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GAS

' GAS ARABIAN SERVICES

Regulations of Audit Committee of
GAS Arabian Services Company
(Listed Joint-Stock Company)

It has been prepared according to the

requirements of Corporate  Governance
Regulations in Saudi Arabia issued by Capital
Market Authority under a resolution no. 8-5-2023
dated on 25/06/1444 AH corresponding to
18/01/2023 AD in line with the Companies Law
issued by the Royal Decree no. M/132 dated on
01/12/1443 AH and the Articles of Association of

the Company.
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First: Objectives of the Committee

1- Verify the fulfilment and sufficiency of internal
audit through reviewing the effectiveness of
arrangements of the internal audit department and
their fulfilment and sufficiency.

2- Verify full response from the Company's
administration to issues determined and monitored
during the activities and works of the committee,
mainly the internal and external audit and verify their
independency.
3-  Verify the company's acceptance and
understanding of the rule and value of internal audit
through various mechanisms available.

4- Measure and evaluate the effectiveness of control
and internal audit system in the company.

5- Verify compliance with laws, rules, standards and

policies related to the company's scope of works,

duties and responsibilities.

Second: Controls and Procedures for the
Committee's Work

1- The Audit Committee shall convene regularly,
provided thatitshall convene at least twice during the

financial year of the company.
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2- The Audit Committee shall convene regularly with
the company's accounts auditor and the company
internal auditor.

3- The internal auditor and accounts auditor may
ask for meeting with the Audit Committee, if
required.

4- The Audit Committee may hold extraordinary
meetings as required. The chairman of the committee
or the majority of the committee members may ask
for holding an extraordinary meeting, if required. The
quorum of the committee is completed by the
attendance of the majority of its members.

5-In the event that the Chairman of the Committee is
unable to attend, he/she may delegate one of the
Committee members to chair the meeting.

6- In the event that the member is unable to attend
the meeting in person, sufficient effort shall be made
to enable the member to attend through the use of
modern means of communication (Conference Call),
and in which case the member is considered to be
attend in person.

7- Delegating: In the event that the member is unable
to attend in person, the member may delegate
another member of the Committee to attend a

Committee meeting on his/her behalf. The member
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of the Committee (who attend in person) may not
represent more than one member in attending the

same meeting.

8- Voting: Each member of the Committee shall have
one vote, and the Resolutions of the Committee shall
be issued by the majority of the votes of the members
presentand represented at the meeting, and in case of
atied votes, the Chairman of the meeting or whoever
he delegates to attend shall have a casting vote.
9-The Secretary of the Committee shall documentthe
Committee's meetings, prepare minutes for such
meetings, including the discussions and deliberations
that took place, record the Committee's
recommendations and voting results and retain them
in a special and organized record, stating the names
of attending Committee members and their
reservations. Such minutes shall be signed by all the
attending Committee members and the Secretary,
and kept in the Company's documents.

10-The Board of Directors shall monitor the work and
performance of the Committee through periodic
reports submitted to the Board of Directors.

11- The Committee Member shall not engage in any

business that would compete with the Company or
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trade in any of the branches of the activity in which it
operates.

12- The Committee Member shall comply with the
obligation of the Director to preserve the confidential
information of the Company. The Committee
Member may not disclose to the Shareholders or third
parties the information made available to him/her
due to their work with the Committee. Otherwise,
they must be dismissed and held accountable for
compensation for the damage that may result.

13- The Committee Member shall maintain the
competence necessary to carry out the work assigned
to him/herand keep up with the recent developments

related to the work of the Company.

Third: Duties of the Committee dizxll alge Lo
The Audit Committee shall be responsible for (w 3asilly 48,4l Jloel &bl oy da Ll L) (azses
monitoring the Company's business and verifying the 5,01 dlasly W @ilsally wyladdl dalis Al
integrity and completeness of the reports, financial :‘_jl.“. L 4pols Lapm, Ll ‘aL@.n Jedidg Led ads1d)
statements and internal control systems therein. The
duties of the Committee shall include, in particular, the

following:
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a) Financial Reports: AdU o e (
1- To examine the initial and annual financial (& 45,400 4giudly RPN IR @&lgall dulys- 1
statements of the Company prior to submitting then to Ll § 3o gilly Lely #luuly 8515%1 udma e Lguinys

the Board of Directors, and express its opinion and gdladg Ledlucg Lralis Glaga
recommendation in this regard to ensure its integrity, Lesd - 8)lo¥! (ulzme clbs e el - gall 6T, 1 6ly)-2
fairness and transparency. ole 38,40 A IWN @3lgally 8101 udzma 3,45 O 13)

