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Resolution of the General Assembly .... On ....
Corresponding to ......

Policy of the Remuneration of the Board, its committees,

Version No.: :
and the Executive Management

Policies of the Remuneration of the Board, its

committees, and the Executive Management

THIMAR Development Holding Company

This Policy was issued by a resolution of the General Assembly of the company's

shareholders held on (-------------- ), corresponding to ........ccc.eu. as amended by General
Assembly Resolution .............. dated ... corresponding to ......cc.c..c....
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First: Objective

This Policy aims at determining clear criteria for the remuneration of the members of
the board of directors, its committees, and senior executives in light of the requirements
of the Companies Law, Governance Regulations, and the Laws and Regulations of the
Capital Market Authority. The Policy aims also at attracting individuals who enjoy a
degree of competence, ability and talent in order to work in the board of directors,
committees and the executive management by adopting motivating remuneration plans
and programs linked to performance, which contributes to improving the performance

of the Company and achieving the interests of its shareholders.

Second: General criteria for Remuneration:

Remuneration and Nominations Committee is responsible for making
recommendations to the Board regarding the remuneration of Board members and

committee members, in accordance with the approved criteria, as follows:
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1. The remuneration should commensurate with the activity of the company and the
skill required to manage it.

2. Remuneration should be provided for the purpose of motivating the board
members and executive management to succeed and develop the Company in the
long term, such as linking the variable part of the remuneration to long-term
performance.

3. The Company must take into account compatibility of remuneration with the
strategy and objectives of the Company and with the size, nature and degree of
risks it has.

4. The Company must take into account the practices of other companies and what
is prevailing at the labor market in determining the remuneration, while avoiding
what may result from this in unjustified increase in remuneration and

compensation.
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5. The remuneration is determined based on the job level, tasks and responsibilities
of its incumbent, academic qualifications, practical experiences, skills, and
performance level.

6. That the remuneration be fair and proportional to the member's competencies
and the works and responsibilities that the Board of Directors or committees
members carry out and bear, in addition to the goals set by the Board of Directors
to be achieved during the fiscal year.

7. Taking into account the sector in which the Company operates, its size and the
experience of the board members.

8. The remuneration must be sufficient in reasonable way to attract the board
members with adequate competency and experience, motivate, and retain them.

9. The remuneration disbursement shall be stopped or it shall be refunded if it
appears that it was decided on the basis of inaccurate information provided by a
board member or the executive management; this is to prevent using the

employment status to obtain undue remuneration.
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10. In the event of developing a program to grant shares in the Company to the
board members, the executive management, and its employees, whether they are
a new issue or shares purchased by the Company, this will be done under the
supervision of the Remuneration and Nomination Committee and in accordance
with the articles of association of the Company and the relevant laws and
regulations of the Capital Market Authority.

11. A board member may obtain his/her remuneration for his/her membership
in any of the committees of the Company or for any additional works or executive,
technical, administrative, or advisory positions- under professional license-
assigned to him/her by the Company, in addition to the remuneration he/she can
obtain in his/her capacity as a member in the board of directors and in the
committees formed by the board of directors according to the Governance
Regulations and the articles of association.

12. The remuneration shall be disbursed to the board and the committees based

on a resolution of the board of directors. The remuneration of the board members
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may vary in amount so as to reflect the extent of the member’s experience,
specializations, tasks entrusted to him/her, his/her independence, the number of
sessions he/she attends and other considerations, provided that the
remuneration shall be fair and motivating and commensurate with the
performance of the member and the Company.

13. If the audit committee or the Capital Market Authority finds that the
remuneration paid to any of the Board of Directors members or the executive
management is based on incorrect or misleading information that was presented
to the general assembly or included in the annual Board of Directors' report, he
must return them to the company, and the company has the right to ask him to

return them.

Third: Remuneration of the Board Members:

1. The articles of association of the Company shows the method of rewarding the

board members and such remuneration may be a specific amount, sessions
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attendance allowance, in-kind benefits, a specific percentage of net profits, other
allowances, or granting shares, and the board member may combine two of them
or more and the articles of association of the Company may determine the
maximum of this remuneration.

