Attachment of Item No. (7)

(7) 09) Wudl li8y0

Voting on the Board of Directors’ decision to appoint Mr. Ahmed
Nasser Ahmed Al-Sayegh (outside the Board) as amember of the Audit
Committee, starting from 07-13-2021 until the end of the current
committee’s term which ends on 03-12-2023; This appointment is in
place of the previous committee member (Ms. Ashwag Muhammad
Nasser Al-Kathiri (outside the Board), provided that the appointment
takes effect from the date of the recommended decision issued on 07-
13-2021. This appointment is in accordance with the work regulations

of the Audit Committee. (CV attached).
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Form No. (1) Resume

A) Personal information of the Nominee

Ahmed Nasser Ahmed Al-Sayegh
1396/07/01H

Full name
Nationality Saudi ‘ Date of birth:

B) Academic Qualifications of the Nominee

Qualifications Major Date of obtaining the Degree Name of Awarding Entity

2009 King Abdulaziz University

Bachelor's degree Business Administration

C) Work Experience of the Nominated Member

Period Areas of Experience

Director of the individual sector in the Riyadh region at SNB.

2021-Current

2005-2021 Director of Central Region Department at Samba Financial Group
Operations Manager, Operations Area Department, and Banking Operations, Samba
Financial Group

1998-2005
D) Current membership in the board of directors of other joint-stock companies (listed or non-listed) or any other company,
regardless of its legal form or the committees deriving from it:
Membership type | Membership Nature
Company Name Main activity (executlv?, non- ( personal ca!)auty, Commlttee_s Legal form of
executive, representative of Membership | the company
independent) legal person)
Leen Alkhair Trading Agricultural Closed
1 Independent Personal Capacit .
Company products P pacity Joint-Stock
Tagadum global
company for . .
s . Listed Joint-
2 Communication and ICT Independent Personal Capacity Stock
Information
Technology
Audit
Committee
Member -
Ready-Mix Nomination Closed
3 | Alian Industry Compan Independent Personal Capacit .
! ustry pany Concrete P pacity and Joint-Stock
Remuneratio
n Committee
Member




Attachment of Items No. (8, 9, 10, 11)

(11 <10 <9 <8) p..é_) S giudl A8 o

8. Voting on amending and updating the Audit Committee

charter.
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9. Voting on amending and updating the Nomination and

Remuneration
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10. Voting on amending and updating the Policies, Criteria, and

procedures for Membership in the Board of Directors.
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11. Voting on amending and updating the Remuneration policy
for members of the Board of Directors, its committees, and the

executive management.
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Audit Committee Charter

Prior to Amendments
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Issuer: Board of Directors
Adopted By: The General Assembly

Subject: Audit Committee Charter
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Audit Committee Charter
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Article (1): Definitions

The following words and expressions mean the meanings shown before them unless the context

of the text provides otherwise:

Charter: Audit Committee Charter.

Governance Regulations: CMA's Corporate Governance Regulation.

Corporate Governance: The company's governance Regulations.

Company: Al Kathiri Holding Company.

General Assembly: It is an Assembly formed from the company's shareholders under the

provisions of the Companies Law and the Company's Bylaws.

The Board/ Board of Directors or BOD: Board of Directors of Al Kathiri Holding Company

The Committee: The Audit Committee of Al Kathiri Holding Company.

Executive Management / Chief Executives: It includes the CEO of the company and other

members of the executive management.
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Article (2): Charter Objectives

The charter aims to clarify the committee's work controls and procedures, its tasks, the rules for

selecting its members and how to nominate them, the duration of their membership, their
remuneration, and the mechanism for temporarily appointing members in case one of the

committee seats becomes available.
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Article (3): Committee formation, duration, and

membership conditions

01.

02.

03.

04.

Based on a proposal made by the Board of Directors, The Committee shall be formed from
three shareholders or others, by a decision of the General Assembly. Provided that at least
one of them is an independent member and does not include any of the executive Board
Members, there shall be a specialist in financial and accounting affairs.

The term of the committee is (3) three years, and it is renewable, starting and ending with
the end of the board session.

The Chairman of the Board of Directors shall not be a member of the commiittee, and it is
not allowed for anyone who works or has worked during the past (2) two years in the
executive or financial management of the company or worked for its Auditor to be a
member of the committee.

In addition to the conditions imposed by the relevant regulatory controls, the committee

member must have sufficient expertise and qualifications for the committee's work and
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tasks, and he shall also adhere to the regulatory requirements and the company’s policies

and regulations regarding conflict of interest and disclosure.

05. The committee members shall appoint a Chairman from amongst them.
06. Committee membership expires by the end of its term or in any of the following cases:
®  Death.

L] Resignation.

. The expiration of his membership in the Board as seen by the Board members.

®  membership validity expiration in the committee according to any system or instructions in
force in the Kingdom of Saudi Arabia.

. Being removed by the General Assembly without prejudice to the right of the removed
person to have compensation if the removal occurred for an unacceptable reason or an
inappropriate time.

07. Termination of his membership by the General Assembly for his absence from attending
three consecutive meetings of the committee without a valid excuse. Based on a
recommendation from the committee. The Board of Directors - upon the termination of the
membership of the committee member during the term of membership for any of the reasons
outlined in the regulations - shall appoint a temporary substitute member in the committee,
provided that he fulfills the membership conditions and present his appointment to the
general assembly at its nearest meeting to obtain its approval on this, and the appointed
member shall complete the term of his predecessor.

08. The company shall notify the Capital Market Authority of the committee members’ names

and their membership characteristics upon their appointment, and any changes that occur

to that during those specified by the governance regulation.
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Article (4): Duties and Responsibilities of the Committee

01. The committee shall study the issues about it or referred to it by the Board of Directors, and
submit its recommendations to the Board to take a decision regarding them or to take
decisions if the Board has delegated this to it, and the committee shall inform the Board of
Directors of the results it reaches and the decision it takes.

02. The committee is responsible for monitoring the company's business and verifying the
integrity and impartiality of the reports, financial statements, and internal control systems

therein. The committee's duties shall include the following:

01. Financial Reports

Examine the company's initial and annual financial statements before submitting them to the

Board of Directors and shall express its opinions and recommendations in this regard to ensure

its integrity, fairness, and transparency.

Expressing technical opinions upon the request of the Board of Directors on whether the report
of the Board of Directors and the financial statements of the company is fair, balanced, and
understandable and includes information that allows investors and shareholders to evaluate the

financial position of the company and its performance.

Examine any important or unfamiliar issues included in the financial reports.

thoroughly research any issues raised by the company's financial manager, whoever assumes his

duties, the company's compliance officer, or the auditor.

Verification of accounting estimates in the substantive issues included in the financial reports
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- Study the accounting policies applied in the company and express opinions and

recommendations to the Board of Directors regarding them.
02. Internal Audit

- Study and review the company's internal and financial control systems and risk management
systems.

- Examining the internal audit reports and following up on the implementation of corrective
measures for the observations the reports contain.

