dualal) 52 dalad) dmaal)
2025 x5 30

ordinary General Assembly
June 30, 2025



JoVi e 3l dumozxl) Bgsll Cldd g0

Table of Contents

Obgiseal| dasld

EGA Agenda
Board Audit Committee Report

Articles of the Bylaw before and after
amendments

Aamendments of Board Audit
Committee Charter

Aamendments of Board Nomination
and Remuneration Committee
Charter

damaal) 2 gy

)l iy i

ey J Gl aUail) o) se
Jaaxll

daal yall dial Jae 323y Caad

daal Jee 40y O Laad
ClalSall § cilanl 53l



EGA Agenda



The Agenda of the Extraordinary General Assembly Meeting which includes the Capital Increase for ACWA POWER
Co. shareholders the first ordinary general assembly meeting, which is scheduled to be held via modern
technology means, at 18:30on Monday 30/06/2025AD corresponding to 05/01/1447 AH.
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EGA Meeting Agenda

Voting on the auditor's report for Company's
accounts for the fiscal year ending on
31/12/2024G.

Ruslall pd el Jlosl Joun

‘32024/1 2/31 3 dl

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

Al AW il ye 8,101 odma 1,35 e @U&N
Aid8liag ‘32024/12/31‘3

Review and discuss the financial statements
for the fiscal year ending on 31/12/2024G.

AU 2l oy a8, 400 AU @3lgall e ILYI
Liidlieg 22024/12/3 12l

Voting to approve the delegation to the Board
of Directors to distribute interim dividends on a
semi or quarterly annual basis for the fiscal year
ending on 31/12/2025G.

S Al yo 7yl 3o B10¥) (udzme ngds e Cuagiatl]
£2025/12/31 § qdl JWI aladl e Goiw py o G iy

Voting on the discharge of the members of the
Board of Directors for the fiscal year ending on
31/12/2024CG.

G ol JUI alall 8)15¥1 b clinel A3 el (e coguatl]
£2024/12/31

Voting on delegating to the Board of Directors
the authorization powers of the General
Assembly stipulated in paragraph (1) of Article
27 of the Companies Law for a period of one
year starting from the date of the approval by
the General Assembly or until the end of the
delegated Board of Directors’ term (whichever
is first), In accordance to the relevant
provisions addressed in the Implementing
Regulation of the Companies Law for Listed
Joint Stock Companies.

Bl Zpmamll 2eoMms 80¥1 e psgs e Cogail]
sdeadls ALl 3L g0 (1) 8,581 3 551501 s 0L Fyalal
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Voting on the Board’s recommendation
regarding the increase of the Company’s share
capital with a total offering value of SAR
(7,124,999,700), through rights issue, provided
that the Company will announce the proposed
details related to the number of new shares,
offer price and the resulting share capital
increase post market close on the
extraordinary general assembly meeting day
and before the extraordinary general assembly
meeting, and present such details related to
the number of new shares, offer price and the
resulting share capital increase to the
shareholders during the extraordinary general
assembly meeting for approval. The
subscription to the rights issue shares will be in
accordance with the subscription terms and
conditions set out in the prospectus published
by the Company.

o Reason for capital increase: Allow
ACWA Power to anchor its growth
strategy of tripling the assets under
management by 2030 and enhance its
financial position.
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o Eligibility date in case of approving this
agenda item: The eligibility date for
shareholders who own shares on the
day of the Extraordinary General
Assembly and registered in the
Company’s shareholders’ register at the
Depositary Center at the end of the
second trading day following the date
of the extraordinary general assembly.

o Vote on amending article (No.7) of the
bylaws related to the Company’s capital
to reflect the details of the share capital
increase in accordance with the
extraordinary general assembly
approval (attached)

o Vote on amending article (No.8) of the
bylaws related to the Subscription and
Shares to reflect the details of the
share capital increase in accordance
with the extraordinary general
assembly approval (attached)

48,501 allss o (7) o) 8ol Jiaad e cugadl O
G83L31 Jpolas uSiay Loy JUI uly 2alailly ol
Lalatl Aeaozedl dule 381g0u Lo oy 45,501 Jlo il
(3ax) Balall 2

4,4l allss (e (8) oy 8alll Joad e cuguatll O
S5 uSa Loy oty LS YL Balailly oLl
ele 3551 Lo oy 3,401 Jlo (aly @ BaLs31)
((380) &pslall pt Aolall panzel!

8 | Voting on amending article (No.3) of the ool 38, a1 allas (pe (3ed)) a1 Jyad e coguatll | 8
?X’Icigvc;;i:?ted to Objective of the Company. (3350) Ayl Lo pin Aalaally

9 | Voting on amending article (No.28) of the ool S, a0 allas e (28(3)) Bolll Jyuad e cuguaddl | 9
bylaws related to Executive Committee of the (33 50) Aeckiiall 55l 5¥1 Ledoma el Aalaslly
Board. (Attached)

10 | Voting on the amendments of the Board Audit (38 y0)Aaz L) &z Jae 2 Jyuad e Cuguadll | 10
Committee Charter. (Attached)

11 | Voting on the amendment of Nomination and LIS g ol A A o AesY il e Coguall | 11
Remuneration Committee Charter. (Attached) (8850

12 | Voting on the amendment of Remuneration wildy 8y 0¥1 udzma s lac¥ LIS Aoliwe Jpuad (e coggatll | 12
Policy for Members of ’Fhe Board, Board’s (39y) Auduaisd) 5,la¥1g
Committee and Executive Management.

(Attached)

13 | Voting on the business and contracts a1 by A8, 40 oy el (@1 ssaally Jlee¥l (e cugall | 13
concluded between the Company and Saudi sl e /3Ll 5yl 5¥1 el sunad &lls gpal]
National Bank SNB, in which the Board member O o .
(Mr. Abdullah Al Rowais) has an indirect 2ol dalato cliud (e Blie (P9 Lpd Brdilis a2 Axlias
interest. These businesses and contracts oy clasdy Lalall Sl Letiad] Ggaine (o 2,1 Ayl
include issuing Corporate Guarantees for the sda § alnas bgyd ¢l azgdy . Soyel 293110,205,267
PIF 4 Projects (namely: Haden, Muwayh & Al (8550) 392alls JLacHl
Khushaybi) for the equity bridge loan of
(110,205,267) USD. There are no preferential
terms in these businesses and contracts.
(Attached)

14 | Voting on the business and contracts o iy 48, 401 oy s (@1 gaally Jlas¥l e cogiadll | 14

concluded between the Company and Saudi
National Bank SNB, in which the Board member
(Mr. Abdullah Al Rowais) has an indirect
interest. These businesses and contracts
include providing Guarantee for of Taibah1

w9yl e /3Ll 3)15Y1 ulzme gunnl Alg sogall
Tads ¢ 9,ad gloss ouds oo B)lie (P9 Lpd 5yilie pe dxlins
ilear sasandl ¥l clidl Liass oo Abigas il 2l




project to 6 lenders, one of which is Saudi
National Bank, with an amount of (24,390,914)
USD. There are no preferential terms in these
businesses and contracts. (Attached)

sda § duluaas by gl axgndy. S5yl Y93 (24,390,914)
(38 y0) 39aslly JlecHl

15 | Voting on the business and contracts ol clidlg A8, 40 o cead @1 agaally Jlee¥l e cuguall | 15
concluded between the Company and Saudi ragdl il /3L 81501 Ll guinal &lly g3gasd]
National Bank SNB, in which the Board member T . .

(Mr. Abdullah Al Rowais) has an indirect gk Olest i o2 Ble (29 Lod 8-lko pt Axhias
interest. These businesses and contracts gasaall ol clidl Liass 5 Blisas iz 2 1 eyl
include providing Guarantee for of Qassim 1 G Aluaas by, gl argndy . (S0yal Y95 (24,695,072) pleos
project to 6 lenders, one of which is Saudi (85,0) 352alls JLacHl sia
National Bank, with an amount of (24,695,072)

USD. There are no preferential terms in these

businesses and contracts. (Attached)

16 | Voting on the business and contracts oAb cling 38, a0 oy s 31 sgaally Jlas¥l e cugiadll | 16
concluded between the Company and Riyadh it Aoelinn WL poe / 3Ll 81531 Luome guinad (&5
Bank, in which the Board member (Mr. Omar A ) oL o L
Almadhi) has an indirect interest. These Al Ayl ey Ralate S 02 Biles (2 Lo 3,80
businesses and contracts include issuing 493 (440,018,483) oy Aolall wLatluddl Ggiium (10
Corporate Guarantees for the PIF 4 Projects for seially Jlac¥ sda § duluais bgyd i uzgsdy  (Koyal
the equity bridge loan of (440,018,483) USD. (35,)
There are no preferential terms in these
businesses and contracts. (Attached)

17 | Voting on the business and contracts oLl g 38, oy s 1 ssaally Jlas¥l e cugiadll | 17
concluded between the Company and Riyadh it Amlins oa Ll o / SLL¥) 3,1 5¥1 el gunad &l
Bank, in which the Board member (Mr. Omar . S L o
Almadhi) has an indirect interest. These Sler Al Taub o8l Oless madi pe Bile (29 Led 54
businesses and contracts include providing 93 (24,390914) sy ga9aall (oLl iy Lo (10 Aligas
Guarantee for of Taibah1 project to 6 lenders, S9aally Jlas¥l ol 3 Adunss Loy d gl gy . S5l
one of which is Riyad Bank, with an amount of (B30
(24,390,914) USD. There are no preferential
terms in these businesses and contracts.

(Attached)

18 | Voting on the business and contracts ooyl cling 38,80 G et @1 sgaally Jles¥l e Cuguadll | 18
concluded between the Company and Riyadh e Alins 0l poe / SLad) By l5¥! e sunad &l
Bank, in which the Board member (Mr. Omar a1 " . L . :Lm
Almadhi) has an indirect interest. These il £l Olesd i o6 Blue (29 Lod 5,41
businesses and contracts include providing 93 (24/695,072) s 2Ll 27 Lpwas (30 Leligas e
Guarantee for of Qassim 1 project to 6 lenders, eaally Jlac¥l sida 3 Aluass gyl ol dzgs¥y  (Sopal
one of which is Riyad Bank, with an amount of (55,%)
(24,695,072) USD. There are no preferential
terms in these businesses and contracts.

(Attached)
19 | Voting on the business and contracts Jo¥ auilo o1 A8, 1 oy ced (@) sgaally Jlee¥l e cuguall | 19

concluded between the First National
Operations and Maintenance Company
(“NOMAC”) - a subsidiary of ACWA POWER -
and Toray Membrane Middle East LLC, in which
the Chairman of the Board of Directors (Mr.
Mohammad Abdullah Abunayyan) has an
indirect interest. These businesses and
contracts include an extension of the rate
agreement with “Toray Membrane Middle

S, 9 - 59l 16SY Amls 38,4 - ("lags") Ailesally Jusddll

By 3¥1 ulzme iyd (Gl g a el o) 3,401 asa (51095
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oaad 4ae¥ o U a3 50k Hlawdll a8lasl wyues e

¥y 39 JUy (11,763,450) Blasyl ol ysaan, aelall giliall
(385) o9aally Jlas¥l sia § ulnis bgyd ¢l uzgy




East” for an additional 3 months for the supply
of membrane to certain operated plants. with
an estimated amount of (11,763,450) Saudi
Riyals. There are no preferential terms in these
businesses and contracts. (Attached)

20 | Voting on the business and contracts Jo¥ aulo g1 A4S, 1 oy el (&) 3gaally Jlee¥l e cuguall | 20
concluc.led betweer? the First National 3S, - 55 15 Aas 38,4 - ("lags”) Hlially Juisil
Operations and Maintenance Company . . o . . i
(“NOMAC”) - a subsidiary of ACWA POWER - | 22! owdme o) flls Baagadl loesl 6,401 Gless 5150
and Toray Membrane Middle East LLC, in which | Sl (9 led 8rilio e Axlias ol 5ol dlilise dama /30l
the Chairman of the Board of Directors (Mr. Ol i s st clgie S Bl Aajle pe slawd Adlasl e
!Vlo.hamr.nad Abdullah Abun'ayyan) has an L, (168,922,968) Zasis LLeid i 31 piliall iany
indirect interest. These businesses and i L . L
contracts include three years ‘“non-committed” 2yially Jlociloda JRulpais Loy gl s Yy gapa
rate agreement to supply membranes to (38)
certain operated plants. with an amount of
(168,922,968) Saudi Riyals. There are no
preferential terms in these businesses and
contracts. (Attached)

21 | Voting on the business and contracts Jo¥1 2o o1 A4S, 81 oy cead (@ 35aally Jles¥l (e cuguatll | 21
concluc.led betweer} the First National 5,008 4, A9 - 5L 15SY Al 35,4 - ("cMlags”) Hilupally Juiatl
Operations and Maintenance Company . . . .
(“NOMAC”) - a subsidiary of ACWA POWER - | Ok 3! e cama /Sl 81531 udma i} 315 2yl
and Arabian Quadra, in which Chairman of the Axio a9ily @i’ shal e Bilie (P9 (Lpd Bydlis A2 Axlinn
Board of Directors (Mr. Mohammad Abdullah (84,746) daiall 48, 401 &m s w3 aly 3 "MV 2,20
Abu.nayyan) has an mdlrec.t interest. Thesg ssaally e oin & Tulenas Loyt gl dmss Y g35am JUy
businesses and contracts include conducting .
“MV Motors health assessment and (62-)
evaluation” in Rabigh 3 as recommended by
the manufacturer with an amount of (84,746)

Saudi Riyals. There are no preferential terms in
these businesses and contracts. (Attached)

22 | Voting on the business and contracts do¥1 2k ol 48,801 oy cas @1 35aally Jlac¥l e cuguatll | 22
Operations and Maitenance Compan Sy Sl inlsa s Cehes) ity dr i

! I y . . T

(“NOMAC”) - a subsidiary of ACWA POWER - [ B rdme et Gl el Bnsall o ol
and KSB Pumps Arabia, in which the Chairman 0 Ble P 1Lpd 5ralis al Axlias 0l 5ol dlltse doma
of the Board of Directors (Mr. Mohammad (55a9y) d3lall dlazud) jal, dlaze I Aol 5Lt alad s 565
Abdullah Abunayyan) has an derect interest. G Eulais gt o imss Yo s3sa JU) (819,641) aleo
These businesses and contracts include . ] S
supplying critical spare parts manufactured to {G2) gally Jlecill ada
Rabigh Independent Power Plant (ROMCO).
with an amount of (819,641) Saudi Riyals. There
are no preferential terms in these businesses
and contracts. (Attached)

23 | Voting on the business and contracts Jo¥ 2o g1 A4S, a1 o ced (@) 3gaally Jlae¥l he coguall | 23

concluded between the First National
Operations and Maintenance Company
(“NOMAC”) - a subsidiary of ACWA POWER -
and KSB Pumps Arabia, in which the Chairman
of the Board of Directors (Mr. Mohammad
Abdullah Abunayyan) has an indirect interest.
These businesses and contracts include

S 8- ok 1559 Anls 35,4 - ("lags”) Blisally Jui sl
/3L 5 5¥ adzes sty ) alg ciliaald Apspall o (ol
o€ Blee (29 b By alie pé Axlian ol sl dlilie daxs
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supplying pump spares to ROMCO Plant with
an amount of (5,500) Saudi Riyals. There are no
preferential terms in these businesses and
contracts. (Attached)

seaally Jec¥l oda Qidpasi b,k éi NETYS CRTATEOn
(385)

24 | Voting on the business and contracts do¥1 aab ol 48,81 oy cad 1 agaally Jlas¥l e cuguadll | 24
concluded between the First National S S, g - ol 15SY Ansls 35, 4 - ("cHlags”) Hilugally Juiadl
Operations and Maintenance Company T . ) .

