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Article (1): Preliminary Provisions

1-1

Introduction and Purpose

Presented for the approval of The General Assembly of
Shareholders of Jahez International Company for
Information Systems Technology (hereinafter referred to
as the “Company”), the Nomination and Remuneration
Committee Charter (hereinafter referred to as the
“Committee”), which determines the general procedures
for the work of the Committee, its tasks, the duration of its
work, its powers, and how the board of directors monitor
the same (hereinafter referred to as the “Regulations”).

The charter was prepared with the aim of being
compatible with the Corporate Governance Regulations in
order to keep pace with relevant best practices and ensure
that the Company’s works are in line with best practices
in the field of corporate governance. The Committee shall
review these Regulations periodically and make the
recommendations to adopt any necessary amendments
in accordance with the applicable regulations. The board
of directors shall periodically evaluate the Committee’s
performance and provide its directions to raise the level of

its performance.
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C. The Committee has all the powers and authorities ubklbndlg wlayedl  1-2

entrusted to it as specified and authorized by the board of
directors and described in these Regulation.

D. The Committee shall perform the additional functions
that are assigned from time to time by the board of
directors or delegated to it in accordance with the
Company'’s governance regulations and policies.

1-2  Definitions and Terms

The terms and expressions used in these Regulations shall have
the meanings assigned to them in the Company’s internal

governance regulations unless the context requires otherwise.
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Article (2): Membership

2-1  The Company’s General Assembly shall, based on the
proposal of the Board of Directors, issues a regulation for
the committee including its procedures, duties and rules
for selecting its members, the term of their membership,
and their remuneration, in accordance with paragraph
(b) of Article (57) and paragraph (b) of Article (61) of the
Corporate Governance Regulations.

The Committee shall be formed by a decision of the

Board of Directors from members other than the

Executive members of the Board of Directors, provided
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2-4

that there shall be at least one independent Director is
among the members of Committee.

When forming the Committee, the Company takes into
consideration that its members are independent
Director, and it is permissible to seek assistance from
non-executive members or persons who are not
members of the Board of Directors, whether they are
shareholders or others, provided that the chairman of
the Committee is an independent member of the Board
of Directors.

The chairman of the Board of Directors may not hold the
position of chairman of the Committee.

The term of membership of the Committee shall be
equal to the term of membership of the Board of
Directors, as the members of the Committee are elected
for a period of four years, and their membership ends at
the end of the term of membership in the Board of
Directors. They may be re-elected upon the end of term

of their membership.
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ARTICLE (3): SECRETARY

3-1

The secretary of the Committee shall undertake the
procedures for holding the Committee’s meetings,

including recording the names of attendees and
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recording all deliberations and decisions during the

meetings.

Article (4): Committee Meetings

4-1 The Committee shall convene periodically, at least once

a year and as may be necessary.
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Article (5): Notice of Meetings

5-1 An invitation to hold the meetings of Committee shall be
made by the secretary of Committee upon the request of
the chairman of Committee.

5-2 Unless otherwise agreed, the invitation to hold the

meetings of Committee shall be made by letter stating
the location, time and date of the meeting, in addition to
the agenda including the items to be discussed. The letter
will be sent to each Committee member and any other
person invited to attend, at least seven business days
before the meeting date. Any supporting documents will
be sent to the members of Committee and people invited

to attend along with the invitation letter.
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ARTICLE (6): Attendance of Meetings

6-1 The members of Committee may attend the meetings
physically at the location scheduled for each meeting, or
participate by telephone, or video conference as
appropriate and approved by the chairman of
Committee.

The members of Committee may invite any of the
executive members of board of directors or other parties,
with the approval of the chairman of Committee, to

attend the meeting of Committee if necessary.
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Article (7): Minutes of Meeting

7-1 The secretary of the Committee shall record the
deliberations and decisions of meetings of Committee,
including recording the names of attendees.

