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(the Company) ’ ("2 ﬂ_”)
1. OBJECTIVE sl A

The objective of this charter (the Charter) is to regulate
the Board Audit Committee-ofthe-Board-ef Directors of
the Company (the Committee), including the
Committee’s functions, duties, authorities, working
procedures, members' selection rules and nomination
and remuneration method, in accordance with the
Company’s by-laws and the Capital Market Authority’s
(the CMA) regulations.

The terms used urderin this Charter shall have the same
meaning ascribed to them in the CMA’s applicable rules
unless the context requires otherwise.

2. COMMITTEE FORMATION

2.1 The Committee shall be formed by a resolution

of the Company’s general-assembhyboard of
directors (the Board). The number of
Committee members shall not be less than three

(3) and not more than five (5). Hthe-Companys
| e fai .

of —the—Committee—Upon formation, each

member of the Committee shall have a term

corresponding to the Board’s term.
2.2 The Committee may be composed of members
of the Board, shareholders or others; provided
that- (i) no member of the Board who is an
executive director of the Company shall be a
member, (ii) at least one (1) independent
member of the Board shall be among its
members, and (iii) the ehairChairperson of the
Board shall not be a member.
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2.3

The general-assemblyBoard shall appoint the

Committee members according to the following
selection rules:*

@) The candidate shall have a record of
expertise relevant to the Committee's
duties and responsibilities.

(b) The candidate shall have a good
awareness and understanding of the
Company's business activities and risks
facing it.

(c) The candidate shall have a university
degree, and knowledge of finance and
accounting aspects and the nature of the
Company's business, with at least one
(1) of the Committee members being a
specialist in finance and accounting,
such as a holder of a university degree
or professional certification in
accounting.

(d) The candidate shall not be (or have
been during the past two (2) years) an
employee of the Company or of the
Company’s external auditor.

(e) The candidate shall not be a member of
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more than five audit committees of
listed companies.

{e)(f) _The candidate shall not have been
convicted of an act of dishonour or
dishonesty, nor the violation of the laws
and regulations of the Kingdom of
Saudi Arabia or any other country.

{£(g) The candidate shall be proficient in
English.

{g3(h) The nominees must include the persons
nominated by the Saudi Arabian Oil
Company (Saudi Aramco), for so long
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2.4

2.5

2.6

as Saudi Aramco remains a shareholder
(directly or through an affiliate).?

The Committee members shall elect a
chairperson (the Chair) from among the
members to serve for the term of the
Committee. In the absence of the Chair, the
members present at a duly called and
constituted meeting of the Committee shall
appoint a chair to chair the meeting.

The Committee shall have a Secretary (the
Secretary) who shall be nominated by Saudi
Aramco for the Committee’s appointment, for
so long as Saudi Aramco remains a shareholder
(directly or through an affiliate). The
Committee shall determine the remuneration of
the Secretary.?

The term of the Committee shall correspond to
the term of the Board. Committee members
shall carry out their duties and responsibilities
from the date of their appointment, and their
membership shall end on the earlier of the
following:

@) expiry of the term of the Board;

(b) resignation, without prejudice to the
Company's right to  demand
compensation if the resignation is
tendered at an inappropriate time;

(c) mental illness or physical disability that
prevents the member from performing
Committee duties;

(d) issuance of a court order declaring the
member's bankruptcy or insolvency, or
the member’s request for a settlement
procedure with creditors;
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2.7

2.8

2.9

(e) absence from three (3) consecutive or

1 ya1e clelain) (5) duws of Al cilelazia| (3) O oy il

five (5) non-consecutive meetings

within one fiscal year without a
legitimate excuse, which the Board can
deem by Board resolution to be a
resignation;

0) a resolution is issued by the general
assemblyBoard to dismiss the member
from the Committee for any reason as
may be determined by the general
assemblyBoard, including the
member’s breach of his/her duties and
responsibilities (without prejudice to
the right of the dismissed member to
claim compensation if the dismissal
occurs for an unacceptable reason or at
an inappropriate time); or

(9) becoming, at any time, disqualified in
terms of any of the rules of members'
selection to the Committee, which are
stated in the applicable law and in this
Charter.

If the position of a Committee member becomes
vacant for one of the preceding or other reasons
during the Committee’s term, the Board may
appoint a member to the vacant position—f
-
Committee, provided that the Committee’s
membership rules stated in this Charter are met.

The-appointmentshall-be-presented-to-the-next
general—assembly—for—theThe new member

teshall complete the term of the predecessor.

After-the Company-is-tisted—theThe Company
shall notify the CMA with the names of the

members of the Committee and the type of their
membership within five business days of their
appointment, and shall notify the CMA of any
changes thereto within five (5) business days of
the date of such a change

After-the- Company-islisted;-anyAny changes to

the composition of the Committee shall be
immediately disclosed to the public in
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accordance with the applicable laws and
regulations.
COMMITTEE AND
RESPONSIBILITIES

DUTIES

Pursuant to—the—Companies—aw-—and the Corporate

Governance Regulations issued by the CMA and
without prejudice to the Management Agreement, and
the Technical Services Agreement with Saudi Aramco,
and any similar agreements that may be entered into
from time to time, the Committee’s duties and
responsibilities shall be as follows:

3.1

(@)

(b)

(©

(d)

(€)

Financial Reporting

Reviewing the Company’s interim and annual
financial statements before presenting them to
the Board and providing its opinion and
recommendation thereon to the Board, to ensure
their integrity, fairness and transparency.

Providing a technical opinion, upon the request
of the Board, on whether the Board report and
the Company's financial statements are fair,
balanced, understandable, and contain
information that allows shareholders and
investors to assess the Company's financial
position, performance, business model, and
strategy, and whether they have been prepared
in accordance with the regulatory requirements
for preparing and presenting them.

Analysing any important or non-familiar issues
in the financial statements, and making
recommendations thereon, if necessary.

Investigating the matters raised by the
Company's chief financial officer (or whoever
assumes such role), the compliance officer, or
the external auditor.

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

(9)

3.2

(@)

(b)

(©

(d)

(€)

Examining the financial and accounting
policies adopted by the Company and making
recommendations thereon to the Board.

Reviewing the adequacy and effectiveness of
the Company’s internal controls, financial and
financial risk management systems, including
any significant deficiencies or material
weaknesses in the design or operation of, and
any material changes in, the Company’s internal
controls over financial reporting and financial
risk management systems and any special audit
steps adopted in light of any material control
deficiencies, and any fraud involving
management or other employees with a
significant role in such internal controls.

Internal Audit

Supervising and monitoring the performance of
the internal auditor or internal audit
funetiondepartment, to ensure the availability of
the necessary resources and verifying its
effectiveness in carrying out its duties and
responsibilities.

Examining and reviewing the Company's
internal and financial control systems and risk
management system.