(“NOMAC”) - a subsidiary of ACWA POWER - [BH rdme et Hlly clitellBnsall o ol
and KSB Pumps Arabia, in which the Chairman e Bylie (P9 Lpd Byl pt Axbias Ol 5ol dilise dos
of the Board of Directors (Mr. Mohammad (352 Jby (24,250) iy )y pial aalsll it alad 595
Abdullah Abunayyan) has an indirect interest. (885s) -5alls JLacHl sn § Aulruinis Loy, 6l g Yo
These businesses and contracts include i i
supplying positioner spares to Rabigh 3 Plant.

with an amount of SAR (24,250) Saudi Riyals.

There are no preferential terms in these

businesses and contracts. (Attached)

25 | Voting on the business and contracts do¥ alo g1 A4S, a1 oy e (S 3gaally Jlaedl he cuguadll | 25
concluded between the First National 3S, g — 55l 16SY Hanls 3,4 - ("lags”) Bilusally Juioadl
Operations and Maintenance Company s . i .
(“NOMAC”) - a subsidiary of ACWA POWER — | e esme (Sl S131 udzme sty Slls 2oLl 0l
and Abunayyan Trading Co, in which the Sladl alad g5 e B)lie (29 cled Bl pt Axbias 0l 5]
Chairman of the Board of Directors (Mr. el Jgian lasad Jsla ity § 95 puan J] Solsa (p0
Mohammad Abdullah Abunayyan) has an Bllea) Bblall Al s Tealadl) jLall alas e
indirect interest. These businesses and Lok o g Ty (110,492) ilees i
contracts include supplying spare parts 3 e Yy g3y Iy (110,492) ey loidall
manufactured by HUAWEI to REDSEA GLOBAL (3850) 292ally Jlacl oda § Aulpinss
PROJECT plant to ensure plant having the
essential spare parts. With an estimated
amount of (110,492) SAR. There are no
preferential terms in these businesses and
contracts. (Attached)

26 | Voting on the business and contracts do¥1 2k ol 48,81 oy cas @1 35aally Jlac¥l e cugiatll | 26

concluded between the First National
Operations and Maintenance Company
(“NOMAC”) - a subsidiary of ACWA POWER -
and Abunayyan Trading Co, in which the
Chairman of the Board of Directors (Mr.
Mohammad Abdullah Abunayyan) has an
indirect interest. These businesses and
contracts include supplying Pure Life Cartridge
Filter to cover the emergency requirements in
Shuqgaiq Maintenance Service Co. With an
amount of (190,000) SAR. There are no
preferential terms in these businesses and
contracts. (Attached)

S, 29 — 5ol 1589 Aagls 38,4 - ("o gs") Blusally Juaddl)
e dazma /3L 55191 udzma ()T @9 Byl G Liisy
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Beaad 38,4 3 Al ol LasY 2basid Pure Life gk 5
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27

Voting on the company’s purchase of its shares
With a maximum of (1,608,478) shares for the
purpose of allocating them to the Employees
Stock Incentive Program, the purchase will be
financed through the company own resources,
provided that the Board of Directors is
authorized to complete the purchase within a
maximum period of eighteen months from the
date of the resolution of the Extraordinary
General Assembly, The Company may hold the
purchased shares for a period not exceeding (7)
years from the date of approval of the
Extraordinary General Assembly as a maximum
until they are allocated to the Employees Stock
Incentive program, and once 7 years period
lapses, the Company will follow the procedures
and controls stipulated in the relevant laws and
regulations. The Assembly authorize the Board of
Directors to determine the terms of this
program, including the allocation price for each
share offered to employees if it is for a
consideration. (Attached)
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2024 ACWA POWER BOARD OF DIRECTORS REPORT

Board Audit Committee and its report for the year 2024

Article 88A of the Corporate Governance Regulations states that the report of the Board Audit Committee shall include
details of its performance of its competencies and duties stated in these regulations, provided that the report contains
its recommendations and opinion on the adequacy of the internal and financial control systems and risk management

systemsin the Company.

Meetings

The Board Audit Committee appointed by the General Assembly held 12 meetings during 2024 and the quorum

for each meeting was achieved.

Board Audit Committee Meeting Attendance

Mrkhalid Al o iman v v v v Y v v v v v v v 12
Rabiah

Mr Rasheed Al Member v v v v v v v v v v v v 12
Rasheed

MrAbdullahAl - v v v v v v v v v 4 v 12

Rowais

Mr Li Ping Member v v v v v v v v v (o) v v 12*%

Mr Mike Cheng ~ Member v v v v v v x v v v v v 11

v/~ Attended; ¥— Not attended; O - Attended via proxy

* Includes both attendance in person and via proxy.

ACWA Power operating model

As pertheoperatingmodeladopted by ACWA Power, the subsidiaries are governed through ACWA Power representatives
inthesubsidiaries’ Board and the AuditCommittees

Summary of Audit Committee duties and responsibilities executed in 2024

The Committee during the year 2024 carried out various activities within its scope of responsibilities; of which the main
activities are the following:

Financial reporting

Review and recommend to the Board of Directors the approval of the quarterly results and year-end consolidated

financial statements

Internal audit

Review and approve the internal audit department charter, plan and outputs and ensure whether the function has the
necessary authority and resources to carry out its work while maintaining its independence

Review and assess internal audit reports and monitor the tracking and follow-up ofimplementation process determining

whetherornotappropriate actions are taken in respect of the internal audit recommendations therein

External audit

Review the External Auditors plan, scope of work, the results of the financial audits, the relevant audit reports and

management letter

Seek confirmation of the independence of the external auditor, its objectivity, fairness, and effectiveness of the audit

activities

Confirm that appropriate assistance was given by the Executive Management team to the External Auditors and that

no difficulties were encountered during the course of the audit

Compliance

Review reports from the Company’s Compliance Department on compliance with the relevant laws, regulations, policies

andinstructions.
Review the related party transactions and make relevant recommendation to the Board for approval.

Oversee the existence of a whistleblowing reporting channels which captures and records matters raised by any

stakeholders, including the Executive Management and employees

Board Audit Committee assessment

Based on the work performed by the finance transformation and controls functions including Internal Audit, External
Auditor, and Compliance, as well as management’s attestations, nothing material has come to the attention
of the Board Audit Committee (the Committee) that would indicate significant weakness in the system of internal and

financial controls

The Committee is satisfied that ACWA Power management continues to place sufficient focus on reviewing and
improvingits system of internal and financial controls to ensure they can supportthe Companyin achievingits strategic
objectives. Nonetheless, the Committee acknowledges that due to the geographical spread of ACWA Power’s
operations, there are inherent limitations on the comprehensiveness of the assurance provided to the Committee
with regard to the effectiveness of the internal controls across all entities. The Committee supports management

to continue to increase its efforts in improving its system of internal controls globally
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A copy of the of the Company’s Bylaws Articles related to Objective
of the Company, Capital, Subscription and Shares and Executive
Committee of the Board, before and after modification
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Bylaw’s Articles before and after modification

Article Before amendment After amendment
Article (3): 3251011 | Electric power generation 351011 | Electric power generation
Objective of the 351014 | Distribution and wholesale of electric power 351014 | Distribution and wholesale of electric power
Company: 360012 | Water desalination 360012 | Water desalination
422060 | Setting up power plants and transformers 433060 | Setting up power plants and transformers
1 4322046 | Repair and maintenance of power plants and 473046 | Repair and maintenance of power plants and
transformers transformers
463075 | Wholesale of desalinated water 463073 | Wholesale of desalinated water
201126 Production of Green Hydrogen and its
Derivatives from Renewable Energy Sources

Article (7): The capital of the Company is set to be SAR. The capital of the Company is set to be SAR. 7,325,619,280(Seven
Capital: 7,325,619,280 (Seven Billion Three Hundred ierTh tve-Mith i reteen
Twenty-Five Million Six Hundred Nineteen ThousandTwoHundredEighty SaudiRiyatsy amount to be written in

Thousand Two Hundred Eighty Saudi Riyals) numbers (amount to be written in letters) divided into 732,561,928
divided into 732,561,928 (seven hundred thirty-two h i Tt i i
million five hundred sixty-one thousand nine

i amount to be written in numbers (amount
hundred twenty eight) shares of equal value. The to be written in letters) shares of equal value. The nominal value per
nominal value per share is S.R. 10 (Only Ten Saudi share is S.R. 10 (Only Ten Saudi Riyals) fully paid and all of them are
Riyals) fully paid and all of them are ordinary cash ordinary cash shares.

shares.
Note: As per the Capital Market Authority’s letter dated 20 May 2025,
approval was granted for ACWA Power to increase its share capital
through a rights issue with a total value of seven billion, one hundred
twenty-four million, nine hundred ninety-nine thousand, seven




hundred Saudi Riyals (SAR 7,124,999,700). The company shall
determine the number of rights issue shares to be offered and the
allotment ratio per owned share at a nominal value of ten (10) Saudi
Riyals per share, and the offer price will be set based on the closing
price on the day of the Extraordinary General Assembly meeting.
Accordingly, the number of shares will be determined based on the
final rights issue price, and the number of shares to be issued will be
calculated accordingly, subject to the approval of the Extraordinary
General Assembly. This article will be updated following the General
Assembly’s approval of the number of newly issued shares.

Article (8):
Subscription and
Shares:

Shareholders have subscribed to the entire shares
of the capital of the Company, amounting to SAR.
7,325,619,280 (Seven Billion Three Hundred
Twenty-Five Million Six Hundred Nineteen
Thousand Two 4Hundred Eighty Saudi Riyals)
divided into 732,561,928 (seven hundred thirty-two
million five hundred sixty one thousand nine
hundred twenty eight) shares of equal value. The
nominalvalue per share is S.R. 10 (only Ten Saudi
Riyals).

Shareholders have subscribed to the entire shares of the capital of

hundredtwenty-eighty amount to be written in numbers (amount to be
written in letters) shares of equal value. The nominal value per share
is S.R. 10 (only Ten Saudi Riyals).

Note: As per the Capital Market Authority’s letter dated 20 May 2025,
approval was granted for ACWA Power to increase its share capital
through a rights issue with a total value of seven billion, one hundred
twenty-four million, nine hundred ninety-nine thousand, seven
hundred Saudi Riyals (SAR 7,124,999,700). The company shall
determine the number of rights issue shares to be offered and the
allotment ratio per owned share at a nominal value of ten (10) Saudi




Riyals per share, and the offer price will be set based on the closing
price on the day of the Extraordinary General Assembly meeting.
Accordingly, the number of shares will be determined based on the
final rights issue price, and the number of shares to be issued will be
calculated accordingly, subject to the approval of the Extraordinary
General Assembly. This article will be updated following the General
Assembly’s approval of the number of newly issued shares.

Article (28):

Executive
Committee of

1- Activities related to integrated water, steam
and/or energy (including renewable energy)
infrastructure projects that also include the
following systems: drinking water, irrigation water

1- Activities related to integrated water, steam and/or energy
(including renewable energy) infrastructure projects that also include
the following systems: drinking water, irrigation water and waste
water, sewage and waste water treatment, waste, communication

the Board: and waste water, sewage and waste water network and central refrigeration, and elements of powetr-systems,
Clause - A. The treatment, waste, communication network and Storage, generation, transmission and-distributionsystems.

concept of central refrigeration, and elements of power

Ancillary systems, Storage, generation, transmission and

Activities distribution systems.

includes:

Article (28): 2- Integrated energy projects including the 2- Integrated energy projects including the following systems: waste-
Executive following systems: waste-to-energy conversion, to-energy conversion, biothermal energy, greerhydrogengeneration
Committee of ) . . . . . .

the Board: biothermal energy, green hydrogen generation projects, gasprojectsforpowergeneration, liquefied natural gas
Clause - A. The projects, gas projects for power generation, (LNG) receiving storage facilities, liquefied gas regasification, ttitities
concept of liguefied natural gas (LNG) receiving storage and-powergeneration.

Ancillary facilities, liquefied gas regasification, utilities and

Activities

includes:

power generation.
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TABLE OF ABBREVIATIONS AND DEFINITIONS

BAC: The Company's Board Audit Committee.
BAC Chairperson: The chairperson of the BAC.

BAC Secretary: The secretary of the BAC.
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Beard-erBoard-ef Directors:.  The Board of Directors of ACWA POWER.Power Company.

Board Secretary:The SecretaryCommittees:  Standing committees established by a resolution
of the Board.

CEO: The Company's chief executive officer
Charter: The BAC Charter.
CMA: The Capital Markets Authority, of Saudi-Arabiathe KSA.

Conflict of Infe;)e/st/ it As reflected in the Relateé—?a#tylpaqsae&en&and
cenflictrelated party transaction conflict of aterestPoliey-interest policy.

Directer-orExecutive Board Member:-Any A Board member eof-the Board,including Executive

)

4
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: who is alse-a full-fime member of the Company's
Executive Management: (i.e. an employee) and whe-participates in its-operating and
managing the daily activities. of the Company

Executive Management-erSeniorExecutives:: The_ Managing Director, Chief Executive
Officer (N level)yand-histher), Senior Executives (direct reperts{N-+evebreportees of the
Company’'s CEO, and any other person responsible for managing and supervising the daily
operations of the Company and proposing and executing strategic decisions;wheo-reportste
the-Beard-erany-rembarotthelloard.

General-Assembly:-Ar-assembly-consistingHead of t—he—shaFeheléer—e#Compllonce The person

respormble for ensuring that the Compony complies %f(h the
wapplicable legislations and the

Gempany—s—by—Law&relevon’r requlo’rlons for |’rs busmess ochvmes
Independent Directer:Board Member: A non-executiveNon-Executive B ord member ef
the Beard-who enjoys complete independence in his/her position and decisions and
nenedoes not negatfe any of the independence affectingissuesrequirements stipulated in
Article 26(19) of the CMA Corporate Governance Regulations-applyte-himiher

Non-Executive Director-A-memberofthe Board Member: A Board member who is not a full-
time member of the Company’s Executive’Management and whe-does not participate in its
operating and managing the daily activities:

- L tha maaning ogivan to-itin ha Ra ad
asS d v O a ararty d d O aa-cO S O
56

» Anv dealing agreement-arransemen 2 Nndar inag (\whathar wwrittan o
- 51 95 S
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Supervisory Authorities: The regulatory bodies in KSA, including the CMA and MocMinistry
of Commerce.

6
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1. +—INTRODUCTION

. are g3 , 3 ; s This Charter
provides the general framework of the structure, authorities and duties of the BAC, .a Board
Committee, and which has been prepared in accordance with applicable quislo%ns.

1.1 DOCUMENT AUTHORIZATION SHEET g
Document Type g
Charter setsswsthe mmeomborcbis_sdasiolos el ootioitios olebe
Document Title
Board Audit Committee:
2—PURPOSE
/
he reliability-and-integ of the Company’ ounrtineg-poticiesana-Hhran eportingand

S/

the-Committee’Zof this_("BAC") Charter

Version
3.——AUTFHORIFYO (Engdlish)
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+4Date of the BAC Recommendation

29 December 2024

Date of Board Endorsement

XX] 2024

Date of General Assembly approval

XX] 2025 /
Charter Custodian /
BAC Secretary
Charter Owner

Board Secretariat and the Corporate Governance Department

+11.2 DOCUMENT APPROVAL RECORD

aVal m A A
SAS, Y5 d d v v S < a O~

The Arabicversionof-Version

Date of General Assembly Approval
Description of Changes
1.0

XX] 2024 )
New Charter

2.0

XX] 2024

Periodical Review

3.0 /

XX] 202

Revised Charter

1.3 REVIEW, UPDATE AND MAINTENANCE

1.3.1 The authority to approve and amend this Charter rests with the general assembly, upon
an endorsement of the Board, based on a recommendation of the BAC.

++11.3.2 Any amendment to this Charter shall prevailcome into immediate effect from
the date of its approval by the general assembly.

1.3.3  This editieonCharter is subject to review, if so needed, once after one (1) year from the

date of the Audit-Committee Charterwas-approvedbyBAC formation or earlier, based on a
recommendation of the BAC.
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1.3.4 The BAC Secretary is responsible for ensuring that this document is reviewed and
presented to the BAC as per applicable legislation and internal governance.

1121.3.5 This Charter shall be a permanent part of the induction program provided to all
new members of the Board i ; and

Board Committees, upon their appointment. It is the duty of the new member(s) to
read and understand the content of this Charter.

