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e This Charter has been issued in the
Arabic language and has been
translated into English
In the event of discrepancy in the
interpretation of two texts, the Arabic
text shall prevail.
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Pursuant to the provisions of Articles (57) and (61) of
the Corporate Governance Regulations issued by the
Board of Directors of Capital Market Authority
“CMA” in accordance with Resolutions No. (8-16-
2017), dated 16/05/1438H  corresponding to
13/02/2017 G, as amended by Resolution No. (1-
94-2022) dated 24/01/1444H
22/08/2022G,and in

corresponding to

accordance with the
Companies promulgated by Royal Decree No. M/3,
dated 28/01/1437H corresponding 11/11/2015G,
as amended by the Royal Decree No. M/132 dated
01/12/1443H corresponding to 30/06/2022G, and
Article (47/7) of the above- mentioned Corporate
Governance Regulation, Which permits merging the
Remuneration and Nomination Committees into a

single Committee. This Charter has been prepared as

the Nomination, Remuneration Committee Charter.
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Preamble s

* The Remuneration and Nomination Committee | -,lx & illg S Limd oz @
(the Committee) shall assume the powers and duties | sja 3 83,l¢3l alle < lolais¥l (el
set forth in these Regulations. ) | A=

* The Committee’s charter shall clarify the scope of its Ly Llee gl fumlll dxiY xioe ®
work, structure and powers. . ’LAL;B-‘

* The Committee - in order to keep pace with the best 13 lololl Lad] 481 ga oy Lulll Lo ®
relevant practices and ensure that the Company’s 140 el o oo uST olessg 255l
business is in line with the best practices in the field eSs> Jlme 18 Sloglall (Ll ae cablems

of corporate governance - shall periodically review i Lyes Al sda daslie- o4l
these charter and submit recommendations to the éi sleze¥ (dell) 3y0o¥1 L pudel sl
Board of Directors (the Board) to approve any o Aadall AdaiSl Wde Guy9pes cdbuad
necessary amendments in accordance with the Lol Zolall Fonase)l 423100
applicable regulations after the approval of the il g3 adins cLiygs Tl olal el uds
General Assembly. R ;

« The Board shall periodically evaluate the

Committee’s performance and provide its directives

to raise the level of its performance
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Nomination and Remuneration Committee
Charter

Article (1) Definitions

Gy i) (1) salall

The following terms and expressions shall have the
meanings assigned there to, unless the context

otherwise requires:

Lolol A sl Gilall AL cllially culolSIL auad,
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Charter: Nominations, Remuneration Committee

Charter.

il yilg B st Jae 3oy iU

Corporate Governance Regulations: Corporate
Governance issued by the Board of the Capital

Market Authority.

AU Gyl A udmo

Company: Tihama Advertising and Public Relations

Company.

‘5.15.4.«3.”3 Lolatl SEMally (MM Aol 48,4 :ZtS,:«Jl
Ayanlall

General Assembly: An assembly formed of the
company’s shareholders in accordance with the
companies Law and the company’s Articles of

Association.

Board of Directors or Board: The Board of Directors
of  Tihama Advertising and Public Relations

Company.

M Lalz 3854 81 ] udma 2 el 91 B0 0¥1 ulms

Committee: The Remuneration and Nomination
Committee in Tihama Advertising and Public

Relations Company.
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tihama

Executive Management / Senior Executives: This
term includes the company’s CEO, other members of
the Executive Management (Executive Vice
Presidents and Senior Vice Presidents) and CEOs

Subsidiaries.
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Invitees: Any person invited to attend a Committee

meeting other than its members.
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Article (2) Objectives of the Charter.

A lual (2) salL)

The objective of this charter is to demonstrate the
rules and procedures of the Committee’s mandates
and duties, their term of membership and

remunerations.

(RAE By aL{f‘Lp.r.i slasl aelsdy Laleay
RO

Article (3) Committee Organization

el oudais (3) 8ol

1- Composition of the Committee and

Conditions of its Membership.

Lganll ogydig izl JuSa5 -1

a. The Committee shall be formed by virtue of a
resolution issued by the Board of Directors from
among the non-Executive Board members, with

at least one member being independent.

s i 00 0Se OF e odpaid)] B0Y1 e
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b. The committee shall consist of at least three

members and not more than five members.

