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Extra Ordinary General Assembly
Meeting (First Meeting) KIN\>Dom

Extra Ordinary General Assembly Meeting (first meeting)

Location: Remotely, via modern technology.
Date: Sunday 27 Dhul-Qi’dah 1446 AH (corresponding 25 May 2025 AD)

Time: 07:30 PM
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Extra Ordinary General Assembly
Meeting ( First Meeting )

Agenda for the Extra Ordinary General Assembly Meeting (first meeting)

1- Review and discuss the Board of Directors Report for the fiscal year
ending on 31/12/2024.

2- Review and discuss the Company’s financial statements for the fiscal
year ending on 31/12/2024.

3- Voting on the Company’s external auditor report for the fiscal year ending
on 31/12/2024, after discussion.

4- Voting to absolve the members of the Board of Directors from liability for
the pastyear 2024.

5- To vote on amendment to the Audit Committee Charter (attached).

6- To vote on amendment to the Remuneration Policy (attached).
7-Tovote on Nomination and Remuneration Committee Charter (attached).
8- To vote on Social Responsibility Policy (attached).

9- Vote on the approval of the Board of Directors’ recommendation to
transfer the entire balance of the statutory reserve, amounting to SAR
1,798,157,000 as per the audited financial statements for the year ended 31
December 2024G, to the Company’s retained earnings.

10- Voting to appoint the Company auditor from among the candidates
based on the recommendation of the Audit Committee, to examine, review
and audit the financial statements for the second, third quarters and the
annual financial statements for the fiscal year of 2025 and the first quarter
of the fiscal year 2026 and to determine the fees to be paid to the auditor.

11-Voting on the disbursement of an amount of six hundred thousand Saudi
Riyal (SAR 600,000) being the remuneration of the Independent Board of
Directors with an amount of two hundred thousand Saudi Riyal
(SAR200,000) for each member. for the fiscal year ending on December 31,
2024, AD.
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12-Voting on the Board of Directors’ recommendation dated on 17/09/1446
A.H corresponding to 17/03/2025 to distribute cash dividends from the
retained earning amountingto (1,037.6) million riyals to shareholders during
the year of 2025, amounting to SAR 0.28 perissued share forthe whole year,
representing 2.8% of the nominalvalue of the share, and the distribution will
be made on a quarterly basis at the rate of 0.7% of the nominal value of the
share, at the rate of 7 halalas per quarter for each issued share, for a total of
SAR259.4 million per quarter. Eligibility and payments dates are as follows:

First payment: eligibility will be based on the records of registered
shareholders according to company records at the end of trading on the day
of 16/12/1446 A.H correspondingto 12/06/2025 and will be paid ten working
days after the second trading day following the eligibility date.

Second payment: eligibility will be based on the records of registered
shareholders according to company records at the end of trading on the day
0of 06/02/1447 A.H correspondingto 31/07/2025 and will be paid ten working
days after the second trading day following the eligibility date.

Third Payment: eligibility will be based on the records of registered
shareholders according to company records at the end of trading on the day
of 09/04/1447 A.H correspondingto 01/10/2025 and will be paid ten working
days after the second trading day following the eligibility date.

Fourth Payment: eligibility will be based on the records of registered
shareholders according to company records at the end of trading on the day
of11/07/1447 A.H correspondingto 31/12/2025 and will be paid ten working
days after the second trading day following the eligibility date.

13- Vote to authorize the Board of Directors to distribute interim cash
dividends on a semi-annual or quarterly basis for the fiscal year 2025.
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The annual Report of the Audit Committee for the year ending on 31/12/2024 A.D

Standards and Procedures for the Audit Committee Membership

1. The Nomination and Remuneration Committee of the Board of Directors proposes the names of a number of candidates for
the Audit Committee membership and attaches the following information therewith:
(A) The Candidate’s full name and date of birth.
(B) The Candidate’s curriculum vitae, academic qualifications, the date of each certificate, the Concerned Conferring Entity
and professional experience.
2. The Board of Directors shall select at least three of the candidates by the Nomination and Remuneration Committee and
present them for voting by the General Assembly.
3. When nominating for the Audit Committee membership, the following terms, conditions and criteria must be applied:
(A) The nominated member must have sufficient knowledge of financial matters and must have knowledge of accounting
standards and the rights and duties of the Audit Committee.
(B) It is preferable that the nominated member has previously worked as a member of the Board of Directors or member of
an Audit Committee inJoint Stock Companies.
(C) The candidate must agree to a personal interview by the Nomination and Remuneration Committee, if requested to do
SO.
(D) Any person previously convicted of an offense related to honor and integrity may not be nominated.
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Attend Meetings

Committee Members can actually attend the meetings at the site scheduled for each meeting, or participate by phone,
video or similar communication equipment that all persons participating in the meeting canhear and communicate with
each other. This participation constitutes a personal existence.

1. Committee Members may invite any of the Executive Directors or other parties, with the approval of the Committee
Chairman, to attend the Audit Committee, if necessary.
The number of Committee Meetings during the year reached (4) Meetings. The Committee includes the following members:

Name of Member D 24 12Date 2 MEEtigg 6

Type Mar 24 May 24 Aug 24 Nov 24
Dr. Khaled Abdullah AlSuhaim “Chairman” Independent ') \') \') \'}
Reem Mohammed Assad Independent \') \') \') \'/
Mohammed Omar Aloyaidi Independent \'} \'} - -
Faisal Mohammed Al-Anzi Independent - - \') \'}

Committee’s Decisions

All Committee’s Decisions are taken by consensus. Regarding the issues where consensus cannot be reached, decisions
are taken by majority. In the event of equal votes, the chairman of the committee records the final decision and
reservations made by any member.

Shareholders General Assembly

The Chairman of the Audit Committee (or his representative from the Committee Members) must attend the General
Assembly of shareholders to answer the questions raised by the shareholders about the Committee’s activities.

Tasks and Duties
The Audit Committee shall perform the following tasks:
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1- Financial Reports
(A) Studying the initial and annual financial statements of the company before submitting them to the Board of Directors

and expressing its opinion and recommendation regarding them, in order to ensure their integrity, fairness and
transparency.

(B) Expressing a technical opinion — based on the request of the Board of Directors — on whether the report of the Board
of Directors and the financial statements of the company are fair, balanced and understandable, and include information
that allows shareholders and investors to evaluate the financial position, performance, business model and strategy of
the company.

(C) Examining any important or unusual matters included in the financial reports.

(D) Carefully researching any issues raised by the Company’s Financial Director, whoever assumes his duties, or the
Compliance Officials in the company or the auditor.

(E) Verifying the accounting estimates in material matters included in the financial reports.

(F) Examining the accounting policies followed in the company and expressing opinions and recommendations to the
Board of Directors in this regard.

2- Internal Audit

(A) Examining and reviewing the company’s internal and financial control systems and risk management system in the
company.

(B) Examining the internal audit reports and following up on the implementation of corrective measures for the
observations and notes contained therein.

(C) Controlling and supervising the performance and activities of the internal auditor in the company, if any, for verifying
the availability of the necessary resources and their effectiveness in performing the work and tasks assigned thereto.
If the company does not have internal auditor, the Committee shall make recommendation to the Board regarding
the need for appointing internal auditor.
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(D) Recommending to the Board of Directors to appoint a Director of an Internal Audit Unit or Department or the Internal
Auditor and proposing his remuneration.

3- Auditor

(A) Recommending to the Board of Directors to nominate and dismiss auditors, determine their fees, evaluate their
performance after verifying their independence and review the scope of their work and the terms and conditions of
contracting with them.

(B) Reviewing the plan and business of the company’s auditor, verifying that he has not submitted technical or
administrative works that do not fall within the scope of the audit work, and expressing the views thereof regarding
that.

(C) Verifying the auditor’s independence, objectivity and fairness, and the effectiveness of the audit work, taking into
account the relevant rules and standards.

(D) Replying to the inquiries of the company’s auditor.
(E) Examining the auditor’s report and notes on the financial statements and following up on what has been taken in
their regard. This includes for example but not limited to the following:

*  Any significant problems identified during the audit.
» The level of errors identified during the audit.
« Effectiveness of the audit.
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4- Compliance Assurance

(A) Reviewing the results of the reports of the Regulatory and Control Authorities and verifying that the company has
taken the necessary measures in this regard.

(B) Monitoring and reviewing the effectiveness of the company’s compliance control system with respect to the
company’s compliance with the financial reporting obligations thereof in accordance with laws, regulations and
regulatory requirements.

(C) Reviewing management investigations and procedures regarding any acts of non-compliance.

(D) Obtaining updates from management as appropriate and necessary and the company’s legal counsel regarding
compliance matters that may have a material impact on the compliance policies of the financial statements.

(E) Obtaining assurances from the external auditors that all regulatory compliance issues related to the Company’s
business have been taken into account in preparing the financial statements.

(F) Reviewing the contracts and transactions proposed to be conducted by the company with related parties and
presenting its opinions on such matter to the Board of Directors.

(G) Reporting whatever issues which may be deemed necessary to take action in their regard to the Board of Directors
and making recommendations on the measures to be taken.

5- Reporting Responsibilities

(A)The Committee Chairman shall submit a formal report to the Board of Directors on his procedures after each
meeting regarding all issues that fall within his duties and responsibilities.

(B)The Committee shall make recommendations to the Board that it deems appropriate in any area of its
competence where action or improvement is required.

(C) The company must keep audit reports and business documents clearly including what has been concluded in
terms of results, findings and recommendations, and the action that has been taken in such regard.
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Powers and Other Issues

(A) The committee has the right to review the company’s records and documents and request clarification or a
statement from the members of the Board of Directors or the Executive Management.

(B) The committee has the right to request the Board of Directors to call the General Assembly of the company to
convene if the Board of Directors impedes its work or the company suffers heavy damage or losses.

(C) The Audit Committee shall pay the necessary attention to the Laws, Regulations, Corporate Governance
Provisions and Regulations, the requirements of the registration rules issued by the Capital Market Authority,
the Capital Market Law and any other relevant rules and regulations.

(D) The Audit Committee arranges periodic audit and review of its own performance and at least annually reviews
its regulations to ensure that it is operating effectively and recommends any changes that it deem necessary
for the Board of Directors to be approved.

Audit Committee Report

(A) The Audit Committee Report must include details of its performance of its competencies and tasks stipulated in
the Companies Law and the executive regulations thereof, provided that it must include its recommendations
and opinion on the adequacy of the company’s internal and financial control and risk management systems.

(B)The Board of Directors must deposit sufficient copies of the Audit Committee’s report in the company’s head
office and publish it on the company’s website and the Market’s website upon publishing the invitation for
convening the General Assembly, to enable whoever wishes among the shareholders to obtain a copy thereof.
Summary of the report shall be read during the convention of the General Assembly.
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Conflict of Interests between the Audit Committee and the Board of Directors

If there is a conflict between the recommendations of the Audit Committee and the decisions of the Board of Directors,
or if the Board refuses to take the Committee’s recommendation regarding the appointment and dismissal of the
company’s auditor, determining his fees, assessing his performance or appointing the internal auditor, the Board’s
report must include the Committee’s recommendation and justifications, and the reasons for not taking it into account.

Based on the recommendations of the committee, KPMG were appointed as the internal auditor for the company.
Internal auditors conducted a risk assessment and based on that assessment prepared and implemented a risk-based
internal audit strategic plan.

Audit Committee’s Opinion:

The Audit Committee did not find any fundamental errors or serious violations that require drawing attention to them.
Accordingly, the Audit Committee believes that the internal and financial control and risk management systems are
efficient and reasonably effective in general. However, the Committee recommends completing the work of developing
and improving the company’s internal control system to keep pace with the size and nature of the company’s business
and its future strategic plans through implementing the recommendations of the internal audit, the external auditor and
agreed upon corrective measures.