2. PURPOSE & AUTHORITY

2.1 PURPOSE

2.1.1 The purpose of the BAC is to assist the Board in fulfilling its fiduciary responsibilities.

2.1.2  Please refer to Section 4 of this Charter for the comprehensive role and respg@ibili’ries of the
BAC. /

2.2 AUTHORITY /

2.1.3 The BAC shall have the following powers and authorities to carry outiits role and responsibilities:

1. Fulland unrestricted access to review the Company's records cu?/d documents.

2. Request any clarification or statement from member(s) of/’rhe Board or the Executive
Management.

3. Request that the Board calls for a General Assembly meeting if its activities have been
impeded by the Board or if the Company has suffereg/siqnificon’r losses and damages.

4.  Appoint and approve the fees of external exper’r(s&,/consul’roncv firms or specialists, within a
Board approved budget allocated to the Comprﬁ’r’ree, to support the BAC in fulfilling its role
and responsibilities. The BAC may also mondorl/e the Executive Management to award such
contracts or assignments, on its behalf. /

5. The approvals passed by the BAC shall be’in accordance with this Charter and any additional
delegated authorities provided to it by/fhe Board, as the case maybe.

3. COMPOSITION OF THE COMMITT
3.1 COMMITTEE FORMATION & MEMBERSHIP

3.1.1 The BAC shall be formed a resolution of the Board, as per the provisions set forth in the
Company'’'s bylaws, uporv‘l/he formation of each new Board term, in which the BAC's term will
commence and expire% line with the Board term, or earlier based on a formal Board resolution
terminating the BAC/

3.1.2 The BAC shall com{s‘r of at least three (3) BAC members and shall not exceed the maximum
threshold es’rob%hed by applicable legislation, provided that at least one (1) member is
specialized iryffnonce and accounting.

3.1.3 The Boordﬁ/holl appoint Non-Executive Board Members and Independent Board Members, or
persons zﬁher than Board members, either from shareholders or others, whereby its preferred that
at qusér two (2) non-executive Board Members shall be appointed; none of whom shall be
Exe(fuﬁve Board members, and at least half of the members are Independent Board members or
from those whom the issues affecting independence in Article (19) of the CMA Corporate
Governance Regulations do not apply.

3.1.4 The BAC shall have at least one (1) Independent Board member amongst its members.

3.1.5 The Board Chairperson shall not serve as a member of the Board Audit Committee.

3.1.6 A member of the BAC shall not be any person who works or has worked in the Company's finance
Department, the Executive Management or for the Company’s external auditor during the
preceding two years may not be a member of the BAC.

3.1.7 A member of the BAC shall not be a member of the audit committees of more than five listed joint
stock companies at the same time.
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3.1.8 The Board has the right to remove and / or replace all or any of the BAC members at any time. In
addition, each BAC member is entitled to resign provided the submission of the resignation notice
shall specify the reason and effective resignation date, which is appropriate and acknowledged

by the Board.

3.2 TERM OF THE COMMITTEE

3.2.1 The enactment date of the BAC is the formation date and shall end either on the expiry of the
Board term or earlier based on a formal Board resolution terminating the BAC.

3.3 APPOINTMENT OF THE BAC CHAIRPERSON

3.3.1 The Board shall appoint the BAC Chairpersonl!!l.
3.4 ROLE AND AUTHORITY OF THE BAC CHAIRPERSON

/

3.4.1 The BAC Chairperson shall have the following responsibilities:
1. Lead the BAC meetings and seek the active participation of the BAC rhembers by soliciting

views that contribute to the BAC's purpose. m/

2. Determine the time, date, and place for each BAC meeting in compliance with this Charter.

3. Approve meeting agendas to ensure that all items requirinz{ the BAC's attention and

consideration are properly tabled.

Represent the BAC before the Board and General Assembly.

Present quarterly updates to the Board ou’rlininq/ the BAC's activities, including

recommendations / endorsements and approvals, as oévided in Section 6.1 of this Charter.

6. Present annual reports to the Board as provided in Seé"rion 6.2 of this Charter.

Arrange and oversee the annual assessment of Thx;/BAC's performance.

8. Attend the General Assembly meetings or delegﬁ’re any BAC member to attend such meetings
and address any questions and clorificc’rions/oised by the shareholders on matters pertaining
to the BAC's subject matters.

9. Inthe event of his / her absence, the B Chairperson shall appoint a proxy from amongst BAC
members to perform his / her choirpergon duties, otherwise, in the absence of such proxy, the
BAC members in attendance of ’rhe/mee’rinq shall select one (1) of them to chair the meeting,
by unanimous vote, which is to bé documented accordingly, in the minutes of meeting.

3.5 QUALIFICATIONS & DUTIES OF TH%OMMITTEE MEMBERS

3.5.1 The BAC members shou/collec’rively have the appropriate knowledge, competencies,
professional experienceﬁmd qudlifications relevant to carry out their roles and responsibilities, as
mandated to the BAd

3.5.2 Each BAC membe«r/sholl comply with the principles of truthfulness, honesty, loyalty, and care in
the best inferesj/of the Company and its shareholders and prioritize them over their personal
inferest or cm;/o‘rher affiliations, as per applicable leqgislations.

3.5.3 Each BAC y{émber shall recognize his / her role and responsibilities including but not limited to the
ability ‘r@/devo‘re and commit sufficient time to diligently discharge such duties, prepare and
c:’r’reryc( all scheduled BAC meetings, and participate in_learning sessions to develop and
understand the business and industry of the Company, participate effectively and respectfully in
discussions, and provide an independent opinion to serve the best interest of the Company and
its shareholders.

o |~

~

3.5.4 Each BAC member shall act in accordance with applicable legislation, the Company’s internal
governance and the resolutions and directives communicated by the Board.

[11 Guiding Principle — Article 51 (c) of the CMA Corporate Governance Regulation states that ‘The
Chairman of the Audit Committee shall be an Independent Director’
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3.6 REMUNERATION OF THE COMMITTEE MEMBERS

3.6.1 BAC members are entitled to remuneration as per the Company's “Remuneration Policy for
Members of the Board, Board Committees and Executive Management” as approved by the
General Assembly.

3.7 NOMINATION, SELECTION AND SUCCESSION OF THE COMMITTEE MEMBERS

3.7.1 The Nomination & Remuneration Committee, as per the Company’s internal governance shall
periodically review the required skills, knowledge and experience required of the committee
members and initiate the process for appointment of members, as and when vacancies arise, to
be approved by the Board, as per applicable legislation.

3.8 RESIGNATION & REPLACEMENT OF THE COMMITTEE MEMBERS

/

3.8.1 Without prejudice to applicable legislation, the Board has the right to remove and / or replace all
or any of the BAC members at any time, based, but not limited to one 1) or more of the following

circumstances:
1. The expiry of the Board / BAC Term.
2. The BAC member submits a notice of resignation addressed to the BAC Chairperson, with the

Board chairperson, BAC Secretary and Board Secre’rqy{in copy, whereby the notice shall
specify an effective resignation date which is opproori/o’re and acknowledged by the Board.

3. The BAC member is absent from three (3) conse,czﬁ’rive meetings held within one (1) vear,
without a legitimate reason.

4. The BAC member fails to fulfill his / her obligations in a way that threatens or harms the
Company oris convicted of an offence inv%\//inq dishonesty, fraud, moral turpitude or resulted
in deception.

5. The BAC member has joined a competitor as a member of the board of directors, a board
committee member, an employee or consultant.

3.8.2 If any of the BAC seats becomes yél/con’r for any reason, the Board shall appoint a new BAC
member in the vacant seat to Qén’rinue the term of the previous BAC member, based on an

endorsement from the NR;Z/

3.8.3 The Company shall notifythe CMA with any appointments / change(s) that may occur in the
membership of the BAC/\NiThiﬂ five (5) business days of the date of such changes. The Company
shall also make ’rhe/(ecessorv public announcements in respect of any changes to the BAC
memberships, proryf)’rlv after such changes are affected, in accordance with the provisions of the
CMA Corporo’re/éovernonce Regulations.

3.9 SECRETARY O}%E COMMITTEE

3.9.1 The BAC shall appoint the BAC Secretary. The BAC Secretary will not have any voting rights. The
BACK%cre’rorv is responsible for the following key secretarial duties:

Act as the primary contact and source of information exchange between the BAC, the
Board and Executive Management.

2. Act as arepository for the proper filing of the declarations of the BAC members.

3. Advise the BAC in respect of how it carries out its responsibilities in compliance with this
Charter and internal governance.

4. Schedule BAC meetings and propose the agenda, in coordination with the Executive
Management, for the BAC Chairperson’s review and approval.

5. Circulate the final meeting agenda and material pack to the BAC at least five (5) calendar
days prior to the scheduled meeting date, unless an urgent ad hoc meeting is called at the
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request of the BAC Chairperson or (2) BAC Members, or to address business requirements,
provided that reasonable noftice is given..

6. Attend all BAC meetings for the objective of preparing minutes, which shall include the
deliberation, voting results, recusals due to conflicts of interest, expressed reservations by
BAC members (if any), and actions arising.

7. Circulate the meeting minutes to the BAC Chairperson and BAC members within a period
of ten (10) business days, for comments (if any) and execution.

8. Circulate the BAC's decisions / resolutions to the responsible party and report to the BAC
the implementation progress (as required).

9. Retain the BAC's minutes, records, and relevant materials for a minimum of ten (10) years.

10. Carry out any and all other duties assigned to him / her by the BAC. DO/
11. The BAC Secretary may not be discharged from his / her role and responsibilities except
pursuant to a decision by the BAC.

3.10 CONFLICT OF INTEREST

3.10.1 All BAC members must adhere to the policies, standards, and proce Jres on Conflict of Interest,
as stipulated in relevant policies, as approved by the general osseryff:lv.

3.10.2 If a BAC member has identified a Conflict of Interest, he / she/(ﬁusf immediately declare such
Conflict of Interest to the BAC Secretary, in writing. Fur‘rhermore,/fhe conflicted BAC member shall
notify the BAC Secretary upon receiving the meeting oqenglé of any Conflict of Interest whereby
the BAC member shall recuse him / herself from the spécific agenda topic and shall not be
involved in deliberation and voting and material for ’rhe@pecific agenda topic shall not be shared
with the conflicted BAC member.

3.10.3 Any declaration and recusals pertaining to a Conflict of Interest must be documented in the
meeting minutes of that particular session. Fur%ermore, the BAC Secretary is to promptly inform
the Board Secretary and the Head of Compﬁﬁnce accordingly.

3.10.4 BAC members shall not simultaneously serve as employees, or members of the board of directors,
board of managers, or board committees, or consultants of a competitor, until one (1) full year
from the last date of his / her engagement with the Company.

/

3.10.5 BAC members shall ensure ‘rho‘rmﬁv contractual or business relationships with the Company are
tfreated in line with the relevor)i/relo’red party tfransactions and conflict of interest policy.

3.10.6 BAC members shall not have a direct or indirect interest in the businesses and contracts to be
carried out or concludez(for the Company's account unless an authorization thereto is obtained
from the Board or qepérol assembly.

3.10.7 BAC members mcﬁ not be engaged in any business or activities that would be deemed as a
competing infereé’r to the Company, unless an authorization thereto is obtained from the Board
or general Ossé/mblv.

3.10.8 BAC mervréers shall not accept gift(s) from any person or entity who has entered into g
commer)zﬂ/ol tfransaction with the Company if such acceptance of gifts may lead to a Conflict of

Inferest.
3.11 CONFIDENTIALITY OF INFORMATION

3.11.1 BAC members must maintain all Confidential Information accessed without limitation to the
discussion, documents or any other form, which is made available to him / her, BAC members
shall not under any circumstances, even upon termination of membership, share or disclose such
information to any person or third party, including related parties, any such information, nor use
such information for his / her personal benefit or for that of Relatives or third parties (unless required
by law or with written Board approval).
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4. ROLES AND RESPONSIBILITIES OF THE COMMITTEE

The BAC 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 Committee has the
following duties and responsibilities:

4.1 Financial Reports

4.1.1 Analyze the Company's interim and annual financial statements before presenting them to the
Board and providing an opinion and recommendations thereon to ensure their integrity, fairness
and fransparency.

4.1.2 Provide a 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 strateqgy. )

4.1.3 Analyze any important or non-familiar issues contained in the financial reports.

4.1.4 Investigate any issues raised by the Company's Chief Financial Office;/or any person assuming
his/her duties or the Company's Compliance Officer or external Guditcfr.

4.1.5 Examine the accounting estimates in respect of significant mo‘rT/;/rs that are contained in the
financial reports.

4.1.6 Examine the accounting policies adopted by the Compdny and provide its opinion and
recommendations to the Board thereon.

4.2 Internal Audit

4.2.1 Examine and review the Company's internal and financial control systems and risk management
system.

4.2.2 Approve the Company’s annual Internal Audit plan

4.2.3 Analyze the internal audit reports and follow/up the implementation of the corrective measures in
respect of the remarks made in such repﬁf’rs.

4.2.4 Monitor and oversee the performonoé and activities of the internal auditor and internal audit
department of the Company to eﬁsure the availability of the necessary resources and their
effectiveness in performing the assigned activities and duties.

4.2.5 Provide a recommendation ’ro/fhe Board on appointing and dismissing the head of the internal
audit department, or the inbe/rnol auditor, and recommend his/her remunerations.

4.3 External Auditor /

4.3.1 Provide recommendations to the Board to nominate external auditors, dismiss them, determine
their remunero’ri@ﬁs, and assess their performance after verifying their independence and
reviewing the Sc/ope of their work and the terms of their contracts.

4.3.2 Verify the independence of the external auditor, its objectivity, fairmess, and effectiveness of the
audit oc’rim/’ries, taking into account the relevant rules and standards.

4.3.3 Reviewthe plan of the Company's external auditor and its activities, and ensure that it does not
provﬁe any technical, administrative or consulting works that are beyond its scope of work, and
Drd(/ides its opinion thereon.

4.3.4 Respond to queries of the Company's external auditor.

4.3.5 Review the external auditor's reports and its comments on the financial statements, and following
up the procedures taken in connection therewith.

4.4 Ensuring Compliance

4.4.1 Review the findings of the reports of Supervisory Authorities and ensure that the Company has
taken the necessary actions in connection therewith.

4.4.2 Ensure the Company's compliance with the relevant laws, regulations, policies and instructions.

22
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443 Review the confracts and proposed Related Party transactions, and providing ifs
recommendations o the Board in connection therewith.

4.4.4 Report 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.

4.4.5 Conduct any investigation required to fulfil its responsibilities under this Charter and the RPTC Policy

4.4.6 Develop the necessary policies and procedures to be followed by the Company’s Stakeholders
when submitting complaints or reporting any violations.

4.5 OTHER RESPONSIBILITIES

4.2.1 Attend to any other matter as mandated by the Board to the BAC, in a manner that does not
conflict with the role or duties of Executive Management or any other Board Cormﬁi’r’rees.

Vi
4.2.2 Conduct an annual self-assessment relative to the BAC's purpose, duties, om%esponsibiliﬂes, as
outlined in this Charter. The purpose is to evaluate and ensure that all res%nsibili’ries outlined in
this Charter have been successfully carried out. 7

5. MEETINGS OF THE COMMITTEE
5.1. FREQUENCY & NOTICE OF MEETING

5.1.1 The BAC shall establish an annual master agenda whereby at least four (4) meetings are
scheduled per the Company's financial year. Addiﬁono%eeﬁnqs may be held at the request of
the BAC Chairperson or two (2) BAC members.

5.2. QUORUM

5.2.1 The quorum of any meeting requires the attendance of a majority of BAC members throughout
the meeting, either in person or by proxy. /

5.2.2 BAC members attending meetings through’any electronic means will be considered present and
shall be counted for the purpose of ’rheﬁuorum.

/
5.3. INVITEES AND ATTENDANCE GUIDELINES

5.3.1 The notice of meetings shall be/}séed to the BAC members by the BAC Secretary, at the request
of the BAC Chairperson, whe(eby the invitation shall include the agenda and specify the time,
date, and venue of the m)e/e’rinq(s).