- Oversight and supervise the performance and activities of the internal auditor and the internal
audit department in the company, to verify the availability and effectiveness of the necessary
resources in performing the work and tasks assigned to them.

- Recommending to the Board of Directors to appoint a director of the internal audit unit or
department or the internal auditor and suggesting his remuneration.

03. External Audit

- Recommending to the Board of Directors to nominate and dismiss auditors, determine their fees,
evaluate their performance after verifying theirindependence and review their scope of work and
the contracting terms.

- Substantiate the auditor's independence, objectivity, fairness, and effectiveness of the audit
work, taking the relevant rules and standards into account.

- Reviewing the company's auditor’s plan and work, and verifying that he has neither submitted
technical or administrative works outside the scope of the audit work nor expressed views on
other matters.

- Answer the company's auditor's inquiries.

I Ensure that the auditor is enabled to perform his work and that information is not withheld from

him.

I Examination of the auditor's reports and notes regarding the financial statements and follow-up

on what has been taken.

04. Compliance Assurance

- Review the reports of the supervisory authorities and ensure that the company has taken the
necessary legal measures needed.

- Verify the company's compliance with the relevant laws, regulations, policies, and instructions

- Reviewing the contracts and transactions that the company is proposed to conduct with related
parties, and shall submit its views on this to the Board of Directors.
Raise, to the Board of Directors, whatever matters it deems necessary to take action in their

regard, and make recommendations on the measures to be taken.
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Article (5): Committee Meetings

01.  The committee shall convene its meetings periodically, provided that it is not less than four
times during the company's fiscal year.

02.  upon the invitation of its chairman, or at the request of two of its members, the committee
shall convene a meeting.

03.  The committee meets periodically with the company's auditor and its internal auditor. Both
the financial auditor and internal auditor may request to meet the committee whenever
necessary.

04.  The meeting invitation is sent to every member of the committee at least five days before

the date of the meeting, accompanied by the meeting agenda, documents, and necessary
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information, unless the situation calls for an emergency meeting, in this case, an invitation
to the meeting with an attached schedule of the meeting agenda shall be sent with the

documents and information required within a period fewer than five days.

05. The committee meeting shall not be not valid unless attended by the majority of its
members.
06. If the committee member expressed a reservation or opinion different from the

committee's decision, it shall be recorded in the committee meeting minutes.
07.  The committee shall select a secretary from its members or the employees of the company.
08. The committee secretary coordinates the committee’s meeting dates on an annual basis
and ensures that the dates are suitable for all members.
09.  Once Convened, the committee shall approve its agenda. and if any member objects to the

agenda, this shall be recorded in the minutes of the meeting.

10.  Each member of the committee is entitled to propose adding any additional items to the
agenda.
11.  Itis permissible for those who were unable to attend the committee's meetings to vote on

decisions, by using modern technological innovations, and their attendance shall be
considered valid.

12.  The committee may invite any non-members it deems fit to attend the meeting without
having the right to vote.

- Committee's resolution shall be issued by a majority of the votes present.
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Article (6): Minutes of committee meetings

01. The committee’s secretary shall document the committee’s meetings, prepare minutes which
include the discussions and deliberations, document the committee’s recommendations and
voting results, keep them in a special and organized log sheet, list the names of the attending
members and the reservations they made - if any — and sign these minutes from all the members
present.

02. The Secretary of the Committee shall send to the Chairman and members of the Committee
the draft minutes of the meeting within (10) ten working days from the date of the meeting to
review it and express their comments - if any - within (10) ten working days from the date of

dispatch. It is then sent to the members for signature after realizing the members' comments - if

any.
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Article (7): Authorities of the committee

To perform its duties, the committee shall have the right to:

- Review the company's records and documents.

- Request any clarification or statement from members of the board of directors or the executive
management.

- Request any meeting with whomever they see among the company's employees.

- Request the Board of Directors to call out the general assembly to convene if the Board of

Directors impedes its work or the company suffers heavy damage or losses.
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Article (8): Committee Report

The committee prepares an annual report on its opinion regarding the adequacy of the internal
control system in the company and on the other activities it has carried out within its scope of

work. The Board of Directors shall deposit sufficient copies of the report at the company’s
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headquarters at least 21 days before the date of the general assembly to provide it to each of the

shareholders who desire it. The report shall be recited during the General Assembly.
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Article (9): Conflict between Board of Directors and Audit

Committee

If a conflict arises between the recommendations of the Audit Committee and the resolutions of
the Board of Directors, or if the Board of Directors refuses to approve the recommendation of the
committee regarding the appointment of the company's external auditor, his/her dismissal, the
determination of his/her fees, and the evaluation of his/her performance, or the appointment of
the internal auditor, the Board of Director's report shall include the committee's

recommendation and justification, as well as the reasons for disregarding it.
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Article (10): Mechanism of Submitting Remarks

The committee should set up a mechanism that allows the company’s workers to provide notes
regarding any breach in financial or other reports in confidence. The committee shall ensure the
implementation of these procedures by conducting an independent investigation commensurate

with the size of the error.
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Article (11): committee 'members Remuneration

Without prejudice to the relevant statutory requirements and the Company’s Articles of
Association, the remunerations of the Committee members shall be set in accordance with the
Remuneration Policy for Members of the Board of Directors, its Committees, and Executive

Management adopted by the Company’s General Assembly.

el clac] o8 :(11) 35U

Sl 0955 (A5, Al ol pUatllp 28Nl 15 Agallatd] SLllazlly JHSH1 g
Bylo¥lg die Aaull olaelly 5y a¥) pulzme slinct laa Al (ady Aizelll cliaci
48,50 Aalall Bnazedl (e Buazall Zyiaidll

Article (12): Publication and enforceability

This regulation, and any subsequent amendments to it, based on the proposal of the Board of
Directors and from the date of its approval by the General Assembly shall be in force, and the
company shall publish it to the shareholders and the public through its website, and by any legal

requirements imposed by the regulatory authorities.
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Nomination, Remuneration Committee Charter
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General provisions

01.The Board of Directors shall follow up regularly on the work of the Committee to ensure that it
performs the duties assigned thereto.

02.This charter shall be effective from the date of its approval by the General Assembly and shall
only be amended by the approval of the General Assembly.

03.This charter is complementary to the Company's Articles of Association, Corporate Governance
Code, and the policies adopted by the Company in relation to the Board of Directors and its
Committees.

04.Relevant laws and regulations issued by the competent authorities shall apply to any matter for
which no provision has been made in this Charter.

This Charter shall supersede and replace all other conflicting procedures, resolutions, and internal

charters of the Company.
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Article: (1) Definitions

The following terms and expressions shall have the meanings assigned thereto unless the context
otherwise requires:

Charter: Nominations, Remuneration Committee Charter.

Corporate Governance Regulations: Corporate Governance Regulations issued by the Board of the
Capital Market Authority.

Corporate Governance: The company’s governance Regulations.

Company: Al Kathiri Holding Company.