2- To express a technical opinion, upon the request of =& &l Sleglall  auntiy  degdey  Wjlaiag
the Board of Directors, on whether the board reportand  L¢laly 28,40 JIL 53S0 @uids o paiiiadly cpesalunel)

the financial statements of the company are fair, Leemsil il Ldoe 739039
balanced and understandable and include information L&)l Lpiayass 4églle pé of Aage Jiluwe gST Lwlys-3

that allows shareholders and investors to evaluate the AUl

financial position, performance, business model and aS,all JUI s, ) Lapds Jilue ,éT Byt -4

strategy of the Company. &?-lj.oji S, 20§ alAY Johae ol dalge Jois o3 ol
3- To examine any important or unfamiliar issues Sblusl!
included in the financial reports. Lyagadl ladl § duul=ll alpaadl e @am=dl-5
4. To thoroughly review any issues raised by the AW a2t (§ 8oyl
Company's  Chief  Financial ~ Officer,  his/her slaly 45,401 § daal) uuwlell cluliwd) dulys- 6
representative, the Company's Compliance Officer, or L(rl_:a @ 8yl 0¥1 el Ao gillg éTJ.J\
the Auditor.

5- To verify the accounting estimates in the material
issues mentioned in the financial reports.

6- To examine the accounting policies of the Company
and express opinion and recommendation to the Board

of Directors in this regard.
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b) Internal Audit:
s ot das Wl (o

5515l 2y ALs Il L8 )01 qlas Aaslieg duslys- 1
A8, leal_-zll
Jeas Aaliey A1 Zaslll olas Aals- 2
Lgsd 83,10 Sl gmelal) A il e ||
A1l L) Aaidly elol e 81y 2l8,00- 3
3- To control and supervise the performance and -~
Ml o @amdll AS, A0 § Ads Il das Ll Bylals
Ly Aogill alelly Jlas¥l e1oT 3 Ledlady Aol 5,15Ll

1- To examine and review the internal and financial
control systems and the risk management of the
Company.

2-To examine the internal audit reports and monitor the

implementation of the corrective actions stated therein.

activities of the internal auditor and manage the internal
audit in the Company to verify the availability of the
necessary resources, their effectiveness in the

performance of the work and tasks assigned thereto.

c) Auditor: blusdl axle (2
1-To recommend to the Board of Directors to nominate <blusdl (x>l medyiy 8)la¥l el dngall- 1
and dismiss the auditors, determine their fees, evaluate 3a=dl = ﬁé—ﬂﬁi (o9 ﬁ@-}wi NUNES Py V1 )
their performance after verifying their independence 3ladl Lo,y cgloe Glhas daxliny agddaiul (10

and review the scope of their work and their contract e
terms. e gingey Sbluxll anlie IMazwl (o Gazdll-2
2- To verify the auditor's independence, objectivity and Slae¥l Jsd e FPPRNY Jlael 4dlad ey adllucy
fairness and the effectiveness of audit work, taking into Alall Sld jmlally aclgall
account the relevant rules and standards. lesly Spad ablus e das daxle-3

3- To review the plan and works of the Company's 9l a,ls) o Aad Wlael dagaas pae o @a=dly
auditor, verify that he/she does not provide technical, ¢lly Aaxlll Jlael Glai e 7% A,Ladal
5 L Leslse
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administrative or consulting works outside the scope of AS il Shlus axlie alhludiwl e L2¥I-4
his/her work and express their opinions in this regard. @&Slsall e sllasdeg oblucll 2>l 5585 Aulys- 5
4-To answer the inquiries of the Company's auditor. Lelay dssl L daglieg U
5- To examine the auditor's report and notes on the

financial statements and follow up on the actions taken

thereon.

d) Ensuring Compliance: sl A Gless (o
1- To review the results of the regulators reports and (0 3a=illy duld,ll clgmll ylas milo das|w- 1
verify that the Company has taken the necessary actions Lelaa LUl clel ¥ a8, ad) 3l
thereon. sl EONES (LA Al e Ga=dl- 2
2-To verify the Company's compliance with the relevant At 13 cledaidly cluleuwdly
laws, regulations, policies and instructions. ELYSA|RVISES B el cladly sgaall daslye-3

3-Toreview the Contracts and transactions proposed to  <ll3 Jl> Lgildpe udsy d8Mall (593 3, LY &
be conducted by the Company with the relevant parties Syla¥l ud=a
and express opinion thereon to the Board of Directors.  Lgilan ely>] 3l 89,45 )5 Jiluw (e 81,5 Lo x4
4- To submit the issues that it deems necessary to take (sats &I Slely2¥l Liloogs clanly 8yla¥l ud=e
actions thereon to the Board of Directors and make Lad s

recommendations on the actions to be taken.