5.3.2 The BAC may invite mepr{bers of the Board, Executive Management, external advisors, or others,
to attend meetings }6 provide information, as necessary. The BAC will schedule and hold, if
necessary, d privo}é session with the CEQ, or any other member of Executive Management, as
the BAC may deém appropriate.

5.4. PROXY GUIDELINES

5.4.1 A BAC member may appoint only one (1) proxyholder from amongst the BAC members to

reprexém him / her at a given meeting, during his / her absence, subject to:

1. XBAC member may not represent more than one (1) other BAC member at the same meeting.

2. The delegation must be in writing, addressed to the BAC Chairperson and the BAC Secretary
and must specify the name of the proxyholder, the date of the relevant meeting and the
specific agenda item for which the voting proxy is given.

3. The proxyholder may not vote on decisions which the laws, regulations and the Company’s
by-laws prohibit the proxy grantor from voting thereon.

5.5. MEETING AGENDA

5.5.1 The BAC Secretary shall, in coordingtion with the Executive Management, prepare the meeting
agenda which shall be reviewed and approved by the BAC Chairperson before being distributed

23
7o 2024 gt Stk



CWA POWER;
Y M —

to the BAC members and least seven (7) calendar days before the date of the scheduled meeting
(unless such requirement is waived by the Committee Chairman).

5.6. VOTING GUIDELINES

5.6.1 The decisions taken by the BAC are passed by a majority vote of the attending BAC members,
unless stipulated others in this Charter.

5.6.2 In the event of a deadlock, the BAC Chairperson shall have a casting vote to resolve any fies.
However, the BAC Chairperson may elect to not exercise his / her casting vote and refer the
matter to the Board for a decision.

5.6.3 1If the required quorum cannot be achieved due to a Conflict of Interest, the matter shall be

deferred to the Board. Qb/
5.6.4 ABAC member is entitled to object to any BAC decision, provided that his / her objection is stated
in the meeting minutes, along with the reason for such objection.

/

5.7. MINUTES OF MEETING

/

5.7.1 The BAC Secretary shall prepare the minutes of meeting within a period of ten (10) business days,
to which the BAC members must provide their comments, if on)fwi’rhin a maximum of five (5)
business days from the date of dispatch.

5.7.2 A copy of the minutes of meetings should be signed by all BAC members present at the meeting
and the names of absent BAC members should be recor@@d.

5.7.3 All recusals, objections and abstentions from voting showfd be recorded in the minutes along with
decisions that have been determined by the use of )%e BAC Chairperson's casting vote.

5.7.4 The Executive Management who were in oﬁend/qﬁce of the meeting(s), may request a copy of
the BAC's executed resolutions and action i’rerm/for that meeting , o the extent that they pertain
to them.

5.7.5 The minutes shall be entered into a soecimé:lis’rer and be kept for a period of no less than ten

(10) vears.
5.8 DECISIONS BY CIRCULATION

5.8.1. For urgent matters, the BAC may issue its resolutions through circulation, provided that the
committee members are qivxe/n sufficient time to review the relevant materials.

5.8.2 Circular resolutions are voljﬁif approved by a majority of the BAC members. In the event that any
member expresses a des{re to discuss the circulated resolution, the BAC Chairperson has the right
to halt voting and/orsuggest any other action.

5.8.3 All approved resojuﬁons taken by circulation shall be recorded in the meeting minutes of the next
session.

6. REPORTING TO THE BOARD
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T 2024 gt Stk



CWA POWER;
Y M —

6.1 The BAC Chdairperson shall represent the BAC in front of the Board and present quarterly updates,
outlining the BAC's activities in the given guarter, including approvals / endorsements and
recommendations. The BAC's approved minutes are to be submitted to the Board for information.

6.2 The BAC Chairperson must provide the following reports to the Board annually:
1. Areport outlining a list of approved investments in a given year, and status of awarding.

2. The risk register of investment risks / exposures (from bid submission to financial close or notice
to proceed, whichever is later) and mitigating measures.

6.3 The Board will monitor the work and performance of the BAC, through the BAC Chairperson, and
through quarterly and annual reports submitted by the BAC and the BAC Chairperson ’rxf’rhe Board.

7. CONFLICT BETWEEN THE AUDIT COMMITTEE AND THE BOARD

If a conflict arises between the recommendations of the BAC and the Board resolutions, or if the Board
refuses to put the committee's recommendations info_action as to appointing or dismissing the
company's external auditor or determining its remuneration, assessing i’rsﬁerformonce or appointing
the internal auditor, the Board’s report shall include the commLH/ee‘s recommendations and
justifications, and the reasons for not following such recommendo’riom{

/

8. ARRANGEMENT FOR PROVIDING REMARKS

8.1 The BAC shall ensure the development of appropriate drrangements that enable the Company'’s
employees to confidentially provide their remarks in pe/spec‘r of any inaccuracies in the financial or
other reports. The Committee shall ensure that s&:h arrangements have been put intfo action
through an adequate independent invesﬂqof% in respect of the error or inaccuracy and shall
adopt appropriate follow-up procedures.

9. RELATIONSHIP WITH OTHERS

9.1 Ligison between the BAC and other Board Committees should be through the Board Secretary to
ensure d common unders’rondinz{of the respective responsibilities of each Board Committee.

9.2 The BAC may coordinate “with Executive Management and other Board Committees (if

appropriate), through the B6ord Secretary, on any ared as required to support the effectiveness
and efficiency of the fur}c/’rioninq of the BAC.

9.3 In case of any con’rrq(ﬁcﬁon between this Charter and the Supervisory Authorities regulations, the

latter shall prevail. }He Supervisory Authorities regulations are deemed to be complementary to this
Charter, in all m;z(ﬁers which are not referred hereto.
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TABLE OF ABBREVIATIONS AND DEFINITIONS

BAC The Company's Board Audit Committee.

BAC Chairperson The chairperson of the BAC.

BAC Secretary The secretary of the BAC.

Board The Board of Directors of ACWA Power Company.

Board Committees

Standing committees established by a resolution of the Board.

Board Secretary

The secretary of the Board.

CEO The Company's chief executive officer.
Charter The BAC Charter.

CMA The Capital Markets Authority of the KSA.
Company ACWA Power Company.

Confidential Information

The Company's secrets and other material, non-public information
related tfo the Company and its activities which have been obtained,
directly or indirectly. This also includes any information considered o be
sensitive, if not classified confidential or secret.

Conflict of Interest

As reflected in the related party tfransaction conflict of interest policy.

Executive Board

Member

A Board member who is a full-time member of the Company’s Executive
Management (i.e. an employee) and participates in operatfing and
managing the daily activities of the Company

Executive Management

The Managing Director, Chief Executive Officer (N level), Senior
Executives (direct reportees of the Company’s CEO, and any other
person responsible for managing and supervising the daily operations of
the Company and proposing and executing strategic decisions.

Head of Compliance

The person responsible for ensuring that the Company complies with the
applicable legislations and relevant regulations for its business activities.

A Non-Executive Board member who enjoys complete independence

Member

Independent Board | in his/her position and decisions and does not negate any of the
Member independence requirements stipulated in Arficle (19) of the CMA
Corporate Governance Regulations.
. A Board member who is not a full-fime member of the Company’s
Non-Executive Board

Executive Management and does not participate in operating and
managing the daily activities of the Company.

Supervisory Authorities

The regulatory bodies in KSA, including the CMA and Ministry of
Commerce.

Unless otherwise defined herein, any terms defined in the CMA Corporate Governance
Regulations shall have the same meaning when used in this Charter.




1. INTRODUCTION

This Charter provides the general framework of the structure, authorities and duties of the BAC, a
Board Committee, and which has been prepared in accordance with applicable legislations.

1.1 DOCUMENT AUTHORIZATION SHEET

Document Type Charter
Document Title Board Audit Committee ("BAC") Charter
Version 3.0 (English)

Date of the BAC | 29 December 2024
Recommendation

Date of Board Endorsement [XX] 2024

Date of General Assembly | [XX] 2025

approval

Charter Custodian BAC Secretary

Charter Owner Board Secretariat and the Corporate Governance Department

1.2 DOCUMENT APPROVAL RECORD

Version o (el el Description of Changes
Approval

1.0 [XX] 2024 New Charter

2.0 [XX] 2024 Periodical Review

3.0 [XX] 2025 Revised Charter

1.3 REVIEW, UPDATE AND MAINTENANCE

1.3.1  The authority to approve and amend this Charter rests with the general assembly, upon an
endorsement of the Board, based on a recommendation of the BAC.

1.3.2  Any amendment to this Charter shall come into immediate effect from the date of its approval
by the general assembly.

1.3.3 This Charter is subject o review, if so needed, once after one (1) year from the date of the
BAC formation or earlier, based on a recommendation of the BAC.

1.3.4 The BAC Secretary is responsible for ensuring that this document is reviewed and presented to
the BAC as per applicable legislation and internal governance.

1.3.5 This Charter shall be a permanent part of the induction program provided to all new members
of the Board and Board Committees, upon their appointment. It is the duty of the new
member(s) to read and understand the content of this Charter.

2. PURPOSE & AUTHORITY

2.1 PURPOSE

2.1.1  The purpose of the BAC is to assist the Board in fulfilling its fiduciary responsibilities.

2.1.2 Please refer to Section 4 of this Charter for the comprehensive role and responsibilities of the
BAC.



2.2 AUTHORITY

2.1.3 The BAC shall have the following powers and authorities to carry out its role and responsibilities:

1. Full and unrestricted access to review the Company's records and documents.

2. Request any clarification or statement from member(s) of the Board or the Executive
Management.

3. Request that the Board calls for a General Assembly meeting if its activities have been
impeded by the Board or if the Company has suffered significant losses and damages.

4. Appoint and approve the fees of external expert(s), consultancy firms or specialists, within a
Board approved budget allocated to the Committee, to support the BAC in fulfiling its role
and responsibilities. The BAC may also mandate the Executive Management to award such
contracts or assignments, on its behalf.

5. The approvals passed by the BAC shall be in accordance with this Charter and any additional
delegated authorities provided to it by the Board, as the case maybe.

3. COMPOSITION OF THE COMMITTEE
3.1 COMMITTEE FORMATION & MEMBERSHIP

3.1.1 The BAC shall be formed by a resolution of the Board, as per the provisions set forth in the
Company’s bylaws, upon the formation of each new Board term, in which the BAC's term will
commence and expire in line with the Board term, or earlier based on a formal Board resolution
terminating the BAC.

3.1.2 The BAC shall consist of at least three (3) BAC members and shall not exceed the maximum
threshold established by applicable legislation, provided that at least one (1) member is
specialized in finance and accounting.

3.1.3 The Board shall appoint Non-Executive Board Members and Independent Board Members, or
persons other than Board memobers, either from shareholders or others, whereby its preferred that
at least two (2) non-executive Board Members shall be appointed; none of whom shall be
Executive Board members, and at least half of the members are Independent Board memlbers or
from those whom the issues affecting independence in Article (19) of the CMA Corporate
Governance Regulations do not apply.

3.1.4 The BAC shall have at least one (1) Independent Board member amongst its members.

3.1.5 The Board Chairperson shall not serve as a member of the Board Audit Committee.

3.1.6 A member of the BAC shall not be any person who works or has worked in the Company's finance
Department, the Executive Management or for the Company's external auditor during the
preceding two years may not be a member of the BAC.

3.1.7 A member of the BAC shall not be a member of the audit committees of more than five listed joint
stock companies af the same time.

3.1.8 The Board has the right to remove and / or replace all or any of the BAC members at any fime. In
addition, each BAC member is entitled o resign provided the submission of the resignation notice
shall specify the reason and effective resignation date, which is appropriate and acknowledged
by the Board.

3.2 TERM OF THE COMMITTEE

3.2.1 The enactment date of the BAC is the formation date and shall end either on the expiry of the
Board term or earlier based on a formal Board resolution terminating the BAC.

3.3 APPOINTMENT OF THE BAC CHAIRPERSON
3.3.1 The Board shall appoint the BAC Chairpersonll,

[1] Guiding Principle — Article 51 (c) of the CMA Corporate Governance Regulation states that ‘The
Chairman of the Audit Committee shall be an Independent Director’



3.4 ROLE AND AUTHORITY OF THE BAC CHAIRPERSON

3.4.1 The BAC Chairperson shall have the following responsibilities:
1. Lead the BAC meetings and seek the active partficipation of the BAC members by soliciting
views that conftribute to the BAC's purpose.
2. Determine the time, date, and place for each BAC meeting in compliance with this Charter.
3. Approve meeting agendas to ensure that all items requiring the BAC's atftention and
consideration are properly tabled.

Represent the BAC before the Board and General Assembly.

Present quarterly updates to the Board outlining the BAC’s activities, including

recommendations / endorsements and approvals, as provided in Section 6.1 of this Charter.

6. Present annual reports to the Board as provided in Section 6.2 of this Charter.

Arrange and oversee the annual assessment of the BAC's performance.

8. Attend the General Assembly meetings or delegate any BAC member to attend such meetings
and address any questions and clarifications raised by the shareholders on matters pertaining
fo the BAC's subject maftters.

9. Inthe event of his / her absence, the BAC Chairperson shall appoint a proxy from amongst BAC
members to perform his / her chairperson duties, otherwise, in the absence of such proxy, the
BAC members in attendance of the meeting shall select one (1) of them to chair the meeting,
by unanimous vote, which is fo be documented accordingly, in the minutes of meeting.

3.5 QUALIFICATIONS & DUTIES OF THE COMMITTEE MEMBERS

o~

N

3.5.1 The BAC members shall collectively have the appropriate knowledge, competencies,
professional experience, and qualifications relevant to carry out their roles and responsibilities, as
mandated to the BAC.

3.5.2 Each BAC member shall comply with the principles of truthfulness, honesty, loyalty, and care in
the best interest of the Company and its shareholders and prioritize them over their personal
interest or any other affiliations, as per applicable legislations.

3.5.3 Each BAC member shall recognize his / her role and responsibilities including but not limited to the
ability to devote and commit sufficient time to diligently discharge such duties, prepare and
aftend all scheduled BAC meetings, and participate in learning sessions to develop and
understand the business and industry of the Company, participate effectively and respectfully in
discussions, and provide an independent opinion to serve the best interest of the Company and
its shareholders.

3.5.4 Each BAC member shall act in accordance with applicable legislation, the Company’s internal
governance and the resolutions and directives communicated by the Board.

3.6 REMUNERATION OF THE COMMITTEE MEMBERS

3.6.1 BAC members are entitled to remuneration as per the Company's “Remuneration Policy for
Members of the Board, Board Committees and Executive Management” as approved by the
General Assembly.

3.7 NOMINATION, SELECTION AND SUCCESSION OF THE COMMITTEE MEMBERS

3.7.1 The Nomination & Remuneration Committee, as per the Company’s internal governance shall
periodically review the required skills, knowledge and experience required of the committee
members and initiate the process for appointment of members, as and when vacancies arise, to
be approved by the Board, as per applicable legislation.



3.8 RESIGNATION & REPLACEMENT OF THE COMMITTEE MEMBERS

3.8.1 Without prejudice to applicable legislation, the Board has the right to remove and / or replace alll
or any of the BAC members at any fime, based, but not limited to one (1) or more of the following
circumstances:

1.
2.

The expiry of the Board / BAC Term.

The BAC member submits a notice of resignation addressed to the BAC Chairperson, with the
Board chairperson, BAC Secretary and Board Secretary in copy, whereby the notice shall
specify an effective resignation date which is appropriate and acknowledged by the Board.
The BAC member is absent from three (3) consecutive meetings held within one (1) year,
without a legitimate reason.

The BAC memober fails to fulfill his / her obligations in a way that threatens or harms the
Company oris convicted of an offence involving dishonesty, fraud, moral turpitude or resulted
in deception.

The BAC member has joined a competitor as a member of the board of directors, a board
committee member, an employee or consultant.