Chairman e Audit Committee
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Agenda Item (5) - amendment to the Audit
Committee Charter
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Article Before Amendment

Article After Amendment

Kingdom Holding Company (the Company)
Charter of the Audit Committee

Contents

Article (1): Membership

Article (2): Criteria and Procedures for Membership in the
Audit Committee

Article (3): Secretary

Article (4): Quorum

Article (5): Frequency of Meetings

Article (6): Meeting Notice

Article (7): Attendance at Meetings

Article (8): Meeting Minutes

Article (9): Committee Decisions

Article (10): General Assembly of Shareholders
Article (11): Tasks and Duties

Article (12): Powers and Other Matters

Article (13): Audit Committee Report

Article (14): Conflict of Interest Between the Audit
Committee and the Board of Directors

Article (15): Amendments to the Charter

Kingdom Holding Company
Audit Committee Charter

Contents

Article (1): Purpose

Article (2): Composition of the Committee

Article (3): Criteria and Procedures for Membership in
the Committee

Article (4): Arrangements for Providing Remarks
Article (5): Sectary

Article (6): Quorum

Article (7): Committee Meetings

Article (8): Meeting Notice

Article (9): Attendance at Meetings

Article (10): Committee Decisions

Article (11): General Assembly of Shareholders
Article (12): Competencies, Powers and Responsibilities
of the Committee

Article (13): Authority and other Matters Minutes
Article (14): Committee Report

Article (15): Conflict between the Committee and the
Board

Article (16): Amendments of the Charter

Article (17): Entry into Effect and Review

New Paragraph

The Audit Committee (the “Committee”) of Kingdom
Holding Company (the “Company”) has been established
by the authority of the Company’s board of directors (the
“Board”) and in accordance with the Company’s Bylaws
and the corporate governance framework in the Kingdom
of Saudi Arabia, and shall operate in accordance with this
charter (this “Charter”). The defined terms used but not
defined in this Charter shall have the meaning assigned to
them in Corporate Governance Regulations, unless the
context otherwise requires.

New Article

Article 1 Purpose

1.1.  The purpose of the Committee is to assist the
board of directors (the “Board” and each member
of the Board, a “Director”) of the Company in
fulfilling its oversight responsibilities and to
perform the duties, responsibilities and authorities
described in this Charter.

Article (1): Membership

Article 2 Composition of the Committee
2.1.  The Committee shall be formed by a resolution of
the Company’s Board and the members of the
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1.1 An Audit Committee shall be formed by a decision of the
Company's Ordinary General Assembly, consisting of
shareholders or non-shareholders, with at least one
independent member, and no executive board members. The
number of Audit Committee members shall not be fewer
than three and no more than five; with at least one of them
specialized in financial and accounting matters. [Regulation
Article 54 (A)]

1.2 It is preferred that the Chairman of the Audit Committee
be an independent member, and the Board of Directors shall
appoint the Chairman. In case the Chairman is absent and/or
if no Vice-Chairman is appointed, the remaining members
present shall elect one of them to chair the meeting.
[Regulation Article 54 (B)]

1.3 No person who has worked or is currently working
within the last two years in the executive or financial
management of the company, or at the company's auditor,
may be a member of the Audit Committee. [Regulation
Article 54 (D)]

1.4 Committee appointments shall last for up to three years,
with the possibility of an additional three-year extension,
provided the member continues to meet the committee's
membership criteria.

1.5 The Board of Directors (based on the proposal of the
Nomination and Remuneration Committee) shall determine
the nature and amount of the remuneration (if any) received
by each Audit Committee member (including the
Chairman). No member of the Audit Committee who is also
a board member shall vote on their own remuneration.

2.2.

2.3.

24.

2.5.

2.6.

2.7.

Committee shall be from the shareholders or
others provided that no Executive Director is
among its members. The number of the
Committee members shall not be less than three
and no more than five (each a “Member” and
collectively, the “Members”), who shall be
appointed by the Board for a term not exceeding
three (3) years. The term of service of the
Members who are also Directors shall not exceed
their respective terms of service as Directors. The
Members may be re-appointed for subsequent
terms provided that one (1) of its members is
specialized in finance and accounting.

The Committee shall have at least one (1)
Independent Director among its members. If the
Independent Director ceases to be independent,
the Committee shall notify the Board, who will
appoint a replacement member.

It is preferred that the Chairman of the Committee
be an Independent Director.

The Company’s General Assembly shall, upon a
recommendation of the Board, issue a regulation
for the Committee which shall include the rules
and procedures for the activities and duties of the
Committee, the rules for selecting its members,
the means of their nomination, the term of their
membership, their remunerations, and the
mechanism of appointing temporary members in
case a seat in the Committee becomes vacant.
Executive Directors may not be appointed as
Members and the Chairman of the Board may not
be appointed as a Member.

A person who is, or has been during the preceding
two (2) years, working in the executive or
financial management of the Company or as an
employee or a director of the external auditor may
not be appointed as a Member.

The Board (based on the recommendation of the
Nomination and Remuneration Committee) shall
determine the nature and amount of the
remuneration (if any) received by each Member
(including the Chairman). No Member who is also
a Director shall vote on their own remuneration.
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2.8. A Member shall not be a member of the audit
committees of more than five listed joint stock
companies at the same time.

Article (2): Criteria and Procedures for Membership in the | Article 3 Criteria and Procedures for
Audit Committee Membership in the Committee
o _ . 3.1.  The Nomination and Remuneration Committee
2.1 The Nomination and Remunerahpn Comml.ttee shall shall recommend to the Board a list of candidates
propose to the Board of Directors a list of candidates for for membershin in the Committee. alone with the
membership in the Audit Committee, along with the o p . ’ g
following information: following information:
(A) The full name and date of birth of the candidate. 3.1.1. the full name and date of birth of the candidate;
(B) The candidate’s resume, academic qualifications, and and
professional experience. 3.1.2. the candidate’s resume, academic qualifications,
and professional experience.
2.2 The Board of Directors shall select at least three of the | 35 The Board shall select at least three of the
candidates proposed by the Nomination and Remuneration . o
. . candidates proposed by the Nomination and
Committee and present them for voting by the General . .
Remuneration Committee and present them for
Assembly. .
voting by the General Assembly.
2.3 When nominating a member for the Audit Committee, | 3-3- ~ When nominating a member for the Committee,
the following conditions and criteria must be met: the following conditions and criteria must be met:
(A) The nominated member must have sufficient knowledge | 3.3.1. The nominated member must have sufficient
of financial matters and be familiar with accounting knowledge of financial matters and be familiar
standard§ and the rights and duties of the Audit Committee. with accounting standards and the rights and
(B) It is preferable that the nominated member has . .
. . . duties of the Committee.
previously served as a board member or Audit Committee ; )
member in publicly listed companies. 3.3.2. It is preferable that the nominated member has
previously served as a board member or audit
(C) The candidate must agree to undergo an interview by the committee member in publicly listed companies.
Nomination and Remuneration Committee, if requested. 3.3.3. The candidate must agree to undergo an interview
by the Nomination and Remuneration Committee,
(D) No person convicted of a dishonesty-related crime may if requested.
be nominated. 3.3.4. No person convicted of a dishonesty related crime
. . . b inated.
2.4 If a vacancy occurs in the Audit Committee before the 34 E}ay © nominate in the C ittee before th
term ends, the Board of Directors has the right to temporarily | =™ a vacancy occurs 1n the omml ee belore . ¢
appoint a member, subject to the General Assembly's term ends, the Board has the right to temporarily
approval at its next meeting. appoint a member, subject to the General
Assembly’s approval at its next meeting.
3.5.  The Saudi Arabian Capital Market Authority shall

be notified of the name, position and
independence status of each Member, and any
changes thereto (including resignation or
removal), within a period of five business days
from the date on which a Member is appointed or

from the date of any such change, as applicable.
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3.6.  All Members shall be subject to removal at any
time by the General Assembly. In the event that
the membership of any Member is terminated for
any reason (whether by resignation, death,
removal or any other reason) prior to the expiry of
that Member’s term, the Board may appoint a
temporary Member as his/her replacement. The
term of service of such replacement Member shall
extend to the term of service of his/her
predecessor.

New Article

Article 4 Arrangements for Providing Remarks

4.1. The Committee shall develop arrangements that
enable the Company’s employees to confidentially
provide their remarks in respect of any inaccuracies
in the financial or other reports. The Committee shall
ensure that such arrangements have been put into
action through an adequate independent investigation
in respect of the error or inaccuracy, and shall adopt
appropriate follow-up procedures.

Article (3): Secretary

3.1 The Secretary of the Board or their delegate shall serve
as the Secretary of the Audit Committee.

3.2 The Secretary shall attend all meetings of the Audit
Committee, record the names of attendees, and document
the decisions of each meeting.

Article 5 Secretary

5.1. The Committee shall appoint, from amongst the
Members or others, a secretary to the Committee (the
“Secretary”) who shall attend all meetings of the
Committee, prepare a proposed agenda in
coordination with the Chairman, record the minutes
and resolutions of the Committee, notify the
Members of the dates of Committee meetings and
provide them with the agenda and the relevant
documentation for the meeting, provide assistance
and consultation to the Committee on matters within
his/her competence and provide the Board secretary
with a copy of the meeting minutes following
signature of the same by the Chairman. The term of
service of the Secretary shall be specified by the
Committee. If the Secretary is also a Member, his/her
term of service shall not exceed his/her term of
service as a Member. The Secretary shall be subject
to removal at any time by the Committee.

Article (4): Quorum

Article 6 Quorum
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The legal quorum required for the Audit Committee’s
meetings is the presence of at least two members. A
meeting is considered valid if the quorum is met and it has
the authority to exercise all the powers and responsibilities
granted to the Committee.

6.1.

The legal quorum required for the Committee’s
meetings is the presence of the majority of the
Members. A meeting is considered valid if the
quorum is met and it has the authority to exercise all
the powers and responsibilities granted to the
Committee.

Article (5): Frequency of Meetings

5.1 The Audit Committee shall meet regularly, with a
minimum of four meetings per fiscal year. The internal
auditor and external auditor may request a meeting with the
Audit Committee whenever necessary. [Regulation Article
57(A)-(O)]

5.2 The Audit Committee shall meet regularly with the
company’s external auditor and internal auditor.
[Regulation Article 57 (B)]

Article 7 Committee Meetings

7.1.

7.2.

7.3.

The Committee shall convene periodically, provided
that at least four meetings are held during the
Company’s financial year.

The Committee shall convene periodically with the
Company’s external auditor and internal auditor.
The internal auditor and the external auditor may call
for a meeting with the Committee at any time as may
be necessary.

Article (6): Meeting Notice

6.1 The Secretary of the Audit Committee shall call the
meetings based on the request of any of its members or the
external or internal auditor if deemed necessary.

6.2 Unless otherwise agreed, the notice confirming the
time, place, and date of the meeting, along with the agenda,
shall be sent to all committee members and any other
required attendees at least five working days before the
meeting. Supporting documents will also be sent to the
members and other attendees at the same time.

Article 8 Meeting Notice

8.1.

8.2.

The Secretary shall call the meetings based on the
request of any of its Members or the external or
internal auditor if deemed necessary.

Unless otherwise agreed, the notice confirming the
time, place, and date of the meeting, along with the
agenda, shall be sent to all Members and any other
required attendees at least five working days before
the meeting. Supporting documents will also be sent
to the Members and other attendees at the same time.

Article (7): Attendance at Meetings

7.1 Committee members may attend meetings either in
person at the designated location or by phone, video, or
similar communication equipment, which allows all
participants to hear and communicate with each other,
constituting personal attendance.
7.2 Committee members may invite executive directors or
other parties to attend Audit Committee meetings with the
Chairman’s approval if necessary.

Article 9 Attendance at Meetings

9.1.

9.2.

Members may attend meetings either in person at the
designated location or by phone, video, or similar
equipment, which all
participants to hear and communicate with each
other, constituting personal attendance.

Members may invite executive directors or other
parties to attend Committee meetings with the
Chairman’s approval if necessary.

communication allows

Article (8): Meeting Minutes

8.1 The Secretary of the Audit Committee shall record the
minutes of all meetings, including attendees.

Deleted
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8.2 Draft minutes of meetings shall be distributed promptly
to all committee members. Once approved, the minutes shall
be distributed to all other board members, unless it is
inappropriate to do so. All meeting minutes shall remain

confidential and may only be disclosed to the Board.

8.3 All committee decisions shall be made by consensus. If
consensus cannot be reached, decisions shall be made by
majority vote. In case of a tie, the Chairman shall record the
final decision, along with any objections raised by members.

Article (9): Committee Decisions

All decisions of the committee are made by consensus.
Regarding issues where consensus cannot be reached,
decisions are made by majority vote. In the event of a tie,
the committee chair records the final decision along with
any reservations expressed by any member.

Article 10
10.1.

Committee Decisions

All decisions of the Committee are made by
majority vote. In the event of a tie, the Chairman
records the final decision along with any
reservations expressed by any member.

