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There are no material modifications in this release, and the amendments are as follows:
1- The organizational structure was deleted from page No. (S) in the previous version.
2-The third section of the committee’s regulations emanating from the Council was amended, as each committee has its own separate charter,
as the committees' regulations were deleted starting from page No. (27) until page No. (73) in the previous version.

3- Arabic and English were combined in one version.
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There are no material modifications in this release, and the amendments are as follows:

1- The organizational structure was deleted from page No. (S) in the previous version.
2-The third section of the committee’s regulations emanating from the Council was amended, as each committee has its own separate charter,
as the committees' regulations were deleted starting from page No. (27) until page No. (73) in the previous version.

3- Arabic and English were combined in one version.
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1. SECTION ONE: CORPORATE GOVERNANCE INTRODUCTION
1.1. Preamble
Corporate Governance is a set of rules and procedures governing
relationships between a company's management, its board, its
Committees, its shareholders, the regulators and other stakeholders.
The primary goal of the Company’s corporate governance policy is
to create and sustain increased value in the Company for the
stakeholders. To achieve this goal, it is necessary amongst other
things, to clearly set forth the principles of appropriate supervision
and good management. The Company believes that it is important
that these principles of governance are made transparent to all the
stakeholders for safeguarding their rights and promoting their
participation in the Com pany's corporate governance process.

1.2. Objectives of Corporate Governance Framework

The objective of Corporate Governance Framework is to promote

the Company as a strong, viable and competitive entity by creating a

strong control environment and an integrated risk management

culture, which are fully aligned with governing Shariah principles.

CG focuses on the conduct of, and relationships between the Board,

management and the Company’s shareholders. It is designed to:

a. Enhancing the role of the Company’s shareholders and
facilitating the exercise of their rights;

b. Stating the competencies and responsibilities of the Board and
the Executive Management;

c. Enhancing the role of the Board and the committees and
developing their capabilities to enhance the Company’s
decision making mechanisms;

d.  Enhance public reputation through increased transparency and
accountability;

e. Permit entities to demonstrate the effective discharge of legal,
shareholders and ethical obligations;

f.  Provide a mechanism of benchmarking of accountability;

g. Assist in detection and prevention of fraud, dishonesty and
unethical behavior;

h. Provide strategic direction and approve corporate strategies;

i.  Monitor management performance;

j. Monitor financial performance; and
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k. Ensure that the Company has well defined policies, procedures
and processes for risk management and internal control.

The external aspect of corporate governance, on the other hand,
concentrates on relationships between the Company and its
stakeholders. Stakeholders are those individuals or institutions that
have an interest in Nayifat; such an interest may arise through
legislation or contract, or by way of social or geographic
relationships. Stakeholders include investors, but also employees,
creditors, suppliers, consumers, regulatory bodies and state
agencies, and the local community in which Nayifat operates.

The structure of the Company reflects the accountability of the

Senior Management to the Board and the accountability of the

Board to the shareholders and other Stakeholders, through relevant

internal systems and policies, each senior department has a separate

policies & procedures which clarifies its duties and responsibilities.

1.3. Access, Amendments and Approval of the CG

a. The Manual is drafted in compliance with the laws of the
Kingdom of Saudi Arabia, including the Saudi Central Bank
(SAMA) Implementing Regulations of the law on supervisions
of Finance Companies (“SAMA Regulations”), guidelines issued
by the Ministry of Commerce and Investment (“MCI”) the
Corporate Governance Regulations issued by the Board of the
Capital Market Authority (“CMA” or “Authority”).

b. The Manual should be adopted by the Board and must be
presented to the General Assembly of Shareholders for review
and approval.

c. The Board shall review the Manual at a minimum once every
year to incorporate necessary amendments and updates as the
Board deems appropriate.

d. The Manual is to be read in conjunction with the Company's
bylaws and the laws of KSA. In the event of any conflicts
between the Manual and the Company's bylaws and/or any
applicable laws, the latter should prevail over the Manual.
Conflict of any of the provisions noted in the Manual with any
existing/future Company documents, if any, should be referred
to the Board Secretary for necessary clarification.

e. The Manual will be available on the Company’s website for

referral and guidance.
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2. SECTION TWO: NAYIFAT'S BOARD OF DIRECTORS MANUAL

2.1. Introduction

As per Chapter 2 / Section 3 of CMA Corporate Governance
Regulations, without prejudice to the powers vested in the General
Assembly, the Board of Directors (The “Board”) of Nayifat Finance
Company (hereinafter also referred to as “Company” or “Nayifat”)
shall assume all the necessary powers for the Company’s
management. The ultimate responsibility for the Company rests
with the Board even if it sets up committees or delegates some of its
powers to a third party. The Board of Directors shall avoid issuing
general or indefinite power of attorney.

The Board of Directors has adopted the Company Governance
Manual including Board Manual, each of which precisely defines the
Board's role, powers, responsibilities and work. This manual, along
with the Company's internal regulations, provides the authority and
governance practices of Nayifat Corporation. This guide has been
prepared taking into account the Company's internal regulations,
the regulations of the Saudi Central Bank, the Companies Law, the
Corporate Governance Regulations issued by the Capital Market

Authority and the leading best practices, without conflict with them.

The Board intends to review the various aspects of Corporate
Governance Framework at least annually and shall make such
changes as it deems necessary, wholly at its own discretion, and to
the extent required under any applicable laws and regulations as

well as to bring them in line with leading practices.

2.2. Responsibility

With reference to Chapter Two of Part Three of the Governance of the

Capital Market Authority "Responsibilities and Competencies of the Board

CORPORATE GOVERNANCE MANUAL
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of Directors"

The primary responsibility of the Board is to provide effective
oversight over the Company’s affairs for the benefit of its
Shareholders and to balance the interests of its stakeholders, such as
its customers, employees, suppliers and local communities. The
Board is responsible for reviewing the development and execution
of strategies, the selection, and

reviewing performance

compensation of the Chairman, Chief Executive Officer (CEO) and
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senior executives and ensuring transparency of communication and
disclosure of financial and non-financial information, including

establishing an effective audit process.

Below are the main responsibilities of the Board of Directors:

2.3. Defining Mission, Vision, Strategy and Objectives

The Board will set the vision for Nayifat and will provide direction in

addressing what the Company wants to do. This will be achieved by

the Board:

a. defining the vision and values of the Company and ensuring
that these are realised and upheld;

b. ensuring clear accountabilities and communication within the
Company and monitoring the activities of the Company;

c. creating a positive climate which fosters constructive challenge
to assumptions about the business; and

d. Determining the most appropriate capital structure of the

Company.

Once it has set the vision for the Company, the Board shall set the

objectives which will define the stages towards realising the set

vision. The Board shall then define the strategies, which will assist
the Company in delivering on its objectives. In meeting those
responsibilities, the Board shall:

a. setthekey strategic aims and determine the strategic objectives
and outcomes required;

b. approve long term business plans, for both revenue and capital
expenditures and financial strategy that support the
achievement of the corporate strategy and plan;

c. establish a framework for the approval and regular review of
policies and plans to achieve business objectives;

d. define the Company’s optimal financial and capital structure
and approve major capital expenditure, acquisitions and
divestitures;

e. follow up with management to assess that all assets are
managed efficiently and effectively, and that capital is properly
utilized, so as to maintain long term viability and sustainability
of the Company and its assets; and

f. Periodically review and approve the Company's organization

and functional structure.
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g.  Annual business plans, cash flow projections, forecasts and long
term plans;

h. Annual Budgets including capital, manpower and overhead
budgets, along with variance analyses;

i.  Quarterly operating results of Nayifat as a whole and in terms
of its operating divisions or business segments;

j-  Internal audit reports on cases of fraud or irregularities of a
material nature;

k. Management letter issued by the external auditors;

I.  Details of joint venture or collaboration agreements or
agreements with distributors, agents, etc,;

m. Promulgation or amendment of a law, rule or regulation,
enforcement of an accounting standard and such other
matters as may affect Nayifat;

n. Status and implications of any law suit of material nature, filed
by or against Nayifat;

o. Any demand or prosecution notice received from regulatory
authorities, which may be material;

p. Default in payment of principal and/or profits, including
penalties on late payments and other dues, to a creditor, bank
or financial institution;

q. Significant public or product liability claims likely to be made
against Nayifat, including any adverse judgment or order made
on the conduct of Nayifat or of another company that may bear

negatively on Nayifat.

2.4. The Assessment
(As per CMA-CG Regulation, Article 39 “The Assessment” - Still a guiding

Article)
a) The Board shall develop, based on the proposal of the N&R

committee, the necessary mechanisms to annually assess the
performance of the Board, its members and committees and the
Executive Management using key performance indicators linked to
the extent to which the strategic objectives of the Company have
been achieved, the quality of the risk managementand the efficiency
of the internal control systems, among others, provided that
weaknesses and strengths shall be identified and a solution shall be

proposed for the same in the best interests of the Company.
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b) The procedures of performance assessment shall be in writing and
clearly stated and disclosed to the Board members and parties
concerned with the assessment.

c) The performance assessment shall entail an assessment of the
skills and experiences of the Board, identification of the weaknesses
and strengths of the Board and shall attempt to resolve such
weaknesses using the available methods, such as nominating
competent professional staff able to improve the performance of the
Board. The performance assessment shall also entail the assessment
of the mechanisms of the Board's activities in general.

d) The individual assessment of the Board members shall take into
account the extent of effective participation of the member and
his/her commitment to performing his/her duties and
responsibilities, including attending the Board and its committee’s
meetings and dedicating adequate time thereof.

e) The Board shall carry out the necessary arrangements to obtain an
assessment of its performance from a competent third party every
three years.

f) Non-Executive Directors shall carry out a periodic assessment of
the performance of the chairman of the Board after getting the
opinions of the Executive Directors, without the presence of the
chairman of the Board in the discussion on this matter, provided that

weaknesses and strengths shall be identified and a solution shall be

proposed for the same in the best interests of the Company.

2.5. Custodianship
The Board shall accomplishiits role as a custodian for the Company’s

affairs and as a guardian of its assets by committing to the following:

2.5.1. Responsibilities in relation to Risk Management

a. In line with Chapter 5 Articles 70, 71 (Guiding Articles) of the
Corporate Governance Regulations issued by CMA, the Board
shall ensure that sufficient management resources are allocated
to the identification, assessment and appropriate treatment of
business risks which Nayifat is exposed to. These risks include
any new risks arising as a result of a change in the Company’s
operations such as expansions and new service offerings as well

as changes in the regulatory environment.

www.nayifat.com
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b. In line with Article 38 of Implementing Regulations of the
Finance Companies Control Law issued by SAMA, the Board
approves and annually updates the risk management policy of
the finance company.

c. The Board shall also ensure that adequate and transparent
disclosures of Nayifat's risks management are made in the
Annual Reports.

Responsibilities in relation to Risk Management, the Board shall
also ensure that adequate and transparent disclosures of

Nayifat's risks management are made in the Annual Reports.

2.5.2. Responsibilities in relation to Internal Controls Framework

a. The Board periodically shall assess the adequacy of the
Company’s Conflict of Interest and Business Conduct
Guidelines.

b. The Board shall review policies and procedures of the
Company.

c. The Board shall ensure the establishment of a corporate
governance framework in line with CMA regulations and SAMA
Implementing Regulations.

d. The Board shall ensure the development of documented
policies that include mechanisms for compensation, settle
disputes with stakeholders, and establish relationships with
clients and vendors and company’s social contributions.

e. As per Article 21 (2) of CMA Corporate Governance
Regulations, the Board shall conduct an annual review of the
efficiency of the Company’s internal control procedures.
Although this will be carried out by the Audit Committee on
behalf of the Board, it will not absolve the Board of its
responsibility in this regard.

2.5.3. Responsibilities in relation to Management Arrangements

a. As per Article 22 of the Company’s Bylaws, the Board may
appoint MD for the company, determining his authorities,
powers, benefits and any other privileges, who is allowed to
serve as the managing director and as a member.

b. The Board shall ensure there are appropriate policies and

systems in place to recruit, develop, retain and remunerate staff.

CORPORATE GOVERNANCE MANUAL
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c. The Board shall review succession plans and management

development programs for CEO and senior management.

2.5.4. Responsibilities in relation to Reporting

a. The Board shall ensure the integrity of the Company’s
accounting and financial reporting system and also shall ensure
compliance with all applicable laws and regulations related to
reporting the Company's activities and results.

b. As per Article 21 of the Company’s Bylaws, the board of
directors' report to the ordinary general assembly includes a full
statement about what the board members got in terms of
salaries, dividends, attendance allowance, expenses and other
benefits during the fiscal year.

c. AsperArticle 48 of the Company’s Bylaws the board of directors
prepares at the end of every year an inventory for The
company'’s assets and liabilities at that date, as well as preparing
the company’s budget, loss and profit accounting and a report
about the company’s activities and its financial position of the
past year. This manual includes the method suggested by the

board for distributing the dividends.

2.5.5. Responsibilities in relation to Performance Monitoring

In line with Article 21 of CMA Corporate Governance Regulations,

the Board will act as a scrutiniser of management’s performance in

accomplishing the Company’s objectives and meeting the
approved performance targets. Specifically, the Board will:

a. lay down the plans, policies, strategies and main objectives of
the Company; supervising their implementation and reviewing
them periodically and ensuring that the human and financial
resources required to fulfill them are available including:

i setting acomprehensive strategy for the Company, key
business plans and policies and mechanisms of the risk
management and review and guide them

ii. determining the most appropriate capital structure for
the Company, its strategies and financial objectives,
and approving all kinds of estimated budgets;

iii. overseeing the main capital expenditures of the

Company and the acquisition or disposal of assets;

CORPORATE GOVERNANCE MANUAL
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iv. setting performance indicators, and monitoring the
implementation thereof and the overall performance
of the Company;

\2 reviewing and approving the organizational and
human resources structures of the Company on a
periodic basis; and

Vi. ensuring that the financial and human resources
required for achieving the objectives and main plans
of the Company are available;

set rules and procedures for internal control and generally
overseeing them, including:

i. Developing a written policy to remedy actual and
potential conflicts of interest scenarios for each of the
Board members, the Executive Management, and the
shareholders. This includes misuse of the Company’s
assets and facilities and the mismanagement resulting
from transactions with Related Parties;

ii. ensuring the integrity of the financial and accounting
rules, including rules relating to the preparation of
financial reports;

iii. ensuring the implementation of appropriate control
procedures for risk assessment and management by
generally forecasting the risks that the Company may
encounter and creating an environment which is
aware of the culture of risk management at the
Company level and disclosing such risks transparently
to the Stakeholders and parties related to the
Company; and

iv. Reviewing the effectiveness of the Company's internal
control procedures on an annual basis.

Setforth specific and explicit policies, standards and procedures
for membership in the Board, without prejudice to the
mandatory provisions of CMA CG Regulations, and
implementing them following approval by the General
Assembly.

Develop a written policy that regulates the relationship with

Stakeholders pursuant to the provisions of these Regulations.

CORPORATE GOVERNANCE MANUAL
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Set policies and procedures to ensure the Company’s
compliance with the applicable laws and regulations and the
Company’s obligation to disclose material information to
shareholders and Stakeholders, and ensuring the compliance of
the Executive Management with these policies and procedures.
Supervising the management of the Company’s finances, its
cash flows as well as its financial and credit relationships with
third parties.

providing recommendations to the Extraordinary General
Assembly as to what it deems appropriate regarding the
following:

i.  increasing or decreasing the share capital of the
Company; and

ii. Dissolving the Company before the end of its term as
specified in its bylaws or deciding the continuity of the
Company.

providing recommendation to the Ordinary General Assembly
as to what it deems appropriate regarding:

i. using the consensual reserve of the Company, if such
has been formed by the Extraordinary General
Assembly and has not been allocated to a specific
purpose;

ii. Forming additional financial allocations or reserves for
the Company; and

iii. The method of distributing the net profits of the

Company.

prepare the Company's interim and annual financial statements
and approving them before publishing them
Prepare the Annual Board report.
ensure the accuracy and integrity of the data and information
which must be disclosed pursuant to the applicable policies and
systems in respect of disclosure and transparency;
develop effective communication channels allowing
shareholders to continuously and periodically review the
various aspects of the Company's businesses as well as any
material developments;

Form specialized committees of the Board pursuant to

resolutions that shall specify the term, powers and

CORPORATE GOVERNANCE MANUAL
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responsibilities of such committees as well as the manner used
by the Board to monitor such committees. Such resolutions
shall also specify the names of the members and their duties,
rights and obligations and shall evaluate the performance and
activities of these committees and their members;

Set the values and standards that govern the work at the
Company.

Regularly review and monitor performance in relation to plans,
budgets, controls and decisions, and seek explanations for any
major deviations.

Obtain and consider performance information in relation to
stakeholder feedback and benchmark against comparable
organizations and activities.

Obtain assurance that the business affairs are conducted
lawfully and in accordance with generally accepted and specific
standards of reporting, performance and probity.

Ensure the soundness of financial and accounting systems,
including financial reporting systems and that the Company
complies with all relevant regulatory requirements.

Ensure the Audit Committee has established procedures for
monitoring internal auditing, accounting practices, internal
accounting controls and reporting, and conduct executive
sessions with auditors without the presence of management.

In discharging its oversight role, the Board is empowered to
investigate any matter, brought to its attention with full access
to all books, records, facilities and personnel of the Company
and the power to retain outside counsel, auditors or
consultants, or incur other expenses for this purpose, which the
Company shall pay.

The Board may require any officer or employee of the Company,
the Company’s outside legal counsel, and the Company’s
external auditors to meet with the Board or any committee of
the Board and such meetings will be conducted in the presence
of the CEO, unless there is a conflict of interest with him.

The Board will ensure that proper mechanisms are in place to
establish good relationships with clients and vendors and to

maintain confidentiality of their information.
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Distribution of Competencies and Duties

The organisational structure of the Company shall specify the

competencies and distribute the duties between the Board and the

Executive Management (For more information, refer to the OC, policies,

procedures and charters of Board, committees, Executives Managements) in

line with the best practices in Corporate Governance, and to improve

the efficiency of the Company's decision making and to achieve a

balance of powers and authorities across the Board and the

Executive Management, and to achieve this, the Board shall:

1) Approve and develop internal policies in respect of the Company's

business, including specifying the duties, competencies and

responsibilities assigned to the various organisational levels;

2) approving a written and detailed policy that identifies the powers

delegated to the Executive Management, a matrix stating these

powers, means of implementation and the period of delegation\

The Board may request the Executive Management to submit

periodic reports in respect of its exercise of such delegated powers;

3) Identifying the matters on which the Board reserves the power to

decide.

2.5.6. Representation and Commitment

a. As per Nayifat's Bylaws, the board of directors’ authorities
includes to represent the company in its relationships with
others, with all Governmental sector, Private sector, Shari'a
courts, Judicial bodies, Board of Grievance, Capital Market
Authority, Office of Labor, the higher and primary committees,
Commercial Paper Committees, all judicial committees,
Arbitrary  Panels, Civil Rights Organizations, Police
Departments, Chamber of Commerce and Industry, private
agencies, different types of companies and corporation inside
the Kingdom and abroad.

b. The members of the Board commit to giving their time and
commitment to attend meetings and keeping themselves
updated as to relevant developments in the Company’s
business, market, regulatory and legal arena so as to identify
potential road-blocks to the Company achieving its objectives.
In all their actions, the members of the Board commit to

monitoring and safeguarding the Company’s reputation and

continuously working towards enhancing it.
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2.5.7. Protecting Shareholder Rights

The Board of Directors is committed to protecting the rights of
shareholders in a way that ensures justice and equality between
them, and not to discriminate between shareholders who own the
same class of shares or prevent them from accessing any of their
rights, and the company will determine in its internal policies the
necessary procedures to ensure that all shareholders exercise their
rights, including: (rights related to shares, access to information,
effectiveness of communication with shareholders, election of

board members, attendance and recommendation of assemblies,

and his/her share of dividends).

2.6. Election and composition of the Board of Directors

2.6.1. Criteria for Selection to the Board of Directors
a. The Board shall seek members from diverse professional

backgrounds who combine a broad range of experience
and expertise with a reputation for integrity.

b. Inline with Articles 17, 18 of CMA Corporate Governance
Regulations and Article 17 of Nayifat's Bylaws, the General
Assembly shall appoint the members of the Board of
Directors for the period stipulated in the Articles of
Association, and the Articles of Association shall determine
the number of members of the Board of Directors, provided
that it shall not be less than three.

c. Inlinewith Articles 11 and 120f Implementing Regulations
of the Law of Finance Companies Control and in line with
Requirements for Appointments to Senior Positions by
SAMA, each board member or senior manager's

appointment is conditional on satisfying professional

eligibility requirements and obtaining approval from

SAMA.

d. Further the Board shall ensure that the accumulative voting
technique is followed for selection of Board members at the
Shareholders’ meeting.

e. The Company shall notify SAMA and CMA of the names of
the Board members and description of their memberships

within five business days from the commencement date of

the Board term or from the date of their appointment,
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whichever is shorter, as well as any changes that may affect
their membership within five business days from the
occurrence of such change.

f.  The member of the Board of Directors must be of
professional competence who have the necessary
experience, knowledge, skill and independence, to enable
him to exercise his duties efficiently and competently,
taking into account that he must have in particular the
following: (leadership ability - efficiency - ability to guide -
financial knowledge - health fitness), Each member of the
Board is also committed to the principles of honesty,
honesty, loyalty, care and interest in the interests of the
company and shareholders and put them ahead of his
personal interest, including in particular the following:

(honesty - loyalty - care and attention).

2.6.2. Composition of the Board of Directors

The Board of Directors shall at all times consist of a majority of the
non-executive members of the Board of Directors, and the number
of its independent members shall not be less than two or one-third

of the members of the Board, whichever is greater.

2.7. Term for Membership and Retirement from the Board

a. Inaccordance with the Saudi Companies Law and Article
17 of CMA Corporate Governance Regulations, the
Ordinary General Assembly shall appoint the Directors for
the term specified in the Company bylaws. Article 17 of
Nayifat's Bylaws concurs with this term for directorship.

b. In accordance with Articles 68 and 70 of the Companies
Law, the membership of the Board of Directors shall end
upon the expiry of the term of appointment or resignation,
and the General Assembly may, upon the recommendation
of the Board of Directors, terminate the membership of any
members who are absent from attending three consecutive
meetings or five separate meetings during their term of
office without an acceptable excuse. And the Ordinary
General Assembly may, atany time, remove all or any of the

members of the Board of Directors even if the Company's

o ‘ CORPORATE GOVERNANCE MANUAL

LLST 93 oo Bylo¥l udme clacl 0586 of bjay .9
IMazedly 35l Lo Adsally Basell @b L8lsms (an Auill
Oladly 8:LaSy ealen Luylon oo Koy Ly U
5,ua11) 1 Lo pasrasll dzy e med Lalsn oF (£l
AW 28,2kl — dmmgall e 8yaall — 5. LaSI — salall e
ozl slacl (e gune S ail LeS «(miall AL —
lass pleia¥ls 2lially o ¥slly L1y Guall ool
pasddl Lixbas e Lopddsy onealudly 45,401
sYsll — Gaall) i Lo poguasell dzg (e ells § 59
(pLeza¥ly a,biall -

oulze slacl 4dle o @Bl arax @ H10¥1 ulze callis
Crgsas e orlatud] Glachsae Ja3 ¥ olg uduaiall e 5,l0¥)
AST Lol el sl s

Byl ol ulzma (0o weladlly Lgunall 5ue 2.7

LeSs> iy (50 17 50llly gagadl il allaat {asy
Lraml el AW Bl A e Byoliall o2
& Boazll Buall 51a¥1 ulme slacl Zalall Auaganll
oladll allasdl 0 17 85U a5y .48, Ll allasl)

8515Y1 ulzmn Logunnl @Soxl |ia g Silaylall
Lgiae il il allsi (e 70 ¢ 68 slgell lady .o
Semy Wil of ouadl Bue L@l 3)la¥l ulee
slel B pudma (o Aoy e sl daladl dpaazll
Sl M jeas e sbad¥l o cudl e Lguac
095 dlguac ue I A8,a10 cilud> dues o 2Lt
Luaganll Anazell Semmg 810¥! (udome Ay Joudio Hde
&l ol 8,191 (ulmn elinel aian Jye iy of § olall
cells Cadls e 385l ol alasl as 13) G e
0l Jeemi @ Josall siaall @y IS 090

(16 - 63)

www.nayifat.com




uLQJLU|
\d Viral
Articles of Association provide otherwise, without
prejudice to the right of the dismissed member to hold the
Company liable if the removal is carried out without
acceptable justification or at an inopportune time.

c.  Upon termination of the membership of a member of the
Board of Directors by any means of termination, the
Company shall notify the Saudi Central Bank and the
Capital Market Authority and announce in the Saudi
Exchange immediately specifying the reasons for such

termination.

Resignation
Resignation of a Director will take effect from the time it is

communicated to the Board, or any other agreed time.

Other Requirements for Board Membership

Each Director must devote the time and attention necessary to fulfill
his obligations as a Director. Key obligations include appropriate
attendance at Board meetings and an adequate review of
preparatory material. Directors are also expected to attend the

General Assembly Meetings of the Shareholders.

Minority Shareholders
Minority Shareholders as a class are facilitated to contest election of
Directors by proxy solicitation. To this end, Nayifat shall comply

with all legal obligations in relation to minority Shareholder rights.

2.8. Separation of Chairman and Chief Executive Officer

a. Theseparation of the roles of the CEO and Chairman of the
Board is a method of ensuring an appropriate balance of
power, increasing accountability and increasing the
capacity of the Board forindependent decision making and
therefore balancing between authority, functions and their
control.

b. Inlinewith this requirement, the Chairman will notassume
the role of an Executive of the Company. The Chairman will

be selected by the vote of the majority of the Directors.

O ‘ CORPORATE GOVERNANCE MANUAL

5 13) adogudl
il
Gyl (o Anylo (gL By 10Y) ulma § gune Lgune sl e ¢
o9aadl G il Hlas] 38,201 e ouaty L)
oall e agaudl Jolus @ (e ls AW Ggudl dtiag

sledl e bl s ae

A& =By 3 ol Jgude e ey Jpall o

el
Sy gl ol Byl ¥ pudma J) L] 2y (o gunall Wlatael Syl

Byl 3¥) (udme Byginal gya ] cilillate

GLalUL e Logl) (oMl olazadly byl u«dﬁy'c& 8K e em
bl gl A, d) SlelAYT Jadidy 5y15) ulme gianaS
2355l (g Apamill slgall 4301 Aan g (udall Silelozay
onaabucald Zolatl clonaze!) 3159 udms slanel juanmy of Lay]

45 ol

et lanl § oalall (S A8 ) Bles Jod o
cam Al s laamiy A8l (uleddl Gobo (e 8510Y1 e
Byires 3lats Losd Buigilall oY) e JUzed) Sl Je
21891 crealidl

Gt sy 19 Bl 0¥ ) e sy (s Joai]! 2.8
oudzme ity gl il Slesl n addl pzay
el 8ob3g cabaludd Conlin (3195 lagat 2o 3,153
Qs Aatee clyly8 3Ll e 3)la¥1 udzma )08 53039

Lorkiwg caillsglly Ladiall o 435151

il 515] el ety e o ecdlall i pe Lesiles
ol sty Ll g A, A dpanall syl 590
Bylo¥1 s slael cilgunl Adely 5,153

(17 - 63)

www.nayifat.com




‘—JLQJLUl o ‘ CORPORATE GOVERNANCE MANUAL
NdVIrdl )

2.9. Role of the Chairman

The Chairman of the Board is responsible for leading the Board and
for ensuring that it successfully discharges its overall responsibility
for the Company as a whole. According to the Article 22 of Nayifat
Bylaws the functions and responsibilities of the Chairman shall be to
preside and head Board of Directors meeting and General Assembly
meeting, to call for Board of Directors’ meetings and General
Assembly meetings, to have the casting vote in case of tie in Boards
of Directors voting, to represent the company in its relationships
with others; with all governmental sector, private sector, Shari'a
courts, Judicial bodies, Board of Grievance and all judicial
committees inside the Kingdom and abroad. In addition, the
Chairman is expected to fulfill the following responsibilities:

a. Direct the Board discussions to effectively use time to
address the critical issues facing the Company.

b. Ensure that the Board provides guidance in setting up the
vision, aims, strategies and policies of the Company and
continually monitors the steps taken and success in
achieving these strategies.

c.  Ensure that Directors are enabled and encouraged to play
their role in the meetings and have adequate opportunities
to express their views.

d. Ensure that Directors are provided with sufficient and
timely information prior to the meeting and to ensure that
minutes properly reflect decisions made at the meetings.

e. ensure that the Board members obtain complete, clear,
accurate and non-misleading information in due course;

f.  ensure that the Board effectively discusses all fundamental
issues in due course;

g. encourage the Board members to effectively perform their
duties in order to achieve the interests of the Company;

h. ensure that there are actual communication channels with
shareholders and conveying their opinions to the Board;

i. encourage constructive relationships and effective

participation between the Board and the Executive

Management on the one hand, and the Executive, Non-

Executive and Independent Directors on the other hand,
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and creating a culture that encourages constructive
criticism;

j.  prepare agendas of the Board meetings, taking into
consideration any matters raised by Board members or the
external auditor and consult with the Board members and
the Chief Executive Officer upon preparing the Board's
agenda; and

k. Convene periodic meetings with the Non-Executive
Directors without the presence of any executive officers of
the Company.

I notify the Ordinary General Assembly while convening of
the businesses and contracts in which any Board member
has direct or indirect interest, the notification shall include
the information provided by the member to the Board as
per paragraph 14 of Article 28 of CMA Corporate
Governance Regulations; this notification shall be
accompanied by a special report of the Company's external
auditor.

m. Uphold the Corporate Governance Framework.

The Chairman also has an important responsibility to establish a
healthy working relationship between the Board and the CEO. He
will be the major point of contact between the Board and the CEO
and shall be kept fully informed of key issues by the CEO on all
matters, which may be of interest to the Board. The Board, on the
basis of the competence, achievements and record as a leader, shall
select the Chairman.