General Assembly: The General Assembly of the Shareholders of Al Kathiri Holding Company
Board of Directors or Board or BOD: The Board of Directors of Al Kathiri Holding Company.
Committee: The Nomination, Remuneration Committee of Al Kathiri Holding Company.

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

Invitees: Any person invited to attend a committee meeting other than its members.
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Article (2): Charter Objectives

The objectives of this Charter are to demonstrate the rules and procedures of the Committee's
mandates and duties, the rules for selecting its members, and determining their term of

membership and remunerations.
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Article (3): Organization and formation of the committee

® The Committee shall be formed by virtue of a resolution issued by the Board of Directors from
among the non-Executive Board members, with at least one member being independent.

® The Committee shall consist of at least three members and not more than five members.
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® The General Assembly of the Company shall, upon the proposal of the Board of Directors, issue
the Committee's Charter.
® The Committee shall be formed of the Independent Board members, and it may include non-
Executive. Board members or persons who are not members. of the Board of Directors,
whether they are shareholders or not.
In addition to such conditions as may be prescribed by the relevant regulatory rules, a Committee
member shall have the appropriate expertise and qualifications to perform the Committee’s
functions and duties, and adhere to the principles of truthfulness, honesty, loyalty, diligence, and
care of the interests of the Company and its Shareholders, and prioritize their interests over his/her
own personal interests. Moreover, a Committee member shall comply with the regulatory

requirements, the Company's policies, and charters regarding conflicts of interest and disclosures.
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Article (4): Chairman of the Committee

01. The Chairman and his/her Vice-Chair of the Committee shall be appointed by virtue of the
Board of Directors' resolution forming the Committee.

02. The Chairman of the Committee shall be an independent member.

03. The Chairman of the Board of Directors shall not be the Chairman of the Committee.

04. The Chairman of the Committee or in his/her absence, the Vice-Chairman shall perform the
following duties
- Organizing the Committee meetings and obtaining all information and documents

necessary to carry out its responsibilities.

Managing the committee meetings and enhancing their effectiveness.

Inviting the Committee to convene and setting the meeting time, date, and place following
coordination with the Committee members
- Approving the agenda, taking into account any subjects that a member of the Committee

desires to list

Ensuring that the subjects presented to the Committee are accompanied by sufficient

information, enabling the Committee to take resolutions in respect thereof.

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

agenda

Enhancing the effective participation of members in the Committee meetings by studying,
discussing, and providing input on the agenda items in a manner that contributes to

achieving the objectives of the Committee.

Ensuring that complete and accurate information is available to the Committee members

in a timely manner, enabling them to perform their duties

Approving periodic reports on the activities of the Committee and submitting its

recommendations and conclusions to the Board of Directors.

Following up on the implementation of resolutions issued by the Committee.

Approving the necessary procedures to evaluate the committee's work periodically.
- The Chairman or his/her delegate from amongst the Committee members shall attend the
General Assembly meetings to answer the Shareholders' questions and represent the

Committee before the Board of Directors.
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Article (5): Secretary of the Committee

® The Committee shall appoint its Secretary.

® The Secretary of the Committee coordinates the dates of the Committee’s meetings on an annual
basis, documenting the Committee’s meetings, preparing minutes for that to include the
discussions and deliberations, indicating the place, date, and time of the beginning and end of
the meeting, documenting the Committee’s decisions and voting results, keeping them in a

special and organized register, and writing down the names of the attending members and the
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reservations made. Show it - if any - and the signature of these minutes from all the members
present.

® The Secretary of the Committee shall provide the members of the Committee with the
Committee's agenda, working papers, documents and information related to it, and any
additional documents or information requested by any of the Committee members related to the
topics included in the meeting agenda in accordance with the periods specified in these

Regulations.

The Secretary of the Committee shall submit periodic reports and minutes on the activities and
work of the Committee to the Board of Directors, and perform all other tasks that may be

entrusted to it by the Committee.

The committee’s secretary is not entitled to participate in or vote on any of the committee's

decisions.
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Article (6): Invitees to the Committee Meetings

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

his/her opinion or advice.
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Article (7): Confidentiality of the Committee

Member of the Committee and other persons invited to Committee meetings shall be bound to
keep confidential any information and documents made available to him/her, and in no case, even
after the expiry of his/her membership, shall disclose the same to any individual or entity unless
authorized by the Board of Directors, nor shall he/she use any information to achieve personal
benefit for him/herself, relative or third parties. The Company is entitled to claim compensations in
case of violation of this Article. The provisions of this Article shall apply to the Secretary of the

Committee as well
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Article (8): Term of the Committee

The term of the Committee commences on the issuance date of the Board of Directors' resolution
forming the Committee and expires with the end of the term of the Board of Directors which formed
the Committee or until a resolution is issued by the Board of Directors to terminate or reconstitute
the Committee. The expiration of the term of the Board of Directors or its dissolution for any reason
shall terminate the Committee's mandate and entail its reconstitution by the new Board of

Directors.
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Article (9): Termination of the Committee Membership

01. The membership of a Committee member shall be terminated upon the expiry of its term
or in any of the following cases:

. Death.

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

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

° Lack of one or more of the membership conditions.

° Expiration of the Board of Directors’ term.

o Member's inability to perform his/her committee duties due to health conditions.

° Issuance of a court order for a declaration of bankruptcy or insolvency of the member, or a
request to enter into a settlement with his/her creditors.

° Conviction of committing a crime or an act involving moral turpitude, breach of trust, or

forgery.
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02. The Board of Directors may dismiss or replace any of the Committee members at any
time, as it considers fit

03. Any Committee member may resign from the Committee by giving written notice to
the Chairman of the Board of Directors, with a copy thereof to the Chairman of the
Committee. The resignation shall come into force as of the date on which the Chairman
of the Board approves the resignation or at any subsequent date to be determined by
the Chairman of the Board.

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

appointed by the Board of Directors.
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Article (10): Remunerations and Allowances of the Committee

Members

Without prejudice to the relevant statutory requirements and the Company’s Articles of
Association, the remunerations of the Committee members shall be set in accordance with the
Remuneration Policy for Members of the Board of Directors, its Committees, and Executive

Management adopted by the Company’s General Assembly.
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Article (11): Committee Meetings

01. Invitation to Meetings

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

- The committee meets once every six months under normal circumstances and upon the request of
the committee chairman or the chief executive in exceptional or necessary cases, the committee
holds all its meetings in the company’s headquarters or anywhere else agreed upon by the
committee’s members.

- Invitations to attend the meetings shall be sent by the Secretary of the Committee to each
Committee member at least seven days prior to the date of the meeting. The meeting schedule shall
indicate the time, date, and place of meeting, accompanied by its agenda, necessary documents,
and information unless circumstances require convening an emergency meeting (unscheduled), in
which case the invitation to attend the meeting may be sent accompanied by its agenda, necessary
documents, and information within a period of not less than five days from the date of the meeting

or, as approved by the Chairman and members of the Committee

02. Meeting Agenda

- The Secretary of the Committee, in coordination with the Chairman of the Committee and the
Executive Management, shall prepare the agenda of the Committee meeting, and orderly
categorize the subjects to be discussed according to their importance and priority. The agenda
shall be reviewed and approved by the Chairman of the Committee prior to sending it to the
members.