3.8.2 If any of the BAC seats becomes vacant for any reason, the Board shall appoint a new BAC
member in the vacant seat to continue the term of the previous BAC member, based on an
endorsement from the NRC.

3.8.3 The Company shall notify the CMA with any appointments / change(s) that may occur in the
membership of the BAC within five (5) business days of the date of such changes. The Company
shall also make the necessary public announcements in respect of any changes to the BAC
memberships, promptly after such changes are affected, in accordance with the provisions of the
CMA Corporate Governance Regulations.

3.9 SECRETARY OF THE COMMITTEE

3.9.1 The BAC shall appoint the BAC Secretary. The BAC Secretary will not have any voting rights. The
BAC Secretary is responsible for the following key secretarial duties:

1.

2.
3.

Act as the primary contact and source of information exchange between the BAC, the
Board and Executive Management.

Act as a repository for the proper filing of the declarations of the BAC members.

Advise the BAC in respect of how it carries out its responsibilifies in compliance with this
Charter and internal governance.

Schedule BAC meetings and propose the agenda, in coordination with the Executive
Management, for the BAC Chairperson’s review and approval.

Circulate the final meeting agenda and material pack to the BAC at least five (5) calendar
days prior to the scheduled meeting date, unless an urgent ad hoc meeting is called at the
request of the BAC Chairperson or (2) BAC Members, or to address business requirements,
provided that reasonable notice is given..

Attend all BAC meetings for the objective of preparing minutes, which shall include the
deliberation, voting results, recusals due to conflicts of inferest, expressed reservations by
BAC members (if any), and actions arising.

Circulate the meeting minutes to the BAC Chairperson and BAC members within a period
of ten (10) business days, for comments (if any) and execution.

Circulate the BAC's decisions / resolutions to the responsible party and report to the BAC
the implementation progress (as required).

Retain the BAC's minutes, records, and relevant materials for a minimum of ten (10) years.

10. Carry out any and all other duties assigned to him / her by the BAC.

1.

The BAC Secretary may not be discharged from his / her role and responsibilities except
pursuant fo a decision by the BAC.



3.10 CONFLICT OF INTEREST

3.10.1 All BAC members must adhere to the policies, standards, and procedures on Conflict of Interest,
as stipulated in relevant policies, as approved by the general assembly.

3.10.2 If a BAC member has identified a Conflict of Interest, he / she must immediately declare such
Conflict of Interest to the BAC Secretary, in writing. Furthermore, the conflicted BAC member shall
notify the BAC Secretary upon receiving the meeting agenda of any Conflict of Interest whereby
the BAC member shall recuse him / herself from the specific agenda topic and shall not be
involved in deliberation and voting and material for the specific agenda topic shall not be shared
with the conflicted BAC member.

3.10.3 Any declaration and recusals pertaining to a Conflict of Interest must be documented in the
meeting minutes of that particular session. Furthermore, the BAC Secretary is to promptly inform
the Board Secretary and the Head of Compliance accordingly.

3.10.4 BAC members shall not simultaneously serve as employees, or members of the board of directors,
board of managers, or board committees, or consultants of a competitor, until one (1) full year
from the last date of his / her engagement with the Company.

3.10.5 BAC members shall ensure that any contractual or business relafionships with the Company are
freated in line with the relevant related party fransactions and conflict of interest policy.

3.10.6 BAC members shall not have a direct or indirect interest in the businesses and confracts to be
carried out or concluded for the Company’'s account unless an authorization thereto is obtained
from the Board or general assembly.

3.10.7 BAC members may not be engaged in any business or activities that would be deemed as a
competing interest to the Company, unless an authorization thereto is obtained from the Board
or general assembly.

3.10.8 BAC members shall not accept gift(s) from any person or entity who has entered into a
commercial transaction with the Company if such acceptance of gifts may lead to a Conflict of
Interest.

3.11 CONFIDENTIALITY OF INFORMATION

3.11.1 BAC members must maintain all Confidential Information accessed without limitation to the
discussion, documents or any other form, which is made available to him / her, BAC members
shall not under any circumstances, even upon termination of membership, share or disclose such
information to any person or third party, including related parties, any such information, nor use
such information for his / her personal benefit or for that of Relatives or third parties (unless required
by law or with written Board approval).

4. ROLES AND RESPONSIBILITIES OF THE COMMITTEE

The BAC 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 Committee has the
following duties and responsibilities:

4.1 Financial Reports

4.1.1 Analyze the Company's interim and annual financial statements before presenting them to the
Board and providing an opinion and recommendations thereon to ensure their integrity, fairness
and fransparency.

4.1.2 Provide a 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.

4.1.3 Analyze any important or non-familiar issues contained in the financial reports.



4.1.4 Investigate 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.

4.1.5 Examine the accounting estimates in respect of significant matters that are contained in the
financial reports.

4.1.6 Examine the accounfing policies adopted by the Company and provide its opinion and
recommendations to the Board thereon.

4.2 Internal Audit

4.2.1 Examine and review the Company's internal and financial control systems and risk management
system.

4.2.2 Approve the Company’'s annual Internal Audit plan

4.2.3 Analyze the internal audit reports and follow up the implementation of the corrective measures in
respect of the remarks made in such reports.

4.2.4 Monitor and oversee 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.

4.2.5 Provide a recommendation to the Board on appointing and dismissing the head of the internal
audit department, or the internal auditor, and recommend his/her remunerations.

4.3 External Auditor

4.3.1 Provide 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.

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

4.3.3 Review the plan of the Company's external auditor and its activities, and ensure that it does not
provide any technical, administrative or consulting works that are beyond its scope of work, and
provides its opinion thereon.

4.3.4 Respond to queries of the Company's external auditor.

4.3.5 Review the external auditor's reports and its comments on the financial statements, and following
up the procedures taken in connection therewith.

4.4 Ensuring Compliance

4.4.1 Review the findings of the reports of Supervisory Authorities and ensure that the Company has
taken the necessary actions in connection therewith.

4.4.2 Ensure the Company's compliance with the relevant laws, regulations, policies and instructions.

443 Review the confracts and proposed Related Party transactions, and providing its
recommendations to the Board in connection therewith.

4.4.4 Report 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.

4.4.5 Conduct any investigation required to fulfil its responsibilities under this Charter and the RPTC Policy

4.4.6 Develop the necessary policies and procedures to be followed by the Company's Stakeholders
when submitting complaints or reporting any violations.

4.5 OTHER RESPONSIBILITIES

4.2.1 Attend to any other matter as mandated by the Board to the BAC, in a manner that does not
conflict with the role or duties of Executive Management or any other Board Committees.

4.2.2 Conduct an annual self-assessment relative to the BAC's purpose, duties, and responsibilities, as
outlined in this Charter. The purpose is to evaluate and ensure that all responsibilities outlined in
this Charter have been successfully carried out.



5. MEETINGS OF THE COMMITTEE
5.1. FREQUENCY & NOTICE OF MEETING

5.1.1 The BAC shall establish an annual master agenda whereby at least four (4) meetings are
scheduled per the Company’s financial year. Additional meetings may be held at the request of
the BAC Chairperson or two (2) BAC members.

5.2. QUORUM

5.2.1 The quorum of any meeting requires the attendance of a majority of BAC members throughout
the meeting, either in person or by proxy.

5.2.2 BAC members attending meetings through any electronic means will be considered present and
shall be counted for the purpose of the quorum.

5.3. INVITEES AND ATTENDANCE GUIDELINES

5.3.1 The notice of meetings shall be issued to the BAC members by the BAC Secretary, at the request
of the BAC Chairperson, whereby the invitation shall include the agenda and specify the time,
datfe, and venue of the meeting(s).

5.3.2 The BAC may invite members of the Board, Executive Management, external advisors, or others,
to aftend meetings to provide information, as necessary. The BAC will schedule and hold, if
necessary, a private session with the CEO, or any other member of Executive Management, as
the BAC may deem apypropriate.

5.4. PROXY GUIDELINES

5.4.1 A BAC member may appoint only one (1) proxyholder from amongst the BAC members to

represent him / her at a given meeting, during his / her absence, subject to:

1. ABAC member may notrepresent more than one (1) other BAC member at the same meeting.

2. The delegation must be in writing, addressed to the BAC Chairperson and the BAC Secretary
and must specify the name of the proxyholder, the date of the relevant meeting and the
specific agenda item for which the voting proxy is given.

3. The proxyholder may not vote on decisions which the laws, regulations and the Company’s
by-laws prohibit the proxy grantor from voting thereon.

5.5. MEETING AGENDA

5.5.1 The BAC Secretary shall, in coordination with the Executive Management, prepare the meeting
agenda which shall be reviewed and approved by the BAC Chairperson before being distributed
to the BAC members and least seven (7) calendar days before the date of the scheduled meeting
(unless such requirement is waived by the Committee Chairman).

5.6. VOTING GUIDELINES

5.6.1 The decisions taken by the BAC are passed by a majority vote of the attending BAC members,
unless stipulated others in this Charter.

5.6.2 In the event of a deadlock, the BAC Chairperson shall have a casting vote to resolve any fies.
However, the BAC Chairperson may elect to not exercise his / her casting vote and refer the
matter to the Board for a decision.

5.6.3 If the required quorum cannot be achieved due to a Conflict of Interest, the matter shall be
deferred to the Board.

5.6.4 ABAC member is entitled to object to any BAC decision, provided that his / her objection is stated
in the meeting minutes, along with the reason for such objection.



5.7. MINUTES OF MEETING

5.7.1 The BAC Secretary shall prepare the minutes of meeting within a period of ten (10) business days,
to which the BAC members must provide their comments, if any, within a maximum of five (5)
business days from the date of dispatch.

5.7.2 A copy of the minutes of meetings should be signed by all BAC members present at the meeting
and the names of absent BAC members should be recorded.

5.7.3 All recusals, objections and abstentions from voting should be recorded in the minutes along with
decisions that have been determined by the use of the BAC Chairperson's casting vote.

5.7.4 The Executive Management who were in attendance of the meeting(s), may request a copy of
the BAC's executed resolutions and action items for that meeting , fo the extent that they pertain
fo them.

5.7.5 The minutes shall be entered into a special register and be kept for a period of no less than ten
(10) years.

5.8 DECISIONS BY CIRCULATION

5.8.1. For urgent matters, the BAC may issue its resolutions through circulation, provided that the
committee members are given sufficient time o review the relevant materials.

5.8.2 Circular resolutions are valid if approved by a majority of the BAC members. In the event that any
member expresses a desire to discuss the circulated resolution, the BAC Chairperson has the right
to halt voting and/or suggest any other action.

5.8.3 All approved resolutions taken by circulation shall be recorded in the meeting minutes of the next
session.

6. REPORTING TO THE BOARD

6.1 The BAC Chairperson shall represent the BAC in front of the Board and present quarterly updates,
outlining the BAC's activities in the given quarter, including approvals / endorsements and
recommendations. The BAC's approved minutes are to be submitted to the Board for information.

6.2 The BAC Chairperson must provide the following reports to the Board annually:
1. Areport outlining a list of approved investments in a given year, and status of awarding.

2. The risk register of investment risks / exposures (from bid submission to financial close or notice
to proceed, whichever is Iater) and mitigating measures.

6.3 The Board will monitor the work and performance of the BAC, through the BAC Chairperson, and
through quarterly and annual reports submitted by the BAC and the BAC Chairperson to the Board.

7. CONFLICT BETWEEN THE AUDIT COMMITTEE AND THE BOARD

If a conflict arises between the recommendations of the BAC and the Board resolutions, or if the Board
refuses fo put the committee's recommendations into action as to appointing or dismissing the
company's external auditor or determining ifs 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.

8. ARRANGEMENT FOR PROVIDING REMARKS

8.1 The BAC shall ensure the development of appropriate 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 info action
through an adequate independent investigation in respect of the error or inaccuracy and shall
adopt appropriate follow-up procedures.



9. RELATIONSHIP WITH OTHERS

9.1 Liaison between the BAC and other Board Committees should be through the Board Secretary o
ensure a common understanding of the respective responsibilities of each Board Committee.

9.2 The BAC may coordinate with Executive Management and other Board Committees (if
appropriate), through the Board Secretary, on any area as required to support the effectiveness
and efficiency of the functioning of the BAC.

9.3 In case of any contradiction between this Charter and the Supervisory Authorities regulations, the
latter shall prevail. The Supervisory Authorities regulations are deemed to be complementary to this
Charter, in all matters which are noft referred hereto.
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TABLE OF ABBREVIATIONS AND Definitions

Board Committees: Standing committees established by a resolution of the Board.Fhe-Company’s-Audit

Capital-MarketkawCMA: The Capital Markets Authority of the KSA.Fhe-Capital-Markettaw;issued-pursuant
o—Rova Decree—No- y d ed—021o06/11424H O i

y
a aValaValilaVa: o A aVa! Nd H N aVal an
SAS A g o gd

)

NRC Chairpersonchairman: The chairperson of the NRC.Fhe-Chairman-ofthe Nomination-&Remuneration
Committee:

Charter: The NRC Charter.Fhi ination-& i
cotprleenand b th e Conernl e s el anas s men

Committee-or NR-CommitteeNRC: The Company's Nomination & Remuneration Committee.Fhe-Nemination

&-Remuneration-Committee-ofthe Board.
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Confidential Information: The Company's secrets and other material, non-public information related to the
Company and its activities which have been obtained, directly or indirectly.; This also includes any information

considered to be sensitive, if not classified confidential or secret.through-the-performance-of dutiesandfor
servicesforthe-Company-

Conflict of Interest: As reflected in the related party transaction conflict of interest policy. Hasthe-meaning

Executive BirectorBoard Member: A Board member who is a full-time member of the Company’s Executive
Management (i.e. an employee) and partIClpates in operatmg and managing the daily activities of the

Executive Management-or-Senior-Executives: The Managing Director, Chief Executive Officer (N level), and
direct repartees of the Company’s CEO, and any other person responsible for managing and supervising the
dallv ooeratlons of the Company and DrODosm,q and executing strategic decisions (‘Senior Executlves’) The
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Independent BirectorBoard Member: A non-executive Board member of the Board who enjoys complete
independence in his/her position and decisions and does not negate any of the independence requirements

stlpulated in Artlcle (19) of the CMA Corporate Governance Regulatlons noneef—themdepeadeneea#eehﬂg

MOC: The Mini i ¢ S audi Arabia.

Non-Executive Director: A Board member who is not a full-time member of the Company’s Executive
Management and does not participate in operatlng and managing the daily activities of the Company A
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NRC Secretary: The Secretary of the Nemination-& Remuneration-Committee:NRC

| Board Secretary The secretary of the Board.

Unless otherwise defined herein, any terms defined in the Corporate Governance Regulations shall have the
same meanings when used in this Charter.

1. INTRODUCTION
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This Charter provides the general framework of the structure, authorities and duties of the NRC, a Board Committee, and
which has been prepared in accordance with applicable legislations.traccordance-with-the-Capital- Market-Authority

a alaldalVra' ' - rro
&P Proy a

)

1.1 DOCUMENT AUTHORIZATION SHEET

1.2 DOCUMENT AUTHORIZATION SHEET

Document Type Charter

Document Title Nomination & Remuneration Committee ("NRC") Charter
Version 3.0 (English)

Date of the NRC | Dec 2024

Recommendation

Date of Board Endorsement JAN 2025

Date of General Assembly | (to be presented in next OGA meeting)

approval

Charter Custodian NRC Secretary

Charter Owner Board Secretariat and the Corporate Governance Department

1.2 DOCUMENT APPROVAL RECORD

Version Los o smim sun Description of Changes
Approval

1.0 14 May 2014 New Charter

2.0 13 June 2021 Periodical Review

30 (to bg presented in next OGA Revised Charter
meeting)

1.3  REVIEW, UPDATE AND MAINTENANCE
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1.2.1

The authority to approve and amend this Charter rests with the General Assembly, upon an

endorsement of the Board, based on a recommendation of the NRC.

1.2.2  Any amendment to this Charter shall come into immediate effect from the date of its approval
by the general assembly.

1.2.3 This Charter is subject to review, if needed, once after one (1) year from the date of the NRC
formation or earlier, based on a recommendation of the NRC.

