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Dividend Distribution Policy

First: Policy Objective

This policy aims to establish clear procedures for the
distribution of dividends that benefit both
shareholders and the Company, in accordance with the
Company's articles of association. The terms and
phrases used in this policy shall have the meanings
ascribed in the Companies Law and the regulations of
the Capital Market Authority (“CMA” '), unless the

context requires otherwise.

Second: Policy Application Scope

Take into account the statutory provisions and as
required by the relevant laws and regulations, this

policy applies to the shareholders of the Company.

Third: Policy Details

1. The General Dividend Distribution Policy
Take into account the relevant laws and regulations,
the distribution of the Company's dividends shall be as

follows:

a. The Company may distribute annual or interim
dividends to the shareholders after meeting

statutory requirements in this regard.

b. Take into account controls imposed by the
relevant authority regarding the creation of the
reserves, a certain percentage of the net
profits may be allocated to reserves for

purposes determined by the General Assembly
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c. The Ordinary General Assembly, when ag-will Ly ni 2yaaJ aic - dalell dolell deoall .o
determining the allocation of shares in net .(SpTQL_l_bL_;__bl (HGAT Jj8i ('JT-QlJJj_” P | <
profits, may decide to form other reserves as Jedy Lo gi a4l anlno §ény (sall pg_][, dU:)g
needed to serve the Company's interests or to ole glsoll job @ aliiog q_ul_, oLyl sujgi
ensure the distribution of stable and regular g0 ebiai Ui w135 dolel dusasllg groal wall
dividends to the shareholders. The General lolel aclaiol @'}éi@ﬁﬂﬂ:&l@ Syl Lolo
Assembly may also allocate amounts from net a5
profits for social purposes for the Company's
employees.

2. Eligibility of Dividends and the Payment lg=6 Cudgig plydll Gloaiwl .2
Schedule ) Taog obydll 6 dino pal wall Goiwy

a. The shareholder shall be entitled to his/hers sl guug u|_mj| las 6 jaLnll dolell &xeanll
share in dividends based on a resolution ol Dl asol yg4ig .ujgill Aujlig Glaniwdl Ayl
adopted by the General Assembly in this roabucall il 6 gulowall aguwil 4ol
respect, The resolution shall state the Sle g (§laniwil) 3390l pgul dulgi o

eligibility date and distribution date. The L.__,éa.va_lI aolsll dyoanll s 6 djlall yuls

hulg_ll 869 groaluwall Lle oyl sujgi glub
.papAll |ags dolhill

shareholders registered in the shareholder
register shall be entitled to their shares in
dividends at the end of the eligibility date. The
Board of Directors shall execute the
resolutions approved by the Ordinary General
Assembly with respect to distribution of
dividend to shareholders according to the

relevant statutory controls.

b. The Board shall execute the General Assembly dolell dusanll jlj6 21015 6jla Ul guloo e iy .u
resolution with respect to distribution of awausall grosl wall Gle obydll 21jgi Ul_u.l Prs)
dividends to the registered shareholders 9|_”jJ| 03m @Gleai_wl 2uli o Joc poqs (15) J_UD
within 15 business days from the date they oulao b 6 gf Aol dueoall jlis (6 2320ll

become entitled to such dividends as oo Pl-ui 2jgil L?bw| 6)la 1
determined in the General Assembly
resolution, or the Board's resolution on

distributing interim dividends.
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3. Distribution of profits to preferred shares

If the Company fails to pay the specified share of
profits to the preferred shareholders from the net
profits of the Company, after deducting reserves, if
any, for a period of three consecutive years, the
Special Assembly of the holders of these shares - held
in accordance with the provisions of the Companies
Act - may decide to attend the Company's General
Assembly meetings and participate in voting until the
Company is able to pay all the profits allocated to the
holders of these shares for those years. Each
preferred share shall have one vote at the General
Assembly meeting, and the holder of the preferred
share in this case has the right to vote on all items on
the agenda of the Ordinary General Assembly meeting

without exception.

4. Distribution of interim dividends
A Company may distribute interim dividends to its
shareholders on a semi-annual or quarterly basis

after fulfilling the following requirements:

a. The issuance of a resolution by the General
Assembly renewed annually authorizing the

Board to distribute interim dividends.

b. The Company shall enjoy regular positive

profitability.

c. The Company shall enjoy reasonable liquidity,
and able to reasonably foresee the scale of its

profits.

d. The Company shall have distributable profits
based on the latest audited financial

statements. These profits shall be sufficient to
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cover the proposed dividend distribution, after clli o dilo_wjg asyjgi @i o o n5 2=y lgsujgi
deducting the amounts distributed and .adlall ailgéll 03a Aujli asy QL”j“
capitalized of the profits, after the date of these

financial statements

5. Disclosure of distributions Uleyjoill ge olosll .5
a. The Board of Directors shall include in its Sgiull OHJ-&'uboLE)j.CJT 6)la 1l yulao e ]
annual report, submitted to the Company’s il oyl u_uuqﬁ}_ud_] dolell dueanll paéall
General Assembly, the percentage of dividends W|Q|pw| JUs guosluall le lgoijgi o
distributed to the shareholders during oxigall byl & W) @ole] dllall diwll o
different periods of the financial year, in 033 (,JLoolg alall &iwll &ylgi »6 Lgnjgi
addition to the proposed dividends percentage aly 0

to be distributed at the end of the financial year

and the aggregate dividend amounts.

b. Dividend distribution shall be recorded to the 8Larall obydl Ll e plydll ujgi 2ud @iy
cumulative retained earnings account of the cilblisl gfa_é_!Lmjl lgii il o daslyiall
preceding years or to the distributable oleg Lloguls gi oy dll o digiall sujgill allall
reserves formed out of profit, or both. The s 6 plbiillg Jwl il clp di a4yl
Company shall take into account having g ullg viliilso Ll Lo oyl 2sjgi L wig
sequential and consistent approach in 812l gulao leg by il 2 bpogiall
determining the manner and percentage of &n&lﬂl@;gﬂlgh;ﬂl@@aﬂc{]lggbﬁ{]l

dividend distribution in light of the Company’s 11aclgo o6 granluall e gsyjgr jyaiy il
capabilities and available liquidity, and the
Board must disclose and announce the
percentage of regular interim dividend
approved for distribution to the shareholders

on the specified dates.

c. The Company shall immediately and without 1)g0 jggaallg dligll o_paj OT asyull Gle vy .o
delay disclose to CMA and the public in the Jb U.O_l.l_’)lJ J93 (09
following: oo 263 ol lgildel awngill gl byl g el jls &I .1

1. Any decision to announce, recommend to &ljodll ol Gle (Spi Ulsyjgi cljo) gi Lgio
announce or distribute dividends, or to make any .&oy30l éulall

other distributions to the holders of its listed

securities.
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Any decision or recommendation not to
distribute dividends which would otherwise

have been expected to have been distributed.

Fourth: Closing Provisions

1.

This policy shall take effect and enforced from

the date of approval by the General Assembly.

This policy shall be subject to periodic review by
the Board of Directors to ensure its suitability for
the Company's needs and its alignment with
changes in related regulations, and to
recommend any proposed amendments to be

approved by the General Assembly.

This policy may be published on the Company's

website to enable the stakeholders to access it.

Any matters not covered in this policy shall be
governed by the relevant laws and regulations

issued by regulatory authorities.

This Charter have been prepared in the Arabic
language and have been translated into the
English language in case there is a difference
between the Arabic text and the English text, the

Arabic language prevails.
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Purpose

The purpose of the Audit Committee charter (the
“Charter”) aims to regulates the work of the Audit
Committee (the “Committee”) by defining its duties,
authorities, as well as the controls and procedures for
its work, and the rules for selecting its members, in
accordance with the relevant regulations and policies.
The terms and phrases used in this Charter shall have
the meanings ascribed in the regulations of the Capital
Market Authority (“CMA”) unless the context requires
otherwise.