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

Committee is entitled to propose any additional items to the agenda.

03. Voting and Quorum

- The meeting of the Committee shall only be valid if attended by the majority of its members,

including the Chairman or, in his/her absence, his/her Vice Chairman.
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- A Committee member may delegate another member to attend a committee meeting on
his/her behalf or to vote for him/her in the meetings.

- Resolutions of the Committee shall be issued by a majority of the votes present; and in case of
a tie, the Chairman of the Committee shall have a casting vote.

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

recorded in the minutes of the meeting

04. Approval of the Minutes of Meeting and resolutions

- The Secretary of the Committee shall send to the Chairman and members of the Committee a
draft of the minutes of the meeting within five business days from the date of the meeting for
review and feedback if any.

- Any member may express reservations as to any resolution issued by the Committee, provided
that such member indicates the reasons for such reservations. If a member leaves a Committee
meeting before it is concluded, his/her reservation, if any, shall be limited to the resolutions
on the items that have been discussed in his/her presence, and the minutes of the meeting
shall stipulate the items discussed in his/her absence, based on his/her desire if expressed in
writing.

- The Secretary of the Committee shall reflect the amendments on the initial draft based on the
feedback of the Committee members in respect of the minutes of the meeting. The amended
draft shall be sent to the Committee members within two business days from the date of
receiving their feedback Following a presentation to the chairman of the committee.

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

- The Committee shall follow up on the results of the implementation of its resolutions and
any other items discussed in previous meetings. The Secretary of the Committee shall, in
coordination with the Executive Management, submit a periodic report to the Committee on
the results of the implementation of its resolutions. The deliberations and resolutions of the
Committee shall be documented in minutes of meetings signed by the members, including
the Chairman and the Secretary of the Committee, and shall be recorded in a special register.
05. -Subjects Study
- The Committee shall study the subjects falling within its competencies or such subjects referred
to it by the Board of Directors, and shall submit its recommendations to the Board to issue
resolutions in connection therewith, or issue resolutions if so, delegated by the Board, provided that

the delegation given to the Committee shall not be general or indefinite.

06. Resources and Information Sources

- The Committee is entitled to access all the necessary resources and information, and review the
Company's records and documents to optimally perform its competencies, duties, and
responsibilities.

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

- The Committee is entitled to investigate everything falling within its powers and

competencies as well as all matters assigned thereto.

07. Duties of Committee Member

- Complying with the provisions of the Companies Law, the Capital Market Law, their

Implementing Regulations, related Laws and Regulations, and the Company’s Articles of
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Association when performing his/her duties and refraining from undertaking or participating in
any activity that would harm the Company’s interests.

Being aware of the Committee’s duties and responsibilities and allocating sufficient time to
perform his/her role in achieving them.

Performing his/her duties free from any external influences, whether from whether inside or
outside the Company and shall prioritize the Company's interests over his/her personal interests.
Refrain from accepting any gifts from any person who has commercial transactions with the
Company.

Participating actively in the Committee meetings by studying and discussing the items listed in
its meeting agenda.

Endeavoring to keep abreast of the regulatory developments in the areas and subjects related to
the duties and responsibilities of the Committee.

Endeavoring to keep abreast of the developments in the field of the Company’s activities,

businesses, and other relevant fields.
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Article (12): Competencies and Duties of the Committee

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

following competencies and duties:

01.

02.

03.

04.

05.

06.

07.

08.

09.
10.

11.

12.

13.

Developing a clear policy for the remuneration of members of the Board of Directors, its
Committees, and the Executive Management and submitting them to the Board of Directors
for consideration in preparation for the General Assembly approval, provided that such policy
follows the criteria linked to performance, and shall be disclosed in connection therewith and
ensure the implementation of such policy.

Clarifying the relationship between remunerations awarded and the adopted remuneration
policy, and identifying any substantial deviation from this policy.

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

Providing recommendations to the Board of Directors on the remunerations for members of
the Board, its committees, and Senior Executives in compliance with the approved policy.
Reviewing the basis of the distribution of annual remunerations approved by the Board of
Directors and providing recommendations to the Board of Directors in respect thereon.
Proposing clear policies and criteria for the membership of the Board of Directors and
Executive Management.

Providing recommendations to the Board of Directors on the nomination and re-nomination
of its members in compliance with the approved policies and criteria, considering that
nominations shall notinclude any person who has already been convicted of a crime involving
moral turpitude or dishonesty.

Preparing a description of the capabilities and qualifications required for the Board Member
and Executive Management functions.

Determining the time that a member shall allocate to the work of the Board of Directors.
Conducting an annual review of the necessary skills or expertise required for the membership
of the Board of Directors and Executive Management;

Reviewing the structure of the Board of Directors and Executive Management and presenting
recommendations on possible changes related thereto.

Annually verifying the independence of independent members, making sure that there are no
conflicts of interest if a Board member of the Company is a Board member of another Company.
Developing a job description of the Executive and non- Executive members, independent

members, and Senior Executives.
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14.

15.

16.
17.

18.

19.
20.

21.

22,
23.

24.

25.

26.
27.

28.

29.

30.

31.

32.

33.

34.

Establishing special procedures in the event that the position of a Board member or a Senior
Executive becomes vacant.

Identifying the Board of Directors’ weaknesses and strengths, and proposing solutions to
address them according to the Company's interests;

Reviewing general HR policies and regulations;

Reviewing the salary scales, housing, and transportation allowances of the Company's
employees.

Nominating the Company’s CEO, reviewing his/her annual allocations and remunerations, and
presenting recommendations to the Board of Directors to extend his/her services.

Review the changes to the company’s organizational structure.

Reviewing rules and regulations of human resources for retirement, health services,
cooperative fund, savings, and reviewing the Company’s Work Regulation Bylaw, and Penalties
and Rewards Regulations approved by the Ministry of Human Resource and Social
Development.

Reviewing the rules of annual bonuses for all employees of the Company, and presenting
recommendations to the Board of Directors in respect thereof.

Considering any matters referred to it by the Board of Directors.

Outlining the qualifications required for the membership of each Board Committee, and in
particular the Audit Committee.

Ensuring that there is an induction program on the Company’s business for the new members
of the Board of Directors and providing a continuous education program for all members of the
Board.

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

Developing criteria for evaluating the CEO's performance and informing him/her thereof.
Assisting the Board of Directors in developing criteria to evaluate the performance of the
Chairman of the Board of Directors, the Committees, and their members and inform them
thereof.

Reviewing and approving the Company’s objectives related to the remunerations of the CEO.
Review the performance of the CEO annually to ensure that he/she leads the Company
effectively.

Review administrative development programs and succession and replacement plans for
Senior Executives in coordination with the CEO.