If the chairman is unable to assume his responsibilities and roles due
to any reasons attributed to force majeure, the vice chairman shall
act temporarily on behalf of him.

The Board shall conduct an annual review of the Chairman’s
performance to ensure that the Chairman is providing the best
leadership for the Company in the long and short term.

The Nomination and Remuneration Committee will assist the Board
to establish criteria for evaluation of the Chairman’s performance

and such criteria shall be communicated to the Chairman.
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2.10.Tasks and Duties of the Board Members:

Each member of the Board shall, being a Board member, perform the

following tasks and duties:

1. Providing proposals to develop the strategy of the Company.

2. Monitoring the performance of the Executive Management and
the extent to which it has achieved the objectives and purposes
of the Company.

3. Reviewing reports related to the performance of the Company.

4. Ensuring the integrity and impartiality of the financial
statements and information of the Company

5. Ensuring that the financial control and risk management
systems are sound.

6. Determining the appropriate level of remunerations of the
members of the Executive Management.

7. Expressing opinions as to the appointment and dismissal of
members of the Executive Management.

8. Participating in developing the succession and replacement
plans of executive positions within the Company

9. Complying fully with the provisions of the Companies Law,
Capital Market Law, their implementing regulations, the
relevant regulations and the bylaws when performing his/her
duties as a member of the Board and abstaining from taking or
participating in any action that constitute mismanagement of
the Company’s affairs.

10. Attending the Board and the General Assembly meetings, and
not being absent except for legitimate excuse of which the
chairman of the Board shall be notified by prior notice, or for
emergency reasons.

11. Allocating sufficient time to fulfill his/her responsibilities and
preparing for the Board and its committees meetings and
effectively participating therein, including raising relevant
questions and carrying discussions with the Senior Executives.

12. Studying and analyzing all information related to the matters
looked into by the Board before expressing an opinion on the
same.

13. Enabling other Board members to express their opinions freely,

and encouraging the Board to deliberate on the subjects and
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obtain the views of the competent members of the Company’s
Executive Management and others, when necessary.

14. Notifying the Board fully and immediately of any interest, either
direct or indirect, in the businesses and contracts that are
executed for the Company's account, the notification shall
include the nature and extent of such interest, the names of
concerned persons, and the expected benefit to be obtained
directly or indirectly from interest whether financial or non-
financial. The concerned member shall abstain from voting on
any decisions issued in connection therewith in compliance
with the provisions of the Companies Law, the Capital Market
Law and their implementing regulations.

15. Notifying the Board fully and immediately of his/her
participation, directly or indirectly, in any businesses that may
compete with the Company or lead to competing with the
Company, directly or indirectly, in respect of any of its activities,
in compliance with the provisions of the Companies Law, the
Capital Market Law and their implementing regulations.

16. Refraining from disclosing or announcing any secrets he/she
came across through his/her membership in the Board to any
shareholder of the Company, unless such disclosure is made
during the meetings of the General Assembly, or to a third party,
in pursuance with the provisions of the Companies Law, the
Capital Market Law and their implementing regulations.

17. Working on the basis of complete information, in good faith and
with the necessary care and diligence for the interest of the
Company and all shareholders.

18. Recognizing his/her duties, roles and responsibilities arising
from the membership.

19. Developing his/her knowledge in the field of the Company's
business and activities and in the related financial, commercial
and industrial fields.

20. Resigning from the membership of the Board if he/she is unable
to fully fulfill his/her duties in the Board.

Duties of the Independent Director
Independent Director of the Board shall effectively participate in the

following duties:

O ‘ CORPORATE GOVERNANCE MANUAL

9 5alll — daS)Liey (50989 JolS JSCia 8151 udma P11 - 15
diwdliay of (AS, A1 dudlio Leld (o Jlasl T @ — 5,8LL1
G bLadll 9,8 sl 3 — yale pe of ydle iy — 45,401
LI Gaadl pllazy iyl allss Y Tagy cllzg o dls
Ldpannll Leg=ilsly

& dgiac 3ub oo Lele iy iyl gl cLisd] ol deld) puc - 16
slaail elsl § ells (S5 @I b - 38,81 (malus (e gl JI pudzl
dinias be oy g o aadl ) of - aladl Loaezdl cilelozs!
Agdaannl) Lagzsloly LW Bodl allasg iS4l allas alS>1
Lliall Jdo ae (A g (AlalS Slaglas e ey doadl - 17
A (realudls 28,400 dlal ¢ ol plezadly

Augiaall e 45l aldoguny o)laaly dilizly lys| - 18
el do Llleely 38,0l Al adl Jlme § 48ylan 2gais - 19
Alall &l Aeliyally 2, lexlly W)

sLagl (e 4iSad pute Jlo (3 8)10Y1 ulzms Lguine (yo Wlanadl - 20
oS dzgll e udmll (3 daliay

Jaiud | gianll ale
A Al e1oT 3 3llady ALl Jazudl 3)15Y) ulzs gine e

(21 - 63)

www.nayifat.com




CORPORATE GOVERNANCE MANUAL

Cleull O
\\i d \’,’.\ F al
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issues and the Company’s policies and performance and
appointing members of the Executive Management.

2. Ensuring that the interest of the Company and its shareholders
are taken into account and given priority in case of any conflicts

of interest.

3. Overseeing the development of the Company’s Corporate

Governance rules, and monitoring the implementation of the

rules by the Executive Management.

The Board'’s Secretary Byl oW udoma yao el
a. I line with the Article 22 of Nayifat Bylaws the Board of (4,1 45,4 Wl pladl cre 22 3all as Lol
Directors shall appoint a secretary to do the secretarial Blplj < ‘aL‘,u' ﬁwﬂ O'}ﬂi Say Byl 51 Ll s

functions of the board, and determine his remuneration ks G5ISa dazeig 8,)5¥) .
and duration. . . < .
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the Board, arrange for the Board's meetings, prepare the : . .
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meeting’s agenda and presentation and forward them to " g g 5 Ly g
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the Board’s members, maintain all Board’s documents 3 Ler 85153 =S e 9
including memos, minutes of meetings, resolutions and @Lb g olylyally alelaamdl yalxag ol SAll
correspondences and shall communicate the Board’s 3 dall BLLIEL ) ailezsiy 510¥) pudme ol)8
resolutions and directions to the concerned parties in the A, a4
Company.

c.  The Secretary shall confirm the quorum at the beginning of ¢ lei>| JS &l 3 Gigslall bl 51,380 ) el Py T
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absent member’'s names and reasons for their absence, if 3 des @313 cpelue
provided.

d.  Without prejudice to the above, the Secretary’s power shall ad| ool Aales Jodid O g coMel 059 Loy ol G980

include
a. documenting the Board meetings and preparing
minutes therefore, which shall include the
discussions and deliberations carried during such
meetings, as well as the place, date, times on
which such meetings commenced and concluded;
and recording the decisions of the Board and
voting results and retaining them in a special and

organized register, and including the names of the

attendees and any reservations they expressed (if
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any),. Such minutes shall be signed by all of the
attending members;

b. retaining the reports submitted to the Board and
the reports prepared by it;

c.  providing the Board members with the agenda of
the Board meeting and related worksheets,
documents and information and any additional
information, related to the topics included in the
agenda items, requested by any Board member;

d. ensuringthatthe Board members comply with the
procedures approved by the Board;

e. notifying the Board members of the dates of the
Board’s meetings within sufficient time prior to
the date specified for the meeting;

f.  presenting the draft minutes to the Board
members to provide their opinions on them
before signing the same;

g. ensuring that the Board members receive, fully
and promptly, a copy the minutes of the Board’s
meetings as well as the information and
documents related to the Company;

h. coordinating among the Board members;

i.  regulating the disclosure register of the Board and
Executive Management as per Article 89 of CMA
Corporate Governance Regulations; and

j.  Providing assistance and advice to the Board
members.

e. The Secretary of the Board may not be dismissed except
pursuant to a decision of the Board.

f.  The Board must specify the conditions that the secretary
must meet, provided that they include at least one of the
following:

a. He/she holds a bachelor degree in law, finance,
accounting or administration or their equivalent,
and has relevant practical experience of not less
than three years; or

b. He/she has relevant practical experience of not

less than five years.
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2.11.Director Orientation and Continuing Training

(As per CMA-CG Regulation, Article 37 “Training” - Still guiding Article)

According to Article 37 of CMA Corporate Governance
Regulations, the Board shall provide an orientation program for
new Directors which will include presentations by executive
management on the Company’s strategic plans, its significant
financial, accounting and risk management issues, its legal
affairs, its compliance programs, its operations, its Conflict of
Interest and Business Conduct Guidelines, its management
structure, its key policies, practices, executive officers and its
internal and external auditors. In addition, each incoming
Director will be provided with copies of Nayifat's Bylaws, the
executive summary of the corporate plan and other appropriate

information.

2.12.Board Meetings Organization and Minutes

a.

The Chairman will determine the degree of formality required
at each meeting while maintaining the decorum of such
meetings. In any event the Chairman will ensure that all
members are heard and will take care that the issues are
properly debated and concluded with a reasonably formal
resolution recording the conclusions reached.

The Board has delegated day-to-day operational and strategic
management of the Company to the CEO and through to the
senior management team. However, the Board retains the
powers of oversight relating to general strategic and policy
related issues, the Company’s capital structure and declaration
of dividends. It is not necessary for every decision taken by the
Directors to be made at a Board meeting. Meeting by tele-
conference or video-conference or any other form of
technology that the Directors have consented to, are all
acceptable.

Annual Reports should contain a statement on the number of
Board meetings held during the reporting period at which a
Director could attend, and the number of meetings which the

Director did in fact attend. Absence from Board meeting(s), will
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not excuse Directors from their duties to the Company in
relation to the matters considered and decided.

At the beginning of each fiscal year of the Company, the Board
shall put a schedule for its meetings during the year. The next
Board meeting shall be confirmed at the end of each Board’s
meeting.

The Board shall ensure that members are actively involved with
the CEO in setting the agendas for the full Board meetings. A
designated Director or Directors shall work with the CEO to
create Board agendas (incorporating other Board members’
input as provided) and ensure that all the relevant material is
provided in a timely manner prior to each meeting.

The agenda of the Board meeting may not be changed during
that meeting, unless all members of the Board are presentat that
meeting and give their consent to changing the agenda items.
The agenda may also be changed in a situation where it
becomes necessary for the Board to undertake certain activities
in order to protect Nayifat from damage, or in the event of a
resolution, the subject of a possible existence of conflict of
interests between Board members and Nayifat.

Information and data that is important to the Board’s
understanding of the business shall be distributed in writing to
the Board, well in advance of the meeting. Such information will
be forwarded by the Secretary to the Board after the approval of
the Chairman. As a general rule, presentation on specific
subjects shall be sent to the Board members, well in advance of
the meeting, so that Board meeting time may be conserved and
discussion time focused on questions that the Board may have
about the subject. On those occasions where the subject matter
is too sensitive to put on paper, the presentation shall be
discussed at the meeting.

The Board shall be given sufficient information to exercise fully
its governance functions. This information comes from a variety
of sources, including management reports, personal

observation, a comparison of performance to plans, articles in

various business publications, etc.
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Directors are expected to attend the Company’s General
Meeting, Board meetings and meetings of committees and
subcommittees on which they serve.

The Board shall convene no less than four meetings per year,
and no less than one meeting every three months.

As per Article 24 of Nayifat Bylaws, The Board shall meet upon
the invitation of its chairman or upon a request from one of its
members. and the call shall be authenticated in the way that
Board see itis convenient. The invitation to the meeting shall be
sent to each of the Board members no less than five days prior
to the date of the meeting accompanied by its agenda and the
necessary documents and information, unless circumstance
require convening an emergency meeting, the invitation
accompanied with the agenda and necessary documents and
information may be sent within a period less than the five days.
The meeting shall not be valid unless attended by half of the
Board members, provided that the number of attendees shall
not be less than three, unless the Company's bylaws stated

greater percentage or number.

Remarks of the Board Members

a. If any member of the Board has any remarks in respect of
the performance of the Company or any of the matters
presented and which was not resolved in the Board
meeting, such remarks shall be recorded and the
procedures taken or to be taken by the Board in connection
therewith must be set forth in the minutes of the Board
meeting.

b. Ifamember of the Board expresses an opinion differs from
the Board resolution, such opinion must be recorded in

detail in the minutes of the Board meeting.

Organizing the Attendance of the Board Meetings

a. The Attendance of Board meetings, and dealing with cases
of irregular attendance by members shall be organized.

b. An Independent Director of the Board shall make every
effort to attend all meetings in which important and
material decisions affecting the position of the Company

are made.
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The Agenda of Board Meetings

a) The Board shall approve the agenda once the Board meeting is
convened. Should any member of the Board raise any objection in
respect of such agenda, such objection shall be recorded in the
minutes of the meeting.

b) Each member of the Board is entitled to propose additional items

to the agenda.

Minutes of Meetings

® In accordance with of Saudi Companies Law and Article 26 of
Nayifat Bylaws, deliberations and resolutions of the Board will
be recorded in minutes. Such minutes shall be entered in a
special register, which shall be signed by the Chairman of the
Board and the Secretary.

® The Board meetings shall be recorded in the sequentially
numbered minutes of meeting, which shall reflect the course of
proceedings during the sittings and shall contain the names of
the persons present at the meeting, agenda of the meeting, the
exact words of the adopted resolutions and issues, opinions,
number of votes given to particular resolutions and dissenting
opinions.

® Resolutions and Minutes of meetings shall be signed by
Chairman, Board members who present and Secretary, these
minutes shall be recorded in a special register signed by
Chairman and Secretary. modern technology may be used to
sign and prove the deliberations, decisions and record the
minutes.

® Secretvoting may be allowed during Board meetings.

Code of Conduct and Expectations from Directors

The Board has adopted Regulations of Conduct for Directors to
promote ethical and responsible decision making by the Directors.
The Regulation of Conduct embraces the values of honesty,
integrity, excellence, accountability and independence as per Article
83 of CMA Corporate Governance Regulations.

The Directors have adopted the following Regulation of Conduct in

respect of the Directors’ behavior and in this regards, they shall:
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® Act honestly, in good faith and in the best interests of the
Company.

® Accept collective responsibility for the decisions of the
Board.

® (Come to meetings on time and demonstrate assertive

communication skills in both speaking and listening.

® Not engage in conduct likely to bring the Company into
disrepute.

® Maintain sufficient detailed knowledge of the business and
performance to make informed decisions.

® The Board members will carry out their responsibilities to
the exclusion of any personal advantage.

® Board members should maintain the confidentiality of
non-public information about Nayifat or its activities or
operations to which they have access by virtue of their
functions as Board members. If Board members are
required to disclose confidential Nayifat information by
law, they should inform the Chairman and the CEO of any

such requirement at the earliest possible opportunity.

2.13.Disclosure regarding Corporate Governance

The disclosure - a “Statement of Corporate Governance Practice” —
shall be made in the Company’s Board of Directors report. Such
disclosure shall be relatively brief but shall address at least the
following points:

Board of Directors Report

According to the Companies Law, the Board of Directors is required
to prepare a report for the financial year of the Company indicating
the balance sheet, the statement of profits and losses, a report on the
Company's operations and financial position and on the method it
proposes to distribute the net profit. The said report and documents
must be signed by the Chairman of the Board of Directors, and
copies thereof shall be placed at the disposal of the shareholders at
the Company's head office before the date set for the Annual

General Meeting.

The annual report of the Board shall contain at least the

following:

CORPORATE GOVERNANCE MANUAL
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d.

The composition of the Board and classification of each of
its members as an Executive Director, a Non-Executive
Director or an Independent Director.

Description of Board Committees, their functions, names of
their members and chairs of the committees as well as the
number of meetings of the committees. Detailed
remunerations and compensations paid for Board
members (Directors) and five senior executives.

Any punishment, penalties or measures taken against
Nayifat by any regulatory, supervisory or judicial authority.
Names of any joint stock company or companies in which
the Company Board of Directors’ member acts asa member
of its Board of Directors.

Results of the annual audit on the effectiveness of the
internal control procedures of the company.

The provisions of CMA Corporate Governance Regulations,
which the Company has not implemented, the reasons for
not doing so and the likely time period for it to implement
those provisions.

Significant plans and decisions, such as corporate
restructuring, business expansion and discontinuance of
operations, shall be outlined along with future prospects of
the Company and any risks facing the Company.

A description of the principal activities of the Company. If
two or more activities are described, a statement must be
included giving for each activity the turnover and
contribution to trading results attributable to the Company.
A summary, in the form of a table or a chart, of the assets
and liabilities of Nayifat and of Nayifat's business results
for the last five financial years or from incorporation,
whichever is shorter.

A geographical analysis of the Nayifat's consolidated
turnover and of the consolidated turnover of its
subsidiaries (if any) outside the Kingdom.

An explanation for any material differences between the
operating results of the year and the operating results of the
previous year or any announced forecast made by the

Company.
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An explanation for any departure from the accounting
standards issued by SOCPA & IFRS.

The name of every subsidiary, its main business, its
principal country of operation and its country of
incorporation.

The particulars of the issued shares and debt instruments
of every subsidiary.

A description of Nayifat's dividend policy.

A description of any interest, options, and subscription
rights of the Nayifat's Directors, senior executives and their
spouses and minor children in the shares or debt
instruments of Nayifat or any of its subsidiaries, together
with any change to such interest and rights during the last
financial year.

Information relating to any borrowings of the Company
(whether repayable on demand or otherwise), and a
statement of the aggregate indebtedness of Nayifat and its
group together with any amounts paid by the Nayifat as a
repayment of loans during the year. In case there are no
loans outstanding for Nayifat, it must provide an
appropriate statement.

Adescription of the classes and numbers of any convertible
debtinstruments, options, warrants or similar rights issued
or granted by Nayifat during the financial year, together
with the consideration received by Nayifat.

A description of any conversion or subscription rights
under any convertible debt instruments, options, warrants
or similar rights issued or granted by Nayifat. The number
of meetings of the Board of Directors held during the last
financial year and the attendance record of each meeting.
Information relating to any contract to which Nayifat is
party and in which a Director of Nayifat, the CEO, the CFO
or any associate is or was materially interested, or if there
are no such contracts, Nayifat must submit an appropriate
statement. A description of any arrangements or
agreement under which a Director or a senior executive of

Nayifat has waived any emolument or compensation.
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u. A description of any arrangements or agreement under

which a Shareholder of Nayifat has waived any rights to
dividends. A statement of the amount of any outstanding
statutory payment on account of any Zakat, taxes, duties or
other charges with a brief description and the reasons
thereof. A statement as to the value of any investments
made or any other reserves set up for the benefit of the
employees of Nayifat;

v. Statements that:

i. proper books of account have been maintained;
ii. the system of internal control is sound in design and
has been effectively implemented; and
iii. there are no significant doubts concerning Nayifat's
ability to continue as a going concern;

w. If any of the statements above cannot be made, the report
must contain a statement clarifying the reasons thereof;

x. If the external auditors’ report on the relevant annual
accounts is qualified, and the Authority requires additional
information, the Directors report must include such
information as has been provided to the Authority; and

y. Ifthe Board recommends that the external auditors should
be changed before the elapse of three consecutive financial
years, the report must contain a statement to that effectand
the reasons for such recommendation.

z. In line with CMA Corporate Governance Regulations
Paragraph (d) of Article 17, the Company shall notify the
CMA of the names of the Board members and description
of their memberships within five business days from the
commencement date of the Board term or from the date of
their appointment, whichever is shorter, as well as any
changes that may affect their membership within five
business days from the occurrence of such changes.

Other Board Responsibilities

Audit Committee

The Board is responsible for ensuring the efficiency and
effectiveness for the control and financial reports and for

safeguarding the assets of the Company. The Board shall:

www.nayifat.com
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® provide all that is required from them in order to facilitate
the work of the Audit Committee, internal audit
department and compliance control department;
® Ensure that the Company has in place an appropriate
organizational structure, internal policies, and regulations
that must be periodically reviewed, and the system and
methodology for reporting within the Company on the
different Issues that fall within the remit of the Audit
Committee;
® formulate the responsibilities and functions of the Audit
Committee and incorporate them in the minutes of the
Board meetings including the authority to investigate any
activity within its terms of reference and have access to any
info;
® follow up the Audit Committee's work;
® ensure that it performs its assigned responsibilities and
duties;
® discussrelevantissues with the Audit Committee, including
the reports and findings of the Audit Committee;
® ensure that the Audit Committee keeps up-to-date with
developments in accounting standards; and
® Ensure that the Audit Committee plays an oversight and
supervisory role and does not exercise executive functions
or make administrative decisions.
Risk Management
The Company will implement Risk Management Policy approved by
the Board, which details the Company's risk management
framework and provides oversight on senior management's
activities in the managing of operational, investment, legal,
reputation and other risks of the Company.
Statutory Financial Statements
The Board is responsible for the preparation of the Annual Report
and the Company’s financial statements. The Board is required to
prepare and sign financial statements for Nayifat in accordance with
regulatory requirements by the various regulators in KSA i.e. CMA,

SAMA and MCI.
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Internal Audit

The Board, through its Audit Committee will ensure that the
Company’s internal audit function is able to provide objective and
independent advice to the Company’s senior management as well as
to the Board itself. This advice will seek covering the Company's
management of business risk, validation of the design and operation
of its controls, and adherence to policies and procedures and codes
of conduct.

Internal Control Framework

The Company should operate a system of internal control that is
effective in ensuring compliance with laws and regulations and
internal policies and procedures.

External Audit

Boards of directors and audit committees are facing ever increasing
expectation that they should assume more responsibility for
overseeing the financial reporting process. Heightened regulatory
scrutiny is placing greater pressure on all levels of corporate
management. Given these challenges, it's more important than ever
for the Company’s Board to engage highly trusted external auditors.
The Board of Directors should appoint an audit firms as its External
Auditors to the General Assembly, on the recommendation of the
Audit Committee. At least one of the proposed audit firms should be
a leading international audit firm but both the firms should be
licensed to practice in the Kingdom of Saudi Arabia. A minimum of
four such firms will be invited to act as the Company’s External
Auditors, and one of the firms will be selected to act as the
Company’s External Auditors.

Ethical Conduct

The Company seeks to set forth the principles associated with its
policy regarding a code of ethics for members of the Board of
Directors and all employees and further to develop position
statements in support of a culture of ethical conduct within the
Company.

It is the policy of the Board of Directors and all employees to
demonstrate the highest level of ethical behavior for them and
others associated with the Company pursuant to its Code of Ethics

and Business Conduct.
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Nayifat Corporate Social Responsibility policy intends to support
economic development that positively impacts the society.
Encourage company's action towards social responsibility programs

for supporting country's development and needy people.

®  Saudization Program
8 Alogill galyy @
Nayifat continuously provides career opportunities for . )
' o ey o) Lddll Lo (o038 Hlaiuwly il Ll 4845
young nationals and support Saudization program. .
555 I Lol cal e Bagaudl daly Bagaudl zals
Saudization is one of the most important issues affecting s @J - ‘:A ui > e (G
the labor market; it is directly linked to economic growth Ghat el hdlio byl 2ol tdaall Gowo e
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Guidelines on processing deceased and disabled cases
This process aims describing the guiding steps while
processing deceased and disabled cases.

Representative (Relative/Heir/Attorney-in-Fact) should
submit documentary requirements for deceased/disabled
customers.

The required documents may vary case by case however
minimum three documents should be submitted out five

documents given below based on the merits of the cases.
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a. Death certificate | Disabled certificate showing

disability percentage.

b. Medical report stating the cause of
death/disabled.
c. ClientID

d. Legal heirs'letter
e. Police report in case of accident causing
death/disabled.

Original documents with photocopies should be submitted
to the Branch. Customer service staff should verify and
stamp photocopies with "Verified against Original” and
signs along with the representative.
Collection Department collects information about the
customers due and unpaid amounts and necessary
information and reporting to the committee members to
seek appropriate decision.
Guidelines on processing customers who falls under
legal proceedings
Customer falls under legal proceedings should submit
supporting documents to prove subject cases. In case
customer falls under insolvency court order should be
produced. Original documents with photocopies should be
submitted to the Branch. Customer service staff should
verify and stamp photocopies with "Verified against
Original” and signs along with the representative. Initial
review will be conducted by Collection Department, upon
completion subject cases will be forwarded to CSR
Committee. Appropriate decision will be taken by CSR

committee upon completion of the final review.
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3.

SECTION THREE: NAYIFAT BOARD COMMITTEES

3.1. Criteriafor forming committees

The Board shall form specialised committees as follows:

As may be needed depending on the Company’s circumstances

in order to enable it to effectively perform its duties.

the formation of the committees shall be made in accordance
with general procedures developed by the Board, which shall
determine the duties, duration and powers of each committee,
and the manner in which the Board monitors the activities of
each committee. The committee shall inform the Board of its
findings or decisions with complete transparency. The Board
shall regularly follow up the activities of such committees to
ensure the performance of the duties delegated to them.

each committee shall be responsible before the Board for its
activities, this shall not relief the Board of its responsibility for
such activities, duties and powers that it has delegated to such
committee.

the number of members of a committee shall not be less than
three or more than five.

the chairmen or whom they delegate of each committee
members, shall attend the General Assembly Meetings and
answer any questions raised by the shareholders.

the Company shall provide SAMA and CMA with the names of
the members and the types of their memberships in such
Board's committees within five (5) days of their appointment,
and shall notify the Authority of any changes thereto within five
(5) days of the date of such changes.

Each committee shall assess the matters that fall within its
authority or those referred to it by the Board and shall
communicate its recommendations to the Board to issue
decisions in connection therewith. The committees shall take
decisions in regards to these matters if delegated by the Board.
The committees may seek assistance from any experts or
specialists, whether internal or external, within the scope of its
powers. This shall be included in the minutes of the committee
meeting; the minutes states the name of the expert and his

relation to the Company or its Executive Management.
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The Board of Directors has formed 7 committees to expand the
scope of its work in specialized areas and has granted it the
necessary powers to perform its work and monitor its
performance, as follow: (Executive Committee - Strategic
Committee - Nomination and Remuneration Committee -
Credit Committee - Risk Committee - Sharia Committee - Assets
and Liability Committee), The Audit Committee was formed by
a decision of the Ordinary General Assembly of the company.

Each committee shall have a Charter clarifying the rules and
procedures of its work, its tasks and rules for selecting its
members, the method of nominating them, the duration of their
membership, their remuneration, and the mechanism for
appointing its members temporarily in the event of a vacancy in

one of the committee's seats.
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4. SECTION 4:RIGHTS OF SHAREHOLDERS

4.1. General Rights

General provisions

AShareholdershould be entitled to all rights attached to their shares,

in particular, the right to a share of the distributable profits, the right

to a share of the company’s assets upon liquidation; the right to
attend the General Assembly and participate in deliberations and
vote on relevant decisions; the right of disposition with respect to
shares; the right to supervise the Board of Directors activities, and
file responsibility claims against board members; the right to inquire
and have access to information without prejudice to the company’s
interests and in a manner that does not contradict the Capital Market

Law and the Implementing Rules.

As per CMA’s Corporate Governance Regulations, the Company in

its Bylaws should specify the procedures and precautions that are

necessary for the shareholders’ exercise of all their lawful rights.

Fair Treatment of Shareholders

a. The Board is obliged to seek shareholders' rights protection to
ensure fairness and equality among them.

b. The Board and the Executive Management of the Company is
obliged not to discriminate among shareholders who own the
same class of shares nor prevent them from accessing any of
their rights.

c. The Company shall specify initsinternal policies the procedures
that are necessary to guarantee that all shareholders exercise
their rights.

Rights related to shares

All rights related to shares shall be guaranteed to the

shareholder, and particularly the following:

a. to obtain his/her portion of the net profits which are to be
distributed in cash or through the issuance of shares;

b. to obtain his/her share of the Company’s assets upon
liquidation;

c. to attend the General or Special Shareholders Assemblies, take
partin their deliberations and vote on their decisions;

d. to dispose of his/her shares in accordance with the provisions
of the Companies Law, The Capital Market Law and their

implementing regulations;
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e. toenquireand requestviewingthe books and documents of the
Company, including the data and information related to the
activities of the Company and its operational and investment
strategy without prejudice to the interests of the Company or
breach of the Companies Law and the Capital Market Law and
theirimplementing regulations;

f.  to monitor the performance of the Company and the activities
of the Board;

g. to hold Board members accountable, to file liability lawsuits
against them and appeal for nullification of the resolutions of
the General and Special Shareholders Assemblies in accordance
with the conditions and restrictions provided in the Companies
Law and the bylaws of the Company;

h. preemptive rights to subscribe for new shares issued in
exchange for cash unless otherwise specified in the Company’s
bylaws or when the Extraordinary General Assembly suspends
the pre-emptive rights are per Article (14) of the Company's
Law.

i.  torecord his/her name in the Company’s shareholders register;

j. to request to view a copy of the Company’s articles of
association and bylaws unless the Company publishes them on
its website;

Shareholder access to information

a. The Board shall make available to the shareholder complete,
clear, accurate and non-misleading information to enable
him/her to properly exercise his/her rights. Such information
shall be provided at the proper times and shall be updated
regularly.

b. The method used to provide information to the shareholders
shall be clear and detailed and shall include a list of the
Company's information that the shareholders may obtain. This
information shall be made available to all shareholders of the
same class.

c. The Company shall use the most effective methods in
communicating with shareholders and shall not discriminate
among shareholders in respect of providing information.

Communicating with Shareholders

a. The Board shall ensure communication between the Company

CORPORATE GOVERNANCE MANUAL
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the strategic objectives and interests of the Company.

The chairman of the Board and the Chief Executive Officer shall
inform the remaining Board members of the opinions of the
shareholders and discuss these opinions with them.

No shareholder may intervene in the operations of the Board or
the work of the Executive Management of the Company unless
he/she is a member of its Board or its management team; or
unless his/her intervention is through the Ordinary General
Assembly according to its powers or within the limits and

situations permitted by the Board.