Analysing and reviewing internal audit's regular
reports and the results of any special
investigations, and following up on the
implementation of corrective actions pertaining
to the issues indicated.

Providing a recommendation to the Board on
appointing the manager of the internal audit
function or the internal auditor and his/her
remuneration.

Enable Saudi Aramco to perform any audit or
review of the Company, and facilitate its work
and the work of its employees and advisers.
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)

(9)

(h)

(i)

3.3

Review and approve the internal audit charter at
least annually.

Ensure that the internal audit aetivityfunction
has a quality assurance and improvement
program, and an external quality assurance
review every five years, and that the results of
these periodic assessments are presented to the
Committee for its review.

Oversight of management’s implementation,
compliance with and facilitation of the
Management Agreement and the Technical
Services Agreement with Saudi Aramco, and
any similar agreements that may be entered into
from time to time.

The audit committee will hold a private session
with the manager of the internal audit function
or the internal auditor at least annually, as well
as following theirhis/her resignation or
dismissal, without the presence of management
personnel.

External Auditor

Without prejudice to the Company’s bylaws and the
Management Agreement with Saudi Aramco:

(@)

(b)

(©)

Recommending to the Board the appointment or
dismissal of external auditors and determining
their fees, after assessing their performance,
independence, scope of work, and terms of
engagement.

Verifying the independence of the external
auditor and their objectivity, fairness, and
effectiveness in the light of the relevant
regulations and standards.

Reviewing the external auditor's plan and work
to ensure that they do not provide any technical
or administrative work that are beyond its scope
of work, and provides its opinion thereon.
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(d) Responding to queries of the external auditor s S, adl cllus azle ohludiul e LY o
and providing the auditor with the support ol 151 (50 41Sa) AP el
necessary to perform its duties.
(e) Examining the external auditor's reports and its — asslues 2JW @slsall e Sllucedl azrlye 505 dulys —

observations on the financial statements, and
following up on the actions taken in this respect.

ARE-TRES I

{g3(f) __ The audit committee will hold a private session
with the external auditor at least annually, as
well as following theirhis/her resignation or
dismissal, without the presence of management

personnel.
3.4 Compliance
€)) Reviewing reports from regulators on the

Company's compliance  with  regulatory
requirements, and ensuring that necessary
actions in their respect are taken.

fa}(b) Ensuring that the Company complies with
relevant laws, regulations, policies, and
instructions.

{b)(c) Reviewing related parties’ transactions and
providing its opinion thereon to the Board.

{e)(d) Reviewing the Company’s overall antifraud
programs and controls and ensuring that
appropriate action is taken against known
perpetrators of fraud.

{d)(e) Reporting and recommending to the Board the
actions to be taken in matters that the
Committee deems necessary.
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{e)(f) _Reviewing the policies, procedures, and
practices established by the governing body to
monitor conformance with its code of conduct
and ethical policies by all managers and staff of
the organization.

H(a) Reviewing the effectiveness of the system for
monitoring compliance with laws and
regulations and the results of management’s and
regulators’ investigations, and following up of
any instances of non-compliance.

{g}(h) Obtaining regular updates from management
and legal counsel regarding compliance
matters.

(i) To obtain reasonable assurance with respect to
the organization’s values and ethics practices,
the audit committee will:

(i) Review and assess the policies, procedures,
and practices established by the governing
body to monitor conformance with its code
of conduct and ethical policies by all
managers and staff of the organization.

(if) Review and provide advice on the systems
and practices established by management to
monitor compliance with laws, regulations,
policies, and standards of ethical conduct
and identify and deal with any legal or
ethical violations.

35 Whistleblowing

£ Establishing appropriate procedures for the
Company's employees to report violations of the
Company's internal control systems, including the
systems relating to financial statement preparation, and
ensuring that the whistle-blowers’ rights are not
prejudiced, and elevate such procedures for the Board
for approval.
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3.6 Risk Management* PATSTENN 3.6

@) Reviewing major risks identified by leiadl Lbsg 3oyl Loous &l 2yl Jblsll dasle
management, and associated response plans;. IUETERY

@) Monitoring development of the Company’s risk S, bl laly Jlalall 5,15) 5ol gkt 44810
management framework and risk performance;.

(b) Monitoring the Company’s ability to continue Aole 3LALS Sl parud) e 38,801 5,05 48140
as a going concern.

(c) Ensuring the availability of adequate resources ;e 8)lslg bbbl 5153 2o 210 5lokl 18155 ¢y ST
that shall be required for risk management and JlesYl
business continuity management.

(d) Reviewing the organizational  cluesall aays Jblell 5,l5¥ LeSyally ubazall Sl (o latul
structure/governance of risk management and Lele daslgel) Lulnal
making recommendations to the Board for
approval of the same.

(e Reviewing with the Company’s senior Ll &ls¥l s 4S80 Cdlaal Gead a3 Jbles ¢l (alaiul
management any risks that might hinder the S, a0
company objectives.

3.7 Other Responsibilities &3 Sla NI 3.7

The Board may mandate the Committee to study other
topics not listed herein and request recommendation on
such topics.

4,

COMMITTEE AUTHORITIES

In order to perform its duties and in accordance with the
relevant laws and regulations, the Committee shall have
the following authorities:

4.1

4.2

4.3

Access to all Company records and documents.

Requesting clarifications or statements from the
Board or the executive management.

Requesting the Board to invite the general
assembly if the Board impeded the Committee's

10
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work, or if the Company has suffered
significant losses and damages.

4.4 The audit committee may hold a private Session  culs¥l aSssdmtt us,)) e Buols Lude die Lzl jom 4.4
with the ehief-exeeutive-officer{President & i i luall 2siull dan bl 2y juiag JUI pully Caudsinsl
Chief Executive Officer (P&CEO), the ehief ., ., oo 31 cJUL 33aen 51« A1l eobrbmmia o
financial-officerChief Financial Officer (CFO), 8 onlin il alys 18 5] cnlgsne sl o ecemglal
the manager of the internal audit function or the == & =t Balll el a8 oSl nlssns 1 5l Onemy
internal auditor, compliance officer, external Lelelazz! oo plozz]
assurance providers, or any other officials that
the audit committee may deem appropriate at
each of its meetings.

45 Subject to the Board approval, the Committee — aS,all 4643 e — Zull (udoell 2adlge e Jguamedl aay 45
may seek, at the Company's expense, assistanCe i e g moll dulys § camzell i slasdl oo sl oo Lilard]
of any expert or specialist, it deems suitable, in  ~ ) elphacns Loalyo crass i
examining the subjects that fall within its duties S e ot
and responsibilities.

5. COMMITTEE WORKING PROCEDURES Lzl Jos oyl g0 5

5.1 Authorities and Duties of the Alll utsy pleay Slobiais| 5.1
ChairpersenChair

@) Chairing the Committee meetings and seeking Laelels u3a3 e Jeally izlll clelaznl 3yl
to enhance their effectiveness.