Fourth: Rules for Choosing the Committee Members Willl sl slasl uclyd La.\b
The Audit Committee of Gas Arabian Services shall be idg wlousll duyall 5l> 4S540 dax | 2t JSAS
formed in accordance with the following regulations: AW nlgall
1- The Audit Committee shall be formed by aresolution .45, &l 8,I0¥ ulza (o 5lydy dan| ) A JSCAS-1

of the Board of Directors of the Company.
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2- The Members of the Committee may be from
shareholders of the Company or other.

3- The Members of the Audit Committee shall be non-
executive members of the Board of Directors.

4- The majority of Members of the Audit Committee
shall be independent.

5- The number of Committee members shall consist of
atleast three members and not more than five members.
6- A person who has worked or has been working during
the past two years in the executive or financial
management of the Company, i.e., with the Auditor of
the Company, may not be a member in the Audit
Committee.

7- A member of the audit committee shall not be a
member of the audit committees of more than five listed

joint stock companies at the same time.

Fifth: Method of Nomination of Members, Term of

Membership, Mechanism of Temporary
Appointment in Case of Membership Vacancy

1- The members of the Audit Committee are nominated
by the Nominations and Remuneration Committee
through preparing a detailed report for the Board of

Directors to select the final list.

dan ol A Jas ax¥

Lalal Bpnesell §latnl I oenlud| duren

] - !

Ol—assld dugymll o
9 A8, walus oo Ll cliacl 0oy o ey 2
INTERN
gt o Anrl) i oLl 55 o a3
il 8I¥1 eda
orddiue Aas ) L clael Adel OGO cm-4
O dars Yo A (e izl clael sue Jay Wl cx- 5
slael Lues
ovdiadl DB Jesy o 51 Jemy oL 9= Y -6
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2- Members of Audit Committee are appointed by the 59l ¢ LT &izelll uclia (po dadae éi o9k Jb (3-3

Board of Directors. Sleddl (o cn (¥ clldy Lgleml Ldg Baslsll
3-In case of vacancy of membership of the Committee, asawd (&l 8Lisllsl disdlio pue of axi Aazuk)
during a term of the Committee, for any reason (such as Byeladl Lgiaall 3 gune Cuany 5)la¥l Lulzxs
the resignation of someone, his lack of validity, death, 3,ls¥| _ulzs 5590 Angye Ll Ligunce bus O555-4
etc.), The Board of Directors shall appoint a member in Byl (udeel 95 S an (g iiis s
the vacant membership. e Ll Ll el sl 3aseny izl Lgune 43455
4- The Committee term is associated with the Board of Baxlgdl 89l B (3L yss
Directors' term. It starts and ends with term of the Board PARN

of Directors. HEN[

5- The committee membership becomes vacant during Gl Tgandl obylse e ole A

one term as follows: FWRRY
* Resignation La¥l of Aol aus .
* Death

« Availability of objection to membership in the Audit
Committee

* Lack of Validity or eligibility

Sixth: Powers of Audit Committee CETRNYRTES QLAY Lwslu
1- The Audit Committee is entitled to form a teamwork é? Lo B Jos 3359 JSAS daa ) L] oy 1
from its members for any purpose it deems appropriate zw ld &= LS Lgdlaay laxag Lewlin 8l oy
to realize its objectives. It is entitled also to grant the (&» Wpilllug Lilods (aa Lo udl Jeall 3:)8
teamwork some of its powers, it deems appropriate. Lt_wl.m 1R QT) Lo
2- The Audit Committee is entitled to investigate any

activity, which is part of its powers or any issue required
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Otealadl Liaax of ByloYl Ludzme F3o90
3- The Audit Committee is entitled to seek legal and NESEIF ERN

by the Board of Directors, the Assembly of Shareholders

2 .

