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Audit Committee Annual Report 2025




Date: Sunday 11, January 2026.

Annual Audit Committee Report
For the fiscal year ended December 31, 2025

Dear Shareholders of Armah Sports Company,

Greetings,

The Audit Committee’s objective at Armah Sports
Company is to assist the Board of Directors in verifying
the adequacy of the Company’s internal control system
and ensuring its effective implementation, and to provide
any recommendations to the Board that would
strengthen and develop the internal control framework
to achieve the Company’s objectives and protect
shareholder interests. The Committee also assists the
Board in fulfilling its oversight responsibilities over the
Company’s financial, operational and information
systems.

In this regard, during the 2025 fiscal year the Audit
Committee held four meetings in which it discussed a
number of matters relevant to the Committee’s work,
including a review of internal control measures,
compliance, and the risk management framework.

During 2025, the Audit Committee reviewed the
effectiveness of the external and internal audit processes
in preparing the Company’s financial reporting and
internal control system, with particular focus on the
appropriateness of the Company’s financial statements to
ensure compliance with the International Financial
Reporting Standards and related laws and regulations.
The Committee confirmed and reported to the Board that
it found no matters that it would affect its conclusion that
the financial statements are fair, balanced and
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understandable and provide shareholders with the
information necessary to assess the Company’s
performance, business model and strategy.

Audit Committee major activities

During 2025 the Committee undertook several activities
to fulfill its responsibilities in accordance with its charter,
the Corporate Governance Regulations, and industry
best practices, and to strengthen internal control. These
activities included, for example:

1. Reviewing the interim and annual financial
statements prior to submission to the Board and
discussing management’s letter with the external
auditor.

2. Reviewing internal audit reports and advising on the
risk register and the proposed three-year internal
audit plan, as well as the basis for their periodic
review.

3. Overseeing the relationship with the external auditor,
meeting periodically to review the quality and
effectiveness of the auditor’s performance, the
external audit plan, procedures and operations, and
recommending the appointment of the Company’s
external auditor.

4. Discussing operational reports, periodic incident
reports and the actions taken in response.

5. Reviewing reports and findings of investigations by
relevant regulatory or supervisory authorities.

6. Reviewing periodic reports on the internal control
environment and managing financial, operational and
business risks.

7. Reviewing periodic governance and compliance
reports to verify the Company’s adherence to
applicable laws, regulations and related rules.

8. Reviewing the policy and criteria for approving the
Company’s bylaws and policies.
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9. Providing its technical opinion and recommending the
Board’s annual report to the Board of Directors.

10. Providing guidance and support to the newly
established Internal Audit Department (established
during 2025) to enhance the department’s
value-adding role through consulting services and
awareness training for management.

Audit committee's opinion

The Audit Committee was able to perform its duties in
fulfilment of its role as set out in its charter approved by
the General Assembly, under unrestricted conditions.

In light of the Committee’s scope of work, and based on
the assurances obtained, the unmodified opinion issued
in the external auditor’s reports, the executive
management’s confirmations regarding the soundness of
the Company’s control environment, review of relevant
documentation and discussions with all parties involved
in the Company’s internal control, financial reporting and
risk management systems, the Audit Committee did not
identify any material weaknesses in the internal control,
financial reporting or risk management systems for the
fiscal year ended December 31, 2025. It should be noted
that absolute assurance cannot be provided; rather, the
Committee provides reasonable assurance regarding the
adequacy and effectiveness of the internal control
system. There were no conflicts between the
Committee’s recommendations and the Board of
Directors’ decisions.

The Audit Committee directed the Internal Audit
Department, as part of best practice and ongoing
organizational improvements, to work on enhancing an
enterprise-wide risk and control culture. This initiative is
expected to raise awareness among all Armah Sports
employees of their responsibilities with respect to risk
management, compliance and the internal control
environment.
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https://www.saudiexchange.sa/Resources/fsPdf/5186_0_2026-05-17_14-49-08_Ar.pdf
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Comparison of the Amendments to the Charter of the Audit Committee of Armah Sports Company - JSC (Listed)

il s gl Jutal) s 3fgal) Juaadll U@ 2gal
Clarification/Modification ‘ Articles after modification Articles before modification Reference
Bgie go9au JUy Ve vye v 05089 ales Bumlll syt d grall 2zl SLBISLI 0585 Y-1
. . ¥-1) el
é.}}.ﬂ.md\.po.,...a).\éj‘b\..mw\;m\w%ﬂbﬂ‘@m\i\é&‘oﬁj (1)
Al Jo - : Qd> Ju- | 6. Remuneration: (6.2)
New Item . New item.
6.2. The fixed remuneration granted to the Chairman shall be SAR 100,000 annually, and
the fixed remuneration granted to each Member shall be SAR 50,000 annually.
Al lelein joian dlie ooy o1 45,801 mias ¥ el ) 28LYL Y-1
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The Charter Before Amendments.

ARMAH
AUDIT COMMITTEE CHARTER p ')‘L' Lz Jes sy
ARMAH SPORTS COMPANY e b).” CL‘Ui KJ"‘:“

This Charter was approved by a resolution of the Ll aS,at dalall Zaaztl o Hhds 2= sda sleiel @
General Assembly of Armah Sports Company on sy Alaally Y2 YF/1 /00 31sL Larasl ol (sl

Thursday dated 05/10/2023G, and as amended ) i ’ )
pursuant to a resolution of the General Assembly of #'¢Y/-o/- V&l byl 2 byl 48,40 daladl Azl 0 )8

Armah  Sports Company on 07/05/1447H (aY-Yo/N. /¥4 3315l)
(corresponding to (29/10/2025G).
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AUDIT COMMITTEE CHARTER
ARMAH SPORTS COMPANY

Ans ol At s 2o
2oyl 7 Layl 354

The Audit Committee (the “Committee”) of Armah
Sports Company (the “Company”) has been
established by the authority of the Company’s board
of directors (the “Board”) and in accordance with the
Company’s Bylaws and the corporate governance
framework in the Kingdom of Saudi Arabia, and shall
operate in accordance with this charter (this
“Charter”). The defined terms used but not defined
in this Charter shall have the meaning assigned to
them in Appendix 1 of the Corporate Governance
Manual of the Company, unless the context otherwise
requires.
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1. Purpose

ST

1.1. The purpose of the Committee is to assist the
board of directors (the “Board” and each member
of the Board, a “Director”) of the Company in
fulfilling its oversight responsibilities and to
perform the duties, responsibilities and
authorities described in this Charter.
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1.2. The primary role of the Committee is to assist the
Board with oversight of: (i) the integrity,
effectiveness and accuracy of the Company’s
financial statements, reports, and Internal Control
System; (ii) the Company’s compliance with
legal and regulatory requirements, and the rules
of professional conduct; (iii) the qualifications
and independence of the Company’s external
auditors; (iv) the performance of the Company’s
internal audit and external auditors; and (V)
evaluating and supervising the risk management
system in the Company and the relevant
procedures in this regard.
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2. Formation

JeSadl ¥

. The Committee shall be formed by a resolution of
the Board and shall be composed of at least three
and no more than five members (each a
“Member” and collectively, the “Members”).
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2.2.1In the event that the Board is unable to form the
Committee in parallel with the formation of the
Board and commencement of its term, the Board
may form a temporary audit committee, on the
condition that the Members of such temporary
committee shall satisfy the requirements
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provided in this Charter. The temporary
committee shall conduct its affairs in accordance
with the Charter, and its Members shall be
granted remuneration pursuant to the General
Assembly  resolution  resolving annual
remuneration for Committee Members in the
preceding session.
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2.3. The term of service of the Members who are also | ¢ 8,ls¥ julzme § 13sae O 15) Lizlll § senall Dgne Bue sz ¥ Y
Directors shall not exceed their respective terms BISY! pule § dingine Bua
of service as Directors.

2.4.Executive Directors may not be appointed as | ‘bl §zlacl gl 5)5¥) pulzms sbasl oo 6f cnand Soms ¥ €-Y
Member.s and the Chairman of the Board may not Al 3 13uine 81591 pudme Ly crsnd 39 Y
be appointed as a Member.
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or a director of the external auditor may not be i i
appointed as a Member.

2.6. All Members shall be knowledgeable in financial | Tsac 055 of e AL 5L Ll (e elae) aper 0550 of cumy 1-Y

matters, provided that at least one of them is
specialised in financial and accounting affairs.
The “specialist in financial and accounting
affairs” is defined as a person who has the
characteristics of financial and accounting
expertise through his/her educational
qualifications or experience as an accountant or
financial employee with a public company or
other similar experiences. The Member
specialised in financial and accounting affairs
shall have the following qualities (without
limitation):
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(a)

be knowledgeable in the general principles of
accounting and auditing;

Zas g 2uleall alall ool 2yt (0)

(b) be knowledgeable in internal auditing standards
(including the International Standards for the
Professional Practice of Internal Auditing);

Lyloall Adoudl ulall 13 3 Ley) Adslodl Zan L ulac, 26l
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(c) have the ability to evaluate internal audit
procedures;

s ol Bam LT Sls ] sl e 3,0l (2)

(d) have the ability to prepare, review, analyse and
evaluate financial statements or any of them;

Loo T ol Leausasy Llelmig Lxam a9 LU @19al) slae) e 5,08l (3)

(e) be knowledgeable with relevant laws and
regulations; and

Alall ol wlgllly Aadai¥l A3,all  (a)

(f) be knowledgeable in the tasks and duties of the
Committee.
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2.7. At least one of the Members of the Committee
members shall be an independent Director.
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2.8.The Committee shall appoint from amongst the
Members who are independent Directors a
chairman of the Committee (the “Chairman”)
who shall preside over the meetings of the
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Committee. In the event that the Chairman is
absent from a Committee Meeting, the present
Members shall appoint a qualified chairman to
preside over such meeting. The Chairman (or
his/her delegate from amongst the Members)
shall attend all meetings of the General Assembly
to address any questions raised by the Company’s
Shareholders. The Chairman shall be subject to
removal at any time by the Committee.
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2.9. The Committee shall appoint, from amongst the
Members or others, a secretary to the Committee
(the “Secretary”) who shall attend all meetings
of the Committee, prepare a proposed agenda in
coordination with the Chairman, record the
minutes and resolutions of the Committee, notify
the Members of the dates of Committee meetings
and provide them with the agenda and the
relevant documentation for the meeting, provide
assistance and consultation to the Committee on
matters within his/her competence and provide
the Board Secretary with a copy of the meeting
minutes following signature of the same by the
Chairman. The term of service of the Secretary
shall be specified by the Committee. If the
Secretary is also a Member, his/her term of
service shall not exceed his/her term of service as
a Member. The Secretary shall be subject to
removal at any time by the Committee.

(7l al) ) Lol @ape oo ol Leliael (o (po Zamlll cpa 4-Y
Llleel Jgamd G auinsg Limlll lelainl prar sl (ol g
Lebld Glsg Leleloir| yalzme wasg Aimlll sy ae el
selges Wzl slael aldy sy LS (als dxw @ Llados
ey o Lz AapUl 33s Mg LdlasT Jguzy eadgsis olelazzdl
ilolais| s g &1 Bladl 3 sl J) 8y5aly ogall
Wzl g Lotz | yiazme (oo Boeadsy 515¥1 udmo i (el igys elliSy
el el (el Bk izl sy Al sy (00 Lple audsall 59
Bue (e dimead bue w35 Y (Aumlll § Tgune Ll ool 08 Jl> @5
By gl @ se Lizell omy LS Bl § disgine

2.10. The Board may accept the resignation of any
Member upon his/her request.
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2.11. All Members shall be subject to removal at any
time by the General Assembly. In the event that
the membership of any Member is terminated
for any reason (whether by resignation, death,
removal or any other reason) prior to the expiry
of that Member’s term, the Board may appoint a

Member as his/her replacement.
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2.12. A Member may not have a direct or indirect
interest in the business and contracts concluded
for the benefit of the Company without the
approval of the Company’s General Assembly.
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2.13. A Member shall not be a Member of the audit
committee of more than five listed joint stock
companies at the same time.
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2.14. The Capital Market Authority shall be notified
of the name, position and independence status of
each Member, and any changes thereto
(including resignation or removal), within a
period of five business days from the date on
which a Member is appointed or from the date
of any such change, as applicable.
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3. Meetings oleloan¥l ¥
3.1.The Committee shall be convened at least four | ces LS clliSy Al & JS J3Y1 (e ol aol 2l paizms )-T
times each fiscal year and when necessary at the | |, za of «cllil disgas e 5l 2umlll ey 30 Sgeots 2l ) Ll
invitation of th§ Qhalrman or his/her delegate, or s Sl g o030 2 Ll U591 e il e cle]

whenever a majority of Members see the need for T

such meeting. Minutes of its meetings shall be b9 Lelersis Lelnasis Lebidlia pasde Goiass Glly Lplolaiz |
prepared, including a summary of its discussions,

recommendations, directions and decisions.

3.2. A meeting of the Committee shall be convened | ol ool dlays 39380 slase| cazmgas Laatsy (0 ey Limlll pains Y-Y
by written notice being given by the Secretary at | s o113y s, )l s e 2l — Jlyo! oo « getag — guine JSI
Fhe request of the Chalrman to each Member (and A Lall L 3 ¥ o Leiodl sumll desll o J5S e ol i
invitee, as appropriate) not less than seven days T . .
prior to the date set for the meeting, except in o slas] e sl ploazl i sbacdl .2l 2a8lyes Sz S
cases of urgency, when a meeting may be | «glem¥loKescids nls (e Hlasl Jotdy O cuzms J3T 50 Ji
convened on shorter notice upon approval by a | .48Mall wls 2Ll claiully las¥l Jlael Joas J) 20230
majority of the Members..The notice shall.lnclude oc ol luasd clyw il cleloas| 8K Hynmnd slaclll aus
the date, time and location of the meeting and 23155 65l il ey of sl saied S cye 5] sl 3
shall be accompanied by a meeting agenda and o5 21 Al gl ol 2laBll et “’A oh sl sk
appropriate briefing materials. The Members | = o239 .card! pean) dl glamadl cbacll msy Lizlll Lele
shall aim to attend all the Committee’s meetings | s>l nal Leldosuss alall dulio Lals I oSL¥ls clEs¥) 3
whether in person, by telephone or video | aiaill ps sloms¥l il oyl clbudl alpes ald¥ls Lls |l
teleconferencg or by any other method approved b3 ) 2oLl s LS
by the Committee and which allows the Members
to hear each other. The Committee shall meet at
the times and places it deems appropriate to carry
out its responsibilities. The Internal Audit and
Compliance Manager and the external auditor
may request to meet with the Committee when
necessary.

3.3.In order for meetings of the Committee to reach | Ll souads dglacl 4ulel jons il cilelain | Al bjidy TV
quorum, it shall be necessary for a majority of the Sl il s el sl i «plndl Slsual 2kl
Members to be present. All decisions of the i . i

X . .th.,.?‘zN oy dan Ciguo
Committee shall be approved by a resolution
passed by the affirmative vote of the majority of
the Members attending the meeting of the
Committee at which the resolution is approved.
The Chairman shall have a casting vote in the
event of a tie.

3.4.0Only the Members and the Secretary may attend | (U3 aes izl clelainl soia udl cnoly slaeSll V) Gy ¥ £-F
the meetings of the Committee. However, the | oLl aslpes 2oduaiall 558l 5581 ol slacy oo
Directors, E)fecutlve Management, internal and il gl 13] oLzl 2Ll i i 5] gl el L
external auditors, or other persons may attend S
such meetings if the Committee requests their | =<' Himlll adaiy g e dyuanddl 5l el ) glosad!
opinion or advice. The Committee shall hold | s plU¥ls Ldslad) 2azlll e e 230040 Slad> ol Aols 29
special periodic meetings or executive sessions Leledogana 139 Ly 9,0 U3 O G caumlidd] cilludl 2z )0
with the Internal Audit and Compliance Manager
or the external auditors whenever this is
necessary to perform its responsibilities.

3.5.The Committee may adopt resolutions by | of LUS a>all @lLall yyes I oo @hlyd sleiel 2l joy 0T

circulating the proposed resolutions in writing or
in electronic format to all the Members for their
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approval and signature (and a scanned copy of the
Member’s signature will be deemed to constitute
an acceptable form thereof). Written resolutions
shall be passed with the approval of the majority
of the Members, with the Chairman having a
casting vote in the event of a tie.

aolel dadlgey LS wlLall ity (el i) Ygde

3.6. Within five days following the conclusion of each

meeting of the Committee or the adoption of a
written resolution, the Secretary shall distribute
the draft meeting minutes and/or the resolutions
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of the Committee to the Board and to each glazzdl
Member in the Committee. Minutes of the

meeting shall be signed by all Members present

at the meeting.