Electing the Board Members

d.

Upon calling for the General Assembly, the Company shall
announce on the Saudi Exchange “TADAWUL" information
about the nominees for the membership of the Board which
shallinclude the nominees' experience, qualifications, skills and
their previous and current jobs and memberships. The
Company shall make a copy of the mentioned information
available in the Company's head office and its website.
Cumulative voting shall be used in electing the Board, in which
it is not allowed to use the voting right of a single share more
than once.

Voting in the General Assembly shall be confined to the Board

nominees whose information has been announced as per

paragraph (a).

Distribution of Dividends

d.

The Company’s bylaws shall prescribe the percentage of the net
profits to be distributed to the shareholders after setting aside
the statutory reserve and the other reserves.

The Board shall establish a clear policy for the distribution of
dividends to achieve the interests of the shareholders and the
Company as per the Company's bylaw.

The shareholder is entitled to receive his/her share of dividends
as per the decision of the General Assembly in respect of the
distribution of dividends to shareholders or the Board
resolution on distributing interim dividends. The resolution

shall specify the record date and the distribution date provided
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that the resolution shall be executed as per the Regulatory Rules
and Procedures issued pursuant to the Companies Law related
to Listed Joint Stock Companies

d. The Board shall establish a clear policy for the distribution of
dividends to achieve the interests of the shareholders and the
Company as per the Company's bylaw.

e. The announcement and distribution of dividends shall be in

accordance with the laws and regulations.

4.2. Rights Related to the Meeting of the General Assembly
General Shareholders Assemblies of the Company are competentin
all of its affairs. A duly-constituted General Assembly represents all
shareholders in exercising their powers in respect of the Company.

The General Assembly shall exercise its role in accordance with the

provisions of the Companies Law and Its Implementing Regulations

andand the relevant regulations issued by the regulatory authorities
and the Company's bylaws.

Authority

The following issues fall within the authority of the General

Assembly and should be decided upon by a majority vote of

shareholders participating in General Assembly:

a. Theelection and dismissal of Board members;

b. The ratification of election & dismissal of AC members based on
General Assembly;

c. The approval of the remuneration for Board members;

d.  Uponrecommendation of the Board of Directors, issue rules for
appointing the members of the Audit Committee and define the
term of their office and the procedure to be followed by the
Committee.

e. Thedelegation of the authority of the Director to a manager not
a member of the Board;

f.  Theapproval of the annual reports, annual financial statements,
including balance sheet, profit and loss statements, statement
of cash-flows, and notes to the financial statements, as well as
the distribution of profits and losses based on the results of the
fiscal year;

g.  The declaration and payment of dividends based on the results

of the fiscal year;
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h. Predetermined approval by the GA for interim dividends for
next year based upon meeting targets;

i.  The election of the External Auditors and approval of their fees;

j-  Approval of procedures for conducting the General Assembly;

k. Theapproval of the reimbursement of extraordinary or unusual
items;

I. The approval of extraordinary transactions that are subject to
the approval of the Board of Directors in cases where the Board
failed to unanimously approve the transaction and transferred
the authority for its approval to the General Assembly;

m. Requesting an extraordinary inspection of the financial and
economic activities of the Company.

n. Any other issue stipulated by law or the Bylaws.

o. Approval of related party transactions.

p. Formation of an Audit Committee, including the charter for the

Audit Committee.

Announcement of General Assembly

In line with Article 13 of the CMA Corporate Governance
Regulations the date, place and agenda of the General Assembly
shall be announced at least 21 days prior to the date thereof; the
invitation shall be published on the website of the Exchange, the
Company's website and The Company may invite the General and
Special Shareholders’ Assemblies to convene using methods of

contemporary technologies.

The Ordinary or Annual General Assembly

This is the General Assembly of shareholders that is held on an
annual basis. It is called the “Ordinary” General Assembly or the
“Annual” General Assembly. In this General Assembly, the
shareholders review the Board’s annual report and discuss the
Annual Financial Statements. Once the Financial Statements are
approved and the dividend, if any has been declared, the General
Assembly may choose to discharge the directors, the Board
Committee members and the external auditors. In addition, it may
also decide if necessary, whether the members of the Board and the
external auditors are appointed or reappointed. Other points may

also be included in the agenda for discussion or approval.
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The Extraordinary General Assembly

An Extraordinary General Assembly must be called by the Board

when the Board wishes to ask the Company’s shareholders to

approve decisions related to:

d.

Amending the Company’s bylaws, except for amendments
which are deemed null and void pursuant to the provisions of
the Companies Law;

Increasing the Company’s share capital in accordance with the
situations provided by the Companies Law and Its
Implementing Regulations;

Decreasing the Company’s share capital if it exceeds the
Company’s needs or in the event the Company incurs financial
losses, in accordance with the situations provided by the
Companies Law and Its Implementing Regulations;

Resolving to form a consensual reserve for the Company as
provided for in its bylaws to be set aside for a specific purpose,
and the disposal thereof;

Resolving to maintain or liquidate the Company before the end
of the term specified in its bylaws;

Approving the Company's shares buy-back;

Issuing preferred shares or approving their buying, or
converting ordinary shares into preferred shares or converting
preferred shares into ordinary shares as per the Company's
bylaws and the Regulatory Rules and Procedures issued
pursuant to the Companies Law related to Listed Joint Stock
Companies;

Issuing debt instruments or financing deeds convertible into
shares, and stating the maximum number of shares that may be
issued against these instruments or deeds;

Allocate Shares that are issued upon the capital increase or part
of them for the employees of the Company, and its affiliates or
some of them, or any of them; and

Suspending preemptive rights of shareholders in subscribing
for the capital increase in exchange for cash or giving priority to

non-shareholders in cases as deemed in the interest of the

Company if so is provided for in the Company'’s bylaws.

Shareholders' Assembly

d.

The General Assembly of Shareholders is the supreme
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corporate body of the Company. The General Assembly of
Shareholders is a special event for shareholders. It provides
them with an opportunity to participate directly in decision-
making by voting on proposed resolutions, regardless of the
number of the Company shares they own. The Company is
aware of how important the General Assembly of Shareholders
is and encourages all of its shareholders to fully exercise their
rights at its Assembly through exercising the voting rights.
The General Assembly holds an annual meeting every year. This
meeting is called the Annual Meeting of the General Assembly.
The Annual General Assembly gives the Board of Directors the
opportunity to discharge their duties regarding matters that
need to be decided at the General Assembly level by law or by
the Bylaws, or place matters before the General Assembly for its
decision.
®  The Annual Meeting of General Assembly must be held
annually and at least within the six months following the
end of the Company’s financial year; upon the request of
the Board of Directors.
® All Meetings of the General Assembly other than the
Annual Meeting of General Assembly should be held as
Extraordinary Meeting of the General Assembly.
®  The date, place and agenda of the General Assembly shall
be announced at least 21 days prior to the date thereof; the
invitation shall be published on the website of the
Exchange, the Company's website and in a daily newspaper
distributed in the province where the Company's head
office is located. The Company may invite the General and
Special Shareholders' Assemblies to convene using
methods of contemporary technologies.
® Nayifat will make arrangements to facilitate the
participation of the greatest number of shareholders,
including, determination of the appropriate time and place
of the meeting. The Company should provide the
shareholders the opportunity to vote in the General
Assembly and should inform the shareholders about the

rules governing the meetings and voting procedures.
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The General Assembly should convene upon a request of
the Board of Directors. The Board should invite a General
Assembly to convene pursuant to a request of the external
auditors or the Audit Committee or a number of
shareholders whose shareholdings represent at least 5% of
the equity share capital. The external auditor may invite the
assembly to convene if the Board does not invite the
assembly within thirty days from the date of the external
auditor’s request.

In preparing the Annual Meeting of the General Assembly’s
agenda, the Board of Directors should take into
consideration matters General Assembly require to be
listed in that agenda; shareholders holding not less than 5%
of the company’s shares are entitled to add one or more
items to the agenda upon its preparation.

Shareholders should be entitled to discuss matters listed in
the agenda of the General Assembly and raise relevant
questions to the board members and to the external
auditors, whether these are covered in the agenda or not.
The Board of Directors or the external auditors should
answer the questions raised by shareholders in a manner
that does not prejudice the company’s interest.

Matters presented to the General Assembly should be
accompanied by sufficient information to enable
shareholders to make decisions.

Shareholders should be enabled to peruse the minutes of
the General Assembly; the company should provide the

regulators with a copy of those minutes within 10 days of

the convening date of any such meeting.

Participating in the General Assembly of Shareholders

Shareholders can participate in the General Assembly
either by participating in person or through proxy.
Participating in person; In order to attend an Assembly in
person, the shareholder must hold shares of the Company
which must be registered in the Register of Shareholders on
the date the company issues the notice of the meeting.
Participating through Proxy a shareholder may participate

and vote in the General Assembly through proxy, i.e. having
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another person attend and vote on the shareholder's
behalf. In order to attend by proxy, the shareholder needs
to issue a proxy to another shareholder or any person, other
than a board member, member of management, or an
employee of the Company. A single proxy holder cannot
hold proxies for more than 5% of the Company'’s shares
unless they are holding proxy for a group of related
companies or one family or its members.

The name of the person attending and identification /
passport number must be written on the proxy form and
the proxy must contain information specifying the meeting
the proxy-holder will attend on behalf of the shareholder.
A shareholder may indicate his voting instructions on the
proxy form. He may indicate whom he wants to vote for,
against or to abstain from each agenda item which will be
voted on during the Assembly.

If the shareholder does not fill out the boxes provided to
indicate his preference and send in a blank proxy form, the
Company will consider as if no vote has been cast by that

shareholder.

Submission of Information to Shareholders

The following information and documents should be made

available to shareholders prior to the Annual General Assembly

Meeting:

d.

b.

The report of the Board of Directors to shareholders;

The annual financial statements, including the balance
sheet, profit and loss statement, statement of cash flows,
and notes to the financial statements;

The report of the External Auditors;

Information on proposed candidates for the position of the
Director;

The draft of amendments to the Charter, if any;

The draft of the new version of the Charter, if any;

Drafts of any internal documents of the Company if same
have been submitted for approval from the General
Assembly;

The recommendations of the Board on the distribution of

profits, including the amount of dividends and the
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procedure for their payment, and on the distribution of
losses of the Company based on the results of the fiscal
year;

i.  Remuneration of the Board members

j.  Information regarding the position of the Board of
Directors and any dissenting opinions of directors on each
agenda item; and

k. Any other information required by the Law, CMA, SAMA
and internal documents of the Company.

If the agenda of the Annual General Assembly Meeting includes

the election of the Board of Directors and the Audit Committee

members, individual Director and the approval of the External

Auditors, information as to the existence of the written consent

of the candidates should also be provided to shareholders.

If the agenda of the Annual General Assembly Meeting includes

items that can trigger redemption rights, the following

information and documents should be made available for

shareholders during the preparation for the General Assembly:

a. The report of the Independent Appraiser on the market
value of shares of the Company, the redemption of which
can be requested;

b. Information regarding the value of the net assets of the
Company; and

c. The minutes (or an excerpt from the minutes) of the Board
of Directors’ meeting that determined the redemption price
for shares and indicated that redemption price.

If the agenda of the Annual General Assembly Meeting includes

the reorganization of the Company, the following information

and documents should be made available for shareholders

during the preparation for the Annual General Assembly

Meeting

a. The basis or grounds for the terms and procedures of the
reorganization that is contained in the decision on the
consolidation,  merger,  split-up,  divestiture, or
transformation, or in the contract on merger or
consolidation thatis approved by the relevant Board;

b. The annual reports and the financial statements of all

companies involved in the reorganization for the last three
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fiscal years, or for all completed fiscal years if the Company
was established less than three years ago; and
c. Theyear-to-date financial statements up to the quarter that
precedes the date of the General Assembly.
®  Information and materials that will be submitted to the persons
entitled to participate in Annual General Assembly Meeting will
also be made available at the headquarters of the Company to
facilitate access to and familiarization of the same. Shareholders
also reserve the right, having provided prior written notice, to
inspect the books and constitutional documents of the
Company at the head office.
® If the agenda of the Annual General Assembly includes the
election of members to the Board of Directors or the proposed
External Auditors of the Company, the candidates should be
presentwhen the General Assembly discusses this issue with the
exception of the external auditors when their election is being
discussed.
Submission of Information to CMA
The Company shall announce to the public the results of a General
Assembly meeting immediately following its conclusion and shall
grant the shareholders an access to the minutes of the General
Assembly meeting; and the Company shall provide the Authority
with a copy of such minutes within (10) days of the date of any such
meeting.
In line with Paragraph (a) of Article 8 CMA Corporate Governance
Regulations, upon calling for the General Assembly, the Company
shall announce on the Exchange’s Website information about the
nominees for the membership of the Board.
In accordance with Article 65 of CMA Corporate Governance
Regulations, the Company shall publish the nomination
announcement on the websites of the Company and the Exchange
to invite persons wishing to be nominated to the membership of the

Board and The nomination shall remain open for a period of at least

one month from the date of the announcement.
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5. SECTION Five: CODE OF ETHICS AND BUSINESS CONDUCT

5.1. Honesty and Integrity

The success of the Company's business is dependent on the honesty,
integrity and confidence earned from its employees, customers, and
shareholders. The Company gains credibility by adhering to its
commitments, displaying honesty and integrity and achieving
company goals solely through honorable conduct. The Company
shall lead by example and will ultimately be judged on its actions.
Employees should ask whether particular actions will build trust and
credibility for the Company and whether such action will help create
aworking environment in which the Company can succeed over the
long term. The Board Members, Senior Managers, and employees
shall strive to build a reputation for the Company of honor and
integrity.

The General Assembly of Shareholders shall be notified of any
transactions with any related company in which a Board Member,
committee member, or Senior Manager has any interest. The
disclosure to the General Assembly shall be accompanied by areport
from an external auditor regarding the conflict of interest.

In addition, the Chairman shall provide the General Assembly of
Shareholders with details of contracts in which Board Members or
Senior Management or their Related Parties have an interest,

including the line of business, size and losses (if any).

5.2. Disclosure Policy

The Company shall not announce any anticipated actions that
require SAMA’s prior approval or non-objection, before obtaining
the actual approval or non- objection, taking in consideration all
related laws and regulations.

Any disclosure to the public and the regulatory authorities shall be
clear, fair, and not misleading. The Company is under obligation to
ensure that it promptly discloses to the public and the regulatory
authorities any material developments which are not public
knowledge and which may have an effect on the assets and liabilities
or financial position or on the general course of business of the

Company or its subsidiaries, which lead to movements in the price
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of its shares, or significantly affects the Company's ability to meet its
commitments in respect of debt instruments.

In determining whether a development is material, the Company
shall assess whether any investor would likely take into
consideration the development when making investment decisions
regarding the Company's shares.

The Company will make certain that all disclosures made in financial
reports and public documents are full, fair, accurate, timely and
understandable. This obligation applies to all employees with any
responsibility for the preparation for such reports, including
drafting; reviewing and signing or certifying the information
contained therein, as well as to Senior Management and Board and
Committee members. There is no excuse for misrepresentingfacts or
falsifying records, which shall not be tolerated for any reason
whatsoever.

Employees should inform Senior Management and the Compliance
and Audit departments if they learn thatany information in any filing
or public communication was untrue or misleading at the time it was
made or if subsequent information would affect a similar future
filing or public communication.

The Company will also not selectively disclose (whether in one-on-
one or small discussions, meetings, presentations, proposals or
otherwise) any material non- public information with respect to the
Company, its securities, business operations, plans, financial
condition, results of operations or any development plan. The
Company shall be particularly vigilant when making presentations
or proposals to customers to ensure that our presentations do not
contain material non-public information.

All communications shall be made in compliance with SAMA's
Regulations and the CMA's Disclosure Rules, the Listing Rules, and
other relevant laws.

The Company ensures that all announcements are required to be
prepared and endorsed by the Management and approved by

Executive Committee Chairman (EC).

5.3. Accountability
The Board, its committees, Senior Management and Employees are

responsible for knowing and adhering to the values and standards
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set forth in this Code of Ethics and the Corporate Governance
Manual, and for raising questions if they are uncertain about
Company policy. The Senior Management shall be accountable to
the Board while the Board shall be accountable to the Company's
Shareholders and SAMA.

The Company takes the standards set forth in the Code seriously,
and violations are cause for disciplinary action up to and including
termination of employment or removal from the Board or its
committees. Concerns whether the Company's standards are being
met or awareness of violations of the Code of Corporate
Governance Manual must be raised to the Compliance and Internal

Audit department or the Audit Committee.

5.4. Compliance with Laws and Regulations

The Company’s commitment to integrity begins with complying
with laws, rules and regulations in the Kingdom of Saudi Arabia.
Directors, executives and employees must have an understanding of
the company policies, laws, rules and regulations that apply to their
specific roles. In the event of uncertainty whether a contemplated
action is permitted by law or the Company's policy, advice and
guidance should be sought from the Legal and Compliance
departments. The Board, Senior Management, and employees are
responsible for preventing violations of law and for speaking up if
they discover or know of any possible violations.

The Company shall comply with all laws, regulations, directives, and
instructions issued by SAMA, the CMA, and any other regulations
applicable in the Kingdom of Saudi Arabia, including the Corporate
Governance Regulation, the Listing Rules, and the Companies

Regulations among others.

5.5. Confidential and Proprietary Information

Integral to the Company’s business success is our protection of
confidential Company information, as well as non-public
information entrusted to us by employees, customers and other
business partners. Confidential and proprietary information
includes such things as pricing and financial data, customer
names/addresses, and financial information and/or non-public

information about other companies, including current or potential
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supplier and vendors. The Company will not disclose confidential
and non-public information without a valid business purpose and
proper authorization.

Itis equally important that the Company respects the property rights
of others. The Company will not acquire or seek to acquire improper
means of a competitor’s trade secrets or other proprietary or
confidential information. The Company will not engage in
unauthorized use, copying, distribution or alteration of software or

other intellectual property.

5.6. Protection of Com pany's Assets

Company resources, including time, material, equipment and
information, are provided exclusively for business only. Board
Members, Senior Managers, Employees and those who represent
the Company are trusted to behave responsibly and use good
judgment to conserve company resources. Managers are
responsible for the resources assigned to their departments and are
empowered to resolve issues concerning their proper use.
Generally, Company equipment such as computers, copiers and fax
machines shall not be used in the conduct of an outside business or
in support of any religious, political or other outside daily activity,
except for company-requested support to non-profit organizations
or other functions approved by the management. Solicitation of
contributions or distribution of non-work related materials during
work hours is prohibited.

In order to protect the interests and assets of the Company and our
employees, the Company reserves the right to monitor or review all
data and information contained on an employee’s company-issued
computer or electronic device, the use of the Internet or the
Company’s intranet. We will not tolerate the use of company
resources to create, access, store, print, solicit or send any materials
that are harassing, threatening, abusive, sexually explicit or

otherwise offensive or inappropriate.

5.7. FairDealing
Members of the Board and its committees, Senior Managers, and
employees shall deal fairly with the Company's customers, suppliers,

competitors, independent auditors, Shareholders, and one another
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and shall not take unfair advantage of anyone through
manipulation, concealment, abuse of privileged information,
misrepresentation of material facts, or any other unfair dealing or
practice.

The work environment shall be an environment where everyone is
treated with dignity and respect. The Company is committed to
creating such an environment to bring out the full potential of each
person, which, in turn, contributes directly to its business success.
The Company is an equal employment employer and is committed
to providing a workplace that is free of discrimination of all types
from abusive, offensive or harassing behavior. Any employee who
feels harassed or discriminated against should report the incident to
his or her manager, human resources, or the Audit department.

5.8. Guidelines of Ethical Conduct

At times, Senior Management and employees may be faced with
decisions they would rather not have to make and issues they would
prefer to avoid. Senior Management and employees of the Company
must exercise all reasonable care in taking decisions with the
confidence that the Company is committed to acting in an ethical
and fair manner at all times. In doing so, this may require the
Company to comply with more than the minimum requirements of
the law.

While the Company's guidelines of ethical conduct cannot address
every issue or provide answers to every situation, it can define the
spirit in which the Company intends to do business and will act as
guidance on day-to-day affairs.

Senior Management has the added responsibility for demonstrating,
through their actions, the importance of the Code of Ethics and
Business Conduct. Ethical behavior is the product of clear and direct
communication of behavioral expectations set by the management
as an example.

Senior Management must be responsible for promptly addressing
ethical questions or concerns raised by employees and for taking the
appropriate steps to deal with such issues. Managers should not
consider employees’ ethics concerns as threats or challenges to their
authority, but rather as another encouraged form of business

communication.
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5.9. Policy for Confidential Reporting (Whistle Blowing
Policy)

Every employee is a principal resource for the Company to detect
and prevent any unethical or unlawful business practices by any
employee(s), customer(s) or others. Such practices must be
communicated to the senior management. Concealment, avoidance
and showing nonchalant attitude towards any misconduct,
unethical and or unlawful business practice or activity, which an
employee may notice and understand, will complicate the problem
and may cause increased pecuniary and reputational damage to the
Company. Hence the Company expects the employees to raise their
concerns if appropriate, to their superiors or senior management.
The Company has the policy for all shareholders to raise ethical
concerns, evidence of misconduct, or violations in a confidential
manner and without the fear of retribution. Concerns may include
internal accounting controls and questionable accounting matters.
A staff member may raise any of their concerns, suspicions or any
other claims of violations, which might jeopardize the interests of

the Company, by referring to the Company’s Whistle blower policy.
5.10.Conflicts of Interest

Dealing with Conflicts of Interest and Related Parties Transactions:

Without prejudice to the provisions of the Companies Law and Its
Implementing Regulations, conflicts of interest situations and
Related Parties transactions shall be dealt with in accordance with
the provisions of Chapter 6 of the CMA Corporate Governance

Regulations.

Conflicts of Interest Policy

The Board shall develop an explicit and written policy to deal with
actual and potential conflicts of interest situations which may affect
the performance of Board members, the Executive Management or
any other employees of the Company when dealing with the
Company or other Stakeholders. This policy shall include the

following in particular:
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1) informing Board members, Substantial Shareholders, Senior
Executives and other employees of the Company of the importance
of avoiding situations that may lead to a conflict between their
interests and the interests of the Company, and dealing with them in
accordance with the provisions of the Companies Law and lts
Implementing Regulations.
2) Providing examples of conflicts of interest situations that are
relevant to the nature of the Company'’s activity.

3) Clear procedures for disclosing conflicts of interestin the activities
that may lead to such conflicts and obtaining authorization or the
requisite approval.

4) The obligation to constantly disclose situations that may lead to
conflicts of interest or upon the occurrence of such conflicts.
5) The obligation to abstain from voting or taking part in decision
making when there is conflicts of interest.
6) Clear procedures when the Company contracts or enters into a
transaction with a Related Party, this shall include notifying the
Authority and the public without any delay of that contract or
transaction if it equals to or exceeds 1% of the Company's total
revenues according to the last annual audited financial statements.

7) Procedures to be taken by the Board when discovering that such

policy is violated.

Avoiding Conflicts of Interest

a) A member of the Board shall:

1) perform his/her duties with honesty and integrity, and prioritize
the interests of the Company over his/her own interest, and not use
his/her position to achieve personal interests;

2) Avoid situations of conflicts of interest and notify the Board of
situations of conflict which may affect his/her neutrality when
looking into matters presented before the Board. The Board shall not
allow such member to be involved in deliberations and shall not
count his/her vote when voting on such matters in the Board and the
Shareholders Assemblies meetings; and

3) Protect the confidentiality of the information related to the
Company and its activities, and not disclose any of such information

to any person.
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b) Each Board member is prohibited from:

1) Voting on a decision taken by the Board or the General Assembly
with respect to transactions and contracts that are executed for the
Company's account, if he/she has a direct or indirect interest therein.
2) Misusing or benefitting, directly or indirectly, from any of the
Company's assets, information or investment opportunities
presented to the Company or to him in his/her capacity asa member
of the Board. This includes investment opportunities which are
within the activities of the Company, or which the Company wishes
to make use of. Such prohibition shall extend to Board member who
resigns to, directly or indirectly, use investment opportunities that
the Company wishes to use, which came to his/her knowledge
during his/her membership in the Board.

Disclosure of Conflicts of Interest by the Nominee

A person who desires to nominate himself/herself for the
membership of the Board shall disclose to the Board or the General
Assembly any cases of conflicts of interest, including:

1) having direct or indirect interest in the contracts and businesses
entered into for the benefit of the Company in which he/she desires
to be nominated to the Board.

2) Engaging in business that may compete with the Company or any
of its activities.

Competing with the Company

Without prejudice to Articles (27, 71) of the Companies Law, and in
line with CMA regulations, if a member of the Board desires to
engage in a business that may compete with the Company or any of
its activities, the following shall be taken into account:

1) Notifying the Board of the competing businesses he/she desires
to engage in and recording such notification in the minutes of the
Board meeting.

2) The conflicted member shall abstain from voting on the related
decision in the Board meeting and General Assemblies.
3) the chairman of the Board informing the Ordinary General
Assembly, once convened, of the competing businesses that the
member of the Board is engaged in, after the Board assesses the
board member's competition with the company's business or if
he/she is in competition with one of the branch activities that it

conducts in accordance standards issued by the Ordinary General
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Assembly upon a proposal from the Board and published on the
company’s website, provided that such businesses are assessed on
annual basis.
4) Obtaining an authorization of the Ordinary General Assembly of
the Company for the member to engage in the competing business.
Concept of the Competing Businesses
The following shall be deemed a participation in any business that
may compete with the Company or any of its activities:
1) The Board members’ establishing a company or a sole
proprietorship or the ownership of a controlling percentage of
shares or stakes in a Company or any other entity engages in
business activities that are similar to the activities of the Company or
its group.
2) Accepting membership in the Board of a company, an entity that
competing with the Company or its group, or managing the affairs of
a competing sole proprietorship or any competing company of any
form, except the company’s affiliates.
3) The Board member’s acting as an overt or covert commercial
agent for another company or entity competing with the Company
orits group.
Accepting Gifts
No member of the Board or Senior Executives may accept gifts from
any person who has entered into commercial transactions with the

Company if such acceptance of gifts may lead to conflicts of interest.
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SECTION SIX: DEALING WITH MINORITY SHAREHOLDERS
POLICY

Definition:

Minority shareholders are those shareholders who represent a
class of shareholders that do not control the Company and

hence they are unable to influence the Company.

The purpose of this policy is to assure there is effective
protection for the rights and interests of all categories of
shareholders as well as to prevent any conflict of interests. The
policy is intended to monitor the interests of the shareholders
and the pursuit of dialogue with respect to corporate
governance and ensure the equitable treatment of all
shareholders.

Responsibilities

The Board of Directors should examine issues coming from
minority shareholders; explain the norms of shareholder rights;
carry out the role of a go-between in disputes between parties
to a corporate conflict.

The Board should supervise the implementation of Nayifat's
executive authorities of its information policy when dealing
with the issue of control of accessibility by minority
shareholders to channels via which information is disclosed.
The Board of Directors should draft recommendations on
improving the communication activity, openness and
transparency, equality of rights for all shareholders and for the
timely receipt of the required information.

The Board should carry out a preliminary examination of all
drafts of substantive corporate actions, with respect to
protecting the rights of minority shareholders and assuring
extra measures guaranteeing that minority shareholders are

provided with the opportunity to influence the pursuit of these
actions.

The Board should carry out a preliminary examination of issues
relating to the preparation and holding of the meeting of
shareholders. It should make recommendations on measures
that will assure extra guarantees for the exercise of rights of

minority shareholders. The Board, as represented by the
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® The results of the analysis carried out should be formalized by
reports, conclusions and reviews.
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7. SECTION SEVEN: EXECUTIVE MANAGEMENT

Without prejudice to the competencies entrusted to the Board
pursuant to the provisions of the Companies Law and lts
Implementing Regulations, the Executive Management shall be
responsible forimplementing the plans, policies, strategies and main
objectives of the Company in order to achieve its purposes, and the
CEO has the primary responsibility for executing the strategy set
forth by the Board and is directly responsible to the Chairman and
Members of the Board for its performance, and the achievement of
annual profit, sales and market share goals and targets. He is the
primary link between the management of the company and the EC
and is responsible to ensure that the Board is kept adequately
informed of the Company’s performance and about short, medium
and long term challenges faced by the Company.
The CEO who is responsible for leading an effective executive team
in order to maximize long term shareholder value by contributing to
the development of appropriate business strategies and ensuring the
effective implementation of those strategies. The following is the
general responsibilities of the CEO:
® |mplement strategic and tactical plans for the development of
the Company and enhancing shareholder value;
® Implementthe decisions of the Board and the General Assembly
of Shareholders;
® |Implementing the Company’s internal policies and rules
approved by the Board;
® Suggesting the Company’s comprehensive strategy as well as
the principal and interim business plans and the policies and
mechanisms for investment, financing, risk management and
emergency administrative circumstances management plans
and implementing them;
® Maintain a close liaison with the Chairman of the EC and keep

him abreast of strategic matters;

® Proposing the most appropriate capital structure for the
Company and its strategies and financial objectives;

® Proposing the main capital expenditures of the Company and

acquiring and disposing of assets;
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Prepare annual budgets for presentation to the EC and the

Board of Directors;

Review and approve all Project capital expenditure budgets,
and commit such budgets, after ratification by Board of
Directors or EC, in accordance with the Company’s delegations

of authority manual

Co-ordinate the development of the five year strategic plans for
the Company on a rolling basis, in conjunction with EC.
Preparing periodic financial and non-financial reports in respect
of the progress achieved in the business of the Company in light
of the strategic plans and objectives of the Company, and
presenting such reports to the Board;

Proposing the organizational and human resources structures
of the company and presenting them to the Board for approval;
Represent the Company with third parties and regulatory
authorities and manage the Company’s relations with third
parties;

Ensure the establishment and compliance with formal company
policies, in all areas of business for of the Company;

Perform the role of an Authorized Person, within the meaning

of the Company’s Public Communication Policy, in

communicating information to the public, including
representatives of the media. As an authorized person, the CEO
may make such a communication in person, or authorize

another individual to make such a communication;

Ensure the developmentand maintenance of relationships with
Key Regulators, Key Governmental Organizations, Key Players
in the Industry, Commercial Partners;

Ensure that all reporting requirements of Regulators are met,
and authorize the release of any financial or other
communication to them and all other regulators or government
agencies, if any;

Lead and motivate the executive team of the Company in the
sound management of the business;

Coordinate the Senior Management activities;

a. Promote and develop the company’s operating systems;
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Provide clear vision and encouragement to all employees

of the Company in achieving its strategies;

Review and enhance the Company'’s technical skills in all

respects;

Support the development of the Company’s business by

using leading administrative and technical practices;

Communicate a clear vision to Company management of

the strategy of the Company;

Manage staff reporting directly to him and maintain a

cohesive executive team, with appropriate coaching and

guidance as required;

Convene and chair Senior Management meetings at least

monthly;

Attract and retain a management team of the required

caliber to manage the business effectively;

Proposing the policy and types of remunerations granted to

employees, as fixed remunerations, remunerations linked

to performance and remunerations in form of shares;

Monitor monthly performance targets of all departments

on a continuous basis and initiate corrective action where

necessary to ensure targets are met;

Review and recommend all monthly, quarterly and annual

financial reports before submitting them through the EC for

Board approval and sign the approved statements and

submit to Regulators;

Ensure quick resolution of any disputes or conflicts

between departments and/or individuals.