Reviewing the evaluation objectives (including performance indicators) to be achieved within
the rewards and incentive programs;

Preparing an annual report on the remunerations paid to the Executive Management in order
to be included in the Company's annual report in compliance with applicable rules and
regulations;

Reviewing the Committee performance at least annually to determine its effectiveness and
agree on a plan to improve the performance of its members;

Informing the Board of Directors of its findings or resolutions in a transparent manner.
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Article (13): Conflict of Interest

01.

02.

03.

04.

05.

06.

07.

08.

Members shall avoid situations resulting in their interests being in conflict with those of the
Company. A conflict of interest is defined as the existence of direct or indirect interest of any
member in relation to any item listed in the Committee's agenda, with such interest affecting
(or believed to affect) independence of the member's opinion, who is supposed to express
his/her professional point of view.

If a member has any conflicts of interest regarding an item listed in the Committee’s agenda,
he/she shall disclose that prior to discussion of such item, provided that it is recorded in the
minutes of the meeting. In this case, he/she may not participate in the discussion of, or vote
on, the relevant item.

A Committee member may not haveany other direct or indirect interest in the contracts and
businesses carried out for the Company's account unless he/she has obtained authorization
from the General Assembly.

A Committee member may not take part in any business that may compete with the Company

or one of its activities unless he/she has obtained authorization from the General Assembly.

If a committee member fails to disclose his/her interest in the contracts and businesses carried
out for the Company's account, whether prior to his/her appointment as a committee member
or during his/her membership, the Company may petition the competent judicial authority to
annul the contract and compensation, or to oblige the member to return any profits or benefits
realized.

If a Committee member fails to disclose his/her involvement in any business that would
compete with the Company or any of its activities, the Company shall have the right to claim
compensation before the competent judicial authority.

A Committee member may not, either directly or indirectly exploit or benefit from any of the
Company's assets, information, or investment opportunities subiect to consideration, even if a
decision has been taken not to proceed therewith, nor may he/she benefit from such
investment opportunities even after the expiry of his/her membership.

If it is proved that a committee member has benefited from investment opportunities, the
Company or any Stakeholder may petition the competent judicial authority to invalidate any
business, profits, or benefits relating to such investment opportunities. The Company may also

claim appropriate compensations.
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Article (1): Definitions

The following terms and expressions shall have the meanings assigned thereto unless the
context of the text provides otherwise:

Policies - Policy: Policies, Criteria, and procedures for membership in the Board of Directors of Al
Kathiri Holding Company.

Governance Regulations: CMA's Corporate Governance Regulation.

Company: Al Kathiri Holding Company.

Independent Member: a non-executive member of the Board who enjoys complete
independence in his/her position and decisions and none of the independence affecting issues
stipulated in Article 20 of these Regulations apply to him/her.

Non-Executive Member: a member of the Board who is not a full-time member of the Company’s
management team and does not participate in its daily activities.

General Assembly: The General Assembly of the Shareholders of Al Kathiri Holding Company
Board of Directors or Board or BOD: The Board of Directors of Al Kathiri Holding Company.
Executive Management: persons responsible for managing the Company's daily operations and
proposing and executing strategic decisions, such as the Chief Executive Officer (CEO) and

his/her delegates and the Chief Financial Officer (CFO).
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Article (2): Policy Objectives

The policies aim to demonstrate the composition of the Board of Directors, the criteria, and
conditions for Board membership, the policies and nomination procedures for membership in

the Board of Directors, and the expiration of membership.
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Article (3): Composition of Board of Directors

1. The number of the Board members shall be proportional to the size of the company and the
nature of its activity, provided that it is not less than three and not more than eleven.

2. The number of independent members shall not be less than two or less than one-third of the
members of the Board, whichever is greater.

3. The majority of the Board member shall be non-executives.

Byla¥l  pdoma 119985 :(3) 3aUL

o s Y g LoLid Aagdog 35,41 e ae ezl sliael e cwlidy o1 1
Jssas yie gum) oo i Y eliaci &M

ST Lol (gl sliasl 2l (e ol (s (e (rldiad | elac¥ e Ja, ¥i .2

Cndaaiid) a8 oo Byl ¥ dms sline 22l 0985 o s 3

Article (4): Secretary of the Board of Directors
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The Board of Directors shall determine the conditions that must be met by the Secretary of the
Board of Directors, provided that they include any of the following:

A bachelor’s degree in law, finance, accounting, or its equivalent, relevant work experience of at
least three years.

Or should have at least five years of relevant work experience.
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Article (5): Criteria and conditions for Board membership

A member of the Board of Directors shall meet the following conditions:

01. He/she shall have the legal capacity

02. He/she shall have the necessary qualifications, skills, experience, and knowledge to enable
him/her to contribute to enriching the work of the Board of Directors.

03. To have sufficient time and willingness to make effort to work and carry out his/her tasks
efficiently and effectively.

04. He/she shall not be a member of the board of directors in five other listed joint-stock
companies during his/her membership in the company.

05. He/she must not have been subjected to a decision or judgment preventing him from
working in companies whose shares are listed in the financial market during the
membership period.

06. He/she shall have the leadership capacity, and the ability to guide.

07. The member shall be honest and upright, never have been convicted of a crime, and not be
insolvent or bankrupt.

08. The member shall have the appropriate financial knowledge.

09. To be healthy.

10.  10. He/she shall not be a government employee unless he/she has the approval of his/her

reference and the approval of the relevant regulatory authorities.
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Article (6): Policies and procedures for membership

nomination of the BOD

01. Every shareholder in the company shall nominate himself or other person/s for membership
in the Board of Directors in compliance with the provisions of the Companies Act and its
implementing regulations.

02. The company shall publish the announcement of candidacy membership for the Board of
Directors on the website of the Saudi Stock Exchange (Tadawul) and its website and in any
other means determined by the Capital Market Authority before the end of the Board of
Directors session with a sufficient period to invite persons wishing to run for membership of
the Board, provided that the duration for candidacy shall be a month At least from the date of
the announcement.

03. Anyone wishing to run for membership in the Board of Directors shall submit his/her CV
including his/her qualifications and practical experiences, a detailed statement of the boards
of directors of the joint-stock companies, and the committees that he/she assumed or has
assumed its membership and determine membership status (executive, non-executive or
independent) and any other documents required by the company in accordance with

regulatory requirements.
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04. Those wishing to run for membership in the Board of Directors shall disclose to the Board and
the General Assembly any cases of conflict of interest, according to the procedures decided
by the Capital Market Authority — which include:

A-The existence of a direct or indirect interest in the business and contracts made for the
company'’s interest.

B-His/her participation in a business that would compete with the company or compete with
itin one of the branches of the activity that itis practicing.

05. The Remuneration and Nominations Committee shall undertake the study of candidates’
applications for membership of the Board of Directors and ensure that the instructions and
regulations are applicable and that all the required data are fulfilled in accordance with the
relevant policies legal requirements. The Remuneration and Nominations Committee shall
submit its recommendation to the Board of Directors.