(b) Representing the Committee before the general ezl Aalall Apaacedl plof 2azelll Jstas
assembly and the Board.

(c) Inviting the Committee meetings, and clss slae¥l oKy flis cady dyazs pe slaaid Lizlll 35e
speci_fying_ the time_, dgte, anc_i venue of_ the Al s Lac] e sl o
meeting in coordination with Committee
members.

(d) Preparing meeting agenda, taking int0 iy @l Slegosll HLae¥l pra Y1 pe Jles¥l Jouz slac)
consideration the topics that any Committee Lyl lll sLacl s
member wishes to include.

(e) Ensuring that the topics presented t0 the cleslas Zsmumes Lizlll (e Logpall Silegunsll 0585 o Olass
Committee are accompanied by sufficient Lpsmgamies LAl 3Lt e 2ulll oSias 2,5
information to enable decision-making.

0) Ensuring that sufficient time is made available gl Jleel Joas s5i 2asll JSI csgll Jalgs o STl

to discuss agenda items.
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(9)

(h)

)

5.2

(@)

(b)

(©)

(d)

(€)

5.3

(@)

Encouraging Committee members to participate
effectively, to study and discuss agenda items
and express their views in a manner that
contributes to achieving the Committee's
objectives.

Ensuring the availability of complete and
correct information to Committee members in a
timely manner to enable them to perform their
duties and responsibilities.

Supervising the preparation of periodic reports
on the Committee's activities and submitting
them with its recommendations and conclusions
to the Board.

Following up on the implementation of the
resolutions issued by the Committee.

Authorities and Duties of the Secretary

Coordinating Committee  meetings and
proposing agenda items in coordination with the
Chair.

Notifying the Committee members of meeting
dates and providing them with agenda items and
necessary documents to enable them to study
the meeting items.

Attending Committee meetings and preparing
the minutes of meeting and maintaining them in
a special record.

Maintaining documents, records and reports
submitted to or issued by the Committee.

Providing assistance and advice to the
Committee on matters falling within its
competencies.

Members Duties and Responsibilities

Complying with the provisions of—the
Companies—taw; the Capital Market Law and

its implementing regulations, other relevant

12
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(b)

(©)

(d)

(€)

)

(9)

(h)

54

(@)

laws and regulations, and the Company's
bylaws in exercising their duties. The member
shall refrain from undertaking or participating
in any act that may harm the interests of the
Company.

Acquainting themselves with the Committee's
duties and responsibilities and devoting
sufficient time to exercise their role in achieving
them.

Carrying out their duties free from any external
influence, whether from inside or outside the
Company, and not prioritizing their personal
interests over those of the Company.

Refraining from accepting gifts from any
person having business dealings with the
Company.

Preparing themselves for and attending the
meetings and not absenting themselves except
for valid reasons, which shall be notified to the
Chair in advance and be acceptable to the
Committee.

Participating effectively in the Committee
meetings through their prior examination and
discussion of agenda items.

Seeking to acquaint themselves with the
regulatory updates related to the areas and
subjects relevant to the Committee's duties and
responsibilities.

Seeking to acquaint themselves with the recent
developments related to the Company's
activities and business, and other relevant areas.

Committee Meetings

The Committee meets at least once every three
months at the Chair's invitation. The Chair shall
also convene a meeting in exceptional cases,
such as when the meeting is requested by the
Board, tarea Committee membersmember, the
external auditor or the internal auditauditor, or
otherwise if the circumstances so require,

13
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(b)

(©)

(d)

(€)

)

(9)

(h)

provided that the reasons for the exceptional
meeting are indicated in the invitation.

The Committee approves the dates and agenda
of meetings of a fiscal year prior to its
commencement. The meeting's invitation shall
be issued at least 5 days in advance and shall be
accompanied by the agenda and the relevant
documents and information necessary for
discussing the matters presented to the
Committee and making decision on their
respect.

In exceptional cases, meeting invitations may
be issued at least one day prior to the meeting
date in accordance with the invitation
procedures specified in this Charter.

The Committee shall hold its meetings at the
Company headquarters, and may meet outside
the headquarters with Beard’sthe Chair’s
approval. Committee meetings may be held
using video conferencing tools or any other
technological mediums that ensure members
can actively participate, discuss and vote.

The quorum of the Committee's meeting is the
majority of its members.

Members of the Board or the executive
management who are not members of the
Committee may not attend the Committee
meetings, unless upon invitation by the
Committee to take their opinion or advice.

Committee resolutions are passed by a majority
vote of the present members. When there is a
tie, the Chairmeeting’s chair shall have the
casting vote.

A Committee member is entitled to object to
any Committee's resolution, provided that the
objection is expressly stated in the meeting
minutes together with the reasons for the
objection. Absence from a meeting at which a
resolution is made does not absolve the
member's liability for implementing the
resolution unless it is proven that the member
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5.5

(@)

(b)

(©

(d)

was unaware of the resolution or was unable to
challenge it immediately after knowing of it.

Committee Meetings Documentation

The Secretary shall prepare the minutes of
meeting, which must at least include:

0] The venue, date, and start and end time
of the meeting.

(i) Names of present and absent members

as well as the names of invitees who are

not Committee members.

Committee deliberations and
resolutions with setting out the results
of votes and reasons for objections, if
any.

(iif)

(iv)  Specifying the party to be responsible
for implementing the resolutions and
setting the implementation timeline and

follow-up mechanism.

The Secretary shall send the draft minutes of
meeting to Committee members. Members
must record their comments, if any, on the draft
within a maximum of five business days from
the date of dispatch.

After incorporating the Committee members'
comments in the draft minutes, and obtaining
the Chair’s approval thereon, the Secretary
resends the amended draft to the Committee
members in preparation for its approval at the
next Committee meeting.

The meeting minutes, agenda and all
accompanying documents must be maintained
in a special recerd-toregister, and minutes must

be signed by theChairand-the-Seeretaryall

attending members.
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5.6 Committee Actions Follow-up ailll Jles 2aslie 5.6
The  Chair shall submit the Committee's Jsi & <lss - ulmall @i oo 4] Clioss oy Leluoss il ussy ady

recommendations and conclusions to the Board at the
first Board meeting following the Committee meeting.

5.7 Committee Performance Evaluation

The Committee shall review and evaluate its
performance on a regular basis against performance
indicators, such as the Committee's effectiveness in
carrying out its prescribed duties and responsibilities.
6. COMMITTEE REPORT TO GENERAL
ASSEMBLY

The Committee shall prepare a report to the general
assembly, in accordance with applicable laws and
regulations, on its opinion on the adequacy of the
Company's internal control systems, in addition to the
other activities falling within the Committee's
competencies.