Providing the Board with the information required to

exercise its competencies and provide recommendations

regarding the following:

a) Increasing or decreasing the share capital of the
Company.

b) Dissolving the Company before the end of its term as
specified in its bylaws or deciding the continuity of it.

) Using the consensual reserve of the Company.

d) Forming additional reserves for the Company;

e) The method for distributing the net profits of the

Company.
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CORPORATE GOVERNANCE MANUAL

8. SECTIONEIGHT: UPDATE CONTROLLOG g | S| Joeaw 1ol ME.” .8
®  This Manual will be amended from time to time as the business of Nayifat g5y , 59 cslaslidl Jlael pad o 5Y g e A s Jyuta o °
changes and as the regulation of Nayifat develops. sl

®  The Board of Directors will ensure that this manual is kept up-to-date by

41y Casill IS (e et L Egams @y O 8y10Y) udms pasais @
Aued ) aSiad) e Hlas) Sl

sl e Lelig Al § clpdall oudyi ey @
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RUALINES | FYPESEPIN-FCORYE M IPANE S SNINEE TR 4

arranging for the most recent version to be made available on the network.
®  (Changes to the Manual should be consecutively numbered and dated.

®  Enter the date of the update next to the update number on each page of the

Manual.

®  Thelogshould be used and signed off for all updates

Policy Name . Prepared Reason of Change

Corpogite 1.0 June 2018 CRO Development of Charter

Governance

Corporate Governance Manual 2.0 Oct 2018 CRO Enhanced In line with SAMA Rules Financing

Corpelkte Governance Manual 30 Sept 2018 CRO Enhanced In line with SAMA Rules for Non Financing

Companies and CMA Corporate Governance Regulations

Major Enhancement in line with SAMA, CMA Corporate

Governance, CMA Listing Rules:

e Overall Corporate Governance Section

e  Board of Nayifat Section

Corporate Governance Manual 4.0 Nov 2018 CRO e Board of Nayifat Committee and addition of Strategic
Committee Section

e General Assembly Section

e Code of Conducts and Ethics Section

e Dealing with Minority Shareholder section

e Updated in line with CMA the amended Governance
Regulation of May 15™ 2019; namely;
o  Conflict of Interest Section

Corporate Governance Manual 5.0 June 2019 CRO o Competition with the Company Section

e correcting some linguistically and grammatical errors

Correcting cross-references to the Company’s Bylaws and

other Laws and Regulations

e Updated in line with SAMA & CMA regulatory

Corporate Governance Manual 6.0 Oct 2019 CRO/Compliance requirements

e Updated New Board members

Corporate Governance Manual 7.0 Oct 2020 CRO/Compliance | ¢  Annual Update

Corporate Governance Manual 8.0 Feb 2021 CRO/Compliance | ¢ Enhancement of Nomination &Remuneration

Corporate Governance Manual 9.0 Sep 2021 CRO/Compliance | ® Nayifat Organization Structure

e Updated in line with SAMA & CMA regulatory
requirements

Corporate Governance Manual 11.0 | Dec 2022 Governance e Annual Update

Corporate Governance Manual 10.0 | Dec 2021 Board Secretary

www.nayifat.com
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Audit Committee Charter or grant waivers in exceptional
circumstances, provided that any such modification or
waiver does not violate any applicable law, rule,
regulation or the Company’s Delegation of Authority
Matrix and further provided that any such modification or
waiver is appropriately disclosed.
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e The changes to the document shall be
consecutively numbered and dated.
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INTRODUCTION

dadaall 1

1.1

The Saudi Arabian Monetary Agency (SAMA)
Implementing Regulation of the law on
supervisions of Finance Companies Chapter 10,
guidelines issued by the Ministry of Commerce
and Industry (MOC&I) dated 1437 H. and Chapter
2 of the Corporate Governance Regulations
issued by the Board of the Capital Market
Authority (CMA) in the Kingdom of Saudi Arabig,
pursuant to its resolution number 8-16-2017 dated
16/5/1438H corresponding to 13/2/2017G based on
the companies law issued by Royal Decree No M/3
dated 28/1/1437H require the establishment of the
Audit Committee.

sle L sl sasad) (Sl Sy Al 2aDU Bda 1.1
Blis o Bball Lgaagll foaluall ¢ Laladl Jeadll W) cilS)a
iSon Aa e S Jeadlly & 1437 Gl delically 3)lal)
dayad) ASLeall b AL Gsadl B Gulae e Baliall Sl
sl 2017-16-8 a8, i A Il cdugedd)
il GelE e 2ly 2 13/2/2017 Gilsddl £1438/05/16
Qi 5 a28/1/1437 &ulis 3/p o) (Sl agupall jabal

Jaa) ) dial

1.2

The Board of Directors (the Board) of Nayifat
Finance Company (hereinafter also referred to as
“Nayifat” or ‘the Company’), remains determined
in its endeavor to at least meet, the SAMA & CMA
requirements. Accordingly, and to ensure the
leading practice of governance to protect the
shareholders and stakeholder’s rights, Nayifat has
prepared this Audit Committee Charter.

DLig) dusaill il 3555 ()Y Galas) Bylal Galae s 1.2
dons o Gaan ((ASAN 51BN sl Lad L Lad L)
cil an Il GBlsad diag (gagaad) (Gl il ke Akl
cratlosall (Bgia lead AaSeall 535,01 A laall lacaly Al i

38 daabyall daad le cilalil) caxed ddaliad) Claals

1.3

This Audit Committee Charter details the scope of
the Audit Committee’s responsibilities and how it
carries out those responsibilities, including its
structure, process and membership requirements.

Analyal) Ziad llgene (3lai 138 Zenlpall Lind (3l peiass 1.3
lebee Bleey LS ol i Ly cctldgl) o3y Loald A4S,
.%}aﬂ\ c"_\ulalqj

1.4

The General Assembly shall annually evaluate the
Committee's performance and make
recommendations to enhance the performance or
change the members of the Committee.

Cluag aniiy Lgie Liall) ol andiy diagenl) dunanl) a5 1.4
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AUDIT COMMITTEE

das)all Aial 2

2.1

The Audit Committee shall assist the Board of
Directors in fulfilling its responsibilities with
respect to the Company’s internal control
functions. In addition, the Audit Committee shall
be responsible for overseeing the accounting and
financial reporting practices and compliance with
legal and regulatory requirements for the
Company. The Audit Committee shall also review
the Finance & Accounting, Compliance & Anti-
money laundering (AML) policies of the Company.

lilgiuna sligl & BaY) elaa Baelias aalyall diad agai 2.1
lly ) aslayl ASE) 8 Rl A ol sl Lad
Anlad) cljles e Gl pe Aggue Araaball diad O
A Apalanlly A slal) llanall SNy AL ol Sl
N5 Lsnlaally Adlal) il daalyes Liad daaball dial ok

AL Al JlsdY) Jue dxilKag

2.2

The Audit Committee shall assist the Board of
Directors in fulfilling its responsibilities with
respect to the Company’s internal control
functions. In addition, the Audit Committee shall
be responsible for overseeing the accounting and
financial reporting practices and compliance with
legal and regulatory requirements for the
Company. The Audit Committee shall also review
the Finance & Accounting, Compliance & Anti-
money laundering (AML) policies of the Company.

il ggusas cligll 8 BIY) alaa Baclua daayall dial a6 2.2
ey ) aslayl ASE) 6 Rl ) ol sl Lad
Lnlad) cljles Je ) pe Aggune daaball diad (S
Al Apadanlly A glal) llaiall SNy AL ol Sl
N5 Gsnlaally Adlal) il dralyes Liad daaball dial ok

AL Laldll JlsdY) Jue dxilKag

2.3

External Auditors are responsible for auditing and
issuing an opinion on the Company’s financial
statements.

Jon bl eluly GESN e Gslosua Gaamlall Cgiaal 2.3
A, Al AL bl

2.1

Internal Audit Department is responsible for
evaluating the adequacy and effectiveness of the
Company’s Internal Control System, Risk
Management, Compliance and Corporate
Governance processes. The Company’s Internal
Audit Department reports directly to the Audit
Committee. Administratively Internal Audit
Department reports to the Managing Director
(MD) / Chief Executive Officer (CEO).

sl Zllady AUS (530 pi o Ughan LRI 38 5 2.4
Bl ) 5yl syl 25,80 A1) sasl) sl sk IS8l
il pumall N Glal oyl L0 G5 Bl a3k Aanlyal

sl ayll /

2.5

To preserve the independence and authority of the
Internal Audit Department, the Company has
followed the Institute of Internal Audit's
recommendations that the Head of Internal Audit
reports /| Outsource Company (in the case of

L ¢ a0l 8 ol Alby D Ll Llial) Cisgs 2.5
ouy oplE ob sl palall duees Gliags 45,40 ik
Al Ala ) e oletadl Lalal A [ Aol el
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outsourcing Internal Audit) of functionally to the
Audit Committee. Reporting functionally means
that the Audit Committee shall:

Bal ) il el e (GBI GEsl La)ld slas
:0) i Aaayall diad o Gaalg £ DY) Jias Aalal

a. Approve the Internal Audit Charter.

Approve the Internal Audit Risk
Assessment and related Internal Audit
Plan.

c. Receive and review communications
from the Head of Internal Audit on the
results of the Audit activities or other
matters that the Head of Internal Audit
and/or the Audit Committee determines
as necessary.

d. Call meetings with the Head of Internal
Audit/ or Outsourcing Company without
management present.

e. Based on MD/CEO recommendations,
the Audit Committee will approve the
annual compensation, performance
appraisal and salary adjustment of Head
of Internal Audit in line with the Nayifat's
compensation and benefits policy.

f. Make appropriate inquiries of
management and Head of Internal Audit/
Outsourcing Company to determine
whether there is scope or budgetary
limitations that impede the ability of the
Internal Audit Department to execute its
responsibilities.

g. Assess whether the strength and
resources of the Internal Audit
Department is sufficient to carry out its

LI A e slae) ||

3 il 3axl) dbdy SN Gan) hlie aud slae) Lo
ALl

B Jen A3 AN Gy e i) danbiay B .z
5 AR EAN Gaty by ) (9AY) jeaY) ol gl ddail
BIVRENREWE- RN EN P

dan) Al ASE0 S [ Al 3En ady ae clelaaY el Lo
Y iae suan g0 e Olaidl)

Gilgie gl padi)ll [ Quiall gumall Gluag Je 2l L
Cilgyl) daaaiy oY) oy cAugiad) SIS e daa)iall dial
il sl SIS Ausbis e (il Ly AN B8N )
Lalalall &

A3 B (s YL Aalall dulial) bl o)
358 gl (3l @l IS 1) Lo aaail gy (jlaicaall dua A 4S80 /
Allgse 25 (Ao ANl 380 )y 58 Gaad Ayl e
3 Gl Blal 3)lgag 58 il 1Y Lo aail s cha) L)
L (gl Gs3s Blse 090 Wilials alall 8IS

relationship within Organisation’s management
structure that facilitates the day-to-day operations
of the Internal Audit Department. The
administrative reporting line of the Head of
Internal Audit Department/ Outsourcing Company
shall be to the Company’s MD/CEO to afford the

duties  unimpeded, and  without
compromise.
2.6 Administrative reporting is the reporting | i.lsud) Bl JSa Jaly el dae) Ala o dlaY) )l 2.6

S o g - R A BlaY Aasll Cllaall Jgen (53
A5 [ Lol dasball lal Gedyl AplY) ) dudus
[ el sanll ) layds o Al 8ygealls Loy Olatiasal) L jlad)
Guusliall aealls alall daalyall 5] g3l ASHAL (g2l il )
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Internal Audit Department appropriate support to
accomplish its day to day activities. This support
shall include positioning the Department and the
Head of Internal Audit in the organization’s
structure in a manner that offers appropriate
standing for the Department within the
organization. Administrative reporting typically
includes:

Oty BISY! auag acall 138 dady of cang Asad) Lgahaiul Sy
S Aaclie DS g8 iy Aaliial) (b 3 LAl (3
tob Lo Bale Aylayl el et Ldedaid) Jals

a. Budgeting.
Human resource administration including
personnel evaluations and

compensation.
c. Internal communications.

Administration of the Company’s internal
policies and procedures.

e. Compliance with regulations.

Ayl pn |

limipelly cpilapal et ol 3 L Ayl sl 53
Aglalall aylay)

ASyal A0 SlehaY s claadl 5] L

ML Gl s

preparation, presentation, and integrity of the
Company’s financial statements. It shall also be
responsible for the appropriateness of the
accounting principles and reporting policies that
are used by the Company and for establishing and
maintaining internal control over financial
reporting.

2.7 The Audit Committee closely monitors three | iy (ilasie Clegane EDE IS e dralydl daal (dln 2.7
separate groups, on behalf of the Board and e 1€ L] s Al ] e 5N )
ensures that the Company is appropriately | & = I telleel 28 35,80 O ety BV (el 0
conducting business with the following three Al EDAN il ganl)
groups:

(i)  The Company’s Internal Audit Department, Al sl gdal) 5yl (1)
(i)  The Company’s External Auditors, A Gganny Al (siaal (2)
(iii) The Examiners of the Regulatory bodies. Al gl sdase (3)
(ilii) The Compliance Quarterly Report S al) NI e (4)

2.8  Thelnternal Audit Department shall not undertake | 15, als, aaky b aball sl sl slsy e Y 2.8
any controlling function within the Company which i ) B o § AS
may impair its independence. Dl o 8 45,4

2.9 Management shall be responsible for the | jiLy ARl Ay ey dlac) e Ugiua HlY) & 2.9

Lnaladl folall Zede 52 e Yghaw (sSw WS LASAN
A A oLl ASHAN Lgassind A Ll slae) Gl
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3 ORGANISATION OF THE AUDIT COMMITTEE

daalyal) Ll a5 3

3.1 Composition (sl 3.1
3.11.  The General Assembly shall appoint an Audit | Lol 2505 e 235S0 (3835 dia dsagenll duneall cps 3.1.1
Committee of at least three members of the i . i

Board or independent professionals who are not | & Oe O Gdfina ol Y Gudaa sbiacl o JBY) e
Board members. Executive Board members are Lguan) plage ye s2il) Lualaall sliac B3V Ll eloac]
not eligible for Audit Committee membership. ) ) i i
The members from outside the Board are more ol Dla e eliams ) Aule] G55y cdaaliall Ll
than the members from inside the Board.

3.1.2. The number of the members of the audit | -, sci a0 e dealyal diad sloael ae Joo VT a 3.1.2
committee shall not be less than three or more L .
than five, provided that one of its member is calaally 4l cﬁ Laaadie lgilac] sl 055 O e dwad
specialized in finance and accounting

3.12.3. The Chairman. of the au@it cor.nmittee.shall be an = Ll Vs Jae daalydl Liad (uddy 05 of e 3.1.3

Independent  Director in line with CMA .

Corporate Governance Article 54 Audit | -JW Glsed L aldll GG ASen 58 (e 54 53l

Committee Formation. The Company's General

Assembly shall, upon a recommendation of the
Board, issue a regulation for the audit

committee which shall include the rules and
procedures for the activities and duties of the

committee, the rules for selecting its members,
the means of their nomination, the term of their
membership, their remunerations, and the
mechanism of appointing temporary members in
case a seat in the committee becomes vacant.

selgiy Lgilialgs dialll Jae Clelyals delgd Cpaca® daalyall diall
Ol lly agililSay agiugune Brag pgandii By lgilac] jlasl
all) aclia aaf gla Als 3 opogad) eliact)

31.4. Each Committee member will be both | 5z, tley Sitwee il cliacl e sene IS sSawe 3.1.4
independent and financially literate, or become .
financially literate within a reasonable period of ey 578 DA Ll aelodlls s (Ao e ) cdallal) 46y
time. At least one of the Committee members | 111l cliac] oo V) e aaly gme (6 o Gaan Alghes
shall be specialist in financial and accounting
matters. Al g

3.2.5. No Committee member shall simultaneously b Bl i b e of Aialll 8 gme (Y 3sa0 Y 3.1.5
serve on the Audit Committee of a competitor of | ~ - i —

3.1.6. Neither the Chairman of the Board nor the | 5 5, L,hewl Lialll Lot Ys BN Gabaa Gty 3sas Y 3.1.6

Chairman of the Executive Committee shall chair
the Audit Committee.

das Al A
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3.1.7.

In the absence of the Committee Chairman, the
remaining present members shall elect one
amongst themselves to chair the meeting.

Gspalal) elaact) iy dialll sy Cle dlls 8 3.1.7
o liaY) Aulyl agin e 13aly (shiial)

If the Committee member’s position becomes
vacant during the membership period, the Board
may appoint a temporary member to fill the
vacant position, provided that he is experienced
and competent to fill the vacant position for the
remainder of the membership period of his
predecessor. Such appointment shall be
submitted to the ordinary General Assembly at its
first meeting.

oganll 520 PlA Zialll gme Cvaie Herd Al 4 3.1.8
O o gelall didgl) Jadl cdge g Guad Gdaall jea
On i W B lall Al Jadd GalaiaWly 8l (553 (e 050
o8 Aalal Lpaganll Lpnand) ) cpanill 138 gy 4dks Aigaae 50

Al g Laal Jf

3.2

The Chairman

S (udaa Gy 3.2

3.2.1.

The Chairman and or an Audit Committee
Member represents the Committee in the Board
of Directors’ meetings and to any other party.

Al daahall dial geac ol B)3Y) Galae ) Jia 3.2.1
AT Gl gl alalg 52y Galae cile Laal

3.2.2.

The Chairman organizes the Committee’s
meetings, determines Audit Committee
meetings’ agenda and shall have access to all
Company’s information, records and he can meet
with any member of the Company’s management
as required. The Chairman also sets up the
Committee’s procedures in line with this Charter
to facilitate the fulfillment of the Committee
duties.

ya sty cdinll cleldal 53y Gdae Gafy by 3.2.2
A Jyeagll 33 40l 5 o g daalyall diad e L) Jlac
slnel (o gume (gl Ablie 4aig LDl AHA Cilaglan gsen
Les diadll Clelya) Gyl aoday LS L uslhe s LS 4S80 51

Asalll Gy elisll Jagetd Blaall 138 e alay

3-3

Secretary

sl (el 3.3

YL

A secretary can be assigned by the Committee.
He can be one of the Committee’s members or a
non-Committee member and he can be from
outside the Board of Directors. If the secretary is
not a Committee member, he will attend the
Committee meetings without having any voting
rights.

b G ol oSas Al U8 e e onel G oSa 3.3.1
e 3 e 05 o Sas W gae e o Al ol
Gleldal piany dinlll 3 lpae Sull gl oK Al 13 L5y

upeatl) A s s A 00 ol s Lal)

3.3.2.

The secretary is responsible for the following:

tob L Jsie ) el 3.3.2

a. keeping complete records of the
Committee’s meetings for the purpose of
issuing reports about the performance of
the Committee;

B ) iy Lalll cleliaY ALl claw Llaay)
¢all) ool e
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b. circulating the Committee resolutions to
the concerned parties;

c. coordinating with concerned
departments  regarding Committee
resolution  that necessitate legal

compliance and regulatory procedures;
d. establishing a mechanism for tracking
and following-up the Committee
resolutions; and
e. execute any othertasks or responsibilities
assigned to him by the Committee’s
Chairman or any of its members.

el Glgall o dialll G)E aens Lo

AN b ) Aalll )i li dxieall Y pe Gl .z
Aaelanll Gilelally Sl

5 Al )8 dadlieg el A1 £La) L

@ o Al ) L 4l AT llgsane ol alge (of Lim .a
Jdgilac e

3.4

Committee Term & Resignation

Uiy ly Lall 50 3.4

3.4.1.

The term of the Committee shall be in line with
the term of the Board of Directors of Nayifat.

L) 5yl (alae Bae pe Aialll 520 il o o 30411

Audit Committee members can resign by
informing the Chairman of the Committee as well
as the Chairman of the Board in writing. The
resignation will be effective with immediate
effect unless a specific date is specified in the
resignation letter.

o) 50 Goh e Al deshyal) diad clacY (K 3.4.2
Lyl AEaY) GsSin U 5oy alae (ody Sl Al
AEaY) Glad (8 2dae F)l aaat ol L Fgd Jgatall

3-5

Independence

iy 3.5

3.5.1.

The Audit Committee member shall not have any
significant contractual or business relationship
with the Company that could be seen to
materially impair his capacity to act in an
independent manner.

S Ll Dl (o daalyd) Aial geaal 058 YT an 3.5.1
e 4338 G Ll e L) Dl o (Sa A8l g daga dulas
Alfios Ayl iyl

3.6

Members Orientation

slaeY) 4agi 3.6

3.6.1.

New Audit Committee members will be provided
with an orientation program which will include
presentations by executive management on the
Company’s strategic plans, its significant
financial, accounting and risk management
issues, its legal affairs, its compliance programs,
its operations, its Code of Conduct, its
management structure, its key policies, practices,
executive officers and its internal and external
auditors. In addition, each incoming member will
be provided with copies of Nayifat's Articles of

s aln al) deahd) sl slmel we5 xuw 3.6.1
bball Je Laanll Yl JE (e Al Gagie el
SRR Bl Aualadly LML Llally ASA0 A dlia)
el digray clblacy AN malyy cAuglall lgigsdy cdalel
leilylany Aol Lgilubany Lghla) JSa ¢ lgr dalall ol
) ABLLYL L ualally Gulalall Gaiadly puddnll e ggees

(lalill calaY) aUal) e ety s e S 093 paas el
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Incorporation, the executive summary of the
corporate plan, previous internal audit reports,
internal audit plans and other appropriate
information.

il Jal) Gasl) iy S dbal gl adldly
Aelid) Clasbeall (e Wty dalall zaxl) Ll

3.7

Remuneration of the Committee

dall) lblka 3.7

3.7.1.

Each member of the Committee is entitled to the
below compensation:

t S Gargnll Ll plincl o gune IS 320 3.7.1

An attendance payment for each meeting
attended by the Committee member and an
annual remuneration paid to Board members in
line with Article 23 of the Company’s Article of
Incorporations. Members from outside the Board
are entitled for an annual membership fees as
approved by the Board.

B Aigis 3lalSay dialll e spiany g laial (< jgeas dad
b AUl 5 23 Ball pe iy Loy BSY) Gulas el
Jsanll BV Galas Hla (e sbiae D oy WAL (alald)

ol Lgdde Galey (Al Asidl daguanll psu) o

3.7.2.

Committee members who are resident outside
Riyadh are entitled to all out of pocket expenses
incurred by them to attend the meeting. Such
expenses include a first class ticket (back and
forth) from his place of residence to the
Company’s head office or to the place where the
meeting is held as well as any accommodation
and transportation expenses incurred by them.

s @y Galll Aiae #la cedd) Lialll cliae 380 3.7.2
o3 Jadi g Lain¥) jgunal lgisay U de gl Cuall Cajlias
S 4ell) GlSe (e (Blls Glad) J¥) dajal) e 5S35 cliaadl
A8y b g Laa ) aud dind () ISl ) of A0 et oSl

isny Jing dal) cliss (g )

3.7-3:

Board of Directors reports presented to the
General Assembly will disclose the remunerations
and other payments made to the Committee
members.

Aaalll cleac GAY cle gadlly Gl e

3.8

Meetings & Procedures

clebayly cleldiay) 3.8

3.8.1.

The Audit Committee shall meet at least quarterly
or more as needed to conduct its duties. Meetings
can be in person or through phone/video
conference. Meeting invitations are sent one
week in advance along with the meeting agenda
and any other documents.

G ST o JBY) e el 2D JS daalall Ll aains 3.8.1
DA o ol Ladd cilelain¥) s< of (Sa - lgalga oY dalal)
gosals L g Laa¥) Clses Jloy) s « sondll/Citlgl) e ez

LA i gy g L) Jleel Jsan ae 23l

3.8.2.

A member can’t elect another member of the
Committee to act on his behalf and to vote in the
meetings.

Copaill Lialll 5 AT e diiy of gumall 350 ¥V 3.8.2
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3.8.3.

The Committee will approve its yearly meeting
schedule at the first meeting of each year. At the
end of each meeting, the attendees appoint the
time for next meeting.

glas¥l 4 i) Wglelaal Jon e aalll @élg 3.8.3
Gy yaaTy g pealal) as g lial IS AlgS 8 ale S e JsY)
.gltd\ g lLaay)

3.8.4.

The Committee Members may approve via email
circulations.

LSS 2yl e Adlsal) diall) cliacY 9ns 3.8.4

3.8.5.

The presence of the majority of members of the
Committee shall constitute a quorum.

g5 Glead Aialll sliael Audel jpma JS 3.8.5

3.8.6.

All determinations of the Committee shall be
made by majority voting of members present at a
meeting duly called and held.

Gpalal) eliac¥) Clgaal dule by Lalll @l aen 331 3.8.6
Wy Qs danially 4] elexin¥) 5 (53 g Laal b

3.8.7.

The Chairman shall have a casting vote in case of
an equality of votes.

Syl (gslos Ala & maye Gigem Gl 05 3.8.7

3.8.8.

The Chief Financial Officer (CFO), the Head of
Internal Audit and a representative of the external
auditors shall attend meetings of the Audit
Committee at which issues relating to accounts
and audit are discussed, but only at the invitation
of the Committee through its Chairman.

oo Jieas M3 GES Gafyy JUl jadl semay 3.8.8
Al lgb o5 ) deaball diad cleldnl us)lall (i)
O Bsed e 3l L oKl (gl ciblaalls daleidl (il

gty DA (e 2l

3.8.9.

The Committee shall keep written minutes of its
meetings as detailed in this document under
section 3.10 "Minutes of Meetings”.

Jeaid) paill Lo Lglelaa fug€a yunlaa diall hagias 3.8.9
Joleliiny) yalad 3.10 adl) Ciases dadsll oda b

39

Authority

dalul) 3.9

3.9.1.

The Committee shall have the access to resources
and information necessary for it to discharge its
duties and responsibilities.

Y LU Glasladly Blsadl ) Jgeagl daall a0 3.9.1
gl gsuns Leilanl

3.10

Minutes of Meetings

cleliay) yalas 3.10

3.10.1

The deliberations and resolutions of the Audit
Committee will be recorded in minutes. Such
minutes will be kept with the Board of Directors’
records. These minutes will be provided to the
Committee members after the approval of all

g o pualae A daabuall sl @iy il daws 3.10.3
238 ailid B LMY Gadae COlaw (B jualaall odgy LlanY)

Page 13 of 29
29 (+ 13 dada




Sl O

Audit Committee Charter

Committee members who attended the

meeting.

Ol Lall) climel poes Ailge ey Aialll cliacl ) jualadl)

og laial) |y s

3.10.2

The Committee’s meetings will be documented
as follows:

a. Important discussions held in the
meetings and their related decisions and
recommendations shall be documented
by the Committee’s secretary.

b. The minutes shall specify the date and the
place of meeting, the name of attendees
and absentees, summary of discussions
held in the meeting and their related
decisions and recommendations shall be
recorded.

c. The draft minutes shall be prepared by
the Committee’s Secretary within seven
business days after each meeting and
shall be sent to all Committee members
forreview. Any comments on the minutes
from any of the Committee members
shall be provided during a week from the
draft’s receipt date.

d. The Committee’s Secretary amends the
draft minutes based on the members’
comments and sends it attached with
these comments to the Chairman.

e. The Secretary of the Committee prepares
the final minutes according to the
Chairman’s recommendations and sends
it to the Committee members duly signed
by the Chairman and himself.

ol any of the members
recommend/suggest a topic to be
discussed in the next meeting for the
Committee, he may ask the Committee’s
Secretary to include it in the next
meeting’s agenda as one of the main
subjects. The next meeting’s agenda will
be then decided by the Committee’s
Chairman as per 3.2.2.

g. The signed copy of the minutes shall be
kept attached with its related documents
and correspondence in a special file.