The draft minutes of the meetings of Committee shall be
circulated to all members of the Committee urgently.
Once approved, the minutes shall be circulated to all
other members.

7-3  All minutes of meetings are confidential and can only be

disclosed to the Board and the Chief Executive Officer.
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Article (8): Tasks and Competences

The competences of the committee are:

8-1

8-3

8-4

8-6

Preparing a clear policy for the remunerations of
members of the Board of Directors and its committees
and Executive Management, and presenting such policy
to the Board of Directors in preparation for approval by
the General Assembly, provided that such policy takes
follows standards that linked to performance, and
disclosing and ensuring the implementation of such
policy.

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

Periodically reviewing the remuneration policy and
assessing its effectiveness in achieving its objectives.
Providing recommendations to the Board of Directors in
respect of the remunerations of its members, the
committees members and the Company's Senior
Executives in accordance with the approved policy.
Suggesting clear policies and standards for membership
of the Board of Directors and the Executive
Management.

Providing recommendation to the Board of Directors for
the nomination and re-nomination of its members in

accordance with the approved policies and standards,
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8-7

8-8

8-9

8-13

taking into consideration that nomination shall not
include any person convicted of a crime involving moral
turpitude or dishonesty.

Preparing a description of the capabilities and
qualifications required for membership of the Board of
Directors and Executive Management positions.
Determining the amount of time that the member of the
Board of Directors shall allocate to the activities of the
Board of Directors.

Annually reviewing the skills and expertise required of
the Board of Directors members and Executive
Management.

Reviewing the structure of the Board of Directors and
the Executive Management and providing the
recommendations regarding changes that may be made
to such structure.

Annually ensuring the independence of Independent
Board members, and the absence of any conflicts of
interest if the member holds a membership in the Board
of Directors of another Company.

providing job descriptions for the Executive, Non-
executive, Independent Directors, and the Senior
Executive Management.

Sitting procedures to be followed if the position of a
member of the Board of Directors or a Senior Executive

becomes vacant.
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9-8

10-8

11-8

12-8

13-8
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8-14 Determining the weaknesses and strengths of the Board
of Directors, and recommending remedy solutions that

serve the Company’s interest.

Article (9): Remuneration Policy

9-1 Without prejudice to the provisions of the Companies
Law and the Capital Market Law and their
implementing regulations, the remuneration policy
shall:

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

B. Providing remunerations with the aim of encouraging
members of the Board of Directors and Executive
Management to achieve the success of the Company
and its long-term performance, such as making the
variable part of the remuneration linked to the long-
term performance.

C. Determine remuneration based on the level of the
position, duties and responsibilities, the educational
qualifications, practical experience, skills, and level of
performance.

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

E. Taking into consideration the practices of other
companies in respect of the determination of the

remunerations, and avoid the disadvantages of such
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comparisons in leading to unjustifiable increases in
remunerations and compensations.

F. Attract talented professionals and retain and
motivate them without exaggeration.

G. Be prepared in coordination with the Committee in
respect of new appointments.

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

I. Regulating the grant of Company’s shares to members
of of the Board of Directors and the Executive
Management, whether newly issued or purchased by

the company.
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Article (10): Nomination Procedures

10-1 When nominating a member of the Board of Directors,
the Committee shall take into consideration the

provisions of the Corporate Governance Regulations, and
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the requirements decided by the Capital Market

Authority (hereinafter referred to as the “Authority”).
10-2 The number of nominees for the Board of Directors
whose names are presented to the General Assembly
shall be more than the number of available seats to give
a chance to the General Assembly to select the Board
members among those nominees.
10-3 The Company shall publish the mnomination
announcement on the Company’s website, the website of
Saudi Exchange, and in any other means determined by
the Authority, in order to invite the people wishing to
nominate for membership in the Board of Directors,
provided that the nomination period remains open for at

least one month from the date of the announcement.
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Article (11): Shareholder’s Right to Nominate

11-1  None of the provisions of this Charter shall prejudice the
right of any shareholder in the Company to nominate
himself/herself or others to the membership of the Board

of Directors in accordance with the provisions of the

Companies Law and its implementing regulations.
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Article (12): Reporting Responsibilities

12-1 The Committee shall make the appropriate

recommendations to the Board of Directors on any

subject within its jurisdiction where action or
improvement is required.