Lz e sy Yo A (e Ll slacisue Ja, ¥

c. The General Assembly of the Company shall,
upon the proposal of the Board of Directors,

issue the Committee’s charter.

sl Jae 2o 5yl

d. The Committee shall be formed of the
Independent Board members, and it may include
non-Executive Board members or persons who
are not members of the Board of Directors,

whether they are shareholders or not.
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In addition to such conditions as may be
prescribed by the relevant regulatory rules, a
Committee member shall have the appropriate
expertise and qualifications to perform the
Committee’s functions and duties, and adhere to
the principle of truthfulness, honesty, diligence
and care of the interests of the company and its
shareholder, and prioritize their interests over
his/her own personal interests. Moreover, a
Committee member shall comply with the
regulatory requirements, Company’s policies

and charters regarding conflicts of interest and

disclosures.

ool aylgiall Loyas Sl gyl 1) 48LSYL o
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e. The Company’s Board of Directors shall notify
the CMA of the names of the Committee

members and the description of their
membership within five business days from the
date of their appointment and of any charges
thereto within five business days from the date

of such changes.
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Article (4) Chairman of the Committee

a. The chairman and his/her vice chair of the
Committee shall be appointed by virtue of the
Board of Directors’ resolution forming the

Committee.

e
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b. The Chairman of the Committee shall be an

Independent Member.
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c¢. The Chairman of the Board of Directors shall not

be the Chairman of the Committee.

38,4l
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d. The Chairman of the Committee or, in his/her

absence, the vice Chairman shall perform the

following duties:

Ll plall Lle &> § a8l of sl don
A il

Organizing the Committee meetings and
obtaining all information and documents

necessary to carry out its responsibilities.

e P &)Ua’zﬂj cizlll alelaas! p.é]a_ﬁ
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Managing the Committee meeting and

enhancing its effectiveness.

Ledlad 5sad e Joadls 2mlll cileboza| 3yl

Inviting the Committee to convene and setting
the meeting time, date, and place following

coordination with the Committee Members.

8)-oY) &)L?j g e o SlaaiW Ll 5420
Ll slacl po Bradidl day cU3g ¢ Lezad)

Approving the agenda, taking into account any
subjects that a member of the Committee

desires to list.

Slae¥l camy ¥ s Jles¥l Jous slesel
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Ensuring that the subjects presented to the
Committee are accompanied by sufficient
information, enabling the Committee to take

resolution in respect thereof.

Lzl de Lagpall clegngll 0585 o olass

Ensuring that sufficient time is available to
discuss the items on the Committee meeting

agenda.

Jod 39 AaBll SISO cdgll L8ls5 (pe uSTI
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Enhancing the effective participation of
members in the Committee meetings by
studying, discussing and providing input on the
agenda items in a manner that contributes to

achieving the objectives of the Committee.
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Ensuring that complete and accurate

information is available to the Committee

dmpmially Wl ciloglall 8195 e aST
4ol o eSed] ceulill gl (§ Azl slac¥

members in a timely manner, enabling them to el
perform their duties.
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the Committee members shall attend the
General Assembly meetings to answer the
shareholders’ questions and represent the

Committee’s Performance.

® Approving periodic reports on the activities of | a8,y &zl il e Lyodl lazdl slezel @
Committee and submitting its | .55l0¥ pudael Jleel o0 4] cdings Log Lrlum g
recommendations and conclusions to the Board
of Directors.

® Following — up on the implementation of Al e soball lylall s Al @
resolutions issued by the committee.

® Approving the necessary arrangements for | ¢ls¥ o9l meall el Ao il Al slezel @
periodic evaluation of the Committee’s Al
performance.

e. The chairman or his/her delegate from amongst | Lizelll clacl (o dutiy (o o Lizelll sy (e oy 2

Article (5) Secretary of the Committee

Azl yss el (5) Bl

a. The Committee shall appointa Secretary thereto. L s ool ety Ll a9as
b. The Secretary of the Committee shall arrange the | clelais! duclgn Guwds Ll o el Jon .
Committee meetings on an annual basis, | Lixlll Slelai>! Edsy (Goiw Ko Lzl
document these meetings and prepare their | olalss (o 5l b gesats L olee slacly
minutes of meetings, including the discussion, | <9y 4se,lis g lax¥l 6 (log «=¥oluag
deliberations, place, date, start and end time of | mluy Ll @l)ld Edgiy dilly dnly
the meeting, record the committee’s resolutions | (yi9ig cplaing yols Jxw 3§ Lladog Cuguadll
and voting results and retain them in a special | —Lagul &l llaz=ally o pisladl s Lacd ¢ Lol
and organized register, including the names of clac¥ o> oo molxlloda aedgi9 - kg ol
attending Committee members and their Cmald]
reservations, if any. The Secretary shall ensure
that the minutes of meetings are signed by all

attending Committee members.

c. The Secretary of the Committee shall provide the | Jloel Joozmy @izelll clael el puo cptol 3950 .
Committee members with the meeting agenda | 4alaill cleglally 35liglly Jeall 31y9ly 2zl
and the relevant working papers, documents or | 4 L_;T Lellay d8Ls) ciloglas of (35lg éiﬁ oy
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information along with any other documents or
information requested by any Committee
member relating to the items listed in the
meeting agenda in accordance with the periods

specified in this Charter.