7. CONFIDENTIALITY

Committee members must maintain the
confidentiality of the information and
documents made available to them. The
member may in no case - even if the
membership is terminated - disclose such
information and documents to any individual or
entity unless the member is authorized by the
Board; nor may the member use any such
information for the member’s own personal
benefit or that of the member’s relatives or third
parties. The Company has the right to demand
compensation in case of violation of the
provisions of this clause. This obligation also
applies to the Secretary.

(@)

(b) Without prejudice to clause (a), the Committee
and Secretary shall share information and
documents with Saudi Aramco pursuant to any
request from Saudi Aramco at any time, and in
accordance with the provisions of the

Company’s bylaws and the Management
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8.1

8.2

8.3

9.

This Charter

Agreement with Saudi Aramco, Information
Sharing Agreement with Saudi Aramco and
other relevant agreements.®

COMMITTEE MEMBERS
REMUNERATION

Committee members are entitled to
remuneration in accordance with the

Company’s rermuneration—poheyRemuneration
Policy.

In the event of a decision by the general
assemblyBoard to terminate the membership of
a Committee member due to the member’s
absence from three (3) consecutive meetings or
five (5) non-consecutive meetings within one
fiscal year, without an excuse acceptable to the
Board, the member shall not be entitled to any
remunerations or compensations for the period
following the last meeting he attended. In
addition, he shall be required to return all the
remunerations and compensations paid to the
member for that period.

The Company has the right to claim
compensation for damages it suffered, and
recover the remunerations and allowances paid
and any other costs incurred to enable the
member to perform the member’s
responsibilities if that member committed an
offence of dishonesty, breach of trust, forgery,
or violation of the laws and regulations in the
Kingdom of Saudi Arabia or any other country;

or when he fails to carry out their
responsibilities, duties and tasks.
CHARTER REVIEW

is subject to regular review for

enhancement and keeping it abreast with the relevant
laws and regulations updates. No amendment may be
made to this Charter except upon the recommendation
of the Board and approval of the general assembly.
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REMUNERATION AND NOMINATION
COMMITTEE CHARTER
Saudi Aramco Base Oil Company — Luberef (the
Company)

1. OBJECTIVE

The objective of this charter (the Charter) is to regulate
the Remuneration and Nomination Committee (the
Committee) including its duties, authorities, working
procedures, its members' selection rules and remuneration
method, in accordance with the Company’s bylaws and
the Capital Market Authority’s (the CMA) regulations
including the Corporate Governance Regulations.

The terms used under this Charter shall have the same
meaning ascribed to them in the CMA’s applicable rules
unless the context requires otherwise.

2. COMMITTEE FORMATION

2.1 The Committee shall be formed by a resolution
of the Company’s board of directors (the Board).
However, this Charter shall be presented to the
General Assembly for review and adoption based
on a proposal from the Board.

2.2 The Committee can be composed of directors,
shareholders or others, provided no Executive
Director is
Independent Director is among its members. The
Committee shall be formed of no less than three
(3) and not more than five (5) members according
to the following selection rules:*

a member and at least one

(@) The candidate shall have a record of expertise
relevant to the Committee’s duties and

responsibilities.
(b) The candidate shall have a good awareness of the
Company’s business activities and risk facing the

Company.

(©) The candidate shall have a university degree.

Saudi Aramco: Company General Use

Sl g o BIEL dizt dxs
gl - oluadl| &g bttt s gaud| 9Sal,i 48,40
("aS,41")

oyl N

(el L Lss) lmg iy lBISL dnd o i J) 2msdUl s bt
5 debas Slelya] 5 Lalses J) ALANL Leleodlio 5 Loles duns IOl o
Ha guiloly oLl 35, a1 alland (B cll3g (e ilalSay Lpliael jLas | uclss

(IS AeSe> AnsY IS § Ley LI Gyl

Ha lsd 3 L A sl Gilall 2l sda § 83,1501 lybially S LalSIL cmsy
23 83 Bleel sy o Lo A83Mall 13 AU Fgad)

azlll JuSis 2

e Y (o425 01 e (88,801 8y)0] udsms (e lyay 2l SCAS 21
181 e 2L Lol 3ad1yal) 35, 4 Aalall Bpaazl e o.dn il
Byl pudzma 0

096 of e pudaantll az B3¥1 pulzs sliael (o duzlll JS4S 22
oo Lalael 05K o 3gms J8Y e Matwa e Lelinel o oo
A e Al elacl sae Jay Wl cazmig cane o ol cnealed!

ik LeS Lebiael jlasl aelsd (15859 «(5) duas e duiy W9 (3)

Lzlll alear BNl b3 byl g S il g 056 of 0)

Leldosaay

G bbbl Lllesly a8, a0l alasily iz o) maull gl 05 o
Leexlss

(b Jeali iyl gl 00 o @)



NCEJTL
luberef

iy g o = Cabeal) g 31 A graad) g%l ) AS
Saudi Aramco Base Oil Company — Luberef

C)

®

23

24

@)
(b)

©

C)

The candidate shall not be convicted of an
offense of dishonesty or breach of trust, forgery
or significant violation of the laws and regulations
in the Kingdom of Saudi Arabia or any other
country.

The candidate shall be proficient in English.

The appointment of a majority of the members
nominated by the Saudi Arabian Oil Company
(Saudi Aramco) so long as Saudi Aramco owns
a majority of the Company (directly or through an
affiliate) and at least one (1) member nominated
by Saudi Aramco, for so long as Saudi Aramco
remains a sharcholder (directly or through an
affiliate).

The Committee members shall elect a
chairperson (the Chairperson), from among the
members, provided that such Chairperson is an
independent director, to serve for the Committee
term and provided that the Chairperson is not the
chairperson of the Board. In the absence of the
Chairperson, the members present at a duly called
and constituted meeting of the Committee shall

appoint a chairperson to chair the meeting.

The term of the Committee shall correspond to
the term of the Board. Committee members shall
carry out their duties and responsibilities from the
date of their appointment. Membership shall end
on the earlier of the following:

expiry of the term of the Company’s Board;

resignation, without prejudice to the Company’s
right to demand compensation if the resignation
is tendered at an inappropriate time;

health issues preventing the member from
performing Committee duties;

issuance of a court order declaring the member’s
bankruptcy or insolvency or the member’s
request of settlement with creditors;
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@

2.5

2.6

conviction of committing an offence of
dishonesty, breach of trust, forgery or significant
violation of the laws and regulations in the

Kingdom of Saudi Arabia or any other country;

a resolution by the Board to dismiss the member
from the Committee for any of the following
reasons:

@ breaching duties and responsibilities;

(i1) absence from three (3) consecutive or
five (5) non-consecutive meetings within
one fiscal year without a legitimate
excuse; and

(itf) Any other reason as may be decided by
the Board, without prejudice to the right
of the dismissed member to claim
compensation if the dismissal occurs for
an unacceptable
Inappropriate time, or

reason or at an

becoming, at any time, disqualified in terms of any
of the rules of members' selection to the
Committee, which are stated in the applicable law

and in this Charter.