or the external audit. 9

technical assistance from any foreign or consultancy ag> &l o aally Aogilall 5,94lL Llazudl- 3
entity, if necessary, to help the committee to performits  duclud Lygps <l o e Lladul of dels
duties. Leolge Azl
4- The Audit Committee shall be responsible for 3 Lglg as,adl Jleel 28l oy Aan | L Lizd atss- 4

monitoring the Company's work and take the following :Lgalge 1ol Jtw
measure to perform its duties: Lgasligy AS,al) odlmas e Y 3> (1
a) Review the company records and documents. Byl udma cliael (oo Ol o 7l (T by o (o
b) Ask for any explanation or statement from the CAduasall Byla¥l of
Board of Directors or the executive administration. Lolatl Lnazdl Bges Blo¥l sudzme o odbas G (z

c) Request the Board of Directors to invite the General ciusyai gl Lglas 5,I5¥1 (udzea Blel 13] slaaidl &S, 41
Assembly of the company to convene if the Board of EPVIES ESP B P T |
Directors impedes its work or the company isexposed to Loy 45,4l abges cmaylell crazl Ul Alae (o
severe damages or losses. Jleel e g sluatadl STl ax bl ged
d) Meet the external auditors and the Company's Lelee s (§ wllasdhe éi elyly daxl Ll
employees, including the internal auditor of the
Company, to inquire from them about the audit works
and make any observations within the scope of its

works.

Seventh: Bonus of Audit Committee Policy: PPN TS PP N T - PO Ll
1- The bonus or allowances received by members of dax| Ll 4zl clacl ade Jomy o douss -1
Audit Committee shall be determined based on the awlu] (5dg 2umlily gigsac alas ey ol olalsa e
approved Renumeration Policy for Board Members, e daiull olellly 8,00)) udze clacl «lsls
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Committees Members and Senior Executives, approved
by the Shareholders in the General Assembly Meeting.
2- The bonus received by the committee members shall
be disclosed in the report of Board of Directors.

3- This annual bonus and allowance of attendance shall
be disbursed based on the approved Renumeration
Policy for Board Members, Committees Members and
Senior Executives, approved by the Shareholders in the
General Assembly Meeting.

4- The company shall pay allowances of residence,
travel for member or members of the committee, in case

the committee holds its meetings outside the member's

Permanent residence.

Eighth: Study Issues

|- The Audit Committee shall study issues under its
jurisdiction or referred thereto from the Board of
Directors to take the necessary decision or it may take
decision, if the board authorizes it to do so.

2- The Audit Committee may seek assistance from
experts and specialists from the company or outside the
company within the limits of its powers, provided that
this shall be written down in the committee meeting
together with the name of expert and its relation with

the company or the executive administration.
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Ninth: Conflict between the Audit Committee and
the Board of Directors:

In case of conflict between the recommendations of the
Audit Committee and decisions of the Board of Directors
or if the Board rejects to take the recommendations
made by the Committee regarding the appointment and
dismissal of the Company's accounts auditor and
determination of its fees or the appointment of internal
auditor, the report of Board of Directors shall include the
recommendation of the committee and reasons for not
taking such recommendation.

Tenth: Arrangements for Submitting Notes

The Audit Committee shall develop a mechanism that
allows the company's employees to submit their notes
regarding any breach in the financial reports or others
shall verify the

confidentially.  The committee

application  of such mechanism by conducting an
independent investigation that is appropriate with the
volume of mistake or breach and adopting suitable

followZup measures.

Eleventh: Report of Audit Committee
The Audit Committee shall issue an annual report,
including a summary of its activities, the mostimportant

accomplishments and how to exercise its powers and

perform its duties in the light of requirements of the laws
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and regulations necessary for this report and in Buudl Sluglelly GlI Byall dpntay Ly ildlaiay
conformity with the acceptable professionalism and %S g ol 3 Wby oo 5545 slue] Lede cUiSy
good practice. The committee shall also prepare areport  ¢Ldl yu,aull g 4S540 3 &udsludl 28,00 allas
about its opinion about the sufficiency of internal audit Azl slaail
system in the company. The report shall be read during

the convocation of the general assembly.

Twelfth: Secretary CLES | [SUPENI ER. S Sl
1- The committee shall choose a secretary from its (abga (o of Lgsliael o oy sundl Onal Zazeldl lizes -1
members or the company's employees, provided thathe  3) Lsl)l,3 (e cogadll 3o 4 0oSG Y e 45,500
has no right to vote on its decisions (In case he is not a (lglacl p& o o€ J>
member in the committee). Slelean¥ slae¥l aldll e ¥ ogun yudl el 098e-2
2- The Secretary shall be responsible for preparing the Juais dalicg lgaddsis Laysles slaely sl dlasdily
meetings and activities of the committee and preparing Lelacl ot Juolglly Leslyl 8 Lgslimgs
and documenting their minutes and following up the Ju8 (o Ldyuo das by yudl oyal 3L8IS wyums @iy -3
implementation of the Committee's recommendations, . ogmasll lda § Lo Jseall Slulidl ¢ g0 § Lzl
resolutions and contacting its members.