12-2 The Committee shall issue an annual report to the
Company on the Committee’s activities and procedures

followed in appointments.
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Article (13): Validity and Other Issues

13-1 The Committee may obtain a legal or other professional
advice on any matters within its Charter, at the
Company's expense.

13-2 The Committee shall have adequate resources in order to

carry out its duties, including access to the secretary of

the Board of Directors for assistance upon request.

13-3 The Committee will be provided with appropriate and

timely training, either in the form of an induction

program for new Committee members or on an on-going
basis for all members.

13-4 The Committee will give due consideration to the rules,

instructions, provisions and Corporate Governance

Regulations, the requirements of the listing rules issued
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by the Capital Market Authority, the Saudi Exchange,
and any other appropriate rules and regulations as the
case may be.
13-5 The Committee shall arrange the periodic reviews of its
performance and shall at least annually review its
Charter to ensure that it is operating effectively and shall

recommend any changes it deems necessary to the board

of directors for approval.
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Article (14): Final Provisions
14-1Review of the Charter

The charter are subject to periodic review for the purpose of
developing and updating them in line with the relevant laws
and regulations, and no amendment may be made to them

except with the approval of the General Assembly.
14-2Enforcement and Validity

The charter shall be effective from the date of its approval and
adoption by the General Assembly.
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Article (1): Preliminary Provisions
1-1 Introduction and Purpose

A. Presented for the approval of The General Assembly of Jahez
International Company for Information Systems Technology
(hereinafter referred to as the “Company”) the Standards and
Procedures Policy of Board of Directors Membership, which
specifies the general standards and procedures for

membership in the Company’s Board of Directors (hereinafter

referred to as the “Policy”).

B. The Policy was prepared with the aim of developing clear and
specific standards and procedures for membership in the
Board in a way that does not conflict with the mandatory
provisions in the Corporate Governance Regulations and
putting it into effect after its approval by the General
Assembly. This Policy was prepared with the aim of
developing the clear and specific standards and procedures for

membership in the Company’s Board of Directors.

1-2 Definitions and Terms

The terms and expressions used in this Policy have the
meanings assigned to them in the Company’s internal

governance regulations unless the context requires otherwise.
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Article (2): Composition of the Board wulaall pgSy :dulll 8slall
2-1 The number of members of the Company's Board of Directors | dSpill pas> go &Spidl §ls] 20 cliaed sae cuwlin o w12
shall be suitable for the size and nature of the Company’s olisf 1-3 §;8aJb JUs Yl ygo lgbli deubg
activities without prejudice to paragraph (3-1) below. ) .. .
el e claell go 8] gudao clael dulel oSi gl auny 2-2
2-2  The majority of Board members shall be Non-Executive
Directors. orre e crlsiuall dS il 85ls] gudao eliael sae Jy U glasy 3-2
J8I logyl i gudzoll elncl edi e gl
2-3  The number of Independent Directors of the Company's Board
of Directors shall not be less than two members or one-third of | JY¥ U2 53'%” U;UJ-"C’ U ‘U"ULW:\” ds il Plib-’ PL§>| 8lelpo & 42
the Board members, whichever is greater. Ly gl batio lgiae cru gl joug il Wilig Loy dileacl
2-4  Without prejudice to the provisions of the Company’s bylaws,
the Board of Directors appoints from its members a chairman Uf’ Sl Lundo L,_5|9‘ 8)lall gulo sy wiois oy Z-Q.il jox U 52
and vice-chairman and may appoint a managing director or ol haidl gugl ol o ‘I 9" I el o Loy - asyadl
s wls e gulwdl dSpall i i ylg - plell paall
chief executive officer. -
2-5 It is prohibited to hold, at the same time, the position of Gl gulao yudy go JS C’I“DLQBI 3205 Gyl gulao e 6-2
chairman of the Board of Directors and any other executive Poldoguog i l;U s l ol =29 yl- s l9 @99
U3 o gubwll dS il albi Als 13] wgisog a.lb|g JSuiu
position in the Company, including the positions of managing
director, the chief executive officer, or the general manager, even | 3|\ dalbholl dbluldU oS 3461 (Ji jozu A 'JIP:\Jl 0> H  7-2
if the Company’s bylaws provided for otherwise. Syl P wljlall
2-6  The Board of Directors shall define the competencies and specify
the responsibilities of the chairman, the vice chairman, and the
managing director or the chief executive officer explicitly and in
written if the Company’s bylaws have no reference thereto.
2-7 In all cases, no person shall have the sole and absolute power to
take the decisions in the Company.
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Article (3): Appointment of Board Members