4. Responsibilities AP PYOMY
4.1. The Committee shall perform its main role as set | 8,ilwe M5 o0 el (1) @l § bl sty Il Laygs 2uzlll 6055 )-¢
out in Section 1 above, by performing at least the 59 e 2 s alls allls lolazsy]
following competencies, duties and

responsibilities:

(a) Financial statements and reports AW polanlly @l oall (0
(1) Review significant issues related to accounting | « ezl slacly dlall o958l basys (@) dell Blall ezl (V)
and reporting r'natters,- 'inclugﬁng .complex OF | 251l ,puaell e¥lally 28501 e of uzall cSloball el Jados
unusual trapsactlons, cr.ltlcal dlscretlonal.*y a'reas, e Lay3T gute ity cbuzmiad) Apeudainlly ALl SNy (Agandl

and emerging professional and organisational
announcements, and assess their impact on the AUl wslyal
financial statements;

(2) review material or unusual issues included in the | Wl ,ladlly @lsall Lasass Adslle ne of aga biluwe gl Aazlie (Y)
C01.npar.1y’s ﬁnapciglbstathern(e:nts and rep}grts, ap(i Jg3e ol (403 v 1) JUI uotll Loty Jilco T Bamlyag 25,40
review issues raise the Company’s Financia _—
Manager (or his/he}; delegatlé), ycornpliance ol sbled gr b ol oA
officer, or the external auditor;

(3) review the results of the external audit, along with | gl Gllusdl azlheg 8)l5¥1 ae 2yl ax LUl gl 2zl (1)
the management and the external auditor, Laerlon o35 Slsass a1 U3 Ledag
including any difficulties encountered;

(4) study the Company’s interim and annual financial | sy Lelas gl slauls a8, add 2gradly ¥ AW @slsall dulys  (8)
statements, express an Qpinion thereon, and mqke e Loye Jub g 51531 ulme J] el 1da 3 cilimss &
recommendahpn; in this regard to the Board prior AL S 13] Lasd lailly sLcedla g Lialiis Liadhas csLasal yuldl
to their submission to the Board to ensure the .
validity, integrity and transparency thereof; and L] e 23 13] Lo sbiacdll gl ddgyall laslall po Raudes
consider whether they are complete and A Al slaleadly
consistent with information that the Members are
aware of and whether they reflect appropriate
accounting principles and policies;

(5) review other sections of the annual report and | =l deedasdl clallly geiwd! y5a10 o 6391 alud¥l dazlie (0)
related organisational files before they are issued, LILaaSTy claglall 285 § Jailly Laylass] Jud Alall
and consider the accuracy and completeness of
the information;

(6) review all issues required to be referred to the | aazlll sulas s sus § 2zl J) Lalls] cogllall Lkl ez 2azlie (V)

Committee in light of the generally accepted
auditing standards, in cooperation with the
management and the external auditor;
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consider the accounting policies followed by the
Company, express an opinion thereon and make
recommendations to the Board in respect of the
same;

Aogilly LI sluly 48,801 8 daall dulall lulead! dulys
Lela 3519 udel
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identify how the management develops
preliminary financial information, and the nature
and extent of involvement of the IACD and the
external auditor;

Sutog Aoy (Ao AW Sloglall yiglaty 80 alid 248 o
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provide a technical opinion, at the request of the
Board, regarding whether the Board's report and
Company's financial statements are fair, balanced
and understandable and contain information that
enables the Shareholders and investors to assess
the Company’s financial position, performance,
business model and strategy; and

285 O 13 Lagd — 3y10¥1 dme lls e Bl — gl gl ol
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(10)examine accounting estimates with regard to

significant matters contained in the Company’s
financial statements and reports.
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(b) Internal Control sl LB (o
(1) Consider and review the Company’s internal and | aS,all § ,blell 55lsls AUl dls |l 48,01 @las Zaxlieg dulys (V)
financial control qnd risk management systems Ldoslsuig iloglall 4 (el ll3 8 Loy cLgellad (gag

and the effectiveness thereof, including
information technology security and controls;
and
(2) understand the scope of the internal audit of | aaxlll §ls) Jid e AW jlaald sl Zax LUl Glas wd (V)
ﬁnancia} reports by.the IACD, and o‘ptain TEPOIts | il e Jaids @l Lplasl) e Jssanlly aliU¥ly dulslll
that 1nclud§ important  findings an'd 51531 Slaciads lasSles adl Slimglls
recommendations, and management's
observations and comments.
(¢) Internal Audit il el (¢
(1) Adopt the internal audit charter; Ads I das Ll 2y slazel ()

2

review the performance and activities of the
Internal Audit and Compliance Manager, and
ensure that there are no unjustified restrictions on
his/her activities, and make recommendations to
the Board with respect to his/her appointment,
dismissal, annual remuneration and salary;

pae Olasdy pl¥y Al Il ALl jpoe Alaiily elol Zazlye
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3)

oversee and supervise the performance and
activities of the Company's IACD to verify the
availability of the necessary resources and the
effectiveness thereof in performing the tasks and
duties assigned thereto in accordance with
appropriate professional standards;

ANy Bda i) Zan L) 8ylo) Aladdly clol e 31,319 3,08,
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approve the annual audit plan and all changes to
the plan, and review the performance and
activities of the JACD compared to the plan set
therefor;
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work with the Internal Audit and Compliance
Manager to review the internal audit budget,
resource plan, activities, and organisational
structure for the internal audit duties;

Lzl Alie daz bl alNl Adstudl ezl jide ae Jeadl
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(6) review the Company's internal audit procedures;

S, 40 AL ) Aan L el Rl ye

(7) consider internal audit reports, and follow up on
the implementation of corrective measures with
regard to the observations contained therein; and

Lpd 53,131l cilsgxleld

(8) meet separately with the Internal Audit and
Compliance Manager on a regular basis to
discuss any matters that the Committee or IACD
deem necessary to be discussed in private
sessions.
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(d) External Auditors

dmylid) dan L

(s

(1) Review the external auditors’ proposed audit
scope, approach and plan, and provide an opinion
thereon, including coordinating audit efforts with
internal audit activities;

Q»M‘J}PM;’UJ@LN4LQJL5>L¢'L§}4;‘.\.’!5%>3W9
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recommend to the Board to nominate, dismiss,
and determine the fees of the external auditor, and
review the scope of the work thereof and the
terms of contract with the same, provided that the
recommendation takes into account the
independence of the external auditor;

2
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(3) review the performance of the external auditor,
supervise the activities thereof, and approve any
activity outside the scope of audit work assigned
thereto during the performance of the duties

thereof;
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(4) study the external auditor’s report, observations
and reservations on the Company’s financial

statements, and follow up on the relevant actions;

eslsall e dillad sy dillasDag (oyliedl bl a2 lye 5,85 dlys
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(5) verify the independence, objectivity and fairness
of the external auditor, and the effectiveness of
auditing, taking into account the relevant rules
and standards, and make recommendations to the

Board in this regard;
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(6) verify that the external auditor is not providing
technical or management services outside the
scope of the audit work, and make

recommendations to the Board in this regard;
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(7) meet separately with the external auditor on a
regular basis to discuss any matters that the
Committee or Auditor deems necessary to be

discussed in private sessions;

x93 Aiay bl Slbluxll 2zl o Udtwe clelox! dde
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(8) respond to the inquiries of the external auditor;
and
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(9) settle any disputes that arise between the
management and the external auditor regarding
financial reporting.

Blats Lagd (2Ll lludl a0 85 0¥1 (s 285 LS 4l &gud
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(e) Compliance

RN

(1) Verify and monitor the Company’s compliance
with the Applicable Law;

U3 881 e g Aylaad ! Aadas¥L aS, a1 I (yo 3azel]

(2) review the effectiveness of the control system,
ensure compliance with the Applicable Law, the
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results of investigations conducted by
management, and follow up on any non-

G lay) plill pue el (6T Aagling 8yl 0¥1 Leyns ) laamall slasg
(sl olel 230 Alssl U3

compliance  (including taking disciplinary
action);
(3) review reports and results of investigations | «taisll deedaiall of 4608,0 cilozdl clagizs miliy plas daxlw (1)

conducted by competent auditors or supervisors
in addition to any remarks given by the external
auditor or internal auditors, and verify that the
Company is taking the required measures in this
regard.
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“

review the process of communicating the rules of
professional conduct to the Company's
employees and observe the compliance with the
same.
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)

review the contracts and transactions to be
entered into by the Company with any related
party, and make recommendations to the Board in
relation to the same;

695 BLLYN ae A5, 400 Ly o zAGL cMaladly s9dall daxlye
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(6)

ensure that appropriate arrangements are put in
place and implemented to allow for the
confidential and anonymous submission by the
Company’s employees of concerns regarding any
financial, accounting or auditing matters or any
cases of non-compliance through a reasonable
mechanism; and

as,adl glal.d &_J.T‘é"\ﬂ Lol | ol ile 40V dasg 229 st
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(7) obtain regular updates from the Company's | la)liiuwaes 4S5, a1 8yls) oo platie JSdo claziwd) e Jgaxll (V)
management and legal advisor regarding AUV Blias 3o Lot igilal
compliance issues.

(f) Reporting to the Board oulzmall slazll a8, (s

(1) Submit periodic reports to the Board regarding | aadiSll (sludls Ll aladil o Lay 5)15¥) (el &y95 olas a8y (V)

the Committee’s activities and issues identified
and provide recommendations to the Board that it
deems appropriate in any matter within its
competencies, as necessary;

ilaz oo il (61 @ Aolio Lol B)15¥1 udima ) Sligmss 6T 51y
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provide an open avenue of communication
amongst the Internal Audit and Compliance
Management, the external auditor and the Board;

Ay Aulsludl A bl Bls) G Jeolol) A>giae Juw pdss
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3)

provide an annual report to Sharcholders
describing the Committee’s formation, duties and
performance of such duties in addition to such
other information as may be required by
applicable rules, including approving services
outside the auditing scope;
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review any other reports on the Committee’s
responsibilities, issued by the Company;

Al ldggunay (3las 4,40 Layas (651 5ylas (6l azlye

®)

prepare an annual written report assessing the
adequacy and effectiveness of the Company’s
internal control, financial and risk management
systems - including information technology
security and controls - and its recommendations
in respect thereof, as well as the tasks undertaken
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by the Committee within its competence. Copies
of the report should be made available for
collection by the Company’s Shareholders at the
Company’s head office and published on the
website of the Company and the Exchange at the
time of publishing the invitation to convene the
relevant annual General Assembly meeting, and
at least 21 days prior to such General Assembly
meeting. A copy of the report should be read out
at that meeting; and

Bgald Gig ASIHN a8kl A, 4l g ASTYN aBoll (3 didsg o duady
M) 53 ggiud] Aolall Apnazedl plain slaai¥ genll 1 4d wie
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(6) prepare a written report to the Board regarding
the Company's internal audit procedures and the
Committee's recommendations in this regard.

Als ol dam LA el o) olan B)1o¥) udzms ) 0938 jaya5 slae) (1)
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(g) Miscellaneous

&3 aldozus G

(1) Perform such other activities relating to this
Charter, as requested by the Board;

ol s e Fliy A1 sie 483l 13 6,581 JlesL oLl (V)
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(2) institute and oversee special investigations as
needed;

LAVl v e (31, aY10 Bols cladmiens (V)

(3) review and assess the adequacy and propriety of
this Charter on a yearly basis, provide
recommendation to the Board in this regard, and
guarantee that necessary disclosures are made
according to the Applicable Law;

Slso s wautasy bigie LDl .1 Aaidloy LS guo musdip daz i ()
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(4) confirm, on a yearly basis, all responsibilities set
forth in this Charter are performed; and

sda § 83loll wldogudl aren dysis @3 ud aly Goiw SSan ST (%)
A=

(5) regularly assess the performance of the

Committee and every Member thereof.
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4.2. While performing the Committee’s oversight
role, the Committee will be mindful of the
division of responsibilities between the
Committee, the Board, the Company’s
management, the [ACD, and the external auditor.
In the event of a conflict between the
Committee’s  recommendations and  the
resolutions of the Board, or if the Board resolves
not to follow the recommendations of the
Committee with respect to the appointment,
dismissal, assessment or remuneration of the
external auditor or the appointment of the Internal
Audit and Compliance Manager, the Board must
include in its report a summary of the relevant
recommendations of the Committee and the
reasons for not adopting such recommendations.
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Powers
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. The Committee shall have the authority necessary
to perform its duties and responsibilities and the
authority to investigate (or delegate) any matters
within  its  competence. In  particular,
the Committee shall have:
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(a)

unrestricted access to all documents and records
of the Company;
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(b)

unrestricted access to the management and
employees of the Company (including Directors,
executive officers and members of the
Company’s internal audit and compliance team),
all of whom shall cooperate fully with the
Committee and shall answer promptly and fully
any questions raised by the Committee;
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(©)

the right to establish subcommittees consisting of
one or more Members to carry out such duties as
the Committee may delegate and as are permitted
pursuant to this Charter;
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(d)

the right to appoint and retain outside counsel,
accountants or other specialists to advise or assist
the Committee, as necessary (which appointment,
including the name of the retained party and any
relations it has with the Company or its Executive
Management, shall be recorded in the relevant
minutes of meeting of the Committee); and
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(e)

the right to undertake any other actions that the
Committee reasonably considers necessary to
satisfactorily =~ perform  its  duties and
responsibilities and satisfy its obligations under
this Charter.
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5.2.The Committee may require the Board to | slaaid delall ozl 85es 8ylo¥l udzme (o cadlas of Lixll 55y Y-0
convene a General Assembly meeting if a | sl of 1,9 35,400 cosi of Llee 5y Lol Glel 13)
material ﬁpanc1a1 loss or darpage is detected or if | |, I LSl el fmand] 555 8,153 elms e Ao
the Committee’s work is being obstructed by the .
Board. A notice of invitation to convene a Al b gl o Lo
General Assembly meeting must be issued by the
Board within 15 days of the Committee’s request.

6. Remuneration ot
6.1. Any remuneration granted to the Members shall | daezdl souxs gl jually JSalL sLacdl) zies 3L @ 055 V-1
be in such form and amount as determined by the | iy 2Ll aadaidt Tadg o5,)5¥1 Lulme Lsmst e 2l dalall

General Assembly upon the recommendation of ’ . N
the Board, in ac};orlziance with the Applicable sl g bl sleoledl
Law, and best industry practices.

7. Entry into Effect and Review dasl g sladl v
7.1. This Charter shall be adopted by a resolution of | e duess (e 2o Zelall Laazll (o 51,8 ooy LDl 5o dazad \-Y
the  General ~ Assembly,  following @ | ailulaienll L5 o Lasteicl s (e 5385 059 <5131 Lulms
recommendation by the Board, and shall enter
into effect from the date on which it is approved

by the General Assembly.

7.2.The Committee shall periodically review the | Liluess sudsy 495 Lisay 2 s alS>1 Zanliey Ll agas Y-V
provisions of this Charter and recommend any 815 Gelanl Lle e3buas ol
amendments thereto to the Board. )

7.3. Any amendments to this Charter shall be adopted | s.ia L caeiel @1 Leld daslally 2 sda e cdlyasd gf aaiad 7=V

in the same manner in which this Charter was
adopted.
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The Charter After Amendments.

ARMAH
AUDIT COMMITTEE CHARTER P b_u Lz Los doesY
ARMAH SPORTS COMPANY A L').” CL“)i asra’

This Clllaner W?j ap?roved }ll)y a resolution of the L)l 45,40 Aaladl Zmazdl (o Ly A=l sda slaiel @
General Assembly of Armah Sports Company on . 0 en 3145 e Aotally ca e YY/) + /2 0 gl syl
05/10/2023G, as amended pursuant to a resolution = O8OV s . ? 'a E) ’ %’J
of the General Assembly of Armah Sports Company 38lsll) pVEEA NNl sl zlol 35,40 daladl

on 10/01/1448H (corresponding to 25/06/2026G). (pY- Y/ /Yo
Signature of the Chairman of the General derozd| Lty audgi
Assembly

Company’s Seal ELYOA(PNES
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AUDIT COMMITTEE CHARTER
ARMAH SPORTS COMPANY

Ans ol At s 2o
2oyl 7 Layl 354

The Audit Committee (the “Committee”) of Armah
Sports Company (the “Company”) has been
established by the authority of the Company’s board
of directors (the “Board”) and in accordance with the
Company’s Bylaws and the corporate governance
framework in the Kingdom of Saudi Arabia, and shall
operate in accordance with this charter (this
“Charter”). The defined terms used but not defined
in this Charter shall have the meaning assigned to
them in Appendix 1 of the Corporate Governance
Manual of the Company, unless the context otherwise
requires.
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1. Purpose

ST

1.1. The purpose of the Committee is to assist the
board of directors (the “Board” and each member
of the Board, a “Director”) of the Company in
fulfilling its oversight responsibilities and to
perform the duties, responsibilities and
authorities described in this Charter.
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1.2. The primary role of the Committee is to assist the
Board with oversight of: (i) the integrity,
effectiveness and accuracy of the Company’s
financial statements, reports, and Internal Control
System; (ii) the Company’s compliance with
legal and regulatory requirements, and the rules
of professional conduct; (iii) the qualifications
and independence of the Company’s external
auditors; (iv) the performance of the Company’s
internal audit and external auditors; and (V)
evaluating and supervising the risk management
system in the Company and the relevant
procedures in this regard.
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2. Formation

JeSadl ¥

. The Committee shall be formed by a resolution of
the Board and shall be composed of at least three
and no more than five members (each a
“Member” and collectively, the “Members”).
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2.2.1In the event that the Board is unable to form the
Committee in parallel with the formation of the
Board and commencement of its term, the Board
may form a temporary audit committee, on the
condition that the Members of such temporary
committee shall satisfy the requirements
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provided in this Charter. The temporary
committee shall conduct its affairs in accordance
with the Charter, and its Members shall be
granted remuneration pursuant to the General
Assembly  resolution  resolving annual
remuneration for Committee Members in the
preceding session.

skl dlll 1S3 3ead B dan Ll A

2.3. The term of service of the Members who are also | ¢ 8,ls¥ julzme § 13sae O 15) Lizlll § senall Dgne Bue sz ¥ Y
Directors shall not exceed their respective terms BISY! pule § dingine Bua
of service as Directors.