After—the—Company—isisted;—theThe Company
shall notify the CMA of the names of the

members of the Committee and the types of their
membership within five business days from their
appointment and shall notify the CMA of any
changes thereto within five business days of the
date of such changes.

If the position of a Committee member becomes
vacant due to one (1) of the preceding or other
reasons during the Committee’s term, the Board
may appoint a replacement member to the vacant
position, provided that the replacement member
meets the membership requirement stated in this
Charter. Subject to the terms of this Charter, the
replacement member shall
remaining term of the predecessor member.
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2.7 The Committee shall have a Secretary (the
Secretary) who shall be appointed by the Board.
The Committee shall determine the remuneration
of the Secretary.?

3. COMMITTEE DUTIES AND
RESPONSIBILITIES

Pursuant to the regulatory rules for the remuneration and

nomination committee stated in the Corporate

Governance Regulations issued by the CMA and without
prejudice to the Management Agreement, and the
Technical Services Agreement with Saudi Aramco, and
any similar agreements that may be entered into from time
to time, the Committee’s duties and responsibilities shall
be as follows:

31 Remuneration

(a) Developing the Company's remunerations policy
for Board members, Board committee members
and  senior  executives and  providing
recommendations thereon to the Board for

approval by the general assembly.
(b) Reviewing the remuneration policy periodically
to, among other items, ensure consistency with
any changes in relevant legislation and
regulations, the Company's strategic objectives,
and the skills and qualifications required; and
recommending proposed changes to the Board.

(0 Recommending to the Board the remuneration of
the members of the Board, Board committees
and senior executives in accordance with the
approved remuneration policy.

(d Specitying and clarifying the relation between the

paid remuneration and the adopted remuneration

policy, and highlighting any material deviation
from that policy.
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3.2 Board of Directors Y R EA 32
(@) Developing the board membership policy, and  ulzell duogilly 8yls¥l ulxs Liguant mlray duwlis sloc) 0}

©

C)

©

®

@

3.3

@)

recommending the policy to the Board for
approval by the general assembly.

Recommending to the Board nominees for Board
membership according to the approved Board
membership policy. Elevating the names of
forward by Saudi
immediately for so long as Saudi Aramco remains
a shareholder (directly or through an affiliate)
except if the nomination materially violates the
approved Board membership policy.

nominees put Aramco,

Conducting an annual review of the required
skills and expertise for Board membership and
updating, if needed, a description of the required
capabilities and qualifications.

Examining the size and composition of the Board
and recommending, if deemed appropriate,
possible changes.

Establishing, if not addressed in existing policies
or charters, procedures to address vacancies of
the Board and Board committees and making
recommendations to the Boatd thereon.

Providing recommendations to the Board on
performance measures to evaluate the Boatrd's
activities, members, and Board committees.

Evaluating the Board and Board Committees
against the performance measures and reporting
to the Board on the results of the evaluation and,
where deemed appropriate by the Committee,
proposing improvements in line with the
Company's interest.

Board Members

Defining the time that the Board member shall
allocate for performing Board duties.
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(b)

G

3.4

@)

3.5

@)

(b)

©

Verifying, annually, the independence of the
independent directors and absence of conflict of
interest in case the member is also a member of
the Board of another company and where such
member is a nominee of Saudi Aramco, upon
consultation with Saudi Aramco in accordance
with the Management Agreement.

Developing job descriptions of executive, non-
executive, and independent directors.

Recommending to the Board the re-nomination
or dismissal of Board and committee members.

Orientation Program to New Board Members
and Committee Members

Recommending to the Board an orientation
program for new Board members and committee
members, addressing, among other items, the
Company's activity, nature of its business, and its
financial and legal aspects.

Senior Executives

Recommending to the Board appropriate policies
and standards for the appointment of senior
identifying  the required
capabilities and skills; and reviewing such policies
and standards regularly to their
consistency with changes in the Company's
strategic objectives and the required skills and
qualifications to achieve them.

executives  and

ensure

Developing job  descriptions  for  senior
executives, reviewing the Company's
organizational structure, and making

recommendations to the Board on possible
changes.

Developing succession planning processes for
senior positions and  making
recommendations to the Board thereon.

executive
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C)

©

Conducting an annual review of the skills and
expertise required of the senior executives.

Oversight of management’s implementation,
compliance with and facilitation of the
Management Agreement with Saudi Aramco.

COMMITTEE AUTHORITIES

The Committee shall have the following authorities to
carry out its duties:

@)

(b)

5.1

@)

(b)

©

C)

Requesting and requiring of the Company the
information and data that may assist the
Committee in studying the matters falling within

its competencies or otherwise referred thereto by
the Board.

Subject to the Board’s approval, the Committee
may seck, at the Company's expense, assistance of
any expert or specialist, it deems suitable, in
examining the subjects that fall within its duties
and responsibilities.

COMMITTEE WORKING PROCEDURES

Authorities and Duties of the Chairperson

Chairing the Committee meetings and working
on enhancing the Committee’s effectiveness.

Representing the Committee before the general
assembly and the Board.

Inviting the Committee members to meetings and
specifying meeting times, dates, and venues in
cootrdination with Committee members.

Preparing meeting agendas, taking into
consideration the topics falling within the
Committee’s purview that one (1) or more
Committee member has requested of the
Chairperson to bring before the Committee.
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®

©

(h)

@

0]

(k)

5.2

@)

(b)

©

C)

Ensuring that the topics presented to the

Committee are accompanied by sufficient

information to enable decision-making.

Ensuring that sufficient time is made available for
the discussion of agenda items.

Encouraging Committee members to participate
effectively, to study and discuss agenda items and
their views in a manner that
achieving the Committee's

to express
contributes  to
objectives.

Ensuring the availability of complete and correct
information to Committee members in a timely
manner to enable them to perform their duties
and responsibilities.

Preparing regular reports on the Committee's
activities and submitting them with its
recommendations and conclusions to the Board.

Following up on the implementation of the
resolutions issued by the Committee.

Arranging for periodical performance evaluations
of the Committee.

Authorities and Duties of the Secretary

Cootdinating the Committee's meetings and
proposing agenda items in coordination with the
Chairperson.

Notifying the Committee members of meeting
dates and providing them with agenda items and
necessary documents to enable them to study the
meeting items.

Attending Committee meetings and preparing the
minutes of meeting and maintaining them in a
special record.

Maintaining documents, tecords and reports
submitted to or issued by the Committee.
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©

5.3

(b)

©

G

©

®

©

(h)

Providing assistance and advice to the Committee
in matters falling within the Committee’s
competencies.