G Usaddl legunslly a8Me ol delll slael
Al sda (@ Bauxll suell ladg ¢ Lara¥l Jous

d. The Secretary of the committee shall submit
periodic reports the minutes of meeting on the
activities and functions of the Committee to the
Board of Directors and perform all other
functions that may may be assigned to him/her

by the Committee.

solxllg el juylanll ady Limlll pu cnel domy
o 4el) US55 00 08y @1 65391 AL e 250l
Al B

e. The Secretary of the Committee shall not
participate in nor vote on any of the Committee’s

resolutions.

bl e @l @ ALl Bl o e = ¥
Lele Cugiatl) 5f Azl

f. The committee determines the remuneration for

secretary of the committee.

ozl e ce¥ SL01SG Azl sums z

Article (6) Invitees to the Committee Meetings

il Sle Loy ¢ 9geuld! (6) oI

Except for the Secretary of the Committee or
members, no member of the Board of Directors nor
the Executive Management may attend the
Committee meetings unless the Committee requests

his/her opinion or advise.

e Adgaid) 8y 0)) o 850¥1 ulzma § guine ¥ 3y Y
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Article (7) Confidentiality of the Committee.

Member of the Committee and other persons invited
to Committee meetings shall be bound to keep
confidential any information and documents made
available to him/her, and in no case, even after the
expiry of his/her membership, shall disclose the
same to any individual or entity unless authorized by

the Board of Directors, nor shall he/she use any

cngedll Galie ¥l e onty Aizlll guae e cum
claslall Ay e Alaslally al50¥1 dislll clelozs
> sl 4 552 Vg 3509 ope Ale by Log 4 sl ()
¥ Le o) — dissene elwl Jl> @ g — JIso¥l 000
Ol 9 B510¥1 udma oy U5 4 7 imy @Ile A o 5,8
A Ladin Gazd] Sloglall sda oo L Lentug
wllls § ol 3Spally all o 4l WY
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information to achieve personal benefit for
him/herself, a relative or third parties. The company
is entitled to claim compensations in case of
violation of this article. The provisions of the Article

shall apply to the Secretary of the Committee as well.

Srewt LS Bolll e § el Loy IYI Jl> § passanlly
Al i ol e el

Article (8) Term of the Committee

Azl Joc 3us (8) 324

The term of the Committee commences on the
issuance date of the Board of Directors’ resolution
forming the Committee, and expires with the end of
the term of the Board of Directors which formed the
Committee or until a resolution is issued by the
Board of Directors or its dissolution for any reason
shall terminate the Committee’s mandate and entail

its reconstitution by the new Board of Directors.

BySY1 uda 5158 e feyls e mlll s Bte T
el o (LISt gl dxll 893 6 Ly (g iy « LS,
LS izl JuSCaS semy ol (g oedmll o 513 s9ubm
iS5 B8 g s (¥ Al ol Lulmll Bue sLaasl o)
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Al

Article (9) Termination of the Committee

Membership.

izl slae] alaus cLel (9) 3aU

a. The membership of a Committee member shall
be terminated upon the expiry of its term or in

any of the following cases:

e

Ay el

® Death

slagll @

® Resignation without prejudice to the
Company's right to claim compensations if the
resignation is rendered at an inappropriate

time.

é um_y_ﬂl_, as, 4! G DY Ggs Wlazu| e

® Not attending three Committee meetings per
year without the prior permission of the
Committee’s Chairman or an excuse acceptable

to the Committee.

s e of Zulll sy (10 B 03] 0393 Aial|
el

® lack of one or more of the membership

conditions.

Zti}_‘a_,_n Jajjju&aﬁgji.\}b olass e

® Expiration of the Board of Bisectors term

BJ‘J?‘ u,v.‘.zA Eﬁ.\ GL(‘:.'!‘ L]
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Member's inability to perform his/her | alal e Ll Aoldl (o ganll 5)ud auc @
Committee duties due to health conditions. Al § delio
Issuance of a court order for declaration of | syluc) of guanll (3| sLdl Jlad @S> 9u0  ®
bankruptcy or insolvency of the member, or a A5l e g eyl 4dls o
request to enter into a settlement with his/her

creditors.

Conviction of committing a crime or an act | LL¥ly 8,4l Jee Joc of Lasy> G LAY @
involving moral turpitude, breach of trust or 9 AL of
forgery.