The Committee may adopt resolutions by
circulating the proposed resolutions in writing or
in electronic format to all the Members for their
approval and signature. Written resolutions shall
be passed with the approval of the majority of the
Members, with the Chairman having a casting
vote in the event of a tie.

10.2.

Article (10): General Assembly of Shareholders

The Chairman (or their delegate) of the Audit Committee
must attend the General Assembly of Shareholders to
answer any shareholder questions regarding the
Committee’s activities.

Article 11 General Assembly of Shareholders

The Chairman (or their delegate) of the Committee must
attend the General Assembly to answer any shareholder
questions regarding the Committee’s activities.

Article (11): Tasks and Duties
The Audit Committee shall perform the following tasks:
1. Financial Reports

(a) Study the preliminary and annual financial statements
of the company before presenting them to the Board of
Directors, express an opinion, and make recommendations
regarding them to ensure their integrity, fairness, and
transparency. [Regulation Article 55 (A) 1]

(b) Provide technical opinion — upon the request of the
Board of Directors — on whether the Board of Directors'
report and the company’s financial statements are fair,

Article 12 Competencies, Powers and
Responsibilities of the Committee

The Committee shall be competent in monitoring
the Company’s activities and ensuring the
integrity and effectiveness of the reports, financial
statements and internal control systems. The
duties of the Committee shall particularly include
the following:

12.1.1. Financial Reports:

12.1.

1. analysing the Company’s interim and annual
financial statements before presenting them to the
Board and providing its opinion and
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balanced, understandable, and contain the necessary
information to allow shareholders and investors to assess
the company’s financial position, performance, business
model, and strategy. [Regulation Article 55 (B) 1]

(¢) Study any significant or unusual issues included in the
financial reports. [Regulation Article 55 (C) 1]

(d) Carefully review any issues raised by the company’s
financial manager or their replacement or the compliance
officer or the auditors. [Regulation Article 55 (D) 1]

(e) Verify the accounting estimates in the material issues
included in the financial reports. [Regulation Article 55 (E)

1]

(f) Study the accounting policies adopted by the company,
provide opinions, and make recommendations to the Board
of Directors. [Regulation Article 55 (F) 1]

3. Internal Controls and Risk Management

The internal auditor works according to a comprehensive
audit plan approved by the Audit Committee, and this plan
is updated annually. The company’s key activities and
operations, including risk management and compliance
activities, should be reviewed at least annually. [Regulation
Article 77]

4. Internal Audit

(a) Study and review the company’s internal control and
financial systems, and risk management. [Regulation
Article 55 (B) 1]

(b) Study the internal audit reports and monitor the
implementation of corrective actions for the remarks
mentioned in them. [Regulation Article 55 (B) 2]

(¢) Supervise and oversee the performance and activities of
the internal auditor and internal audit management in the
company — if available — to ensure the availability of
necessary resources and their effectiveness in performing
their assigned tasks. If the company does not have an
internal auditor, the committee should recommend to the
board whether it is necessary to appoint one. [Regulation
Article 55 (B) 3]

12.1.2.

recommendations thereon to ensure their integrity,
fairness and transparency;

. providing its technical opinion, at the request of

the Board, regarding whether the Board’s report
and the Company’s financial statements are fair,
balanced, understandable, and contain information
that allows shareholders and investors to assess
the Company’s financial position, performance,
business model, and strategy;

analysing any important or non-familiar issues
contained in the financial reports;

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

examining the accounting estimates in respect of
significant matters that are contained in the
financial reports; and

. examining the accounting policies followed by the

Company and providing its opinion and
recommendations to the Board thereon.

Internal Audit:

. examining and reviewing the Company’s internal

and financial control and risk

management system,;

systems

. analysing the internal audit reports and following

up the implementation of the corrective measures
in respect of the remarks made in such reports;

monitoring and overseeing the performance and
activities of the internal auditor and internal audit
department of the Company to ensure the
availability of the necessary resources and their
effectiveness in performing the assigned activities
and duties; and

. providing a recommendation to the Board on

appointing the manager of the internal audit unit




o

KINN_ZDom

Extraordinary General Assembly Meeting

(First Meeting)

(d) Recommend to the Board of Directors the appointment
of the internal audit manager or internal auditor and
propose their remuneration. [Regulation Article 55 (B) 4]

5. Auditors

(a) Recommend to the Board of Directors the nomination
and removal of auditors, determine their fees, and evaluate
their performance after ensuring their independence and
reviewing the scope of their work and the terms of their
engagement. [Regulation Article 55 (C) 1]

(b) Review the company’s auditor’s plan and their work,
ensuring that they are not providing technical or
administrative services outside the scope of auditing, and
offer their views on this matter. [Regulation Article 55 (C)
3]

(c¢) Ensure the independence, objectivity, and fairness of
the auditor, as well as the effectiveness of the audit work,
taking into account the relevant rules and standards.
[Regulation Article 55 (C) 2]

(d) Respond to any inquiries from the company’s auditor.
[Regulation Article 55 (C) 4]

(e) Study the auditor’s report and their observations on the
financial statements and follow up on actions taken
regarding them. [Regulation Article 55 (C) 5] This
includes, but is not limited to:

Any significant issues identified during the audit.
Specific audit and accounting judgments.

The level of errors identified during the audit.
The effectiveness of the audit process.

(f) Review any representation letters requested by the
external auditor before they are signed by management, and
respond to the auditor's findings and recommendations.

6. Ensuring Compliance

(a) Review the results of regulatory reports and ensure the
company has taken the necessary actions regarding them.
[Regulation Article 55 (D) 1]

(b) Monitor and review the effectiveness of the company’s
compliance monitoring system in relation to its financial

or department, or the internal auditor and suggest
his/her remunerations.

12.1.3. External Auditor:

1. providing recommendations to the Board to
nominate external auditors, dismiss them,
determine their remunerations, and assess their
performance after verifying their independence
and reviewing the scope of their work and the
terms of their contracts;

2. verifying the independence of the external
auditor, its objectivity, fairness, and effectiveness
of the audit activities, taking into account the
relevant rules and standards;

3. reviewing the plan of the Company’s external
auditor and its activities, and ensuring that it does
not provide any technical, administrative or
consulting works that are beyond its scope of
work, and provides its opinion thereon;

4. responding to queries of the Company’s external
auditor;

5. reviewing the external auditor’s reports and its
comments on the financial statements, and
following up the procedures taken in connection
therewith. This includes, but is not limited to:

A. any significant issues identified during the
audit;

B. specific audit and accounting judgments.

C. the level of errors identified during the audit;
and

D. the effectiveness of the audit process; and

E. review any representation letters requested by
the external auditor before they are signed by
management, and respond to the auditor's
findings and recommendations.

12.1.4. Ensuring Compliance:
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reporting obligations in accordance with laws, regulations,
and regulatory requirements.

(c) Review management investigations and actions
regarding any acts of non-compliance.

(d) Obtain updates from management, as appropriate, and
the company’s legal advisor regarding compliance matters
that may materially affect the company’s financial
reporting policies.

(e) Obtain confirmations from external auditors that all
compliance-related issues pertaining to the company’s
business have been considered in preparing the financial
statements.

(f) Review contracts and transactions proposed by the
company with related parties, and provide the Board of
Directors with their views on the matter. [Regulation
Article 55 (D) 3]

(g) The Audit Committee should establish a mechanism
allowing employees to confidentially report concerns about
any violations in financial reports or other matters. The
committee should verify the implementation of this
mechanism by conducting an independent investigation,
proportional to the scale of the error or violation, and adopt
appropriate follow-up procedures. [Regulation Article 58]

(h) Report any issues requiring action to the Board of
Directors, along with recommendations on the actions to be
taken. [Regulation Article 55 (D) 4]

7. Risk Management

(a) Develop a comprehensive risk management strategy
and policies that are consistent with the nature and scale of
the company’s activities, and ensure their implementation,
review, and updating based on internal and external
changes. [Regulation Article 71 (1)]

(b) Identify an acceptable level of risk the company may be
exposed to, maintain it, and verify that it is not exceeded.
[Regulation Article 71 (2)]

(c¢) Ensure the company's sustainability and continued
operations successfully by identifying the risks that

reviewing the findings of the reports of
supervisory authorities and ensuring that the
Company has taken the necessary actions in
connection therewith;

ensuring the Company’s compliance with the
relevant laws, regulations, policies and
instructions;

reviewing the contracts and proposed Related
Party  transactions, and providing its
recommendations to the Board in connection
therewith;

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

Monitor and review the effectiveness of the
company’s compliance monitoring system in
relation to its financial reporting obligations in
accordance with laws, regulations, and regulatory
requirement.

review management investigations and actions
regarding any acts of non-compliance;

obtain updates from management, as appropriate,
and the Company’s legal advisor regarding
compliance matters that may materially affect the
company’s financial reporting policies;

obtain confirmations from external auditors that
all compliance-related issues pertaining to the
company’s business have been considered in
preparing the financial statements; and

the Committee should establish a mechanism
allowing employees to confidentially report
concerns about any violations in financial reports
or other matters. The Committee shall verify the
implementation of this mechanism by conducting
an independent investigation, proportional to the
scale of the error or violation, and adopt
appropriate follow-up procedures.
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threaten its continuity within the next twelve months.
[Regulation Article 71 (3)]

(d) Supervise the company’s risk management system and
assess the effectiveness of the systems and mechanisms
used to identify, measure, and monitor risks that the
company may face, in order to identify any weaknesses in
them. [Regulation Article 71 (4)]

(e) Reassess the company’s capacity to bear and be
exposed to risks periodically (e.g., through conducting
stress tests). [Regulation Article 71 (5)]

(f) Prepare detailed reports on risk exposure and proposed
steps to manage these risks, and submit them to the Board
of Directors. [Regulation Article 71 (6)]

(g) Provide recommendations to the Board on risk
management matters. [Regulation Article 71 (7)]

(h) Ensure the availability of adequate resources and
systems for risk management. [Regulation Article 71 (8)]

(i) Review the organizational structure for risk management
and provide recommendations on it before it is approved by
the Board of Directors. [Regulation Article 71 (9)]

(j) Ensure the independence of the risk management staff
from activities that may expose the company to risks.
[Regulation Article 71 (10)]

8. Reporting Responsibilities

(a) The Chairman of the committee shall submit an official
report to the Board of Directors about its activities after
each meeting, covering all the issues under its duties and
responsibilities.

(b) The committee shall provide the Board with
recommendations deemed necessary in any area within its
mandate, where action or improvement is required.

(¢) The company must maintain audit reports and working
documents, clearly showing what has been accomplished,

12.1.5.

10.

Risk Management

develop a comprehensive risk management
strategy and policies that are consistent with the
nature and scale of the Company’s activities, and
ensure their implementation, review, and updating
based on internal and external changes;

identify an acceptable level of risk the company
may be exposed to, maintain it, and verify that it
is not exceeded;

ensure the company's sustainability and continued
operations successfully by identifying the risks
that threaten its continuity within the next twelve
months;

supervise the company’s risk management system
and assess the effectiveness of the systems and
mechanisms used to identify, measure, and
monitor risks that the company may face, in order
to identify any weaknesses in them.

reassess the Company’s capacity to bear and be
exposed to risks periodically (e.g., through
conducting stress tests);

prepare detailed reports on risk exposure and
proposed steps to manage these risks, and submit
them to the Board;

provide recommendations to the Board on risk
management matters;

ensure the availability of adequate resources and
systems for risk management;

review the organizational structure for risk
management and provide recommendations on it
before it is approved by the Board of Directors;
and

ensure the independence of the risk management
staff from activities that may expose the Company
to risks.
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the conclusions and recommendations reached, and the
actions taken regarding them. [Regulation Article 79]

12.1.6. Reporting Responsibilities

1. The Chairman shall submit an official report to
the Board about its activities after each meeting,
covering all the issues under its duties and
responsibilities;

2. The Committee shall provide the Board with
recommendations deemed necessary in any area
within its mandate, where action or improvement
is required; and

3. The Company must maintain audit reports and
working documents, clearly showing what has
been accomplished, the conclusions and
recommendations reached, and the actions taken
regarding them.