2. The report of the board of directors submitted to the Ordinary General Assembly
at its annual meeting shall include a comprehensive statement of all that each
board member has received or is entitled to receive during the fiscal year in terms
of remunerations, attendance allowances, expenses allowances, and other
benefits. It shall also include a statement of what the board members have
received in their capacity as workers or administrators, or what they have received
in exchange for technical, administrative or consulting works. It shall also include
a statement of the number of board sessions and the number of sessions

attended by each member.
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Fourth: Remunerations of Committee Members:

1. The board of directors shall determine the remunerations of the membership of
its committees and other entitlements and benefits based on this Regulation,
provided that they are paid based on the approval of the chairman of the board at
the end of each year and they may be paid on quarterly basis.

2. The remunerations of the board of director’'s committee's membership consist of
annual remuneration (a lump sum), meetings attendance allowances, and other
entitlements and benefits as specified in this Policy according to the schedule

included therein.

Fifth: Remuneration of the Executive Management:

Executive management remuneration shall include the following:
1. Basic salary (to be paid at the end of each calendar month on a monthly basis) and
allowances, including but are not limited to: housing allowance, transportation

allowance, education allowance for children,, medical insurance benefits for
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him/her and his/her family, insurance policy (including work injuries, partial and
total disability, and death during work).

2. Annual remuneration associated with the performance indicators according to the
annual evaluation conducted in this regard. The chairman of the board shall
determine and disburse the remuneration to the executive management and the
annual incentive to employees, if any.

3. Short-term incentive plans associated with exceptional performance, and long-
term incentive plans such as stock option programs (when applicable).

4. Other benefits including, but are not limited to, annual leave, annual travel tickets,
and end of service benefits according to Labor Law and human resources policy
approved by the company.

5. The Remuneration and Nomination Committee shall make recommendation to
the board of directors based on a proposal by the CEO regarding the programs for
retaining employees and continuing their employment with the Company through

the ownership of houses and allocating shares to them in the Company.
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Sixth: Additional Specifiers for Remunerations and Disbursement Method:

1. The board members may not vote on the item of remuneration for the board
members at the meeting of the General Assembly of Shareholders.

2. The Company shall disclose the remunerations of board members, committees,
and senior executives in the annual report of the board of directors in accordance
with the controls and directives issued under the Companies Law and the Capital
Market Authority’s laws and their implementing regulations.

3. The member shall be entitled to obtain the remuneration as of the date of joining
the board or the committee or according to the term of his/her membership.

4. Procedures for disbursing remunerations to board members and committees
shall be prepared by the secretary of the board, provided that the disbursement
order is approved by the CEO.

5. The remunerations of the board and committees, board meetings attendance
allowance, and committee meetings attendance allowance may be disbursed in

payments at the end of each Gregorian quarter
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Version No.: Policy of the

Remuneration of the Board, its committees,

and the Executive Management

Seventh: Remuneration Details Description of Board of Directors Members and its

Committees:

Schedule of Remunerations and Benefits of the Members of the Board of Directors

and its Committees
No. Remuneration type
1 Board sessions

attendance allowance

2 Committees of the board
sessions attendance

allowance

3 Annual remuneration for

the board members

Description

The board member and the secretary of the
board shall be paid an attendance allowance of
SAR (3000) for each session of the board.

The committee member and the secretary of the
committee shall be paid an attendance
allowance of SAR (1500) for each session of the
committee.

An annual remuneration shall be paid to the

board members

SN. | Position Remuneration
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1| Chairman of the|200.000
board
2 | Vice Chairman of the | 175.000
board
3 | Board members 150.000
Its disbursement is linked to the date of the
board member’'s appointment and the end of
membership. The annual remuneration for board
membership may be disbursed on a quarterly
basis, subject to a resolution issued by the
Chairman of the Board.
4 Annual remuneration for A remuneration is disbursed for each member of
membership of the committees formed by the board. Annual

committees of the board remunerations for the board committees are

Page 12 of 18
Approval date: 00/00/00 Change date: 00/00/00 g
e
+966 (0) 54 72 19 945 Translation@sv-trans.com Office No. 24- 3rd floor, 8006, King Fahad Rd., 12363, Al Mohammadiah Dist., Riyadh, Saudi Arabia

+066 (0) 54 71 23326 WWW.SV-trans.com gl duy yall dslanll Al dgsanall oo Sbd dlall 3930 (12363 8006 WS jqulf 24 iss