The Board of Directors may dismiss or replace | 4=l sbacl oo ¢f Jlauial ol Jie pudmall 32y
any of the Committee members at any time, as Liwlin 81y =8 ggi L_?

it considers fit.

Any Committee member may resign from the | (= Ulardd) il clacl O e éag o9 O

Committee by giving a written notice to the
Chairman of the Board of Directors, with a copy
thereof to the chairman of the Committee. The
resignation shall come into force as of the date
in which the Chairman of the Board approves
the resignation or at any subsequent date to be

determined by the Chairman of the Board.

ozl

The Committee is entitled to nominate an
alternate member to the vacant position. The
new member shall complete the remaining
period, taking into account the conditions that
must be met by the members of the Committee.
He/she shall be appointed by the Board of

Directors.

oeladl S G oy siae mdd Ll 3
SLie¥! 31551 2al) bl agasd] seandl (S
wis il gine 3 Ladlss calsll Loy, sl

Article (10) Remunerations and Allowances of

el ;L;a&i ;'Y..\.fj =K (10) 3alll

the Committee Members.

Allailly A5Mall 13 Zpallasll lullaztly JYSYI o9
lady doelll clael wlila O S, ad) ol

® Without prejudice to the relevant statutory

requirements and the company’s Articles of

April 2025 Page 11 of 24



Association, the remunerations of the
Committee members shall be setinaccordance
with the Remuneration Policy for Members of
the Board of Directors. Its Committees and
Executive Management adopted by the

Company'’s General Assembly.

daiill oleellls 8yla¥ il sbacel o818 2uleud
Lolal Laezdl oo Boerall Ldawdl 5la¥ly die
AS,5d

Article (11) Committee Meetings

Azl oleloin! (11) 35U

a. Invitation to meetings

gleidMsgedl

® The Committee shall convene upon the
invitation of its Chairman. Moreover, the
chairman of the Committee shall call for a
meeting when he/she receives a written
request for holding such a meeting from two or

more members of the Committee.

de oy LS Ly 0 Bgeay Lmlll poins @

s ouaas Jl 3 £ Lexa ¥l ) geaty O illl sy

ot Lezse Ay LS Ll Ll clacl (o
izl

® The Committee shall convene once every six

months in normal circumstances or at the
request of the Chairman of the Committee or
the Chief Executive Officer in exceptional or
urgent circumstances. The Committee shall
hold all of its meetings at the Company’s Head

Office or at any other place agreed upon by

members of the Committee.

polall Cagylall 8y il Ae S B0 Limlll pains @
@ il Gasdl ol Bzl sy b e
ez Bzl Udad (gl ol Aslda] YLl
o ¢l & ol ASall sl S 6 Lelelana |
Al clacl e zan (a1

® Invitations to attend the meetings shall be sent
by the Secretary of the Committee to each
Committee member at least seven days prior to
the date of meeting. The meeting schedule
shall indicate the time, date, and place of
meeting, accompanied by its agenda,
necessary documents and information, unless
circumstances

require convening an

emergency meeting (unscheduled), in which

nlll ool Jid o plana¥l Jl Sgedl Juoys @
e pll B Jd dumlll sbiacl o giae (S
«dy Jouzdl 3 sy pleara¥l )l e J3YI
4 dle Jles¥l Joamg cplata¥l (Kay il
dice b @b APl cleglally  @3lisdl
sda § Semsd (Joume 22) ool JSCho g lexz¥l
Jleet Jsaz lad) g laza¥ ) 5peall Jlay) ALl
Ja5 ¥ s I Ll leglally 35ligdls ¢ Lexadl
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case the invitation to attend the meeting may
be sent accompanied by its agenda, necessary
documents and information within a period of
not less than five days from the date of meeting
or, as approved by the Chairman and members

of the Committee.

Ade 3815y Loy of of Laaa¥ 5 (y0 a LT dias (4

Article (12) Meeting Agenda

g Lol Jleei Joua (12) 35U

® The the

Secretary of Committee, in

coordination with the Chairman of the
Committee and the Executive Management,
shall prepare the agenda of the Committee
meeting, and orderly categorize the subjects to
be discussed according to their importance
and priority. The agenda shall be reviewed and

approved by the chairman of the Committee

prior to sending it to the members.

alll sty po Graddl mlll o el aay @
Al lasl Jlesl Jsis Zudeautll 5ls¥ls
el 3ladl] aog)ball clegisll Aguzy
zlll sty 48 (o0 ey a3 O e Lligsls
clacdl e Leasiss i

® Once convened, the Committee shall approve
its agenda. If any member objects to the
agenda, his/her objection shall be recorded in
the minutes of meeting. Each member of the
Committee is entitled

to propose any

additional items to the agenda.