Article (12): Authority and Other Matters Article 13 Authority and Other Matters
13.1. The Committee has the right to review the
12.1 The committee has the right to review the company’s Company’s records and documents and request
records and documents and request clariﬁcation or clarification or statements from members of the
statements from members of the Board of Directors or the . .
executive management. [Regulation Article 59 (1) - (2)] Board of Dlrectors or the' Executive Management,
13.2. the Committee has the right to request the Board
12.2 The committee has the right to request the Board of to call for the General Assembly meeting if the
Directors to call for the General Assembly meeting if the Board hinders its work or if the Company faces
Board hinders its work or if the company faces severe severe circumstances or losses;
circumstances or losses. [Regulation Article 59 (3)] 13.3. the Committee shall ensure due attention to the
laws,  regulations, corporate  governance
12.3 The Audit Committee shall ensure due a.tt-ention to provisions, and requirements of market regulation
lawsf regulations, corporate governance provisions, and and any other relevant rules.
requirements of market regulation and any other relevant ) o ) )
rules. 13.4. The Committee arranges periodic reviews of its
performance and conducts an annual review of its
Charter to ensure that it operates effectively. The
12-4 The Audit Committee arranges periodic reviews of its committee will also recommend any changes it
performance and conducts an annual review of its charter to deems necessary to the Board for approval.
ensure that it operates effectively. The committee will also | 135 The right to appoint and retain outside counsel,

recommend any changes it deems necessary to the Board of
Directors for approval.

accountants or other specialists to advise or assist
the Committee, as necessary (which appointment,
including the name of the retained party and any
relations it has with the Company or its Executive
Management, and shall be recorded in the relevant
minutes of meeting of the Committee); and
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13.6. the right to undertake any other actions that the
Committee reasonably considers necessary to
satisfactorily ~ perform  its  duties and
responsibilities and satisfy its obligations under
this Charter.

Article 13: Audit Committee Report

13.1 The Audit Committee's report must include details of
its performance regarding its duties and responsibilities as
outlined in the company's bylaws and executive
regulations. It must also include its recommendations and
opinions on the adequacy of the company's internal control
systems, financial controls, and risk management.
[Regulation, Article 91 (a)]

13.2 Sufficient copies of the Audit Committee’s report
should be deposited with the company's head office,
published on the company’s website, and the stock market's
website when the invitation to the general assembly is
published, enabling shareholders to obtain a copy of it. A
summary of the report will be read during the general
assembly meeting. [Regulation, Article 91 (b)]

Article 14 Committee Report

14.1. The Committee’s report must include details of its
performance  regarding its  duties and
responsibilities as outlined in the Company’s
bylaws and executive regulations. It must also
include its recommendations and opinions on the
adequacy of the Company’s internal control
systems, financial controls, and risk management.

14.2.  Sufficient copies of the Committee’s report should
be deposited with the Company’s head office,
published on the company’s website, and the stock
market's website when the invitation to the
General Assembly is published, enabling
shareholders to obtain a copy of it. A summary of
the report will be read during the General
Assembly meeting.

Article 14: Conflict of Interest Between the Audit
Committee and the Board of Directors

14.1 If there is a conflict between the recommendations of
the Audit Committee and the decisions of the Board of
Directors, or if the Board refuses to adopt the committee’s
recommendation regarding the appointment, dismissal,
determination of fees, or evaluation of the company’s
auditor or the internal auditor, the Board's report must
include the committee’s recommendation, its justifications,
and the reasons for not adopting it. [Regulation, Article 56]

Article 15 Conflict between the Committee and the
Board

15.1. Ifaconflict arises between the recommendations of
the Committee and the Board resolutions, or if the
Board refuses to put the Committee’s
recommendations into action as to appointing or
dismissal the Company’s external auditor or
determining its remuneration, assessing its
performance or appointing the internal auditor, the
Board’s report shall include the committee’s
recommendations and justifications, and the
reasons for not following such recommendations.

Article 15: Amendment of the Bylaws

15.1 The General Assembly has the right to amend these
bylaws at any time.

15.2 The Board of Directors (based on a proposal from the
Audit Committee) has the right to amend this policy at any
time after its issuance, provided that the General Assembly
approves any amendments in its first meeting following the
change.

Article 16 Amendment of the Charter
16.1. Any amendments to this Charter shall be adopted in
the same manner in which this Charter was adopted.
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New Article

17.1.

Article 17 Entry into Effect and Review

This Charter shall be adopted by a resolution of
the  General  Assembly, following a
recommendation by the Board, and shall enter into
effect from the date on which it is approved by the
General Assembly. Whereas provisions and
requirements in connection with disclosure,
notification, transparency and reporting in relation
to listed companies shall be applicable to the
Company from the date of listing of the Shares on
the Exchange, in accordance with the applicable
law.

17.2. The Committee shall periodically (at least once a

year) review the provisions of this Charter to ensure
it is operating at optimal effectiveness and
recommend any amendments to it to the Board for
endorsement prior to obtaining the approval of the
General Assembly, taking into consideration
evolving best practices, changes in compliance
regulations.
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New Article Article 1: Introductory Provisions

1.1. Purpose

1.1.1. The purpose of this Remuneration Policy
(this “Policy”) is to regulate the
remuneration of:

a) the Board of Directors of Kingdom

Holding Company (the “Company”);
b) the members of the Committees; and
c) the Senior Executives.

1.1.2. This Policy is intended to implement and
supplement the relevant provisions of the
Bylaws. In case of conflict between this
Policy and the Bylaws, the Bylaws shall
prevail.

1.1.3. The provisions of this Policy are
mandatory. The Board shall oversee the
implementation of the measures required
to ensure the Company’s compliance with
this Policy.

1.2. Definitions and Abbreviations

1.2.1. The terms and expressions used in this
Policy shall have the meanings assigned
to them in the Company’s Corporate
Governance Manual, unless otherwise
required by the context.

Article (1): Overview Article 2: Policy Objectives and Principles
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1.1 This compensation policy for the company has
been prepared in accordance with the requirements
of Article 62 of the Corporate Governance
Regulation issued by the Capital Market Authority
(CMA) under Resolution No. (8-16-2017) dated
16/5/1438H, corresponding to 13/2/2017, based on
the Companies Law issued by Royal Decree No.
M/3, dated 28/1/1437H.

1.2 This policy aims to:

1. Align with the company’s strategy and
objectives. [Regulation, Article 62(1)]

2. Provide compensation (if any) to encourage the
Board of Directors and executive management to
succeed and grow the company in the long term,
linking part of the compensation to long-term
performance. [Regulation, Article 62(2)]

3. Determine compensation based on the job level,
duties and responsibilities, qualifications, work
experience, skills, and performance
[Regulation, Article 62(3)]

level.

4. Align with the company’s size, nature, and risk
level. [Regulation, Article 62(4)]

5. Consider the practices of other companies in
determining  compensation avoiding
unreasonable increases in compensation and
benefits. [Regulation, Article 62(5)]

while

6. Attract, retain, and motivate professional talents
without over-exaggerating. [Regulation, Article
62(6)]

with the Nominations and
Compensation Committee for new appointments.

[Regulation, Article 62(7)]

7. Coordinate

8. Stop the payment or recover the compensation if
it is determined that it was granted based on
inaccurate information provided by a Board
member or executive management to prevent

2.1. Policy Objectives and Principles

. The remuneration of Directors, Committee
members, and Senior Executives shall be
determined with the view of achieving the
following objectives:

a) enabling the Company to maintain the
Directors, Committee members and Senior
Executives with the appropriate level of
experience and qualifications;
achieving the long-term success
development of the Company to meet the
of Shareholders,
attracting, retaining, and motivating the
talent that the Company needs to achieve
its business goals; and
¢) supporting the Company in adapting to the
competitive pressures of the sectors in
which it operates.

b) and

interests its while

2.1.2. The remuneration of Directors, Committee
members and Senior Executives shall be
determined based the following

principles:

on

a) the remuneration shall be consistent with
the Company’s objectives and strategy,
and the magnitude, nature and size of risks
associated with the Company;

the position, duties, responsibilities,
educational qualifications, experience,
skills, efforts, scope of work and
performance  shall taken
consideration when

b)

be

determining
remuneration of Directors,
members and Senior Executives;

¢) the sectors in which the Company operates,
the size of the Company, the Company’s
risk profile, and (to the extent appropriate)
the remuneration practices of other
comparable companies shall be taken into

determining the

remuneration of Directors, Committee

members and Senior Executives;

into
the
Committee

consideration when
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exploitation of the position to obtain undue
compensation. [Regulation, Article 62(8)]

9. Regulate the granting of shares (if any) in the
company to Board members and executive
management, whether they are new issuances or
shares purchased by the company. [Regulation,
Article 62(9)]

d) the remuneration shall be fair,
proportionate, and reasonably sufficient to
attract, retain and motivate the Directors,
Committee
Executives with the appropriate level of
experience and qualifications;

e) the remuneration must be based on the
recommendation of the Remuneration and
Nomination Committee;

f) provide remunerations with the aim of
encouraging the Board members and
Executive Management to achieve the
success of the Company and its long-term
development, by for example making the
variable part of the remuneration linked to
the long-term performance;

g) take into consideration the practices of

companies in respect of the
determination of remunerations, and avoid
the disadvantages of such comparisons in
leading to wunjustifiable increases in
remunerations and compensations;

h) attract talented professionals and retain and
motivate them without exaggeration;

i) be prepared in coordination with the
Remuneration and Nomination Committee
in respect of new appointments;

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

k) regulating the grant of Company’s shares
to the Board members and the Executive
Management, whether newly issued or
purchased by the Company.

members and Senior

other

WEre

Article (2): Board of Directors’ Compensation

Article 3: Remuneration of Board of Directors

3.1.  Rules for Determining Remuneration
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2.1 If compensation is paid to Board members, the
Board should take the following criteria into
account when determining and disbursing
compensation to its members:

1. The compensation should be fair and
proportionate to the member’s responsibilities,
duties, and the goals set by the Board for the fiscal
year. [Article 2(A)(1) of the Regulations and
Procedures issued in execution of the Companies
Law for listed joint-stock companies]

2. Compensation should be based on the
recommendation of the Nominations and
Compensation Committee. [Article 2(A)(2) of the
Regulations and Procedures issued in execution of
the Companies listed joint-stock
companies]|

Law for

3. Compensation should be in line with the
company’s activities and the necessary skills
required for its management. [Article 2(A)(3) of
the Regulations and Procedures issued in execution
of the Companies Law for listed joint-stock
companies]

4. Consideration should be given to the sector the
company operates in, its size, and the experience of
the Board members. [Article 2(A)(4) of the
Regulations and Procedures issued in execution of
the Companies listed joint-stock
companies]|

Law for

5. Compensation should be sufficient to attract,
motivate, and retain competent and experienced
Board members. [Article 2(A)(5) of the
Regulations and Procedures issued in execution of
the Companies Law for listed joint-stock
companies]

2.2 Board members are not allowed to vote on the
compensation item for the Board of Directors at a
General Assembly meeting. [Article 2(B) of the
Regulations and Procedures issued in execution of

The
Committee recommends the remuneration
of all Board members and present such
policy to the Board in preparation for
approval by the General Assembly on an
annual basis. The recommendations of the
Remuneration and Nomination Committee
shall be in compliance with the Applicable
Law and this Policy.

Remuneration and Nomination

The Board’s remuneration may be a fixed
amount, attendance allowances, in-kind
benefits, a percentage of the annual net
profit, or a combination of two or more of
the above. In any event, the maximum
amount of remuneration shall not exceed
what is determined by the Companies Law,
its Regulations, or the relevant authorities.

The report submitted by the Board to the
ordinary General Assembly at its annual
meeting shall include a detailed account of
all the amounts Board members received or
were entitled to receive during the financial
year in the form of remuneration, meeting
allowances, expense allowances, and other
benefits. The report shall also include an
account of the amounts received by Board
members in their capacity as employees or
Executives, or in exchange for technical,
administrative, or consulting services as
well as an account of the number of Board
meetings and the number of meetings
attended by each member.

Board members shall not vote on the
agenda item relating to the remuneration of
Board members at the General Assembly’s
meeting.

The remuneration of independent
Directors shall not be in the form of a
percentage of the Company’s profits and
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the Companies Law for listed joint-stock shall not be, directly or indirectly, based on
companies] the profitability of the Company.

