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Silmdi g LIS it s dsesd
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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.
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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.
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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.
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2.2.Executive Directors may not be appointed as

Members and at least one (1) Member shall be
an independent Director.
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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.
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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
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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
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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)
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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)
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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!
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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
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(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
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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
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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
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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.
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Nomination Rights of Shareholders
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.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.
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10. Entry into Effect and Review
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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.
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10.2. The Committee shall periodically review
the provisions of this Charter and recommend
any amendments thereto to the Board.
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10.3.  Any amendments to this Charter shall be
adopted in the same manner in which this
Charter was adopted.
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