Article 1: Committee Formation

1. The Committee shall be formed by a resolution of
the Board of Directors, and its members shall be
either members of the Board or others, provided
that the number of the Committee shall be
consisting of no less than three members and not
more than five, provided that one of its members
shall be specialized in finance and accounting.

2. The Committee shall have at least one independent
member among its members.

3. Theterm of the Committee commences on the date
of its formation and ends with the end of the
Board's term.

4. If the Board did not appoint a Chairman for the
Committee, the Committee shall appoint a
Chairman from among its members, provided that
the Chairman is an independent member. In the
absence of the Chairman from a meeting, the
members shall appoint a Chairman for the
meeting. The Chairman of the Board shall not hold
the position of the Committee's Chairman.
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shall
appropriate expertise, qualifications related to the

Committee members possess  the

Committee's duties, responsibilities, and the

nature of its work.

A Committee member shall not serve as a member
of audit committees in more than five listed joint-
stock companies at the same time.

his/her
resignation by delivering a written notice to the

A Committee member may submit
Committee's Chairman, and the resignation shall
take effect from the date of its submission, unless
the member's letter specifies another date for its
effectiveness. The Committee shall notify the
Board of Directors and the Company's executive
management of the Committee member's
resignation to take the necessary actions in

accordance with the instructions and regulations.

Any person who works or has worked in the
Company's
management,

financial management, executive
or for the Company's external
auditor, or have provided services or supplies to
the Company during the preceding two years, may

not be members of the Committee.

The Company must notify CMA of the names of
Committee members and their membership type
upon their appointment, as well as any changes
therein during the statutory period specified in
CMA's laws and regulations.

If a position of a Committee member becomes
vacant, the Board of Directors may appoint a
member to fill the vacancy, provided that the
member shall have the required expertise and
competence, and the new member shall complete
the predecessor's term. CMA must be notified
during the statutory period specified in CMA's laws
and regulations.
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11. The Board of Directors has the right to dismiss all
or some of the Committee members for any reason
without prejudice the dismissed member's right to
claim compensation if such dismissal has taken
place in an untimely manner or is without cause.

Article 2: The Committee Secretary

The Committee shall appoint a secretary for each
term from among or outside the Committee
members, without having the right to vote on its
decisions (if he/she is not a Committee member). The
Secretary shall manage the Committee's meetings
activities and serves as a communication channel
between the members, and between the Committee,
and the Company's Executive Management. The
duties and responsibilities of the secretary shall
include, but not limited to:

1. Document the Committee meetings and prepare
minutes therefor, which shall include discussions
and deliberations carried out during such
meetings, as well as the place, times on which
such meetings commenced and concluded, and
document decisions of the Committee and voting
results, and retain them in a special and
organized register. The minutes shall also include
the names of the attendees and any reservations
they expressed (if any) and shall be signed by the
meeting’'s chairman, all attending members, and
the secretary. In addition, the minutes can also be
signed electronically.

2. Provide Committee members with the meeting's
agenda, materials, documents, and related
information, as well as any additional documents
or information requested by Committee members
related to the meeting's agenda.

3. Notify Committee members of the dates of the
Committee's meetings within sufficient time
prior to the date specified for the meeting.
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Present the draft of the minutes of meeting to
Committee members to provide their input on
before signing.

Ensure that Committee members receive copies
of the Committee’s minutes of meetings as well as
the information and documents related to the
Company.
Communicate = Committee’s decisions and
recommendations to relevant parties within the
Company and establish a mechanism to monitor
and follow up on the implementation of these
decisions.

Coordinate among Committee members and
provide assistance and advice.

Carry out any other task or responsibilities
assigned by the Committee Chairman.

The Secretary of the Committee may not be
relieved except pursuant to a resolution from the
Committee.

Article 3: Committee Work and Procedures

1.

Committee Meetings:
a. The
meetings every three months or more, as

Committee shall hold regular
needed, provided that the number of
meetings during the financial year does not
fall below four. Meetings shall be convened
upon an invitation from the Chairman or
any member authorized by the Chairman or
the secretary of the Committee. The
Chairman shall call for a committee
meeting if requested in writing by two or
the majority of the Committee members.
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The Committee shall schedule the dates of its
annual meetings during the first meeting of
each year. The meeting invitation shall be sent
at least five days prior to the meeting date,
accompanied by the meeting's agenda and the
necessary documents, and information related
to the agenda to be discussed. In exceptional
cases, the meeting may be called with at least
three days' notice, in accordance with the
controls and procedures specified in this
Charter.

The Committee shall meet regularly with the
Company's auditor and, if applicable, the
internal auditor, at least once a year. The head
of internal audit and the auditors may request
a meeting with the Committee whenever
necessary.

The Chairman, in consultation with the
members, shall prepare an agenda for the
subjects to be presented to the Committee. The
Committee shall approve the agenda once the
meeting is convened, and if any member
objects to the agenda, this objection must be
documented in the Committee minutes of

meeting.

Each member is entitled to propose additional
items to the agenda.

A Committee member
his/her
meeting, who will then inform the Committee

shall notify the
secretary of absence from the
Chairman.

The Committee may not issue its resolutions by
presenting them to the members separately
unless in urgent matters. Such resolutions
shall be presented to the Committee at its next
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meeting to be documented in the minutes of
meeting.

No member of the Board of Directors or the
Executive Management, other than Committee
members and its secretary, may attend
Committee meetings unless the Committee

requests their opinion or advice.

2. Voting and Quorum:
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of a tie, the Chairman of the Committee shall
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signing them within 10 days from the date of the
meeting through email. If no comments are received
within 5 days, it shall be considered as approval.

Article 4: Conflict of Interest and Competing

Businesses

1. Committee members shall carry out their duties
with integrity, honesty, and avoid situations that
may result in conflicts of interest with the
Company’s interests, and shall deal with these
situations in accordance with the provisions of the
Companies Law and the regulations of the
relevant authority.

2. Incase a Committee member intends to engage in
activities that may lead to competition with the
Company, or compete in one of the branches of
the Company's business, the Committee member
shall inform the Board of Directors of the
competing activities, in accordance with the
provisions of the Companies Law and the
regulations of the relevant authority.

3. Committee members shall abstain from voting or
taking part in decision-making when there is a
conflict of interest.

Article 5: Remuneration of Committee Members

The annual remuneration, meeting attendance fees,
and any other benefits for Committee members and
the secretary shall be determined based on the
approved remuneration policy of the Board of
Directors and its subcommittees.

Article 6: General Assembly Meetings

The Committee Chairman or his/her delegate shall
attend the General Assembly meetings to answer
shareholders’ questions.
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Article 7: Responsibilities of Committee Members

1.

Committee members shall protect the
confidentiality of the information made available
to them, including documents related to the
Company and its activities. They shall not disclose
any of such information to any person unless
authorized by the Board of Directors. Under no
circumstances shall they exploit their knowledge,
even after their membership has ended, to benefit
themselves, their relatives, or others. Failure to
adhere to this may result in their removal from
the Committee, and this applies to the Committee

secretary as well.

Comply fully with the provisions of the Companies
Law, related laws and regulations, and the article
of association while carrying out their duties as
Committee members, and refraining engaging in
any action that constitute mismanagement of the
Company's affairs.

Attend the Committee meetings and refraining
from absence except for a legitimate excuse of
which the Chairman of the Committee shall be
notified by prior notice, or for emergency reasons.

Allocate sufficient time to fulfill his/her duties and
responsibilities, prepare for committee meetings,
and effectively participate therein, including
raising relevant

guestions and carrying

discussions with the Company’'s Executive

Management.

Study and analyze all information related to the
matters looked into by the Committee before
expressing an opinion on the same.