> 39 aslasil Jl> Lllael Jou izlll a5 ®

A3 Sl oy (gl i e e gl ool

&> Lzl § gune Ko izl plaial pazme 3
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Article (13) Quorum and Voting.

.&39.441.”3)9.4'42” L.,’QALE." oladl (13) 3al

The meeting of the Committee shall only be
valid if attended by the majority of its members,
including the Chairman or, in his/her absence,

his/her vice Chairman.

U G 4l sl sl b Loy Leliael el
als

A Committee member may delegate another

member to attend a Committee meeting on

gloial ozl )51 guine JSosdinlll gunal oy @
G 4is Coguatll of dic cugatll of die Ll Al

his/her behalf or to vote for him/ her in the lelesY!
meetings.
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Resolutions of the Committee shall be issued by
a majority of the votes present, and in case of a
tie, the Chairman of the Committee shall have a

casting vote.

If a member of the Committee is unable to
attend in person, he/she may use any available
means of communication to participate in the
Committee meeting. In all cases, this shall be

recorded in the minutes of meeting.

slac¥l el clgwl Wl clyld juas ®
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Article (14) Approval of the Minutes of Meeting

and Resolutions.

Sl ylyillg g Leio¥| pyinsma sloicl (14) s

® The Secretary of the Committee shall Bogusn Lzl slinely iyt il o cyol oy @
Send to the Chairman and members of the | o] — dule pllasdle elly DLW ¢ Lai2¥l jpaze
Committee a draft of the minutes of meeting for el L8 slae] duaell (Say LS~z
review and feedback, if any. The committee
may also issue its decisions by circulation

® Any member may express reservationsastoany | dixlll sixs 4,8 éi de Lol gune é? BYC TR
resolution issued by the Committee, provided | z,5 131y Jaamall | axes @ ol o of e
thatsuch memberindicates the reasons forsuch | a3 é doliis! Jd izl s laix! (0 guac éi
reservation. If a member leaves a Committee | &I sg5dly dalazll &yl 811 de umg (o) dladons
meeting before it is concluded, his/her | ¢laia¥l pams @ pen of Je lxddlie o
reservation, if any, shall be limited to the | 3LLS dxue, gl 13 Lpddlio yammy @ (&I 393
resolutions on the items that have been RUIKYE
discussed in his/her absence, based on his/her
desire if expressed in writing.

. o Bl o el bd e cDbastll uSa3 @

The Secretary of the Committee shall reflect the
amendments on the initial draft based on the
feedback of the Committee members in respect

of the minutes of meeting. The amended draft

GLp.ciu.AQUaamu.naﬁLa‘_gL:;Lu‘_bm XYMy
sagudl Jlwy) (9 &L&bﬁ\ azma de Lzl
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shall be sent to the Committee members within
two business days from the date of receiving
their feedback following presentation to the

chairman of committee.

ﬁMJ.uJ E)U oo Jes PR I claci Uaall

® The minutes of meeting shall be finalized by the
Secretary if the Committee, and be considered
official once signed by all the Committee
members present along with the Secretary. The
Secretary shall immediately send the approved
and ratified minutes of meeting to the members

of the Committee upon being signed.

L) ygums g Lao¥l yiame Ll juo (el day @
aeer 8 (o AaiBsT Sy Loy sl piag
ool oy izl s cnals ccpinladl slacdl
sbact Jl e Bslally dezall yamll el pu
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® The Committee shall follow up on the results of
the implementation of its resolutions and any
other items discussed in previous meetings. The
Secretary of the Committee shall, in
coordination with the Executive Management,
submit a periodic report to the Committee on
the results of the implementation of its

resolutions.

Sl Lae Byolall @lylall deas mlo Ll pls @
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® The deliberations and resolutions of the
Committee shall be documented in minutes of
meetings signed by the members, including the
Chairman and the Secretary of the Committee,

and shall be recorded in a special register.

Ladsy molze @ Lolhdy izl c¥slas cutsy @
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Article (15) Consideration of Subjects

ile guo ol dwlys (15) 3oL

® The Committee shall consider the subjects
falling within its competencies or such subjects
referred to it by the Board of Directors, and shall
submit its recommendations to the Board to
issue resolutions in connection therewith, or

issue resolutions if so delegated by the Board,

paisl Gl clegagll dulys wizlll Jos @

22539 Bl 3¥ ulzma oy L] Jloms 31 5T Lo
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provided that the delegation give to the

Committee shall not be general or indefinite.