1.2.4 The NRC Secretary is responsible for ensuring that this document is reviewed and presented to
the NRC as per applicable legislation and internal governance.

1.2.5 This Charter shall be a permanent part of the induction program provided to all new members

of the Board and Board Committees, upon their appointment. It is the duty of the new
member(s) to read and understand the content of this Charter.
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PURPOSE & AUTHORITY

2.1 PURPOSE
1.1.1 The purpose of the NRC s to assist the Board in fulfilling its fiduciary responsibilities.
1.1.2 Please refer to Section 4 of this Charter for the comprehensive roles and responsibilities of the

NRC. 8 F
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2.23. AUTHORITY

1.2.6 The NRC shall have the following powers and authorities to carry out its role and responsibilities:
1. Seek and access all required information, including Confidential Information, that may assist the NRC in
reviewing and assessing the subject matters that fall within its role and responsibilities, as set out in this

2. Appoint and approve the fees of external expert(s), consultancy firms or specialists, within a Board
approved budget allocated to the Committee, to support the NRC in fulfilling its role and responsibilities.

The NRC may also mandate the Executive Management to award such contracts or assignments on its
behalf.

3. The approvals passed by the NRC shall be in accordance with this Charter and any additional delegated

43. COMPOSITION OF THE COMMITTEE
COMMITTEEFORMATHON-AND-MEMBER-SELECTHON

3.1 COMMITTEE FORMATION & MEMBERSHIP
4+—MEMBERSHIP-&-APPOINTMENT

4-++——3.1.1 The NRC shall be formed by a resolution of the Board, as per the provisions set forth in the Company’s
bylaws, upon the formation of each new Board term, in which the NRC’s term will commence and expire in line with
the Board term, or earlier based on a formal Board resolution terminating the NRC.
3.1.2 The NRC shall consist of at least three (3) NRC members and shall not exceed the maximum threshold
established by applicable legislations.
3.1.3 The Board shall appoint Non-Executive Board Member and Independent Board Member, or persons
other than Board members either from shareholders or others, whereby at least two (2) Board
Members shall be appointed; none of whom shall be Executive Board members.3.1.4 The NRC
Chairperson shall be an Independent Board Member.
3.1.5 The Board Chairperson may be a member of the NRC provided that he / she is not the NRC Chairperson.
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3.1.6 The Board has the right to remove and / or replace all or any of the NRC members at any time. In addition,
each NRC member is entitled to resign provided the submission of the resignation notice shall specify

the reason and effective resignation date, which is appropriate and acknowledged by the Board.Fhe

| 4-2——3.2 TERM OF THE COMMITTEEQUALIFICATHONS-&INDEPENDENCE

3.2.1 The enactment date of the NRC s the formation date and shall end either on the expiry of the Board term
or earlier based ona formal Board resolutlon termlnatlng the NRC4—2—1—Eaeh£emm#eteemember—mH

3.3 APPOINTMENT OF THE NRC CHAIRPERSON
4:3—CHAIRMAN

3.3.1 The Board shall appomt an Independent Board Member to serve as NRC Chalrperson 4—3—14he—Bea¥d
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3.4 ROLE AND AUTHORITY OF THE NRC CHAIRPERSON

44— REMOVAL

3.4.1 The NRC Chairperson shall have the following responsibilities:

1.

Lead the NRC meetings and seek the active participation of the NRC members by soliciting views that
contribute to the NRC’s purpose.

Determine the time, date, and place for each NRC meeting in compliance with this Charter.

Approve meeting agendas to ensure that all items requiring the NRC’s attention and consideration
are properly tabled.

Represent the NRC before the Board and General Assembly.

N o

Present quarterly updates to the Board outlining the NRC’s activities, including recommendations /
endorsements and approvals, as provided in Section 6.1 of this Charter.

Present annual reports to the Board as provided in Section 6.2 of this Charter.

Arrange and oversee the annual assessment of the NRC's performance.

Attend general assembly meetings or delegate any NRC member to attend such meetings and
address any questions and clarifications raised by the shareholders on matters pertaining to the NRC's

subject matters.
In the event of his / her absence, the NRC Chairperson shall appoint a proxy from amongst NRC

members to perform his / her chairperson duties, otherwise, in the absence of such proxy, the NRC
members in attendance of the meeting shall select one (1) of them to chair the meeting, by unanimous

vote, which is to be documented accordingly, in the minutes of meeting.4-4-+—Fhe—Board—may
L e o o e i
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3.5 QUALIFICATIONS & DUTIES OF THE COMMITTEE MEMBERS
5—REMUNERATHON

3.5.1 The NRC members shall collectively have the appropriate knowledge, competencies, professional
experience, and qualifications relevant to carry out their roles and responsibilities, as mandated to the NRC.
3.5.2 Each NRC member shall comply with the principles of truthfulness, honesty, loyalty, and care in the best
interest of the Company and its shareholders and prioritize them over their personal interest or any other
affiliations, as per applicable legislations.

3.5.3 Each NRC member shall recognize his / her role and responsibilities including but not limited to the ability
to devote and commit sufficient time to diligently discharge such duties, prepare and attend all scheduled
NRC meetings, and participate in learning sessions to develop and understand the business and industry of
the Company, participate effectively and respectfully in discussions, and provide an independent opinion to
serve the best interest of the Company and its shareholders.

3.5.4 Each NRC member shall act in accordance with applicable legislation, the Company’s internal
governance and the resolutions and directives communicated by the Board.Members-ofthe Committeeare

3.6 6= REMUNERATION OF THE COMMITTEE MEMBERS
CONFLHCTOFINTEREST

6+ 3.6.1 NRC members are entitled to remuneration as per the Company's “Remuneration Policy for the Board
of Directors, Board Committees and Executive Management” as approved by the General Assembly.Committee

7—3.7 NOMINATION, SELECTION AND SUCCESSION OF THE COMMITTEE MEMBERS
SECRETARY

3.7.1 The Nomination & Remuneration Committee, as per the Company’s internal governance shall
periodically review the required skills, knowledge and experience required of the committee
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members and initiate the process for appointment of members, as and when vacancies arise, to be
approved by the Board, as per applicable legislation.

3.8 RESIGNATION & REPLACEMENT OF THE COMMITTEE MEMBERS
8——COMMITFTEE-MEETINGS-ANBINVITATHON-NOHCE

3.8.1 Without prejudice to applicable legislation, the Board has the right to remove and / or replace all or any
of the NRC members at any time, based, but not limited to one (1) or more of the following
circumstances:

1. The expiry of the Board / NRC Term.

2. The NRC member submits a notice of resignation addressed to the NRC Chairperson, with the Board
chairperson, NRC Secretary and Board Secretary in copy, whereby the notice shall specify an effective
resignation date which is appropriate and acknowledged by the Board.

3. The NRC member is absent from three (3) consecutive meetings held within one (1) year, without a
legitimate reason.
4. The NRC member fails to fulfill his / her obligations in a way that threatens or harms the Company or

is convicted of an offence involving dishonesty, fraud, moral turpitude or resulting in deception.8-+

reetings.
5. The NRC member has joined a competitor as a member of the board of directors, a board committee
member, an employee or consultant.

82——3.8.2 If any of the NRC seats become vacant for any reason, the Board shall appoint a new NRC member in
the vacant seat to continue the term of the previous NRC member, based on an endorsement from the NRC.Netice

: s shallbe issued by the S : ¢ the Chairman.

3.8.3 The Company shall notify the CMA with any appointments |/ change(s) that may occur in the
membership of the NRC within five (5) business days of the date of such changes. The Company shall also
make the necessary public announcements in respect of any changes to the NRC membership, promptly after
such changes are affected, in accordance with the provisions of the CMA Corporate Governance Regulations
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9-——3.9 SECRETARY OF THE COMMITTEEMINUTES

3.9.1 The NRC shall appoint the NRC Secretary. The NRC Secretary will not have any voting rights. The NRC
Secretary is responsible for the following key secretarial duties:

1. Act as the primary contact and source of information exchange between the NRC, the Board and
Executive Management.

2. Act as a repository for the proper filing of the declarations of the NRC members.

3. Advise the NRC in respect of how it carries out its responsibilities in compliance with this Charter and
internal governance.

4. Schedule NRC meetings and propose the agenda, in coordination with the Executive Management,
for the NRC Chairperson’s review and approval.

5. Circulate the final meeting agenda and material pack to the NRC at least five (5) calendar days prior

to the scheduled meeting date, unless an urgent ad hoc meeting is called at the request of the NRC
Chairperson or two (2) NRC Members, or by Management to address business requirements,
provided that reasonable notice is given.

NR Committee Charter Approved by the Board on
April 07, 2021

Document v1.0-2021.03 Approved by the General
Assembly on 13 June 2021



Attend all NRC meetings for the objective of preparing minutes, which shall include the deliberation,
voting results, recusals due to conflicts of interest, expressed reservations by NRC members (if any),
and actions arising.

Circulate the meeting minutes to the NRC Chairperson and NRC members within a period of ten (10)
business days, for comments (if any) and execution.

Circulate the NRC’s decisions | resolutions to the responsible party and report to the NRC the
implementation progress (as required).

Retain the NRC’s minutes, records, and relevant materials for a minimum of ten (10) years.

10.

Carry out any and all other duties assigned to him / her by the NRC.

11.

The NRC Secretary may not be discharged from his [ her role and responsibilities except pursuant to
a decision by the NRC.9- he-deliberations, recommendations-and-resolutions-of-the Committe

3.10 CONFLICT OF INTEREST
1o—REPORHNG
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16-+—3.10.1 All NRC members must adhere to the policies, standards, and procedures on Conflict of Interest,
as stipulated in relevant policies as approved by the general assembly.

3.10.2 If an NRC member has identified a Conflict of Interest, he / she must immediately declare such Conflict
of Interest to the NRC Secretary, in writing. Furthermore, the conflicted NRC member shall notify the
NRC Secretary upon receiving the meeting agenda of any Conflict of Interest whereby the NRC
member shall recuse him / herself from the specific agenda topic and shall not be involved in
deliberation and voting and material for the specific agenda topic shall not be shared with the
conflicted NRC member.

3.10.3 Any declaration and recusals pertaining to a Conflict of Interest must be documented in the meeting
minutes of that particular session. Furthermore, the NRC Secretary is to promptly inform the Board
Secretary and the Head of Compliance accordingly.

3.10.4 NRC members shall not simultaneously serve as employees, or members of the board of directors,
board of managers, or board committees, or consultants of a competitor, until one (1) full year from
the last date of his / her engagement with the Company.

3.10.5 NRC members shall ensure that any contractual or business relationships with the Company are treated
in line with the relevant related party transactions and conflict of interest policy.

3.10.6 NRC members shall not have a direct or indirect interest in the businesses and contracts to be carried
out or concluded for the Company’s account unless an authorization thereto is obtained from the
Board or general assembly.

3.10.7 NRC members may not be engaged in any business or activities that would be deemed as a competing
interest to the Company, unless an authorization thereto is obtained from the Board or general
assembly.

3.10.8 NRC members shall not accept gift(s) from any person or entity who has entered into a commercial

3.1 CONFIDENTIALITY OF INFORMATION++—RESPONSIBHIHES-OF FHE-COMMITFEE-MEMBERS

NR Committee Charter Approved by the Board on
April 07, 2021

Document v1.0-2021.03 Approved by the General
Assembly on 13 June 2021



14-+—3.11.1 NRC members must maintain all Confidential Information accessed without limitation to the
discussion, documents or any other form, which is made available to him / her, NRC members shall

not under any circumstances, even upon termination of membership, share or disclose such
information to any person or third party, including related parties, any such information, nor use such
information for his / her personal benefit or for that of Relatives or third parties (unless required by

law or with wrltten Board approval)lhe—@e#mm%tee—membe#s—%e—eepeeted%e—emmt—the—t&me

2—4. ROLES AND RESPONSIBILITIES OF THE COMMITTEERESPONSIBIHIHES—OF—THE
COMMITTEE
The NRC has the following duties and responsibilities:

4.1 NOMINATION RESPONSIBILITIES
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4.1.1 Endorse and recommend to the Board for approval the appointment, and displacement of the
Managing Dlrector and Chlef Executive Ofﬁcer. based on lnternal Qovernance lhe—eemmi%tee—shau—aet—m

4.1.2 Endorse and recommend to the Board for approval the appointment, and displacement of Senior
Executives, whereby the recommendation of the CEO is to be taken into consideration on decisions

Dertalnlnfz to his / her direct reportees. Ihe@emmrttee—sha#hweaeeess—eﬂa—need—te—knew—baﬁs—te—the

’
O
S

4.1.4 Recommend to the Board the names of candidates nominated or re-nominated for the

membership of the Board and/or Board Committees, in line with the Corporate Governance Regulations and
the Company’s Selection Policy, taking into account that such nomination shall not include any person

convicted of a crime involving moral turpitude or dishonesty;Fhe-responsibilities-of the Committee-include

4.1.5 Prepare a description of the capabilities and qualifications required for membership of the Board
and Executive Management positions.

4.1.6 Determine the amount of time that the members shall allocate to the activities of the Board.

4.1.7 Annually review the skills and expertise required of the Board members and the Executive
Management.

4.1.8 Review the structure of the Board and the Executive Management and provide recommendations
regarding changes that may be made to such a structure.

4.1.9 Annually ensure the independence of Independent Directors and the absence of any Conflict of

Interest if a Board member also acts as a member of the board of directors of another company.

4.1.10 Provide job descriptions for the Executive, Non-Executive and Independent Directors and the
Senior Executive Management.

4.1.11 Set procedures to be followed if the position of a member of the Board or a Senior Executive
becomes vacant; and

4.1.12 Determine the strengths and weaknesses of the Board and recommend remedy solutions that
serve the Company's interests.

24— 4.2 REMUNERATION RESPONSIBILITIESFHE-NOMINATION-RESPONSIBILIHES

2—4.2.1 Prepare a clear policy for the Remunerations of the Board, Board Committees and
Executive Management, and present such policy to the Board in preparation for approval by the General
Assembly, provided that such policy follows standards that linked to performance, and disclosing and ensure
the implementation of such policy;

Executive-Management;

£242—4.2.2  (Clarify the relation between the paid Remunerations and the adopted Remuneration
Policy, and hlEh]lEhtlnE anv material dev1at|on from that Remuneratlon Policy; Reeemmend—te—the—BeaFd—the
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4.2.3

4.2.4

4.2.5

Review on a periodic basis the Remuneration Policy and assess its effectiveness in achieving its
objectives;i2:+ Prepare—a—description—of—the capabilities—and—gualification eguired—fo

Provide recommendations to the Board in respect of the Remunerations of its members, the
members of the Board Committees and Executive Management, in accordance with the approved
policy; 44 Setossninesthe sene e tiene il e moemn b e hallallocate tothe activities o

the-Board;

Without prejudice to the provisions of the Companies Law and the Capital Market Law and their

implementation regulations, the Committee shall see that the Remuneration Policy is in line with the
following principles and provisions:

Ensure consistency with the Company's approved long-term strategy, objectives and risk appetite;
Review remuneration packages with the aim of encouraging Employees to achieve the success of
the Company and its long-term development, by, for example, making the variable component of
the remuneration linked to sustained long-term performance;

Determine remuneration based on job level, duties and responsibilities, educational and

VI.

professional qualifications and competencies, practical experience, skills and level of performance;
Be consistent and proportionate with the magnitude, nature and level of risks faced by the
Company;

Benchmark against practices of other similar companies in respect of the determination of
remunerations, but avoid the disadvantages of such comparisons in leading to unjustifiable
increases in remunerations and compensations;

Attract, retain and promote talented professionals and incentivize them to drive for materially

VII.