2.3 A Board member may receive compensation
for membership in the Audit Committee formed by
the General Assembly or for any additional
administrative, technical, or advisory roles they
take on in the company, including positions with
professional licenses, in addition to compensation
received for their role on the Board or committees
formed by the Board, according to the Companies
Law and the company’s Articles of Association.
[Article 3 of the Regulations and Procedures issued
in execution of the Companies Law for listed joint-
stock companies]

2.4 Compensation for Board members may vary
depending the member’s experience,
specialization, assigned tasks, independence,
attendance at meetings, and other considerations.
[Article 4(A) of the Regulations and Procedures
issued in execution of the Companies Law for
listed joint-stock companies]

on

2.5 The compensation of independent Board
members should not be a percentage of the
company’s profits or based directly or indirectly on
the company’s profitability. [Article 4(B) of the
Regulations and Procedures issued in execution of
the Companies Law for listed joint-stock
companies]

2.6 If the Audit Committee or the Capital Market
Authority (CMA) determines that compensation
was paid to any Board member based on incorrect
or misleading information presented to the General
Assembly or included in the Board’s annual report,
it must be returned to the company, and the
company has the right to demand repayment.
[Article 6 of the Regulations and Procedures issued
in execution of the Companies Law for listed joint-
stock companies]

The remuneration of Directors may vary
based on the experience, competencies,
duties, independence and attendance
record of each Director, as well as other
relevant considerations.

If it is evidenced to the Audit Committee
or the Authority that the remuneration paid
to any Board member was based on false
or misleading information presented to the
General Assembly or included in the
annual Board report, the Board member
shall return such remuneration to the
Company, and the Company may request
such Board member to return such
remuneration.

3.2. Additional Remuneration

3.2.1. The Directors serving in any of the
Committees may receive remuneration in
addition to their remuneration as Directors.
Such additional remuneration (if any) shall
be determined in accordance with Part 4 of

this Policy.

3.2.2. The Directors serving as Senior Executives
may receive remuneration in addition to
their remuneration as Directors. Such
additional remuneration (if any) shall be
determined in accordance with Part 5 of

this Policy.

3.2.3 The Chairperson and the Managing Director
(if appointed) shall receive a remuneration
approved by the Board, in addition to the
remuneration received in their capacity as
Board Members.

3.2.4. If the Secretary of the Board is also a
Director, he/she may receive remuneration
in addition to his remuneration as a

Director. Such additional remuneration (if
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3.3.

3.3.1.

3.4.

3.4.1.

3.4.2.

3.4.3.

any) shall be determined by the Board
based on the recommendation of the
Remuneration and Nomination Committee
on an annual basis.

Restricted Benefits

The Company may not grant loans of any
kind to any of its Directors, or guarantee
any loan contracted by any of its
Shareholders or Directors with a third
party. This restriction does not apply to
loans and guarantees granted by the
Company pursuant to an employee
incentive program approved in compliance
with the Bylaws or by a resolution of the
ordinary General Assembly.

Remuneration upon Termination

In the event that the Board membership of
any Director is terminated due to gross
misconduct, material breach of the terms of
appointment, act of fraud or dishonesty, or
willful neglect of duties, such Director
shall receive no remuneration in respect of
the period between the beginning of the
fiscal year in which the termination took
place and the termination date.

In the event that the Board membership of
any Director is terminated due to his/her
failure to attend three (3) consecutive
meetings or five (5) non-consecutive
meetings of the Board without a legitimate
excuse, such Director shall receive no
payment in respect of the period between
the last meeting he/she attended and the
termination date.

In the event that the Board membership of
any Director is terminated for any other
reason, such Director shall be paid a pro-
rated amount in respect of the period
between the beginning of the fiscal year in
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which the termination took place and the
termination date.
Added Article Article 4: Remuneration of Committee
Members
4.1.  Rules for Determining Remuneration
4.1.1. Members of the Committees shall be
remunerated in accordance with the charter
of the relevant Committee.
4.1.2. Notwithstanding  the  above, the
Remuneration and Nomination Committee
shall review and recommend to the Board
the remuneration of the members of the
Committees.
Article 3): Executive Management | Article 5: Remuneration of Senior Executives
Compensation
5.1.  Rules for Determining Remuneration
3.1 The following criteria should be considered
when determining executive management 5.1.1. The remuneration of all Senior Executives
compensation: shall be recommended by the
Remuneration and Nomination Committee
1. Compensation should be fair and proportionate and determined by the Board in accordance
to the activities and responsibilities of the with the relevant employment contracts,
executive member, in addition to the executive internal policies and compensation plans.
management objectives set for the fiscal year.
5.1.2. The Remuneration and Nomination
2. The salary scale for executive management Committee shall review and approve
positions should be evaluated by the Nominations employment  contracts with  Senior
and Compensation Committee according to the Executives, including contracts in
position description, the general market, and connection with new appointments. It shall
comparative standards with other similar also review and approve any contract with
companies. an employee earning compensation
equivalent to that of Senior Executives.
3.2 Executive management compensation consists
of the following: 5.2.  Benefits and Incentive Plans
1. Base Compensation: A fixed amount paid as | 5.2.1. Senior Executives shall be entitled in

salary and allowances. This includes allowances
for cars, travel phones, internet, and other
deemed appropriate by the
Nominations and Compensation Committee.

allowances

addition to a fixed amount paid as salary

and allowances, and certain benefits
provided by the Company.
Notwithstanding  pensions,  benefits

primarily consist of medical services,
access to the Company’s recreational
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2. Quarterly and Annual Bonuses: Variable
compensation includes three (3) months of
operational and business impact
incentives, in addition to an annual performance
bonus based on the company’s performance during
the year.

incentives

3. Benefits: Non-cash benefits according to
relevant labor laws, including but not limited to
vacations, medical insurance, annual family
tickets, family accommodations, and company
cars as stipulated in individual employment
contracts.

3.3 For the purposes of this article, executive
management includes: the CEO, the Executive
Director of International Investments, the
Executive Director of Hotel Investments, and the
Executive Director of Finance and
Administration.

facilities, housing-related allowances (or
equivalent), and transportation-related
allowances (or equivalent). The nature and
levels of benefits for Senior Executives
shall be periodically reviewed by the
Remuneration and Nomination Committee
and approved by the Board.

5.2.2. The Company may offer Senior Executives
variable compensation includes three (3)
months of operational incentives and
business impact incentives, in addition to
an annual performance bonus based on the
company’s performance during the year.
To be in line with market practice and
subject to the fulfilment of pre-defined
short or long-term performance indicators.
Such variable compensation plans shall be
subject to the recommendation of the
Remuneration and Nomination Committee
and the approval of the Board.

5.2.3. The Company may offer Senior Executives
and other employees opportunities for
share ownership through an employee
share plan or similar programs. Such plans
and programs shall be subject to the
recommendation of the Remuneration and
Nomination Committee and the approval
of the Board and the General Assembly
and shall be in accordance with the

Applicable Law.

53 For the purposes of this article, executive
management includes: the CEO, the
Executive Director of International
Investments, the Executive Director of
Hotel Investments, and the Executive

Director of Finance and Administration.

Article (4): Policy Amendment

4.1 The General Assembly has the right to amend
this policy at any time.

Article 6: Closing Provisions

6.1. Entry into Force and Review

6.1.1. This Policy shall be adopted by resolution

of the General Assembly, following a
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4.2 The Board of Directors has the right to amend
this policy at any time after its issuance, with the
General Assembly’s approval required for any
amendments at the first meeting following the
change.

6.2.

6.2.1.

recommendation by the Board (which shall
be based on the recommendation of the
Remuneration and Nomination
Committee), and shall enter into effect
from the date on which it is approved by
the General Assembly.

The Remuneration and Nomination
Committee shall oversee the
implementation of this Policy and shall
periodically review its provisions and
recommend any amendments thereto to the
Board.

Any amendments to this Policy shall be
adopted in the same manner in which this
Policy was adopted.

Disclosure

The Board shall comply with the relevant
disclosure obligations and requirements
under the Disclosure Policy and the
Applicable Law in respect of this Policy.
Whereas provisions and requirements in
connection with disclosure, notification,
transparency and reporting in relation to
listed companies shall be applicable to the
Company from the date of listing of the
Shares on the Exchange, in accordance
with the Applicable Law.
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Remuneration and Nomination Committee

Charter

Silmdi g LIS it s dsesd

Kingdom Holding Company

aalall aSLell 48,4

The Remuneration and Nomination Committee (the
“Committee”) of Kingdom Holding Company (the
“Company”) has been established by the authority
of the Company’s board of directors (the “Board”)
and shall operate in accordance with this charter
(this “Charter”). The defined terms used but not
defined in this Charter shall have the meaning
assigned to them in Appendix 1 of the Corporate
Governance Manual of the Company, unless the
context otherwise requires.

("Il b Lasd Lol 5lads) clerdiilly LS A cosnnls
oulzme Jid (e L&A @39 ("AS,4d17) daslall asilell 45,48 &
S, plladd (adgy asleodo cuzgay ("udll”) 28,01 5510
05Ky ("azmMI) s Jeall 2l ladg dilll Jaady « ol
Slall 2Dl sda § (el a2) Leasiadl clalaadl
o Lo S, als ll 2eSsdl Ay (e 1 Gl 33yl])
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1. Purpose oyl 1

1.1.The purpose of the Committee is to assist the | udza”) 5|51 (udzme buslune § Lizmlll (o (o3l Jiazy  1-1
board of directors (the “Board” and each . : P

L 5lo¥! doma slincl oo gene JS I sLadg 5yl

member of the Board, a “Director”) of the M-' h)_g‘ ) u&‘ . JSJ T )
Company in fulfilling its oversight | f4ils 2elill dldssue olol & (3,531 (udzms sine
responsibilities and to perform the duties, | 3 Lele josaill Slodally mldssully clolamsdl
responsibilities and authorities described in this e sia
Charter.

1.2. The primary role of the Committee is to: (i) lead | zed s aulae 8303 (1) 1k Logd &zl gty Il 5ol Jrazy  2-1

the process of nominating and evaluating the
Directors, Senior Executives and employees of
the Company; (ii) ensure the effectiveness and
soundness of the Company’s Board and
Executive Management structures and the
relevant internal policies and procedures; and
(iii) assist the Board in the review and
determination of the remuneration of Directors,
members of the committees of the Board, Senior
Executives and employees of the Company.

onalsglly Craduaitl) LSy ByI3¥1 (udme sliacl cudsy
Byla¥l e JSia Al Allad pless (2) aS,all
15 sl Sl laledly digad! 5,05¥ls
oty Aaz e 3 1Y el Buclus (3)5 128N
55101 dzme ol slacly 8lo¥) udzs sliacl olals
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2. Composition of the Remuneration and Sl g LB st iS5 -2
Nomination Committee
2.1.The Company’s Board shall, by resolution | dix) i Lix! S48 5)ls) Lulme oo shay Kad 1-2

thereof, set up a committee to be named the
“Remuneration and Nomination Committee”,
composing of at least three and no more than
five members. (each a “Member” and
collectively, the “Members”), who shall be
appointed by the Board for a term not exceeding
three years. The term of service of the Members
who are also Directors shall not exceed their
respective terms of service as Directors. The
Members may be re-appointed for subsequent
terms.

Yo J5Y1 e slnel B oo callis "lomg i il S LaIKLI
eaydie pie ) L) clacl dues e wis
Bylo¥) ulms maemy (TsLac¥1"y (raaizmay gunall’y
Q ol Bguane Bue i Wy il giw A jolmns ¥ Bl
3 diginc Se (52 ByIs¥l ulzme 3 liune oS 13) aill
alfal clac¥l guad sale] Gl Sezmg 8yla¥l Lulze

RYESY

2.2.Executive Directors may not be appointed as

Members and at least one (1) Member shall be
an independent Director.

Otdeaid] B udma sliacl o gl omnd e ¥ 2-2
Y1 e 10519 Iuae oad oy O e izl 3 2Ll
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2.3. The Committee shall appoint, from amongst the | o e ("cuuiyd”) LJ Lty Lebiael on on izl (raS 322
independent members, a chairman of the | . . € 1o 80 Matree Tosns o

. ’ . (- W e ety C Mitun lgnc 5
Committee (the “Chairman”). The Chairman » J‘ ) "ﬂwug J . 3 o U}Sf
of the Board, if a Member, may not be appointed | o« ool L Lty G 0f Sozm ¥ ilé il &
as the Chairman of the Committee. The | — cLac¥l o disiy o ol — sy Lzl cleloie|
Chairman (or his/her delegate from amongst the alecs Aol e B30 Balad) Zonal leleia | pran
Members) shall attend all meetings of the | ~ ) o . )
General Assembly to address any questions | & “Rse 340 g outipll Gad Sue 3dlgiy A4S,
raised by the Company’s Shareholders. The by 6l @ syl Jie izl ey LS izl
term of service of the Chairman shall coincide
with his/her term of service as a Member. The
Chairman shall be subject to removal at any
time by the Committee.