Article (16) Resources and Sources of

Information

Slogdall salasg ayled! (16) 3aLI

® The Committee is entitled to access all the

necessary resources and information, and
review the Company'’s records and documents
to optimally perform its competencies, duties

and responsibilities.

o0 Lo Ly Lasliog 48, 401 = Slas e DY L)
s ST e Leulsiass Liabgos Lelualiazs | o

® The Committee is entitled, as appropriate, to
engage experts and specialists whether inside or
outside Company to the extent permitted by its
powers, provided that this is included in the
minutes of the Committee meeting, while
stating the name of the expert and his/her
relationship with the Company or the Executive

Management.

oo ol ora Azl i Bl Lxll 5=, @
& Lmls ol aS,adl U315 (e omaiselly ol psll
ez 3l peay O de leleodls s9us
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® The Committee is entitled to investigate
everything falling within its powers and
competencies as well as all matters assigned

thereto.

Leleodio s ydin Lo S § gyl G 2uxll @
Ll S5 @l sl elliSy Leliolinzs |

Article (17) Duties of Committee Member

Azl gune Slslg (17) 8oL

® Complying with the provisions of the
Companies Law, the Capital Market Laws and
Regulations, and the Company’s Articles Of
Association when performing his/her duties
and  refraining from undertaking or
participating in any act that would harm the

Company's interests.

LW Goadl allasy S, al allas AL alUYl @
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® Being aware of the Committee’s duties and
responsibilities and allocating sufficient time to

perform his/her role in achieving them.

Aoy Leldosemay Lzl ‘aL(,L Ee 0% ol e
Wi § o oLl G ol msimts

® Performing his/her duties free from any
external influences, whether from whether
inside or outside the Company, and shall
prioritize the Company’s interests over his/her

personal interests.

® Refrain from accepting any gifts from any
person who has commercial transactions with

the Company.

Llxs cDlolad ozt 6 (o Ll Jgud e @

® Participating activity in the Committee meetings
through studying and discussing the items listed

in its meeting agenda.

D e tmlll clelaasl § Wlaall aS)lall o
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® Endeavouring to keep abreast of the regulatory
developments in the areas and subjects related
to the duties and responsibilities of the

Committee.

LRl 3 Al Slplasll A8yl amll Jiy @

® Endeavouring to keep abreast of the
developments in the field of the Company’s

activities, businesses and other relevant fields.

il Jlxe § wholatll 236 a8,al il Jiy @
At 13 3 e lelly L ey 4S50

Article (18) Competencies and Duties of the

Committee

tixlll alpag lobiazs | (18) sl

Without prejudice to the Company’s approved
Authority Matrix, the Committee shall perform the

following competencies and duties:

A8, ad @ derall clsduall Joumy JISYI Ogo
A alobaws¥ly aldl &slll Jow

1. Developing a clear policy for the remuneration
of the members of the Board of Directors, its
Committees and the Executive Management

and submitting them to the Board of Directors

Byl oYl Ludzeo clinel BB doeisly duliw alae] 1
cgdgaddl Byla¥ly pul=ll e datull olelll
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for consideration in preparation for approval by
the General Assembly, provided that such policy
follows the criteria linked to performance, and
shall be disclosed in connection therewith and

ensure the implementation of such policy.

Geazmilly g 7 Laddly 1o lagys sulas gLl
Ladais e

2. Clarifying the relationship between
remunerations awarded and the adopted
remuneration policy, and identifying any

material deviation from this policy.

Luliwy d>giall Sl (. Al uoss 2
Asleud! sda

3. Conducting a periodic review of the remuneration
policy and evaluating its effectiveness in achieving its

objectives.

Ge @uslig (B Auolewd 2«._934.11 Zu:-bl‘ 3
Lio 8oyl CBlua¥l 3uaxs §Ladlas

4. providing recommendations to the Board of
Directors on the remunerations for members of the
Board, its Committees and Senior Executives in

accordance with the approved policy.

A8, 40 cradyaidl HLSy die daiudl olellly 8,153
Soeiall dLwlewd! Lady

5. Reviewing the rules for the distribution of annual
remunerations approved by the Board of Directors
and providing recommendations to the Board of

Directors in respect thereon.

oo 5yall gl SlKL aiss uwl Azl 5
Lelan 551091 Gudal Ao galls 8y10¥1 udns

6. Proposing clear policies and criteria for the
membership of the Board of Directors and Executive

Management.

oz @ Lgaall sl mlasy Slubew 71481 .6

7. Providing recommendations to the Board of
Directors on the nomination and re-nomination of its
members in accordance with the approved policies
and criteria, and according to the capabilities stated
in paragraph 8 of the same article, taking into
account that nomination shall not include any
person who has already been convicted of a crime

involving moral turpitude or dishonesty.