VIII.

positive business outcomes, aligned with the Company’s approved strategy, objectives and risk
appetite;

Without prejudice to the provisions set forth in employment contracts, and/or appointment letters,
and applicable law (i.e., the Labor Law), take into consideration situations where Remuneration,
except the Fixed Remuneration, should be suspended or reclaimed if it is determined that such
Remuneration were set based on inaccurate information provided by a member of the Board, Board
Committee or the Executive Management, or where a Board, Committee member and/or Executive
Management failed to act in accordance with the Company’s policies and/or Codes or violated
applicable laws and regulations, in order to prevent abuse of power to obtain unmerited
remunerations;

Regulate the grant of the Company's shares to the Board members and the Executive Management,
whether newly issued or purchased by the Company; and

Review the Company’s overall remuneration and compensation design, any changes to it and provide

recommendations to the Board.12:5——Annuallyreview-theskillsand-expertise required-of the

Board-membersand-the Executive Management;
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4.4 CORPORATE GOVERNANCE RESPONSIBILITIESt22—TFHE- REMUNERAHON-RESPONSIBHIHES

The Committee shall monitor the implementation of the Code of Corporate Governance, verify its
effectiveness and propose amendments, if and where required, for the Board’s review and
approval. To this end, the Committee shall:

. Verify that the Company is in compliance with the Code of Corporate Governance.

1. Review and propose updates to the Code of Corporate Governance pursuant to statutory
requirements and best practices;

L. Review and propose the development of codes of professional conduct representing the
Company's values, and other internal policies and procedures in accordance with applicable best
practices; and

IV. Regularly inform the Board members of the developments in corporate governance and best
practices.#2:2- Prepare—a—clearpolicyforthe Remunerations—of the Board-members—and—i
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4.5 OTHER RESPONSIBILITIES+2.3—TFHE-CORPORATE-GOVERNANCE RESPONSIBILITHES

4.2.1 Attend to any other matter as mandated by the Board to the NRC, in a manner that does not conflict with
the role or duties of Executive Management or any other Board Committees.

4.2.2 Conduct an annual self-assessment relative to the NRC’s purpose, duties, and responsibilities, as outlined
in this Charter. The purpose is to evaluate and ensure that all responsibilities outlined in this Charter

have been successfully carried out. 42—3—14he—€emm+ttee—shaﬂ—p¥epese—ﬁe#the—3&a¥d—s—mwew

MEETINGS OF THE COMMITTEE13+—APPROVAL

5.1. FREQUENCY & NOTICE OF MEETING

5.1.1 The NRC shall establish an annual master agenda whereby at least four (4) meetings are scheduled per
the Company’s flnanCIaI year. Addltlonal meetmgs may be held at the request of the NRC Chalrperson or two
(2) NRC members. v
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5.2. QUORUM

5.2.1 The quorum of any meeting requires the attendance of a majority of NRC members, throughout the
meeting, either in person or by proxy.

5.2.2 NRC members attending meetings through any electronic means will be considered present and shall
be counted for the purpose of the quorum.

5.3. INVITEES AND ATTENDANCE GUIDELINES

5.3.1 The notice of meetings shall be issued to the NRC members by the NRC Secretary, at the request of the
NRC Chairperson, whereby the invitation shall include the agenda and specify the time, date, and venue of
the meeting(s).

5.3.2 The NRC may invite members of the Board, Executive Management, external advisors, or others, to
attend meetings to provide information, as necessary. The NRC will schedule and hold, if necessary, a private
session with the CEO, or any other member of Executive Management, as the NRC may deem appropriate.

5.4. PROXY GUIDELINES

5.4.1 ANRC member may appoint only one (1) proxyholder from amongst the NRC members to represent him
| her at a given meeting, during his / her absence, subject to:

1. A NRC member may not represent more than one (1) other NRC member at the same meeting.

2. The delegation must be in writing, addressed to the NRC Chairperson and the NRC Secretary and
must specify the name of the proxyholder, the date of the relevant meeting and the specific agenda item for
which the voting proxy is given.

3. The proxyholder may not vote on decisions which the laws, regulations and the Company’s by-laws
prohibit the proxy grantor from voting thereon.

5.5. MEETING AGENDA

5.5.1 The NRC Secretary shall, in coordination with the Executive Management, prepare the meeting agenda
which shall be reviewed and approved by the NRC Chairperson before being distributed to the NRC members
and least seven (7) calendar days before the date of the scheduled meeting (unless such requirement is
waived by the Committee Chairman).

5.6. VOTING GUIDELINES

5.6.1 The decisions taken by the NRC are passed by a majority vote of the attending NRC members, unless
stipulated others in this Charter.

5.6.2 In the event of a deadlock, the NRC Chairperson shall have a casting vote to resolve any ties. However,
the NRC Chairperson may elect not to exercise his / her casting vote and refer the matter to the Board for a
decision.

5.6.3 If the required quorum cannot be achieved due to a Conflict of Interest, the matter shall be deferred to
the Board.

5.6.4 A NRC member is entitled to object to any NRC decision, provided that his / her objection is stated in
the meeting minutes, along with the reason for such objection.

5.7. MINUTES OF MEETING

5.7.1 The NRC Secretary shall prepare the minutes of meeting within a period of ten (10) business days, to
which the NRC members must provide their comments, if any, within a maximum of five (5) business days
from the date of dispatch.
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5.7.2 A copy of the minutes of meetings should be signed by all NRC members present at the meeting and the
names of absent NRC members should be recorded.

5.7.3 All recusals, objections and abstentions from voting should be recorded in the minutes along with
decisions that have been determined by the use of the NRC Chairperson's casting vote.

5.7.4 The Executive Management who were in attendance of the meeting(s), may request a copy of the NRC’s
executed resolutions and action items for that meeting, to the extent that they pertain to them.

5.7.5 The minutes shall be entered into a special register and be kept for a period of no less than ten (10)

years.

5.8 DECISIONS BY CIRCULATION

5.8.1. For urgent matters agreed by the NRC Chairperson, the NRC may issue its resolutions through
circulation, provided that the committee members are given sufficient time to review the relevant materials.
5.8.2 Circular resolutions are valid if approved by a majority of the NRC members. In the event that any
member expresses a desire to discuss the circulated resolution, the NRC Chairperson has the right to Request
that management meet with the member to address any concerns or reservations, then circulate the
outcome of their discussion to the rest of the committee for voting, or call for an adhoc meeting or table the
deliberated resolution as an agenda topic at the next NRC meeting.

5.8.3 All approved resolutions taken by circulation shall be recorded in the meeting minutes of the next
session.

6. REPORTING TO THE BOARD

6.1 _The NRC Chairperson shall represent the NRC in front of the Board and present quarterly updates,
outlining the NRC’s activities in the given quarter, including approvals / endorsements and recommendations.
The NRC's approved minutes are to be submitted to the Board for information.

6.2 The NRC Chairperson shall provide the following reports to the Board annually:

1. A report showing the details of remuneration and compensation paid to members of the Board,
Board Committees and Executive Management, in accordance with the Remuneration policy.

2. The outcome of the Board and Board Committees’ annual assessment with recommendations, if
any.

3. Information and statistics related to people and culture (talent acquisition, attrition, retention,
localization, diversity, key people & culture initiatives, etc.).

4. A report on the Company’s implementation of corporate governance and compliance with the

regulation, with recommendations, if any.

6.3 The Board will monitor the work and performance of the NRC, through the NRC Chairperson, and
through quarterly and annual reports submitted by the NRC and the NRC Chairperson to the Board.

7. RELATIONSHIP WITH OTHERS

7.1 Liaison between the NRC and other Board Committees should be through the Board Secretary to ensure
a common understanding of the respective responsibilities of each Board Committee.

7.2 The NRC may coordinate with Executive Management and other Board Committees (if appropriate),
through the Board Secretary, on any area as required to support the effectiveness and efficiency of the
functioning of the NRC.

7.3 In case of any contradiction between this Charter and the Supervisory Authorities regulations, the latter
shall prevail. The Supervisory Authorities’ regulations are deemed to be complementary to this Charter, in all
matters which are not referred hereto.
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TABLE OF ABBREVIATIONS AND Definitions
Company: ACWA Power Company.

Board: The Board of ACWA POWER.

Board Committees: Standing committees established by a resolution of the Board.

Board Secretary: The Secretary of the Board.
CMA: The Capital Markets Authority of the KSA.
NRC Chairperson: The chairperson of the NRC.
Charter: The NRC Charter.

CMA: The Capital Market Authority of KSA.

NRC: The Company's Nomination & Remuneration Committee.

Confidential Information: The Company's secrets and other material, non-public information related to the
Company and its activities which have been obtained, directly or indirectly. This also includes any information
considered to be sensitive, if not classified confidential or secret.

Conflict of Interest: As reflected in the related party transaction conflict of interest policy.

Executive Board Member: A Board member who is a full-time member of the Company’s Executive
Management (i.e. an employee) and participates in operating and managing the daily activities of the
Company.

Executive Management: The Managing Director, Chief Executive Officer (N level), and direct repartees of the
Company’s CEO, and any other person responsible for managing and supervising the daily operations of the
Company and proposing and executing strategic decisions (‘Senior Executives’).

Independent Board Member: A non-executive Board member of the Board who enjoys complete
independence in his/her position and decisions and does not negate any of the independence requirements
stipulated in Article (19) of the CMA Corporate Governance Regulations.

Non-Executive Director: A Board member who is not a full-time member of the Company’s Executive
Management and does not participate in operating and managing the daily activities of the Company.

NRC Secretary: The Secretary of the NRC
Board Secretary: The secretary of the Board.

Supervisory Authorities: The regulatory bodies in KSA, including the CMA and Ministry of Commerce..
Unless otherwise defined herein, any terms defined in the Corporate Governance Regulations shall have the
same meanings when used in this Charter.
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1. INTRODUCTION

This Charter provides the general framework of the structure, authorities and duties of the NRC, a Board Committee, and
which has been prepared in accordance with applicable legislations.

1.1 DOCUMENT AUTHORIZATION SHEET

1.2 DOCUMENT AUTHORIZATION SHEET

Document Type Charter
Document Title Nomination & Remuneration Committee ("NRC") Charter
Version 3.0 (English)

Date of the NRC | Dec 2024
Recommendation

Date of Board Endorsement JAN 2025

Date of General Assembly | (fo be presentedin next OGA meeting)

approval

Charter Custodian NRC Secretary

Charter Owner Board Secretariat and the Corporate Governance Department

1.2 DOCUMENT APPROVAL RECORD

Version 2Dl (el Al Description of Changes
Approval

1.0 14 May 2014 New Charter

2.0 13 June 2021 Periodical Review

30 (to bg presented in next OGA Revised Charter
meeting)

1.3  REVIEW, UPDATE AND MAINTENANCE

1.2.1  The authority to approve and amend this Charter rests with the General Assembly, upon an
endorsement of the Board, based on a recommendation of the NRC.

1.2.2  Any amendment to this Charter shall come into immediate effect from the date of its approval
by the general assembly.

1.2.3  This Charter is subject to review, if needed, once after one (1) year from the date of the NRC
formation or earlier, based on a recommendation of the NRC.

1.2.4 The NRC Secretary is responsible for ensuring that this document is reviewed and presented fo
the NRC as per applicable legislation and internal governance.

1.2.5 This Charter shall be a permanent part of the induction program provided to all new members
of the Board and Board Committees, upon their appointment. It is the duty of the new
member(s) to read and understand the content of this Charter.
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2, PURPOSE & AUTHORITY

2.1 PURPOSE

1.1.1 The purpose of the NRC is to assist the Board in fulfilling its fiduciary responsibilities.

1.1.2 Please refer to Section 4 of this Charter for the comprehensive roles and responsibilities of the
NRC.

2.2. AUTHORITY
1.2.6  The NRCshall have the following powers and authorities to carry out its role and responsibilities:
1. Seek and access all required information, including Confidential Information, that may assist the NRC in
reviewing and assessing the subject matters that fall within its role and responsibilities, as set out in this
Charter, and all other matters that may be delegated by the Board from time to time.

2. Appoint and approve the fees of external expert(s), consultancy firms or specialists, within a Board
approved budget allocated to the Committee, to support the NRC in fulfilling its role and responsibilities.
The NRC may also mandate the Executive Management to award such contracts or assignments on its
behalf.

3. The approvals passed by the NRC shall be in accordance with this Charter and any additional delegated
authorities provided to it by the Board, as the case maybe.

3. COMPOSITION OF THE COMMITTEE

3.1 COMMITTEE FORMATION & MEMBERSHIP

3.1.1 The NRC shall be formed by a resolution of the Board, as per the provisions set forth in the Company’s bylaws,
upon the formation of each new Board term, in which the NRC’s term will commence and expire in line with the
Board term, or earlier based on a formal Board resolution terminating the NRC.
3.1.2 The NRC shall consist of at least three (3) NRC members and shall not exceed the maximum threshold
established by applicable legislations.
3.1.3 The Board shall appoint Non-Executive Board Member and Independent Board Member, or persons
other than Board members either from shareholders or others, whereby at least two (2) Board
Members shall be appointed; none of whom shall be Executive Board members.3.1.4 The NRC
Chairperson shall be an Independent Board Member.
3.1.5 The Board Chairperson may be a member of the NRC provided that he / she is not the NRC Chairperson.
3.1.6 The Board has the right to remove and / or replace all or any of the NRC members at any time. In addition,
each NRC member is entitled to resign provided the submission of the resignation notice shall specify
the reason and effective resignation date, which is appropriate and acknowledged by the Board..

3.2 TERM OF THE COMMITTEE
3.2.1 The enactment date of the NRCis the formation date and shall end either on the expiry of the Board term
or earlier based on a formal Board resolution terminating the NRC
3.3 APPOINTMENT OF THE NRC CHAIRPERSON

3.3.1 The Board shall appoint an Independent Board Member to serve as NRC Chairperson.
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3.4 ROLE AND AUTHORITY OF THE NRC CHAIRPERSON

3.4.1 The NRC Chairperson shall have the following responsibilities:

1. Lead the NRC meetings and seek the active participation of the NRC members by soliciting views that
contribute to the NRC’s purpose.
2. Determine the time, date, and place for each NRC meeting in compliance with this Charter.

Approve meeting agendas to ensure that all items requiring the NRC’s attention and consideration
are properly tabled.

4. Represent the NRC before the Board and General Assembly.

5. Present quarterly updates to the Board outlining the NRC’s activities, including recommendations /

endorsements and approvals, as provided in Section 6.1 of this Charter.

Present annual reports to the Board as provided in Section 6.2 of this Charter.

Arrange and oversee the annual assessment of the NRC's performance.

Attend general assembly meetings or delegate any NRC member to attend such meetings and

address any questions and clarifications raised by the shareholders on matters pertaining to the NRC's

subject matters.

9. In the event of his / her absence, the NRC Chairperson shall appoint a proxy from amongst NRC
members to perform his / her chairperson duties, otherwise, in the absence of such proxy, the NRC
members in attendance of the meeting shall select one (1) of them to chair the meeting, by unanimous
vote, which is to be documented accordingly, in the minutes of meeting.

o N o

3.5 QUALIFICATIONS & DUTIES OF THE COMMITTEE MEMBERS

3.6

3.5.1 The NRC members shall collectively have the appropriate knowledge, competencies, professional
experience, and qualifications relevant to carry out their roles and responsibilities, as mandated to the NRC.
3.5.2 Each NRC member shall comply with the principles of truthfulness, honesty, loyalty, and care in the best
interest of the Company and its shareholders and prioritize them over their personal interest or any other
affiliations, as per applicable legislations.

3.5.3 Each NRCmember shall recognize his [ her role and responsibilities including but not limited to the ability
to devote and commit sufficient time to diligently discharge such duties, prepare and attend all scheduled
NRC meetings, and participate in learning sessions to develop and understand the business and industry of
the Company, participate effectively and respectfully in discussions, and provide an independent opinion to
serve the best interest of the Company and its shareholders.

3.5.4 Each NRC member shall act in accordance with applicable legislation, the Company’s internal
governance and the resolutions and directives communicated by the Board.

REMUNERATION OF THE COMMITTEE MEMBERS

3.6.1 NRC members are entitled to remuneration as per the Company's “Remuneration Policy for the Board

of Directors, Board Committees and Executive Management” as approved by the General Assembly.