Enable other Committee members to express

their opinions freely, and encourage the
Committee to deliberate on the subjects and

obtain the views of the competent members of the
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Company’'s Executive Management and others,
when necessary.

Work 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.

their

Understand duties, roles, and

responsibilities arising from their membership.

Carry out their duties independently without any
externalinfluence, whether from inside or outside
the Company.

Expand their knowledge in the field of the
Company's business and activities.

icle 8: Duties and Competencies

Financial Reports:
a. Analyze the Company's interim and annual
financial statements before presenting it to the
Board and
recommendations

providing its opinion and

thereon to ensure its

integrity, fairness and transparency.

b. Provide its technical opinion, at the request of
the Board, regarding whether the Board's
report and the Company's financial statements
are fair, balanced, understandable, and

contain information that allows shareholders

and to assess

investors the Company's

financial position, performance, business

model, and strategy.

c. Analyze any important or non-familiar issues
contained in the financial reports.
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d.

Accurately investigating any issues raised by
the Company's chief financial officer or any
person assuming his/her duties or the
Company's compliance officer or external

auditor.

Examine the accounting estimates in respect
of significant matters that are contained in the
financial reports.

Examine the accounting policies followed by
the Company and provide its opinion and
recommendations to the Board thereon.

2. Internal Audit

a.

1M1

Provide a recommendation to the Board on
appointing the head of the internal audit and
suggest his/her remunerations

Examine and review the Company's internal
control

and financial systems and risk

management  system to ensure its
effectiveness through periodic reports from
the Internal Audit department or others. In
addition,

effectiveness of internal control and financial

assessing the efficiency and
systems and prepare a report that includes
proposals and recommendations in this regard
and presenting it to the Board.

Verify the performance of the Internal Audit
approved
comprehensive plan, and supervising it to

Department according to an
ensure its effectiveness is in line with the
related law, regulations, and professional
practices, and shall be updated annually. The
plan should include the review of activities and
key processes, including risk management and

compliance department, at least annually.

Ensure the preparation of the Internal Audit
Department of a written report on its activities
quarterly, including the requirements of the
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corporate governance regulations, and
reviewing it before presenting it to the Board of

Directors.

Analyze the internal audit reports and follow
up the implementation of the corrective
measures in respect of the remarks made in

such reports.

Monitor and oversee the performance and
activities of the internal auditor and internal
audit department of the Company to ensure the
availability of the necessary resources and
their effectiveness in performing the assigned
activities and duties.

Ensure the independency of the Internal
Audit department and enable them to
perform their duties effectively.

3. Internal Control System

a.

12

Recommend to the Board of Directors the
establishment of necessary policies or
procedures to be followed by stakeholders in

reporting complaints or disclosing violations.

Examine and express views on policies and
authorities’ projects within its supervisory
role before they are approved by the Board of
Directors.

Review and express views on Board and
committees’ charters on matters related to
oversight aspects before they are approved
by the Board of Directors.

Review the Executive Management's reports
related to the internal control system and its
components and provide opinions on them to
the Board of Directors.
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e. Examine matters referred to it by the Board of aolgo go lg §jlboll guloo dalny bo dwlpy .
Directors for recommendations in light of the anlll jg3 cgB 6 LgJLuJJ laall &ungill
Committee's supervisory role. )

.(P.QLE)}“

f. Evaluate the Company's effectiveness in Sl dagoll pblaoll aspill pasdi dadeldo ougdi .q

assessing significant risks it may be exposed d5_|..uJJ| &)1l Lgiasil Lill cilghallg gl dpeii 38

to and the steps taken by the Company's

management to monitor and address those 4bball elli dgolgog dislial

risks.

g. Supervise investigations related to integrity aslell Wiy Gpsill wblec Je LﬁlJ-JJ-lJl .
breaches (such as fraud, embezzlement, or gi sullis 1l gi sl Jio) ailo iy JUs L
material errors) occurring within the af of asutdl 6 ndi . illa (4 | bl
Company or any other matters the Committee al ol adpull ;0 pai "JJg dysgal cc .
deems important to investigate. landi dvasl dialll s (sl jgol

4. External Auditor Obluall golpo .4

a. Provide recommendations to the Board to w22l oy 6jlall gulaol  angill I

nominat ternal itors, dismiss them, o £ . )
ominate external auditors, dismiss the 007lol pusig agileil 3yanig aglicg bl I
determine their remunerations, and assess

their performance after verifying their pglac Glbi asljog aglilsiul o §asill as)

independence and reviewing the scope of .L0g=0 18leill bgpug
their work and the terms of their contracts.

b. Verify the independence of the external bl wall 2ol JUsiwl  go  (@éadll .o
auditor, its objectivity, fairness, and dl.ocT alled (5209
effectiveness of the audit activities, taking )

dillacg  diicgngog

into account the relevant rules and yileallg aclgall Jumﬂl‘?'onﬂl‘?'o'mlwl

standards. Al wls

c. Review the plan of the Company's external «loclg aspall Wbl polpo dbs dwolpo .o
auditor and its activities, and ensure absence clal 6 jgnb gl jglai 2gag pac go @énillg
of deviations or deficiencies in performing gT ayid Tlac d0ya8i pac o Gailly aolgo

their duties and that it does not provide any tonlioll . Iocl &L 5 aiLiiwl ol il
technical, administrative or consulting as=alpall J 3 ge 212 4 E

works that are beyond its scope of work, and 5 Juo Lailuiyo claulg
provides its opinion thereon.
d. Respond to queries of the Company's A5l Wbluo 2olpo Wiljlweiwl ge abdl .5

external auditor.
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e. Review the external auditor's reports and its
comments on the financial statements, and
following up the procedures taken in
connection therewith.

f. Examine and resolve any constraints on the
external auditors’ work that may affect their
ability to perform their duties.

g. Discuss matters with the external auditors
and inquires when necessary.

5. Compliance Assurance
a. Review the findings of the reports of
supervisory authorities and ensure that the
Company has taken the necessary actions in
connection therewith.

b. Ensure the Company's compliance with the
relevant laws, regulations, policies and
instructions.

c. Review the contracts and proposed Related
Party transactions, and provide its
recommendations to the Board in connection
therewith.

d. Report to the Board any issues in connection
with what it deems necessary to take action
on, and providing recommendations as to the
steps that should be taken.

6. Information Technology Oversight
The Committee shall work with executive
management, external auditors, and internal audit
department to ensure the following:
a. Effectiveness of information technology
controls and systems in the Company.

b. Any relevant findings and recommendations
from external auditors and internal audit

14
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departments, including department’s

responses, as well as the agreed-upon
timeline for implementing recommendations
on control and monitoring systems, including

mitigating risks related to key control areas.

The effectiveness and efficiency of the

Company's administrative information
systems and other information technology

systems.

The Committee, internal audit department, and
external auditors shall coordinate their audit
efforts to ensure full coverage of the control
related to

system and key risk areas

information technology.
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procedures and the performance of audit
committees in subsidiaries.
audit

Ensure internal

confirmation from audit committees in
subsidiaries regarding the effectiveness and
integrity of the internal control system, in
laws and

accordance with applicable

shareholders agreements.
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e. Develop a framework and review protocol
between the internal audit department, audit
committees, and internal audit departments
in subsidiaries.

f. Review proposed audit projects by internal
audit departments for implementation in
subsidiaries and coordinate with audit
committees in subsidiaries.

Article 9: Committee Reports

1.

After each meeting, the Committee shall prepare
a report that includes the activities, resolutions,
and key recommendations of the Committee's
work. The report should be presented in written
or oral form during Board meetings by the
Committee's Chairman or a delegated member to
present the report.

The Committee must submit an annual report that
includes its mandated duties and responsibilities
as specified in the Corporate Governance
Regulations. The report should also include its
recommendations and opinions on the adequacy
of the Company's internal control and risk
management systems, the number of meetings
held during the year, and the attendance of each
member to be included in the Board of Directors

report.