AUl gl e daall) cile Lan) (390 At

ahbally clelaal) b4 degell clidlal @i S
Al e gl 8 (e L Al Slasilly
oalall sy glaa¥l ey Fyli juasall i .
s g LY & coa Al clalidl Ladlay cuslally
cpgibasis agihl

oLl dass (pumnt (B pumnall s3ge Ainll) s Gl 2ay
Giall slimel maen ) lebuny glanl OS an dee
G o saladll o clida (g a8 i Axalal
Bagasall il Gyl e gosd DA Liall) eliach (40
cllaade Ao 2l peandl sagee daalll ju Gual Jony .
comil () clilerll o3gy 4 e Lghusyig slincYl
Gluagi o by bl jiand) dialll ju cpal e .
o Joma¥) Cruen Axdge Lialll elinel ) allusly Gyl
ol A8 (e 418

G adlid Egiase slacl o () bl ol 1Y) .
o Omal el o 4l jead cdiall ) g LaaY)
Jilae 228 ) ¢ Laa¥) Jlael Jgan 8 4aly) Lal)
el Jgan aaad el dey sy Ayl cilialia)
:3.2.2 xull g dialll Lty Ji (e S ¢ Laay)
Clatieals ARy guasall (e dadgall il Laid .
coals cale b g Aalead) Ol yallg
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3.11  Reporting Responsibilities Cldgdual) Joa ol 11-3
3.12.2  In line with the Circular dated 10/04/2018; 24/07/1439 2018/04/10 Flis aseril Bk 1-11-3
24/07/ 1439 Number (403) issued by the | _ ) .
Council of Ministries regarding update of | ¢ 33lall Cuiad gagads eljsl (ulaa oo alall (403) o
Article Number (104) of (MOC&I) guidelines :dzalial) dad e delically Bladl Blg cilasad (e (104)
the Audit Committee shall:
a. The Committee shall prepare an official | - zsli, eely Sl Gl US e Tiansy Tyt Ziall) 223
report with regards to Capital Adequacy )
of, matters, discussions and resolutions g L) bl
of the meeting. Lo 21 J delal) dpnaall Blie iyl 06 o) oty .o
b. The report should be available to General ) i o
Assembly at least 21 days before the agerl) Lasall ¢ Lain) 0 Y e
General Assembly meeting DA ay A Luagenll Lmaal) 3 ol 5ol oay oy
c. The report should be read at the General | _ X i X ) ) i
Assembly in which multiple copies of the | *x3Dall &l ) (s degiie fud @jsh dpnanl) Mland
Audit Committee Report should be | & faalidl (mj a8l iyl GiSall 8 Leiall
circulated and available in the Company's | ~ i i ’
Head Office for discussion in the Gzne?'/al Apegendl Lnand) gL
Assembly meeting
3.11.2 The Committee shall also prepare an annual G clelaay) e e Gsis B Lad Lialll a3 2-11-3
report concerning the number of meetings held | ~ X T )
during the year along with number of meetings | &S Wxas Al clelda¥) ae M BLaYl oladl Pla Gsie
attended by each member. . guac
3.11.3 After each Committee mgeting, the Chairman i e Vye iall) Lty (35S cdiall g laal JS 2 1-11-3
is responsible for submission to the Board of ) L
Directors, an official report regarding the dly 4 Loy clddlally jsed) Gl Y] Galae () oy 0
matters, discussions including Compliance £ laa¥) iy st gull AN
quarterly report and resolutions of the ’ i
meeting.
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4

RESPONSIBILITIES OF
COMMITTEE MEMBERS

THE AUDIT

daafyall Lnd claef clilghua 4

The Members shall make every effort to attend all
Committee meetings and to effectively participate
in discussions. The members shall inform the
Chairman in writing in case of their absence.

Lalll Clelaal gaes jsnal adrga (Hluad clincV) Jiy 4.1
& RS Al L) elaac) alug cnlaalial b Lllags AS) L)
pele Al

The members shall maintain the Company’s
secrets gained through performing their duties and
shall not publicize confidential information to
shareholders out of the General Assembly or to any
other party. In such cases, the member shall be
dismissed from the Committee and can be held
responsible for the financial damages caused.

ailials ehof vie cépe A AGAD Sl e cliac) Bilsy 4.2
&Y sl Al Aaraall )5 Cpealioall Lol cilashea) 5ds a2
Balll o gumall Juad o ¢l3gl guanl) i ol Ry AT Cijha

Al Ll ) e Adgsesall daat o (Sasg

43

The members of the Audit Committee shall not
execute any executive job in the Company.

AN 0 Al g (gl 20 dealyall Aiad elineY 320 Y 4.3

bty

The members shall carry on good performance in
executing their duties and responsibilities, and
shall be updated in their domain in the interests of
the Company.

g cagililghuny agilalel aall oY) 8 pliact) e 4.4
daliae aady Lu agllae 8 Clagledl Gl ple e 1936S of
LS,

4.5

The members shall be honest, truthful, objective
and independent in performing their work.

& APy e saasally Baally LY clael) Coany 4.5

Ya@l«: c«\j

4.6

The members shall not participate in any
occupations that can violate the Code of Conduct &
Ethics of the Company or its principles.

Aisre e ol (Sa Gge @ b deadl slaed 3 Y 4.6
gl of A5l Lalall jigd) slully caladay)

4.7

The members shall not accept any occupations
that are liable to give rise to conflicts of interest
with the Company, and those which may prevent
them from executing their duties objectively.

sl g of Lils e ee ol deall slae¥) Jia Y 4.7
e guin gy agilinly ol (e agaiad 8 Al ey 3580 pa lladl

4.8

The members are required to disclose all personal
operations and their nature that are executed with
the Company, and any personal relation with the
Board of Directors

£ A Lgiandag daad il) Cililead) pian e elineYl i 4.8
B Galae ae dpadd AL gy (AN e ladan
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5 ROLE AND RESPONSIBILITIES OF THE AUDIT Jaahal) il cllghuas s 5
COMMITTEE
5.1 General o 5.1
5.1.1.  The Audit Committee’s role and responsibilities tooh Lo dralyel) dind Cildgganes 550 Jadiy 5.1.1
include: i i )
5.1.1.1. Overseeing the Company's Internal Audit | 5el€ oo KB AS,AN s)Al gdxl dadag e <ahay 5.1.1.1

Function to ensure efficiency in performing its

Anasanl) Laaaall U8 (e L) ASsal algally Aais¥) ol

activities and tasks assigned by General
Assembly.

5.1.1.2. Reviewing the internal audit plan and | &) ¢y & Lo Js)al) gésll clelaly ddad daalye 5.1.1.2
procedures including the Committee’s opinions . i ’ .
and recommendations. ebast; Aall

5.1.1.3. Reviewing internal audit reports and pursuing | Llal Ll clehay) g lily gaal )l daaly 5.1.1.3
.corre.c’Five procedures for the weaknesses ) Caaall
identified. S

5.1.1.4. Recommending  the  appointment  or | aaady cpus)yWl Cudad) dead elgd] ol G daagill 5.1.1.4
termination of the External Auditors and -

- - . - \1"- - -

determining their fees, taking into consideration Arasill vie pguDliud slele ge pgilad]
their independence upon recommendation.

5.1.1.5. Following up on the External Auditors activities | dsls ddail (f alaiely Gaaylall Gaiad) Jleel dagtic 5.1.1.5
and approving any activities beyond the audit's P ) . L
scope of work assigned to them during the ol el ol pgl] Aol Gl dae Gl 0
performance of their duties.

5.1.1.6. Reviewing the audit plan with the External | .lgle @il a)lall s8ad) ae 3l 4ol 42l 5.1.1.6
Auditor and commenting on it. )

5.1.1.7. Reviewing auditor's notes on the financial | Ll Algall Ao clluall g8ae claadle dxalye 5.1.1.7
statements and following up actions taken in Fal G R e —
thIS regard. .uu‘ A L;A 3%l u\;b;}]\ 43_11_144‘5

5.1.1.8. Reviewing the interim and annual financial | e \gaye Jd Lsiadls gyl Al Algall daalye 5.1.1.8

statements before presenting them to the Board
and providing opinion and recommendations on
them.

Al lagilly bl shuly By oadas
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5.1.1.9. Reviewing adopted accounting policies and
providing opinion and recommendations to the
Board.

Glaasilly ) eluls atiall Lol ilubnd) dealy 5.1.1.9
By sl

5.1.2. In meeting its responsibilities, the Audit

Committee shall:

anall Zind e (s <Lgilgn oLl Ciogs 5.1.2

5.1.2.1. Have the power to conduct or authorize
investigations into any matters within the
Committee’s scope of responsibilities. The
Committee shall have unrestricted access to
members of management and all information
relevant to its responsibilities. The Committee
shall be empowered to retain independent
counsel, accountants, or others to provide

assistance in the conduct of any investigation.

G W 05 oy alll Glghue e e ais Jilsa (gl
Alall @y Glesleall paany 512Y) sliacl ) add) e Jsaasll
o lite Alana) Ladlas laiai Ll ) 28l gl gjunas

L33 (5) ehal G sacluall auil sy ol califiee Gualas

5.1.2.2. Report Committee actions to the Board of
Directors with such recommendations as the

Committee may deem appropriate.

o B Gdae ) Al Jlel e pls s 5.1.2.2
Aaulie b5 ) Slagl)

The Committee shall prepare, at least three
months prior to year-end, an annual plan and
schedule of the Committee activities for the
coming year.

5.1.2.3.

Aad () o el 2D el dlg U8 Al a3 5.1.2.3
isies Jaall lall Zialll el Jsans

The Committee shall discuss and review its
performance at least annually to determine
whether it is functioning effectively and agree
actions on how they can improve their
performance. A report on the Committee’s
performance shall be submitted to the Board of
Directors.

5.1.2.4.

13) Lo asantl JBY) e Ugiee il aalig dialll (il 5.1.2.4
L Gpent LS s clela] e Gimy Jlad U8 Joas calS
BV el ) Lialll el Joa Py @)

The Committee shall estimate and recommend
the funding needed by the Committee for
payment of:

5.1.2.5.

Lall) aaliad (Al Jogaills dpagilly paills aalll a9 5.1.2.5
:‘;A:' anéql

a. Fees to any consultants employed by the
Committee; and

5 cdiall) agaligs opylitss (ol bl
Laslia ) Liygpem 0sS8 J3) Aiall Ll djlaY) Coyjladll Lo
Ngalga elaY
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b. Ordinary administrative expenses of the
Committee that are necessary or
appropriate in carrying out its duties.

5.1.2.6. The Committee may call such additional
meetings as the Chairman considers necessary
for the Committee to fulfil its duties. The
Secretary to the Committee shall be
responsible, in conjunction with the Chairman,
for drawing up the agenda and circulating it to
Committee members prior to each meeting.

o (3 ddla) cilelaa) die ) e of all 335 5.1.2.6
Balll e cpel G5 lgalgal Lialll Y dujgyn L dsall
ansisis e ) Joas s oo cdinlll ud) ae AVL Yygoss

£ il IS J8 daalll eleach e

The Committee may follow up the results of
previous meetings and outstanding matters.

5.1.2.7.

Slally dalad) Glelan¥) min dabie Lall s 5.1.2.7
aleall

5.2 Internal Controls and Internal Audit Risk
Assessment

AR BB jhlia sy Al Lulsal) 5.2

" For the purpose of carrying out internal audit work
and preparation of Internal Audit Plan, the
Committee shall review the internal audit risk
assessment to decide on the effectiveness of
internal audit plan.

calall ganl s slacly Jalal) gdnl Jlael bt jmjal w
Adlad lis )8 33 Al Gl jlalie auds Lalll aal s
LAl Al das

] The Committee shall consider and review with
management, the External Auditors and the Head
of Internal Audit:

sl

a. The effectiveness of, or weaknesses in, the
Company’s internal controls, the overall

control environment, accounting and
financial controls.
b. Any related significant findings and

recommendations of the External Auditors
and internal audit function together with
management’s responses thereto, including
the timetable for implementation of
recommendations to correct weaknesses in
internal controls.

L)) Ay AN Adala Jalsaall 8 Checall Talis gl dlad

dla) Jadgaally delaally dalall
Aadags cpemylal) aall dla ) dels Giluagiy gl @l Lo
doaall Al 8 Las clgale BIaY) 393 () ALYl LAl daayall
A1) Lagall (8 Chnall Lol ol il gil) Sl )

" The Committee shall review with the Head of
Internal Audit and the External Auditors the
coordination of audit efforts to ensure complete

el Gy Al) cpaally AIal B8 Gty pe dialll aaly
Aantyll Jaall Jadgal ALISH Audaiil lacal 385l 3gen
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coverage of key business controls and high risk
areas, improve efficiency and the effective use of
audit resources.

Juedll aladni¥ly 8ol ety ¢ Ghladdl dlle oYl
8l 3yl gal

The Committee shall discuss with management,
Head of Internal Audit, and External Auditors,
management’s process for assessing the
effectiveness of internal control over financial
reporting including any significant deficiencies or
material weaknesses identified.

Cp8aally c&;h}\ &:\hﬂ\ oatdyg @\a}!\ & daalll g8l =
ool e Zalal 46 Al sl 50y dakee ¢ ua Al
g Apgn e Ll g jgual angl (ol @lld b La L

Jaaaan

The Committee shall review the Company’s
compliance, AML and ethics programs, including
consideration of legal and regulatory
requirements and shall review with management
its periodic evaluation of the effectiveness of such
programs.

by «lsa¥) et AadlSag A, oI5l Aun e Aialll g m
Apardatilly A g3l i) 8 i) Gl 8 Ly ccladaY)
abal) 028 ddladl (g)sal) Lganii 83 e aali O (giing

The Committee shall assess internal Risk
Management processes for determining and
managing key financial statement risk areas.

Yl Hlalg waanl Ldalal) Hhladl 5] Sllee dall) ain =
ol LI Llall lalia

The Committee shall establish procedures for the
receipt, retention, and treatment of complaints
received by the Company regarding accounting,
internal accounting controls, or auditing matters,
and the confidential, anonymous submission by
employees of concerns regarding questionable
accounting or auditing matters, if any.

LliaYls A55al Ll 3l (glal) A el diall) g
A daalaall Jadsaa o) docladlls (alats e Lgiatlans Lo
Ausel) Jsgnas (o IS Oailagall ity 38l Jila
I o<adl 3aall Jlae of dnalaall Jileall daleial Caglaall

Sy O cled

The Committee Shall review any Fraud related
cases identified by Senior Management and
adhere to SAMA Anti-Fraud Rules.

By laasd JuaaVh gl Lol (of el Lalll a5 =

dadlay (3l Lash (gagnadl (Sl i) ao gl a3ilig Lal)
sy

In meeting its responsibilities, Audit Committee
shall:

o Lo daabll il e cpunts clgillghunes sligh ) &

a. Discuss the Company’s policies with respect
to risk assessment and risk management, and
review contingent liabilities and risks that
may be material to the Company and major
legislative and regulatory developments
which could materially impact the Company’s
contingent liabilities and risks.

halad) 5ol jlalaall auiy sl Lad A58 Glubi Ll .
Al dpagn 058 8 Al Al jllaally Glall] dealyes
I 5 o oSe (A At daadanlly daaydl) cylailly

A3l A5l hladly bl e smsa
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5.3 Information Technology Systems Controls

Cilasbrall Ll i alis baga 5.3

5.3.1. The Committee shall consider and review with
management, the External Auditors and the Head
of Internal Audit:

U‘“:‘S)} UHA)\L“ u;\ié.lal\j [5)\.3}“ & c;\):ﬁ} M‘ )Li\ 5.3.1
Sy V) Al el

a. The effectiveness of, or weaknesses in, the

Company’s  computerized information
system controls and security.
b. Any related significant findings and

recommendations of the External Auditors
and Internal Audit Department together
with management’s responses thereto,
including the timetable for implementation
of recommendations to correct weaknesses
in systems controls, including any significant
risks related thereto and major controls over
such activities.

c. The status and adequacy of management
information systems and other information
technology.

Aowgnall Clastaal) dadail yaly adsain 8 Canall Ll o dullad |
LAS)al

Blals Gaslad) Gl e dlia @l dals Slaagiy il (gl Lo
doaall elld (& L clgale )Y 259, M d8LaYL Al gl
Adal) Julgin 8 Ciacall Ll dalladd Glagill danl el
03 o daudl) Tulgially gy Aatiye 8S Halia () lld b L
ez

LAY Slaslaall iy )Y Glasteal) alas LU Alls .z

5.3.2. The Committee shall review with the Head of
Internal Audit and the External Auditors the
coordination of the audit effort to ensure
complete coverage of key system controls and
risk areas related to IT controls.

Baayl) ALl gl ALISH Aulail) (lacal (85 sgn (Bt
cilagbaal Lin gl iS5 gy Aileiall Ll e

5.4 Financial Reporting

aatlal) L 5.4

The Committee shall review published
documents including Board’s Annual Report to
the General Assembly containing the Company’s
financial statements, including annual and
interim reports, press releases, related to
financial results and statutory filings and consider
whether the information contained in these
documents is consistent with the information
contained in the financial statements.

5.4.1.

Ol i Gy Las 8ypiall (555l dxnlpey dinlll o 5.4.1
Al Al e iy s Aalall Linaal) ) (sl 5\
Fgiaall L) cddaally gl ol Gl 8 Ly AS,Al
cul€ 1Y Lad lally Al cililally Al bl Al
5l Clagleall ga dlgie (sl o2 b 535l Ciloshadll

AL 3l
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5.4.2.

The Committee shall ensure that Company
generated financial statements are fairly stated
and in accordance with the applicable accounting
standards issued by SOCPA.

oo Baball Adldl sl o e S Lalll e gy 5.4.2
e Jsarall Luclaall juleall Gigy Jale (<o 5y 4S54
Ol Gualaall Ly gedl Angll (e §jaluall

5.4.3.

The Committee shall review the Company’s
accounting policies

AN Al o) dxslyes Lialll a5k 5.4.3

5.4.4.

The Committee shall review and discuss the
annual audited financial statements and the
results of External Audit prior to the Annual
General Assembly Meeting of the Shareholders
and prior to filing of the Company’s Annual
Report. Also, the Committee shall discuss the
results of the annual audit and any matters
required to be communicated to the Committee
by External Auditors under the Ministry of
Commerce and Industry rules.

A Gagiad) Al Ll Ailiay dasbe Liall A 5.4.4
i) Aagenll mend) plaal U5 )l Gl gl
gl il Bl LS LASHE0 (gl ol adii Uiy Cpaat Lusall
Ol U8 (e Al Y e sl odl s dugiad) (3l

e lially Blal) 55 2018 Cangas il

5.4.5.

The Committee’s review of the financial
statements shall include:

ol Lo Alal) S1gall sl danlye Jodi 5.4.5

a. The Company’s annual financial statements
and related footnotes.

b. Any significant changes required in the
external auditor’s audit plan.

c. Any serious difficulties or disputes with
management encountered during the
course of the external or internal audits.

d. The significant estimates and judgments
underlying the financial statements,
including the rationale behind those
estimates as well as the details on material
accruals and reserves.

e. Majorissues regarding accounting principles
and financial statement presentations,
including any significant changes in the
Company’s selection or application of
accounting principles, and issues related to
the adequacy of the Company’s internal
control over financial reporting and any
specific remedial actions adopted in light of
significant  deficiencies or  material
weaknesses.

Alal) @ld cladanlly 35580 Lgiad) Al 1@l
lgnay A aanl) dhd 3 duglhas Lpgs s () .o
RS EN LN
sl lggals HIY) pe dasen Gleli o Sligra ol .
Aolaa o daa,lal) sl clilee
Lo eBllall ailsal) L) wiiess 1) Aalgl) AlSaY)y il
G ALYl el o3¢l ahid)l ully) Gl b
Lol Lalad) Gleatiuad) Juals
sl g yes dasslaall talually Adlaiall Laced)ll Lladl) .2
S AN L) b dage iyt () @ld 8 Lay
L LS dalad) dilealy dauladl foolie guks
Ladle el (sly L) il e 45200 230
LL&}T@HQ\M\@}T%‘;@;?@EJ;M
LAl Carall

[x
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f. Discussion with management and External
Auditors on significant financial reporting
issues and judgments made in connection
with the preparation of the financial
statements and the reasonableness of those
judgments.

g. Consideration of the effect of regulatory and
accounting initiatives, as well as off-balance
sheet  structures, on the financial
statements.

h. Consideration of the judgment of both
management and External Auditors about
the quality, not just the acceptability of
accounting principles.

i.  The clarity of the disclosures in the financial
statements.

onll Llead Jea G i) Cpiaally oY) e didlid) .~
Slgall slacls Gl Led spulall 2KV dalgdl AW
LAY Gl Al giaa (5205 Lllal)

Ay dpaladly Galaal) chobull il 8l L
Al gl o cdaasasll Ailiadl) mola JSbgll

s> Oa)Al) Galadls BY) e IS oS 8 R Lo
Apalaall toalie Job L g 3352

alall Qilgall 8 - LadY) s Zoag L2

5.4.6.

The Committee shall discuss with External
Auditors, prior to the Annual General Assembly
Meeting of the Shareholders and filing of the
Company’s Annual Report, all critical accounting
policies and practices of the Company, all
material alternative treatments of financial
information  within  generally  accepted
accounting principles that have been discussed
with management, including the implications of
the use of such alternative treatments and
disclosures and the treatment preferred by
External Auditors.

@siad) g Laal! U8 copua)al sl ae Lialll L5 5.4.6
e ASAL gl puEll wadiy (pealuaall daaganll dueanll
Glalad) mieng AGAN Galgd) dulaall loledly bl
lagae A guiall Lonslaal) toalia (ac Zllall ilagheall bl kel
S dandl JE Al bl ) e ladilie cas ally
) Aallaally Al = Lad)) Vs Slallaal) o8 Jia olasiud

Oslall Gsdadll Llag

5.4.7.

The Committee shall review all related party
transactions required to be disclosed, the
business rationale for the transactions and
whether appropriate disclosures have been made
in the financial statements of the Company.

Alall 13 Gl pe O leall paen daalpes dialll a5 5.4.7
13 Loy D lalaall sdg) ilaiall (el clgie 7 Laad)) Ciglladl)
AN Dl Sl 8 Calial) ~Lal)) 5 08

5.4.8.

The Committee shall discuss with management,
Head of Internal Audit, and External Auditors any
changes in internal control over financial
reporting that have materially affected or are
reasonably likely to materially affect the
Company’s internal control over financial
reporting that are required to be disclosed and
also any other changes in internal control over

Osaally ¢ AN sl Gadiyg (3)aY) ae Ll u8ls 5.4.8
SRl e ddalal) A S s () cunlald
Grsn ISh 55 of Jgbne ISt datinall (10 sl (ra5n IS8 3
Zlady) iy S A ol e Al Al A6 e
Al sl e daalal) 850 8 il @y () Ly e
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financial reporting that were considered for | < i 4, ), clela) b e laidl s kil 5
disclosure in the Company’s periodic filings and ) i i
corrected by the Company. AN dB Ge Lginllaag
5.4.9. In meeting its responsibilities, Audit Committee ok Lo dralpall L e ety oLl ghnes gl ) 35.4.9
shall: = =
a. Meet with the Company’s Head of Internal | cusjlall cpiadlly <50 Jalall sasll Gul) e g lany) g
Audit, the External Auditors, and | . . _. . S et .
management in separate sessions to discuss s g Aiall B el (gl AL Aaiie Slids (A B
any matters that the Committee or these Aaaball diad ae il e Wgadilie oy il )Lyl
priesbelere o RSN | ) 5605 6] D 0 b o e
b. Review all written communications made by Aallal) (3 guud) At SAgad) (58 all idlg cde laally Hlail B3y
the management of the Company to the | . : . sCos\ 3 Sl tlets Ladd
Ministry o?‘ Commerce and Industry, Saudi ol (lstls QR Al A8 A Pl Gy s
Arabian Monetary Agency and Capital Sallall algall Jalall
Market  Authority  regarding  the
Company’s financial statements,
compliance with laws and regulations and
the fair presentation of the financial
statements.
5.5 External Audit gé)u‘ &84l 5.5
5.5.1. In appointing an external auditor for the | ji, AGAN Lo cpaty AGED s $Baa (et i 5.5.1
Company, the Company and the Audit . . .
Committee shall comply with the related | 203 (& &aball dall @l dagaa gl gabuall A[EIY) dalyal
guidelines issued by the Ministry of Commerce A 1437 faliy delially slail
and Industry (MOC&lI) dated 1437 H. "
5.5.2.  An invitation for external audit proposals should | ., ) GES) Clagie Gl Bed aal wb 5.5.2
be requested from the firms short-listed by the -
Audit Committee. A formal documented | @ -Axaball diad d8 (e Sl A (8 dajaall SIS,2)
evaluation of the auditors included in the short- | 13 e Al Aalal 8 Cpmpaal) inell Fise e aui shal
list should be carried out by the Head of Internal = )
Audit and CFO which is agreed with the MD/CEO. sranl) ga dile G o (3 Ml puaally Aslall Gl G
The evaluation should take into account specific B Jlie¥l 3 sl b o ey i) et [ il
industry expertise, size of the audit firm, other . ) = :
similar audits, the value that could be added as | &Y Ga3 Gllees (Al A58 pany Bl dobial)
well as the fees. The evaluation and dag ?*‘f‘ '?ﬁ*“)“ S ALY Lgiilea) oKar ) dasillg cAliladl)
management’s recommendation shall be | _ = = — -
submitted to the Audit Committee for review, | 1) Sheas gadin Aeslyall daalal) 2l ) )15 mul
The Committee’s recommendations will be gl daganl) darand) dBsliadl
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subject to the Annual General Meeting's
ratification.
5.5.3. Ir;rlellation to the External Auditor, the Committee iialll e cux ¢ sl cililuall aaler le Lod 5.5.3
shall:

a. Recommend a frequency for | e Cpus)al) Gueabyad) gl /yuas jilgh Luagill
change/rotation of External Auditors on a sl
periodic basis. @

b. Review the scope and approach of the | Gmealall ae Ligiadl daabyll mgiey BUad daale .0
annual audit with the External Auditors. The . . 5. o .

jall 2l 8yl aaall) [ERTTP F |
Committee shall discuss with the Internal el BRI Bl g Rl B ey
Audit Department and the External Auditors | <lead Jakally alall GUaill Gumlad) Gaealyally
the ov.eraII scope an<.:| plans for their cpilasall LS @l 8 Ly cagie (S Lalal) g
respective audits, including the adequacy of i o i
staffing and budget of the Internal Audit sl Gl Agagl dalyually
Function. Gl Hlalie aasil s Al cpiaadl Cilelja) an L

c. Assess the External Auditors’ procedures for o O,
identifying and responding to key audit and el Alailly Aoyl 2l 2681
internal control risks. Gl ecmagAl) cpaaliall ADEL Glecay st L&

d. Confirm and ensure the independence of | ;| 4 -3 le cilenall Janls daal e olly
External Auditors, including a review of the - e}:vb - S e
nature of all services and related fees | 2 ¢bsiee B8 o Ogamylal) Osiaall ety Al
provided by the External Auditors. At least | . . 11y - &adl - - .

Omaplad) (a8 Jseaal) daall

annually, the Committee shall obtain and 2 Oe 8 e
review a report by the External Auditors | Gl Guaall (s Gl aaas Clay dinalyas
describing all relationships between the asl) Uladl glayly By Ll eliacly 4S540
External Auditors and the Company, |~~~ ’ ) T
members of Board of Directors and Senior (el DU
Management (to assess the auditors’ | jawll cilasd aues e Bhaad) dlsally Liall) asi .z
independence). ) . el el TR

e. The Committee shall pre-approve all audit | & b cOpalall el leadks () Axalall ey
and non-audit services provided by the | dlall iy cileadll e soasall ddaeal) d28)5all &l
External Auditors, including specific pre- | . . . -

y e ) alaiall AL
approval of internal control-related services, (e Dl W e b A BRI
and shall not engage the External Auditors | (8xll dalzia je Gladd ela¥ Cpualall Glileal)
to perform non-audit services prohibited by . == )

Al gl G galall Ly
law or regulation. sl sl Ol Lk

f. Consider, review and follow-up with Lk 4 =35 (gl B)aY) ae dalially daalyally Sl .~
management any findings raised as part of I 25 il gaball HIY) Glbd e s3aS
the external auditor's management letter, o . —
and management's response thereto, | -tsasi gl 2 ol Joaall Glld (8 Ley cade
including tlmetabl.e for implementation of Cilimigaiy Gun e bl U Aggese Lialll (55 .
any recommendations.

Lo o lal Camabyal e e ol By
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g. The Committee shall be directly responsible
for the appointment, compensation,
retention, and oversight of the work of the
External Auditors (including resolution of
disagreements between management and
external  auditor regarding financial
reporting and internal control-related
matters) for the purpose of preparing or
issuing an audit report or performing other
audit, review, or attest services for the
Company.

h. Afterreviewingthe foregoing report and the
External Auditors’ work throughout the
year, the Committee shall evaluate and
report on the External Auditors’
qualifications, performance and
independence. Such evaluation should
include the review and evaluation of the lead
audit partner and take into account the
opinions of management and the
Company'’s executives.

i. The Committee shall regularly review with
the External Auditors any audit problems or
difficulties encountered during the course of
the audit work, including any restrictions on
the scope of the External Auditors’ activities
or access to requested information, and
management’s response. The Committee
should review any accounting adjustments
that were noted or proposed by the auditors
but were not recorded in the books of the
Company and not reflected in the financial
statements of the relevant period, based on
materiality or otherwise.

j.  Provided that at least once a year, the Audit
Committee may at the request of the
Committee’s members meet the external
auditors without the CFO being present.