Duties of the Committee Membets

Complying with the provisions of the Companies
Law, the Capital Market Law and its
implementing regulations, other relevant laws and
regulations, and the Company's bylaws in
exercising their duties. The members shall refrain
from undertaking or participating in any act that
may harm the interests of the Company.

Acquainting themselves of the Committee's
duties and responsibilities and devoting sufficient
time to exercise their role in achieving them.

Carrying out their duties free
inappropriate external influence, whether from
inside and outside the Company, and not
prioritizing their personal interests over those of
the Company.

from any

Refraining from acceptance of gifts from any
person who has business dealings with the
Company in accordance with the Company’s
policies.

Preparing for and attending the meetings, and not
absenting themselves except for valid reasons that
are notified to the Chairperson in advance and
acceptable to the Committee.

Participating effectively in Committee meetings
through a member’s prior examination and
discussion of agenda items.

Seeking to acquaint themselves with the
regulatory updates related to the areas and
subjects televant to the Committee's duties and
responsibilities.

Seeking to acquaint themselves with the recent
developments related to the Company's activities
and business, and other relevant areas.
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54 Committee Meetings FEPS | (AP IR Y] 5.4
(@) The Committee meets at least once every six (6) 8ses e 7Ly U3y ( 8V de 12T (6) diw IS Byo Lzl paizs 0)

(b)

©

C)

©

®

months at the Chairperson’s invitation. The
Chairperson shall also convene a meeting in an
exceptional case such as when it is requested by
the Board or &we—R2one (1) Committee
membersmember  or  otherwise if  the
circumstances so require, provided that the
reasons for the exceptional meeting are indicated
in the invitation.

The Committee shall endeavour to propose dates
and general agenda items in advance of each fiscal
year. The meeting's invitation should be issued at
15 days of a
accompanied by the agenda and the relevant
documents and information necessary for
discussing  the presented to the
Committee and making decision on their respect.
The Committee may at any time waive advance
notice and delivery of the Committee agenda and
materials.

least in advance meeting

matters

The Committee shall hold its meetings at the
Company headquarters or such other location as
the Chairperson approves. Committee meetings
may be held using video conferencing and any
other technological medium that allow members
to actively participate, discuss and vote.

A quorum of the Committee is the majority of its
members.

The Committee meetings shall be attended by its
members only, provided that members of the
Board or senior executives who are not members
of the Committee and others invited by a
Committee member may attend the Committee
meetings upon invitation by the Committee to
hear their opinions or solicit their advice.

Committee resolutions are passed by a majority
vote of the present members.
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@

5.5

@)

(b)

©

A Committee member is entitled to object to any
Committee decision, provided that the member’s
objection is expressly stated in the meeting
minutes together with the reasons for the
objection. Absence from a meeting at which a
resolution is made does not preclude the
member's liability for the decision unless it is
proven that the member was unaware of the
resolution or was unable to challenge it promptly
after knowing of it.

Committee Meetings Documentation

The Secretary shall prepare minutes of meeting,
which must at least include:

@ The venue, date, and start and end times
of the meeting.

(ir) Names of present and absent members
as well as the names of invitees who are
not Committee members.

(itf) A brief of Committee
deliberations, resolutions, the results of
votes and reasons for objections, if any.

summary

(iv) Where requested by the Committee,
specifying the party to be responsible for
implementing resolutions issued as well
as setting the implementation timeline
and follow-up mechanism.

The Secretary shall send the draft minutes of the
meeting to Committee members who must
record their comments, if any, on the draft
promptly following the date of the receipt of the
draft minutes.

After incorporating the Committee members'
comments into the draft minutes, and obtaining
the meeting's Chairperson approval, the Secretary
shall send the amended draft to the Committee
members in preparation for the minute’s approval
at the next following Committee meeting.
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(d The meeting minutes, agenda and all
accompanying documents must be maintained in
a special reeerdregister, and minutes must be

sighed by the—Chairperson—and—Seeretaryall

attending members.

5.6 Committee Activities Follow-up

The Chairperson shall submit the Committee's
recommendations and conclusions to the Board at the
first Board meeting following the Committee meeting.

5.7 Committee Performance Evaluation

The Committee shall review and evaluate its performance
on a regular basis against performance indicators, such as
the effectiveness in carrying out its
prescribed duties and responsibilities and reporting to the
Board on the results of the evaluation and, where deemed
appropriate by the Committee, proposing improvements
in line with the Company's interest.

Committee's

6. CONFIDENTIALITY

Excepts as otherwise set forth in this charter,
members the
confidentiality of the information and documents
made available to them. The member may in no
case - even if the membership is terminated -
disclose such information and documents to any
individual or entity unless the member is
authorized by the Board; nor may the member
use any such information for the member’s own
personal benefit or that of the member’s relatives
or third parties. The Company has the right to
demand compensation in case of violation of the
provisions of this article. This obligation also
applies to the Secretary.

Committee must maintain

b) The Committee and Secretary shall share
information and documents with Saudi Aramco
pursuant to any request from Saudi Aramco at
any time and in accordance with the provisions of
the Company’s bylaws and the Management

Agreement with Saudi Aramco, and any
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information sharing agreement with Saudi
Aramco and other similar agreements.

7. COMMITTEE MEMBERS
REMUNERATION
7.1 Committee members are entitled to an annual

remuneration in accordance with the Company’s
remuneration policy.

7.2 In the event of a decision by the Board to
terminate the membership of a Committee
member due to the membet’s absence from three
(3) consecutive or five (5) non-consecutive
meetings within one fiscal year, without an excuse
acceptable to the Board, the member shall not be
entitled to any remunerations or compensations
for the period following the last meeting the
member attended. In addition, the member shall
be required to return all the remuneration and
compensation paid to the member for that

petiod.

7.3 The Company has the right to claim
compensation for damages it suffered, and
recover the remunerations and allowances paid
and any other costs incurred to enable the
member to perform the member’s responsibilities
if that member committed an offence of
dishonesty, breach of trust, forgery, or significant
violation of the laws and regulations in the
Kingdom of Saudi Arabia or any other country;
or when he fails to carry out their responsibilities,
duties and tasks.