The Board must deposit sufficient copies of the
report at the Company's headquarter and
published on the Company's website and the stock
exchange website “Tadawul” when announcing
the general assembly meeting, to enable the
shareholders to obtain a copy. A summary of the
report should be presented during the general

assembly meeting.

Article 10: Committee Powers
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The committee has the right to form a working
team derived from it for any purpose it deems
suitable and consistent with its objectives. It
shall also be entitled to delegate some of its
authorities to the working team when it deems
appropriate, provided that the number of
members of any working team is not less than

two.

Investigate any activity falling under its authority
or any matter requested by the Board of
Directors, the General Assembly, or external
auditors specifically.

Seek legal and technical advice from experts and
specialists, whether from within the Company or
external consultancies, as necessary to assist
the Committee in performing its duties. The
minutes of the Committee meeting should record
the name of the expert, their relationship with
the Company or Executive Management.

The Committee is responsible for monitoring the
Company's activities, and it has the following
responsibilities in carrying out its duties:

a. The right to access the Company's records
and documents.

b. Request clarification or explanations from
members of the Board of Directors or
executive management.

c. Requestthe Board of Directors to call for the
General Assembly meeting of the Company
to convene if the Board of Directors
obstructs its work or if the Company suffers
significant harm or losses.

d. Meet with external auditors and Company
personnel, including internal auditors, to
inquire about their audit work and provide
any relevant feedback within the scope of its
duties.

e. Establish criteria for nominating auditors.

17
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f. Approve the internal audit department’s
work regulations.

g. Approve the internal audit department's
plan and budget.

h. Approve the organizational structure of the
internal audit department.

i. Recommend to the Board of Directors the
appointment or termination of the head of
the internal audit department, whether due
to resignation, incapacity, or dismissal.

j- Propose the monthly salary, allowances,
and other benefits allocated to the head of
the internal audit department.

k. Approve the annual performance evaluation
of the head of the internal audit department
and propose annual bonuses and incentives
for them.

5. The Committee shall delegate its Chairman with
the authority to act on its behalf in resolving
urgent matters related to internal audit
activities, ensuring that these matters are
handled in a timely and appropriate manner. In
the next Committee meeting, the Committee's
Chairman shall inform the Committee members
of the actions and decisions taken to address
these matters. The Chairman also has the
authority to manage significant matters to
ensure the independence and timely

performance of the internal audit management.

Article 11: Procedures for Submitting Comments

The Committee shall establish a mechanism that
allows employees of the Company to submit their
observations regarding any deviations in financial
reports or others in confidence. The Committee is also
responsible for verifying the implementation of this
mechanism by conducting an independent
investigation that is commensurate with the size of the
error or deviation and adopting appropriate follow-up

procedures.
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Article 12: Conflict between the Audit Committee
and the Board of Directors

In the wevent of a conflict between the
recommendations of the Audit Committee and the
decisions of the Board of Directors, or if the Board
rejects the Committee's recommendations regarding
the appointment, dismissal, determination of fees,
evaluation of performance, or the selection of the
internal auditor, the Board of Directors must include in
its report the Committee's recommendation, along
with its justifications and the reasons for not adopting
them.

Article 13: Closing Provisions

1. This Charter shall take effect and be enforced
from the date of approval by the General
Assembly.

2. This Charter shall be subject to periodic
review by the Board of Directors, based on the
recommendation of the Audit Committee, to
ensure its suitability for the Company's needs
and their alignment with changes in related
regulations, and to recommend any proposed
amendments to be approved shall be
presented to the General Assembly.

3. This Charter may be published on the
Company's website to enable stakeholders to
access it.

4. Any matters not covered by this Charter shall
be governed by relevant laws and regulations
issued by regulatory authorities.

5. This Charter have been prepared in the Arabic

language and have been translated into the
English language in case there is a difference
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between the Arabic text and the English text,
the Arabic language prevails.

20

deapoll dinl Jorc daill



Alc &5

6614 Juaill - poill gl
drasyl ayaall il
3gsuwll duysll @4laall
1010069210 ..

Tel: +966(0) 11 288 7444
Fax: +966 (0) 11 288 7555

www.elm.sa

guwlill 2yl

dial Joc aaill Jaei Gle cug nill
ilblaallg culawyill

Elm



Nominations and
Remuneration
Committee Charter

TN
A

ot >
“nlc

Elm

diaJ Joc aasl
cilolaallg wilagdyill



Nominations and Remuneration Committee Charter

Purpose
Article 1: Committee Formation
Article 2: The Committee Secretary

Article 3: Committee Work and Procedures

Article 4: Conflict of Interest and Competing
Businesses

Article 5: Remuneration of Committee Members
Article 6: General Assembly Meetings

Article 7: Responsibilities of Committee Members
Article 8: Duties and Competencies

Article 9: Committee Reports

Article 10: Closing Provisions

o1 W NN

10
15
15

wlslbollg wilagdsyill dial Joc aaill

ol

&ialll g4 :(5lg il 5aloll

oWl pw guol séuilill 8loll

aialll wilelpolg Jac bylgs :aillill 6slall
auwslioll Jlocl g alloall go)lei :asylyl 8aloll
dinlll clorel cilsl4o duolall 8loll
éolell &aall wilelaisl :éuwalull 33loll
dinll cldel vilg§uo séslull 63loll
cilblnis ilg elgall :diolill 83lall

&ialll pylai :dswlill 53lall

dwolis planl :6pilell 6alall



Nominations and Remuneration Committee Charter

Purpose

The purpose of the Nominations and Remuneration
Committee Charter (the "Charter") aim to regulates the
work of the Nominations and Remuneration
Committee (the "Committee”) by defining its duties,
authorities, as well as the controls and procedures for
its work, also the rules for selecting its members, in
accordance with the relevant regulations and policies.
The terms and phrases used in this Charter shall have
the meanings ascribed in the regulations of the Capital
Market Authority (‘CMA") unless the context requires
otherwise.

Article 1: Committee Formation

1. The Committee shall be formed by a resolution
from the Board of Directors, and its members
shall be either members of the Board or others.
provided that the number of the Committee shall
be consisting of no less than three members and
no more than five.

2. The term of the Committee commences on the
date of its formation and ends with the end of the
Board's term.

3. Committee members shall be independent
members of the Board, and it is permissible to
seek the assistance of non-executive members or
individuals who are not members of the Board,
whether they are shareholders or not.

4. If the Board did not appoint a Chairman for the
Committee, the Committee shall appoint a
Chairman from among its members, provided that
the Chairman is an independent member. In the
absence of the Chairman from the meeting, the
members shall appoint among them a chairman
for the meeting. The Chairman of the Board shall
not hold the position of Committee’s chairman.
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Committee members shall possess the
appropriate expertise, qualifications related to the
Committee's duties, responsibilities, and nature of

its work.

The Company must notify CMA of the names of
Committee members’ and their membership Type
upon their appointment, as well as any changes
therein during the statutory period specified in
CMA's laws and regulations.

A Committee member may submit his/her
resignation by delivering written notice to the
Committee Chairman, and the resignation shall
take effective from the date of its submission,
unless the member's letter specifies another date
for its effectiveness. The Committee must notify
the Board of Directors and the Company's
executive management of the Committee
member's resignation to take necessary actions
in accordance with the instructions and
regulations.

If the position of a Committee member becomes
vacant, the Board of Directors may appoint a
member to fill the vacancy, provided that the
member has the required expertise and
competence, and the new member shall complete
the predecessor's term. CMA shall be notified
within the statutory period specified in CMA’s laws
and regulations.

The Board of Directors has the right to dismiss all
or some of the Committee members for any
reason without prejudice to the dismissed
member's right to claim compensation if such
dismissal has taken place in an untimely manner
or is without cause.