L )l aalyally 30Y) (G BIAD) s clly 8
(Al tall 2,08 1L dalatiall Jilally Al ol (slay
ot shal o 38n i laal g dlae)
A AT Gavas ol dxalie o) 380

Ol Guaball deey Gladl 8l daalye 2 L0
Cpaaball EDlage sty Aialll o calall jlae e
Y e iy aguDiiuly agilaly Gua)lal)
sl Sl g daalye il 138 Jadi of iy
AN ) G padls 8aY) o)) Ble) e aa 38l

@ ol Gaabal) ae QU dialll Gajies 3
Jael e ol draballs Glas Clisea o JSUa
dadil Gl o agd gl @y 3 Le cdaall
Glasteall N Jsaasll 5 Gus)all gpaaball
@ dxabe dall e Gy 31 3 cdslladl
el 8 (e Lgal i) ol Lginss o5 dnsaslae Do
@ oSt oy 45,8l il A lhaas Sy ol (S
L) Gl e ddlall ey spall adld) bl
D e o Al

b B3aly e Cililuall dxale dial gans of dhnd .
Qb o ely daafpal) Zall jea Y1 e dsud)
Ogan g CmayAN cpdad) dllie dalll pliac]
LSl

overseeing the Company's Internal Audit function
to ensure efficiency in performing its activities

5.6  Internal Audit AN 38l 5.6
5.6.1. The Audit Committee’s responsibilities include | ;s dikhy e CalydY) dealyd) diad Gl ghae Jodi 1-6-5

Lol &S5l algally gkl oldf 8 5oL lacal 45800 sl
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and tasks assigned by general Assembly. In
fulfilling this responsibility, the Committee shall:

e O Al ggunall 03gy cligll ) 3 daaganll dareadl S (1
sl

a. Evaluate the internal audit procedures for
establishing the annual internal audit plan.

b. Review, the internal audit scope, internal
audit risk assessment and nature of the
internal audit plan and any subsequent
changes, including whether or not the
internal audit’ plan is sufficiently linked to
the Company’s overall business objectives
and management’s success and risk factors.

c. The Audit Committee and the Head of
Internal Audit should discuss internal audit
reports and management’s actions related
to the internal audit reports.

d. The Audit Committee shall review and
discuss all the follow-up reports of the
internal audit as well as the status of all the
significant  points/observations in the
internal audit report.

e. The Committee shall review and discuss
with t the Internal Audit Department’s
budget and staffing.

f. The Committee shall review and concur in
the appointment, remuneration, appraisal,
replacement, reassignment, or dismissal of
the Head of Internal Audit, and his staff.

g. The Committee shall confirm and ensure the
independence of the Head of Internal Audit.

h. The Committee shall receive reports from
the Head of Internal Audit and approve any
changes to the annual internal audit plan.
The Chairman of the Committee shall meet
with the Head of Internal Audit, when
required, to discuss issues requiring
Committee’s attention.

i. The Audit Committee shall meet the Head
of Internal Audit and other members of the
internal audit Department without the CFO
and the External Auditors being present, to
discuss the performance of audit
department and access to all required

gl LA 380 ddad aagl ASIal) GANY el aui ]
Al A Gl angis ¢ SN 3A) Gy cdanlyd) —
13 Lo elly 3 Ly edaaY s (gly Aalall gl ddad dandas
Aalall danll Calaaly QIS U< Aasipe Jalall gaxl) ddas il
bl dalse s HlY) #lass 45,4l

o Addlie ANl 3850 and ud)g dealyal) dind e a7
LIl Al )l Aaleil 531 Slehaly Al Al
Aaliall )i gaes L8liag dxabes dxalyall dinl asit o ang =0
Cllaadlal) [ L) poas dlla ) 48l Jalal) ol dala)
LSS Ay Al

G @Al ) dlpe AdBliey daaber dalll agE -2
Agailagas

A AT ady uad e 385y Lnll) aali o s =
e s ghlSs Balely agllaiiny aganiis agililSas 4uidagag
cla Al 3EY ) AL ey diall) K5 -

@l e adlgally RN GAGN Gudy e il Al Es -
oo Al )y aaing Aosiall (SN anl dha s
Qb ) Lloadl) L8lal oLaai®y) die ¢ A3 38l G
sl oLl

& oAl elacly A3 385 iy daalyll &l ik —h
Gl oy S pad) jseas s AN 3N 5l
sl Clogheall paan M Jgeally Gl aud ol dslial
ASyall dugllaall 18

Rl Al Ay aa apeindy oS O dalll e —(5
3539 plall DA D) 385 i Lgie AL ) dalgl) i) —]
ganail Gluagll denl el Jeaall @lld L dgle 5)aY)
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1.

information, documents and manuals of the
Company.

j. The Committee shall consider and review
with Internal Audit function:

Significant findings reported by the
Internal Audit Department during the
year and management’s responses
thereto, including the timetable for
implementation of the
recommendations to correct
weaknesses identified.

Any difficulties encountered in the
course of the internal audits, including
any restrictions on the scope of the
work or access to required
information.

Any changes required in the planned
scope of the audit plan.

The internal audit manual.

The annual Internal Audit was
performed in accordance with the
audit plan approved by the Audit
Committee in their previous meetings.

Follow up, with the Head of Internal
Audit, management actions regarding
unresolved audit issues raised by the
Internal, External Auditors or other
supervisory entities during the year.

Review the internal audit plan for
coming year.

Other matters should be
discussed such as special
investigations as well as Internal Audit
Department’s staff requirements,
professional development of the
internal audit staff, administrative
support to the Department, and the
Internal Audit Function
responsibilities.

that

& Lo il 3anl cllee Glw 8 bl clsea 6l 2
ugladl) Glasteall ) Jseashl sl Jaadl Glai e 358 (gl @lld

Aalyal) Al Tadad ) (3Uatl 8 Ayl s 4.3

LSl Al Qs .4

O daiaal) gaxl) dlasl Gy gyl NN Gaxl) ohal w.5
Aald) \gle Laa) 8 daalyall a] U8

Lleads ddlaiall 32Y) ey ¢ Al A L) ae daliall .6
Gsad) ol Cplalall Gemad) LBl g lela iy ol ) (38
Al DA (gAY Ldhay) Gl ol Ggeslall

Al il SN 38 Adad dxayae L7
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6 COMPLIANCE WITH LAWS AND C_ﬁbﬂb Ol gl ej}ﬂ‘i\ .6
REGULATIONS
6.1. The Committee shall review with the Head of

Internal Audit and the External Auditors the results
of their review of the Company’s monitoring of

Opplal) sy S A Gal) g Linlll Gy 6.1
LAYl bl el AEDY ASA) Ll agixalie gl

compliance with the Company’s Code of Conduct AL dalal)
& Ethics.

6.2. The gommittee sh.aII review the qua.rterly oy go il gy AN i dealie Ll e (i 6.2
Compliance Report with the Head of Compliance o . o
and AML and discuss the results of their review. pinalye @il Ad8lag JlgeY) et da8lSey oMY

6.3. The Committee shall insur.e Tche e.ffe.ctiveness of | Ll aas & AN el ddlad e SHIL Al L5 6.3
the Company’s procedures in identifying legal and - . o
non-compliance risks. AN paey A gilal

6.4. The Committee shall review the organizational, LSilly Augilally deadatll eVl Aealye Al g5 6.4
legal, Zakat & tax matters that affect the| ~ "~ "7~ = "7 o . ) .
company’s businesses, its financial statements and LAY dlang Al Lgilibang 35,80 Jlael (Ao i3 (Al pually
its compliance policy. e

6.5. The Committee shall review the scope and status S5 el & ) Aadad) Allay 3Uai daa)yer Liall asii 6.5
of systems designed to promote Company . . . e
compliance with laws, regulations, internal Jolodl 2eld digaay Ldalall SlelaYly @ilgllly cuilgall 45,40
procedures and the Code of Conduct & Ethics il 38l 5o e sa)sl ol daalye DA e BV
through review of reports from Internal Audit | ~ ) N . . o
Department and third parties as determined by the Axalall dad o20ad (A sadl) e danlal) ilgally
Audit Committee.

7 REVIEW AND APPROVAL 438\ gally dalyal) .7

This Audit Committee Charter have been Reviewed by the
Board of Directors recommended for Approval by the
General Assembly.

G By alae U8 e 38 daaball Lial Gl deale G
alal) Zoaaall J8 (e adde d881gall 8))2Y) Ludaa aasl

Page 29 of 29
29 (+ 29 dadia




S| o

After

Sl o8 Sy Lgiw daslp Jadd o Adladl eudd) (e LT gl uaga Y
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Audit Committee Charter or grant waivers in exceptional
circumstances, provided that any such modification or
waiver does not violate any applicable law, rule,
regulation or the Company’s Delegation of Authority
Matrix and further provided that any such modification or
waiver is appropriately disclosed.
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e The following log shall be used and signed off for
all updates.
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INTRODUCTION

The Saudi Central Bank(SAMA) Implementing
Regulation of the law on supervisions of Finance
Companies Chapter 10, guidelines issued by the
Ministry of Commerce and Industry (MOC&I)
dated 1437 H. and Chapter 2 of the Corporate
Governance Regulations issued by the Board of
the Capital Market Authority (CMA) in the
Kingdom of Saudi Arabia, pursuant to its resolution
number 8-16-2017 dated 16/5/1438H
corresponding to 13/2/2017G  based on the
companies law issued by Royal Decree No M/3
dated 28/1/1437H require the establishment of the
Audit Committee.

The Board of Directors (the Board) of Nayifat
Finance Company (hereinafter also referred to as
“Nayifat” or ‘the Company’), remains determined
in its endeavor to at least meet, the SAMA & CMA
requirements. Accordingly, and to ensure the
leading practice of governance to protect the
shareholders and stakeholder’s rights, Nayifat has
prepared this Audit Committee Charter.

This Audit Committee Charter details the scope of
the Audit Committee’s responsibilities and how it
carries out those responsibilities, including its
structure, process and membership requirements.

The General Assembly shall annually evaluate the
Committee's performance and make
recommendations to enhance the performance or
change the members of the Committee.
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AUDIT COMMITTEE

The Audit Committee shall assist the Board of
Directors in fulfilling its responsibilities with
respect to the Company’s internal control
functions. In addition, the Audit Committee shall
be responsible for overseeing the accounting and
financial reporting practices and compliance with
legal and regulatory requirements for the
Company. The Audit Committee shall also review
the Finance & Accounting, Compliance & Anti-
money laundering (AML) policies of the Company.

The Audit Committee shall closely monitor the
Company'’s Internal  Audit Department,
Compliance, Anti-money laundering Department,
and Department, and the External Auditors.

External Auditors are responsible for auditing and
issuing an opinion on the Company’s financial
statements.

Internal Audit Department is responsible for
evaluating the adequacy and effectiveness of the
Company’s Internal Control System, Risk
Management, Compliance and  Corporate
Governance processes. The Company’s Internal
Audit Department reports directly to the Audit
Committee. Administratively Internal Audit
Department reports to the Managing Director
(MD) / Chief Executive Officer (CEQ).

To preserve the independence and authority of the
Internal Audit Department, the Company has
followed the Institute of Internal Audit's
recommendations that the Head of Internal Audit
reports /| Outsource Company (in the case of
outsourcing Internal Audit) of functionally to the
Audit Committee. Reporting functionally means
that the Audit Committee shall:

a. Approve the Internal Audit Charter.

b. Approve the Internal Audit Risk Assessment
and related Internal Audit Plan.
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O

c. Receive and review communications from the
Head of Internal Audit on the results of the
Audit activities or other matters that the Head
of Internal Audit and/or the Audit Committee
determines as necessary.

d. Call meetings with the Head of Internal Audit/
or Outsourcing Company without
management present.

e. Based on MD/CEO recommendations, the
Audit Committee will approve the annual
compensation, performance appraisal and
salary adjustment of Head of Internal Audit in
line with the Nayifat's compensation and
benefits policy.

f. Make appropriate inquiries of management
and Head of Internal Audit/ Outsourcing
Company to determine whether there is scope
or budgetary limitations that impede the
ability of the Internal Audit Department to
execute its responsibilities.

g. Assess whether the strength and resources of
the Internal Audit Department is sufficient to
carry out its duties unimpeded, and without
compromise.

Administrative reporting is the reporting
relationship within Organisation’s management
structure that facilitates the day-to-day operations
of the Internal Audit Department. The
administrative reporting line of the Head of
Internal Audit Department/ Outsourcing Company
shall be to the Company’s MD/CEO to afford the
Internal Audit Department appropriate support to
accomplish its day to day activities. This support
shall include positioning the Department and the
Head of Internal Audit in the organization’s
structure in a manner that offers appropriate
standing for the Department within the
organization. Administrative reporting typically
includes:

a. Budgeting.
b. Human resource administration including
personnel evaluations and compensation.
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c. Internal communications.

Administration of the Company’s internal
policies and procedures.

e. Compliance with regulations.

The Audit Committee closely monitors three
separate groups, on behalf of the Board and

ensures that the Company is appropriately &°=*

conducting business with the following three
groups:

i)  The Company’s Internal Audit Department,
i)  The Company’s External Auditors,

iii)  The Examiners of the Regulatory bodies.

(
(
(
(iiii) The Compliance Quarterly Report

The Internal Audit Department shall not undertake
any controlling function within the Company which
may impair its independence.

Management shall be responsible for the
preparation, presentation, and integrity of the
Company’s financial statements. It shall also be
responsible for the appropriateness of the
accounting principles and reporting policies that
are used by the Company and for establishing and
maintaining internal control over financial
reporting.

3 ORGANISATION OF THE AUDIT COMMITTEE

3.1

3.1.1.

Composition

The General Assembly shall appoint an Audit
Committee of at least three members of the
Board or independent professionals who are not
Board members. Executive Board members are
not eligible for Audit Committee membership.
The members from outside the Board are more
than the members from inside the Board.
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28 (7 dndia

e IS0 Lellael o 3580 (o ey 8)2Y) Galas (e
sl EDU il ganall

AS,al 8l a5
Al Glal) O gdiaal)
Al ) gl e

S ol AN 8

1)
2)
3)
4)

.~ o~ e~ —

Jala Al by (b ALl D)) Gaxl 53y e Y 2.8

JuDlnel e a8 45,4

LI S Ay Gajes dael Ge Algiues B (s% 2.9
Lnaladl ol Leedle 2 e Yshn OsSew WS LAS,AN
A0 2N Ly ASHal Lgardnd ) ol slae] cilubi

ale Adailadly AW ol e

daalsal) Ll o35 3

Cresill 3.1

gloacl D (o A5Sa 389 Aial dnaganl) duaall (pas 3.1.1
Ligumal Colage e saanll Calaall cliacl 5)3Y) Gulas sliach

oalaad) s (e elac) Ealel (5 cAmalpall dial



LI O

3.1.2.

3.1.3.

3.1.4.

3.1.5.

3.1.6.

3.1.7.

3.1.9.

Audit Committee Charter

Majority of the Audit Committee members should
be from outside the Board of Directors.

The number of the members of the audit
committee shall not be less than three or more
than five, provided that the members are
specialized in finance and accounting and Risk
Management.

The Chairman of the audit committee shall be an
Independent Director in line with CMA Corporate
Governance Article 54 Audit Committee
Formation. The Company's General Assembly
shall, upon a recommendation of the Board, issue
a regulation for the audit committee which shall
include the rules and procedures for the activities
and duties of the committee, the rules for
selecting its members, the means of their
nomination, the term of their membership, their
remunerations, and the mechanism of appointing
temporary members in case a seat in the
committee becomes vacant.

Each Committee member will be both
independent and financially literate, or become
financially literate within a reasonable period of
time. At least one of the Committee members
shall be specialist in financial and accounting
matters.

No Committee member shall simultaneously
serve on the Audit Committee of a competitor of
Nayifat.

Neither the Chairman of the Board nor the
Chairman of the Executive Committee shall chair
the Audit Committee.

In the absence of the Committee Chairman, the
remaining present members shall elect one
amongst themselves to chair the meeting.

If the Committee member’s position becomes
vacant during the membership period, the Board
may appoint a temporary member to fill the
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3.2.1.
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3.3.2.

Audit Committee Charter

vacant position, provided that he is experienced
and competent to fill the vacant position for the
remainder of the membership period of his
predecessor. Such appointment shall be
submitted to the ordinary General Assembly at its
first meeting.

The Chairman

The Chairman and or an Audit Committee
Member represents the Committee in the Board
of Directors’ meetings and to any other party.

The Chairman organizes the Committee’s
meetings, determines Audit Committee
meetings’ agenda and shall have access to all
Company’s information, records and he can meet
with any member of the Company’s management
as required. The Chairman also sets up the
Committee’s procedures in line with this Charter
to facilitate the fulfillment of the Committee
duties.

Secretary

A secretary can be assigned by the Committee.
He can be one of the Committee’s members or a
non-Committee member and he can be from
outside the Board of Directors. If the secretary is
not a Committee member, he will attend the
Committee meetings without having any voting
rights.

The secretary is responsible for the following:

a. keeping complete records of the Committee’s

meetings for the purpose of issuing reports
about the performance of the Committee;

b. circulating the Committee resolutions to the
concerned parties;

c. coordinating with concerned departments

regarding Committee resolution that
necessitate legal compliance and regulatory
procedures;

d. establishing a mechanism for tracking and

following-up the Committee resolutions; and
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e. execute any other tasks or responsibilities
assigned to him by the Committee’s
Chairman or any of its members.

Committee Term & Resignation

The term of the Committee shall be in line with
the term of the Board of Directors of Nayifat.
Audit Committee members can resign by
informing the Chairman of the Committee as well
as the Chairman of the Board in writing. The
resignation will be effective with immediate
effect unless a specific date is specified in the
resignation letter.

Independence

The Audit Committee member shall not have any
significant contractual or business relationship
with the Company that could be seen to
materially impair his capacity to act in an
independent manner.

Members Orientation

New Audit Committee members will be provided
with an orientation program which will include
presentations by executive management on the
Company’s strategic plans, its significant
financial, accounting and risk management
issues, its legal affairs, its compliance programs,
its operations, its Code of Conduct, its
management structure, its key policies, practices,
executive officers and its internal and external
auditors. In addition, each incoming member will
be provided with copies of Nayifat's Articles of
Incorporation, the executive summary of the
corporate plan, previous internal audit reports,
internal audit plans and other appropriate
information.
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Remuneration of the Committee

Each member of the Committee is entitled to the
below compensation:

An attendance payment for each meeting
attended by the Committee member and an
annual remuneration paid to Board members in
line with Article 23 of the Company’s Article of
Incorporations. Members from outside the Board
are entitled for an annual membership fees as
approved by the Board.

Committee members who are resident outside
Riyadh are entitled to all out of pocket expenses
incurred by them to attend the meeting. Such
expenses include a first class ticket (back and
forth) from his place of residence to the
Company’s head office or to the place where the
meeting is held as well as any accommodation
and transportation expenses incurred by them.

Board of Directors reports presented to the
General Assembly will disclose the remunerations
and other payments made to the Committee
members.

Meetings & Procedures

The Audit Committee shall meet at least quarterly
or more as needed to conduct its duties. Meetings
can be in person or through phone/video
conference. Meeting invitations are sent one
week in advance along with the meeting agenda
and any other documents.

A member can’t elect another member of the
Committee to act on his behalf and to vote in the
meetings.

The Committee will approve its yearly meeting
schedule at the first meeting of each year. At the
end of each meeting, the attendees appoint the
time for next meeting.
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39

3.9.1.
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The Committee Members may approve via email
circulations.

The presence of the majority of members of the
Committee shall constitute a quorum.

All determinations of the Committee shall be
made by majority voting of members present at a
meeting duly called and held.

The Chairman shall have a casting vote in case of
an equality of votes.

The Chief Financial Officer (CFO), the Head of
Internal Audit and a representative of the external
auditors shall attend meetings of the Audit
Committee at which issues relating to accounts
and audit are discussed, but only at the invitation
of the Committee through its Chairman.

As per CMA corporate governance regulations
article 54-point (d) which states that "Any person
who works or has worked in the Company's
finance Department, the Executive Management
or for the Company’s external auditor during the
preceding two years may not be a member of the
audit committee”.

The Committee shall keep written minutes of its
meetings as detailed in this document under
section 3.10 “"Minutes of Meetings”.

Authority

The Committee shall have the access to resources
and information necessary for it to discharge its
duties and responsibilities.
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3.10

3.10.1

3.10.2
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Minutes of Meetings

The deliberations and resolutions of the Audit
Committee will be recorded in minutes. Such
minutes will be kept with the Board of Directors’
records. These minutes will be provided to the
Committee members after the approval of all
Committee members who attended the
meeting.

The Committee’s meetings will be documented
as follows:

a. Important discussions held in the
meetings and their related decisions and
recommendations shall be documented
by the Committee’s secretary.

b. The minutes shall specify the date and the
place of meeting, the name of attendees
and absentees, summary of discussions
held in the meeting and their related
decisions and recommendations shall be
recorded.

c. The draft minutes shall be prepared by
the Committee’s Secretary within seven
business days after each meeting and
shall be sent to all Committee members
forreview. Any comments on the minutes
from any of the Committee members
shall be provided during a week from the
draft’s receipt date.

d. The Committee’s Secretary amends the
draft minutes based on the members’
comments and sends it attached with
these comments to the Chairman.

e. The Secretary of the Committee prepares
the final minutes according to the
Chairman’s recommendations and sends
it to the Committee members duly signed
by the Chairman and himself.

FANIE any of the members
recommend/suggest a topic to be
discussed in the next meeting for the
Committee, he may ask the Committee’s
Secretary to include it in the next
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3.11

3.11.1

3.11.2

3.11.3

Audit Committee Charter

meeting’s agenda as one of the main
subjects. The next meeting’s agenda will
be then decided by the Committee’s
Chairman as per3.2.2.

g. The signed copy of the minutes shall be
kept attached with its related documents
and correspondence in a special file.

Reporting Responsibilities

In line with the Circular dated 10/04/2018;
24/07/ 1439 Number (403) issued by the
Council of Ministries regarding update of
Article Number (104) of (MOC&I) guidelines
the Audit Committee shall:

a. The Committee shall prepare an official
report with regards to Capital Adequacy
of, matters, discussions and resolutions
of the meeting.

b. The report should be available to General
Assembly at least 21 days before the
General Assembly meeting

¢. The report should be read at the General
Assembly in which multiple copies of the
Audit Committee Report should be
circulated and available in the Company's
Head Office for discussion in the General
Assembly meeting

The Committee shall also prepare an annual
report concerning the number of meetings held
during the year along with number of meetings
attended by each member.

After each Committee meeting, the Chairman
is responsible for submission to the Board of
Directors, an official report regarding the
matters, discussions including Compliance
quarterly report and resolutions of the
meeting.
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4

4.1

4.3

bty

4.5

4.6

4.7
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RESPONSIBILITIES OF
COMMITTEE MEMBERS

THE AUDIT

The Members shall make every effort to attend all
Committee meetings and to effectively participate
in discussions. The members shall inform the
Chairman in writing in case of their absence.

The members shall maintain the Company’s
secrets gained through performing their duties and
shall not publicize confidential information to
shareholders out of the General Assembly or to any
other party. In such cases, the member shall be
dismissed from the Committee and can be held
responsible for the financial damages caused.

The members of the Audit Committee shall not
execute any executive job in the Company.

The members shall carry on good performance in
executing their duties and responsibilities, and
shall be updated in their domain in the interests of
the Company.

The members shall be honest, truthful, objective
and independent in performing their work.

The members shall not participate in any
occupations that can violate the Code of Conduct &
Ethics of the Company or its principles.

The members shall not accept any occupations
that are liable to give rise to conflicts of interest
with the Company, and those which may prevent
them from executing their duties objectively.

The members are required to disclose all personal
operations and their nature that are executed with
the Company, and any personal relation with the
Board of Directors
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ROLE AND RESPONSIBILITIES OF THE AUDIT
COMMITTEE

5

5.1

5.1.1.

Audit Committee Charter

General

The Audit Committee’s role and responsibilities

include:

5.1.1.1.

5.1.1.2.

5.1.1.3.

5.1.1.4.

5.1.1.5.

5.1.1.6.

5.1.1.7.

5.1.1.8.

Overseeing the Company's Internal Audit
Function to ensure efficiency in performing its
activities and tasks assigned by General
Assembly.

Reviewing the internal audit plan and
procedures including the Committee’s opinions
and recommendations.

Reviewing internal audit reports and pursuing
corrective procedures for the weaknesses
identified.

Recommending the appointment or
termination of the External Auditors and
determining their fees, taking into consideration
their independence upon recommendation.

Following up on the External Auditors activities
and approving any activities beyond the audit’s
scope of work assigned to them during the
performance of their duties.

Reviewing the audit plan with the External
Auditor and commenting on it.

Reviewing auditor's notes on the financial
statements and following up actions taken in
this regard.

Reviewing the interim and annual financial
statements before presenting them to the Board
and providing opinion and recommendations on
them.
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5.1.1.9.

5.1.2.

Audit Committee Charter

Reviewing adopted accounting policies and
providing opinion and recommendations to the
Board.

In  meeting its responsibilities, the Audit

Committee shall:

5.1.2.1.

5.1.2.2.

5, 1:2%8.

5.1.2.4.

5.1.2.5.

Have the power to conduct or authorize
investigations into any matters within the
Committee’s scope of responsibilities. The
Committee shall have unrestricted access to
members of management and all information
relevant to its responsibilities. The Committee
shall be empowered to retain independent
counsel, accountants, or others to provide
assistance in the conduct of any investigation.

Report Committee actions to the Board of
Directors with such recommendations as the
Committee may deem appropriate.

The Committee shall prepare, at least three
months prior to year-end, an annual plan and
schedule of the Committee activities for the
coming year.

The Committee shall discuss and review its
performance at least annually to determine
whether it is functioning effectively and agree
actions on how they can improve their
performance. A report on the Committee’s
performance shall be submitted to the Board of
Directors.

The Committee shall estimate and recommend
the funding needed by the Committee for
payment of:

a. Fees to any consultants employed by the
Committee; and

b. Ordinary administrative expenses of the
Committee that are necessary or
appropriate in carrying out its duties.
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5.1.2.6. The Committee may call such additional
meetings as the Chairman considers necessary
for the Committee to fulfil its duties. The
Secretary to the Committee shall be
responsible, in conjunction with the Chairman,
for drawing up the agenda and circulating it to
Committee members prior to each meeting.

5.1.2.7. The Committee may follow up the results of
previous meetings and outstanding matters.
5.1.2.8. CMA Instructions for Shariah Governance in

Capital Market Institutions article 14-point (d)
which states that "The results and observations
of the internal Shariah audit shall be submitted
to the Capital Market Institution's Audit
Committee and the Shariah Committee.
Corrective actions maybe proposed to the
Sharia Committee, as needed.”

5.2 Internal Controls and Internal Audit Risk
Assessment

" For the purpose of carrying out internal audit work
and preparation of Internal Audit Plan, the
Committee shall review the internal audit risk
assessment to decide on the effectiveness of
internal audit plan.

= The Committee shall consider and review with
management, the External Auditors and the Head
of Internal Audit:

a. The effectiveness of, or weaknesses in, the
Company’s internal controls, the overall

control environment, accounting and
financial controls.
b. Any related significant findings and

recommendations of the External Auditors
and internal audit function together with
management’s responses thereto, including
the timetable for implementation of
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recommendations to correct weaknesses in
internal controls.

The Committee shall review with the Head of
Internal Audit and the External Auditors the
coordination of audit efforts to ensure complete
coverage of key business controls and high risk
areas, improve efficiency and the effective use of
audit resources.

The Committee shall discuss with management,
Head of Internal Audit, and External Auditors,
management’s process for assessing the
effectiveness of internal control over financial
reporting including any significant deficiencies or
material weaknesses identified.

The Committee shall review the Company’s
compliance, AML and ethics programs, including
consideration of legal and regulatory
requirements and shall review with management
its periodic evaluation of the effectiveness of such
programs.

The Committee shall assess internal Risk
Management processes for determining and
managing key financial statement risk areas.

The Committee shall establish procedures for the
receipt, retention, and treatment of complaints
received by the Company regarding accounting,
internal accounting controls, or auditing matters,
and the confidential, anonymous submission by
employees of concerns regarding questionable
accounting or auditing matters, if any.

The Committee Shall review any Fraud related
cases identified by Senior Management and
adhere to SAMA Anti-Fraud Rules.

In meeting its responsibilities, Audit Committee
shall:
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a. Discuss the Company’s policies with respect
to risk assessment and risk management, and
review contingent liabilities and risks that
may be material to the Company and major
legislative and regulatory developments
which could materially impact the Company’s
contingent liabilities and risks.

5.3 Information Technology Systems Controls

5.3.1. The Committee shall consider and review with

management, the External Auditors and the Head
of Internal Audit:

a. The effectiveness of, or weaknesses in, the

Company’s  computerized information
system controls and security.
b. Any related significant findings and

recommendations of the External Auditors
and Internal Audit Department together
with management’s responses thereto,
including the timetable for implementation
of recommendations to correct weaknesses
in systems controls, including any significant
risks related thereto and major controls over
such activities.

c. The status and adequacy of management
information systems and other information
technology.

5.3.2. The Committee shall review with the Head of
Internal Audit and the External Auditors the
coordination of the audit effort to ensure
complete coverage of key system controls and
risk areas related to IT controls.

5.4 Financial Reporting

The Committee shall review published
documents including Board’s Annual Report to
the General Assembly containing the Company’s
financial statements, including annual and
interim reports, press releases, related to

5.4.1.
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5.4.2.

5.4.3.

5.4.4.

5.4.5.

Audit Committee Charter

financial results and statutory filings and consider
whether the information contained in these
documents is consistent with the information
contained in the financial statements.

The Committee shall ensure that Company
generated financial statements are fairly stated
and in accordance with the applicable accounting
standards issued by SOCPA.

The Committee shall review the Company’s
accounting policies

The Committee shall review and discuss the
annual audited financial statements and the
results of External Audit prior to the Annual
General Assembly Meeting of the Shareholders
and prior to filing of the Company’s Annual
Report. Also, the Committee shall discuss the
results of the annual audit and any matters
required to be communicated to the Committee
by External Auditors under the Ministry of
Commerce and Industry rules.

The Committee’s review of the financial
statements shall include:

a. The Company’s annual financial statements
and related footnotes.

b. Any significant changes required in the
external auditor’s audit plan.

c. Any serious difficulties or disputes with
management encountered during the
course of the external or internal audits.

d. The significant estimates and judgments
underlying the financial statements,
including the rationale behind those
estimates as well as the details on material
accruals and reserves.

e. Majorissuesregarding accounting principles
and financial statement presentations,
including any significant changes in the
Company’s selection or application of
accounting principles, and issues related to
the adequacy of the Company’s internal
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5.4.6.

5.4.7.