2- The Secretary shall be responsible for preparing the

meetings and activities of the committee and preparing

and documenting their minutes and following up the

implementation of the Committee's recommendations,

resolutions and contacting its members.

3- The remuneration of the secretary and method of

payment shall be determined by the committee in line

with the applicable policies in this regard.
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Thirteenth:  Final  Provisions  (Publications, (Jssaily 3lailly piddl) deelis e‘Sai : pdis S
enforcement and amendment)

The present regulations shall come into force and the & (o Le alAY @iy 2= sde § sl Loy Jomy
company shall comply therewith as of the date of dacxtl Jd (o lasleiel myls o hlazel S, 4
approval by the General Assembly of Shareholders. The ccus> 4=l sda Slbgize Juads . crealucell dsla]l
provisions of this regulations shall be amended as RENES]
needed.

Any proposed amendment shall be presented to the (mealuwll dladl Lanxdl e ZAde Jsdal é? =3EIT)
General Assembly of Shareholders at the nearest A8l el sleae¥ gl | 3

meeting to approve the proposed amendment.

Abdulrahman K. Al Dabal Sl I e e
Chairman of the Board Byl¥! dzo (i
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Regulations of Nomination and LKLy ol 1 i) Joe s
Remuneration Committee of Slossel) dppall sl a8, 4
GAS Arabian Services Company (A ye doaluws 4S,i)

(Listed Joint-Stock Company)

It has been prepared according to the — &6, 4 4eSy> A=y ldhail Edy laslac) o3
requirements of  Corporate  Governance Goudl La e Byolialls Ayagaudl doyall Ll
Regulations in Saudi Arabia issued by Capital Al VoYY OA o LAl coge AU
Market Authority under a resolution no. 8-5-2023 .
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dated on 25/06/1444 AH corresponding to
18/01/2023 AD in line with the Companies Law
issued by the Royal Decree no. M/132 dated on
01/12/1443 AH and the Articles of Association of

the Company.
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First: Objectives of the Committee

1. Establish policy of remuneration and membership
at the Board of Directors and its committees and the
Executive Administration of the company and ensure
application of this policy.

2. Review and supervise implementation of plans for
succession and continuous development and train
members of the Board of Directors, the CEO and
Senior Executives.

3. Supervise the design and method of implementing
the performance and wage management program
and ensure that wages are in line with the Company's
policies, programs and long-term strategies in the
company's business. In addition to monitor the
performance  and  control  the  applicable
remuneration package and compare it with the
competing remuneration in the market and plans to
retain talented employees.

4. Assume the responsibility for evaluating along with
monitoring the performance whether for members of
Executive

the Board of Directors or the

Administration and supervising HR polices.
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Second: Controls and Procedures for the
Committee's Work

1. The Nomination and Remuneration Committee
shall hold periodic meetings; at least two meetings
during the financial year of the Company; one
meeting every six months.

2. The Nomination and Remuneration Committee
may hold extraordinary meetings as necessary. The
President of the Committee or the majority of the
members has the right to call for an extraordinary
meeting as needed. The quorum of the Committee's
meeting is reached when the majority of the members
attend the meeting.

3. The President of the Committee or his delegate
from the member of the Committee or the Secretary
may call for the Committing’s meeting in a sufficient
time prior to the meeting. The Committee's members
are provided with the agenda and necessary
documents in a sufficient time prior to the meeting.
4. If the President of the Committee fails to attend the
meeting, he may delegate a member of the
Committee to preside over the meeting.

5. If the member of the Committee fails to attend the
meeting in person, sufficient efforts shall be made to

enable the member to attend the meeting through
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using the modern means of communication
(Conference Call). In this case, the member is deemed
to be present at the meeting in person.

6. Delegation: If the member fails to attend the
meeting in person, he may delegate another member
of the Committee. The member of the Committee
(present in person) shall not be delegated by more
than one member at the same meeting.

7. Voting: Each member of the Committee shall have
one vote. The Committee's decisions shall be passed
by the majority votes of the members present at the
meeting. If votes are equal in number, the President of
the Committee or his delegate shall have a tie-
breaking vote.