Article 2: The Committee Secretary
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If the Board did not appoint a secretary for the
Committee, the Committee shall appoint a secretary
for each term from among or outside the Committee
members, without having the right to vote on its
decisions (if he/she is not a Committee member). The
Secretary shall manage the Committee’s meeting
activities and serves as a communication channel
between the members, and between the Committee,
and the Company's executive management. The duties
and responsibilities of the secretary shall include, but
not limited to:

1. Document the Committee meetings and
prepare minutes therefor, which shall include
discussions and deliberations carried out
during such meetings, as well as the place,
times on which such meetings commenced
and concluded, and document decisions of the
Committee and voting results, and retain them
in a special and organized register. The
minutes shall also include the names of the
attendees and any reservations they
expressed (if any) and shall be signed by the
meeting’'s chairman, all attending members,
and the secretary. In addition, the minutes can
also be signed electronically.

2. Provide Committee members with the meeting’s
agenda, materials, documents, and related
information, as well as any additional documents
or information requested by any Committee
member related to the meeting's agenda.

3. Notify Committee members of the Committee's
meeting dates within sufficient time prior to the
scheduled date.

4. Present the draft of the minutes of meetings to
Committee members to provide their input on
before signing.
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Ensure that Committee members receive copies
of the Committee’s minutes of meetings and
Company'’s related information and documents.

Communicate Committee’'s  decisions and
recommendations to relevant parties within the
Company and establish a mechanism to monitor
and follow up on the implementation of these

decisions.

Coordinate among Committee members and
provide assistance and advice.

Carry out any other tasks or responsibilities
assigned by the Committee Chairman.

The Secretary of the Committee may not be
relieved of his/her duties except pursuant to a
resolution from the Board of Directors or the
Committee.

Article 3: Committee Work and Procedures

Committee Meetings:

a. The Committee shall hold regular meetings
twice a year or as needed. The Meeting shall be
convened based on an invitation from its
chairman or any member of the Committee
authorized by the chairman or the secretary of
the Committee. The chairman shall call for a
Committee meeting if requested in writing by
two members or the majority of the Committee
members.

b. The Committee shall schedule the dates of its
annual meetings at the first meeting of each
year. The meeting invitation shall be sent no
less than five days prior to the meeting date,
accompanied by the meeting agenda,
necessary documents and information related
to the agenda to be discussed. In exceptional
cases, the meeting may be called with at least
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three days’ notice, in accordance with the
controls and procedures specified in this
Charter.

The Committee Chairman, in consultation with
the members, shall prepare an agenda for the
subjects to be presented to the Committee. The
Committee shall approve the agenda when it
convenes, and if any member objects to the
agenda, this objection must be documented in
the Committee minutes of meeting.

Each member to propose adding any item to
the agenda.

A Committee member shall notify the
secretary of his/her absence from the
meeting, who will inform the Committee
Chairman.

The Committee may invite any member of the
Board of Directors, the executive management,
or others to attend the Committee’s meeting or
discuss any of its subjects based on a
resolution by the Committee or the Board.

The Committee may notissue its resolutions by
presenting the to the members separately
unless in urgent matters. Such resolutions
shall be presented to the Committee at its next
meeting to be documented in the minutes of
meeting.

No member of the Board of Directors or the
executive management, other than Committee
members and its secretary, shall attend
Committee meetings unless the Committee
requests their opinion or advice.
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Committee meetings may also be held using
contemporary technologies.

b. A Committee member may delegate another
member to attend Committee meetings,
subject to the following conditions:

1. A Committee member may not act as a
substitute for more than one member at the
same meeting.

2. Delegation shall be in writing or in electronic
format from the member email to the official
email addresses of both the Committee
Chairman and secretary before the meeting.

3. Delegated member may not vote on matters
prohibited by the regulations from being voted
on by a delegator.

c. Each Committee member have one vote.

d. Committee resolutions shall be discussed the
by a majority of votes of the present members
in the meeting. In case of a tie, the Committee
Chairman shall have the casting vote.

3. Meeting Minutes:

Draft minutes of meetings shall be presented to
Committee members to provide their opinions on them
before signing them within 10 days from the date of
the meeting through email. If no comments are
received within 5 days, it shall be considered as
approval.

Article 4: Conflict of Interest and Competing
Businesses
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1. Committee members shall carry out their duties
with integrity, honesty, and avoid situations that
may result in conflicts of interest with the
Company'’s interests, and shall deal with these
situations in accordance with the provisions of
the Companies Law and the regulations of the
relevant authority.

2. In case a Committee member intends to engage
in activities that may lead to competition with the
Company, or compete in one of the branches of
the Company's business, the Committee member
shall inform the Board of Directors of the
competing activities, in accordance with the
provisions of the Companies Law and the
regulations of the relevant authority.

3. Committee members shall abstain from voting
or taking part in decision-making when there is
a conflict of interest.

Article 5: Remuneration of Committee Members

The annual remuneration, meeting attendance fees,
and any other benefits for the Committee members
and the Secretary shall be determined based on the
approved remuneration policy of the Board of
Directors and its subcommittees.

Article 6: General Assembly Meetings

The Committee chairman or his/her delegate shall
attend the General Assembly meetings to answer
shareholders’ questions.

Article 7: Responsibilities of Committee Members

1. Committee members shall maintain the
confidentiality of the information made available
to them, including documents related to the
Company and its activities. They shall not disclose
such information to any person unless authorized
by the Board of Directors. Under no
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circumstances, shall they exploit their
knowledge, even after their membership has
ended, to benefit themselves, their relatives, or
others. Failure to adhere to this may result in
their removal from the Committee, and this also
applies to the committee secretary as well.

Comply fully with the provisions of the Companies
Law, related laws and regulations of relevant
authority, and the article of association while
carrying out their duties as Committee members
and refraining from engaging in any act that
constitutes mismanagement of the Company's
affairs.

Attend the Committee meetings and refrain from
absence except for a legitimate excuse of which
the Committee chairman shall be notified by prior
notice, or for emergency reasons.

Allocate sufficient time to fulfill his/her duties and
responsibilities, prepare for Committee meetings,
and effectively participate therein, including
raising relevant questions and carrying
discussions with the Company Executive
Management.

Study and analyze all information related to
matters looked into by the Committee before
expressing an opinion on the same.

Enable other Committee members to express
their opinions freely, and encourage the
Committee to deliberate on the subjects and
obtain the views of the competent members of the
Company’s Executive Management and others,
when necessary.

Work on the basis of complete information, in
good faith and with the necessary care and
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diligence for the interest of the Company and all

shareholders.
8. Understand their  duties, roles, and e adpoll aillgguog oJIggig dilolg ulljp] .8
responsibilities arising from membership. ugnell
9. Expand their knowledge in the field of Company's 99 LQJLm;ig as il abusul Jbo 0 adjleo duaii .9
activities and business. alnll vld odlball
Article 8: Duties and Competencies Ulblnis g olgall :diolil 6alall
1. Concerning Nominations: 2Obuwill Glel lowd .1
a. Suggest clear policies and standards for gl 9 digtell danlg pleog Kbl oljisl i
membership of the Board, the Executive oo (6 @il Llioog dauaiill 6)ladlg &)l
Management and the Company's i i

, . Ayl olépadl 6lo)
representative on subsidiaries boards.

b. Provide recommendations to the Board for the dalelg awo clorel apdyiy 8oyl gulaal aogil .

nomination or re-nomination of its members in dlelo 20 Ha0inall pleallg bl T_é_bg L
accordance with approved policies and Lol o & Sl 1 il o
standards, taking into account that nomination o : o aii B J Gl Y 0L
shall not include any person convicted of a

crime involving moral turpitude or dishonesty.

c. Review annually the skills and expertise gi Uljlgall go dojllll wblis dagiull deslpall .o
required of the Board members and the aylal Laillbgg glallg ool gulao dgiel Cilpsll
Executive Management.

d. Prepare a description of the capabilities and daignel daglboll wiagdally Wljppsll wang slac| .5
qualifications required for membership of the U 6 Loy yagaidl 6jlal Laflbg Jeuiig 8ylal gulao
Board and Executive Management position and K
determine the amount of time that the member Jlacll anypai goell Gle guely (sall Gudgll 2205
shall allocate to the activities of the Board. B)124l yuloo

e. Review the structure of the Board and the L0u28iq ayauoiill 5J|3_!J|g 5J|3_£J| wdoo Jhus deoljo e
Executive =~ Management  and provide Ball ghay il Cilpyeill uhuuol_,L,_DgJ_”

recommendations regarding changes that may
be made to such structure.