5.4.8.
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control over financial reporting and any
specific remedial actions adopted in light of
significant  deficiencies or  material
weaknesses.

f. Discussion with management and External
Auditors on significant financial reporting
issues and judgments made in connection
with the preparation of the financial
statements and the reasonableness of those
judgments.

g. Consideration of the effect of regulatory and
accounting initiatives, as well as off-balance
sheet structures, on the financial
statements.

h. Consideration of the judgment of both
management and External Auditors about
the quality, not just the acceptability of
accounting principles.

i.  The clarity of the disclosures in the financial
statements.

The Committee shall discuss with External
Auditors, prior to the Annual General Assembly
Meeting of the Shareholders and filing of the
Company’s Annual Report, all critical accounting
policies and practices of the Company, all
material alternative treatments of financial
information  within  generally  accepted
accounting principles that have been discussed
with management, including the implications of
the use of such alternative treatments and
disclosures and the treatment preferred by
External Auditors.

The Committee shall review all related party
transactions required to be disclosed, the
business rationale for the transactions and
whether appropriate disclosures have been made
in the financial statements of the Company.

The Committee shall discuss with management,
Head of Internal Audit, and External Auditors any
changes in internal control over financial
reporting that have materially affected or are
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5.4.9.

5-5

5.5.1.

5.5.2.

Audit Committee Charter

reasonably likely to materially affect the
Company’s internal control over financial
reporting that are required to be disclosed and
also any other changes in internal control over
financial reporting that were considered for
disclosure in the Company’s periodic filings and
corrected by the Company.

In meeting its responsibilities, Audit Committee
shall:

a. Meet with the Company’s Head of Internal
Audit, the External Auditors, and
management in separate sessions to discuss
any matters that the Committee or these
parties believe should be discussed privately
with the Audit Committee.

b. Review all written communications made by
the management of the Company to the
Ministry of Commerce and Industry, Saudi
Central Bank and Capital Market
Authority regarding the Company’s
financial statements, compliance with laws
and regulations and the fair presentation of
the financial statements.

External Audit

In appointing an external auditor for the
Company, the Company and the Audit
Committee shall comply with the related
guidelines issued by the Ministry of Commerce
and Industry (MOC&lI) dated 1437 H.

An invitation for external audit proposals should
be requested from the firms short-listed by the
Audit Committee. A formal documented
evaluation of the auditors included in the short-
list should be carried out by the Head of Internal
Audit and CFO which is agreed with the MD/CEO.
The evaluation should take into account specific
industry expertise, size of the audit firm, other
similar audits, the value that could be added as
well as the fees. The evaluation and
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management’s recommendation shall be
submitted to the Audit Committee for review.
The Committee’s recommendations will be
subject to the Annual General Meeting's
ratification.
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5.5.3. In relation to the External Auditor, the Committee
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shall:

a. Recommend a frequency for e )8l ueabydd) (sl /puas jlgh duagill

change/rotation of External Auditors on a
periodic basis.

b. Review the scope and approach of the
annual audit with the External Auditors. The
Committee shall discuss with the Internal
Audit Department and the External Auditors
the overall scope and plans for their
respective audits, including the adequacy of
staffing and budget of the Internal Audit
Function.

c. Assessthe External Auditors’ procedures for
identifying and responding to key audit and
internal control risks.

d. Confirm and ensure the independence of
External Auditors, including a review of the
nature of all services and related fees
provided by the External Auditors. At least
annually, the Committee shall obtain and
review a report by the External Auditors
describing all relationships between the
External Auditors and the Company,
members of Board of Directors and Senior
Management (to assess the auditors’
independence).

e. The Committee shall pre-approve all audit
and non-audit services provided by the
External Auditors, including specific pre-
approval of internal control-related services,
and shall not engage the External Auditors
to perform non-audit services prohibited by
law or regulation.

f. Consider, review and follow-up with
management any findings raised as part of
the external auditor's management letter,
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and management’s response thereto,
including timetable for implementation of
any recommendations.

The Committee shall be directly responsible
for the appointment, compensation,
retention, and oversight of the work of the
External Auditors (including resolution of
disagreements between management and
external auditor regarding financial
reporting and internal control-related
matters) for the purpose of preparing or
issuing an audit report or performing other
audit, review, or attest services for the
Company.

After reviewing the foregoing report and the
External Auditors’ work throughout the
year, the Committee shall evaluate and

report on the External Auditors’
qualifications, performance and
independence. Such evaluation should

include the review and evaluation of the lead
audit partner and take into account the
opinions of management and the
Company'’s executives.

The Committee shall regularly review with
the External Auditors any audit problems or
difficulties encountered during the course of
the audit work, including any restrictions on
the scope of the External Auditors’ activities
or access to requested information, and
management’s response. The Committee
should review any accounting adjustments
that were noted or proposed by the auditors
but were not recorded in the books of the
Company and not reflected in the financial
statements of the relevant period, based on
materiality or otherwise.

Provided that at least once a year, the Audit
Committee may at the request of the
Committee’s members meet the external
auditors without the CFO being present.
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5.6

5.6.1.

Audit Committee Charter

Internal Audit

The Audit Committee’s responsibilities include
overseeing the Company's Internal Audit function
to ensure efficiency in performing its activities
and tasks assigned by general Assembly. In
fulfilling this responsibility, the Committee shall:

a. Evaluate the internal audit procedures for
establishing the annual internal audit plan.

b. Review, the internal audit scope, internal
audit risk assessment and nature of the
internal audit plan and any subsequent
changes, including whether or not the
internal audit’ plan is sufficiently linked to
the Company’s overall business objectives
and management’s success and risk factors.

c. The Audit Committee and the Head of
Internal Audit should discuss internal audit
reports and management’s actions related
to the internal audit reports.

d. The Audit Committee shall review and
discuss all the follow-up reports of the
internal audit as well as the status of all the
significant  points/observations in the
internal audit report.

e. The Committee shall review and discuss
with t the Internal Audit Department’s
budget and staffing.

f. The Committee shall review and concur in
the appointment, remuneration, appraisal,
replacement, reassignment, or dismissal of
the Head of Internal Audit, and his staff.

g. The Committee shall confirm and ensure the
independence of the Head of Internal Audit.

h. The Committee shall receive reports from
the Head of Internal Audit and approve any
changes to the annual internal audit plan.
The Chairman of the Committee shall meet
with the Head of Internal Audit, when
required, to discuss issues requiring
Committee’s attention.
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The Audit Committee shall meet the Head
of Internal Audit and other members of the
internal audit Department without the CFO
and the External Auditors being present, to
discuss the performance of audit
department and access to all required
information, documents and manuals of the
Company.

The Committee shall consider and review
with Internal Audit function:

Significant findings reported by the
Internal Audit Department during the
year and management’s responses
thereto, including the timetable for
implementation of the recommendations
to correct weaknesses identified.

Any difficulties encountered in the course
of the internal audits, including any
restrictions on the scope of the work or
access to required information.

Any changes required in the planned
scope of the audit plan.

The internal audit manual.

The annual Internal Audit was performed
in accordance with the audit plan
approved by the Audit Committee in their
previous meetings.

Follow up, with the Head of Internal
Audit, management actions regarding
unresolved audit issues raised by the
Internal, External Auditors or other
supervisory entities during the year.

Review the internal audit plan for coming
year.

Other matters that should be discussed
such as special investigations as well as
Internal  Audit Department’s  staff
requirements, professional development
of the internal audit staff, administrative
support to the Department, and the
Internal Audit Function responsibilities.
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6 COMPLIANCE WITH LAWS AND REGULATIONS

The Committee shall review with the Head of
Internal Audit and the External Auditors the results
of their review of the Company’s monitoring of
compliance with the Company’s Code of Conduct
& Ethics.

The Committee shall review the quarterly
Compliance Report with the Head of Compliance
and AML and discuss the results of their review.

The Committee shall insure the effectiveness of
the Company’s procedures in identifying legal and
non-compliance risks.

6.3.

6.4. The Committee shall review the organizational,
legal, Zakat & tax matters that affect the
company’s businesses, its financial statements and
its compliance policy.

6.5. The Committee shall review the scope and status
of systems designed to promote Company
compliance with laws, regulations, internal
procedures and the Code of Conduct & Ethics
through review of reports from Internal Audit
Department and third parties as determined by the
Audit Committee.

7 REVIEW AND APPROVAL

This Audit Committee Charter have been Reviewed by the
Board of Directors recommended for Approval by the
General Assembly.
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The Board of Directors [the Board) of Nayifat Finance

Company (hereinafter also referred to as “Nayifat” or ‘the
Company’), seeks to compliance with the rules and
regulations issued by regulatory authorities, and to ensure
the Company's leading practices and to protect shareholders
and stakeholders’ rights, and in order to implement best
practices related to implementation of governance, Nayifat
has prepared the N&R Committee Charter
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The Implementing Regulations of the law on Supervisions of
Finance Companies issued by Saudi Arabian Maonetary Agency
(SAMA) and Chapter 3, 4 & Article 50 of the Corporate
Governance Regulations issued by the Board of the Capital
Market Authority (CMA) in the Kingdom of Saudi Arabia,
pursuant to its resolution number 8-15-2017 dated
16/5/1438H corresponding to 13/2/2017G based on the
companies law issued by Royal Decree Mo M/3 dated
28/1/1437H and as amended by resclution of the Board of
the Capital Market Authority number 3-45-20128 dated
7/8/1435H corresponding fo 23/4/2018G require the
establishment of the MNomination and Remuneration
Committees. Amended by Resolution of the Board of the
Capital Market Authority Number 3-57-2019 Dated
15/5/1440H Corresponding to 20/5/2019G
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1 INTRODUCTION
1.1 The Implementing Regulations of the

PN |

law on Supervisions of Finance
Companies issued by Saudi Arabian
Monetary Agency (SAMA) and
Chapter 3, 4 & Article 50 of the
Corporate Governance Regulations
issued by the Board of the Capital
Market Authority (CMA) in the
Kingdom of Saudi Arabia, pursuant to
its resolution number 8-16-2017
dated 16/5/1438H corresponding to
13/2/2017G based on the companies
law issued by Royal Decree No M/3
dated 28/1/1437H and as amended
by resolution of the Board of the
Capital Market Authority number 3-
45-2018 dated 7/8/1439H
corresponding to  23/4/2018G
require the establishment of the
Nomination and Remuneration
Committees. Amended by Resolution
of the Board of the Capital Market
Authority Number 3-57-2019 Dated
15/9/1440H  Corresponding  to
20/5/2019G
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1.2

In accordance with the Article 50(7)
of the CMA Corporate Governance
Regulations, Nayifat has combined
the Remuneration and Nomination
Committee into one committee
named Nomination and
Remuneration Committee (the “N&R
Committee”).
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1.2

1.3

The formation of the N&R
Committee shall be made in
accordance with general procedures
developed by the Board, which shall
determine the duties, duration and
powers of N&R Committee, and the
manner in which the Board monitors
its activities. The N&R Committee
shall inform the Board of its findings

Al 5 o il daad L€ (5 ya
Oslae Lgraa s Al Aaladl il a2 i
k_\L\A‘J Q‘c«‘}\g\ 0d .J.JASJ 7:)\.3}“
b 8y Al Al ikl
:\..'\;j 6‘533‘5 L@.ﬁkﬁui BJ\J}” u.n.‘M
odae gL il e
ALS ddlady Wl B o iy 3 5laY)

=153

25 0 4 dainal)

www.nayifat.com

2021 newd - 5.0 LlaaY!




Gl o

Nomination & Remuneration Committee Charter ‘

LAl 5 o Al Adat (3lisae

or decision with complete
transparency. The Board shall
regularly follow up the activities of
N&R Committee to ensure the
performance of the duties delegated
to them.
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1.4

This Charter governs the operations
of the N&R Committee and details
the scope of the N&R Committee’s
responsibilities and how it carries out
those responsibilities, including its
structure, procedures and
membership requirements.

Gland il sl Gllee (Gl 138 oSay
Gl g e (3Lt Sl 3 ju 5 ISl
2 AaS, Sl cilagd il dial
LS 5 S lld 3 Loy el s asall o3

,‘Q}A:J‘ LL\\.ALSA} L@-\\;\ﬁ‘\}

1.4

1.5

The Board shall review this Charter
annually and shall make any such
changes as it deems necessary,
wholly at its own discretion, and to
the extent required under any
applicable securities laws or stock
exchange regulations, as well as to
bring them into line with leading
practices.

2 Tal e ) odae e o
ki (sl ) gal s &g ) gamy A8 1)
oalae il (G5 lldg dy g ol
G gay Gsthall il g (paladl 3 ,laY)
23 31 Rl 350 e 8
Glead GUSS 5 (2 sl J515) a5

B0l il jlaall aa 4a8) gia

1.5

1.6

The Company’s General Assembly, as
per Board recommendation, issues a
regulation for N&R Committee
including its procedures, duties and
rules for selecting its members, the
term of their membership and their
remunerations.

M sy 43)\5}” L)ASM 2\:\..4}3 ‘slc
Al 4 Lo Glkdl; eyl
i) aelds Lhhalyy  Ledlel a)

1.6

2. NOMINATION
REMUNERATION COMMITTEE

AND

CilBlSall g gad il Al 2

2.1 The N&R Committee is responsible

primarily for:

A g e QLS g ol ) daal jias |

1o bl U5

2.1

a. preparing a clear policy for the

remunerations of the Board
members and its committees and
the Executive Management, and
presenting such policy to the Board
in preparation for approval by the
General Assembly, provided that
such policy follows standards that
linked to performance, and
disclosing and ensuring the
implementation of such policy;

das eloac] B daal g Auliw e
08 (ya ye 5 ¢Aadatil) 3 laYl g ailad g 3,2y
e Walaiey Tuead paladdl e duled)
Al 038 aii o o e serl) dpmanll
o4 e zlad¥ly oVl ddadi e ulee
a2t laca 5 dubandl
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b. clarifying the relation between the Al s de gaall clalSall p d8)) a5
paid remunerations and the | .y, Gl ail sl 3l daaiaal clal<a)
adopted remuneration policy, and | ~ )
highlighting any material deviation
from that policy;

Z\MM\ a.ﬁA u.c

C. periodically reviewing the ol g Gl Aubud Ay sl daal i

remuneration policy and assessing A S,

Ledlaal gaeas Lxd
its effectiveness in achieving its ledlaal G o Lo
objectives;

d. providing recommendations t0 the | - i<a iy s oY) Gulaa ) Cilsa sl g5
Board in res_pect of the gundl Sy gall sloaely atloaed
remunerations of its members, the i ) i Saacinall Aol 6 il
committees members and Senior Z\; TR ‘ s jm_uj “"“‘
Executives, in accordance with the | 3= A“fﬁ o5 i T &
approved policy; suggesting clear Al 3 )laY1 5 3 laY) Galaae
policies and standards  for
membership of the Board and the
Executive Management;

e.

providing recommen.dati.ons to the i 5 ol Y Galaa ) claa gl & .z
Boar_d f_or the n(_)mlnatlon or re- ikl ugj ailcac| by Bale) §l
nomination of its members in | il O Blel e ae cbadinall yuladll g

accordance with approved policies | . ~7 7. .. . LT
and standards, taking into account | = ol Alde By ol 95\,‘{& ‘
a

that nomination shall not include
any person convicted of a crime
involving moral turpitude or
dishonesty;

F. preparing a description of the | 4, JlLall ¢ Magally Clelill Caay slac) -
capabilities and  qualifications 50Y) Cualing 30Y1 Gudae o guasl
required for membership of the o j T
Board and Executive Management Al
positions;

G. determining the amount of time that | .} 1o iy (3l C8 gl jlaie s &

the member shall allocate to the S .
activities of the Board; odaal) Al aapads

H. annually reviewing the skills and | 3, L4 b il g @l leall &y ginadl daal yall o

expertise required of the Board | . .. . . = ——
members and the Executive | = BN 2O Gulae slinel G

Management;
I reviewing the structure of the Board 501 s 5] Culae JSb z3sad dxalje L)

and the Executive Management and | BT o Bt gve JCPE R o
providing recommendations | ~ = —— i -
regarding changes that may be made Sl 13 e lagl a) oSa

to such structure;

25 (1 6 dsiall 2021 ewy - 5.0 JlaaY)
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J. annually ensuring t.he independence 3y (lae elacl AL e
of Independent Directors and the | . i
absence of any conflicts of interest if | $' 2923 3= Clads asin (ol
a Board member also acts as a | dse gme QS ) Aladl 4 ol
member of the Board of directors of | 5 la) Lulas & saeS Lol Jany 5 laY)
another company; )

REB RSP

K. providing job descriptions for the | (il (p paall Cailla ol Cona g (330 5 madi (5
Executive,  Non-Executive  and | 434wl 3 oY1y cplituall g cudasill e
Independent Directors and the Senior Llad)

Executive Management;
L. setting procedures to be followed if | s34 & el Calgll el a2
the position of a member of the Board | 50Y) Gidae slimed aaf comia gl

or a Senior Executive becomes .
vacant; and 5,0l Cp el JUS 2l

M. Determining the strengths and 50Y) Glae 3 Caaaall 55 ) Lol apas

weaknesses of the Board and 285 A Al Jelall s il
recommending remedy solutions that i

serve the Company's interests. AS A wllas

22The N&R Committee is  also | Ly 4 5igua cilblsall g cilagd sl 4ial 2.2
responsible for: . ) u“'

.
—_—

A. Recommending to the Board for the | sale) eyl 3l (udaal dua gl
nomination or re-nomination of its | julaally ciluliudl lad ailiac el
members in accordance with the Lﬁi =l Al Jady Vi slel &e ¢baainall
approved policies and standards, S Gapall Al dgya gl gads
taking into account that nomination Ly
shall not include any person )
convicted of a crime involving moral
turpitude or dishonesty.

B. annually reviewing the skills and | &l pally Gl jlgall gl daal ydll (o
expertise required of the Board |5 jla¥ly 5 ylaY) Lulas sliacl (o 4 slladll

members and the  Executive Al
Management;
C. establishing Policies on | salae slimef clile oliy Clubs pny @O

remuneration of the Company's | 5 jlayl Gulaa 8 agfead i 48 30 5 )l
Board of Directors for their service in ¢ jall Alsal G:"ﬁm & kel L
the Board in line with the Company’s = . i

Bylaws; and for their service in the 225 B el Ulad (B ptans Jlas
Board'’s Committees. Any
amendment of such policies shall be
approved by the General Assembly.

25 (o 7 dailall 2021 sy - 5.0 Jlaay!
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J8 e clulaadl 03] e g} e 438 sall

Aalad) dazaall
D. ensuring the independence of |3 lay) (ulas elmel LDEL) o &

independent Board directors and the
absence of any conflicts of interest if
a Board member also acts as a
member of anther company’s board;

é &._1‘)@ Lﬁi Ay (:JQJ ‘US\SSZLAAM

Jars 52¥1 e gume (IS 1Y) dlad)
6}1&5)&3)\3}@@)@&51@}

E. producing an annual report on | idaull L&Al (e G 8 de) =
executive remuneration for inclusion | Lo 4S 80 sl @il & Leal jaY
in the Company's annual report in | 5 ¢ _ sy - u\.d\“ il g
line with Article 93 Corporate > os 93 % & S
Governance Regulations issued by | .Adlall (sl A e 5 jalall IS A
the CMA;

F. overseeingand advising the Board on | 3 jla¥) (ulaal 5 siiall aniiy Juel daflia .~
the adoption of plans and policies aSad Al clibwdly Lhall slddel ol
that goyern the  Company's A8, &dﬁl&d\ el
remuneration programs;

G. ensuring independence of the |3 oYl dae elacl DG laca e
Board’s independent members (refer | ;. .y 3 Y] padae Jdo sl ) i)
to the BOD manual for the o e el &
Independent Director definition); (el guianll iy jas e

H. reviewing the Board’s strengths and | 3 la¥) (ulas & Coniall 55 58l Lldi Aaal ja 2

weaknesses and
improvements; and

recommending

5 Dbl dua 6l

I. Performing such other duties and
responsibilities as are detailed in and
consistent with this Charter.

e Ailita s Bl 138 8 Aliaie

Remuneration Policy

ERETNT ST

Without prejudice to the provisions of the
Companies Law and the Capital Market Law
and their implementing regulations, the
remuneration policy shall:

iy S il sl HSal JDAY) s as
T e oy i) LagindY 5 AL (3 gl
scalal<A)

1. be consistent with the Company's
strategy and objectives;

Calaal s Aol yiul e dauliie (585 Gl (1

A8,

2. provide remunerations with the aim
of encouraging the Board members
and Executive Management to

e

‘;c :\:I.J:IS.L\S\ BJ\J\‘}!\} 3‘)\.3:}1\ w&&-ﬁ
L as s e e,

w e

o
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achieve the success of the Company
and its long-term development, by
for example making the variable part
of the remuneration linked to the
long-term performance;

C)A‘);\i:\.ﬁn c)';j\ dud)uaua cdﬁjﬂ\
A2 s el Uag e clalgal)

shares to the Board members and
the Executive Management, whether
newly issued or purchased by the
Company.

;\}m‘ 6:\..1“.35\3.\3“ SJ\J:)_” ;L:A.Qij 3)‘)?‘
(Jj 5 laal! YRINPN ("@"'"y‘ sda CilS

3. determine remuneration based on | dulagll (5 siue o 2l AW paal (3
job level, duties and responsibilities, | <D sall g Ol gl s Glal gl g
educational qualifications, practical | ¢y jleally  ddaall 5 pally  doaladl
experience, skills and level of oY) (6 gisag
performance;

4. be consistent with the magnitude, | s siua g & 515 ann ae Aulila () 63 o (4
nature and level of risks faced by the A8, Lgal 53 ‘”;d\ REA
Company;

5. take into consideration the practices | i€ il il jlae Jliie V) Cao 330 (5
of other companies in respect of the | (Sl aaaty sliy Lag (5 ,AY)
determination of remunerations, Gilaa) & Gl Haa) o2 (5 b aiadg
and avoid the disadvantages of such | - jal<.l) A boym e Gl
comparisons in leading to ) .

“lcay |
unjustifiable increases in el
remunerations and compensations;

6. attract talented professionals and | ag LWaYls (s gall Cuigall Q3 (6
retain anq motivate them without Aallie (5 A sy
exaggeration;

7. be prepared in coordination with the | &l ae  Gawdilh  Walae) 4 of (7
nomination committee in respect of | ..y cliiadll alen Lad el 5 il
new appointments; o oo T )

8. take into consideration situations | lgd cany Sl ¥ L) Al (8
where remunerations should be | ;i ;& 13 laala jia) ol LKA 3alas
suspended or reclaimed if it is| 1o 2Ly lanoaad Al 2 Sl oda
determined that such remunerations | .| oicf aal a8 4 e Claglaa
W?e s:t base.tii dortm) inaccurzte Gy dpddmill 5y 5 Byl Lals
information provided by a member J U ALl aladiad selal
of the Board or the executive e N? i G "szj
management, in order to prevent gt penc
abuse of power to obtain unmerited
remunerations; and

9. regulating the grant of Company's | udas cleacly A< 440 (';@_uj e alas 9

Nomination Procedures

Al Cils) )
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a) When nominating a Board member, the
nomination committee shall take into
consideration the provisions of these
Regulations and the requirements set by the
Authorities; and

g die elagd il dal e cny
534 e\S;i ELG\JA (EJ\.J}“ UAXM }.\49
clgall asas ) ciltliall 5 il 5l

3

b) The number of nominees to the Board
whose names are presented to the General
Assembly shall be more than the number of
available seats to give a chance to the
General Assembly to select the Board
members among those nominees

Lsumal padoall 22 06 O g (@
G adslanl a8 Al YY) (ulas
wlidl dae e ST Aaladl duzaall
Aalad) dgraall da il dallY dalid)
Gp On OB Gulaa slimel Lasy

Publishing the Nomination Announcement

The Company shall publish the nomination
announcement on the websites of the
Company and the Exchange and through any
other medium specified by the Authority; to
invite persons wishing to be nominated to
the membership of the Board, provided that
the nomination period shall remain open for
at least a month from the date of the
announcement.

gl Al (o)

o Sl il GBle] s A8 oy
Gl e ALl G suall 5 A8 pll A g I o sl
=i sseal gl ladaad o Al Al
e Bl ulas Dy gaed ) 8 el )
D) e e saad s ik e il 5 i Jls5

oY) EB (e

Nomination Rights of Shareholders

None of the provisions of this Charter shall
prejudice the right of any shareholder to
nominate him/herself or others to the
membership of the Board in accordance with
the provisions of the Companies Law and Its
Implementing Regulations.

L) k5 sk
@) G Al 138 LSl e WSa gl Jay Y
w&%}doﬁc}\wﬁié@e«zm

.-

3 ORGANIZATION OF THE NOMINATION
AND REMUNERATION COMMITTEE

LAY g a3l diad aliis 3

3.1 Composition

Ll gis 3.1

3.1.1 The Company’s Board shall, by
resolution thereof, set up a committee to be
named the ‘“Nomination and Remuneration
Committee”, the committee shall consist of at
least three members and no more than five
Members without Executive Directors,
provided that there shall be at least two
Independent Directors among them. The
Chairman of the Committee shall be
Independent.

DR AS il )l Galae e iy 3.1.1
B e e e R e e

Al cleme o< o e ¥ Ll
U‘"‘?-A cliac %) dtéts.d\} Q\A,}.Ci)ﬂ\
M e ) sSig Cmdaaiill 3 lay)
dwed (e SEpx Yy d§{>[\ e eliac

Olscac pagin e 05 of Ayl

25 (< 10 4aiall

www.nayifat.com

2021 ey - 5.0 Jlaay!



Nomination & Remuneration Committee Charter ‘ clblsal) g clagd il sl 3l

NaviFat

Lalll ) 058 o amag Dl
.S&.&m L.«A.G

3.1.2 The Company’s General Assembly, as
per the Board recommendation, issues a | e &lu (A< il da ganl) Lmaadl Haai 3.1.2
regulation for the N&R Committee including | . . . . .

its procedure, duties and rules for selecting i Aty ‘Ub}y\ == —as
its members, the term of their membership Al A Lo clsdly alsd il
and their remunerations. ol aeldy Ldlalgs  Ldled jal

aelilSa 5 gy guac Bae g Lgdliac

3.1.3 The members of the Committee shall
be free of any relationship that, in the | je slic Zaalll eloacl & of ay 3.1.3
opinion of the Board, would interfere with | judas sl 8 dgli e 48
their exercise of independent judgment. ?@“S*j ?GJ‘“JL“ & Jalats Oi 3 lay!

Applicable laws and regulations will be ddle Gl el -
followed in evaluating a member's Cq}ﬂj o 5l g e cJiisdl

independence. cpaall LD sl S Ly J geral)

3.1.4 The Board shall appoint the )
Committee's members and its Chairman and | Liys Aalll eliac) ulaall (a3 3.1.4

they might be removed by the Board. o e oY) (udaal jeaag

3.1.5 Theright to attend the N&R Committee
meetings is conferred exclusively to its |4ial Gleladal Haas 3a = 3.1.5
members. Other individuals may be invited Leboacy LJ <Al 5 il il

to attend all or part of any meeting as and | . ) e
when appropriate. S I8 pand AT I A Bsen e

sLaBY) Cua g laial Lﬁgi BB

3.2 The Chairman Gall i, 3.2
3.2.1 A Chairman of the Committee (the 5 ("u&ﬁj‘") Lalll ) Fand o5 3.2.1
“Chairman”) is named by the Board of

Directors. Bl Galaa 8

3.2.2 In the absence of the Committee | it (diall oy e Al 8 3.2

Chairman, the remaining present members < p <
( O agin e laaly sl g palaldl cliact)
shall elect one amongst themselves to chair e e & 2

the meeting. .EL«J;Y\ byl
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3.2.3 The Chairman shall determine the
agenda, the frequency and length of
meetings and shall have unlimited access to
management and information necessary for
the Committee to execute its
responsibilities.

Sl yedae 5 JlaeY) Jgan iyl 2083 3.2.3
oy A 06 O cany dginay clelaiay)
all 40 U Gl glzall 5 8 510 ) dgana ye

s e 24T

3.2.4 The Chairman shall establish such
other rules, as may from time to time be
necessary and proper for the conduct of the

(s AY) 2@l ol Jie puill pm 3.2.4
AY Gy e duliag 4y 5 ea oS8 8l

business of the Committee. Aaadl) Jlee| ]
3.3  Secretary sl ol 1323

3.3.1 The Committee may appoint a | Ji g C):'Ai ad Aaall 5580 3.3.1
Secretary  whose  duties and | -yl BlasaY) o A g e s 4ilial
responsibilities shall be to keep full |~ (. .7 " i ,]';;
and complete records of the | 9257 <y Al f‘"“ﬁ“y
proceedings of the Committee for | uslae ) Aialll Adadil e )& o
the purposes of reporting Committee <l LSJ';Y‘ ?LG“‘M VEN ;\jj 5olay!
activities to the Board and to| - .. s
perform all other duties as may from LAY Gy (e ddalll Ly 4SS
time to time be assigned to him by
the Committee.

3.4 Committee Term Lalll 3aa .3.4

3.4.1 The term of the Committee shall be | ;.. e Lialll s B0 (allals O 3.4.1
in line with the term of the Board of ) o
Directors of Nayifat. LB AS 583 1) laa

3.5 Committee Discharge dall) Qs elgd) 3.5

3.5.1 Thg . entire Committee or any Lﬁi j \ggasi_., aalll Jleef Ja s 3.5.1
|nd|\{|dua| Commlttee rr.1ember MaY | -oa o o diall b @I suac
be discharged, with or without cause, cliac] dule Y s iy geatly e
by the affirmative vote of the = .”2;5 ;\ . " i
majority of the Board of Directors of AS Al 3l (el
the Company.

