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THE REMUNERATION POLICY
Saudi Aramco Base Oil Company — Luberef
(the Company)

1. OBJECTIVE

This Policy aims to regulate the remuneration of the
members of the Company’s board of directors (the
Board), its committees and senior executives for the
purpose of recruiting managerially and technically
competent and expetienced professionals, while taking
into consideration the Company’s business sector and the
skills needed to manage the Company.

The Company aims to create an attractive work
environment that enables the recruitment of highly
competent and experienced human resources that aid in
the Company’s development and ability to achieve its
vision, which is  accomplished through the
implementation of an organizational framework for
remuneration that complies with applicable rules and
regulations.

The terms used in this Policy shall have the same meaning
ascribed to them in the Capital Market Authority’s
applicable rules unless the context requires otherwise.

2. PRINCIPLES AND RULES FOR
RENUMERATION
2.1 Considering the provisions regulating the

remuneration of the members of the Board,
Board committees and senior executives, as
provided for under the Companies Law, the
Corporate  Governance  Regulations,  the
Implementing Regulation for the Companies Law
for Listed Joint Stock Companies, the Company’s
bylaws, the Management Agreement with the
Saudi Arabian Oil Company (Saudi Aramco); the
Technical Services Agreement with Saudi
Aramco; and any similar agreements that may be
entered into from time to time; the remuneration
of the members of the Board, committees and the
senior executives shall be according to the
principles and rules prescribed under this Policy.
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2.2
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3.1

The Company shall insure any person who is a
director or a senior executive of the Company
against any liability or claim asserted against such
person and incutred by such person in any such
capacity, or arising out of such person’ s status
as such, whether or not the Company would have

the power to indemnify such person against such
liability.

In relation to the employees’ share ownership
program, or any other similar program to be
established, in the Company for the Board,
executive management and employees, whether
newly issued shares or purchased by the
company, the Remuneration and Nomination
Committee shall supervise this program in light
of the company's bylaws and the Capital Market
Authority’s applicable laws and regulations.

MEMBERS OF THE BOARD AND ITS
COMMITTEES

The Board, based on the recommendation of the
Board’s Remuneration and  Nomination
Committee and the approval of the Ordinary
General Assembly, shall determine the
remuneration of the members of the Board and
its committees pursuant to the following
provisions:

@) The rules for setting the remuneration
shall be consistent with the Company’s
strategic objectives, and a motivating
factor for the members to achieve such
objectives  while  enhancing  the
Company’s ability to develop and sustain
its activities.

(b) The remuneration shall be suitable for
the nature of the Company’s activities,
size, level of risks, and required skills and
expertise.

(0 The remuneration shall be a factor to
attract Board members that have the
required expertise and competencies to
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3.2

3.3

3.4

3.5

enhance the Company’s ability to pursue
and achieve its strategic objectives.

(d) The remuneration shall take into
consideration the practice of other peer
companies,  without  unreasonable
inflation of remuneration.

Each Board member shall be entitled to an annual
remuneration based on the recommendation of
the Remuneration and Nomination Committee
and the approval of the Ordinary General
Assembly in consideration for his/her board
membership.

A Board member participating in the Board’s
committees shall be entitled to an additional
annual remuneration based on the
recommendation of the Remuneration and
Nomination Committee, for each committee the
member is on.

Any remuneration due to a member of the Board
under this Article 3 may be waived by the
respective member.

The Company has the right to claim
compensation from members of the Board and
the committees for any damage, including the
damage that may affect the Company’s
reputation, and shall be reimbursed by the
offending member for all remuneration,
reimbursements and any other expenses if any of
the following situations occur:

(@) If 2 member commits any dishonest or
fraudulent activity or significant violation
of any of the rules and regulations of the
Kingdom of Saudi Arabia or any other
country.

(b) If the remuneration, reimbursements
and any other expenses were based on
inaccurate information provided by the
member.
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4.

(0 In case of breach of the membet’s duties
and responsibilities.

(d) The default resignation or termination of
the membership pursuant to a General
Assembly or board resolution, as
applicable, due to the membet’s absence
from three (3) consecutive meetings or
five (5) non-consecutive meetings within
one fiscal year without a valid reason
accepted by the Board.

SENIOR EXECUTIVES

The Board, based on the recommendation of the

Remuneration

and Nomination Committee, shall

determine the remuneration of the senior executives of
the Company, pursuant to the following provisions:

4.1

4.2

4.3

44

4.5

The remuneration shall be consistent with the
Company’s strategic objectives and a motivating
factor for the senior executives to achieve such
objectives while enhancing the Company’s ability
to develop and sustain its activities.

The remuneration shall be suitable for the nature
of the Company’s activities, size, required skills,
and required expertise.

The remuneration shall be a factor to attract
senior executives that have the required expertise
and competencies to enhance the Company’s
ability to pursue and achieve its strategic
objectives.

The remuneration shall be designed so as to not
cause conflicts of interest that could result in a
negative effect on the Company’s interest or the

Company’s ability to achieve its strategic
objectives.
The Company has the right to claim

compensation from senior executives for any
damages including the damage that may affect the
Company’s reputation and shall be reimbursed
for all remuneration, reimbursements and any
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5.1

52
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other expenses by such senior executives in case
any of the following situations occur:

(@) If a senior executive commits any
dishonest or fraudulent activity or
significant violation of any of the rules
and regulations of the Kingdom of Saudi
Arabia or any other country.

(b) If the remuneration, reimbursements
and any other expenses was based on
inaccurate information provided by the
senior executive.

(©) In case of breach of the senior
executive’s duties and responsibilities.

FINAL PROVISIONS

The Board, supported by the Remuneration and
Nomination Committee, shall periodically review
this Policy and assess its effectiveness. The
Remuneration and Nomination Committee shall
recommend to the Board any proposed
amendments to this Policy for the Board’s
consideration. Should the Board conclude to
make amendments to this Policy, the Board shall
present the amendments to the General
Assembly for review and approval.

This Policy shall be effective as of the date of its
approval by the General Assembly, held on
28/03/2024G and shall replace the Policy
approved by the Assembly on
05/09/2022G.

General

This policy was approved in a bilingual format. In
case of any discrepancy between the two
languages, the Arabic text shall prevail.
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