8. The Secretary shall document the Committee's

meetings and prepare its minutes that include all

discussions and deliberations, in addition to

document and keep the Committee's
recommendations and results of votes in a special and
organized register and make a list of the present
members and their reservations. These minutes shall
be signed by all the present members and the
Secretary and shall be kept within the Company's

documents.
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9. The Board of Directors shall monitor the
Committee's business and performance through the
period reports sent to the Board of Directors.

11. No member of the Board of Directors or the
Executive Administration, except the Secretary and
members of the Committee, has the right to attend the
Committee’s meetings, unless the Committee
requests to take his opinion or ask his advice or based
on a prior invitation to attend the meeting.

12. No member of the Committee shall participate in
any business that would compete with the Company
or trade in any branch of the activity in which the
Company engages.

13. A member of the Committee shall keep the
Company's secrets such as the member of the Board
of Directors. A member of the Committee shall not
disclose of any information that he becomes familiar
with because of his work in the Committee to the
shareholders or others, otherwise he shall be
dismissed and be responsible for compensation for
any consequent damage.

14. A member of the Committee shall conduct the

duties assigned to him efficiently and keep pace with
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recent developments relevant to the Company's
business.

15. A member of the Committee shall disclose of the
operations that took place between him and the
Company and the nature of relationship to the Board
of Directors, as required by the standard of operations
with the relevant parties and shall disclose of the
relationship between him and the Board of Directors

and the Executive Directors of the Company. )
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Third: Duties of the Committee

The Nomination and Remuneration Committee is
competent to review and evaluate remuneration and
determine controls for nomination to the Board of
Directors and its committees and the Executive
Administration and submit reports on the Committee's
business to the Board periodically. The following is the

most important terms of reference of the Committee:

&

(o LBISAL Blaks Losd il ggeadl alell -

A- Duties and Responsibilities Related to

Remuneration: )
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1. Establish clear policies of compensation and
remuneration for members of the Board of Directors and
the committees emanating from the Board and the
Executive Administration of the Company in line with

performance standards in order to strengthen the

LKLy olomd il dized Jos d¥ Lolad! dnezl! tl.d.‘:-l IW realud | dnen 2x0000/3xx/xx 331 kI axxxx/xx/

Document Name | Recommended By Approved By Approval Date

Regulations of NRC GAS Board of Directors Shareholders in the General Assembly Meeting Page 7 of 16

gyl 2l oty dbgs 4ild AU pds S Sl 39 Aresey| 2alll B Bapall 2alll

Arabic is the official language. In case of different interpretation, the Arabic version prevails.



GAS

' GAS ARABIAN SERVICES

administrative system and preserve the distinguished
cadres. The Committee shall ensure that such policies
are compatible with the legal requirements stipulated in
the Companies Law and regulations of the Capital
Market Authority. Such policies are submitted to the
Board of Directors for discussion, in preparation for
submission to the General Assembly for approval.

2- Supervise and monitor implementation of
remuneration system, review remuneration policies
periodically and evaluate effectiveness of such polices in
achieving its goals.

3. Recommend remuneration for members of the Board
of Directors (including the Chairman and the Managing
Directors, if appointed, and the Secretary) and the
committees emanating from the Board and the Senior
Executives of the Company to the Board of Directors, in
accordance with the approved remuneration policies.
4. Review the CEO's recommendations with regard to
the general criteria for financial remuneration and other
benefits for the Senior Executives and the Company's
employees and ensure its compliance with
remuneration policies.

5. Ensure disclosure of details of financial compensation
paid by the Company to members of the Board of

Directors and five Senior Executives who receive the
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highest compensation, including the CEO and the CFO
of the Company, as determined by the Board of
Directors in accordance with rules of Corporate
Governance Regulation issued by Capital Market
Authority in this

regard.

6. Consider payment of additional remuneration to any
member of the Board of Directors in return for making
extra efforts or providing other advisory or technical
services. Present the Committee's recommendation in
this regard to the Board for approval.

7. Ensure the conduct of an independent annual review
for remuneration system and submit the report of
review to the Board of Directors.

8. Review remuneration system of the Company and its
associated policies on an annual basis or at the request
of the Board. Ensure that such policies are compatible
with risk policies in both the shortand long term. Submit
appropriate recommendations to the Board with regard
to amending and updating such polices.