3-1

33

3-4

The Company's bylaws shall specify the number of members of
the Board of Directors, provided that such number shall not be

less than three.

The General Assembly shall elect the members of the Board of
Directors for the term stated in the Company’s bylaws, provided
that such term shall not exceed four years. Board members may

be re-elected unless the Company’s bylaws provide otherwise.

A Board member shall not hold membership in the Board of
Directors of more than five joint stock companies listed on the

market at the same time.

The Company shall notify the Authority of the names of the
members of the Board of Directors and description of their
membership within five business days from the date of the
commencement of the term of Board of Directors or from the
date of their appointment, whichever is earlier, and any changes
that may affect their membership within five business days

from the occurrence of such changes.
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Article (4): Standards for Membership in the Board

4-1 A member of the Board shall be professionally capable and has
the required experience, knowledge, skill, and independence,

which enable him/her to perform his/her duties efficiently.

4-2  The Board member shall have the following qualifications in

particular:

A. Leadership Ability: He/she have leadership skills which
enables him/her to delegate powers in order to enhance
performance and apply best practices in effective
management and compliance with professional values

and ethics.

B. Competency: He/she have the appropriate academic
qualifications, proper professional and personal skills,
level of training, and practical experiences related to the
Company’'s current and future businesses and the
knowledge of management, economics, accounting, law, or
governance, as well as the desire to learn and receive

training.

C. Ability to guide: He/she have the technical, leadership, and
administrative competencies as well as the ability to take
prompt decisions and understanding of the technical
requirements and developments related to the job, and
that he/she shall also be able to provide strategic guidance,

long-term planning, and have clear future vision.

D. Financial Knowledge: He/she shall have the ability to read

and understand financial statements and reports.
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E. Physical Fitness: He/she does not suffer from any health
problem that may hinder him/her from exercising his/her

duties and competencies.

4-3 When electing members of the Board of Directors, the General
Assembly shall take into account the recommendations of the
Nominations and Remuneration Committee and the
availability of the personal and professional capabilities
required to perform their duties effectively in accordance with

what is stated in this Article.

4-4 When nominating members of the Board of Directors, the
Nominations Committee shall take into consideration the terms
and conditions stated in the Corporate Governance Regulations

and the requirements set by the Authorities.

No person who has previously been convicted of a crime

involving breach of trust may be nominated.
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Article (5): Procedures for Membership in the Company’s

Board of Directors

5-1  Every shareholder shall have the right to nominate himself
[herself or nominate one or more shareholders or others for
membership in the Board.

5-2 The nomination announcement shall be published on the

website of the Saudi Exchange (Tadawul) and in any other
means specified by the Capital Market Authority, in order to
invite the persons wishing to nominate for membership in the
Board, provided that the nomination period remains open for at

least one month from the date of the announcement.
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accordance with the procedures established by the Capital
Market Authority - which include:
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A. The presence of any direct or indirect interest in the

businesses and contracts carried out for the Company.