2.4.Executive Directors may not be appointed as | ‘bl §zlacl gl 5)5¥) pulzms sbasl oo 6f cnand Soms ¥ €-Y
Member.s and the Chairman of the Board may not Al 3 13uine 81591 pudme Ly crsnd 39 Y
be appointed as a Member.

2.5. A person who is, or has been during the preceding | 5,l5¥1 § ovwslll catiadl M Jory 06 of dery oL 3z ¥ 0-Y
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management of the Company or as an employee ol § By ok o1 1S, ) gl e
or a director of the external auditor may not be i i
appointed as a Member.

2.6. All Members shall be knowledgeable in financial | Tsac 055 of e AL 5L Ll (e elae) aper 0550 of cumy 1-Y

matters, provided that at least one of them is
specialised in financial and accounting affairs.
The “specialist in financial and accounting
affairs” is defined as a person who has the
characteristics of financial and accounting
expertise through his/her educational
qualifications or experience as an accountant or
financial employee with a public company or
other similar experiences. The Member
specialised in financial and accounting affairs
shall have the following qualities (without
limitation):
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(a)

be knowledgeable in the general principles of
accounting and auditing;

Zas g 2uleall alall ool 2yt (0)

(b) be knowledgeable in internal auditing standards
(including the International Standards for the
Professional Practice of Internal Auditing);

Lyloall Adoudl ulall 13 3 Ley) Adslodl Zan L ulac, 26l
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(c) have the ability to evaluate internal audit
procedures;

s ol Bam LT Sls ] sl e 3,0l (2)

(d) have the ability to prepare, review, analyse and
evaluate financial statements or any of them;

Loo T ol Leausasy Llelmig Lxam a9 LU @19al) slae) e 5,08l (3)

(e) be knowledgeable with relevant laws and
regulations; and

Alall ol wlgllly Aadai¥l A3,all  (a)

(f) be knowledgeable in the tasks and duties of the
Committee.

Ll lgg uzlll aleay 285l ()

2.7. At least one of the Members of the Committee
members shall be an independent Director.
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2.8.The Committee shall appoint from amongst the
Members who are independent Directors a
chairman of the Committee (the “Chairman”)
who shall preside over the meetings of the
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Committee. In the event that the Chairman is
absent from a Committee Meeting, the present
Members shall appoint a qualified chairman to
preside over such meeting. The Chairman (or
his/her delegate from amongst the Members)
shall attend all meetings of the General Assembly
to address any questions raised by the Company’s
Shareholders. The Chairman shall be subject to
removal at any time by the Committee.
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2.9. The Committee shall appoint, from amongst the
Members or others, a secretary to the Committee
(the “Secretary”) who shall attend all meetings
of the Committee, prepare a proposed agenda in
coordination with the Chairman, record the
minutes and resolutions of the Committee, notify
the Members of the dates of Committee meetings
and provide them with the agenda and the
relevant documentation for the meeting, provide
assistance and consultation to the Committee on
matters within his/her competence and provide
the Board Secretary with a copy of the meeting
minutes following signature of the same by the
Chairman. The term of service of the Secretary
shall be specified by the Committee. If the
Secretary is also a Member, his/her term of
service shall not exceed his/her term of service as
a Member. The Secretary shall be subject to
removal at any time by the Committee.
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2.10. The Board may accept the resignation of any
Member upon his/her request.
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2.11. All Members shall be subject to removal at any
time by the General Assembly. In the event that
the membership of any Member is terminated
for any reason (whether by resignation, death,
removal or any other reason) prior to the expiry
of that Member’s term, the Board may appoint a

Member as his/her replacement.
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2.12. A Member may not have a direct or indirect
interest in the business and contracts concluded
for the benefit of the Company without the
approval of the Company’s General Assembly.
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2.13. A Member shall not be a Member of the audit
committee of more than five listed joint stock
companies at the same time.
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2.14. The Capital Market Authority shall be notified
of the name, position and independence status of
each Member, and any changes thereto
(including resignation or removal), within a
period of five business days from the date on
which a Member is appointed or from the date
of any such change, as applicable.
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3. Meetings oleloan¥l ¥
3.1.The Committee shall be convened at least four | ces LS clliSy Al & JS J3Y1 (e ol aol 2l paizms )-T
times each fiscal year and when necessary at the | |, za of «cllil disgas e 5l 2umlll ey 30 Sgeots 2l ) Ll
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whenever a majority of Members see the need for T

such meeting. Minutes of its meetings shall be b9 Lelersis Lelnasis Lebidlia pasde Goiass Glly Lplolaiz |
prepared, including a summary of its discussions,

recommendations, directions and decisions.
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prior to the date set for the meeting, except in o slas] e sl ploazl i sbacdl .2l 2a8lyes Sz S
cases of urgency, when a meeting may be | «glem¥loKescids nls (e Hlasl Jotdy O cuzms J3T 50 Ji
convened on shorter notice upon approval by a | .48Mall wls 2Ll claiully las¥l Jlael Joas J) 20230
majority of the Members..The notice shall.lnclude oc ol luasd clyw il cleloas| 8K Hynmnd slaclll aus
the date, time and location of the meeting and 23155 65l il ey of sl saied S cye 5] sl 3
shall be accompanied by a meeting agenda and o5 21 Al gl ol 2laBll et “’A oh sl sk
appropriate briefing materials. The Members | = o239 .card! pean) dl glamadl cbacll msy Lizlll Lele
shall aim to attend all the Committee’s meetings | s>l nal Leldosuss alall dulio Lals I oSL¥ls clEs¥) 3
whether in person, by telephone or video | aiaill ps sloms¥l il oyl clbudl alpes ald¥ls Lls |l
teleconferencg or by any other method approved b3 ) 2oLl s LS
by the Committee and which allows the Members
to hear each other. The Committee shall meet at
the times and places it deems appropriate to carry
out its responsibilities. The Internal Audit and
Compliance Manager and the external auditor
may request to meet with the Committee when
necessary.

3.3.In order for meetings of the Committee to reach | Ll souads dglacl 4ulel jons il cilelain | Al bjidy TV
quorum, it shall be necessary for a majority of the Sl il s el sl i «plndl Slsual 2kl
Members to be present. All decisions of the i . i

X . .th.,.?‘zN oy dan Ciguo
Committee shall be approved by a resolution
passed by the affirmative vote of the majority of
the Members attending the meeting of the
Committee at which the resolution is approved.
The Chairman shall have a casting vote in the
event of a tie.

3.4.0Only the Members and the Secretary may attend | (U3 aes izl clelainl soia udl cnoly slaeSll V) Gy ¥ £-F
the meetings of the Committee. However, the | oLl aslpes 2oduaiall 558l 5581 ol slacy oo
Directors, E)fecutlve Management, internal and il gl 13] oLzl 2Ll i i 5] gl el L
external auditors, or other persons may attend S
such meetings if the Committee requests their | =<' Himlll adaiy g e dyuanddl 5l el ) glosad!
opinion or advice. The Committee shall hold | s plU¥ls Ldslad) 2azlll e e 230040 Slad> ol Aols 29
special periodic meetings or executive sessions Leledogana 139 Ly 9,0 U3 O G caumlidd] cilludl 2z )0
with the Internal Audit and Compliance Manager
or the external auditors whenever this is
necessary to perform its responsibilities.

3.5.The Committee may adopt resolutions by | of LUS a>all @lLall yyes I oo @hlyd sleiel 2l joy 0T

circulating the proposed resolutions in writing or
in electronic format to all the Members for their

ol lele) Laidssy Laskeaey slac¥l aan e duip ASI) dhimy
Lrigas piad gunall oo adsll 51aN (o Liges Ao guall diwdll
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approval and signature (and a scanned copy of the
Member’s signature will be deemed to constitute
an acceptable form thereof). Written resolutions
shall be passed with the approval of the majority
of the Members, with the Chairman having a
casting vote in the event of a tie.

aolel dadlgey LS wlLall ity (el i) Ygde

3.6. Within five days following the conclusion of each

meeting of the Committee or the adoption of a
written resolution, the Secretary shall distribute
the draft meeting minutes and/or the resolutions

S8 slarel of glazl S elml (o pll dunes I3 dl Cnal pody
& e JSU9 85151 dml 51N o izl e Al Jlashs LS
L_é u.;)-«,aLwJ‘ cladyl fare Jid e olelaindl yolxa 28939 Lzl

-y

of the Committee to the Board and to each glazzdl
Member in the Committee. Minutes of the

meeting shall be signed by all Members present

at the meeting.

4. Responsibilities AP PYOMY
4.1. The Committee shall perform its main role as set | 8,ilwe M5 o0 el (1) @l § bl sty Il Laygs 2uzlll 6055 )-¢
out in Section 1 above, by performing at least the 59 e 2 s alls allls lolazsy]
following competencies, duties and

responsibilities:

(a) Financial statements and reports AW polanlly @l oall (0
(1) Review significant issues related to accounting | « ezl slacly dlall o958l basys (@) dell Blall ezl (V)
and reporting r'natters,- 'inclugﬁng .complex OF | 251l ,puaell e¥lally 28501 e of uzall cSloball el Jados
unusual trapsactlons, cr.ltlcal dlscretlonal.*y a'reas, e Lay3T gute ity cbuzmiad) Apeudainlly ALl SNy (Agandl

and emerging professional and organisational
announcements, and assess their impact on the AUl wslyal
financial statements;

(2) review material or unusual issues included in the | Wl ,ladlly @lsall Lasass Adslle ne of aga biluwe gl Aazlie (Y)
C01.npar.1y’s ﬁnapciglbstathern(e:nts and rep}grts, ap(i Jg3e ol (403 v 1) JUI uotll Loty Jilco T Bamlyag 25,40
review issues raise the Company’s Financia _—
Manager (or his/he}; delegatlé), ycornpliance ol sbled gr b ol oA
officer, or the external auditor;

(3) review the results of the external audit, along with | gl Gllusdl azlheg 8)l5¥1 ae 2yl ax LUl gl 2zl (1)
the management and the external auditor, Laerlon o35 Slsass a1 U3 Ledag
including any difficulties encountered;

(4) study the Company’s interim and annual financial | sy Lelas gl slauls a8, add 2gradly ¥ AW @slsall dulys  (8)
statements, express an Qpinion thereon, and mqke e Loye Jub g 51531 ulme J] el 1da 3 cilimss &
recommendahpn; in this regard to the Board prior AL S 13] Lasd lailly sLcedla g Lialiis Liadhas csLasal yuldl
to their submission to the Board to ensure the .
validity, integrity and transparency thereof; and L] e 23 13] Lo sbiacdll gl ddgyall laslall po Raudes
consider whether they are complete and A Al slaleadly
consistent with information that the Members are
aware of and whether they reflect appropriate
accounting principles and policies;

(5) review other sections of the annual report and | =l deedasdl clallly geiwd! y5a10 o 6391 alud¥l dazlie (0)
related organisational files before they are issued, LILaaSTy claglall 285 § Jailly Laylass] Jud Alall
and consider the accuracy and completeness of
the information;

(6) review all issues required to be referred to the | aazlll sulas s sus § 2zl J) Lalls] cogllall Lkl ez 2azlie (V)

Committee in light of the generally accepted
auditing standards, in cooperation with the
management and the external auditor;

.@)L%J‘ Sl t?JJAj 310% o) Oglardly cll3g L Caall




(7

consider the accounting policies followed by the
Company, express an opinion thereon and make
recommendations to the Board in respect of the
same;

Aogilly LI sluly 48,801 8 daall dulall lulead! dulys
Lela 3519 udel

®)

identify how the management develops
preliminary financial information, and the nature
and extent of involvement of the IACD and the
external auditor;

Sutog Aoy (Ao AW Sloglall yiglaty 80 alid 248 o
‘@.)sz)l Sblus! P‘).aj |=|JU‘2|9 s o) das 1,1 3yls) 4SHLdw

)

provide a technical opinion, at the request of the
Board, regarding whether the Board's report and
Company's financial statements are fair, balanced
and understandable and contain information that
enables the Shareholders and investors to assess
the Company’s financial position, performance,
business model and strategy; and

285 O 13 Lagd — 3y10¥1 dme lls e Bl — gl gl ol
iy Hageiag Aijlstag Uale &S, 2l AMUI @slsally 3)lY) Lulze
Al JUI S eas g peildly tealuel] s @ Sloglall

Liszmailiuls Lhas 7 35009 Lelals

(10)examine accounting estimates with regard to

significant matters contained in the Company’s
financial statements and reports.

©3lgall & 8oyl &yagenll Jludl 3 Apwloell @l ppudall (e 32zl
aS)J«J.I @LU).:“)LEJJB

()

(b) Internal Control sl LB (o
(1) Consider and review the Company’s internal and | aS,all § ,blell 55lsls AUl dls |l 48,01 @las Zaxlieg dulys (V)
financial control qnd risk management systems Ldoslsuig iloglall 4 (el ll3 8 Loy cLgellad (gag

and the effectiveness thereof, including
information technology security and controls;
and
(2) understand the scope of the internal audit of | aaxlll §ls) Jid e AW jlaald sl Zax LUl Glas wd (V)
ﬁnancia} reports by.the IACD, and o‘ptain TEPOIts | il e Jaids @l Lplasl) e Jssanlly aliU¥ly dulslll
that 1nclud§ important  findings an'd 51531 Slaciads lasSles adl Slimglls
recommendations, and management's
observations and comments.
(¢) Internal Audit il el (¢
(1) Adopt the internal audit charter; Ads I das Ll 2y slazel ()

2

review the performance and activities of the
Internal Audit and Compliance Manager, and
ensure that there are no unjustified restrictions on
his/her activities, and make recommendations to
the Board with respect to his/her appointment,
dismissal, annual remuneration and salary;

pae Olasdy pl¥y Al Il ALl jpoe Alaiily elol Zazlye

Ol 8,1¥1 udzel Apmstlly cdala il e 5y m0 e 3948 4] 3929
.4lyg ;L.i}.l.ﬂ.” ﬁ‘léliaj dicg diyad

3)

oversee and supervise the performance and
activities of the Company's IACD to verify the
availability of the necessary resources and the
effectiveness thereof in performing the tasks and
duties assigned thereto in accordance with
appropriate professional standards;

ANy Bda i) Zan L) 8ylo) Aladdly clol e 31,319 3,08,
allly Jlas¥l elol & Laalladg Aay I 5515l 18155 oo 3azeal] 45,80
Al 2l bl 339 L Aoyl

“)

approve the annual audit plan and all changes to
the plan, and review the performance and
activities of the JACD compared to the plan set
therefor;

Aazdl e Slassll ey Lgiadl axbll das e daslsll
Aasdly &lae AU 2uls 10l Aanlyl) 8yl0) dladily elol Zaxlyag

L Acgungll

®)

work with the Internal Audit and Compliance
Manager to review the internal audit budget,
resource plan, activities, and organisational
structure for the internal audit duties;

;Laab.u ZLyLy_\,o ZLQ.»\)_L ‘AL}UYB EL&.L';‘.\.” ZLQ_'>|)_L| BYEYY s L,Lcu.”
L bl oLl eudaiall UK lly aadilly sylsll dasy sl
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(6) review the Company's internal audit procedures;

S, 40 AL ) Aan L el Rl ye

(7) consider internal audit reports, and follow up on
the implementation of corrective measures with
regard to the observations contained therein; and

Lpd 53,131l cilsgxleld

(8) meet separately with the Internal Audit and
Compliance Manager on a regular basis to
discuss any matters that the Committee or IACD
deem necessary to be discussed in private
sessions.

%ﬂ)@eWY‘j@é‘.\ﬂ:qul‘ﬁmtawabl.d.?lm
Byope Al Zan Ll Joswe of Ll g5 Jiluw (g1 283LL
Aols ol @ Lradlie

(d) External Auditors

dmylid) dan L

(s

(1) Review the external auditors’ proposed audit
scope, approach and plan, and provide an opinion
thereon, including coordinating audit efforts with
internal audit activities;

Q»M‘J}PM;’UJ@LN4LQJL5>L¢'L§}4;‘.\.’!5%>3W9
ENES NI PPN MT@

recommend to the Board to nominate, dismiss,
and determine the fees of the external auditor, and
review the scope of the work thereof and the
terms of contract with the same, provided that the
recommendation takes into account the
independence of the external auditor;

2

dadsig ddieg (2Ll Slblucdl an e medi 8)l0¥1 pudael Aol
Ho o) 35 o e cdas aBlazll by dloc (3las Aaxlyag clail
3 bl g e Jaal sLae¥! 3

(3) review the performance of the external auditor,
supervise the activities thereof, and approve any
activity outside the scope of audit work assigned
thereto during the performance of the duties

thereof;

EEE NPT -4 B PR [0 { PPN ES | AN DFEN PN PO I PP 0N
Aalea el U5 4 ALl an L) Jlasl Gl s blid g e

(4) study the external auditor’s report, observations
and reservations on the Company’s financial

statements, and follow up on the relevant actions;

eslsall e dillad sy dillasDag (oyliedl bl a2 lye 5,85 dlys
Ll sdsatl olsl o) Zalieg 48, 40 AW

(5) verify the independence, objectivity and fairness
of the external auditor, and the effectiveness of
auditing, taking into account the relevant rules
and standards, and make recommendations to the

Board in this regard;

cdidlieg diic ginga9 @)L&Jl Shlusl 2>l AIMaiw! o 3am]
a3 ulally aelgall HLacdl § s T REEEA Jlecl allas cuas
3 (asey Logd BylaY el Ao iy cdlall

(6) verify that the external auditor is not providing
technical or management services outside the
scope of the audit work, and make

recommendations to the Board in this regard;

yla] of 2 Ylael il clluusdl prlye s aois (e 3l
et Lagd ij}" U""L"“L ZLHa}LHj 4214_':-‘)“ JLALT Slas o s
el

(7) meet separately with the external auditor on a
regular basis to discuss any matters that the
Committee or Auditor deems necessary to be

discussed in private sessions;

x93 Aiay bl Slbluxll 2zl o Udtwe clelox! dde
3 Ledilio 39,40 cibilusdl azlie of imlll 655 Jilune T 2i3LL
Al aluds

(8) respond to the inquiries of the external auditor;
and

@l ablusd! az e alluainl e LY

(9) settle any disputes that arise between the
management and the external auditor regarding
financial reporting.