B- Duties and Responsibilities Related to
Nomination:

1. Propose clear policies and standards of membership

of the Board of Directors and the committees emanating

KLy oleci il 2z Jos 2oy

Lolall Anerl g latal U5 cnealeed| dpnen

[ ] .

=

Ol—sasl) duysll jL_>
pllas) atus Lgiw Aazlmw eha] oo WSWI -7
(S PR (P P TR TR P PPRENFI'<{
oz o ol e ELiy of S9iw (bl e aliall -8
claleadly 35,80 3 LKL allss Zasliey 315}
Gl e lald! sida 38lg5 oo uSTHlg b Aays L
Sloss adyg Hblall clulow ae dsshlly juasl
sda  dudmiy dad oldn edx=ll ] Acalia
Sl lewd!

il Ul 3laty Logd Sld g5l |y aled) -
oudme § Laall Axaly pulaey luwlw 71481 -1
3,401 Jteny Aucsaiall 5531y Aatull aslaly 5,13

Al o880 8

?xxxx/xx/xx S81sd ! axxxx/xx/

Document Name Recommended By

GAS Board of Directors

Regulations of NRC

Shareholders in the General Assembly Meeting

Approved By Approval Date

Page 9 of 16

gyl 2l oty dbgs 4ild AU pds S Sl 39 Aresey| 2alll B Bapall 2alll

Arabic is the official language. In case of different interpretation, the Arabic version prevails.



GAS

' GAS ARABIAN SERVICES

from it and the Executive Administration and the
Company's representatives in the subsidiaries.

2. Review the structure and composition of the Board of
Directors periodically and annually and recommend
making changes as necessary.

Review the necessary requirements for skills or
experience for membership of the Board of Directors
and the Executive Administration annually. Describe the
capabilities and qualifications required for membership
of the Board of Directors and holding positions in the
Executive Administration, including determination of
the time that the member should devote to carry out the
Board's business.

3. Keep a permanent record that includes information
about qualifications and skills of members of the Board
of Directors in order to determine the additional skills
required to enable the Board to conduct its duties.

4. Establish the job description of the executive
members, non- executive members, independent
members and the senior executives.

5. Establish special procedures if the position of a
member of the Board of Directors or a Senior Executive
becomes vacant.

6. Ensure the conduct of training courses for all

members of the Board in relation to the development
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needs that are approved and in line with the Company's  ,elé ;S50 3929 Jl> § Lol clsl2¥l a9 9

activities.

7.Ensure independence of members of the Board and its
committees on an annual basis in accordance with rules
of the Capital Market Authority as for the independent
members.

8. Ensure follow-up the imposed procedures in case of
conflict of interests as for members of the Board and the
subsidiaries of the Company on an annual basis.

9. Establish special procedures if the position of a
member of the Board of Directors or a Senior Executive
becomes vacant.

10. Submit recommendations for appointing new
members, as needed, to the Board if a seat in any
committee of the Board becomes vacant.

11. Study and review the CEO's recommendation for
appointing or dismissing a Senior

Executive.

12. Study and review succession plans for a company in
general and for the Board, the CEO and Senior
Executives in particular.

13. Provide an adequate level of training and explain the
Company's duties and achievements to the new
members of the Board and its committees, so that they

can perform their duties with the required efficiency.
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14. Assist the Board of Directors in establishing and
reviewing the Company's organizational structure and
the operating model that organizes the relationship

between the parent company and its subsidiaries.

Fourth: Rules for Choosing the Committee Members dilll clmel slas) uclyd Lsub
The Nomination and Remuneration Committee is uyall jl> 4S, 4y by clees,sll xt JS4S
formed as per the following controls: AJ Lylganll ladg clausl)

1- The Nomination and Remuneration Committee is  ule=es o a3y Sy cilecd il et JSES -1
formed by a resolution from the Board of Directors. Byl
2- The committee members shall be from the of 35,4 salus oo Bzl sbasl GG OF e 2
shareholders in the company or others. ORAE (50
3- The members of Nomination and Remuneration (w LSy culoecd sl Lzt slinel 0680 o - 3
Committee shall not be executive membersin the board  (wad 46l ae (aduaidll 8y15¥1 udxe slacl pe

of directors. It is possible to appoint external experts in = (138 slgu Lzl Lgne § s clps

the committee membership, whether from the vy oo 9l cnealadl
shareholders or others. Matun Tgine 2zl Losany la 0o of com- 4
4-The committee shall include an independent member AS, a1 Byla) udome sliael o JBYI e
at least from the Board of Directors of the Company. O s Mg DM (e Azl clacl sue Jay Wi -5
5- The committee members shall be at least three and clacl Luas
not exceed five members. Lell) sl Axll clacl ey ol s -6
6- The members shall have a suitable experience and  dadog xlll algey Sl 95uns ABMall I3 =Maglly
qualifications relevant to the responsibilities, duties and Leloe
scope of work of the committee. o S éi Jlaial ol Jre 8ylo¥l udsl 3=y -7