B. engaging in business that may compete with the

Company, or any of its activities.

5-7 The selection of Board members is voted on by the General

Assembly using the cumulative voting method.

5-8 The voting in the General Assembly is limited to nominees for
membership in the Board of Directors whose information has
been announced by the Company in accordance with paragraph
(3-5) of this Article and in accordance with the aforementioned

policies, standards and procedures.

Article (6): Termination of Board Membership and Vacancy

of One of the Positions

6-1 The Board membership ends at the end of its term - stipulated

in the Company's bylaw.

6-2 The membership of a Board member expires in accordance with
any law or instructions in force in the Kingdom of Saudi Arabia.
However, the Ordinary General Assembly may - at any time -
remove some or all of the Board members, taking into
consideration any controls set by the Capital Market Authority.
In such case, the Ordinary General Assembly shall elect a new
Board of Directors or a replacement for the removed member, as
the case may be, in accordance with the provisions of the
Companies Law and its implementing regulations. The General
Assembly may also, upon a recommendation of the Board,

terminate the membership of any of its members who is absent
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6-3

6-5

from attending three consecutive meetings or five non-
consecutive meetings of the Board during the course of his/her

membership without a legitimate excuse accepted by the Board.

The Company's bylaws shall specify the manner by which the
Board membership may end or in which it may be terminated

upon a request from the Board.

Upon receipt of a request from one or more shareholders
representing (10%) of the Company's voting shares for removal
of some or all Board members in accordance with Article (9o) of
the Companies Law, the Board shall include, in the invitation to
convene the Ordinary General Assembly, the name of the
shareholder who submitted the request and the justifications of
such request. The concerned Board member shall have the right
to make a statement regarding the request at the relevant

Ordinary General Assembly meeting.

The Board shall invite the Ordinary General Assembly to be held
sufficiently before the end of its session, to elect a Board of
Directors for a new session. If it is not possible to elect the Board
for a new session, and the session of the current Board ends, its
members will continue to perform their duties until the Board is
elected for a new session, provided that the term of tenure of the
members of the Board whose session has ended does not exceed
90 days from the date of the end of the Board session. The Board
shall take the necessary measures to elect a Board of Directors
to replace the same before the end of the tenure period specified

in this paragraph.
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If the chairman and members of the Board resign, they shall | 922l JoSig (o) gloizl Jol & dslell dolell dyeadl Ll sl
invite the Ordinary General Assembly to be held to elect a new daliw 810 ool
Board of Directors. The resignation shall not take effect until the sic o cay Guilaall slasil d dojlll bog il jolgis ol 13|
new Board is elected, provided that the duration of the tenure of ol b gi il sl ) ale ogoiall Ui ey a< el

the resignation Board shall not exceed one hundred and twenty | dyslell dols)l duzadl 8gcs claacll (5L Lle wisg (Gwlwll dSpiull
days from the date of such resignation. The Board shall take the el o Ajlll J-WJI ubiil lag 60 JUs slseill
necessary measures to elect a Board of Directors to replace the
same before the end of the tenure period specified in this

paragraph.

A member of the Board may resign from Board membership by
sending a written notification to the chairman of the Board. If
the chairman of the Board resigns, the notification shall be
directed to the remaining members of the Board and the
secretary of the Board. The resignation shall be effective - in

both cases - from the date specified in the notification.

If the position of one of the Board members becomes vacant due
to his death or resignation, and this vacancy does not result in a
violation of the conditions necessary for the validity of the
convening of the Board due to the number of its members being
less than the minimum stipulated in the Companies Law or the
Company’s bylaws, the Board may appoint a temporary member
to the vacant position who has experience and competence,
provided that he informs the commercial register, as well as the
Capital Market Authority if the Company is listed on the
Financial Market, within 15 days from the date of appointment,
and present the appointment to the Ordinary General Assembly
at its first upcoming meeting, and the appointed member shall

complete the term of his predecessor.
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6-9 If the necessary conditions are not met for the validity of the
convening of the Board due to the number of its members being
less than the minimum stipulated in the Companies Law or the
Company'’s bylaws, the remaining members shall invite the
Ordinary General Assembly to be held within 6o days to elect

the necessary number of members.