Blats Lagd (2Ll lludl a0 85 0¥1 (s 285 LS 4l &gud
AW olazl slaely

(e) Compliance

RN

(1) Verify and monitor the Company’s compliance
with the Applicable Law;

U3 881 e g Aylaad ! Aadas¥L aS, a1 I (yo 3azel]

(2) review the effectiveness of the control system,
ensure compliance with the Applicable Law, the

Ayl Alasly SN Glassy AL allas 2lad sue Aazlpe
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results of investigations conducted by
management, and follow up on any non-

G lay) plill pue el (6T Aagling 8yl 0¥1 Leyns ) laamall slasg
(sl olel 230 Alssl U3

compliance  (including taking disciplinary
action);
(3) review reports and results of investigations | «taisll deedaiall of 4608,0 cilozdl clagizs miliy plas daxlw (1)

conducted by competent auditors or supervisors
in addition to any remarks given by the external
auditor or internal auditors, and verify that the
Company is taking the required measures in this
regard.

‘Q5.5J5|JJ‘ ug—!:'b-u 5T Lé")l-'*"“ AN | Fbﬁ L(FJ-‘-J olasHe ‘:;b
Lelan AUl olel 2 S, ad) 3Les| oo 3aoall

“

review the process of communicating the rules of
professional conduct to the Company's
employees and observe the compliance with the
same.

S A31a9 3, 201 Albsl Gl pLudl sesd $3k] duloc Az o
L

)

review the contracts and transactions to be
entered into by the Company with any related
party, and make recommendations to the Board in
relation to the same;

695 BLLYN ae A5, 400 Ly o zAGL cMaladly s9dall daxlye
Byl e J) A3 Lo Lirliso g Ll o opig (A8l

(6)

ensure that appropriate arrangements are put in
place and implemented to allow for the
confidential and anonymous submission by the
Company’s employees of concerns regarding any
financial, accounting or auditing matters or any
cases of non-compliance through a reasonable
mechanism; and

as,adl glal.d &_J.T‘é"\ﬂ Lol | ol ile 40V dasg 229 st
alle Jilans T 0ld pedglinns el gele @uais Jgqzmas gy S
.‘AUU}"

(7) obtain regular updates from the Company's | la)liiuwaes 4S5, a1 8yls) oo platie JSdo claziwd) e Jgaxll (V)
management and legal advisor regarding AUV Blias 3o Lot igilal
compliance issues.

(f) Reporting to the Board oulzmall slazll a8, (s

(1) Submit periodic reports to the Board regarding | aadiSll (sludls Ll aladil o Lay 5)15¥) (el &y95 olas a8y (V)

the Committee’s activities and issues identified
and provide recommendations to the Board that it
deems appropriate in any matter within its
competencies, as necessary;

ilaz oo il (61 @ Aolio Lol B)15¥1 udima ) Sligmss 6T 51y

2

provide an open avenue of communication
amongst the Internal Audit and Compliance
Management, the external auditor and the Board;

Ay Aulsludl A bl Bls) G Jeolol) A>giae Juw pdss
‘sjb‘g'l u«J.‘;Aj @)&Jl Ql.’l.w.‘z'.” 8-1).49

3)

provide an annual report to Sharcholders
describing the Committee’s formation, duties and
performance of such duties in addition to such
other information as may be required by
applicable rules, including approving services
outside the auditing scope;

L1ty Lealoas Aumlll JuSCa3 ciimy Oroaladl J) gt 535 uds
Lex el Jgonll aelgall dpnas U ladg 51 cloglas gy caldl cllz)
Fan Ll llas e Bl cleas) (e 2231510 U3 §

“)

review any other reports on the Committee’s
responsibilities, issued by the Company;

Al ldggunay (3las 4,40 Layas (651 5ylas (6l azlye

®)

prepare an annual written report assessing the
adequacy and effectiveness of the Company’s
internal control, financial and risk management
systems - including information technology
security and controls - and its recommendations
in respect thereof, as well as the tasks undertaken

s Alady LS e Ols G Lely oo 98 Syt 50,85 3le]
Slaghall 2as el 13 (3 Loy — slolell 31515 AWIg dls |l 2,05,
cuald Lo J) 8LaYL oLadl 1 § Leluosis 38,81 ) — Loyl sog
oo 0 Load g3559 Lobiazs ] Gllai § J5u5 5,51 Jlesl (o 4
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by the Committee within its competence. Copies
of the report should be made available for
collection by the Company’s Shareholders at the
Company’s head office and published on the
website of the Company and the Exchange at the
time of publishing the invitation to convene the
relevant annual General Assembly meeting, and
at least 21 days prior to such General Assembly
meeting. A copy of the report should be read out
at that meeting; and

Bgald Gig ASIHN a8kl A, 4l g ASTYN aBoll (3 didsg o duady
M) 53 ggiud] Aolall Apnazedl plain slaai¥ genll 1 4d wie
9§ LoD susll e okl o B e ag Y (LB U5 0585 0l e

Agnazl slaail oLl a1l

(6) prepare a written report to the Board regarding
the Company's internal audit procedures and the
Committee's recommendations in this regard.

Als ol dam LA el o) olan B)1o¥) udzms ) 0938 jaya5 slae) (1)
2y 3lat, Legd dizelll cilim gig 45,4l

(g) Miscellaneous

&3 aldozus G

(1) Perform such other activities relating to this
Charter, as requested by the Board;

ol s e Fliy A1 sie 483l 13 6,581 JlesL oLl (V)

Byla¥l

(2) institute and oversee special investigations as
needed;

LAVl v e (31, aY10 Bols cladmiens (V)

(3) review and assess the adequacy and propriety of
this Charter on a yearly basis, provide
recommendation to the Board in this regard, and
guarantee that necessary disclosures are made
according to the Applicable Law;

Slso s wautasy bigie LDl .1 Aaidloy LS guo musdip daz i ()
Lo 389 2o lobiadly aliall e aSTlly cLadl iy el )
Aoyl dalas dnzas

(4) confirm, on a yearly basis, all responsibilities set
forth in this Charter are performed; and

sda § 83loll wldogudl aren dysis @3 ud aly Goiw SSan ST (%)
A=

(5) regularly assess the performance of the

Committee and every Member thereof.

[c]a_i.m JLZJ l.@ﬁ el ds;-\gb Zt.n:a-,\.” ;\QT (q.h"mj (O)

4.2. While performing the Committee’s oversight
role, the Committee will be mindful of the
division of responsibilities between the
Committee, the Board, the Company’s
management, the [ACD, and the external auditor.
In the event of a conflict between the
Committee’s  recommendations and  the
resolutions of the Board, or if the Board resolves
not to follow the recommendations of the
Committee with respect to the appointment,
dismissal, assessment or remuneration of the
external auditor or the appointment of the Internal
Audit and Compliance Manager, the Board must
include in its report a summary of the relevant
recommendations of the Committee and the
reasons for not adopting such recommendations.

Sldosudl e Hlas¥l 3 ds¥ e Layoud Lelol § izl (opms Y-¢
G299 4S5l il 8509y 85109 udma (9 L SlioliazsVly
Jssa Wl 39 @l Sblull azliag o 5U¥ Aulsludl AaxlL
ol ady 13 of Byl0¥1 udea iyl yag Bumelll lmgs Cry olad
sl e of bl blusdl azlie (auad Glay sl 2oy, J5¥)
A9 Al A LA ke caad o dyladl yus o e lol uds
poe Sleas Ll pag sl Auumgs 815Y1 ulzma 50385 (rauaT s
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. The Committee shall have the authority necessary
to perform its duties and responsibilities and the
authority to investigate (or delegate) any matters
within  its  competence. In  particular,
the Committee shall have:

Leabgas Lrlobars¥ et o 3 Zapll Adlally 2imlll pres
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(a) unrestricted access to all documents and records
of the Company;

B 09 Laslige a8, 4l cMxw e &Mlo’z'l &>

(b) unrestricted access to the management and
employees of the Company (including Directors,
executive officers and members of the
Company’s internal audit and compliance team),
all of whom shall cooperate fully with the
Committee and shall answer promptly and fully

any questions raised by the Committee;

slhacl clls § Loy) Lpalasay A0 8)10¥ aiall se Jgwmsll 3>
adstall Zan Ul 55,8 elacly opdeanll olasadly 5191 (ulzo
3 2o Al ae Jol§ JSCan Goglasdl meple chamg (38,40 al¥ 1y

REESUPENAE TN PP PP R VE[PISTOPNPRX CONCH PRI

(c) the right to establish subcommittees consisting of
one or more Members to carry out such duties as
the Committee may delegate and as are permitted

pursuant to this Charter;

f@u;walw;si,iWmeJu@ﬁMQ@l
A 5 Tadg Al L Lingas 31 allly

(d) the right to appoint and retain outside counsel,
accountants or other specialists to advise or assist
the Committee, as necessary (which appointment,
including the name of the retained party and any
relations it has with the Company or its Executive
Management, shall be recorded in the relevant

minutes of meeting of the Committee); and

Oyl Opnloelly (o) Ladandl (10 01,5 (o Lilaiaddly (end § 321
Lpaclue of Wimll Bypaldl @uan) slasddly ratsell w pans ol
U3 28Mall 93 Aielll ¢ laiz] s (esiny Of (o) laid ¥ s
5515¥1 9 45,4l e 1 A8 (519 cnall pasedd) @l HS3 pe o]
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(e) the right to undertake any other actions that the
Committee reasonably considers necessary to
satisfactorily =~ perform  its  duties and
responsibilities and satisfy its obligations under

this Charter.

93 Lel Jsaae IS Bumlll 65 631 sl (6T 3lssl G 3!
Leldaguns slislly osllall dagll e Loaleay Lelolazs! ¢lsY

A sda o gas

5.2.The Committee may require the Board to
convene a General Assembly meeting if a
material financial loss or damage is detected or if
the Committee’s work is being obstructed by the
Board. A notice of invitation to convene a
General Assembly meeting must be issued by the
Board within 15 days of the Committee’s request.

22 Aaladl Zaazedl Bges 8yla¥l Ludzme oo cdbas o Bzl S
Silus ol HlsY a8 8l cunyad of Llae Byla¥1 ulee Blel 13
V0I5 slaaiM Zelall Zumaz) 553 5)15¥! ulme ey Ao
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6. Remuneration ot
6.1. Any remuneration granted to the Members shall | daezdl souxs gl jually JSalL sLacdl) zies 3L @ 055 V-1
be in such form and amount as determined by the | iy 2Ll aadaidt Tadg o5,)5¥1 Lulme Lsmst e 2l dalall

General Assembly upon the recommendation of ’ . .

. . . . | i D {EADPNINY
the Board, in accordance with the Applicable Bpl 335 ?
Law, and best industry practices.

6.2. The fixed remuneration granted to the Chairman | Ju, V.., -+ 685 flis Zielll Guis,) o giall 25l SLISL 055 Y-1
shall be ?AR 100t,0((1)0t annu}alllll\dy, arLd thi fﬁxﬁd clasl oo sias S Bmsiall Bl SLSL 055 s gosa
remuneration granted to each Member shall be i Ly 0+ e s btde des Aiacll
SAR 50,000 annually. o oz dly 01 03089 e Bz

6.3. Additionally, the Company doesn’t grant any | clelaix! jpas Jilis ¥y o 45400 zuas ¥ celd J) A8LaYL -1
allowances for attending Committee meetings. el

7. Entry into Effect and Review danldlgsladl v

7.1. This Charter shall be adopted by a resolution of | (e duess (e £l Zalall &uaazll (o 518 Cizgos Lt slia detad V-Y
the  General ~ Assembly, following & | aila)idamen)l 15 cpo Laslese! A5 (o0 8086 0555 15,15¥1 el

recommendation by the Board, and shall enter
into effect from the date on which it is approved
by the General Assembly.
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7.2.The Committee shall periodically review the
provisions of this Charter and recommend any
amendments thereto to the Board.

Leliioss iy dy9s Liay 2xDU sda A>T daxlpey imlll pgas Y-V
B KY'{ NS QUNFRCH INPY} ‘:;L

7.3. Any amendments to this Charter shall be adopted
in the same manner in which this Charter was
adopted.

sda L ciaeiel @I L3 dagsally Al s (e cyuad gl daiad Y-V
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Comparison of the Amendments to the Charter of the Remuneration and Nomination Committee of Armah Sports Company —
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- Delete paragraph (Whereas provisions
and requirements in connection with
disclosure, notification, transparency and
reporting in relation to listed companies
shall be applicable to the Company from
the date of offering of the Shares on the
Exchange, in accordance with the

Applicable Law)
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This Charter shall be adopted by a resolution of the General Assembly, followinga 7.1.
recommendation by the Board, and shall enter into effect from the date on which itis

approved by the General Assembly.
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This Charter shall be adopted by a resolution of the General 7.1.
Assembly, following a recommendation by the Board, and shall
enter into effect from the date on which itis approved by the
General Assembly. Whereas provisions and requirements in
connection with disclosure, notification, transparency and reporting
in relation to listed companies shall be applicable to the Company
from the date of offering of the Shares on the Exchange, in

accordance with the Applicable Law.

(1-Y) sax Ly 3asdl Y
7. Entry into Effect and

Review (7-1).
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The Charter After Amendments.
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NOMINATION AND REMUNERATION

COMMITTEE CHARTER
ARMAH SPORTS COMPANY

The Nomination and Remuneration Committee (the
“Committee”) of Armah Sports Company (the
“Company”’) has been established by the authority
of the Company’s board of directors (the “Board”)

and

shall operate in accordance with this charter

(this “Charter”). The terms used in this Charter
shall have the meaning assigned to them in
Appendix 1 of the Corporate Governance Manual of
the Company, unless the context otherwise requires.

1.
1.1.

1.2.

2.2.

2.3.

Purpose

The purpose of the Committee is to assist the
board of directors (the “Board” and each
member of the Board, a “Director”) of the
Company in fulfilling its  oversight
responsibilities and to perform the duties,
responsibilities and authorities described in this
Charter.

The primary role of the Committee is to: (i) lead
the process of nominating and evaluating the
Directors, Senior Executives and employees of
the Company; and (ii) assist the Board in the
review and determination of the remuneration
of Directors, members of the committees of the
Board, Senior Executives and employees of the
Company.

Formation

.The Committee shall be composed of at least

three and no more than five members (each a
“Member” and collectively, the “Members”),
who shall be appointed by the Board for a term
not exceeding three years. The term of service
of the Members who are also Directors shall not
exceed their respective terms of service as
Directors. The Members may be re-appointed
for subsequent terms.

Executive Directors may not be appointed as
Members and at least one Member shall be an
independent Director.

The Committee shall appoint, from amongst the
Members who are independent Directors, a
chairman of the Committee (the “Chairman”)
who shall preside over the meetings of the
Committee. The Chairman of the Board, if a
Member, may not be appointed as the
Chairman. The Chairman (or his/her delegate

1
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from amongst the Members) shall attend all
meetings of the General Assembly to address
any questions raised by the Company’s
Shareholders. The term of service of the
Chairman shall coincide with his/her term of
service as a Member. The Chairman shall be
subject to removal at any time by the
Committee.

2.4. The Committee shall appoint, from amongst the

Members or others, a secretary to the
Committee (the “Secretary”) who shall attend
all meetings of the Committee, prepare a
proposed agenda in coordination with the
Chairman, record the minutes and resolutions of
the Committee, notify the Members of the dates
of Committee meetings and provide them with
the agenda and the relevant documentation for
the meeting, provide assistance and consultation
to the Committee on matters within his/her
competence and provide the Board Secretary
with a copy of the meeting minutes following
signature of the same by the Chairman. The
term of service of the Secretary shall be
specified by the Committee. If the Secretary is
also a Member, his/her term of service shall not
exceed his/her term of service as a Member. The
Secretary shall be subject to removal at any time
by the Committee.

2.5. All Members shall be subject to removal at any

time by the Board. In the event that the
membership of any Member is terminated for
any reason (whether by resignation, death,
removal or any other reason) prior to the expiry
of that Member’s term, the Board shall appoint
a replacement Member as soon as practicable.
The term of service of such replacement
Member shall extend to the term of service of
his/her predecessor.