Balely aud slacl measdy ByloY) pulal 2mgdll 7
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8. preparing a description of the capabilities and
qualifications required for the Board membership

and Executive Management functions.

geaad Bgllll =Mlaglly chusll Camg slac)

9. Determining the time that a member shall allocate

to the functions of the Board of Directors.

10. Conducting an annual review of the necessary
skills or expertise required for the membership of the

Board of Directors and Executive Management.

51 Sl (e Aol Sl Lo Byt Axs Ll
ERWTTI NN

10

11. Reviewing the structure of the Board of Directors

and Executive Management

and  providing
recommendations on possible changes related

thereto.

oSer @ Slasdl ola 3 oluostl euaass

Laglyz)

1

12. Annually verifying the independence of
Independent members, making sure that there is no
conflicts of interest if a Board member of the

Company is a Board member of another Company.

gl O 13) dlan (oylad 6l 3929 cnlazud
(831 38,4 8ylo] pulme Lgne Jada
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13. Developingajob description of the Executive and
non-Executive members, Independent members and

Senior Executive.

clac¥ly cpaduandd! clacd (_,a.Ja’-'j o9 o9
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14. Establishing special procedures in the event that
the position of a Board member or a Senior Executive

becomes vacant.

14

15. Identifying the Board of Directors” weaknesses
and strengths, and proposing solutions to address

them in line with the Company’s interests.

Byl s ‘3 gally camnll Cilgm wyums
A5y ) Al e 33 Ly Lol Jy ol 2 18
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16. Nominating the Company’s CEO, reviewing
his/her annual allocations and remuneration, and
providing recommendations to the Board of

Directors to extend his/her services.

axloy Al gl sl mds

Ao s

16

17. Considering any matters referred to it by the

Board of Directors.
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18. Setting forth the qualifications required for the
membership of each Board Committee, and in

particular the Audit Committee.

Ol (e L] S Liginal AU )2l yu=s 18

19. Ensuring that there is an induction program on | § sazl sLael asyad zeliyy 929 (o STl 19
the Company’s business for the new members of the | jaiuns pelad zaliyy 939 38,41 Jlasly Lulzl
Board of Directors and providing a continuous od=ldl ;LA.:T@.Q.?J
education program for all members of the Board.

20. The Committee shall ensure that the Chief | a8 siuaull (s, o) oo aSTIL Zazlll agas5 .20

Executive Officer has developed the necessary
procedures for the rapid and effective transfer of
his/her responsibilities to be implemented in the
event of termination of his/her relationship with the
Company. The Committee may review these
procedures with the Chief Executive Officer and
obtain his/her recommendations on long-term

succession arran gements.

Sy ildogue Jad Lol Slel 2! Aelya,
addle sl Jb 3 s oud Jlady aopw
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21. Developing criteria for evaluating the CEO's

performance and inform him/her thereof.

il g sohniial] s, 5157 eardad ulall slac) .21
e

22. Assisting the Board of Directors in developing | () /sl @uadd julall slae] § ulzll Buclus 22
criteria to evaluate the performance of the Chairman Le piol>ls Lebacly oleldls el

of the Board of Directors, the Committees and their

members and inform them thereof.

23. Reviewing and approving the Company’s | cilassas dag,ll 45,41 Clual slaiely danlye 23
objectives related to the remunerations of the Chief (Geaiall sy
Executive Officer.

24. Reviewing the performance of the CEO annually | 4lé olead Ligiw gduaiadl (sl elal Zaxlpe 24
to ensure that he/she leads the Company effectively. AS A las sola,y

25.  Reviewing  administrative  development | JM¥1 Llasg glo¥ skl mely daxlw 25

programs and succession and replacement plan for
Senior Executives in coordination with the Chief

Executive Officer.
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26. Reviewing the objectives of the evaluation
(including performance indicators) to be achieved

within the rewards and incentive programs.

el Sy he Lpd Ly — usdnll Blaal Zanlye 26

27. Preparing an annual reporton the remunerations
paid to the Executive Management in order to be
included in the Company’s annual report in

accordance with applicable rules and regulations.

Byl Acgdull SBKU e goin a3 sl 27
Loy Goiadl AS,8dl 5085 § 4z oy Apdeand)
Andall Ay Lyl ae 38155

28. Reviewing the Committee performance at least

annually to determine its effectiveness and agree on

J3Y e Lgiw Lmlll ¢lol daxlyog olyaiwl 28
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steps to improve the performance of its members. Lebacel elol cpusd
29. Informing the Board of Directors of its findings | ¢y 44| Juo g Loy 8515¥1 (ulaxe als ol ! e .29
resolutions in a transparent manner. A8la gy &y )8 e s i g Bl

30. Reviewing documents related to corporate
governance, and ensuring the existence of
governance tools and methods that organize
communication mechanisms between the Board of
Directors and its committees on the one hand and

the executive management on the other hand.