06. The company shall announce on the website of the Saudi Stock Exchange (Tadawul) the
information of membership candidates of the Board of Directors when publishing or calling
for the convening of the General Assembly. As it includes a description of their experiences,
qualifications, skills, jobs, and previous and current memberships, the company also shall
provide a copy of such information in its main location and through its website.

07. The number of candidates for the board of directors whose profiles are presented to the
General Assembly must exceed the number of seats available so that the General Assembly
has an opportunity to choose from among the candidates.

08. Accumulative voting is used in the election of the Board of Directors. The right to vote shall
not be used for stock more than once.

09. Voting in the General Assembly is restricted to the candidates for membership of the board
of directors whose names have been announced.

10. The Board of Directors shall appoint a Chairman and Vice President from among its elected
members.

11. The company shall notify the Capital Market Authority of the names of the members of the
Board of Directors and their membership description within five working days from the date
of the commencement of the board session or from the date of their appointment, whichever
is earlier, and any changes to their membership within five working days from the date of the

changes taking place.
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Article (7): Duties and functions of Board Members

Each member shall fulfill the following duties and functions:

01. Making proposals to develop the company's strategy.

02. Review reports on the company's performance

03. Participate in the development of management succession, and replacement plans and
the company's executive positions

04. Comply with the provisions of the Companies Law and the Capital Market Law and
their implementing regulations and related regulations and the bylaw when exercising
his/her membership duties in the Board, and refrain from undertaking or participating in
any act that constitutes mismanagement of the company's affairs.

05. Acting on complete information and in good faith with due diligence and care in the

interest of the Company and all shareholders
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06. Enabling the other members of the Board of Directors to express their opinion freely,
and urging the Board to deliberate on topics and seek the opinions of specialists from the
executive management of the company and others if the need arises.

07. Develop his/her knowledge in the field of the company's activities and business and
the related financial, commercial, and industrial fields.

08. Allocate sufficient time to learn about his/her responsibilities, prepare for the
meetings of the Board and its committees, and participate in them effectively, including
directing relevant questions and discussing the company's senior executives.

09. Monitoring the performance of the executive management and the extent to which it
achieves the company's goals and objectives.

10. Verify the integrity of the company's financial statements and information.

11. Verify that the company's financial control and risk management systems are strong.
12. Determining the appropriate levels of remuneration for members of the executive
management

13. Expressing an opinion on the appointment and removal of members of the executive
management.

14. Attending the meetings of the Board of Directors and the meetings of the General
Assembly and not being absent from them except for a legitimate excuse notified to the
Chairman of the Board in advance or for urgent reasons.

15. Examine and analyze information related to the issues considered by the Board of
Directors before expressing an opinion on them.

16. Understand his/her duties, roles, and responsibilities arising from membership.

17. Resign from the membership of the Board of Directors if he is not able to fully fulfill
his/her duties on the Board.

18. Subject to the above, the duties of an independent board member are as follows:

19. Expressing an opinion on strategic issues, company policies, and performance, and
appointing members of the executive management.

20. To verify that the interests of the company and its shareholders are taken into
consideration and to present them in the event of any conflict of interest.

21. Supervising the development of corporate governance rules and monitoring the
implementation of them by the Executive Management.

22. Anything assigned to him/her from time to time by the Board.
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Article (8): Responsibility of Board Members

01. Not to accept gifts from any person who has dealings with the company, if such gifts would
lead to a conflict of interest.

02. Avoiding cases of conflict of interest, and informing the Board of cases of conflict that may
affect his/her neutrality when considering the issues presented to the Board.

03. Knowledge of the rules and regulations that require the disclosure of any changes to his/her
ownership or any change in his/her membership in listed and/or unlisted companies, or any
change to any of his/her personal data that is required to be disclosed.

04. Informing the Board of Directors fully and immediately of his/her participation - direct or
indirect - in any business that would compete with the company, or his/her competition with the
company - directly or indirectly - in one of the branches of the activity he is engaged in, in
accordance with the provisions of the Companies Law and the Capital Market Law and their

implementing regulations.
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05. Maintaining the confidentiality of the information and not revealing or disclosing any secrets
discovered through his/her membership in the Board to any of the company’s shareholders
unless that was during the meetings of the General Assembly or to third parties, according to the
provisions of the Companies Law and the Capital Market Law and their implementing
regulations.

06. Exercising his/her duties honestly and impartially, putting the company's interests ahead of
his/her interest, and not using his/her position to achieve private interests.

07. Inform the Board of Directors completely and immediately of any interest - direct or indirect -
in the business and contracts that are done for the company's account, and that notification
should include the nature and limits of that interest, the names of any persons involved in it and
the expected benefit to be obtained directly or indirectly from that interest, whether that
interest is financial or non-financial, and the member with interest should not participate in
voting on any decision issued in this regard in accordance with the provisions of the Companies
Law and the Capital Market Law and their implementing regulations.

08. Submission of resignation within a period determined by the company’s General Assembly, in
the event of its refusal to renew the license granted to him about contracts, dealings, or
competitions in which he has an interest, otherwise his/her membership in the Board shall be
considered terminated unless he decides to abandon the contract, deal or competition or reconcile
his/her status, in accordance with the relevant regulations, before the expiry of the deadline set

by the General Assembly.
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Article (9): Prohibitions

01. Vote on the decision of the Board of Directors or the General Assembly in the business and

contracts that are carried out for the interest of the company if he/her has a direct or indirect
interest in them.

02. Exploitation or benefit - directly or indirectly - from the company's assets or information or
the investment opportunities offered to it in its capacity as a member of the Board of Directors or
offered to the company, and this includes opportunities that fall within the company's activities,
or that the company wishes to benefit from. The ban also includes a Board member who resigns
to exploit investment opportunities - directly or indirectly - that the company wishes to benefit

from and which he learned about during his/her membership in the Board of Directors
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Article (10): Expiration of Board membership

01. The membership of the Board of Directors or some of it ends in one of the following cases:

- At the end of the term of the Board.

- Term expiration of the member according to any system or instructions in force in the Kingdom.
- Dismissal of the Board or part of it by the Ordinary General Assembly without prejudice to the
right of the dismissed party to compensation if the dismissal occurred for an unacceptable
reason or at an inappropriate time.

- The member's loss of one or more of the membership conditions.

- Termination is the membership of a person who has been absent from attending three
consecutive Board meetings without a legitimate excuse by the Ordinary General Assembly upon
the recommendation of the Board of Directors.

02. Upon termination of a member's membership in the Board of Directors by one of the methods
of termination of membership. The company shall notify the Saudi Capital Market and the Saudi

Stock Exchange (Tadawul) immediately with an explanation of the reasons for this.
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03. Should a board member resign and has comments on the company's performance, he shall
submit a written statement thereof to the chairman of the Board of directors. This statement
shall be presented to the members of the board of directors.

04. If the position of one of the members of the board of directors becomes vacant during the
membership period, the board has the right to appoint a temporary member in the vacant
position, provided that he is of those experience and competent, and both the Ministry of
Commerce and Investment and the Capital Market Authority shall be informed of this according
to the prescribed statutory period, and the appointment shall be presented to the ordinary
General Assembly at its first meeting to approve it. The new member shall complete the term of
his/her predecessor. In the light of what is stated in the Bylaws of the company.