8. CHARTER REVIEW

The Committee shall periodically review this Charter for
enhancement, where necessary, and keeping the Charter
updated with relevant laws and regulations. No
amendment may be made to this Charter except upon the
recommendation of the Board and approval of the general
assembly.
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9. ENTRY INTO FORCE 3l 9
9.1 This Charter is effective from the date of its medts=faelallt ezl (o Layly8] )l oo B8L 2=l (1655 9.1
approval by the {general} assembly, whiehheld ., (, @ (&A=l e =iy (3[@] (38l5L)) a[®]sag
on [®|H (corresponding to [@]G) and shall i . .
.22022/[@]/[®] =\l doladl dans]!
replace the policy approved by the General a — -
Assembly on [e]/[e]/2022G. .
Sl 5920 Sl @t 3 oualll 3D oda e Haslsll o 9.2
9.2 This Procedure was on—f®}approved in a 2ol el Jeall comd ccnralll (o DS

bilingual format. In case of any discrepancy
between the two languages, the Arabic text shall

prevail.
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THE REMUNERATION POLICY* S dlew
Saudi Aramco Base Oil Company — Luberef gl - o] g il Ay adl Saly] 45,4
(the Company) .
("aS,ad1")
1. OBJECTIVE ooadl A

This pelieyPolicy aims to regulate the remuneration of the
members of the Company’s board of directors (the
Board), its committees and senior executives for the
purpose of recruiting managerially and technically
competent and experienced persensprofessionals, while
taking into consideration the Company’s business sector
and the skills needed to manage the Company.

The Company aims to create an attractive work
environment that enables the recruitment of highly
competent and experienced human resources that aid in
the Company’s development and ability to achieve its
vision, which is  accomplished through the
implementation of an organizational framework for
remuneration that complies with applicable rules and
regulations.

The terms used in this peheyPolicy shall have the same
meaning ascribed to them in the Capital Market
Authority’s applicable rules unless the context requires
otherwise.

2. PRINCIPLES AND RULES FOR
RENUMERATION
24—Considering the provisions regulating the

remuneration of the members of the Board,
Board committees and senior executives, as
provided for under the Companies Law, the
Corporate  Governance  Regulations,  the

telmplementing Regulation for the Companies
Law relatingtofor Listed Joint Stock Companies,

the Company’s bylaws, the Management
Agreement with the Saudi Arabian Oil Company
(Saudi  Aramco); the Technical Services

Agreement with Saudi Aramco; and any similar
agreements that may be entered into from time to
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222.1

2.2

time; the remuneration of the members of the
Board, committees and the senior executives shall
be according to the principles and rules

prescribed under this peliey

habiliePolicy.

The Company shall insure any person who is a

ol B30 Ludms 8 o o Lido osed ol cnals 45,401 22

2.3

3.1

director or a senior executive of the Company

against any liability or claim asserted against such

person and incurred by such person in anv such

capacity, or arising out of such person’ s status
as such, whether or not the Company would have
the power to indemnify such person against such
liability.

H—In relation to the eompany—developed

acmployees’ share ownership program—te—grant
seme-ofitsshares, or any other similar program
to be established, in the Company for the Board,
HExeeuntivecxecutive management and employees,
whether newly issued shares or purchased by the
company, the RING-eemmitteeRemuneration and
Nomination Committee shall supervise this
program in light of the company's bylaws and the
Capital Market Authority’s applicable laws and
regulations.

MEMBERS OF THE BOARD AND ITS
COMMITTEES

The Board, based on the recommendation of the
Board’s Remuneration and  Nomination
Committee_and the approval of the Ordinary
General ~ Assembly, shall determine the
remuneration of the members of the Board and
its committees pursuant to the following
provisions:
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3.2

3.3

3.4

3.5

(@) The rules for setting the remuneration
shall be consistent with the Company’s
strategic objectives, and a motivating
factor for the members to achieve such
objectives  while  enhancing  the
Company’s ability to develop and sustain
its activities.

(b) The remuneration shall be suitable for
the nature of the Company’s activities,
size, level of risks, and required skills and
expertise.

(©) The remuneration shall be a factor to
attract Board members that have the
required expertise and competencies to
enhance the Company’s ability to pursue
and achieve its strategic objectives.

(d) The remuneration shall take into
consideration the practice of other peer
companies,  without  unreasonable
inflation of remuneration.

Each Board member shall be entitled to an annual
remuneration based on the recommendation of
the Remuneration and Nomination Committee:

and the approval of the Ordinary General

Assembly in consideration for his/her board

membership.

A Board member participating in the Board’s
committees shall be entitled to an additional
annual remuneration based on the
recommendation of the Remuneration and
Nomination Committee, dupheated—for each

committee the member is on.

Any remuneration due to a member of the Board
under this Article 3 may be waived by the
respective member.

The Company has the right to claim
compensation from members of the Board and
the committees for any damage, including the
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4.

damage that may affect the Company’s
reputation, and shall be reimbursed by the
offending member for all remuneration,
reimbursements and any other expenses if any of
the following situations occur:

@) If a member commits any dishonest or
fraudulent activity or significant violation
of any of the rules and regulations of the
Kingdom of Saudi Arabia or any other
countty.

(b) If the remuneration, reimbursements
and any other expenses were based on
inaccurate information provided by the
member.

(© In case of breach of the member’s duties
and responsibilities.

(d) The default resignation or termination of
the membership pursuant to a general
assemblyGeneral Assembly or board
resolution, as applicable, due to the
member’s absence from three (3)
consecutive meetings or five (5) non-
consecutive meetings within one fiscal
year without a valid reason_accepted by
the Board.

SENIOR EXECUTIVES

The Board, based on the recommendation of the

Remuneration

and Nomination Committee, shall

determine the remuneration of the senior executives of
the Company, pursuant to the following provisions:

4.1

4.2

The remuneration shall be consistent with the
Company’s strategic objectives and a motivating
factor for the senior executives to achieve such
objectives while enhancing the Company’s ability
to develop and sustain its activities.

The remuneration shall be suitable for the nature
of the Company’s activities, size, required skills,
and required expertise.
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4.3

44

4.5

5.1

The remuneration shall be a factor to attract
senior executives that have the required expertise
and competencies to enhance the Company’s
ability to pursue and achieve its strategic
objectives.

The remuneration shall be designed so as to not
cause conflicts of interest that could result in a
negative effect on the Company’s interest or the

Company’s ability to achieve its strategic
objectives.
The Company has the right to claim

compensation from senior executives for any
damages including the damage that may affect the
Company’s reputation and shall be reimbursed
for all remuneration, reimbursements and any
other expenses by such senior executives in case
any of the following situations occur:

(@ If a senior executive commits any
dishonest or fraudulent activity or
significant violation of any of the rules
and regulations of the Kingdom of Saudi
Arabia or any other country.

(b) If the remuneration, reimbursements
and any other expenses was based on
inaccurate information provided by the
senior executive.

(0 In case of breach of the senior
executive’s duties and responsibilities.

FINAL PROVISIONS

The Board, supported by the Remuneration and
Nomination Committee, shall periodically review
this pelieyPolicy and assess its effectiveness. The
Remuneration and Nomination Committee shall
recommend to the Board any proposed
amendments to this pelieyPolicy for the Board’s
consideration. Should the Board conclude to
make amendments to this peleyPolicy, the Board
shall present the amendments to the genmeral
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assemblyGeneral Assembly for review and
approval.