7- The Board of Directors shall remove or replace any or g2l ez LS Lwlin olyy o8y ‘5? g el clacl

all members of the committee at any time, it deems
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appropriate. The committee members may resign from
the committee, provided that the resignation shall be at
areasonable time.

Fifth: Method of Nomination of Members, Term of
Membership, Mechanism of Temporary
Appointment in Case of Membership Vacancy

1- Members of Nomination and Remuneration
Committee are appointed by the Board of Directors.

2- In case of vacancy of membership of the Committee,
during a term of the Committee, for any reason (such as
the resignation of someone, his lack of validity, death,
etc.), The Board of Directors shall appoint a member in
the vacant membership.

3- The Committee term is associated with the Board of
Directors' term. It starts and ends with term of the Board
of Directors.

4- The committee membership becomes vacant during
one term as follows:

* Resignation

 Death

. Availability of objection to membership in the

Nomination and Remuneration Committee

. Lack of Validity or eligibility.
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Sl e o @Y cllsy Lelgml Judy Baslsll
poid (&) BLsllgl diodo puc of wxl Wlarwks)
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Sixth: Powers of Nomination and Remuneration
Committee

1- The committee is entitled to form a teamwork from its
members for any purpose it deems appropriate to realize
its objectives. It is entitled also to grant the teamwork
some of its powers, it deems appropriate.

2- The committee is entitled to investigate any activity,
which is part of its powers or any issue required by the
Board of Directors of the Assembly of Shareholders.

3- The committee is entitled toseek legal and technical
assistance from any foreign or consultancy entity, if
necessary, to help the committee to perform its duties.
4- The committee shall take the following measure to
perform its duties:

A- Review the company records and documents

B- Ask for any explanation or statement from the
Board of Directors of the Executive Administration.
Seventh: Bonus of Nomination and Remuneration
Committee

1- The bonus or allowances received by members of
Nomination and Remuneration Committee shall be
determined based on the approved Renumeration
Policy for Board Members, Committees Members and
Senior Executives, approved by the Shareholders in the

General Assembly Meeting.
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2- The bonus received by the committee members shall
be disclosed in the report of Board of Directors.

3-This annual bonus and allowance of attendance shall
be disbursed based on the approved Renumeration
Policy for Board Members, Committees Members and
Senior Executives, approved by the Shareholders in the
General Assembly Meeting.

4- The company shall pay allowances of residence,
travel for member ormembers of the committee, in case
the committee holds its meetings outside the member's
permanent residence.

Eighth: Secretary

1- The committee shall choose a secretary from its
members or the company's employees, provided that he
has no right to vote on its decisions (In case he is not a
member in the committee).

2- The Secretary shall be responsible for preparing the
meetings and activities of the committee and preparing
and documenting their minutes and following up the
implementation of the Committee’s recommendations,
resolutions and contacting its members.

2- The Secretary shall be responsible for preparing the
meetings and activities of the committee and preparing

and documenting their minutes and following up the
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implementation of the Committee's recommendations,

resolutions and contacting its members.

3- The remuneration of the secretary and method of

payment shall be determined by the committee in line

with the applicable policies in this regard.

Ninth: Final Provisions (Publications, enforcement (Juaidly Slaitly piddl) dpelis elSa.i Lawls
and amendment)

The present regulations shall come into force and the 3 (o Le a7 @iy &Ml sda (3 cl> Loy Jomy
company shall comply therewith as of the date of Zalall ezt Jud o laslaze! E)UC}QT)L{JL‘ as, 4l
approval by the General Assembly of Shareholders. The .4zl Ceus 4= sda lgizs Juady . crealuwl!
provisions of this regulations shall be amended as

needed. Credluel] deladl Znezdl e 7 AGe Jyad éi U2y9
Any proposed amendment shall be presented to the A 8L e slere¥ gl | 3
General Assembly of Shareholders at the nearest

meeting to approve the proposed amendment.

Abdulrahman K. Al Dabal Sl I e e
Chairman of the Board Byla¥! dxo (i
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