10



Nominations and Remuneration Committee Charter

1M1

Determine the strengths and weaknesses of
the Board and
solutions that serve the Company's interests

recommending remedy

through:

Recommend to the Board the necessary

mechanisms to annually assess the
performance of the Board, its members and
subcommittees 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
management and the efficiency of the internal

control systems, among others.

The procedures of performance assessment
shall be in writing and clearly stated and
disclosed to the Board members and parties
concerned with the assessment.

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
Board. The

performance assessment shall also entail the

the performance of the

assessment of the mechanisms of the Board's
activities in general.

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 committees’
meetings and dedicating adequate time

thereof.
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Assist the Board to carry out the necessary
arrangements to obtain an assessment of its
performance from a competent third party
every three years.

Assist non-executive board members to 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.

Develop specific procedures in case of a
vacancy in the position of a board member or
senior executive.

Ensure annually the independence of
Independent Directors and ensure the absence
of any conflicts of interest between the
chairman, Board member, the CEO and the
other executive management, if the Board
member acts as a member of the Board of

directors of another company.

Examine and review succession plans for the
Board, CEO and the Executive Management of
the Company.

Provide appropriate levels of training and
orientation for new board and committee
members regarding the company's activities
and achievements to enable them to fulfill their
roles effectively.

Develop the necessary mechanisms for Board

members, committee members, and the
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Executive Management to continuously enroll
in training programs and courses in order to
develop their skills and knowledge in the fields
related to the activities of the Company.

. Create job descriptions for Executive and Non-
Executive board members, as well as
Independent Members and Senior Executives.

2. Regarding Remuneration:

a. Prepare a clear policy for the remuneration of
board members, its subcommittees and
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. Without
prejudice to the provisions of the Companies
law and the regulations of the relevant
authority, the remuneration policy shall:

1. Be consistent with the Company's strategy and
objectives.

2. Provide remunerations with the aim of
encouraging the Board members and
Executive Management to 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.

3. Determine remuneration based on job level,
duties and responsibilities, educational
gualifications, practical experience, skills, and
level of performance.

4. Be consistent with the magnitude, nature and
level of risks faced by the Company.

13
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Take into consideration the practices of other
companies in respect of the determination of
remunerations, and avoid the disadvantages of
such comparisons in leading to unjustifiable
increases in remunerations and
compensations.

Attract talented professionals and retain and
motivate them without exaggeration.

Take into consideration situations where
remunerations should be suspended or
reclaimed if it is determined that such
remunerations were set based on inaccurate
information provided by a member of the
Board or the executive management, in order
to prevent abuse of power to obtain unmerited
remunerations.

Regulate the grant of Company's shares to the
Board members and the Executive
Management, whether newly issued or
purchased by the Company.

Clarify the relation between the paid
remunerations and the adopted remuneration
policy, and highlighting any material deviation
from that policy.

Periodically review the remuneration policy
and assess its effectiveness in achieving the
intended objectives.

Recommend to the Board of Directors the
remuneration of the Board members, its
subcommittees members, and the Executive
Management in accordance with the approved
policy.

Review the financial remuneration of the CEO,
including both short-term and long-term
incentives, while setting expected
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performance targets for the CEO and
recommend it to the Board of Directors.

f. Review the remuneration and retirement
plans, as well as incentive policies and plans
related to employees.

3. Corporate Governance:
a. Verify that the Company is in compliance with
its governance rules.

b. Review and update the rules pursuant to
statutory requirements and best practices.

c. Review and develop code of conduct
representing the Company's values and other
internal policies and procedures in order to
fulfill the Company's requirements and in
accordance with best practices.

d. Inform the Board members regularly of the
developments in corporate governance and
best practices.

Article 9: Committee Reports

1. After each meeting, the committee shall prepare a
report that includes the activities, resolutions, and
key recommendations of the Committee’s work.
The report should be presented in writing or oral
form during board meetings by the Committee’s
chairman or a delegated member to present the
report.

2. The Committee must submit an annual report that
include its mandated duties and responsibilities,
the number of meetings held during the year, and
the attendance of each member. This report
should be included in the Board of Directors’
report.

Article 10: Closing Provisions
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This Charter shall take effect and be enforced
from the date of approval by the General
Assembly.

This Charter shall be subject to periodic review
by the Board of Directors, based on the
recommendation of the Nominations and
Remuneration Committee, to ensure their
suitability for the company’'s needs and their
alignment with changes in related regulations,
and to recommend any proposed amendments
to be approved by the General Assembly.

This Charter may be published on the
company's website to enable stakeholders to
access.

Any matters not covered by this Charter shall

be governed by the relevant laws and

regulations issued by regulatory authorities.

This Charter have been prepared in the Arabic
language and have been translated into the
English language in case there is a difference
between the Arabic text and the English text,
the Arabic language prevails.

wlslbollg wilagdsyill dial Joc aaill

oo Tlicl lgy oIl Ul alyg @il 038 (6 cbo Loy Jas) .1
aolsll &ymanll Jub go walaicl Auli

oo Jus go dygall dsolpall @5l odm giai .2
g0 25 lblsallg wilawbyill &ia) d&ngig &)ladl
0 wilpsill g0 lgaslgig aspidl cilolinsy lgiajilo
ponAy dolell dweanll dungillg sl cil3 dabidll

sloicl dspiso cilhaei (s

(g8l @Spall 2890 (e dailll 0ia i jgou .3
lgule gulbl 5o dalnall lanl gidall ellag

ailidy Guby @il 032 0 i ailin oy @l bo J5 .4
awaubiill cilgall o 6)alodl &lnll cild adlgllg dabidl

asll lgiony oig aypell asllly @il oas ciacl .5
pdlg Gl pdl gy wllidl ogag Jb o ajlaill
guat el &8l glb (sjalaidl



ale d5p

6614 Juaill — il gjby
awndyl diyaoll a1yl
angeull dupell d4loall
1010069210 ..

Tel: +966(0) 11 288 7444
Fax: +966 (0) 11 288 7555

www.elm.sa

Pkl aigl
colho dwli w Jyaei Lle cug nill

olalll cL_rclg gjladl gulao Ll

ay30iill 6)laUlg



Remuneration Policy
of Board of Directors,
its subcommittees,
and the executive
management

N
I

-:N
“nlc

Elm

cliel Olbléo dwluw
elirelg 8)la1 gulao
aic aadiiall glall
dyaueilll 6jlalig



Remuneration Policy of Board of Directors, its subcommittees, 8)lalllg dic dsisiall glall chicig 6jla Ul yuloo cliel cilbsléo wlow

and the executive management ausyoiill
First: Policy Objective 2 dwloul o2 1 Igl
Second: Policy Application Scope 2 awlull Gubhi @Glni Wil
Third: Policy Application Responsibility 2 Al §ubi Jgguuwo LU
Fourth: Criteria and Standards for Board Members' cL::'u:Tg 6)la Ul yuloo clael ailblbo wleog hilgn el
and Committee Members' Remuneration ’ dic disiall gl

Fifth: Executive Management Remuneration

4 aya6iill 8yla Ul wlblho jyleog bylgn Luwols
Standards and Criteria
Sixth: Disclosure 4 oloodl :Llwolw
Seventh: Details of Remuneration for Board Members asiuiall glolllg éjlal yuloo cloel slolso Juolai loslw
4
and Committees dic
Eighth: Mechanism for the Disbursement of Bonuses _ .
5 Oloullg wlslboll oo adl Lol
and Allowances
Nineth: Closing Provisions 6 awolis pL‘uT loawli



Remuneration Policy of Board of Directors, its subcommittees,
and the executive management

First: Policy Objective

This Policy aims to ensure the implementation of the
highest standards of governance, disclosure, and
transparency, this policy has been developed to
establish clear standards for the remuneration of
Board of Directors, its subcommittees, and the
Executive Management, in accordance with the
standards and controls stipulated in the Companies
Law, the regulations of the Capital Market Authority
(“CMA”), and other relevant laws and regulations. The
terms and phrases used in this policy shall have the
meanings ascribed in CMA regulations, unless the

context requires otherwise.