5.2 This petteyPolicy shall be effective as of the date  sag crfaalall} dunazdl cpo Layl,8] )l po 8080 Aslyasd| .0 0555 5.2
of its approval by the {eeneral}—assembly; e Lag)3l o3 &)l Akl (e iy (a[®] (3315L1) a[@] 403
whiehGeneral  Assembly, held on [e]H ) s s

.22022/[@]/[ @] 7l deladl dnax]!
(corresponding to [®]G) ), and shall replace the e
Policy approved by the General Assembly on _ bl Al o . .
[.] ,[.] 2022G.. o b s S99 L;W_U Auleudl sda Lo 43811l s .
il il Joall o sl
5.3 This Policy was ea—{efapproved in a bilingual
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1. OBJECTIVE Soyall g

The objective of these competition standards is to set out
(1) the standards that will be applied to determine whether
a member of the Company’s board of directors (the
Board) or a committee member is engaged in a business
that competes with the Company or any segment of its
business in accordance with the Corporate Governance
Regulations issued by the Capital Market Authority (the
CMA); and (2) the disclosure and approval requirements
that will be applicable to Board members or committee
members who engage in a competing business.

The terms used in these standards shall have the same
meaning ascribed to them in the CMA’s applicable rules
unless the context requires otherwise.

2. RULES OF BOARD’S COMPETITION

2 Rules—ef Competing—with—the CoempanyBoard

members shall not, without an authorization from the
General Assembly or whomever it delegates, participate in
any_business that competes with the Company or
competes with any segment of its business.
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provisions of Article 7227 of the Companies Law and the
Management Agreement with the Saudi Arabian Oil
Company (Saudi Aramco), if a Board member engages in
a business that competes with the Company or any
segment of its business, then such Board member must
obtain an authorization from the general-assemblyGeneral
Assembly or whomever it delegates in accordance with the
following process:

Saudi Aramco: Company General Use
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2.1

2.2

23

24

25

Notifying the Board of the competing business
the member engages in. Such notice shall be
recorded in the Board meeting minutes.

The competing Board member shall abstain from
voting on the related resolutions (whether on the

Board or general—assemblyGeneral Assembly

level).

So long as the Saudi Arabian Oil Company (Saudi
Aramco) is a shareholder, no Board member shall
be considered to be competing with the Company
due solely to him/her being a Board member,
senior executives or employee of the Saudi
Arabian Oil Company (Saudi Aramco) or any of
its Affiliates.

For the avoidance of doubt, so long as it is a
shareholder, the Saudi Arabian Oil Company
(Saudi Aramco) may not be prevented from
voting at the general-assemblyGeneral Assembly
for any reason, including with respect of a Board
member competing with the Company.

The ehair-ofthe-Board shall notify the general
assemblyGeneral Assembly, when convened, of
the competing business that the Board’s member
is engaged in, after the Board assesses the Board
member's competition with the Company or any
segment of its business in accordance with these
standards.

2.6 Obtaining an authorisation from the Ordinary

General Assembly of the Company, or from the
Board through a delegation of the Ordinary
General Assembly, for the Board member to
engage in the competing business.
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3. RULES OF COMMITTEE MEMBERS 48y all oyt clinel Audlio dosl g 3

COMPETITION WITH THE COMPANY

Subject to the provisions of the Corporate Governance

Regulations, if a committee member engages in a business
that competes with the Company or any segment of its

business, then such committee member must obtain
authorization from the Board in accordance with the
following process:

3.1 Notifying the Board of the competing businesses

the member desires to engage in and recording
such notification in the minutes of the Boatrd

meeting.

3.2 The competing committee member shall abstain

from voting on the related resolutions in

committee meetings.

3.3 The Board shall notify the General Assembly,
when convened, of the competing business that

the committee member is engaged in, after the
Board assesses the committee member's
competition with the Company or any segment of
its business in accordance with these standards.

3.4 Obtaining an authorisation from the Board for

the committee member to engage in the
competing business.

3.5

Clauses 2.3 and 2.4 applv with respect to
committee members.

3.6 The provisions of clause 3 herein shall apply to
committee members from outside of the Board.

If the committee member serves as a member of
the Board, the provisions of clause 2 herein shall
suffice.
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34. CONCEPT OF COMPETING WITH THE

COMPANY

The following are examples of a participation in a business
that competes with the Company or a segment of its
activities:

344.1 TheBoard—member—establishingHstablishing a

company or a sole proprietorship, or holding an
influencing shareholding in a company or any
other entity engaged in business activities that are
similar to the activities of the Company.

324.2  Accepting membership on the board of a
company or entity that competes with the
Company or its group; or managing the affairs of
a competing sole proprietorship or any
competing company of any form, except the
Company’s Affiliates.

3343 TheBoard-memberacting/\cting as an overt or

covert commercial agent or any equivalent
function, for another company or entity
competing with the Company.

A person who is nominated for the Board shall disclose to
the Board any business such nominee is engaged in that
competes with the Company in accordance with the
applicable rules and procedures.

4:5.

COMPETITION STANDARDS!

Fhe-memberMembers of the Board/Committees and the
Board shall consider the following when determining
whether the member is engaged in a business which is
competing with the Company and thus requires
authorization by the general-assembly:General Assembly
or whomever it delegates, or the Board in case of
committee members:
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4:15.1 _The degree of substitutability of the Company’s
products with the products of the business in
which the member is engaged. Products will not
be determined to be competing unless they are
identical, or substantially similar, to the

Company’s products.

4252 The extent to which the Company and the
business in which the member is engaged operate
in the same geographic areas. A potentially
competing business shall not be deemed
competing if the business is not operating in the
same geographical areas as the Company.

4353 The extent to which the Company and the
business in which the member is engaged serve
the same clients. A potential competing business
shall not be deemed competing if the business is
not targeting the same clients in the same
business lines and products as the Company.

445.4 _The comparability of the potentially competing
businesses and the Company’s strategy. A
potentially competing business shall not be
deemed competing if the business does not
intersect with the Company’s strategic objectives
and directions.

5<6. REFUSAL
AUTHORIZATION

TO GRANT

If the general-assembly—refusesauthorization to grant
Company;—the—cngage in competing Beardbusiness in
accordance with these standards and applicable
regulations was rejected, the competing

Board/Committee member shall resign within athe period
specified byin the general—assembly—otherwiserefusal
resolution. Otherwise, the member’s membership in the
Board_and its Committees shall be deemed terminated
unless the member decides to withdraw from competing
with the Company or regularizes the situation in
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regulations—prior to the end of the specified period-setby

6:7. FINAL PROVISIONS 4l a1 67
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Committee shall be responsible for periodically s .

R [
reviewing these standards as well as assessing ! Fe
their effectiveness.
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assembly-General Assembly.
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6374 These standards was en—{@}approved in a

bilingual format. In case of any discrepancy 63

between the two languages, the Arabic text shall
prevail.