2.6. The Capital Market Authority shall be notified

of the name, position and independence status
of each Member, and any changes thereto
(including resignation or removal), within a
period of five business days from the date on
which a Member is appointed or from the date
of any such change, as applicable.

Meetings

.The Committee shall meet at least once every

six months. Additional meetings may be held
from time to time and may be convened at the
request of the Board or any of the Members.
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3.2. A meeting of the Committee shall be convened

by written notice being given by the Secretary
at the request of the Chairman to each Member
(and invitee, as appropriate) not less than five
business days prior to the date set for the
meeting, except in cases of urgency, when a
meeting may be convened on shorter notice
upon approval by a majority of the Members.
The notice shall include the date, time and
location of the meeting and shall be
accompanied by a meeting agenda and
appropriate briefing materials. The Committee
shall meet at such times and places as it deems
appropriate to fulfil its responsibilities.

3.3.The meetings of the Committee may be

convened in person, by telephone or video
teleconference, or by any other method
approved by the Committee and which allows
the Members to hear each other. The Committee
shall meet at the times and places it deems
appropriate to carry out its responsibilities.

3.4.0Only the Members and the Secretary will be

entitled to attend meetings of the Committee.
However, others may attend such meetings at
the invitation of the Committee.

3.5.1In order for meetings of the Committee to reach

quorum, it shall be necessary for a majority of
the Members to be present. All decisions and
actions of the Committee shall be approved by
aresolution passed by the affirmative vote of the
majority of the Members attending the meeting
of the Committee at which the resolution is
approved. The Chairman shall have a casting
vote in the event of a tie. No Member shall be
entitled to vote on any matter in which he/she
has a direct or indirect interest.

3.6.In the absence of the Chairman and an appointed

deputy, the remaining Members present shall
elect, from amongst themselves, a Member to
chair the meeting from those who would qualify
under this Charter to be appointed to that
position.

3.7.The Committee may adopt resolutions by

circulating the proposed resolutions in writing
or in electronic format to all the Members for
their approval and signature (and a scanned
copy of the Member’s signature will be deemed
to constitute an acceptable form thereof).
Written resolutions shall be passed with the
approval of the majority of the Members, with
the Chairman having a casting vote in the event
of a tie.
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3.8. Within five days following the conclusion of

(@)
(M

2

3)

“

)

(6)

each meeting of the Committee or the adoption
of a written resolution, the Secretary shall
distribute the draft meeting minutes and/or the
resolutions of the Committee to the secretary of
the Board and every Member. Minutes of
meetings shall be signed by every participating
Member.

Responsibilities

.The Committee performs its principal role as

described in Section 1 above by exercising at
least the following functions, duties and
responsibilities:

Nomination

Prepare, recommend to the Board, and oversee
policies and criteria in relation to the
appointment of Directors and members of the
Company’s Executive Management (the
“Nomination Policy”);

ensure that all necessary and appropriate
inquiries are made into the backgrounds and
qualifications of such candidates before
recommending them the Board for
nomination;

recommend to the Board candidates for
nomination (or re-nomination) to the Board in
accordance with the Applicable Law and this
Charter;

at least annually review, assess, and recommend
to the Board the skills, qualifications, and
credentials required for membership in the
Board and the Company’s Executive
Management, including setting the time
commitment required for such membership and
the job specifications for executive, non-

to

executive, and independent Directors and
members of the Company’s Executive
Management;

verify on an annual basis the independence of
each independent Director in accordance with
the Applicable Law and the absence of any
conflict of interest, in case a Director also serves
as a member of the board of directors of another
company;

periodically review and make recommendations
to the Board concerning the succession plans for
Directors and Senior Executives, taking into
account the challenges and opportunities facing
the Company, as well as the skills and expertise
required in the future;
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evaluate and recommend to the Board potential
candidates for Executive Management positions
in the Company and, in particular, assist the
Board in selecting, developing, and evaluating
potential candidates for the position of CEO;
and

develop, and periodically review, procedures
for filling vacancies in the Board and the
Company’s Executive Management and make
recommendations to the Board regarding the
selection and approval of candidates to fill such
vacancies.

(b) Review and Assessment

(M

)
3)

(©)
(M

2

3)

“)

Regularly review the structure, size,
composition, strengths, and weaknesses of the
Board (including the skills, knowledge, and
experience) and the Company’s Executive
Management and make appropriate
recommendations to the Board that are
compatible with the interests of the Company;

develop and oversee an orientation program for
new Directors; and

develop, recommend and oversee an annual
self-evaluation process for the Directors and
certain Senior Executives of the Company.

Remuneration

prepare, recommend, and oversee the
implementation and disclosure of a policy for
the remuneration of Directors, the Senior
Executives, and members of the committees of
the Board (the “Remuneration Policy”), which
shall be presented before the General Assembly
for approval;
prepare an annual report on the remuneration
and other payments (in cash or in kind) received
by Directors, Executive Management and
members of the Board committees, and the basis
for the remuneration received with respect to the
Remuneration Policy (including a description of
any significant departures from the
Remuneration Policy) (the “Annual Report on
Remuneration”), for presentation before the
Board for consideration;
regularly review and assess the effectiveness
and appropriateness of the Remuneration Policy
and make recommendations to the Board in
relation to the same;
recommend to the Board the form and amount
of remuneration to be granted to the Directors,
Senior Executives of the Company, and
members of the Board committees, in
5
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accordance with the approved Remuneration
Policy;

review and make recommendations to the Board
regarding the Company’s incentive plans for
Directors and employees, including in relation
to adopting, amending, and terminating such
plans;

prepare and oversee a career progression
framework for the Company’s employees
detailing, among other things, the general range
of professional ranks and levels, salary scale,
benefits and allowances (in cash or in kind) for
the relevant professional rank and level; and
prepare all disclosures required under the
policies of the Company and the Applicable
Law to which the Company is subject,
including, at a minimum, disclosures relating to
the Remuneration Policy and the Annual Report
on Remuneration, and disclosures regarding
remuneration in the annual report of the Board.
Miscellaneous

Perform such other related activities
requested by the Board.

as

4.2. While performing its role, the Committee will

4.3.

(@)

(b)

(©)

observe the division of responsibilities between
the Committee, the Board, and the Company’s

management.

The Committee shall submit a report to the
Board on its work, recommendations,
conclusions and decisions after each of its
meetings.

Powers

.The Committee shall have the authority
necessary to perform its duties and

responsibilities and the authority to investigate
(or delegate) any matters within its competence.
In particular, the Committee shall have:
unrestricted access to all documents and records
of the Company that are necessary for the
Committee to perform its duties and
responsibilities;

unrestricted access to the management and
employees of the Company (including Directors
and Senior Executives), all of whom shall
cooperate fully with the Committee and shall
answer promptly and fully any questions raised
by the Committee;

the right to establish subcommittees consisting
of one or more Members to carry out such duties
as the Committee may delegate and as are
permitted pursuant to this Charter;
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(d)

(e)

the right to appoint and retain outside counsel,
advisors, or other specialists to advise or assist
the Committee, as necessary (which
appointment, including the name of the retained
party and any relations it has with the Company
or its executive management, shall be recorded
in the relevant minutes of meeting of the
Committee); and

the right to undertake any other actions that the
Committee reasonably considers necessary to
satisfactorily  perform its  duties and
responsibilities and satisfy its obligations under
this Charter.

Remuneration

. Any remuneration granted to the Members shall

be in such form and amount as determined by
the General Assembly  upon  the
recommendation of the Board, in accordance
with the Applicable Law and best industry
practices.

6.2. The fixed remuneration granted to the Chairman

6.3.

shall be SAR 100,000 annually, and the fixed
remuneration granted to each Member shall be
SAR 50,000 annually.

Additionally, the Company doesn’t grant any
allowances for attending Committee meetings.

Entry into Effect and Review

. This Charter shall be adopted by a resolution of

the General Assembly, following a
recommendation by the Board, and shall enter
into effect from the date on which it is approved
by the General Assembly.

7.2.The Committee shall periodically review the

7.3.

provisions of this Charter and recommend any
amendments thereto to the Board.

Any amendments to this Charter shall be
adopted in the same manner in which this
Charter was adopted.
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NOMINATION AND REMUNERATION

COMMITTEE CHARTER
ARMAH SPORTS COMPANY

The Nomination and Remuneration Committee (the
“Committee”) of Armah Sports Company (the
“Company”’) has been established by the authority
of the Company’s board of directors (the “Board”)

and

shall operate in accordance with this charter

(this “Charter”). The terms used in this Charter
shall have the meaning assigned to them in
Appendix 1 of the Corporate Governance Manual of
the Company, unless the context otherwise requires.

1.
1.1.

1.2.

2.2.

2.3.

Purpose

The purpose of the Committee is to assist the
board of directors (the “Board” and each
member of the Board, a “Director”) of the
Company in fulfilling its  oversight
responsibilities and to perform the duties,
responsibilities and authorities described in this
Charter.

The primary role of the Committee is to: (i) lead
the process of nominating and evaluating the
Directors, Senior Executives and employees of
the Company; and (ii) assist the Board in the
review and determination of the remuneration
of Directors, members of the committees of the
Board, Senior Executives and employees of the
Company.

Formation

.The Committee shall be composed of at least

three and no more than five members (each a
“Member” and collectively, the “Members”),
who shall be appointed by the Board for a term
not exceeding three years. The term of service
of the Members who are also Directors shall not
exceed their respective terms of service as
Directors. The Members may be re-appointed
for subsequent terms.

Executive Directors may not be appointed as
Members and at least one Member shall be an
independent Director.

The Committee shall appoint, from amongst the
Members who are independent Directors, a
chairman of the Committee (the “Chairman”)
who shall preside over the meetings of the
Committee. The Chairman of the Board, if a
Member, may not be appointed as the
Chairman. The Chairman (or his/her delegate
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from amongst the Members) shall attend all
meetings of the General Assembly to address
any questions raised by the Company’s
Shareholders. The term of service of the
Chairman shall coincide with his/her term of
service as a Member. The Chairman shall be
subject to removal at any time by the
Committee.

2.4. The Committee shall appoint, from amongst the

Members or others, a secretary to the
Committee (the “Secretary”) who shall attend
all meetings of the Committee, prepare a
proposed agenda in coordination with the
Chairman, record the minutes and resolutions of
the Committee, notify the Members of the dates
of Committee meetings and provide them with
the agenda and the relevant documentation for
the meeting, provide assistance and consultation
to the Committee on matters within his/her
competence and provide the Board Secretary
with a copy of the meeting minutes following
signature of the same by the Chairman. The
term of service of the Secretary shall be
specified by the Committee. If the Secretary is
also a Member, his/her term of service shall not
exceed his/her term of service as a Member. The
Secretary shall be subject to removal at any time
by the Committee.

2.5. All Members shall be subject to removal at any

time by the Board. In the event that the
membership of any Member is terminated for
any reason (whether by resignation, death,
removal or any other reason) prior to the expiry
of that Member’s term, the Board shall appoint
a replacement Member as soon as practicable.
The term of service of such replacement
Member shall extend to the term of service of
his/her predecessor.

2.6. The Capital Market Authority shall be notified

of the name, position and independence status
of each Member, and any changes thereto
(including resignation or removal), within a
period of five business days from the date on
which a Member is appointed or from the date
of any such change, as applicable.

Meetings

.The Committee shall meet at least once every

six months. Additional meetings may be held
from time to time and may be convened at the
request of the Board or any of the Members.
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3.2. A meeting of the Committee shall be convened

by written notice being given by the Secretary
at the request of the Chairman to each Member
(and invitee, as appropriate) not less than five
business days prior to the date set for the
meeting, except in cases of urgency, when a
meeting may be convened on shorter notice
upon approval by a majority of the Members.
The notice shall include the date, time and
location of the meeting and shall be
accompanied by a meeting agenda and
appropriate briefing materials. The Committee
shall meet at such times and places as it deems
appropriate to fulfil its responsibilities.

3.3.The meetings of the Committee may be

convened in person, by telephone or video
teleconference, or by any other method
approved by the Committee and which allows
the Members to hear each other. The Committee
shall meet at the times and places it deems
appropriate to carry out its responsibilities.

3.4.0Only the Members and the Secretary will be

entitled to attend meetings of the Committee.
However, others may attend such meetings at
the invitation of the Committee.

3.5.1In order for meetings of the Committee to reach

quorum, it shall be necessary for a majority of
the Members to be present. All decisions and
actions of the Committee shall be approved by
aresolution passed by the affirmative vote of the
majority of the Members attending the meeting
of the Committee at which the resolution is
approved. The Chairman shall have a casting
vote in the event of a tie. No Member shall be
entitled to vote on any matter in which he/she
has a direct or indirect interest.

3.6.In the absence of the Chairman and an appointed

deputy, the remaining Members present shall
elect, from amongst themselves, a Member to
chair the meeting from those who would qualify
under this Charter to be appointed to that
position.

3.7.The Committee may adopt resolutions by

circulating the proposed resolutions in writing
or in electronic format to all the Members for
their approval and signature (and a scanned
copy of the Member’s signature will be deemed
to constitute an acceptable form thereof).
Written resolutions shall be passed with the
approval of the majority of the Members, with
the Chairman having a casting vote in the event
of a tie.
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3.8. Within five days following the conclusion of

(@)
(M

2

3)

“

)

(6)

each meeting of the Committee or the adoption
of a written resolution, the Secretary shall
distribute the draft meeting minutes and/or the
resolutions of the Committee to the secretary of
the Board and every Member. Minutes of
meetings shall be signed by every participating
Member.

Responsibilities

.The Committee performs its principal role as

described in Section 1 above by exercising at
least the following functions, duties and
responsibilities:

Nomination

Prepare, recommend to the Board, and oversee
policies and criteria in relation to the
appointment of Directors and members of the
Company’s Executive Management (the
“Nomination Policy”);

ensure that all necessary and appropriate
inquiries are made into the backgrounds and
qualifications of such candidates before
recommending them the Board for
nomination;

recommend to the Board candidates for
nomination (or re-nomination) to the Board in
accordance with the Applicable Law and this
Charter;

at least annually review, assess, and recommend
to the Board the skills, qualifications, and
credentials required for membership in the
Board and the Company’s Executive
Management, including setting the time
commitment required for such membership and
the job specifications for executive, non-

to

executive, and independent Directors and
members of the Company’s Executive
Management;

verify on an annual basis the independence of
each independent Director in accordance with
the Applicable Law and the absence of any
conflict of interest, in case a Director also serves
as a member of the board of directors of another
company;

periodically review and make recommendations
to the Board concerning the succession plans for
Directors and Senior Executives, taking into
account the challenges and opportunities facing
the Company, as well as the skills and expertise
required in the future;
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evaluate and recommend to the Board potential
candidates for Executive Management positions
in the Company and, in particular, assist the
Board in selecting, developing, and evaluating
potential candidates for the position of CEO;
and

develop, and periodically review, procedures
for filling vacancies in the Board and the
Company’s Executive Management and make
recommendations to the Board regarding the
selection and approval of candidates to fill such
vacancies.

(b) Review and Assessment

(M

)
3)

(©)
(M

2

3)

“)

Regularly review the structure, size,
composition, strengths, and weaknesses of the
Board (including the skills, knowledge, and
experience) and the Company’s Executive
Management and make appropriate
recommendations to the Board that are
compatible with the interests of the Company;

develop and oversee an orientation program for
new Directors; and

develop, recommend and oversee an annual
self-evaluation process for the Directors and
certain Senior Executives of the Company.

Remuneration

prepare, recommend, and oversee the
implementation and disclosure of a policy for
the remuneration of Directors, the Senior
Executives, and members of the committees of
the Board (the “Remuneration Policy”), which
shall be presented before the General Assembly
for approval;
prepare an annual report on the remuneration
and other payments (in cash or in kind) received
by Directors, Executive Management and
members of the Board committees, and the basis
for the remuneration received with respect to the
Remuneration Policy (including a description of
any significant departures from the
Remuneration Policy) (the “Annual Report on
Remuneration”), for presentation before the
Board for consideration;
regularly review and assess the effectiveness
and appropriateness of the Remuneration Policy
and make recommendations to the Board in
relation to the same;
recommend to the Board the form and amount
of remuneration to be granted to the Directors,
Senior Executives of the Company, and
members of the Board committees, in
5
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accordance with the approved Remuneration
Policy;

review and make recommendations to the Board
regarding the Company’s incentive plans for
Directors and employees, including in relation
to adopting, amending, and terminating such
plans;

prepare and oversee a career progression
framework for the Company’s employees
detailing, among other things, the general range
of professional ranks and levels, salary scale,
benefits and allowances (in cash or in kind) for
the relevant professional rank and level; and
prepare all disclosures required under the
policies of the Company and the Applicable
Law to which the Company is subject,
including, at a minimum, disclosures relating to
the Remuneration Policy and the Annual Report
on Remuneration, and disclosures regarding
remuneration in the annual report of the Board.
Miscellaneous

Perform such other related activities
requested by the Board.

as

4.2. While performing its role, the Committee will

4.3.

(@)

(b)

(©)

observe the division of responsibilities between
the Committee, the Board, and the Company’s

management.

The Committee shall submit a report to the
Board on its work, recommendations,
conclusions and decisions after each of its
meetings.