ASWly 48,8l AaSgmmy dalazl) G5l daxlpe .30
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Article (19) Reports

syl (19) 5alLf

1- After approval, the minutes shall be available for
review with the documents by any member of the

Board of Directors.

2o &)Uo)ﬂ >l soleiel amy o=l 0 -1
Bylo¥l sulzs slael oo é‘}( EARETIMY

2- The Committee shall submit

appropriate
recommendations to the Board of Directors on
matters that fall within the Board's jurisdiction and at

the same time affect the Committee’s tasks.

@ 3559 pudmll wlobiazs| s aas &I gadl
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Article (20) Conflict of interest

Alall o,lai (20051

1. Members shall avoid situations resulting in their
interests being in conflict with those of the
Company. A conflict of interest is defined as the

existence of a direct or indirect interest of any

J o3 @l oVl i gaall e comy -
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member in relation to any item listen in the
Committee’s agenda, with such interest affecting
(or believed to affect) independence of the
member’s opinion, which is supposed to express

his/her professional point of view.

& (Axlall ells piley slazed) o) wldl dxlall
OsSs of sy @il alll gac 6fy Mt
Al olas Ay e e

If a member has any conflicts of interest
regarding am item listed in the agenda of the
Committee, he/she shall disclose the same in
prior to discuss such an item, provided that it is
recorded in the minutes of meeting. In the

discussion of, or vote on, the relevant item.

e gsase  hall § pa)lal ¢l siaall (K13
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A Committee member shall have neither a direct
nor indirect interest in the contracts and
businesses executed for the Company’s account
unless he/she has obtained an authorization
from the General Assembly or the Board of
Directors, provided that authorization obtained
from the Board shall be in accordance with the
rules of delegating powers of authorization from

the General Assembly in respect thereof.

e ol ydilie Alins Lilll gunal 05 O Sozm ¥
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A Committee member may not take part in any
business that may compete with the Company
or one of its activities, unless he/she has
obtained an authorization from the General

Assembly in respect thereof.

Ludlio 4l oo Jos o § ildy o 4 9= ¥
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If a Committee member fails to disclose his/her
interest in the contracts and businesses executed
for the Company’s account, whether prior to his/
her appointment as a Committee member or
during his/her membership, the Company may

petition the competent judicial authority to

@ dimbias (e zlad)l (e Lizmlll guae Caliild)
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invalidate the contract and compensation, or to
obligate the member to return any profit or

benefits realized therefrom.

6. If a Committee member fails to disclose his/her

engagement in any business that  would
compete with the Company or any of its
activities, the Company shall have the right to

petition the competent judicial authority to claim

compensation.

G 4S5l e 7 Lad¥l (e Azl giae calisl3] -6
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7. A Committee member shall neither directly nor
indirectly exploit or benefit from any of the
Company’s assets , information or investment
opportunities subject to consideration, even if a
resolution has been taken not to proceed
therewith, nor shall he/she benefit from such
investment opportunities even after the expiry of

his/her membership.

Sy — il guane wpdiug of Jady of Jem ¥ -7
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8. |If it is proved that a Committee member has
benefited from investment opportunities, the
Company or any stakeholder may petition the
competent judicial authority to invalidate any

business, profit or benefits pertaining to such

oosdll e Wl gac slatal cgd J>- @ -8
Axbias g3 JSI of 38,800 Sy dild lotid]
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investment opportunities. The Company may el
also claim appropriate compensations.
Article (21) General Provisions dle a1 (21) 5L

1. The Board of Directors shall regularly follow up on
the work of the Committee to ensure that it

performs the duties assigned thereto.

Bamill allanily illl sia Joc 8yl5¥) Lulzme aals -1
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2. This Charter shall be effective from the date of its

approval by the General Assembly and shall only
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be amended by the approval of the General

Assembly.

3. This Charter is a complementary to the Company'’s
Articles of Association, Corporate Governance
Code, and the policies adopted by the Company in
relation to the Board of Directors and its

Committees.

Ay (48,800 Gulud) allaild aleSlo 2 6.0 el -3
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4. Relevant laws and regulations issued by the
competent authorities shall apply to any matter
for which no provision has been made in this

Charter.

aliy Gaoy 2l sda § (e wliy 5 @I S -4
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5. This Charter shall supersede and replace all other
conflicting procedures, resolutions, and internal

charters of the Company.
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