2.4. The Committee shall appoint, from amongst the | caei”) judd Giaol pane oo of Lebiacl o oo Lizelll a5 4-2
Members or others, a secretary to the . : -

- > a9 dazelll Slelais ! ares I el juazmng . |
Committee (the “Secretary”) who shall attend tpﬂj_ tw.ﬂd o ) - (J'jd
all meetings of the Committee, prepare a | =9 =l oy g Gedall Lllecl pun) ciae
proposed agenda in coordination with the | (ol dma § Lladmsg Leh,8 3igs9 Llelain | piolza
Chairman, record the minutes and resolutions of 5 Yo

> . Slelaa¥ welgay Ll slacel addy » LS
the Committee, notify the Members of the dates }M FLU Fo=
of Committee meetings and provide them with | 453 gLt Ll ilislly Llleel do; panosss
the agenda and the relevant documentation for | oo pun @ Bladl @ axlll J) §54dls ogall
the meeting, prpvide assistance andhco'nsult.ation Bty )15Y) elme e el o33 LSy cdilioliaza |
to the Committee on matters within his/her | i .
competence and provide the Board Secretary Ailll oty oo Lele paBsill 58 Limlll g Lasz| im0
with a copy of the meeting minutes following | sl cael 08 Ul 9 « sl cal Craad Buts 2izelll s
signature of the same by the Chairman. The 3 g Bus o6 diad Bue 33 Y Julll 3 1342
term of service of the Secretary shall be | = - T o S
specified by the Committee. If the Secretary is by gl § abe dimll o LS il
also a Member, his/her term of service shall not
exceed his/her term of service as a Member. The
Secretary shall be subject to removal at any time
by the Committee.

2.5.All Members shall be subject to removal at any | ¢ § ean ol clacl peer i ByoY) Gudml Semy 522
time by ‘Fhe Board. In the. event that the 508 Bl b e Y s gl Bugne elel Jlo 35 e
membership of any Member is terminated for i o . ]
any reason (whether by resignation, death, | ‘(3! g3 5l slac] o18L3g ol Alarud 2lgu) digine
removal or any other reason) prior to the expiry | JoSsy s Jeed Sty Touane Cand By0¥! ol 3oy
of that Member’s term, the Board shall appoint il ke duiz] gyl
a replacement Member as soon as practicable.
The term of service of such replacement
Member shall extend to the term of service of
his/her predecessor.
2.6.The Authority shall be notified of the name, | asg9 duaies siae S puly andl a2l aid 6-2

position and independence status of each
Member, and any changes thereto (including
resignation or removal), within a period of five
business days from the date on which a Member
is appointed or from the date of any such
change, as applicable.

caie of dinend )5 00 Jas ol dias D5z PDlazal
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3. Meetings and Procedures of the
Remuneration and Nomination Committee

Slmeally QLKL A cilelyly slebain! -3

3.1.The Committee shall convene periodically at | (Ja¥1 Je il (6) e JS Ay9n dayay duzelll peizs 1-3
least once every six (6) months, and as may be el ) el e s LS,
necessary.

3.2. A meeting of the Committee shall be convened | ¢isiSe Hlas| cirgay Lwtdy (o0 Byey Lzl pazs 2-3
by written notice being given by the Secretary £l — gt s« gtns — e ST sl ol by
at the request of the Chairman to each Member ) )

(and invitee, as appropriate) not less than five | ¢* JE¥ (e o pl) dunas Jid 2l iyl il e
business days prior to the date set for the | jem com Arladl C¥Lel 3 ¥ opla suzll uesll
meeting, except in cases of urgency, Wher} 81 Ly llas] e 2L plata | ade sLae¥) duulel 2a315a,
meeting may be convened on shorter notice . .

upon approval by a majority of the Members. | <+ &b de sl dotda OF cemyy J3T e i
The notice shall include the date, time and | glax¥l Jleel Joux ) LYl gla¥l lSas
location .of the meeting and shall be S 3 Al peimsy A T lall claitalls
accompanied by a meeting agenda and i .
appropriate briefing materials. The Committee Leldgguns pliall lia lalys (&1 (SLedly
shall meet at such times and places as it deems

appropriate to fulfil its responsibilities.

3.3.The meetings of the Committee may be | si casll 5,k e of liases Ll Sleboasl dae (Soy 3-3
convened in person, by telephone or video | .. b s 5} e saadly Al Jslagl aloiad U5 o0
teleconference, or by any other method i ) .
approved by the Committee and which allows | reax dlgledl clacdlmby Luzlll Lele 38155 6,5
the Members to hear each other. The Committee | duulia Lalys &1 o SLellly l8o¥! § Limlll paizes . jan |
shall meet at the times and plaqe; it deems Lellsgacas plual
appropriate to carry out its responsibilities.

3.4.0nly the Members and the Secretary will be | . ;i cely slacdll ¥ alll cilelaial jois G ¥ 4-3
entitled to attend meetings of the Commlttee. ol 13 Slelazs¥) el s wanid S ol aes
However, others may attend such meetings at
the invitation of the Committee. o Byeuty 2l el

3.5.In order for meetings of the Committee to reach | .Lslacl alel jgns> Ll clelas! dxal Lisy 5-3

uorum, it shall be necessary for a majority of | . | R T T ;
?he Members to be presentlijll decisijons };lnd roplall Mol Rt Lty M{L{rbbﬁ e
actions of the Committee shall be approved by | -0l das Zisio gl calal sy Slsandl g5ld ics
aresolution passed by the affirmative vote of the | ¢sS Ul 1 he Cogiasll § ADN snall 55, Vg
majority of the Members attending the meetin - R TR ;
of Jthe yComrni‘ctee at which the gresolution if;’ bl st sl Bdln Bkmn Led o
approved. The Chairman shall have a casting
vote in the event of a tie. No Member shall be
entitled to vote on any matter in which he/she
has a direct or indirect interest.

3.6.In the absence of the Chairman and an appointed | e cans b 3529 pue of by — sl bt Ul 3 6-3
deputy, the remaining Members present shall 0 cpilall sLaddl 3L Sl — sLacl ou o 4l
elect, from amongst themselves, a Member to - i
chair the meeting from those who would qualify | '+ Jadd calasll om0 plezdl Auliy] hiae e
under this Charter to be appointed to that A= sda o goy cuaill
position.

3.7.The Committee may adopt resolutions by | asall cllall s JMS e Slylys slezel izl jom  7-3

circulating the proposed resolutions in writing
or in electronic format to all the Members for
their approval and signature (and a scanned
copy of the Member’s signature will be deemed

LAl e s Ao guoll adll ol Lale) Leasdys
(oapddl Ul Ysiae Biga uiad guaall (o adsll

3




to constitute an acceptable form thereof).
Written resolutions shall be passed with the
approval of the majority of the Members, with
the Chairman having a casting vote in the event
of a tie.

ey oslac¥l A lel dadlgey 2SI @lLal jaats

et das Sigio sl il g lguadl (golud

3.8. Within five days following the conclusion of | gi glairl (S el (o ali dunas I pudl ool psay 8-3
each meeting of the Committee or the adoption i . ge s .

. : Lall ol/s suamll oo Bud Jlasl IS 51,3 slezel
of a written resolution, the Secretary shall Ll s _j ] UA J _) A 0 ]
distribute the draft meeting minutes and/or the | 2= 28559 &zl § sae Sy 5131 ulzma o (1
resolutions of the Committee to the secretary of | gLl § cpiladl slac¥l pran LB (o cilelazal
the Board and every Member. Minutes of
meetings shall be signed by every participating
Member.

4. Competencies of the Remuneration and Sl Mg BB tisd Blolnis| -4
Nomination Committee

4.1.The Committee performs its principal role as | e el (1) pawall § Al ussy)l Laygs Ll g255 1-4
described in Section 1 above by exercising the . o = .

. ) . ST o Sl aldgswdl PN PABNES FISATPE)'EY

following functions, duties and responsibilities: s5etly plells e d

(a) Nomination aleez (0

(1) suggesting clear policies and standards for | 3,ls¥ julze 3 Lgsasll dmsly sulaey cilulew z1581 (1)
membership of the Board and the Executive (sl A i) Byaiall 5515915
Management; (the “Nomination Policy”); . . o o

(2) ensure that all necessary and appropriate | pla § awlidly 2ol Shluaradly alall oo oST (2)
inquiries are made into the backgrounds and | <. . o o0 gl .

. . . ) Ao gi eads Magay 81591 Ludme
qualifications of such candidates before © 5 S A e 5,43-) e
recommending them to the Board for B el a5
nomination;

(3) recommend to the Board candidates for Bolelgdylo¥l udome @ sl e A 8yl ¥1 Gl Aumsall (3)
nomination (or re-nomination) to the Board . o . -

) e ¢ e slef Buezall sulally clubewd! lady @ nes
with approved policies and standards, taking ¢ -,«‘@na ] S 7 ) -
into account that nomination shall not include Aledly Alies dagye; diilo] Cidipun padeds ) adsys
any person convicted of a crime involving moral
turpitude or dishonesty;

(4) annually reviewing the skills and expertise | ol of Sl oo 2ol @l Laod Lgiwdl 2zl (4)
el of the Board members and e | Lo s e i
(5) reviewing the structure of the Board and the | wuasy @iaudl 5)l5¥ls 5)l5¥1 lme S Zazlia (5)

Executive  Management and  providing . TR I
: ! Lalya) oS 1 bl ola § lpssl!
recommendations regarding changes that may il & e 54
be made to such structure;
(6) verify on an annual basis the independence of | 5,ls¥1 ulxs slacl JMarwl oo Goin oo gax=all (6)
each independent Director in accordance with | | . . I

- 5ylad gl D929 adeg (Ayludl Al By clanedl
the Applicable Law and the absence of any f‘gua)n ¢ Pj? 2 5.
conflict of interest, in case a Director also serves | -4 &ls) pulze Lgune Jidy guaall o8 13] glall
as a member of the board of directors of another 3y
company;

(7) providing job descriptions for the Executive, | e slac¥ly ol slaell Ladsy ciwy azy (7)

Non-Executive and Independent Directors and
the Senior Executive Management;

e LSy cnlazudl elac¥lg cdas!




(8) setting procedures to be followed if the position
of a member of the Board or a Senior Executive
becomes vacant;

el il S5a st Jio 8 Beolidl SlelaYl pns (8)
Odaaial) SLS o1 8510¥1 ulns

(9) determining the strengths and weaknesses of the
Board and recommending remedy solutions that
serve the Company’s interests;

78l Sl¥l pudme @ Bodlly haall Calgr wuams (9)
A dxlias pe (345 Loy Lezllal Jol|

(10) periodically, review and make
recommendations to the Board concerning the
succession plans for Directors and Senior
Executives, taking into account the challenges
and opportunities facing the Company, as well
as the skills and expertise required in the future;

iy el HLES il ks 20l 2azl,L1 (10)

Sl 8 Y e Byl oalal Ll climsl

el cole J) 45,401 dales @I o yally cbusl|
sl SHLA cre Ao Ul ddazad |

(11) evaluate and recommend to the Board potential
candidates for Executive Management
positions in the Company and, in particular,
assist the Board in selecting, developing, and
evaluating potential candidates for the position
of CEO; and

Ldgandl B cuolin dadd caleizmll camdl) s (1)

oshis LY BIs¥l el Bacladl sy 3,400

Lo cByl¥) el ol limstl ogudiy eyl ey
i) syl e U3 8

(12) develop, and periodically review, procedures
for filling vacancies in the Board and the
Company’s Executive Management and make
recommendations to the Board regarding the

RUSTE JSa Lg:.a:‘).aj Ldaal! ij}" 3T 5)‘.):2“ e
ol slazely sl (oguaies 5y15¥1 Lalal Aosastlly

selection and approval of candidates to fill such SSLA el Jaad
vacancies.
(b) Review and Assessment peaidly an Al (o

(1) Regularly review the structure, size,
composition, strengths, and weaknesses of the
Board (including the skills, knowledge, and
experience) and the Company’s Executive
Management and make appropriate
recommendations to the Board that are
compatible with the interests of the Company;