Article (7): Final Provisions

7-1  Review of the regulations

The General Assembly shall have the right to amend this Policy
based on a recommendation or proposal from the Board.
7-2  Enforcement and Validity

This Policy becomes effective from the date of its Approval by the

General Assembly.
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ARTICLE 1: PRELIMINARY PROVISIONS

1-1  Introduction and Purpose

Presented for the approval of The General Assembly of
Shareholders of Jahez International Company for Information
Systems Technology (hereinafter referred to as the “Company”),
the Remuneration Policy (hereinafter referred to as the
“Policy”), which was prepared in order to comply with the
Corporate Governance Regulations in order to keep abreast of
relevant best practices and ensure that the Company's business
is in line with the best practices in the field of corporate
governance. The Nominations and Remuneration Committee
shall periodically review this policy and submit
recommendations to adopt any necessary amendments in
accordance with the applicable regulations. The Board shall
periodically evaluate the committee’s performance and provide

guidance to enhance its performance.

1-2 Definitions and Terms
The terms and phrases used in this policy shall have the
meanings defined for them in the Company's Internal

Governance Regulations unless the context requires otherwise.
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ARTICLE 2: OVERVIEW
2-1  The company’s remuneration policy was prepared in
accordance with the requirements of Article 59 of the

Corporate Governance Regulations

2-2  Without prejudice to the provisions of the Companies

Law, the Capital Market Law and their implementing

regulations, the remuneration policy shall:

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

B. Providing remunerations with the aim to
encouraging members of the Board of Directors and
Executive Management to achieve the success of the
Company and its long-term performance, such as
making the variable part of the remuneration linked
to the long-term performance.

C. Determine remuneration based on the level of the
position, duties and responsibilities, the educational
qualifications practical experience, skills, and level of
performance.

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

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

remunerations and compensations.

dole 84k Al 8slol]

s3lall wllhiol lasg dSpill doldl wlsall dwluw slac) o
il daSgs dxil o cruunaily dew il
lagailglg dlloll Gguul pliaig wilSpiull alkai plSsh JUs Yl ggo
) o] 30 Wi dyinaiill
Lgolaaly Syl dumuilriwl go plowidl (I
&lallg $jbYl gulae cliael s oy wlbllall Kudi gl (w
by oS agbll saall Ul lisaiig dSpidl 2l Lle &isaidl
Jughbll gxall Ule cbsIb elo8all oo psiall cj3l
plaally dasbgll sgims e cly wblall sai ol (3
wlpdly dualall wllagally dgleliy dbgiall wllgguuallg
bl sgimng wiljlaally dxlasll
ASpill s jblsall ds)ag deubg eas 2o lgalauwil (s
wlblall yani b SVl il eluwlas jlicl &P sl (o
wlblall jpo e glail go el ge Wiy 16 b gl go
wiliygeillg
lade dbslaally duigall wlclas)l Olbdiwl Wigiwi ol (g
Lasd d2llall pac 2o djranig
Bay33] el aic @lblallg ol il dd go Guuidl (]
<45 il i 13] Ll ianl of 81618l opo lay] @l gl (3
of 81l pulao b gac lgoss sy pe wilogles e cly
Je Jgmall Gauboll gigll JUsiwl gial clisg dysuaii] )11
8)lsllg &Yl gulao clancd dSpill b pawl pio udais (b
Syl Liginl lagul Al Tayas Tjlao] il clguw dyiuaiill

1-2

Jahez International - dgall jols
390 JUj 104,918,030 Jloll gl (d2)30 daluus dSpis) - wiloglaall el dyiail dylgl jols @Spi
1010895874 )il Jauudl 12444 HUYI 2065 ..o — dlll e cllall G b - ylolw ellall >
Jahez International Company for Information Systems Technology — (Joint Stock Company)
Capital 104,918,030 Saudi Riyals — King Salman District, King Abdullah Road -
P.O. Box 2065 Riyadh -12444 Saudi Arabia, Commercial Registration 1010895874

T. +966 800 124 1220
info@jahez.net

www.jahezgroup.com



mailto:info@jahez.net

ahez

e lblEal duwluw

English

H. Taking

F. Attract talented professionals and retain and

motivate them without exaggeration.