Second: Policy Application Scope

This Policy applies to the Board of Directors, members

of its subcommittees, and the Executive Management.

Third: Policy Application Responsibility

The Nominations and Remuneration Committee
emanating from the Board of Directors is responsible
for managing and monitoring the implementation of

this policy.

Fourth: Criteria and Standards for Board

Members' and Committee Members'

Remuneration

1. The remuneration of a Board member (in
consideration of their Board duties) shall be a
certain amount and an attendance fee for Board

meetings, as defined by this policy, in addition to
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Remuneration Policy of Board of Directors, its subcommittees,

and the executive management

any in-kind benefits or a certain percentage of net
profits. It is permissible to combine two or more
of these benefits. However, the remuneration of
an independent Board members shall not be a
percentage of the profits that are realized by the
Company, nor shall it be based directly or

indirectly on the Company's profits.

The Remuneration must be fair and proportionate
to the Board member’s activities carried out and
responsibilities borne by the Board members, in
addition to the objectives set out by the Board to

be achieved during the financial year

The Remuneration payment will be suspended or
refunded, if it appears that it was decided based
on incorrect or misleading information provided
by the Board member or the executive

management

A Board member may receive a Remuneration for
any additional executive, technical, managerial or
consultative — pursuant to a professional license-
duties or positions carried out by the Board
member, and such Remuneration shall be in
addition to the Remuneration he/she may receive
in his/her capacity as a member in the Board and
in the committees formed by the Board, pursuant
to the Companies Law and the Company’s articles
of association.

Remuneration of Board members, its

subcommittee members, and executive
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Remuneration Policy of Board of Directors, its subcommittees, 8)lalllg dic dsisiall glall ch:'u:ig 6jla Ul yuloo cliel cilbsléo Ll
and the executive management aueiill

management shall be taken into account the

relevant regulations and laws.

Fifth: Executive Management Remuneration ayasiill 5)la 1l vilsl4o juleog bylgn Luols
Standards and Criteria
1. The annual bonus of the Company's Chief clo aspul) sageiill guil) agiuwll slolaall 230 .1
Executive Officer is determined based on his/her 899 pcq douilpiwlllg ddlall wolas U adisai e
achievement of the financial and strategic il (6 éa0isoll duwluull

objectives and other criteria in accordance with

the company's approved policy.

2. The annual bonuses for the executive aspadl 6 asueiill 8)lol daigiull slol4all |_1.u.1.13J 2
management of the company is calculated O 62aizall dygiull slolaall alllg awluull @Go6g
according to the company's approved policy and Aspall

mechanism for annual bonuses.

3. Salaries and benefits allocated to the executive dayau0ill 6)lol) danniall Lljallg wilgyl 23327 oiy .3

management are determined based on the ASpidl (0 6aaisoll Cibwluwl e 2l
policies approved in the Company.

Sixth: Disclosure alosyl :Lwslw
The Board ef Bireetors shall disclose in its annual Jiolai ge (sgiull opysi 6 6)lb 4l yuloo angy gi Ly}
report the details of this policy and the mechanisms dilalg guloall cliael cilsléo 327 Wiy dwluwl 03s
for determining the remuneration of board members auyellg dadlall Lljollg $luollg (guakaidl jus wlslsog
and its subcommittees, the remuneration of (JLo.ci LsidJng 8lal |n|::ozh:'>.ci¢o g J4) dcgoanll

Executive Management, including amounts in cash §95lgiy Loy Ll gi aylal gi duio gi aagaii uolio gi
and in-kind benefits paid to each Board member for as el vil3 aflgllg dabill 2o
any executive, technical, administrative, or
consulting roles, in accordance with the relevant

laws and regulations.



Remuneration Policy of Board of Directors, its subcommittees,

and the executive management

Seventh: Details of Remuneration for Board

Members and Committees

1.

The Chairman of the Board is entitled to an
annual remuneration of 450,000 SAR for both

being a board member and chairing the board.

Each Board member is entitled to an annual
remuneration of 250,000 SAR

Each Audit Committee Members or any other
entitled to an annual
150,000 SAR for

committee they serve on.

subcommittees is

remuneration of each

Each Board member is entitled to an attendance
allowance of 3,000 SAR for each board or
committee meeting.

The Board Secretary and subcommittees

secretaries may receive remuneration as

determined by the Board of Directors.

Additional allowances and benefits, such as
travel expenses, are to be provided according to

the Company's policy

Eighth: Mechanism for the Disbursement of

Bonuses and Allowances

1.

The annual remuneration for the Board of
Directors shall be paid after the end of the fiscal
year

and wupon approval by the General

Assembly.

8)laLlg aic aaisiall glalll cliclg 8)layl yulao clirel Glblao bl

aa6iill

alalllg 8jlall yulao clerel slsl4o Jiolai Taylu
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2l agiw 6o byl guloo gic (§aiuy
«s2g2uw Jlyy (250,000)

ge aahiall glall gl dsaljall dial g @aiuy
Juy (150,000) gly &giw 860 8lall yulao
.goell lglody dial J5 ge «sagow

ol gulaall dwlsy J35 ge jgoo Ju goell Gaiuy
.Ss3g=2w JUj (3,000) 8)289 2lo gladl

daaiiall gladl x:Li.oig el pw u.LOI Jooy OT jgy
8)1a41 gulao @332y 6l6l40 e

1ol Layloo Jio ol bljallg wilbygeill Lol

Glaglg Olbliall o aull liols
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.bolell dusaqll dé6lgo 121g dadlall



Remuneration Policy of Board of Directors, its subcommittees,

and the executive management

Members of the Audit Committee and other
shall be

bonuses,

subcommittees, paid all above

mentioned allowances, and
remunerations on a quarterly basis, including
the annual remuneration, of 25% of these
remunerations by the end of each quarter

according to the Company’s fiscal year.

The attendance allowances and other expenses
will be paid after each meeting in the event that

the member attended the meeting.

The amount of the annual remuneration shall be
calculated based on the dates of joining and
leaving the board or its subcommittee. In the
event that the member does not complete a full
fiscal year for any reason, the proportionate
reduction shall be made from the amount of the
remuneration according to the number of days

on which he was not a member.

Ninth: Closing Provisions

This policy shall take effect and enforced from

the date of approval by the General Assembly.

This policy shall be subject to periodic review by

the Board of Directors and upon the
recommendation of the Nominations and
Remuneration Committee, to ensure its

suitability for the company's needs and its

alignment with changes in related regulations,

8)laLlg aic aaisiall glalll cliclg 8)layl yulao clirel Glblao bl

aa6iill

gc ashiall glalllg @eslpall @in) cloel wopni
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Js algis sl615all 03m o %25 éwuiy clag dgiull
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5.