Powers

.The Committee shall have the authority
necessary to perform its duties and

responsibilities and the authority to investigate
(or delegate) any matters within its competence.
In particular, the Committee shall have:
unrestricted access to all documents and records
of the Company that are necessary for the
Committee to perform its duties and
responsibilities;

unrestricted access to the management and
employees of the Company (including Directors
and Senior Executives), all of whom shall
cooperate fully with the Committee and shall
answer promptly and fully any questions raised
by the Committee;

the right to establish subcommittees consisting
of one or more Members to carry out such duties
as the Committee may delegate and as are
permitted pursuant to this Charter;
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(d)

(e)

the right to appoint and retain outside counsel,
advisors, or other specialists to advise or assist
the Committee, as necessary (which
appointment, including the name of the retained
party and any relations it has with the Company
or its executive management, shall be recorded
in the relevant minutes of meeting of the
Committee); and

the right to undertake any other actions that the
Committee reasonably considers necessary to
satisfactorily  perform its  duties and
responsibilities and satisfy its obligations under
this Charter.

Remuneration

. Any remuneration granted to the Members shall

be in such form and amount as determined by
the General Assembly  upon  the
recommendation of the Board, in accordance
with the Applicable Law and best industry
practices.

Entry into Effect and Review

. This Charter shall be adopted by a resolution of

the General Assembly, following a
recommendation by the Board, and shall enter
into effect from the date on which it is approved
by the General Assembly. Whereas provisions
and requirements in connection with disclosure,
notification, transparency and reporting in
relation to listed companies shall be applicable
to the Company from the date of offering of the
Shares on the Exchange, in accordance with the
Applicable Law.

7.2.The Committee shall periodically review the

provisions of this Charter and recommend any
amendments thereto to the Board.

7.3.Any amendments to this Charter shall be

adopted in the same manner in which this
Charter was adopted.
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Comparison of the Amendments to the Remuneration Policy of Armah Sports Company — JSC (Listed)
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1.2. The fixed remuneration granted to the Chairmen of the Committees shall be SAR
100,000 annually, and the fixed remuneration granted to each Committee member shall be

SAR 50,000 annually.
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and 1-2
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1.3. Notwithstanding Paragraphs 1.1 and 1.2 of Part 4 above, the Nomination and
Remuneration Committee shall review and recommend to the Board the remuneration of

the members of the Committees.
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1.2. Notwithstanding Paragraphs 1.1 of Part 4 above, the
Nomination and Remuneration Committee shall review and
recommend to the Board the remuneration of the members of the

Committees.
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1.3. The remuneration of Senior Executives may vary depending on
performance, achievement of key performance indicators (KPls),
experience, responsibilities and other criteria approved by the Board
upon the recommendation of the Nomination and Remuneration
Committee.
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REMUNERATION POLICY
ARMAH SPORTS COMPANY

LKL Alew
a7 eyl 35,4

Part 1: Introductory Provisions

3.3.’.5.@3 elsa'i ) r.}.?d‘

1. Purpose ool
1.1. The purpose of this Remuneration Policy (this | esas § (dabad!”) sda SIS a0 oayall Jiazy )-)
“Policy”) is to regulate the remuneration of: NI

(a) the Directors of Armah Sports Company (the
“Company”);

(88,2017 Aeinlyl 7 Loyt 4S5 8,15 pudome sLiac

(b) the members of the Committees; and olllisbacl (o

(c) the Senior Executives. ondaudl LS (z

1.2. This Policy is intended to implement and | aball old A€81 JleSiuly Gobas J) dwbd sda ugz Y-)
supplement the relevant provisions of the | ., laisgss @l 3. eledllas, 40 Al G Loke o punil
Bylaws. In case of conflict between this Policy ¢ ) ¢ o :

: el allasdly Jeadl o ¢ el alladly 2l
and the Bylaws, the Bylaws shall prevail. . doall s el il -

1.3.The provisions of this Policy are mandatory. | cwe Gaz=ul,)ls¥1 julzme st Asal] dusliad! sia €T aad -3
The Board shall oversee the implementation of | ;, AL aSall A oleal Wl @lelay) G
the measures required to ensure the Company’s e
compliance with this Policy. O

2. Definitions and Abbreviations Slrlbhally slas,adl ¥

2.1.The terms and expressions used in this Policy | Jilall duludl sia § Leaziadl allally cllbadl 05 -
shall have the meanings assigned to them in the | ;.01 o, o Lo 48,0 Al ) ) &aSgondl Aty 3 L Boudl
Company’s Corporate Governance Manual, ol s
unless otherwise required by the context. '

Part 2: Policy Objectives and Principles Holeadl tgaling Bluai:Y ¢ jall

1. Policy Objectives and Principles Hulead! ggoling Blual

1.1.The remuneration of Directors, Committee | JLSs olzlll sbacly 8a¥ Lulme cbael @le sa=i V-)
members, and Senior Executives shall be AN C31a¥] 3 Loy cpppudad
determined with the view of achieving the
following objectives:

(a) enabling the Company to maintain the | cLacly 5)lo¥l sulme cbacl (e Aasl=ll o 3540 o83 (1
Directqrs, Committee member§ and Senior | ;. 0 oD 5l Oyaiats all pdsdinll LSy Gl
Executives with the appropriate level of NP
experience and qualifications; ' ?

(b) achieving the long-term success and | Leealus @llas geizsd dsshall gull e Laeaiio 4,401 L] (o
fletveloi)meélt-tof‘SllthehCI(()lrnpanyh“io rtrieett'the Llaal aama) BG40 Lalimg 1 calsll Cllaiial e
interests of its Shareholders, while attracting

. L ’ ’ Lajtamty cealsll ells cladul e Mas aLeall
retaining, and motivating the talent that the 9 malpll e of 2
Company needs to achieve its business goals;
and

(c) supporting the Company in adapting to the | wlelhall duslidl bysall ao oSl Lles §3S,801 e (z
competitive pressures of the sectors in which it L s 35, 201 Les Jslys (a1
operates. .

1.2.The remuneration of Directors, Committee | closull Lo olaelll clinclssyls¥ julme sbnel cilalfe suxd Y-)

members and Senior Executives shall be
determined based on the following principles:

A gelll (339 sl




(a)

the remuneration shall be consistent with the
Company’s objectives and strategy, and the
nature and size of risks associated with the
Company;

as,adl dlual 2o dozxaday Aadlgie LBISK (5a O ez
A8, 80l bl Ao p3g dapdeg ey Lzl iuly

(b) the position, duties, responsibilities, educational | julze slacl 3185 wums e HLae¥l aay d55 of cem (@
qualifications, experience, skills, efforts, SCOPE | allly Lindssll ssiull cpdaiiall SLSy olalll sLacly 3151
of wprk apd performance shall b§ .taken into uleall il ealall cblaslls LLELS: dbsill clssally
consideration =~ when  determining  the .
remuneration of Directors, Committee members #133) Goiey daall Bllaig 25¢lls Sl
and Senior Executives;

(c) the sectors in which the Company operates, the | a4l qz>g Lblad 45,401 Led Jolis &l wlelball il cmy (¢
size of the Company, the Compaqy’s 1isK | clales — el ity — L Aspall SLlsll 2o
profile, apd (to the extent appropriate) the se LYl cnm SBSIL Balall 2 LAN 6,51 s,
remuneration practices of other comparable ] o
companies shall be taken into consideration Sy Olalll sliacly B ulza sliacl lils s
when determining the remuneration of Otedgall
Directors, Committee members and Senior
Executives; and

(d) the remuneration shall be fair, proportionate, | Jsise JSas 28Ky dwliey dole SBIL ¢85 of om0
and reasonably sufficient to attract, retain and | ., sl LSy olelll slacly 5531 Lo slael wllziad
motlvate. the DlrecFors, Cpmmlttee meml?ers Aaslally ccBlaslly Spll on @D saialls Ganiass ol
and Senior Executives with the appropriate
level of experience and qualifications. ARERSY el
Part 3: Remuneration of Directors 5yla¥l uloma clinel 81K 1Y ¢ 521

1. Rules for Determining Remuneration Sl wus aclgd )

1.1.The remuneration of all Directors shall be | Ll gliy 4iluess eladl Lonazll J) 515¥1 (ulms audy V-
recommended by the Board to the General g L Lple Ladlgall 31581 pudme sliac] puon) Zasll
Assembly for‘approval on an annual basis. The e LAY 1 Al el 15,1591 aline Armss oty
recommendation of the Board to the General o i
Assembly  shall be based on the | 327 O v AN G Sl Sla il Aind Beys
recommendation of the Nomination and | %k¥l e 51331 Gulzmey Bl wlepd All iz Slpioys
Remuneration Committee. The (ol sda cU3 3 Ley) aylad!
recommendations of the Nomination and ) )
Remuneration Committee and the Board shall
be in compliance with the Applicable Law and
this Policy.

1.2. The remuneration of Directors may be in the | Ll of luas Ll 8,15¥1 (s sbael clalse 685 of jom Y-

form of specific amount in cash, in kind
benefits, attendance allowances, a percentage of
the Company’s annual net profits or a
combination of any of the foregoing.

Ll Gle (o Bas Ad ol wladadl (e spias Juy of Audue
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1.3.The report submitted by the Board to the
ordinary General Assembly at its annual
meeting shall include a detailed account of all
the amounts Board members received or were
entitled to receive during the financial year in
the form of remuneration, meeting allowances,
expense allowances, and other benefits. The
report shall also include an account of the
amounts received by Board members in their
capacity as employees or Executives, or in
exchange for technical, administrative, or
consulting services as well as an account of the
number of Board meetings and the number of
meetings attended by each member.

G Lol Zeladl Zpmazd) ) Gzl a5 Jeidy o g T5)

Ginl ol dde o Lo IS ol ol e piad! Lslazz|
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ozl clad> saay olo e Laal deriy oy calladad s
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1.4.Board members shall not vote on the agenda eliael 3Ll wiy e coguatll 8y0¥ Lulzma slned jem ¥ €-)
item relating to the remuneration of Board bl Lnasl g Lain | 35,1531 ol
members at the General Assembly’s meeting j

1.5.The remuneration of independent Directors | ¢ dew calatudl 5o qudzme slnel SlolSe 685 Wiy 0-)
glall not l’)e intthe fform (c)lfi;ﬁ:rcetnlt)ag?i.of ttl;e e st e JS Buine 0955 0 f AS3A01 Ladas @01 ZLHI

ompany’s net profits and shall not be, directly 3 T m
or indirectly, based on the profitability of the oAl ey e 0L
Company.

1.6. The remuneration of Directors may vary based | o jlaall @glaze 8,lo¥| (ulzme sbael SlolSe 0585 o) Sz T-)
on the experience, competencies, duties, | (yazly4 abgll ALl a5loliatsly sinall 565 (sute a3
1n§ependence and attendance record of each el s Lot L 21 bl s
Director, as well as other relevant i
considerations.

1.7 If it is evidenced to the Audit Committee or the | &l oBISU ¢ AW Boudl Aipa of 2ax LI Lizel) a3 13] V-
Cq}zlital Marl;et A(lllthorit%/ that theb rerrziunera;tilon e Sloglan s Tuleo 51331 lma slinel o 8 o
paid to any Board member was based on false L 6,401 Jl Loy ell] g e om cAlLinn 5]
or misleading information presented to the

Lo, aillas

General Assembly or included in the annual
Board report, the Board member shall return
such remuneration to the Company, and the
Company may request such Board member to
return such remuneration.

1.8 The fixed remuneration granted to the Chairman
of the Board shall be SAR 200,000 annually,
and the fixed remuneration granted to the

5yuB9 les By1o¥) Lulzmo () A giall Anlal) SLOSLI (565 A-)
S 4o giall gl HEL 0559 Lgiw AT SR JL:) Yeuyonn

Ly Vooye v v 8yds alia 8ylo¥) udoea slncl o gne
Directors shall be SAR 100,000 annually. ey 27 e BIH] e clne] wt:
. _5.1&
2. Additional Remuneration EPEIBN AT R

. The Directors serving in any of the Committees

may receive remuneration in addition to their
remuneration as Directors. Such additional
remuneration (if any) shall be determined in
accordance with Part 4 of this Policy.

Jilae aals 38 e Jguamdl 5)la¥1 udzms sline¥ joms \-Y
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2.2. The Directors serving as Senior Executives may | (il 480s| 5131k e Jomstl 51091 ulzma clne¥ 5, Y-Y
receive r§muneratiqn in addition to 'their olirels Lpsimtay Gl SBEL e ouduaiall LSS wpaobio
remuneration  as Directors. Such adghtlon.al (s o) ALyl SSU s 5 5131 s 3 sline]
remuneration (if any) shall be determined in ’ i
accordance with Part 5 of this Policy. Abeadloda oo 025201 34

2.3.1f the Secretary of the Board is also a Director, | e Jsazdl dd 3oz « ol § 154ane 8y10¥) judma (ol 6 13 Y=Y
he/she may receive remuneration in addition to | 1., 8 V3une oyliels Lamiug G| DL ae 24505 sLalS
his remun.eratlc.)n as a Director. Such. additional (ims o)) Guslodl SIS clls 5531 s siimsg 51531
remuneration (if any) shall be determined by the o j . )
Board based on the recommendation of the e
Nomination and Remuneration Committee on
an annual basis.

3. Restricted Benefits sawall bl 4 ¥

3.1.The Company may not grant loans of any kind | oz cbacl g o d) g5 &l o0 Lo yd puas o 25,80 59 ¥ )oY

to any of its Directors, or guarantee any 10aN | .. sty sill ps o ol s ongd o s of 51 Ll

cor.ltracted .by. any of its Directors with a third party. Sais galyr 383 35,4l Lomias @l cbilasally Gagall ccls

This restriction does not apply to loans and | & = ]

guarantees granted by the Company pursuant to an | el plladl) ST 3o Lple Aadlsll e Gl1 Lod el

employee incentive program approved in Aslall Zelall Lpanzell o0 5158

compliance with the Bylaws or by a resolution of the

ordinary General Assembly.

4. Remuneration upon Termination ¥l e pausadll 8
4.1.1n the event that the Board membership of any | <lslu ¢ 5w caws 51091 ulzma sine Lgine cl) > § V¢
Direc‘For is terminated due to gross misconduct, e bty Cbyens gl of antll aGY Gragm IS o ¢
material breach of the terms of appointment, act | | . s el all tania JLea] i &l ke 51 i

of fraud or dishonesty, or wilful neglect of ’ i :
duties, such Director shall receive no | & W ddl 2l o 228150 51 e LS ol sunnll
remuneration in respect of the period between el Els Lgunall Led cul
the beginning of the fiscal year in which the

termination took place and the termination date.

4.2.1In the event that the Board membership of any | &M sysas aue can 315¥1 iz guine Liguane sl A>3 V-2
Director is terminated due to his/her failure t0 | Jic 55 Luloall 25,410 cilelora | Faes 5l 2llize cilelozs|
attend three (3) consegutlve meetings or ﬁye ®)] 5T ol 1 51 e LBl 51 goianll i s S <y
non-consecutive meetings of the Board without
a legitimate excuse, such Director shall receive oya leizl
no payment in respect of the period between the
last meeting he/she attended and the termination
date.

4.3.1In the event that the Board membership of any | s 51 e ¥ 8,159 (ulzs guine Buguane olg) Al> § Y-

Director is terminated for any other reason, such
Director shall be paid a pro-rated amount in
respect of the period between the beginning of
the fiscal year in which the termination took
place and the termination date.

O 2aBlsll 3AAN o aaolils 31BN Latans 8,15¥ ulms suine
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Part 4: Remuneration of Committee

Ql:.d.” r-lqa.si olalga it c-}q:”

Members
1. Rules for Determining Remuneration S s aelgd )
1.1.Members of the Committees shall be Agiall Ll Joe 2 ag o laelll slacl 5Ll @y -

remunerated in accordance with the charter of
the relevant Committee.




1.2. The fixed remuneration granted to the

Chairmen of the Committees shall be SAR
100,000 annually, and the fixed remuneration

granted to each Committee member shall be
SAR 50,000 annually.

Veoye e ayaBy plis oLl sludy) Ao giall anlill SBBISL pS5 Y-)
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1.3. Notwithstanding Paragraphs 1.1 and 1.2 of Part

4 above, the Nomination and Remuneration
Committee shall review and recommend to the
Board the remuneration of the members of the
Committees.
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Part 5: Remuneration of Senior Executives

Cradeaid 5 LS 1818 10 ¢ 3l

Rules for Determining Remuneration

B i aclgd )

. The remuneration of all Senior Executives shall

be recommended by the Nomination and
Remuneration Committee and determined by
the Board in accordance with the relevant
employment contracts, internal policies and
compensation plans.

Sy b Al B il g5 e Ly — B)la¥1 Gudms sy Y-
Slaleadly Joall s5aal lady cudpandll HLS aper ololse —
Alall o3 sl Slasganlly 3L sy

1.2.the Nomination and Remuneration Committee

shall review and approve employment contracts
with Senior Executives, including contracts in
connection with new appointments. It shall also
review and approve any contract with an
employee earning compensation equivalent to
that of Senior Executives.

fey Jeall sgac slaiely daml o ;.Blﬂlj Sloedo ) dusd podl Y-
L ciall o Lall a3l agaall U3 8 Loy ccppduaiall LS
Ot LS el Jolas 318186

1.3. The remuneration of Senior Executives may

vary depending on performance, achievement
of key performance indicators (KPlIs),
experience, responsibilities and other criteria
approved by the Board upon the
recommendation of the Nomination and
Remuneration Committee.