CR No. :1009186992: w1. yu

@ 6aganall gaud Cijlow Sl P00

Smart Vision Co. Ltd. ‘© ©

Resolution of the General Assembly .... On ....
Corresponding to ......
Policy of the Remuneration of the Board, its committees,
and the Executive Management

Version No.:

of directors (from within disbursed on a quarterly basis and based on a
or outside the board) resolution by the chairman of the board.
Board of Directors’' Committees

Other committees

SN. Position Remuneration
1 Head of committee | 150.000
2 Committee 100.000
members
5 A housing allowance, A member of the board of directors/committee,

transportation, and petty the secretary, or his/her representative shall be
cash to attend meetings paid a transportation allowance equivalent to
and work assignments if the value of a business class ticket if his/her
the member's location is residence is outside the city in which the

outside the city of the meetingis held.

Approval date: 00/00/00 Change date: 00/00/00 Page 13 of 18

il

+966 (0) 54 72 19 945 Translation@sv-trans.com Office No. 24- 3rd floor, 8006, King Fahad Rd., 12363, Al Mohammadiah Dist., Riyadh, Saudi Arabia
+966 (0) 54 71 23326 WWW.SV-trans.com Ayageull dy Rl dStanl] ALy A3ssdall D A0 Ullall §9400 12363 .8006 UL y9ul1 .24 \is



CR No. :1009186992: 1. yu

@ 6aganoll gaud Cijloau &Syl j»“”‘i%‘g

Smart Vision Co. Ltd. ©

Resolution of the General Assembly .... On ....
Corresponding to ......

Policy of the Remuneration of the Board, its committees,

Version No.: :
and the Executive Management

meeting or work A member of the board of directors / committee,

assignment. and the secretary or his/her representative shall
be paid a daily allowance to include housing,
transportation and other petty cash in the
amount of SAR 2000, as a lump sum to be paid
when attending from outside the city of the
meeting, work assignments or training and
development courses inside the Kingdom.
A member of the board of directors / committee,
and the secretary or his/her representative shall
be paid a daily allowance to include housing,
transportation and other petty cash in an
amount of SAR 4,000, or according to the actual
costs not exceeding an amount of SAR 4,000, if

the meeting, work assignment, or training and
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development courses are outside Kingdom, and
one day is added to travel within the Kingdom,
and two days outside the Kingdom.
6 Participation/attendance A member of the board of directors/committee

of amember of theboard shall be paid an attendance allowance in the
of directors/ its amount of SAR 2,000 for each session he/she
committee in the event attends of the board/committee sessions in the
that he/she is requested event that he/she is requested to attend a
to attend discussion of a  discussion of a topic, or to attend a discussion
topic, or to attend a that requires his/her participation, for any
discussion that requires meeting of the board/committee or the
his/her participation ora Company within his/her competence.

meeting of the Company

or the board/committee

within his/her
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competence to discuss a
topic, or attend a panel

discussion.

Carrying out technical,
administrative, or
advisory works for the
Company, the board/
committee upon the
request and approval of

the board.

Remuneration of the

secretary of the board

The chairman of the board or a board member or
a member of the committee shall be paid in
return for carrying out additional technical,
administrative or advisory works that he/she
performs for the Company or the
board/committee. The value of this allowance is
determined based on a resolution issued by the
board of directors. This allowance may be an

amount paid monthly, quarterly or annually.

An annual remuneration in the amount of SAR

45,000 is paid to the secretary of the board, and
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and the secretary of the anannual remuneration of in the amount of SAR
committee 30,000 is paid to the secretary of each
committee and the remuneration is paid by a
resolution of the chairman of the board, and it

may be paid quarterly or annually.

Eighth: Final Provisions (Reviewing, amending, and publishing this policy):

The provisions of this Policy are implemented and adhered to by the Company as of the
date of its approval by the General Assembly of Shareholders. This policy is published
on the website of the Company to enable shareholders, the public and stakeholders to
view it. This Policy is reviewed periodically - when needed - by the Remuneration and
Nomination Committee, and any amendments proposed by the Committee shall be
submitted to the board of directors, which studies and reviews the proposed
amendments and makes recommendation about them to the General Assembly of

Shareholders for approval.
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