3.5.2 Any Committee member may resign | 4ialll ¢liac] (4 sme Y 3522 3.5.2

upon giving written notice to the
Chairman of the Committee and the
Chairman of the Board and the
resignation shall be effective at the
time such notice is given (unless the
notice specifies a later time for the
effectiveness of such resignation).

o) G s Jlad) Gle by AlEY)
05855 oY) udae s Al
138 s 5 & pmiall Ayl AllTLY)
Bay W,y Jladyl sy o L) by
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3.5.3 If the resignation of a Committee
member is effective at a future date,
the Board may elect a successor to
take office when the resignation

becomes effective.

Hall) eliacf aaf Al i€ 13)3.5.3
uaiall é;ﬂ&&'&)\d}(\u@gﬁjﬂ
CJgriall &y e ALY sl Ladie

3.6 Remuneration of the Committee

sl ke .3.6

3.6.1 Each member of the Committee is
entitled to the below compensation
as recommended by the Nomination
and Remuneration Committee and
approved by the Board and Annual

General Meeting:

Aall clzmel o sme U9 223.6.1
il e ol eyl e Jgeanl)
Glagi il ) Jd e 4 sl
310y Ludaa J8 (e dadaall g clElSAl)

1 sindl Aalall Apanll ¢ Lain) 5

1. An attendance payment for each
meeting attended by the
Committee member and

o_pasy tw;\dﬁjya;éul
J‘M‘P&

2. An annual remuneration:
Members from outside the Board

e osbaed Gay cdygn sliKa 2
‘;9 d}.a;j‘ BJ‘J}”&J.N\CJB

are entitled for an annual | =, e e
membership fees as approved by G ‘?"S\ Aasiadl 4 b e
the Board. Loidadl e

3.6.2 Committee members who are DA daalll eloacd 3> 3.6.2
resident outside Riyadh are entitled Al Cay jlaall aes @i by ) A
to all out of pocket expenses incurred | 1 x5, glaia¥) ) gaal Ly
by them to attend the meeting. Sueh | {L,: NP s SN laall o

ISR i | el
residence—to—the—Company's—head |y, 1 15 i gl Y DLyl plaayl
: - Ay
meeting—is—held as well as any L5y
accommodation and transportation
expenses incurred by them.

3.6.3 The annual Board report will state 5Y) Gadas 8 muas O @ 3.6.3
the remunerations and other ) oAl cle gaaall s el g gl
payments paid to the Committee .":\_“,51_,,3\ udl A Gall) slzaed 1_;_,53(,3
members during the financial year.

3.7 Meetings & Procedures cielaYly cleladayl (3.7

3.7.1 The Committee shall meet at least

twice a year and at such additional
times as may be necessary to carry
out its responsibilities. Committee
members can attend meetings in

o Al o e Balll aaias 3.7.1
0585 38 Al A alay) i1 8y (Y
e Lellssua gL 4,
Liadd Glelaiall ) gian alll glacy
s sl e ol Gl e 2 e
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person or via tele-conference or
video-conference. Meeting
invitations are sent one week in
advance along with the meeting
agenda and any other documents.

aal g &}.ub [TV glaial) &l gen Jlu )
Al

3.7.2 No member of the Board or the
Executive Management except the
secretary or a member of the

committee may attend the meetings

slacl o smc Y Hem ¥ 3.7.2
Sy Ahanl) 5oy ol 5 laY) Galas
Jsan dialll cloac] aaf o ol oyl
MiJM\ TS (—AH?&LAM‘QLCLAS}‘

of a committee unless such N
committee requests his/her opinion A
or advice.

3.7.3 Committee meetings are valid if | 13 dsisa dalll clelaial a3 373

attended by a majority of its
members.  Resolutions of the
committees shall be issued by a
majority of the votes present and, in
case of a tie, the chairman of the
relevant committee shall have the
casting vote.

Ala i s ccpmalall il poa Al G ol
44 Lﬁm ksl T &l gy (5 sbus
ALl s Al s

3.7.4  committeemeetings  shall be
documented and minutes including the
discussions and deliberations carried during
such  meetings shall be prepared.
Recommendations of the committee and
voting results shall be documented and
retained in a special and organized register,
including the names of the attendees and
any reservations they expressed (if any).
Such minutes shall be signed by all of the
attending members. See section 3.9
“Minutes of Meetings” below.

Sae]; Gl Cleldal 38 5 s 3.7.4
‘“;ﬂ\ QYJ\M\J Ll fpaats J..A;.A
G e g Glelaall sl A PPN
Ja\im\}\} ;\.U..aﬂ\ th’u}:\_\;ﬂ\ Olua o
claw) Laata ‘(ﬁjﬂ-\—ﬁ“jué\i(b&, LAL@_I
O Wsal clliai gl oo alall
8 (e palaall oda a5 cam g (D

ol "ele LaaY! palaL"

3.7.5 An N&R Committee member cannot
elect another member of the Committee to
act on his behalf and to vote in the meetings.

Glagd il sl pamal Hsa0 ¥ 375
alll 8 AT geme ity of ekl
@ Cusally a4l cy sl
: cilelaal)

3.7.6 The Chairman shall have a casting vote
in case of an equality of votes.

e Csa o)l (5555 3.7.6
REA P FPP WL

3.7.7 Members of the Committee and other
persons who attend a Nomination and
Remuneration Committee meeting shall
maintain silence and confidentiality on all
documents they receive, on the contents of
deliberations and on all confidential
information and secrets of the Company

oalaiNly Aaalll cliacl il
Lal plaal Gypany il (5 aY)
yudly Gl Gl il il
Ol s el ity Al laiional) ayea ol
g_auju\ e C'_NJ\.JA!\ C.\ngiu
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and, particularly operating and business
secrets that are disclosed to them in the
course of their work on the Committee.

sl agd i€ Al JleVly Jpl
Aialll (8 aglac

3.7.8 The N&R Committee may follow up the

ClalCall g calans yill daall 59203 3.7.8

results of previous meetings and o e .
J o dalad) CilelaialVl ~=il daulia
outstanding matters. o3dls 4 = Y g ’
'~'n! S\
3.8 Authority Juan S‘J.'“ N 3.8
3.8.1 The N&R Committee s:allfhave the | el o cilay il PN P o ea 3.8.1
access to resources and information | . .

A U il slaall J ol A | Al
necessary for it to discharge its duties ol 5 sl A sl & -
and responsibilities. AV PE WO PR T EENPIARY

3.9 Minutes of Meetings clelday) walas 3.9
3.9.1 The deliberations and resolutions of

the Nomination and Remuneration
Committee will be recorded in
minutes. Such minutes will be kept
with the Board of Directors’ records.
These minutes will be provided to
each of the Committee members
after the approval of all Committee
members who attended the
meeting.

Sy Y gl o s 3.9.1
e A Gkl g cland il dial
G alad)l sdgy LAY iy
o3 gl alyy 3olY) Gadae Sl
Ball) glae] o gme (S0 paladl)
Ol Ll cliac] apen 43 ge 22y

Fladal¥l )y s

3.9.2 The Committee’s meetings will be
documented as follows:

sl e dalll clelaal 385 2w 3.9.2
- )

a. The Chairman and the Secretary of
the Committee shall record in the
minutes of meeting all decisions
and recommendations arising from
discussions during the meeting.

S Lo omely alll Gy da
Gl aeas glaial¥l jiasa
Sl laElidl e sl Gl gl

.ELAS;Y\

B. For each meeting, the minutes shall
include the date and the place of the
meeting, the name of attendees and
absentees, summary of discussions took
place in the meeting and their related
decisions and recommendations.

gt plaial JS jumns (eumdy of gy

sl anly slaal¥l lSag

ld il gill 5 <l )y laiayl b
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C.

All comments of the Committee’s
members shall be provided to the
Secretary within a week from the
date of receipt of the draft minutes
from the Secretary.

) Al cliac | Clided apen 2 g

G e gl geme B ull ol
)u]\u,}.qi L)A)m;.d\ 33}»‘;6%\

. The Committee’s Secretary shall

amend the draft minutes based on
the members’ observations and send
it attached with these observations
to the Chairman.

BJW d.\”.lz:u M\ B u..)Ai e)ﬁg .

slaacl) cllaad e ol jasdll
‘_A‘\ s Sal) a..lg_) 235‘)4 L@JL»J;U

o )l

The final minutes shall be prepared
according to the Chairman’s
recommendations and sent to the
Committee members duly signed by
the Chairman and the Secretary.

il il T8 5 2l jualaall dlac) &5
Al go Laall) elimef ) Ll ) 5 i)
Omly il U8 e Jsa¥) Gaua

)

If any of the members’ comments are
considered important by the member,
he may ask the Committee’s Secretary to
include his comments in the next
meeting’s agenda as one of the main
subjects. The next meeting’s agenda will
be then decided by the Committee’s
Chairman as per 3.2.3.

sloac ) clidad (o Ul geaall iic ] 13
ol Ge il O Al s g
Juel Jsan b ailihed z1a) diall
Cle pasall  aals Jull glaiay)
s yoatd @l 2y oy A )l
Aalll G ) Ji (e @2 g LaiaY) Jlee|

3.2.3 s

The signed copy of the minutes shall
be kept attached with its related
documents and correspondence in a
special file maintained by the
Secretary of the Committee.

el (e Find gl A3 '!\I"&Qi&__\;,g
Lo ddlaiall OB yall g (33 60 488 ya

9.3 Reporting Responsibilities

A ad) i gipsa

3.10

3.10.1 The Committee’s Chairman shall

report formally (through the minutes
of meeting) to the Board on its
proceedings after each meeting on
all matters within its duties and
responsibilities.

Loany oo Qaall Gty 238 3.10.1
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3.10.2 The Committee shall ~make
recommendations to the Board it deems g,—:d‘ Glpa gill @i sl e cny 3.10.2
appropriate on any area within its |l & 3ULY) alae ) dulie a5

.respon5|b|I|t|e.s where action or e)-g:, IV T T\ L WO o ae
improvement is needed.

Ol }i ABTNIRIES

3.1.3 The Committee shall review the annual @il Lyl Aaal ey dall ags 3.10.3
report of the Company’s remuneration
policy pertaining to the remuneration of the Oalae il 3laty Lo 4S5l ol Ayl
Board of Directors and its Committees’ ) )
members, which will form part of the | (= leJa JS8ms gy cadlal sliacly 30
Company’s Board of Directors Report. The o L i}
Board of Directors Report should also state Sy ) e WS AN ) Gudaa 8
the frequency of, and attendance by
members at the Nomination and|J$=>s Bl Jae 0¥ Gulaa 8

Remuneration Committee meetings. ,c_’h’l&db Gl '“)ﬂ\ dia) Clelaay sl )

4. RESPONSIBILITIES OF THE NOMINATION ] )
& REMUNERATION COMMITTEE Glalsal) g clasd Al adal Sl gigna 4

4.1 The Committee shall annually assess el Ay L}L... Lall a5 4.1
the skills, competencies and industry | 3, s deluall @l pally el

backgrounds that are needed to . e e
strengthen and balance the Board | & = =2 S

and shall pass their B Galas ) Leila 63 apass
recommendations to the Board of
Directors.

4.2 The Committee shall verify annually | Maiu) e Lo daalll gam 4.2

the independence of independent gsi Iy ale S dgags opliiaall slac Yl

members and the existence or non-
- : . Jary ganll K 1Y) Alladl 8 Lt
existence of any conflict of interests | ‘<" - oS B o S

if the member is acting concurrently | 4< ;& 83 )la) Galaa guaxS (gl uai 8
as a board member of another = -

company. s A
4.3 :’he Committee shaIIconhsider severa: anii & Jal oo Bac 8 dalll Hlaw 4.3

actors in assessing the potentia ] Al e DA T
candidates including, but not limited | = B (o = Cpadi el
to: D panll Y JE

a. integrity, honesty and Aleluddl g Baall g dal 3l

accountability;
b. successful leadership experience; oLl Jlae A Aaalis i Lo
c. strong business acumen;
25 (3 17 4xaal) 2021 s - 5.0 LlaaY)
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d.

independence and absence of
conflicts of interests; and

ability to devote the necessary
time to fulfil their directorial
responsibilities.

¢l gl 4y jlaill 4 el |

5 cqlimd) Gt e 5 JDlEY)

4&}“ H’M\ QL@JS\ w‘)ﬁ LQ:: E)Jﬂ\

AIY) 2l 5 susay

[

30

o

4.4 The Committee shall also
make recommendations to the
Board with regard to directors
nominated to be selected for
membership of other Board
committees. In doing so, the
Committee shall consider the

Cla g ali dall e o WS 4.4

slacly Sl Lad 5olaY) (udae )
palial ol cpad jall oY) (ulae
vie s s AY) Gdad)l Glal A sl

: ol Lo Aialll s cellyy ALl

following:
a. required qualifications for
membership on each

committee, such as the Audit
Committee requirement for
at least one expert in financial
matters;

S P Lpaall 4y lladll O 5all
Cpanll YO Jas e dial
Sleaaly jual gdal) sl cldhig

AL sl 3 8y

|=

policy of periodic rotation of
directors among committees;

O oponell (5ol sl Aulas G

ol

limitations on the number of
consecutive years a director
should serve on any one of
the Board committees. If the
tenure of directors on any
committee is restricted by
law or by the Company’s
Corporate Governance
Framework, the Nomination
and Remuneration
Committee will ensure that
the director’s membership of
the committee will not
exceed that maximum term
specified; and

|

S Aal Gl il sae Je a8

Ol e gl (2 sumnll Learty o o
A guac Baa S 135 3 HlaY) Lulaa
3ajie Aiad (gl L33 )oY (ulas eliac]
A8l A g ) 5 () o
Glagd il Al Gla @S Al (alald)
Lgae Hla® Y Garain ikl
saall adY) aal) Al & geanll

; ¢dadaall

|2

guidelines or circulars issued
by SAMA & CMA.
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4.4

The Committee shall recommend
nominees that it believes will
enhance the Board's ability to
manage and direct, in an effective
manner, the affairs and business of
the Company.

2858 Gl Gaadi el Dialll a5 4.4
o oMY Gulae 358 G55 mm pedl
Ay yhay A4S il Jlae 5 05 5 4 5358 )10

Allad

4.5

The Committee shall ensure that an
orientation program is available for
new Board members and shall also
make available continuing education
programs for all members of the
Board.

DAl e U sl e cpady 4.5
3LY (ulae slael gasi el
palal) el b i lede (s LS canal)

Bolayl olaa clac @\A;J )Al.ml\

4.6

The Committee shall specify the
minimum time to be devoted by the
directors for work related to their
role as members of the Board of
Directors or any of its committees.

@A il Y aall dalll 21a54.6
Szl 52y alaa cliac doaiaiy

RN Y Lﬁi S5y

4.7

The Committee shall help the Board
in selecting and developing potential
Board Members, and in long term
succession planning as deemed
necessary.

Jial 85,1y ulae &alll aelus 4.7
ccplainall 5 laY) Gulaa slacl gl
doshll gadl e il Ldaas g

LByl s

4.8

The Committee shall identify the
strengths and weaknesses of the
Board and propose solutions to
address any shortcomings.

ol B g 2all Ll ol 48
d#\c\ﬁ\‘js_ﬂd\g\uﬂ“&u@\)
b4l gl dallad

4.9

The Committee shall ensure that the
Managing Director (MD) / Chief
Executive Officer (CEO) has drafted
procedures for the timely and
efficient transfer of his
responsibilities in the event of his
sudden incapacitation or departure.
The Committee shall review these
procedures with the MD/CEO and
also receive from him his
recommendations for longer term
succession arrangements.

saall o e Aaalll S ) ay 4.9
Glel ) gla i suasl) L Il / aiial)
3eliSy s niall i gl) 8 4T 5 e J1
asiiy A0yl ol Lalidl o jae s A
sumnll ga el _aY) oda daal ey Aall)
Lyl e il g oaull el / Caiial)
) o calail) s 5 Gliy Al i

Ja ghall

4.10

The Committee shall establish
criteria for evaluation of
performance of the MD/CEO and
such criteria shall be communicated
to the MD/CEO.

_gacanl) glal &Eﬂﬁmcmju\ e 1410
oalaall 038 &3] an g (28Tl 1)/ il

Lﬁ.\.ﬂ.ﬁ]\ el / Qaiiall gaell )

4.11

The Nomination and Remuneration
Committee will assist the Board to

odae Gl s cilas all sl aeladng 1]
u-“l?ﬂuﬁ,-,\sj glal e,-,\,éﬂﬂ):":’l"“‘ &"bjgéBJ‘J\g\
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establish criteria for evaluation of the
Board Chairman’s performance and
such criteria shall be communicated
to the Chairman.

oty A mlad) 238 E30) agy Y

BJ\JZ}“ u.nl;a

4.12

The Committee's recommendations
to the Board shall be required before
a Board member, who is not an
employee of the Company, enter into
any consulting arrangements with
the Company.

W) e ) Al a5 i 4,12
ol 3 Yl s e Jan of U8
Ayt il 8 gl B RS ilh sa (e

’ T,

4.13

The Committee shall recommend the
compensation and benefits policies
of the Company.

Gl il Sl dna il Aalll 25854,13
AS A1 sl Ul Sl

4.14

Recommend the corporate goals and
objectives relevant to the
compensation of the MD/CEO.

Al @y 2,8l alle 5 walal waali 4,14
il paall / Qatiall gasll Ciliay gaty

4.15

Conduct an annual review of the
MD’s/CEQ’s performance to ensure
that the MD/CEO is providing
adequate leadership  for the
Company in the long and short term.
The MD/CEO shall not attend
meeting sessions discussing his
performance or remuneration, in
case he is a member in this
Committee.

/ @iiiall gianl) U\ (e =l LgA:\Sﬂ\ )
2\5)..1.“ Aaulial) saluall BLeY ‘t.gj,gs.\ﬂ\ )
pany Yy padlly doshll ol e
Gluda il i il / aiiall - guaall
o8 Jds alila gl aslal AzEl glaiay)

Asalll oda 4 ) siac

4.16

The Committee shall recommend all
forms of compensation for the
Board’s Committees members, the
Board’s; and Committees’
Secretaries. Such compensation will
include the following:

Y Galaa g 3 laYl (laa (el ¢‘-4‘=‘>’
Lo a2l 138 e g Gladll s elial

ot

1. An attendance payment for each
meeting and

2. Annual compensation.

sglaial S Hpmadady ]
Ssidl (sl 2

4.17

The Committee shall also
recommend the compensation of the
Board of Directors.

BV e S Bl a5 LS 417

4.18

Committee members should be

eligible for SAR 3000 per meeting and
SAR 30,000 annually per Committee.
Members of various committees are

e Jsaall Ll sbacy (332 .4.18
<l 30 5 glain) IS 5352 Jby 3,000
Gy Al J9 L s dy
Slo Jpanll ddlindl olalll clacy

www.nayifat.com
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4.19 The Committee shall review annually | ol clac| VN il ) sin daall) 54,19
the remuneration of all Board’s | glias jlay) (ulas ) Gila g8 a0 g ulal)

committees’ members and make Azal e Lﬁi
recommendations to the Board for
any revision.

420 In laying down the compensation | a5 o) ey iliay el Cilulss o die 4,20
policies, the standards related to | «&lld e & dle claYLddleial juleall aall)
performance shall be followed by the Aaalll ety

Committee. Moreover, the
Committee shall:

A. Consider competitive rewards to
attract, motivate and retain highly-
skilled executives.

il dpadll) Gl a0 )
Gllgall (653 Gndanll
e LAY 5 aa juiat g Allal)

B. Apply demanding key
performance  indicators  (KPls),
including financial and non-financial
measures of performance.

ROV IR B TR W S
) Gaplia @y Lay Ay slladll

Adlldl e 5 Al

C. Review and recommend to the Board of
Directors the Human Resources policies
and procedures.

:\_1‘).‘1.\5\ JJ\}A‘ Gled yal g QLN\T.\M:\M“)A
33T ol L Al

4.21 The Committee shall produce an
annual report on  executive
remuneration for inclusion in the
Company's annual reports in
compliance with applicable authority
rules and regulations SAMA and
Article 93 of Corporate Governance
regulations

oo Lo T aalll 25 o iy 4.21
ool b Leal Y Al sl
Al Adaily ac) g8l lad g 48 580 4 gl
sl (5 3Sall Gl L Jgenall

Q\S‘).Cﬂ\ A4S ga AaY (50 93 il

4.22 The Committee shall discuss and
review its performance at least
annually to determine whether it is
functioning effectively and agree
actions on how they can improve
their performance. A report on the
Committee’s performance shall be
submitted to the Board of Directors.

danl joy LML Ll Je any 422
ol 13 Lo paadl J8Y) Ao Ui Ll
Glel ja) Lo Gyl Jad JS Jead
DR i agy LS (et 4K Jpa

BV Galae ) Aialll o1l e

4.23 The Committee shall perform any
other duties or responsibilities
expressly  delegated to the
Committee by the Board from time
to time.

lals gl gas of dalll e ny 423
odaall ey s A Gllssae
LAY g e diall dal yua

424 The Committee may obtain advice
and assistance, as needed, from
external or internal legal counsel,

3y shall e Jgpasll Aall 540 424
Dl (e dalall s c'éx;\.um]b
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accounting firm, search firm,
compensation specialist, or other
advisors, with sole authority to
retain, terminate and negotiate the
terms and condition of the
assignment.

L s gl gmgliills ele)s alaad
gl dSal

4.25 In consultation with MD/CEO, the
Committee  shall review the
succession planning process so that
there is sufficient pool of qualified
internal candidates to fill senior and
leadership positions and to identify
opportunities, performance gaps and
the next steps as part of the Nayifat’s
executive succession planning and
development process, all of which
shall be reviewed with the
Committee.

ol / Qi) pamall e sLiEL 4,25
ddec dxalje dalll o cany g2aul)
Alia ()5S sy s gl el Laglads
Cplalall Gl sall e A4S Ae senae
Lol y Lladl caaliadl el (pala sall
) hadll g elaY) Gl gad g ya jall apaaiil
b (s uitl) el Tulads e ¢3S Al
dams skl Alee s Al 48,5

Al o i S fxn) o

5 RELATIONSHIP WITH OTHERS
51 EXECUTIVE COMMITTEE

Cn AY) g ddall 5
dphdnl dall) 5.1

r

5.1.1 The Chairman of the Nomination and
Remuneration Committee may elect
to consult with the Chairman of the
Executive Committee to discuss the
performance and compensation of
the MD/CEO and the Executives of
the Company.

Gland dll daad ety Uy 8 571
L2l Al G ) pe sl LKA
/ a._ml'ud\ )...'A:J\ tll\.m.\yﬁj ;\Ji 4 kAl
Cmddiill o paally gddull a )l

A,

5.1.2 The Nomination and Remuneration
Committee may also elect to
coordinate with Executive
Committee to ensure that proper
succession plan is in place in the
Company for the MD/CEO Executive
positions.

Leayf clalsdl g coland il daad Jiai 8 511

3say Claval Ll Aalll ae Gal)

Cualial 48,30 L8 dulie cuilad ddaa
(s g 5l) / Coxiiall gumal)

5.1. AuDIT COMMITTEE

Gl Al 5.0

5.2.1 The Nomination and Remuneration
Committee may coordinate with
Audit Committee to oversee the
appropriate and adequate disclosure
is made  with respect to
remuneration of Chairman of the

Clalsall y clasd il all j4an 521
Sle G GEl Lial go ol
Gl Lad A il Zladyl
sloacty 3oy dae iy il
DLS (i (g e Asad 95 ,10Y) Gulae

e lil&a g licay gt tef e fglias
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Board, members of the Board and
top five executives who have
received the highest compensation
and  remuneration from the
Company. The MD/CEO (if not a
member in the Board) and the CFO
shall be included if they are not
within the top five, in accordance
with the CMA Corporate Governance
Regulations in the Annual Report of
the Board of Directors.

/il pmall el iy A8l
laa T pume (S5 ) ) (sl) el
Gana )53 68 ol 1) Jall aaall g (300
S sl Ty (BN Al
L) Bl A e 5 palall S il

S Glaal (g sl il 3

6.0 BOARD OF DIRECTORS

Y1 Gulas 6

6.1 The Board of Nayifat will adhere to all
applicable laws and regulations related
to facilitating shareholder’s
recommendations of directors to serve
as members of the Board of Nayifat. A
shareholder may recommend a director
using the following procedures:

e i) A8 55 5l (alas o jilis 6.1
Baially Loy Jyanddl @lly ol A
sbhme | mad i (et bl Cilaa 55 gy
?M.umﬂ BECSE) el :\SJﬁBJ\J;\ odaa
Al Byl Gulae piany g
A Sl Y

6.1.1 A notice should be sent to the
Chairman of the Committee at least
60 days prior to the General
Assembly Meeting. The notice must
include:

Al sty A )l Sl e 6,101
el ol gy Aegenll dxasll
RN

a. The name and address of the
shareholder who intends to make the
nomination and of the person or
persons to be nominated as Board
member.

i o S (g3 adlusall o) sie 5 o J
B2 Gulaa &

b. A declaration that the nominating
shareholder is a shareholder of the
Company's stock and is entitled to
vote at such meeting and intends to
appear in person or by proxy at the
meeting to nominate the person or
persons specified in the notice.

b mioall aaluddl Gb A o
A Gay A, apul (A Gueaalud)
sl g5 plaial¥l 1 & Oy sl
gl plaial) b AL o asd
i) ool alall) ol pasll

C. A description of all arrangements or
understandings between the
shareholder and each nominee
based on which the nomination was
to be made by the shareholder.

Ay Al o (gl i ya JS 5 aalosall
pabuall 8 (g a5
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d. Such other information regarding

IS dalaiall (5 A Y) il glaall e 5]

each nominee proposed by such
shareholder as would be required to
be included in a proxy statement
filed pursuant to the proxy rules.

OS5 o o Lenan i il
Sl ae ) 51 T poial

The consent of each nominee to
serve as an independent board
member of the Company if so
elected.

xS el Gl mie K Wy
eﬂ\dﬁ\&)ﬂ\ﬁ)\d‘\u@‘?ﬁdﬂ‘m
Aalany)

6.1.1 The

Chairman of the Annual
Shareholders’ Meeting may refuse to
acknowledge the nomination of a
director by a shareholder not made
in compliance with the foregoing
procedures.

L L Bl Gt D5 6,11
c‘\é&‘jﬁgyg_)hﬁ‘ud“}haasumw\
AEL Sl jay)

Individuals who wish to apply for
membership to the Board of Nayifat
must notify the Company at least 60
days prior to the General Assembly
Meeting.  The Notification shall
include:

Al 8 sty cpdll 2 AN e
JLE;‘\ Cilayal) :\5)& 5l daa 4 guianl
day o Congy e senl) Fpnenll plaial

oY)

a. The individual’s curriculum vitae
detailing his qualifications and
experience, including his
experience of serving on the
Boards of other companies and
number of companies he is
currently a board member. The
candidate shall also detail the
number of companies he owns or
he is an executive on those
companies which are exercising
similar trading activities of
Nayifat. or involved in any
relation with Nayifat.

Jaaiily mags 2l A5 5yl
@ Aa Gy 8 Lay cadl jud g 45Dl e
oAl IS a5 Lallae 3 deaal)
el Ll ety ) IS, (g ac
Ll i pall e Gy s 510Y) e 3
S G s Jealilly mung
A A s Jypue 4l ) LSlig
ilas Ay s Adadil (e jlad ) S )

olaal) 4,5

The Nomination and Remuneration
Committee  shall review the
candidate application in line with the
requirements of applicable rules and
regulations and based upon this
review, will make recommendations
to the Board as to the nomination of

Banl ey SIS, lagd il Aind g8
Cllle e AL Lo il il
Sle 2l gy Jsenall =il 515 ac) il
&) Clia i Aialll adiie cdanl ) 038
cabish Gl L LY Gdas
Rl (pamins ccllly oLl tie 5ol
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candidates.
Committee

In doing so, the
will ensure that the
candidates recommended do not
have any past convictions for
dishonesty and other crimes.

ol il 5 o pall Ala. Aaghy Aiile il
A A

A. For those candidates who satisfy
the requirements, Investor Relations
staff of Nayifat will deposit the
nomination notifications along with
all relevant attachments at the Head
Office of Nayifat at least 15 days prior
to the General Assembly Meeting
and these will be accessible to all
shareholders.

58 sy (ol i pall Y Apuilly )

Qe salhee agiu cSbllaidl)

glaly il 3,0 8 o il

e s ) Lis il @l )

Sl A Alal) ld Gl pall ases

Lags 15 Jd il 48,80 s )

A sanll Lmaall ¢ Laia) (0 JBY) e
e lsall ppeand dalia ()5S

b. Voting at the General Assembly
Meeting shall be restricted for
those candidates who satisfy the
requirements for nomination.

Tl gLl 5 oyl s
O sl el o e gasd)
il oyl

If any candidate does not satisfy the
requirements for nomination,
including failure to provide the
required information within the
required timeframe, the Board
reserves the right to refuse that
nomination.

(i) clillaia e ya gl o g A1 13)
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The Board of Directors (the Board) of Mayifat Finance
Company (hereinafter also referred to as "MNayifat” or ‘the
Company’), seeks to compliance with the rules and
regulations issued by regulatory authorities, and to ensure
the Company's leading practices and to protect shareholders
and stakeholders’ rights, and in order to implement best
practices related to implementation of governance, Nayifat
has prepared the N&R Committes Charter
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The Implementing Regulations of the law on Supervisions of
Finance Companias issued by Saudi Arabian Monetary Agency
(SAMA) and Chapter 3, 4 & Article 50 of the Corporate
Governance Regulations issued by the Board of the Capital
Market Authority {CMA) in the Kingdom of Saudi Arabia,
pursuant to its resolution number 8-16-2017 dated
16/5/1438H correspending to 13/2/2017G based on the
companies law issued by Royal Decree Mo MN/3 dated
28/1/1437H and as amended by resclution of the Board of
the Capital Market Authority number 3-45-2018 dated
7/B/1435H corresponding to 23/4/2018G require the
establishment of the MNomination and Remuneraticn
Committees. Amended by Resclution of the Board of the
Capital Market Authority MNumber 3-57-201% Dated
15/9/1440H Corresponding to 20/5/2019G
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