Elydige Gudoeig oo lo¥) coums cpdudidll HLS clblKe Caliss 4B Y-\
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Benefits and Incentive Plans

PRI TR ETUR

.Senior Executives shall be entitled to certain

benefits provided by the Company.
Notwithstanding pensions, benefits primarily
consist of medical services, access to the
Company’s recreational facilities, housing-
related allowances (or equivalent),
and transportation-related  allowances  (or
equivalent). The nature and levels of benefits
for Senior Executives shall be periodically
reviewed by the Nomination and Remuneration
Committee and approved by the Board.
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2.2.The Company may offer Senior Executives | 38y sazs cnduaiidl ;LS spiie ool auas o 45,40 ey Y-Y
Varia‘ple compeqsation in line with market | ;1.5 Gowe ssame lial gains) suaiiy dsedl b
practice and subject to the fulfilment of pre- Ll iy oS Agle 5f JoS1 S i slye 5158
defined short or long-term performance ] - - ]
indicators. Such variable compensation plans | &% ¢! LS Sl Sl il Rz 2o gal 8 sl LS
shall be subject to the recommendation of the Byl udma dad1ol
Nomination and Remuneration and Committee
and the approval of the Board.

2.3. The Company may offer Senior Executives and | joyé caabosll (e manes onduasad) ;LS puas of 4,40 5oy Y=Y
other qmployees opportunities for share 2ol of il cnalosll ASIL Al JMs e eguidl) 2o
owqershlp through an employee share plan or lni ) ) o) golglly ool sia gty Ables
similar programs. Such plans and programs - i
shall be subject to the recommendation of the elal dnezmlly 1Y bz 233151 s L] L‘s =Ll
Nomination and Remuneration Committee and A EN AL EEPIE
the approval of the Board and the General
Assembly and shall be in accordance with the
Applicable Law.

Part 6: Closing Provisions Lalis a1 1 6 3l

1. Entry into Force and Review dasldlssladl )

1.1. This Policy shall be adopted by resolution of the | (e flo colall duanzdl o 518 iz ger Zuleadl sda dazai 3-)
General . Assgmb}lly, df?II(;lwilrllgh " ba e e Hamstll Al 095 Cam) BylsY! ke 6 Hmgs
recommendation the Board (which shall be e f e e e
based on the recoglmendation the Nomination 5 0o 5L 05y (Sladitly SUEL ) oy
and Remuneration Committee), and shall enter Aol Reaarll U8 oo Lasbeie]
into effect from the date on which it is approved
by the General Assembly.

1.2.the Nomination and Remuneration Committee | a>ly9 duloudl sda duais e 8IS olxgd U1 Lzl (8,85 Y-
shall oversee the implementation of this Policy | |, sl csbuas ol Ll iy Apss Rasay LalSal
and shall periodically review its provisions and .

Byla¥ adma )
recommend any amendments thereto to the
Board.
1.3. Any amendments to this Policy shall be adopted | &I Leld das,lally dwbad sda e cdlusi of slaxel @z =)

in the same manner in which this Policy was

Aubeadl sda L coesel

adopted.
2. Disclosure zhad¥l ¥
2.1.The Board shall comply with the relevant | wlelsls caldlaia; dulod) sig Blaty Lagd 51531 ulma 3ty V-Y

disclosure obligations and requirements under
the Disclosure Policy and the Applicable Law in
respect of this Policy. Whereas provisions and
requirements in connection with disclosure,
notification, transparency and reporting in
relation to listed companies shall be applicable
to the Company from the date of offering of the
Shares on the Exchange, in accordance with the
Applicable Law.
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The Policy Before Amendments.

ARMAH
el_oJI

REMUNERATION POLICY LKL aoliw
ARMAH SPORTS COMPANY EPEN N CLﬁ)i a8y
This Policy was approved by a resolution of the .ausb,lzLe)i a8, ad dalall Aonazdl 5l yas doliwdl sdn slaze! @3

General Assembly of Armah Sports Company on YY)y 0 adlall e
Thursday dated 05/10/2023G. £ 0 G3loll el ey

Signature of the Chairman of the General Aenozell iy aud gl
Assembly

Company’s Seal ELYSA(PNES
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REMUNERATION POLICY
ARMAH SPORTS COMPANY

LKL Alew
a7 eyl 35,4

Part 1: Introductory Provisions

3.3.’.5.@3 elsa'i ) r.}.?d‘

1. Purpose ool
1.1. The purpose of this Remuneration Policy (this | esas § (dabad!”) sda SIS a0 oayall Jiazy )-)
“Policy”) is to regulate the remuneration of: NI

(a) the Directors of Armah Sports Company (the
“Company”);

(78S, 201") &einly 1 7 Loyt 45,8 8,15 pudome sLiac

(b) the members of the Committees; and olllisbacl (o

(c) the Senior Executives. ondaudl LS (z

1.2. This Policy is intended to implement and | aball old A€81 JleSiuly Gobas J) dwbd sda ugz Y-)
supplement the relevant provisions of the | ., laisgss @l 3. eledllas, 40 Al G Loke o punil
Bylaws. In case of conflict between this Policy ¢ ) ¢ o :

: el allasdly Jeadl o ¢ el alladly 2l
and the Bylaws, the Bylaws shall prevail. . doall s el il -

1.3.The provisions of this Policy are mandatory. | cwe Gaz=ul,)ls¥1 julzme st Asal] dusliad! sia €T aad -3
The Board shall oversee the implementation of | ;, AL aSall A oleal Wl @lelay) G
the measures required to ensure the Company’s e
compliance with this Policy. O

2. Definitions and Abbreviations Slrlbhally slas,adl ¥

2.1.The terms and expressions used in this Policy | Jilall duludl sia § Leaziadl allally cllbadl 05 -
shall have the meanings assigned to them in the | ;.01 o, o Lo 48,0 Al ) ) &aSgondl Aty 3 L Boudl
Company’s Corporate Governance Manual, ol s
unless otherwise required by the context. '

Part 2: Policy Objectives and Principles Holeadl tgaling Bluai:Y ¢ jall

1. Policy Objectives and Principles Hulead! ggoling Blual

1.1.The remuneration of Directors, Committee | JLSs olzlll sbacly 8a¥ Lulme cbael @le sa=i V-)
members, and Senior Executives shall be AN C31a¥] 3 Loy cpppudad
determined with the view of achieving the
following objectives:

(a) enabling the Company to maintain the | cLacly 5)lo¥l sulme cbacl (e Aasl=ll o 3540 o83 (1
Directqrs, Committee member§ and Senior | ;. 0 oD 5l Oyaiats all pdsdinll LSy Gl
Executives with the appropriate level of NP
experience and qualifications; ' ?

(b) achieving the long-term success and | Leealus @llas geizsd dsshall gull e Laeaiio 4,401 L] (o
fletveloi)meélt-tof‘SllthehCI(()lrnpanyh“io rtrieett'the Llaal aama) BG40 Lalimg 1 calsll Cllaiial e
interests of its Shareholders, while attracting

. L ’ ’ Lajtamty cealsll ells cladul e Mas aLeall
retaining, and motivating the talent that the 9 malpll e of 2
Company needs to achieve its business goals;
and

(c) supporting the Company in adapting to the | wlelhall duslidl bysall ao oSl Lles §3S,801 e (z
competitive pressures of the sectors in which it L s 35, 201 Les Jslys (a1
operates. .

1.2.The remuneration of Directors, Committee | closull Lo olaelll clinclssyls¥ julme sbnel cilalfe suxd Y-)

members and Senior Executives shall be
determined based on the following principles:

A gelll (339 sl




(a)

the remuneration shall be consistent with the
Company’s objectives and strategy, and the
nature and size of risks associated with the
Company;

as,adl dlual 2o dozxaday Aadlgie LBISK (5a O ez
A8, 80l bl Ao p3g dapdeg ey Lzl iuly

(b) the position, duties, responsibilities, educational | julze slacl 3185 wums e HLae¥l aay d55 of cem (@
qualifications, experience, skills, efforts, SCOPE | allly Lindssll ssiull cpdaiiall SLSy olalll sLacly 3151
of wprk apd performance shall b§ .taken into uleall il ealall cblaslls LLELS: dbsill clssally
consideration =~ when  determining  the .
remuneration of Directors, Committee members #133) Goiey daall Bllaig 25¢lls Sl
and Senior Executives;

(c) the sectors in which the Company operates, the | a4l qz>g Lblad 45,401 Led Jolis &l wlelball il cmy (¢
size of the Company, the Compaqy’s 1isK | clales — el ity — L Aspall SLlsll 2o
profile, apd (to the extent appropriate) the se LYl cnm SBSIL Balall 2 LAN 6,51 s,
remuneration practices of other comparable ] o
companies shall be taken into consideration Sy Olalll sliacly B ulza sliacl lils s
when determining the remuneration of Otedgall
Directors, Committee members and Senior
Executives; and

(d) the remuneration shall be fair, proportionate, | Jsise JSas 28Ky dwliey dole SBIL ¢85 of om0
and reasonably sufficient to attract, retain and | ., sl LSy olelll slacly 5531 Lo slael wllziad
motlvate. the DlrecFors, Cpmmlttee meml?ers Aaslally ccBlaslly Spll on @D saialls Ganiass ol
and Senior Executives with the appropriate
level of experience and qualifications. ARERSY el
Part 3: Remuneration of Directors 5yla¥l uloma clinel 81K 1Y ¢ 521

1. Rules for Determining Remuneration Sl wus aclgd )

1.1.The remuneration of all Directors shall be | Ll gliy 4iluess eladl Lonazll J) 515¥1 (ulms audy V-
recommended by the Board to the General g L Lple Ladlgall 31581 pudme sliac] puon) Zasll
Assembly for‘approval on an annual basis. The L) 18 & ol fmand] 1 5Y] selme  smss catas
recommendation of the Board to the General o =
Assembly  shall be based on the | 350w AAN G Rl b il dind Aays e
recommendation of the Nomination and | k¥l ae 53¥) (ulzmey LSy wlepd All iz Slpiogs
Remuneration Committee. The (ol sda 23 3 Ley) aylad!
recommendations of the Nomination and ) )
Remuneration Committee and the Board shall
be in compliance with the Applicable Law and
this Policy.

1.2. The remuneration of Directors may be in the | Ll of luas Ll 8,15¥1 (s sbael clalse 685 of jom Y-

form of specific amount in cash, in kind
benefits, attendance allowances, a percentage of
the Company’s annual net profits or a
combination of any of the foregoing.
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1.3.The report submitted by the Board to the
ordinary General Assembly at its annual
meeting shall include a detailed account of all
the amounts Board members received or were
entitled to receive during the financial year in
the form of remuneration, meeting allowances,
expense allowances, and other benefits. The
report shall also include an account of the
amounts received by Board members in their
capacity as employees or Executives, or in
exchange for technical, administrative, or
consulting services as well as an account of the
number of Board meetings and the number of
meetings attended by each member.
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1.4.Board members shall not vote on the agenda
item relating to the remuneration of Board
members at the General Assembly’s meeting

;L@.CT slalss Sy uLL Qi};a.‘i.” E)‘.)?“ U».L‘aa ;La&y)ﬂ ¥oe-y
IEVIPSEVPRE S FUNEARE FIRY (PP

1.5.The remuneration of independent Directors
shall not be in the form of a percentage of the
Company’s net profits and shall not be, directly
or indirectly, based on the profitability of the
Company.

O Buad otlatadl BylaY) (udzma slacl Lol 0585 W 04
2 9l silee ISy Aiue 0555 oof ol 4,801 Laams &) 2 LY
A4 ey e ydla

1.6. The remuneration of Directors may vary based
on the experience, competencies, duties,
independence and attendance record of each
Director, as well as other relevant
considerations.
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1.7 If it is evidenced to the Audit Committee or the
Capital Market Authority that the remuneration
paid to any Board member was based on false
or misleading information presented to the
General Assembly or included in the annual
Board report, the Board member shall return
such remuneration to the Company, and the
Company may request such Board member to
return such remuneration.
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2. Additional Remuneration
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2.1. The Directors serving in any of the Committees
may receive remuneration in addition to their
remuneration as Directors. Such additional
remuneration (if any) shall be determined in
accordance with Part 4 of this Policy.
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2.2. The Directors serving as Senior Executives may
receive remuneration in addition to their
remuneration as Directors. Such additional
remuneration (if any) shall be determined in
accordance with Part 5 of this Policy.
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2.3.1f the Secretary of the Board is also a Director, | e Jswazl 4 39z « udzell § 134ine 8)10¥) (udma (el 6 13] Y=Y
he/she may receive remuneration in addition t0 | 1., 3155 s)lcl Lamiu &l SIS Az 505) 5Lol5a
his remuneration as a Director. Such. additional (ims o)) Guslodl SIS cls 553) s siimsy 51531
remuneration (if any) shall be determined by the o -
Board based on the recommendation of the Ly bt Aind Liogs e 2l gl Bhias
Nomination and Remuneration Committee on
an annual basis.
3. Restricted Benefits saallll st ¥
3.1.The Company may not grant loans of any Kind | czs cbacl g ol ) 35 &l o0 Lo yd puds o 25,80 59 ¥ )-F
to any of its Directors, or guarantee any 10aN | .. ity il e o ol siias o sl s of 51 Lol
cor}tracted .by. any of its Directors with a third party. i gt 359 Ay all Limis @1 clilesally gyl el
This restriction does not apply to loans and | = = )
guarantees granted by the Company pursuant to an | bl pllasll ST 5o Lple 2281511 caos J1 Lod (ool
employee incentive program approved in Al Aalall dpneztl (e 5L
compliance with the Bylaws or by a resolution of the
ordinary General Assembly.

4. Remuneration upon Termination sle¥l e paugadll ¢
4.1.1In the event that the Board membership of any | <lslu ¢sue o B)¥1 pudma giae Lgiae elg) W= § V-
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of fraud or dishonesty, or wilful neglect of i ;
duties, such Director shall receive no | & W &l Bl on 20811 51 e Sl ol el
remuneration in respect of the period between sl by Lguaall Led cuel
the beginning of the fiscal year in which the
termination took place and the termination date.
4.2.1n the event that the Board membership of any | &M sysas aie caa 315¥1 (udma guine Liguane sl A>3 Y-¢
Director is terminated due to his/her failure t0 | 1o o5 el 25,410 cleloas! 2es of 2o cilelozs|
attend three (3) consegutlve meetings or ﬁye ®)] 5T b @1 8l e lblSe gl gumall s s 1 pap e
non-consecutive meetings of the Board without il i
a legitimate excuse, such Director shall receive oy glaiz|
no payment in respect of the period between the
last meeting he/she attended and the termination
date.
4.3.1In the event that the Board membership of any | s ;57 cas @8 550¥1 ulzs sinc Bugune sl Al> § Y€
Director is terminated for any other reason, such | ., 1451301 50 2o ity SIS Lims 31591 o unc
Director shall be paid a pro-rated amount in . &t mtia. 1e
respect of the peri(?d betwgen the beginning of e ol Byl led Sl G A R Bl
the fiscal year in which the termination took
place and the termination date.
Part 4: Remuneration of Committee Olelll slnel a8 1€ ¢ sl
Members
1. Rules for Determining Remuneration B wusiaclgd )
1.1.Members of the Committees shall be Aall Lol Joe 2 2y o laelll slacl 5Ll @2y -
remunerated in accordance with the charter of
the relevant Committee.
1.2. Notwithstanding Paragraph 1.1 of Part 4 above, | clee,Ul dimd axls odlel £ ¢ 52l (o (V-)) 5,880 Blelye 2o Y-)

the Nomination and Remuneration Committee
shall review and recommend to the Board the
remuneration of the members of the
Committees.
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Part 5: Remuneration of Senior Executives
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Rules for Determining Remuneration
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. The remuneration of all Senior Executives shall

be recommended by the Nomination and
Remuneration Committee and determined by
the Board in accordance with the relevant
employment contracts, internal policies and
compensation plans.
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1.2.the Nomination and Remuneration Committee | ae Joall s5ic slaiely Zazlyay LKLy cilmp s All Ll pgas Y-
shall revi.ew and approve thployment contrac.ts Lo ctall e Ll ) a3l agaall el 8 Ly copdpaiall LS
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connection with new appointments. It shall also i i ‘ .
review and approve any contract with an il LS 592l Jolad SlalS 5l
employee earning compensation equivalent to
that of Senior Executives.

2. Benefits and Incentive Plans Gpamdd) lakasdlo LIl ¥
2.1.Senior Executives shall be entitled to certain | col> Jls 38,401 Louas I LI pany opduaial) HLS 3ty \-Y
beneﬁts prpvided . by the Compaqy. bl o) 3 gty S WL e e lall o Lalald
Notvs.llthstandmg. pensions, benefits primarily SISl Amrdl clsplally (A4l Al 3311 lakialy
consist of medical services, access to the j ] )
Company’s recreational facilities, housing- | &&= (Ledala Lo 5 dailly Basll =¥lly (Lol L )
related allowances (or equivalent), | Zws-) dazlrell rdeail) HLST Aanall L cbistuey Aagds
and transportation-related ~ allowances (01 | daalgl clliS pass LS (oL Slep il Lixd Jid o0
equivalent). The nature and levels of benefits BIsY el
for Senior Executives shall be periodically
reviewed by the Nomination and Remuneration

Committee and approved by the Board.