Remuneration Policy of Board of Directors, its subcommittees,

and the executive management

and to recommend any proposed amendments

to be approved by General Assembly.

This policy may be published on the Company's

website to enable the stakeholders to access it.

Any matters not covered by this policy, shall be
governed by the relevant laws and regulations

issued by regulatory authorities.

This Charter have been prepared in the Arabic
language and have been translated into the
English language in case there is a difference
between the Arabic text and the English text, the

Arabic language prevails.
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Nomination Policy and Standards for the Membership of the
Board of Directors

First: Policy Objective

Second: Policy Application Scope

Third: Policy Application Responsibility

Fourth: Requirements Related to Board of Directors
Nomination

Fifth: Criteria for Selecting Board of Directors
Members

Sixth: General Provisions for Board of Directors
Membership

Seventh: Closing Provisions
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Nomination Policy and Standards for the Membership of the
Board of Directors

First: Policy Objective

This Policy aims to establish clear criteria and
procedures for membership in Board, in accordance
with the standards and controls stipulated in the
Companies Law, the regulations of the relevant
authority, corporate governance regulations, and
other related laws and regulations. The terms and
phrases used in this policy shall have the meanings
ascribed in the Capital Market Authority (“CMA”)

regulations unless the context requires otherwise.

Second: Policy Application Scope

This policy applies to the Board of Directors and
candidates from among the members, in a manner
that does not conflict with the Companies Law,
regulations of the relevant authority, corporate
governance regulations, the company's Articles of
Association, and other relevant laws, regulations, and

rules governing the company’s operations.

Third: Policy Application Responsibility

The Nominations and Remuneration Committee,
emanating from the Board of Directors, is responsible
for managing and monitoring the implementation of

this policy.

Fourth: Requirements Related to Board of
Directors Nomination
1. The Company shall publish the nomination
announcement on its websites, the Exchange's
(Tadawul) website and through any other
medium specified by CMA; to invite persons

wishing to be nominated to the membership of

6)l>41 yulao dygoel apiyill pleog dwlw
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Nomination Policy and Standards for the Membership of the
Board of Directors

the Board, provided that the nomination period
shall remain open for at least a month from the

date of the announcement.

Ensure that among the candidates, there is a

sufficient number of independent candidates.

Submit a letter to the Company's management
indicating the candidate's desire to run during
the one-month nomination period, along with
the candidate's resume, qualifications, and
experience in the Company's business, in
accordance with the relevant regulatory forms

and requirements.

Provide a statement containing the names of
Joint stock companies in which the candidate
serves on the boards of directors and

committees.

Submit a statement about the companies or
entities in which the candidate participates in
their management or ownership and engages in

activities similar to the company's business.

Disclose to the Board of Directors and the
General Assembly any conflicts of interest and
independence impairments (in accordance with
the procedures established by CMA), which
include:

a. Any direct or indirect interest in the
businesses and contracts executed for the
Company’s account.

b. Take partin any activities that may lead to
competition with the Company, or

competition in any of its activities.

6)l>41 yulao dygoel apiyill pleog dwlw
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Nomination Policy and Standards for the Membership of the
Board of Directors

c. Provide a statement of the number and

dates of board memberships if the
candidate has previously served on the
board of directors of a joint-stock
company. If the candidate has previously
served on the board of the company in
previous terms, he/she must provide a
statement of the terms in which they
served and the Company shall complete

the necessary documentation.

Fifth: Criteria for Selecting Board of Directors

Members

1.

Board members shall be professionally capable
and have the required experience, knowledge,
skill and independence, along with the academic
qualifications not less than a bachelor’'s degree,
which enable him/her to perform his/her duties
efficiently, effectively contribute in the Company
enhance

management, its prosperity, and

safeguard its interests.

A Board member shall not be a member of the
Boards of Directors of more than the number
allowed by the regulations on listed joint stock

companies at the same time.

A Board member shall be in good health, and
shall not suffer from any health issue that may
hinder him/her from performing his/her duties

and responsibilities.

A Board member should not be an employee of a
competing company or involved in any activity

that competes with the Company.

6)l>41 yulao dygoel apiyill pleog dwlw
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Nomination Policy and Standards for the Membership of the )11 yulao dugniel oyl juleog duwbuw
Board of Directors

5. A Board member should not have been 8)l3] yuloo o aillsl o «alje @rw 28 ggsy Ui .5
previously dismissed or removed from the board ca oy ol o sl 8)1a] o ol doml o &5y s
of directors of a joint-stock company or from the J95 06 plhiill pac gi B2l eguw gT Jlos Ul
management of any entity due to negligence, " dilal gi 81541 yuloo wilcloiol

mismanagement, or irregular attendance at

board meetings or its committees.

6. A Board member should not have been convicted ol dio Llosgs alde 0459 (§iw 26 gl ul L6
of cases involving dishonor or dishonesty. Ailo 1l gi

7. Independent Board members must maintain full 0 pWl JUsiw il Jéiwall gorell 2iod gi LY
independence in their position and decisions, Pllge 3o (___gi ale §uibii Ug .«aljlibdq 0jd0
and should not be subject to any independence da5gall aajl o0 Lgde pgoioll JUsi il
impairments as stipulated in the governance “ aigll e 8)aloll

regulations issued by CMA.

Sixth: General Provisions for Board of Directors 8)1541 yulao dgrrel dole plﬁai Loabw
Membership

1. Upon calling for the General Assembly, the oo pall ge Wlogleo ol wall @8yl pudi .1
Company shall provide the shareholders with du=0all sléeil 8geall adc jladl yulao dug Bl
information about nominees for the membership clli oo aib_]_c oalésil 3o g (21) Jub ellag
of the Board, at least (21) days prior to the ogilagog uoipall wilpal La ng cilogleall
meeting. This information shall include the .agillgog
candidates’ experiences, qualifications, and
skills.

2. Any shareholder has the right to nominate 181 gl 45T gpa il of dlwéi ar by el J4l @ay .2
themselves or others, whether individuals or Byl yuloo dygniel pape gfgymLumJI(}o
multiple shareholders, to the membership of the
Board.

3. The Company's article of association shall .ajlaylwcmiaxwuﬂlaﬁmmw 20y .3
specify the number of the Board members, ,chj,cT&j"_led_cJ_é__j__lJiu_l_c

provided that such number shall not be less than

three.



Nomination Policy and Standards for the Membership of the
Board of Directors

The number of Independent Directors shall not
be less than two members or one-third of the

Board members, whichever is greater.

The majority of the Board members shall be of

Non-Executive Directors

Without prejudice to the provisions of the
Company's article of association, the Board
appoints, from its members, a chairman and a
vice chairman, and may appoint from its
members a managing director or a chief
executive officer, and it is prohibited to hold, at
the same time, the position of chairman of the
Board and any other executive position in the

Company.

The General Assembly shall determine the
Board members for the term stated in the
Company’s articles of association, provided that
such term shall not exceed four years. Board
members may be re-elected, unless otherwise
provided for in the Company’s articles of

association.

Seventh: Closing Provisions

This policy shall take effect and enforced from

the date of approval by the General Assembly.

This policy shall be subject to periodic review by
the Board of  Directors, upon the
recommendation of the Nominations and
Remuneration Committee, to ensure its
suitability for the company's needs and its

alignment with changes in related regulations,
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3.

5.

Nomination Policy and Standards for the Membership of the
Board of Directors

and to recommend any proposed amendments
to be approved by the General Assembly.
This policy may be published on the Company's

website to enable stakeholders to access it.

Any matters not covered in this policy shall be
governed by the relevant laws and regulations

issued by regulatory authorities.

This Charter have been prepared in the Arabic
language and have been translated into the
English language in case there is a difference
between the Arabic text and the English text, the

Arabic language prevails.
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