05. If the requirements for the meeting of the Board of Directors are not met due to the lack of a
number of its members below the minimum stipulated in the Companies Act or the Company’s
Articles of Association, the remaining members shall call the Ordinary General Assembly to

convene within (60) sixty days to elect the required number of members.
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Article (11): Publication and enforceability

This policy, and any subsequent amendments to it, based on the proposal of the Board of Directors
and from the date of its approval by the General Assembly shall be in force, and the company shall
publish it to the shareholders and the public through its website, and by any legal requirements

imposed by the regulatory authorities.
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Remuneration policy for

members of the Board of

Directors, its committees,

and the executive

management Prior to

Amendments
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General provisions

1- Board members may not vote on the board members' remuneration item at the general
assembly meeting.

2 - This policy is effective from the date of approval by the General Assembly, and it will not be
amended except with the approval of the Assembly on those amendments.

3 - This policy is considered complementary to the company’s Bylaws, the corporate governance
system, and the governance regulation.

4 - All that is not stipulated in this policy in respect of which the relevant laws and regulations
issued by the competent authorities shall be applied.

5- This policy cancels and replaces all company procedures, decisions, and internal regulations

that contradict it.
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Article (1): Definitions

The following terms and expressions shall have the meanings assigned thereto unless the
context of the text provides otherwise:
The Authority: The Capital Market Authority.

Policies - Policy: The policy of remuneration for members of the Board of Directors, its
committees, and the executive management.

Governance Regulations: CMA's Corporate Governance Regulation.

Corporate Governance: Al Kathiri Holding Company’s governance Regulations.

Company: Al Kathiri Holding Company.

General Assembly: The General Assembly of the Shareholders of Al Kathiri Holding Company.
Board of Directors or Board or BOD: The Board of Directors of Al Kathiri Holding Company.
Executive Management / Senior Executives: It includes the CEO of the company and the rest of
the members of the executive management in the company.

The invitees: Any person who is invited to attend the meeting of the committee who is not its
member.

Remunerations: amounts, allowances, profits and the like, periodic or annual bonuses related to
performance, short or long-term incentive plans, and any other in-kind benefits, with the
exception of reasonable actual expenses and expenses incurred by the company on behalf of a

member of the board of directors for the purpose of performing his work.
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Article (2): Policy Objectives

Clarify the criteria for remuneration for members of the Board of Directors, the committees
emanating from it, and the executive management, in accordance with the relevant regulations

and instructions.

wleud! Calual :(2) 3aU)
Loy Byl 5515915 i A5LL1 laellly 8,15¥1 udims slinc] oK sulne uings
A 513 Slealally Aa¥l me 351 5

Article (3): Rewards Criteria

Formed without prejudice to the statutory requirements, the company's bylaws and the
requirements of the government regulation, the remuneration of the members of the Board of
Directors, the committees emanating from it, and the executive management are subject to the
following standards:

1- Its consistency with the company's strategy and objectives.

2 - To provide remuneration for the purpose of urging members of the Board of Directors and
executive management to make the company succeed and grow in the long term.

3 - That remuneration is determined based on the level of the position, the tasks, and
responsibilities assigned to the occupant, academic qualifications, work experience, skills, and
level of performance.

4- Its consistency with the size, nature, and degree of risks of the company.

5- Taking into consideration the practices of other companies in determining remuneration,
while avoiding the unjustified increase in rewards and compensation that may result from that.
6 - To aim at artracting, maintaining, and motivating professional competencies, without
exaggerating them.

7 - To prepare in coordination with the Nomination, Remuneration, and Human Resources
Committee upon new appointments.

8- Organizing the award of shares in the company to members of the Board of Directors and the
Executive Management, whether it is a new issue or shares purchased by the company.

9 - That the remuneration is fair and proportional to the member's competencies, business, and
responsibilities that he carries out and bears by the members of the board of directors to be
achieved during the fiscal year.

10 - That the remuneration is based on the recommendation of the Nomination, Remuneration,
and Human Resources Committee.

11 - That the remuneration is commensurate with the activity of the company and the skill
required to manage it.

12 - Taking into consideration the sector in which the company operates, its size, and the
experience of the members of the Board of Directors.

13 - That the remuneration is reasonably sufficient to attract, motivate and retain competent and
experienced board members.

14 - A member of the Board of Directors may obtain remuneration in return for his membership
in the audit committee formed by the General Assembly, or for any executive, technical,
administrative, or advisory work or positions - under a professional license - additional assigned
to him in the company, in addition to the remuneration that can be To obtain itin his capacity as
a member of the Board of Directors and in the committees formed by the Board of Directors in
accordance with the Companies Law and Bylaws.

15 - The remuneration of the members of the Board of Directors may be of varying magnitude to
reflect the member’s experience, competencies, tasks entrusted to him and his independence,

the number of sessions he attends, and other considerations.
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16 - If the audit committee or body found that the remuneration paid to any of the members of
the Board of Directors, any member of the committees, or the Executive Management was based
on incorrect or misleading information that was included in the annual report of the Board of
Directors, then they must be returned to the company, and the company has the right to ask him

to refund them.
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Article (4): Remuneration for members of the Board of

Directors and the emanating committees

1- The remuneration of a member of the Board of Directors and all the benefits that he obtains, if
any, in accordance with the official decisions and instructions issued in this regard, and within the
limits of what is stipulated in the Companies Law and its Bylaws.

2-The remuneration of amember of the board of directors may be a certain amount, an attendance
allowance for sessions, benefits in kind, or a certain percentage of the net profits, and it is
permissible to combine two or more of these benefits.

3- If the remuneration is a specific percentage of the company's profits, then this percentage may
not exceed (10%) of the net profits after deducting the reserves decided by the general assembly
in the implementation of the provisions of the companies' law and the company's articles of
association, and after distributing a profit of no less than 5%) of the company's paid-up capital,
provided that the entitlement to this bonus is proportional to the number of sessions attended by
the member, and every estimate that is contrary to that is null.

4- In all cases, the remuneration and financial or in-kind benefits and rewards that a member of
the Board of Directors gets shall not exceed an amount of five hundred thousand riyals annually,
according to the controls set by the competent authority.

5- The remuneration of the independent members of the board of directors should not be a
percentage of the profits achieved by the company or be based directly or indirectly on the
profitability of the company.

6- The remuneration of the members of the Board of Directors and the committees emanating

from it are detailed as follows:
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Table of remunerations and benefits for members of the Board of Directors and its

committees
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Reward type Recommended

Allowance for attending Board sessions A member of the board of directors and the
secretary of the board or his representative
shall be paid an artendance allowance of

(2,000) riyals for each session of the Board.