G. Be preparing in coordination with the Nomination

and Remuneration Committee in respect of new
appointments.
into consideration situations where
remunerations should be suspended or reclaimed if
it is determined that such remunerations where
based on inaccurate information provided by a
member of the Board of Directors or Executive
Management, in order to prevent abuse of power to

obtain unmerited remuneration.

I. Regulating the grant of Company's shares to

members of the Board of Directors and the Executive
Management, whether newly issued or purchased by

the company.

ARTICLE 3: BOARD OF DIRECTORS REMUNERATION

3-1

3-3

The method of remunerating the members of the Board
of Directors shall be determined by the Company's
bylaws.

The General Assembly shall be responsible for
determining the amount of remuneration for members
of the Board of Directors.
Without prejudice to other relevant Laws and
regulations issued by other supervisory authorities and

in addition to the relevant provisions of the Companies
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A

Law and its implementing regulations, in addition to the

following criteria:

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 of
Directors to be achieved during the financial year.

The Remuneration must be based on the
recommendation of the Nomination and
Remuneration Committee.

The remuneration must be proportionate to the
Company's activities and the skills required to its

management.

Taking into consideration the sector in which the
Company operates, its size, and experience of its Board
members.

The Remuneration must be reasonably sufficient to
attract, motivate and retain highly qualified and
experienced members of the Board of Directors.
Members of the Board of Directors shall not vote on the
agenda item relating to the Remuneration of Board of
Directors members at General Assembly meeting.

A Board member may receive a Remuneration for any
additional executive, technical, managerial, or
consultative — pursuant to professional license — duties

or positions carried out by the Board members and such
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Remuneration should be in addition to the
Remuneration they may receive in their capacity as a
member of the Board of Directors and in the committees
formed by the Board, pursuant to the Companies Law
and the Company's bylaws.

The Remuneration of different Board of Directors
members may vary depending on the Board members
he/she

independence and number of Board meetings he/she

experience, expertise, duties undertake,
attended in addition to other considerations.

If the General Assembly decides to terminate the
membership of any Board member who fails to attend
three consecutive Board meetings or five non-
consecutive Board meetings during his/her membership
without a legitimate excuse accepted by the Board, then
such Board member shall not be entitled to any
Remuneration for the period starting from the last
attended Board meeting, and he/she shall pay back any
Remuneration he/she received for that period.

Ifitis evidenced to the audit Committee or the Authority
that the Remuneration paid to any member of the Board
of Directors was based on false or misleading
information presented to the General Assembly or

included in the Board of Directors' annual report, the

Board member shall return such Remuneration to the
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Company, and the Company may request such Board

member to return such Remuneration.

ARTICLE 4: EXECUTIVE MANAGEMENT
REMUNERATION
4-1  The following criteria shall be taken into account when

determining Executive Management remuneration:

A. The Remuneration shall be fair and proportionate to
the activities and responsibilities of the Executive
Management member, in addition to the specific
objectives set by the Executive Management for the

financial year.

B. The salary schedule for Executive Management
positions shall be evaluated by the Nominations and
Remuneration Committee according to the description
of the position, the general market, and benchmarking

criteria with similar companies.
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ARTICLE 5: DISCLOSURE

5-1  The Board of Directors must disclose in its annual report
details of Remuneration policies, and mechanisms for
determining such Remuneration, including amounts in

cash and in-kind benefits paid to each member of the
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Board of Directors in exchange for any executive,

technical, managerial, or advisory work or positions.