ASad) apdpandl 3yla¥ly Bl ulme SSia Aazle (1)

4993 Ay Laghnisg Lagsd cuilsz g LagliSady Laaz>y

lamsil] @iy (Slaslly 28,alls Shl s § L)
S, a0 deline e (3% Loy By1o¥1 led el

(2) develop and oversee an orientation program for
new Directors; and

8l iyl sazdl yla¥) Ludema clacd A maliy auag (2)
Ade

(3) develop, recommend and oversee an annual
self-evaluation process for the Directors and
certain Senior Executives of the Company.

ozl Sluogdll @ty 48,400 ppdeand) HLS (ang
Adeall ells e cal, a¥ls Lelan 5,10

(c) Remuneration

(1) prepare, recommend, and oversee the
implementation and disclosure of a policy for
the remuneration of Directors, the Senior
Executives, and members of the committees of
the Board (the “Remuneration Policy”),
provided that such policy follows standards that
linked to performance, and disclosing and
ensuring the implementation of such policy;

aaiill olellly 3,101 udoms slanel S lBKL 2wl slae] (1)
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(2) clarifying the relation between the paid
remunerations and the adopted remuneration
policy, and highlighting any material deviation
from that policy;

LKL Aulwy Agiall LUy 28Mall muass
Auleadl sda oo Gra52 Blimil 6l Olog L Jseall

)

(3) prepare an annual report on the remuneration
and other payments (in cash or in kind) received
by Directors, Executive Management and
members of the Board committees, and the basis
for the remuneration received with respect to the
Remuneration Policy (including a description of
any  significant departures from the
Remuneration Policy) (the “Annual Report on
Remuneration”), for presentation before the
Board for consideration;

Luadl) 6,31 cilegdally SBBISL (e Soinw yo,a7 3lue)
danall olelll 3)1¥) Ll slac¥ Aoguall (Auicall of
Ot Al mngs ae Adiaiall 5,519 8yla¥) Ludzme oy
ol 13§ L) SBISL duliwy 2ogiall LKL
ot oiadl 50, 8ll) (Aaleadl o e 252 Slami!

aud el 5 laYl eloee e dusyat cllag (" lBISL

3)

(4) periodically reviewing the remuneration policy
and assessing its effectiveness in achieving its
objectives;

3 Ladlad ot ey «LISU Zaload Auygall AamLl
Lo 8L g2l Lol ¥ gudoes

Q)

(5) providing recommendations to the Board in
respect of the remunerations of its members, the
committees members and Senior Executives, in
accordance with the approved policy;

Lol ad g 38,200 cadaaiall LSy die Aatull olxllly
Bueiall

()

(6) review and make recommendations to the Board
regarding the Company’s incentive plans for
Directors and employees, including in relation
to adopting, amending, and terminating such
plans;

381yl Ll el ganlly Aolicdl 2,400 bt Aaxlye
Hpsmnlly 36,401 3 nalashly 81531 e slne¥ 5, 1)
sda slezel Blan Losd I § Loy o8ylo¥1 sl Lelin

Lajlely Loty balasl

(6)

(7) prepare and oversee a career progression
framework for the Company’s employees
detailing, among other things, the general range
of professional ranks and levels, salary scale,
benefits and allowances (in cash or in kind) for
the relevant professional rank and level; and

3S, a1 alige 2810 addsgll anianl Ayl Al slas)
Ladsgll il pold alall Blatll Jgmas (e Jord of e
Al ooy Aially puaadl ¥ udls L sl ) el

Ladeass e C3ly a3y (i)l

)

(8) prepare all disclosures required under the
policies of the Company and the Applicable
Law to which the Company is subject,
including, at a minimum, disclosures relating to
the Remuneration Policy and the Annual Report
on Remuneration, and disclosures regarding

g Bglbll SBIKIL 2ol olblas)l sl
Sl LadY) 13 9 Ly oAleadl Aalas¥l of 48,201 cilusliws
L e gl poatlly SIS Aliwy Zalazl
BIoYl ulme a3 @ LISAL dalaall olLadly

(8)

L Sgiad!
remuneration in the annual report of the Board. i
(d) Miscellaneous N e
(1) Perform such other related activities as | julze culbs e 2Ly A8Matl ol3 6391 Jlasly aladl (1)
requested by the Board. 5
4.2. While perfon.ni.n.g its role, the .C.o.n}mittee WIll | s sLae¥l § 591 e Layoad Lelol § 2l joy=s 2-4
observe thg division of responsibilities betwee,n Blls a1 Lals o9 Ly Sloliazs¥ly Slilssadl
the Committee, the Board, and the Company’s ’ )
management. A8l
4.3.The Committee shall submit a report to the | Lelusgislellyds Lleel o ulzell 3] Byas imlll auas  3-4
Board on its w.or.k, recommendatlor}s, Lebads 0 Bl JS e 4] culinss Lo
conclusions and decisions after each of its
meetings.




5. Powers Sl -5
5.1.The Committee shall have the authority | Lelsl Juw @ 2ol clodall, @l amem 15
necessary to perform its duties and

responsibilities and the authority to investigate
(or delegate) any matters within its competence.

50) Geamll dhle J) LAY, Lol Lololawsy
dg ey Lpoliazs] Gllas 3 S5 s Jils T (Lassis

In particular, the Committee shall have: i b poguasdl

(a) unrestricted access to all documents and records | ¢1s¥ izl 2o Lasligs 45,41 chlew (e LY 3> (1
of the. Company that are necessary for the 128 095 LLilshns Lialo
Committee to perform its duties and

responsibilities;

(b)

unrestricted access to the management and
employees of the Company (including Directors
and Senior Executives), all of whom shall
cooperate fully with the Committee and shall
answer promptly and fully any questions raised
by the Committee;

2l 3 Lay) Lpalogas 45,21 35153 wiall se Jgumsll 3>
Oolantl eele (Rang « (crdaatnll HLS 8yl 5¥1 s sliael
EVEIPHSTONTRX CPRCR U (Y [N [PEEES L F SN g5 o
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(©)

the right to establish subcommittees consisting
of one or more Members to carry out such duties
as the Committee may delegate and as are
permitted pursuant to this Charter;

oo AST ol e oo callis 2ueys ol JSCAT @ )
s lady 2imlll L Lumgas @1 aldl alall slacy)
A=

(o

(d)

the right to appoint and retain outside counsel,
advisors, or other specialists to advise or assist
the Committee, as necessary (which
appointment, including the name of the retained
party and any relations it has with the Company
or its executive management, shall be recorded
in the relevant minutes of meeting of the
Committee); and

Ot ld) o Ladudl G 01,5 cray lataddlly cend 3 3!
o Azl §5all st slasdly Guarell oo pane ol
glaiz! jame ey of o) sLaad¥l s Leaclus
crall Gase il ol 83 a ccopeall U3 Al 93 el

(adaial 51531 5 35,401 pe 438N

(&

(e) the right to undertake any other actions that the | L1 Jsaae (S izlll g3 3T Slela] gl 3l d =)l (2
Commltteg reasonably conglders necessary to |, s csllall gl e Loalpos Lpliolimzsn| o153 2,4
satisfactorily  perform its duties and -
responsibilities and satisfy its obligations under A ol iz gan Lelelgganas
this Charter.

Remuneration oL -6

. Any remuneration granted to the Members shall

be in such form and amount as determined by
the General  Assembly  upon  the
recommendation of the Board, in accordance
with the Applicable Law and best industry
practices.

s3az=s gl Haally JSall clacl el slalks é‘ 0SS 1-6

Aol Bag o5,la0¥) udome Ao g5 e Eli Aolal) Baazll
Byl @ Busludl slulell Lasly 2Ll

The Nomination Procedures

@.ﬁej.” Silel )

-7

.When nominating a Board member,

the
nomination committee shall take into
consideration the provisions of the Corporate
Governance Regulations and the requirements
set by the authorities.

BloYl ulzme slael medys wie bt il Bixd de 1-7

“:\S:b boyd e Ol 40 LaSgo a8y Qs beslelo
Sldlate cpe A 0,85 Lag

8. Publishing the Nomination Announcement Al oMe) yi5 -8
8.1.The Company shall publish the nomination | as,al) s ASIY! adsll § mall (Me i 45,40 Ao 1-8

announcement on the websites of the Company
and the Exchange and through any other

lasazs gyl alws gl 39 Bswld g ASTY a8l




medium specified by the Authority; to invite
persons wishing to be nominated to the
membership of the Board, provided that the
nomination period shall remain open for at least
a month from the date of the announcement.

Lguand Al § ol poled¥) saed clldg tanJl
e Bt ogae w0 Gl Jlay ol e (3151 Guloma
O fnls cpe J3YI e

Nomination Rights of Shareholders

Al § paludl 3> -9

.None of the provisions of this Chapter shall
prejudice the right of any shareholder to
nominate him/herself or others to the
membership of the Board in accordance with the
provisions of the Companies Law and its
implementing regulations.

@Muﬁjém‘alg}iuﬁd@-” \M@a)phdm_}’ 1-9
Ladg 51531 Lulome Bogunnl opb of duucds ety (3 45,40
Apdgantll dmslsly IS Al allas A KSY

10. Entry into Effect and Review

Al yllg el -10

10.1. This Charter shall be adopted by a
resolution of the General Assembly, following a
recommendation by the Board, and shall enter
into effect from the date on which it is approved
by the General Assembly.

e 2L Lalall Banad] o 5ly8 g Ul 5. azad 1-10
Lasbeie! jyls (0 8486 058G9 Byl ¥ ulmo (0 Aimss
sl Baasdl Jid 0

10.2. The Committee shall periodically review
the provisions of this Charter and recommend
any amendments thereto to the Board.

ATy A0y95 Aagay A sia plS>T daz | oy Lizelll 055 2-10
Bl el Lple eMuad 6l Leloss

10.3.  Any amendments to this Charter shall be
adopted in the same manner in which this
Charter was adopted.

G L3 dablly 2=l sda e claad gl dexad 3-10
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Part 1: Introductory Provisions

aa_..u_.(,d' ?K.':-i A1 ;J.xﬂ

1. Purpose ol 1

1.1 This social responsibility policy (the | sbo ("duwlewd!”) sda deelora¥l Adogaul | duliw slae) @3 1-1
“Policy”) has been prepared based on the | aalal asloll a8,a ("gudzll”) 5515) (uds dumss e
recommendation of the b(?ard of directors' of | 5slall ok il AaSy> dmy izt (adag (28, 21%)
(the “Board”) of Kingdom Hold1r.1g AW Gyl Bin
Company (the “Company”) and in
accordance with the requirements of the
Corporate Governance Regulations issued
by the Capital Market Authority.

1.2 The Company’s Board has taken upon itself | 45,401 asas ol alAY) duds (e dsl ud (uda=ll of 241
the obligation that the Company conduct its | i juudlly ggalid! (e 2letl) LTy Lo il daoyloss
activities and business on the principles and ;L.u‘»-:ﬁ“ e § Y1 e L Jpoall 35,801 b e 38155
foundations that are consistent with the 356 Lalas bkl 2ol « Jalts ale s patnl gllins
Company’s values, taking into account the il L;T 26l Al e e Ll 53]
interests of society, generally and “’k;}w il ;5 -4 ) &w °
comprehensively. The Board is fully aware &3 Buall el ol paimll sl cpealudl ol crabssll
of all impacts resulting from the Company’s | &8k pulzll o0 J1 ABLSYL Al e sl amlallsls
activities and business, whether on its | plé oo oS Gayl alell e oy o2ylad) dalasilLy
employees, Sharcholders, the community, | Lsuall clsius russ) cshs clglas 3Lt 48,411
othejr relevant sta.k.eholders or the peidl Lals) 3uins 3 Zealally wayas cbolall oo
env1rqnment. In a(.idltlon to the B(.)ard’s el eims @ Felarall Aealadl JWls el
commitment to abide by the Applicable . T
Law, the Board shall also ensure that the Apeleirlly 3,Lazsyl
Company takes voluntary steps to improve
the living standards of employees and their
families and contribute to the well-being of
the local community and thus contribute to
sustainable ~ economic  and  social
development.