Allowance for attending the sessions of the A committee member and the committee

committees emanating from the council secretary or his representative shall be paid
an attendance allowance of (2,000) riyals for

each committee session.
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Annual remuneration for a member of the

Board of Directors

An annual remuneration is paid to a member
of the Board of Directors in the amount of
(40,000) only forty thousand Saudi riyals, a
fixed annual remuneration of only (25,000)
only twenty-five thousand Saudi riyals is
paid to the Secretary of the Board of
Directors. The disbursement is related to the
number of sessions attended by a member of
the Board of Directors from the total
meetings Convened by the board of directors
during the relevant fiscal year, and the
annual remuneration is divided among the
representatives in the event of appointinga
new Board of Directors, and according to the

date of appointment.

Annual remuneration for Audit Committee

membership.

An annual remuneration of (25,000) twenty-
five thousand riyals is paid to a member of
the Audit Committee, and the annual reward
is divided between the two members in the
event of appointing a replacement member,
according to the number of sessions

attended by each of them.
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Annual remuneration for membership of
committees emanating from the Board of

Directors.

An annual remuneration of (25,000) twenty-
five thousand riyals is paid to the member of
the emanating committees. The annual
remuneration is divided between the two
members in the event of a replacement
member being appointed, according to the
number of sessions attended by each of

them.

Bl il g SO s
Auas (25,000) Layus dazull
LIS iy « JUy il ¢y g b
a5 Ul § sl o gl
due coumy 23 (b giac
Lo S Lapams 31 Ll

aaial) olalll gt & gi 5L
Byl¥l pudma (1

Dates for the payment of annual
remuneration for members of the Board of

Directors and its committees

Annual remuneration for members of the
Board and its committees are paid to the

members on an annual basis.
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The date of application of the compensation
and benefits policy for members of the Board

of Directors and its committees

Compensation and benefits policy for
members of the Board and its committees
shall be applied with effect from the bonuses

of the fiscal year 2021.
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Article (5): Remuneration for the Executive Management

The company grants its senior executives - in accordance with the procedures and standards
approved by the Board of Directors - specific financial benefits based on the salary scale and its
approved policy in this regard, including in this regard, and the remuneration of the executive
management includes the following:

01. basicsalary.

02. Medical insurance for him.
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03.
04.
05.
06.

Transportation allowance.
Housing allowance.
Annual bonus.

Along-term incentive bonus, if any.

Any bonuses or other allowances approved by the company’s Board of Directors.
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Article (6): Disclosure

01.

The report of the board of directors to any ordinary general assembly must include a
comprehensive statement of all remuneration, expense allowance, and other benefits that
board members received during the fiscal year, and it should also include a statement of
what board members received as employees or administrators or what they received. In
exchange for technical, administrative, or consulting works, it should also include a
statement of the number of council sessions and the number attended by each member

from the date of the last general assembly meeting.

02. Without prejudice to what is stated in Paragraph (1) of this Article, the company shall

lose the remuneration of the members of the Board of Directors and the executive management

ein in accordance with the statutory requirements specified in the Governance Regulations.
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Article (7): Payment of remuneration

Rewards are paid in Saudi riyals or its equivalent in any other currency and payment is made

through a direct entry into the bank accounts specified by the concerned person.
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Attachment of Item No. (12&13)
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12. Voting on mutual contracts and business that will take place
between Al Kathiri Holding Company subsidiaries, Msandh Al-Emdad
Limited Company, and Alian Industry Company, in which the two
members of the Board of Directors (Mr. Meshal Al Kathiri and Mr.
Adel Al Kathiri) have a direct interest, as they are Board members in
Alian industry Company and Al Kathiri Holding Company, which owns
Msandh Al-Emdad by 100% and owns Alian Industry by 99%. Noting
that the transactions that took place on the period ending on 31-12-
2021 amounted to 23,643,739 S.R. The disclosed direct interest is
regarding the agreement to supply bulk cement to the company’s
plant in Malham province and as part of the ordinary businesses that

have offered no preferential.
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13. Voting on the mutual contracts and business between Al Kathiri
Holding Company and Alian Industry Company - in which the two
members of the Board of Directors (Mr. Meshal Al Kathiri and Mr.
Adel Al Kathiri) have a direct interest, as they are board members in
Alian Industry and Al-Kathiri Holding Company - noting that the
transactions took place during the fiscal year ended on December 31,
2021, are in the amount of 25,585,928 Saudi riyals, and the balance of
these transactions at the end of the period amounted to 47,306,124
Saudi riyals, which are normal transactions that take place between
the company and its subsidiary as part of the ordinary businesses that

have offered no preferential.
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Notification Letter from the Chairman of the Board of Directors of Al kathiri Holding

Company

Dear Al Kathiri Holding Company Sharcholders,,,,

Notification of the business and contracts in which the members of the Board of
Directors have a direct or indirect interest with the company for the year ending
December 31, 2021.

In reference to article (71) of the Companies Law issued by the Ministry of Commerce,
which stipulated thar “any member of the Board of Directors should not have any direct
of indirect interest in the transaction and contracts that are carried out for the company,
except with the authorization from the Ordinary General Assembly, according to the
regulations enacted by the competent authorities, and should notify the Board of
Directors on any direct or indirect interest in the transactions and contracts that are
carried out for the company.”

Therefore, we would like to inform Al Kathiri Shareholders on the transactions and
contracts where Al Kathiri Board Members(s) will have a direct or indirect interest, and
which Al Kathiri is seeking to obtain the authorization of the General Assembly on as

follows:

1-Voting on transaction and contracts that will take place between Al Kathiri Holding
Company and its subsidiary, Msandh Al-Emdad Limited Company, and Alian Industry
Company, In which the two members of the Board of Directors {Mr. Meshal Al Kathiri
and Mr. Adel Al Kathiri) have a direct interest, as they are Board members in Alian
indusery Company and Al Kathiri Holding Company, which owns Msandh Al-Emdad by
100% and owns Alian Industry by 99%. Noting that the transactions that took place on
the period ending on 31-12-2021 amounted to 23,643,739 S.R. The disclosed direct
interest is regarding the agreement to supply bulk cement to the company's plant in
Malham province and as pare of the ordinary businesses that have offered no
preferential.

2-Voring on the mutual transactions between Al Kathiri Holding Company and Alian
Industry Company - in which the two members of the Board of Directors (Mr. Meshal Al
Kathiri and Mr. Adel Al Kathiri) have a direct interest, as they are board members in Alian
Industry and Al-Kathiri Holding Company - noting that the transactions took place
during the fiscal year Ended on December 31, 2021 arein the amount of 25,585,928 Saudi
riyals, and the balance of rhese transactions at the end of the period amounted to
47,306,124 Saudi riyals, which are normal transactions that take place berween the

company and its subsidiary as part of the ordinary businesses that have offered no

preferential.

Youvs faithfully.

BlaYll adema sy
SIS dacea il

Chairman, Board of Directors

Rayed MohammgdAl Kathiri
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Saudi Joint Stock Co. Capital paid 113.022.000SR
920004192 Tel: 011 4167900 - Pax : 011 4167909 - 106
Riyadh - SPLIRRMB31S8]C.R. 1010255690

infowalkathiriholding.com www.alkathirtholding.com
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