3.7 NOMINATION, SELECTION AND SUCCESSION OF THE COMMITTEE MEMBERS

3.7.1 The Nomination & Remuneration Committee, as per the Company’s internal governance shall
periodically review the required skills, knowledge and experience required of the committee
members and initiate the process for appointment of members, as and when vacancies arise, to be
approved by the Board, as per applicable legislation.
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3.8 RESIGNATION & REPLACEMENT OF THE COMMITTEE MEMBERS

3.8.1 Without prejudice to applicable legislation, the Board has the right to remove and / or replace all or any

of the NRC members at any time, based, but not limited to one (1) or more of the following
circumstances:

The expiry of the Board / NRC Term.

The NRC member submits a notice of resignation addressed to the NRC Chairperson, with the Board
chairperson, NRC Secretary and Board Secretary in copy, whereby the notice shall specify an effective
resignation date which is appropriate and acknowledged by the Board.

The NRC member is absent from three (3) consecutive meetings held within one (1) year, without a
legitimate reason.

The NRC member fails to fulfill his / her obligations in a way that threatens or harms the Company or
is convicted of an offence involving dishonesty, fraud, moral turpitude or resulting in deception..
The NRC member has joined a competitor as a member of the board of directors, a board committee
member, an employee or consultant.

3.8.2 If any of the NRC seats become vacant for any reason, the Board shall appoint a new NRC member in the vacant
seat to continue the term of the previous NRC member, based on an endorsement from the NRC.

3.8.3 The Company shall notify the CMA with any appointments |/ change(s) that may occur in the
membership of the NRC within five (5) business days of the date of such changes. The Company shall also
make the necessary public announcements in respect of any changes to the NRC membership, promptly after
such changes are affected, in accordance with the provisions of the CMA Corporate Governance Regulations.

3.9 SECRETARY OF THE COMMITTEE

3.9.1 The NRC shall appoint the NRC Secretary. The NRC Secretary will not have any voting rights. The NRC

10.
1.

Secretary is responsible for the following key secretarial duties:

Act as the primary contact and source of information exchange between the NRC, the Board and
Executive Management.

Act as a repository for the proper filing of the declarations of the NRC members.

Advise the NRC in respect of how it carries out its responsibilities in compliance with this Charter and
internal governance.

Schedule NRC meetings and propose the agenda, in coordination with the Executive Management,
for the NRC Chairperson’s review and approval.

Circulate the final meeting agenda and material pack to the NRC at least five (5) calendar days prior
to the scheduled meeting date, unless an urgent ad hoc meeting is called at the request of the NRC
Chairperson or two (2) NRC Members, or by Management to address business requirements,
provided that reasonable notice is given.

Attend all NRC meetings for the objective of preparing minutes, which shall include the deliberation,
voting results, recusals due to conflicts of interest, expressed reservations by NRC members (if any),
and actions arising.

Circulate the meeting minutes to the NRC Chairperson and NRC members within a period of ten (10)
business days, for comments (if any) and execution.

Circulate the NRC’s decisions [ resolutions to the responsible party and report to the NRC the
implementation progress (as required).

Retain the NRC’s minutes, records, and relevant materials for a minimum of ten (10) years.

Carry out any and all other duties assigned to him / her by the NRC.

The NRC Secretary may not be discharged from his [ her role and responsibilities except pursuant to
a decision by the NRC.
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3.10 CONFLICT OF INTEREST

3.10.1 All NRC members must adhere to the policies, standards, and procedures on Conflict of Interest, as
stipulated in relevant policies as approved by the general assembly.

3.10.2 If an NRC member has identified a Conflict of Interest, he [ she must immediately declare such Conflict
of Interest to the NRC Secretary, in writing. Furthermore, the conflicted NRC member shall notify the
NRC Secretary upon receiving the meeting agenda of any Conflict of Interest whereby the NRC
member shall recuse him [ herself from the specific agenda topic and shall not be involved in
deliberation and voting and material for the specific agenda topic shall not be shared with the
conflicted NRC member.

3.10.3 Any declaration and recusals pertaining to a Conflict of Interest must be documented in the meeting
minutes of that particular session. Furthermore, the NRC Secretary is to promptly inform the Board
Secretary and the Head of Compliance accordingly.

3.10.4 NRC members shall not simultaneously serve as employees, or members of the board of directors,
board of managers, or board committees, or consultants of a competitor, until one (1) full year from
the last date of his [ her engagement with the Company.

3.10.5 NRC members shall ensure that any contractual or business relationships with the Company are treated
in line with the relevant related party transactions and conflict of interest policy.

3.10.6 NRC members shall not have a direct or indirect interest in the businesses and contracts to be carried
out or concluded for the Company’s account unless an authorization thereto is obtained from the
Board or general assembly.

3.10.7 NRC members may not be engaged in any business or activities that would be deemed as a competing
interest to the Company, unless an authorization thereto is obtained from the Board or general
assembly.

3.10.8 NRC members shall not accept gift(s) from any person or entity who has entered into a commercial
transaction with the Company if such acceptance of gifts may lead to a Conflict of Interest.

3.11 CONFIDENTIALITY OF INFORMATION

3.11.1 NRC members must maintain all Confidential Information accessed without limitation to the discussion,
documents or any other form, which is made available to him [ her, NRC members shall not under any
circumstances, even upon termination of membership, share or disclose such information to any
person or third party, including related parties, any such information, nor use such information for his
| her personal benefit or for that of Relatives or third parties (unless required by law or with written
Board approval).

4. ROLES AND RESPONSIBILITIES OF THE COMMITTEE

The NRC has the following duties and responsibilities:

4.1 NOMINATION RESPONSIBILITIES
4.11 Endorse and recommend to the Board for approval the appointment, and displacement of the
Managing Director and Chief Executive Officer, based on internal governance.

4.1.2 Endorse and recommend to the Board for approval the appointment, and displacement of Senior
Executives, whereby the recommendation of the CEO is to be taken into consideration on decisions
pertaining to his / her direct reportees.

4.1.3 Suggest clear policies and standards for membership of the Board and the Executive Management.

4.1.4 Recommend to the Board the names of candidates nominated or re-nominated for the
membership of the Board and/or Board Committees, in line with the Corporate Governance Regulations and
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4.2

the Company’s Selection Policy, taking into account that such nomination shall not include any person
convicted of a crime involving moral turpitude or dishonesty;

4.1.5 Prepare a description of the capabilities and qualifications required for membership of the Board
and Executive Management positions.

4.1.6 Determine the amount of time that the members shall allocate to the activities of the Board.

4.1.7 Annually review the skills and expertise required of the Board members and the Executive
Management.

4.1.8 Review the structure of the Board and the Executive Management and provide recommendations
regarding changes that may be made to such a structure.

4.1.9 Annually ensure the independence of Independent Directors and the absence of any Conflict of

Interest if a Board member also acts as a member of the board of directors of another company.
4.1.10 Provide job descriptions for the Executive, Non-Executive and Independent Directors and the
Senior Executive Management.

4.1.1 Set procedures to be followed if the position of a member of the Board or a Senior Executive
becomes vacant; and
4.1.12 Determine the strengths and weaknesses of the Board and recommend remedy solutions that

serve the Company's interests.
REMUNERATION RESPONSIBILITIES

4.2.1 Prepare a clear policy for the Remunerations of the Board, Board Committees and Executive
Management, and present such policy to the Board in preparation for approval by the General Assembly,
provided that such policy follows standards that linked to performance, and disclosing and ensure the
implementation of such policy;

4.2.2 Clarify the relation between the paid Remunerations and the adopted Remuneration Policy, and
highlighting any material deviation from that Remuneration Policy;

4.2.3  Review on a periodic basis the Remuneration Policy and assess its effectiveness in achieving its
objectives;

4.2.4 Provide recommendations to the Board in respect of the Remunerations of its members, the
members of the Board Committees and Executive Management, in accordance with the approved

policy;

4.2.5  Without prejudice to the provisions of the Companies Law and the Capital Market Law and their
implementation regulations, the Committee shall see that the Remuneration Policy is in line with the
following principles and provisions:

l. Ensure consistency with the Company's approved long-term strategy, objectives and risk appetite;

1. Review remuneration packages with the aim of encouraging Employees to achieve the success of
the Company and its long-term development, by, for example, making the variable component of
the remuneration linked to sustained long-term performance;

11, Determine remuneration based on job level, duties and responsibilities, educational and
professional qualifications and competencies, practical experience, skills and level of performance;

V. Be consistent and proportionate with the magnitude, nature and level of risks faced by the
Company;
V. Benchmark against practices of other similar companies in respect of the determination of

remunerations, but avoid the disadvantages of such comparisons in leading to unjustifiable
increases in remunerations and compensations;

VI. Attract, retain and promote talented professionals and incentivize them to drive for materially
positive business outcomes, aligned with the Company’s approved strategy, objectives and risk
appetite;
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VII. Without prejudice to the provisions set forth in employment contracts, and/or appointment letters,
and applicable law (i.e., the Labor Law), take into consideration situations where Remuneration,
except the Fixed Remuneration, should be suspended or reclaimed if it is determined that such
Remuneration were set based on inaccurate information provided by a member of the Board, Board
Committee or the Executive Management, or where a Board, Committee member and/or Executive
Management failed to act in accordance with the Company’s policies and/or Codes or violated
applicable laws and regulations, in order to prevent abuse of power to obtain unmerited
remunerations;

VIII. Regulate the grant of the Company's shares to the Board members and the Executive Management,
whether newly issued or purchased by the Company; and
IX. Review the Company’s overall remuneration and compensation design, any changes to it and provide

recommendations to the Board.
4.4 CORPORATE GOVERNANCE RESPONSIBILITIES

The Committee shall monitor the implementation of the Code of Corporate Governance, verify its
effectiveness and propose amendments, if and where required, for the Board’s review and
approval. To this end, the Committee shall:

I Verify that the Company is in compliance with the Code of Corporate Governance.

1. Review and propose updates to the Code of Corporate Governance pursuant to statutory
requirements and best practices;

1. Review and propose the development of codes of professional conduct representing the
Company's values, and other internal policies and procedures in accordance with applicable best
practices; and

V. Regularly inform the Board members of the developments in corporate governance and best
practices.

4.5 OTHER RESPONSIBILITIES

4.2.1 Attend to any other matter as mandated by the Board to the NRC, in a manner that does not conflict with
the role or duties of Executive Management or any other Board Committees.

4.2.2 Conduct an annual self-assessment relative to the NRC’s purpose, duties, and responsibilities, as outlined
in this Charter. The purpose is to evaluate and ensure that all responsibilities outlined in this Charter
have been successfully carried out.

MEETINGS OF THE COMMITTEE
5.1. FREQUENCY & NOTICE OF MEETING

5.1.1 The NRC shall establish an annual master agenda whereby at least four (4) meetings are scheduled per
the Company’s financial year. Additional meetings may be held at the request of the NRC Chairperson or two
(2) NRC members.

5.2. QUORUM

5.2.1 The quorum of any meeting requires the attendance of a majority of NRC members, throughout the
meeting, either in person or by proxy.

5.2.2 NRC members attending meetings through any electronic means will be considered present and shall
be counted for the purpose of the quorum.
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5.3. INVITEES AND ATTENDANCE GUIDELINES

5.3.1 The notice of meetings shall be issued to the NRC members by the NRC Secretary, at the request of the
NRC Chairperson, whereby the invitation shall include the agenda and specify the time, date, and venue of
the meeting(s).

5.3.2 The NRC may invite members of the Board, Executive Management, external advisors, or others, to
attend meetings to provide information, as necessary. The NRC will schedule and hold, if necessary, a private
session with the CEO, or any other member of Executive Management, as the NRC may deem appropriate.

5.4. PROXY GUIDELINES

5.4.1 ANRC member may appoint only one (1) proxyholder from amongst the NRC members to represent him
| her at a given meeting, during his [ her absence, subject to:

1. A NRC member may not represent more than one (1) other NRC member at the same meeting.

2. The delegation must be in writing, addressed to the NRC Chairperson and the NRC Secretary and
must specify the name of the proxyholder, the date of the relevant meeting and the specific agenda item for
which the voting proxy is given.

3. The proxyholder may not vote on decisions which the laws, regulations and the Company’s by-laws
prohibit the proxy grantor from voting thereon.

5.5. MEETING AGENDA

5.5.1 The NRC Secretary shall, in coordination with the Executive Management, prepare the meeting agenda
which shall be reviewed and approved by the NRC Chairperson before being distributed to the NRC members
and least seven (7) calendar days before the date of the scheduled meeting (unless such requirement is
waived by the Committee Chairman).

5.6. VOTING GUIDELINES

5.6.1 The decisions taken by the NRC are passed by a majority vote of the attending NRC members, unless
stipulated others in this Charter.

5.6.2 In the event of a deadlock, the NRC Chairperson shall have a casting vote to resolve any ties. However,
the NRC Chairperson may elect not to exercise his / her casting vote and refer the matter to the Board for a
decision.

5.6.3 If the required quorum cannot be achieved due to a Conflict of Interest, the matter shall be deferred to
the Board.

5.6.4 A NRC member is entitled to object to any NRC decision, provided that his / her objection is stated in
the meeting minutes, along with the reason for such objection.

5.7. MINUTES OF MEETING

5.7.1 The NRC Secretary shall prepare the minutes of meeting within a period of ten (10) business days, to
which the NRC members must provide their comments, if any, within a maximum of five (5) business days
from the date of dispatch.

5.7.2 A copy of the minutes of meetings should be signed by all NRC members present at the meeting and the
names of absent NRC members should be recorded.

5.7.3 All recusals, objections and abstentions from voting should be recorded in the minutes along with
decisions that have been determined by the use of the NRC Chairperson's casting vote.

5.7.4 The Executive Management who were in attendance of the meeting(s), may request a copy of the NRC’s
executed resolutions and action items for that meeting, to the extent that they pertain to them.

5.7.5 The minutes shall be entered into a special register and be kept for a period of no less than ten (10)
years.
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5.8 DECISIONS BY CIRCULATION

5.8.1. For urgent matters agreed by the NRC Chairperson, the NRC may issue its resolutions through
circulation, provided that the committee members are given sufficient time to review the relevant materials.
5.8.2 Circular resolutions are valid if approved by a majority of the NRC members. In the event that any
member expresses a desire to discuss the circulated resolution, the NRC Chairperson has the right to Request
that management meet with the member to address any concerns or reservations, then circulate the
outcome of their discussion to the rest of the committee for voting, or call for an adhoc meeting or table the
deliberated resolution as an agenda topic at the next NRC meeting.

5.8.3 All approved resolutions taken by circulation shall be recorded in the meeting minutes of the next
session.

6. REPORTING TO THE BOARD

6.1 The NRC Chairperson shall represent the NRC in front of the Board and present quarterly updates,
outlining the NRC’s activities in the given quarter, including approvals / endorsements and recommendations.
The NRC's approved minutes are to be submitted to the Board for information.

6.2 The NRC Chairperson shall provide the following reports to the Board annually:

1. A report showing the details of remuneration and compensation paid to members of the Board,
Board Committees and Executive Management, in accordance with the Remuneration policy.

2. The outcome of the Board and Board Committees’ annual assessment with recommendations, if
any.

3. Information and statistics related to people and culture (talent acquisition, attrition, retention,
localization, diversity, key people & culture initiatives, etc.).

4. A report on the Company’s implementation of corporate governance and compliance with the

regulation, with recommendations, if any.

6.3 The Board will monitor the work and performance of the NRC, through the NRC Chairperson, and
through quarterly and annual reports submitted by the NRC and the NRC Chairperson to the Board.

7. RELATIONSHIP WITH OTHERS

7.1 Liaison between the NRC and other Board Committees should be through the Board Secretary to ensure
a common understanding of the respective responsibilities of each Board Committee.

7.2 The NRC may coordinate with Executive Management and other Board Committees (if appropriate),
through the Board Secretary, on any area as required to support the effectiveness and efficiency of the
functioning of the NRC.

7.3 In case of any contradiction between this Charter and the Supervisory Authorities regulations, the latter
shall prevail. The Supervisory Authorities’ regulations are deemed to be complementary to this Charter, in all
matters which are not referred hereto.
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