1.3 The Policy aims to achieve the following: ‘G be Beas ] dlewdl g 31

(a) adopting and applying the principle of fairness

within the workplace and addressing all the
different issues relating to employees, such as:
remuneration, health, safety, and the work-life
balance, in addition to engaging employees in
the programs for the purpose of training,
developing capabilities and improving skills,
which will enable the Company to attract,
appoint, develop and maintain its human
resources;

L Allang . Jenll 0l U1 Alaadl Toe Bacdasy slazel
B s e ralsglly alarlly dalisll LLaall
Sldbazag Jeadl Sldbata o be O3lddly cdadad! (Aziall
dl Gag mel @ osabsll LAl I ALAYL Bl
0 85,01 5K Loy L uslas il LSl adys syl

Lele Llaxlly 4,80l Lasylge yslaty (apady oladiwl




(b) the Company is keen to improve its social and
market impact by providing all the necessary
services, as well as through its transparent
dealings with customers and service providers;

oo ll3g Audgadly Aue Laam ¥ iliadl ) 35,401 ad ()
Lekolad UM pe Uaaly Al clousel 23 pd g5 M5
Sleasdl 39509 eDeall an sl

(c) carrying out the Company’s activities
responsibly, in accordance with the relevant
enacted policies, with the aim of building public
relations through various marketing and media
activities to avoid monopolistic and anti-

competitive behaviour in the market;

L § Al olalad! D oo Adozadls dyunsll
SlEMall oo Aladao eliy I3 oo ALy (&S, 201 Al sl
AdeY g ddsgendll A di¥1 e dpaall S (e Aaladl

Bl @ 58amVy 355U JHarwl oy

()

(d) building a mutually beneficial relationship with
the local community;

(bl perzll ae Aaline 48e sliy (9)

(e) achieving a balance between the goals of the
Company and those of greater community. This
includes preserving this relationship through
sustainable development for the community in
general, including employees’ volunteer
activities, providing free services, donations in

kind, as well as charitable giving; and

Ay @I Blua¥ly A4 Slaal o O3ledl Gadzms
Al sda (e blazll izl audly Ladz ol
I3 8 Ly ale do g paizmall Boluiud] Buaiall 3adoes (o
oo sllaall (o sl @aadts (onalsgald dueghatll Al il
Sind Audgadl 558l gty Jilae 09 Slans @i S5

sl elasdl (e

6]

adopting environmental measures in line with
the Applicable Law, seeking to reduce waste
and/or pollutants that can be harmful to human
health and the environment, in addition to
reducing energy consumption, and the use of
recyclable materials and re-manufacturing
them. In addition, the Company aims to develop
more eco-friendly and work environment
friendly methods.

Lalas¥l an 3815 Loy 25l sl yyladll (40 Aegama slazel (o)

G bl 91/ whlaidl e amld sladl (adly (Ll

BLYL e 2ully GLud¥l dxis e B)Ls 0555 0 (S

Slall alaseialy (BUAI IGaol oo azell sledl adl )

oo sl pshas ISy Lasias Balely ygurld ALl
Ladf deadl 2y 1l ayiall Cllllly 3,1

Definitions and Abbreviations

Sleellhially olspazll -2

.The terms and expressions used in this Policy
shall have the meanings assigned to them in the
Company’s Corporate Governance Manual,
unless otherwise required by the context.

Lalead sda 3 Lozrad| @hlally clxlbadl 40 1-2
o Lo 38,00 s ) AaSymdl 2ms¥ 3 L Sousll lall
23 s Bl yaza,

Part 2: Scope of Policy Application Aulwd! Godas Flas:2 ¢

The provisions of this Policy shall apply to the
Company’s Shareholders who are the stakeholders
and the direct beneficiaries of its business, as well
as all the Company’s employees,
suppliers, the local community, the environment,
and government and official agencies.

lrsol oo 4S80 3 cnealad) (e duladl oda a1 gpud
Adly bl aezzlly cnanglly eMleally (A5 40L cadslad)
Apanlly 2ua Sl lezdly

customers,

1. The Company’s Social
towards Stakeholders

Responsibility Dlall clasl sl e laia¥l 45, 41 Audggun -1

Al Slaglally auall 1LY 51,891 23K Loy 1-1
Y Loy Lpaptds cudsr Blelye ao didlisall old (Aasully
Lele Bylaall 2l aelgally 2alas¥l an (o)lay

1.1.Providing all interested individuals and entities
with clear, accurate, and credible information,
while observing the appropriate timing for
providing such information, in a manner that
does not conflict with generally accepted
professional regulations and rules.




1.2.Commitment to implementing all governance | «&dlidky dali LSexdl Cluyles B Goban 7Y 241
practices with integrity and transparency, and Al 3 latll e Ladss e Joally
documenting such practices through the .
relevant reports.

2. The Company’s Social Responsibility Cndbs ol sloes e Laiad! a8, a4l ddggue -2
Towards Employees

2.1.Securing a safe and stimulating environment for | mead Sazs cald) o15¥ 33a209 2uel Ay caals (e Joadl 1-2
performing tasks, which contributes 10 | ¥ Luy ngads cralosll Lualdyy dmm Soiua Crucsi §
improving the level of health and well-being of oyl ol e@lal UL Jes
employees and their families, without prejudice
to their obligations towards their families.

2.2.Encouraging the freedom to express ideas and | -<lsally alaaill ol ¥ly K81 oluy) 2> auxdd 2-2
proper opinions in accordance with the code of | ;059 ol IS, L) bl clple <dylanll 2Ssluul)
conduct norms, and appropriately and
respectfully considering shared ideas and
opinions.

2.3.Encouraging all employees, without | @ bl seed 095 (nalsgll 23K auedd de Joall 3-2
discrimination, to engage in training and | w@hud crwmt @ e dum Hopshaiy A gl
development  programs, and resultantly Alills Al wgbleas
improving their professional and personal skills.

2.4. Striving towards affirming the relationship with | o ol Ge aabisll ae 28adl ST e Joall 3-2
employees on the basis of responsibility and REFSA(FIPSLPEATTONT
joint success.

2.5.Equal treatment of all employees without | & slic! ¥ o Goatll pucs (nalssll 20K (ny Juall 4-2
discrimination for any reason whatsoever.

3. The Company’s Social Responsibility ezl oloxs deeLaia¥l 48,500 Adogun -3
Towards the Community

3.1. The Company is committed to its surrounding | 4 laiia¥l 48 Jead gl peizell sles 45,41 0505 1-3
community by investing in it through | . L., Gyais il 13 Sholiay aylie M5 e
development projects and initiatives that are e 1155 ezl e ol 2kl A33all dnsdo o sl
commensurate with the nature of the ) .
relationship therewith, on a long-term basis. o s

3.2.Working to provide all forms of direct and | . ,aldl ogall JSaT 23K quuas e plazudl jud Jeadl 2-3
indirect aid to charitable, social and Agaiilly Acleia¥ly Lpsll Slucwpell Laldl acs
development institutions, to the extent possible, G atnl) 31,39 sgall (sl (e Sl oo sy
in order to improve the standard of living of the | ~ . L
members of the community in which it operates.

3.3.Supporting  efforts  for providing  job | auez aeizmll 51,8Y Jeadl (0,8 ads5 ees @ abwdl 3-3
opportunities for all members of the community Apasd ol idye cllacl LY §uanll aue ae 4l
without discrimination for any ethnic or
personal considerations.

3.4.Providing services with the aim of achieving | ¢ Lo JelSall guazig edoall Loy 3azs Sloas qadn 4-3

customer satisfaction and achieve integration
between the employers and the customers,
within the Company’s commercial activities.




4. The Company’s Social Responsibility Cnwdlid ) oloes e loia! 45,81 dAdogun -4
Towards Competitors

4.1.Compliance with the principles of fair | gl ;1Y soay @Yy Al Ludlill welgay 0¥ 1-4
competition, and a commitment not to harm any owdlie
competitor.

4.2. Commitment to provide the best services in a | mllas ao (oylam ¥ Loy Sleaidl Jiadl quan o530¥ 2-4
manner that neither conflicts with the interests of bl laey i ¥ Lasg el
the consumer nor prejudices the interests of
competitors.

4.3. Conforming to the prevailing regulations and | e glaadl (23M51y suslud! dala¥ll alisly o150 3-4
ethics by refraining from engaging in all forms of e swanedl G 3y lly sluall JIKAT 258 2uyles
corruptlo-n and bribery to objtal-n undue 51 commall muatll die desyde a Auleais Sl
preferential advantages when submitting offers, . i
or delivering projects. LA b

5. The Company’s Social Responsibility Croabud | olos e lain¥| S0 ddl adogune -5
towards Shareholders

5.1.Increasing Share value, achieving the maximum | Jsof dilaxs (Son z5 (vadl Braziy ol Zaid 8305 1-5
profit possible, and protecting the Company’s 8,2
assets.

5.2.The right to obtain sufficient information about | &S, 41 ¢lsi oo 28601 Sloglall de Jgwaxtl § gl 2-5
the Company’s performance in accordance with 2LVl Al dule coms L (B3 U3
the Disclosure Policy.

5.3.Engaging the Shareholders fairly without el 61093 (50 el pe Joladl olatl 3-5
discrimination.

5.4.Receiving and handling the Shareholders’ oneabludl 55l8s Adlany LAl 4-5
complaints.

5.5.Involving the Shareholders in the important | sl e a4l dldl ahhall § osaludl i) 5-5
decisions of the Company through the General | (i laall Lyailly Jalall zlad¥ly cneablull Zoaer
Assembly and fair and systemised disclosure of oreald) wg &I
relevant information to them. i

5.6.Working to meet the Shareholders’ onealudl cilades gudzs e GELY! HuB Joall 6-5
expectations, to the extent possible.

6. Persons Responsible for Implementing the wlewd! G e (lggudl poled¥l -6
Policy

6.1.The Executive Management shall be | e juloell oMbty dulod) sia duais 4ydainl) 5591 Jsi5 1-6
resPonsible for th.e implementation of this cemity Aclenn¥l Aspadl Jlre § 3,80 clblas
Policy and she?ll. .1nf0.rm the Board of t.he 5 gy el (G Jlas¥l (e (9iundl Lays a5 § S, 4]0
Company’s activities in the field of social el
responsibility. The Company shall disclose the i
activities carried out under this Policy in its
annual report.

7. Social Initiatives Sl Jeall olyslee -7

7.1.The Board shall establish programmes and | wlsbs 7kt 2ol Jslusdl sazsy galadl Gulzell auay 7.1

determine the necessary methods for proposing

b Lo I3 Jodng ¢ £laza¥l Jaall Jlze § 38,401




social initiatives by the Company, which
include:

(a) establishing indicators that link the Company’s
performance with its social initiatives and
comparing it with other companies that engage
in similar activities;

qbggﬁwmmwas,ﬂhbihvsngqb_&p@@ 0]
ol ¥l wlSally ey @lasy (sladl Jaall @
ALl LLaad

(b) disclosing the objectives of the Company’s
social responsibility to its employees and
raising their awareness and knowledge of social
responsibility;

lalus @l Leleaaa¥) adogull dlual g zladdl ()
e sl pee 539 Led (lolall 45,401

(c) disclosing plans for achieving social
responsibility in the periodical reports on the
activities of the Company’s; and

ol @ Lelerad) Adosudl Guams bbhs e FLad)¥l (7)
AS ) daasl Aiall &l 3 2ol

(d) establishing awareness programmes to the
community to familiarise them with the
Company’s social responsibility.

Leelera¥l Adogudly caspanll aoimoll 2uegs el iy ()
as,al

Part 3: Closing Provisions

3\.1.0‘.2."- ";‘S.‘:-i 3 ;J.xﬂ

1. Entry into Force and Review

aaxlllg sl -1

1.1. This Policy shall be adopted by resolution of the
General Assembly, following a
recommendation by the Board, and shall enter
into effect from the date on which it is approved
by the General Assembly. The Board shall
comply with the relevant disclosure obligations
and requirements under the Disclosure Policy
and the Applicable Law in respect of this Policy.

Plo Aoladl Zaaamtl o 518 i g Awliwd] oda deiai 1-1
o Laslazel fyls (pa 580 (15555 <ol (0 Apsmss e
Laleadl o 3lany Lewd (dell a5ily Aaladl dpaasell b
duliw crger Aall @b FLad¥l allilly oldlaze
ALl dalas¥lg zLady!

1.2. Any amendments to this Policy shall be adopted
in the same manner in which this Policy was
adopted.

G113 2 lall Labeadl s (e cDlaad of slael @2y 2-1
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