ARTICLE 6: FINAL PROVISIONS

6-1  Policy Review

The Policy shall be subject to periodic review in order to enhance
and update it in accordance with relevant laws and regulations.
No amendments shall be made to the policy except by a decision

of the General Assembly.
6-2  Enforcement and Validity

The Policy shall take effect on the date it is approved by the

General Assembly.
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Jahez International Company for Information Systems Technology
(A Saudi Joint Stock Company)

STATEMENT OF SOLVENCY

(All amount are in Saudi Riyal unless otherwise stated)

Capital Market authority of kingdom of Saudi Arabia

Implementing Regulation of the Companies Law for Listed Joint Stock Companies
Chapter 1: Share Buy-back Rules, Article 17: Share Buy-back Rules, Part ( 6)

(i) Prior to buying its Shares the Company must have sufficient working capital for the twelve (12) months immediately following the date of completion of
the share buy-back transaction.

June 30, December 31, December 31, December 31,
y 2023 2022 2023 2024
(i) (Reviewed) (Audited) (Forecast) (Forecast)

Current Assets 1,200,715,679 1,208,571,464 891,966,478 997,955,989
Current Liabilities 297,487,825 299,196,305 326,253,938 427,826,552
Excess (deficit) of current assts over current 903,227,854 909,375,159 565,712,540 570,129,437
liabilities before proposed buy-back transaction

Excess (deficit) of current assts over current 773,969,054 780,116,359 436,453,740 440,870,637

liabilities after proposed buy-back transaction
The value of the Company's assets must not be less than the value of its liabilities (including contingent liabilities), prior to and immediately upon payment of
the purchase price, according to the latest reviewed interim financial statements or audited annual financial statements, whichever is later

June 30, December 31, December 31,
2023 2022 2023
(Reviewed) (Audited) (Forecast)
Excess of total assets over total liabilities and contingent liabilities 985,827,392 960,436,925 1,362,891,522
J HRH PrinCe M'ﬁ 5Sultan AlSaud (Oct 23,2023 16:42 GMT+3)
ief Financial Officer Chief Executive Officer Chairman of the Board of Directors

e =
9&&612}@{@ issued vide an engagement letter between KPMG
7 " Technology, referenge: Engagement Letter- 2023 Article 17, dated 16 October
4 *

This statement should be read in conjunction with our factual finding
Professional Services and Jahez International Company for Infor
2023




Jahez International Company for Information Systems Technology
(A Saudi Joint Stock Company)

STATEMENT OF SOLVENCY

(All amount are in Saudi Riyal unless otherwise stated)

Capital Market authority of Kingdom of Saudi Arabia

Implementing Regulation of the Companies Law for Listed Joint Stock Companies Chapter 1: Share Buy-back Rules, Article 17: Share Buy-back Rules, Part (6)

(iii) The amount of Treasury Shares held must not exceed the amount of the retained profits of the Company.

June 30, December 31, December 31,
2023 2022 2023
(Reviewed) (Audited) (Forecast)
Excess of retained earnings over the value of proposed treasury shares buy-back 65,071,473 2,375,762 169,537,044
at the expected date on 31 Dec 2023.
&
» S HRH Prince é % Sultan AlSaud (Oct 23, 2023 16:42 GMT+3)
Chief Financial Officer Chief Executive Officer Chairman of the Board of Directors
. =i - -
= Al ekl e
& ey
‘ e074 ) ¥ |
/
— N 4
VAN i ;q-af*a“’f}v .
\*ti§ﬂ Hilﬁiﬁ”“:_ :

This statement should be read in conjunction with our factual finding report dated 23 October 2023 issued vide an engagement letter between KPMG
Professional Services and Jahez International Company for Information Systems Technology, reference: Engagement Letter- 2023 Article 17, dated 16 October

2023
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