2.2.The Company may offer Senior Executives | 38y saxs cnduaidl ;LS Bpite ol auas o 45,40 oy Y-Y
variable compensation in line with market | . (o e s50me Clual gams) piiiy Goadl Slibane
practice and subject to the fulfilment of pre- s sy Jod) sk i Jo¥1 Smd S clye 1S,
defined short or long-term performance ] i - i
indicators. Such variable compensation plans | &~ Lol LeS S L8ISUy ol 2] dind pampid il SSU
shall be subject to the recommendation of the Bl el 258151
Nomination and Remuneration and Committee
and the approval of the Board.

2.3.The Company may offer Senior Executives and | o,é cnabosll oo pants oaduaiddl HLSS 05 o 48,800 jomy Y

other employees opportunities for share
ownership through an employee share plan or
similar programs. Such plans and programs
shall be subject to the recommendation of the
Nomination and Remuneration Committee and
the approval of the Board and the General
Assembly and shall be in accordance with the
Applicable Law.
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Part 6: Closing Provisions
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1.1.

This Policy shall be adopted by resolution of the
General Assembly, following a
recommendation by the Board (which shall be
based on the recommendation the Nomination
and Remuneration Committee), and shall enter
into effect from the date on which it is approved
by the General Assembly.
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1.2.the Nomination and Remuneration Committee

shall oversee the implementation of this Policy
and shall periodically review its provisions and
recommend any amendments thereto to the
Board.
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1.3. Any amendments to this Policy shall be adopted

in the same manner in which this Policy was
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adopted.
2. Disclosure zhad¥l ¥
2.1.The Board shall comply with the relevant | wlelsly cildlaie; duload! sig: Blats Lad 3))5¥) udma a5l \-Y

disclosure obligations and requirements under
the Disclosure Policy and the Applicable Law in
respect of this Policy. Whereas provisions and
requirements in connection with disclosure,
notification, transparency and reporting in
relation to listed companies shall be applicable
to the Company from the date of offering of the
Shares on the Exchange, in accordance with the
Applicable Law.
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	1. Purpose 
	1.1. The purpose of the Committee is to assist the board of directors (the “Board” and each member of the Board, a “Director”) of the Company in fulfilling its oversight responsibilities and to perform the duties, responsibilities and authorities described in this Charter.
	1.2. The primary role of the Committee is to assist the Board with oversight of: (i) the integrity, effectiveness and accuracy of the Company’s financial statements, reports, and Internal Control System; (ii) the Company’s compliance with legal and regulatory requirements, and the rules of professional conduct; (iii) the qualifications and independence of the Company’s external auditors; (iv) the performance of the Company’s internal audit and external auditors; and (v) evaluating and supervising the risk management system in the Company and the relevant procedures in this regard.

	2. Formation
	2.1. The Committee shall be formed by a resolution of the Board and shall be composed of at least three and no more than five members (each a “Member” and collectively, the “Members”). 
	2.2. In the event that the Board is unable to form the Committee in parallel with the formation of the Board and commencement of its term, the Board may form a temporary audit committee, on the condition that the Members of such temporary committee shall satisfy the requirements provided in this Charter. The temporary committee shall conduct its affairs in accordance with the Charter, and its Members shall be granted remuneration pursuant to the General Assembly resolution resolving annual remuneration for Committee Members in the preceding session. 
	2.3. The term of service of the Members who are also Directors shall not exceed their respective terms of service as Directors.
	2.4. Executive Directors may not be appointed as Members and the Chairman of the Board may not be appointed as a Member.
	2.5. A person who is, or has been during the preceding two years, working in the executive or financial management of the Company or as an employee or a director of the external auditor may not be appointed as a Member.
	2.6. All Members shall be knowledgeable in financial matters, provided that at least one of them is specialised in financial and accounting affairs. The “specialist in financial and accounting affairs” is defined as a person who has the characteristics of financial and accounting expertise through his/her educational qualifications or experience as an accountant or financial employee with a public company or other similar experiences. The Member specialised in financial and accounting affairs shall have the following qualities (without limitation):
	(a) be knowledgeable in the general principles of accounting and auditing;
	(b) be knowledgeable in internal auditing standards (including the International Standards for the Professional Practice of Internal Auditing);
	(c) have the ability to evaluate internal audit procedures;
	(d) have the ability to prepare, review, analyse and evaluate financial statements or any of them;
	(e) be knowledgeable with relevant laws and regulations; and
	(f) be knowledgeable in the tasks and duties of the Committee.

	2.7. At least one of the Members of the Committee members shall be an independent Director.
	2.8. The Committee shall appoint from amongst the Members who are independent Directors a chairman of the Committee (the “Chairman”) who shall preside over the meetings of the Committee. In the event that the Chairman is absent from a Committee Meeting, the present Members shall appoint a qualified chairman to preside over such meeting. The Chairman (or his/her delegate from amongst the Members) shall attend all meetings of the General Assembly to address any questions raised by the Company’s Shareholders. The Chairman shall be subject to removal at any time by the Committee.
	2.9. The Committee shall appoint, from amongst the Members or others, a secretary to the Committee (the “Secretary”) who shall attend all meetings of the Committee, prepare a proposed agenda in coordination with the Chairman, record the minutes and resolutions of the Committee, notify the Members of the dates of Committee meetings and provide them with the agenda and the relevant documentation for the meeting, provide assistance and consultation to the Committee on matters within his/her competence and provide the Board Secretary with a copy of the meeting minutes following signature of the same by the Chairman. The term of service of the Secretary shall be specified by the Committee. If the Secretary is also a Member, his/her term of service shall not exceed his/her term of service as a Member. The Secretary shall be subject to removal at any time by the Committee.
	2.10. The Board may accept the resignation of any Member upon his/her request.
	2.11. All Members shall be subject to removal at any time by the General Assembly. In the event that the membership of any Member is terminated for any reason (whether by resignation, death, removal or any other reason) prior to the expiry of that Member’s term, the Board may appoint a Member as his/her replacement. 
	2.12. A Member may not have a direct or indirect interest in the business and contracts concluded for the benefit of the Company without the approval of the Company’s General Assembly.
	2.13. A Member shall not be a Member of the audit committee of more than five listed joint stock companies at the same time.
	2.14. The Capital Market Authority shall be notified of the name, position and independence status of each Member, and any changes thereto (including resignation or removal), within a period of five business days from the date on which a Member is appointed or from the date of any such change, as applicable.

	3. Meetings
	3.1. The Committee shall be convened at least four times each fiscal year and when necessary at the invitation of the Chairman or his/her delegate, or whenever a majority of Members see the need for such meeting. Minutes of its meetings shall be prepared, including a summary of its discussions, recommendations, directions and decisions.
	3.2. A meeting of the Committee shall be convened by written notice being given by the Secretary at the request of the Chairman to each Member (and invitee, as appropriate) not less than seven days prior to the date set for the meeting, except in cases of urgency, when a meeting may be convened on shorter notice upon approval by a majority of the Members. The notice shall include the date, time and location of the meeting and shall be accompanied by a meeting agenda and appropriate briefing materials. The Members shall aim to attend all the Committee’s meetings whether in person, by telephone or video teleconference, or by any other method approved by the Committee and which allows the Members to hear each other. The Committee shall meet at the times and places it deems appropriate to carry out its responsibilities. The Internal Audit and Compliance Manager and the external auditor may request to meet with the Committee when necessary.
	3.3. In order for meetings of the Committee to reach quorum, it shall be necessary for a majority of the Members to be present. All decisions of the Committee shall be approved by a resolution passed by the affirmative vote of the majority of the Members attending the meeting of the Committee at which the resolution is approved. The Chairman shall have a casting vote in the event of a tie.
	3.4. Only the Members and the Secretary may attend the meetings of the Committee. However, the Directors, Executive Management, internal and external auditors, or other persons may attend such meetings if the Committee requests their opinion or advice. The Committee shall hold special periodic meetings or executive sessions with the  Internal Audit and Compliance Manager or the external auditors whenever this is necessary to perform its responsibilities.
	3.5. The Committee may adopt resolutions by circulating the proposed resolutions in writing or in electronic format to all the Members for their approval and signature (and a scanned copy of the Member’s signature will be deemed to constitute an acceptable form thereof). Written resolutions shall be passed with the approval of the majority of the Members, with the Chairman having a casting vote in the event of a tie.
	3.6. Within five days following the conclusion of each meeting of the Committee or the adoption of a written resolution, the Secretary shall distribute the draft meeting minutes and/or the resolutions of the Committee to the      Board and to each Member in the Committee. Minutes of the meeting shall be signed by all Members present at the meeting.

	4. Responsibilities 
	4.1. The Committee shall perform its main role as set out in Section ‎1 above, by performing at least the following competencies, duties and responsibilities:
	(a) Financial statements and reports
	(1) Review significant issues related to accounting and reporting matters, including complex or unusual transactions, critical discretionary areas, and emerging professional and organisational announcements, and assess their impact on the financial statements;
	(2) review material or unusual issues included in the Company’s financial statements and reports, and review issues raised by the Company’s Financial Manager (or his/her delegate), compliance officer, or the external auditor;
	(3) review the results of the external audit, along with the management and the external auditor, including any difficulties encountered;
	(4) study the Company’s interim and annual financial statements, express an opinion thereon, and make recommendations in this regard to the Board prior to their submission to the Board to ensure the validity, integrity and transparency thereof; and consider whether they are complete and consistent with information that the Members are aware of and whether they reflect appropriate accounting principles and policies;
	(5) review other sections of the annual report and related organisational files before they are issued, and consider the accuracy and completeness of the information;
	(6) review all issues required to be referred to the Committee in light of the generally accepted auditing standards, in cooperation with the management and the external auditor;
	(7) consider the accounting policies followed by the Company, express an opinion thereon and make recommendations to the Board in respect of the same;
	(8) identify how the management develops preliminary financial information, and the nature and extent of involvement of the IACD and the external auditor;
	(9) provide a technical opinion, at the request of the Board, regarding whether the Board's report and Company's financial statements are fair, balanced and understandable and contain information that enables the Shareholders and investors to assess the Company’s financial position, performance, business model and strategy; and
	(10) examine accounting estimates with regard to significant matters contained in the Company’s financial statements and reports.

	(b) Internal Control
	(1) Consider and review the Company’s internal and financial control and risk management systems and the effectiveness thereof, including information technology security and controls; and
	(2) understand the scope of the internal audit of financial reports by the IACD, and obtain reports that include important findings and recommendations, and management's observations and comments.

	(c) Internal Audit
	(1) Adopt the internal audit charter;
	(2) review the performance and activities of the Internal Audit and Compliance Manager, and ensure that there are no unjustified restrictions on his/her activities, and make recommendations to the Board with respect to his/her appointment, dismissal, annual remuneration and salary;
	(3) oversee and supervise the performance and activities of the Company's IACD to verify the availability of the necessary resources and the effectiveness thereof in performing the tasks and duties assigned thereto in accordance with appropriate professional standards;
	(4) approve the annual audit plan and all changes to the plan, and review the performance and activities of the IACD compared to the plan set therefor;
	(5) work with the Internal Audit and Compliance Manager to review the internal audit budget, resource plan, activities, and organisational structure for the internal audit duties;
	(6) review the Company's internal audit procedures;
	(7) consider internal audit reports, and follow up on the implementation of corrective measures with regard to the observations contained therein; and
	(8) meet separately with the Internal Audit and Compliance Manager on a regular basis to discuss any matters that the Committee or IACD deem necessary to be discussed in private sessions.

	(d) External Auditors
	(1) Review the external auditors’ proposed audit scope, approach and plan, and provide an opinion thereon, including coordinating audit efforts with internal audit activities;
	(2) recommend to the Board to nominate, dismiss, and determine the fees of the external auditor, and review the scope of the work thereof and the terms of contract with the same, provided that the recommendation takes into account the independence of the external auditor;
	(3) review the performance of the external auditor, supervise the activities thereof, and approve any activity outside the scope of audit work assigned thereto during the performance of the duties thereof;
	(4) study the external auditor’s report, observations and reservations on the Company’s financial statements, and follow up on the relevant actions;
	(5) verify the independence, objectivity and fairness of the external auditor, and the effectiveness of auditing, taking into account the relevant rules and standards, and make recommendations to the Board in this regard;
	(6) verify that the external auditor is not providing technical or management services outside the scope of the audit work, and make recommendations to the Board in this regard;
	(7) meet separately with the external auditor on a regular basis to discuss any matters that the Committee or Auditor deems necessary to be discussed in private sessions;
	(8) respond to the inquiries of the external auditor; and
	(9) settle any disputes that arise between the management and the external auditor regarding financial reporting.

	(e) Compliance
	(1) Verify and monitor the Company’s compliance with the Applicable Law;
	(2) review the effectiveness of the control system, ensure compliance with the Applicable Law, the results of investigations conducted by management, and follow up on any non-compliance (including taking disciplinary action);
	(3) review reports and results of investigations conducted by competent auditors or supervisors in addition to any remarks given by the external auditor or internal auditors, and verify that the Company is taking the required measures in this regard.
	(4) review the process of communicating the rules of professional conduct to the Company's employees and observe the compliance with the same.
	(5) review the contracts and transactions to be entered into by the Company with any related party, and make recommendations to the Board in relation to the same;
	(6) ensure that appropriate arrangements are put in place and implemented to allow for the confidential and anonymous submission by the Company’s employees of concerns regarding any financial, accounting or auditing matters or any cases of non-compliance through a reasonable mechanism; and
	(7) obtain regular updates from the Company's management and legal advisor regarding compliance issues.

	(f) Reporting to the Board
	(1) Submit periodic reports to the Board regarding the Committee’s activities and issues identified and provide recommendations to the Board that it deems appropriate in any matter within its competencies, as necessary; 
	(2) provide an open avenue of communication amongst the Internal Audit and Compliance Management, the external auditor and the Board;
	(3) provide an annual report to Shareholders describing the Committee’s formation, duties and performance of such duties in addition to such other information as may be required by applicable rules, including approving services outside the auditing scope;
	(4) review any other reports on the Committee’s responsibilities, issued by the Company;
	(5) prepare an annual written report assessing the adequacy and effectiveness of the Company’s internal control, financial and risk management systems - including information technology security and controls - and its recommendations in respect thereof, as well as the tasks undertaken by the Committee within its competence. Copies of the report should be made available for collection by the Company’s Shareholders at the Company’s head office and published on the website of the Company and the Exchange at the time of publishing the invitation to convene the relevant annual General Assembly meeting, and at least 21 days prior to such General Assembly meeting. A copy of the report should be read out at that meeting; and
	(6) prepare a written report to the Board regarding the Company's internal audit procedures and the Committee's recommendations in this regard.

	(g) Miscellaneous
	(1) Perform such other activities relating to this Charter, as requested by the Board;
	(2) institute and oversee special investigations as needed; 
	(3) review and assess the adequacy and propriety of this Charter on a yearly basis, provide recommendation to the Board in this regard, and guarantee that necessary disclosures are made according to the Applicable Law;
	(4) confirm, on a yearly basis, all responsibilities set forth in this Charter are performed; and
	(5) regularly assess the performance of the Committee and every Member thereof.


	4.2. While performing the Committee’s oversight role, the Committee will be mindful of the division of responsibilities between the Committee, the Board, the Company’s management, the IACD, and the external auditor. In the event of a conflict between the Committee’s recommendations and the resolutions of the Board, or if the Board resolves not to follow the recommendations of the Committee with respect to the appointment, dismissal, assessment or remuneration of the external auditor or the appointment of the Internal Audit and Compliance Manager, the Board must include in its report a summary of the relevant recommendations of the Committee and the reasons for not adopting such recommendations.

	5. Powers
	5.1. The Committee shall have the authority necessary to perform its duties and responsibilities and the authority to investigate (or delegate) any matters within its competence. In particular, the Committee shall have:
	(a) unrestricted access to all documents and records of the Company;
	(b) unrestricted access to the management and employees of the Company (including Directors, executive officers and members of the Company’s internal audit and compliance team), all of whom shall cooperate fully with the Committee and shall answer promptly and fully any questions raised by the Committee;
	(c) the right to establish subcommittees consisting of one or more Members to carry out such duties as the Committee may delegate and as are permitted pursuant to this Charter;
	(d) the right to appoint and retain outside counsel, accountants or other specialists to advise or assist the Committee, as necessary (which appointment, including the name of the retained party and any relations it has with the Company or its Executive Management, shall be recorded in the relevant minutes of meeting of the Committee); and
	(e) the right to undertake any other actions that the Committee reasonably considers necessary to satisfactorily perform its duties and responsibilities and satisfy its obligations under this Charter.

	5.2. The Committee may require the Board to convene a General Assembly meeting if a material financial loss or damage is detected or if the Committee’s work is being obstructed by the Board. A notice of invitation to convene a General Assembly meeting must be issued by the Board within 15 days of the Committee’s request.

	6. Remuneration
	6.1. Any remuneration granted to the Members shall be in such form and amount as determined by the General Assembly upon the recommendation of the Board, in accordance with the Applicable Law, and best industry practices.

	7. Entry into Effect and Review
	7.1. This Charter shall be adopted by a resolution of the General Assembly, following a recommendation by the Board, and shall enter into effect from the date on which it is approved by the General Assembly. 
	7.2. The Committee shall periodically review the provisions of this Charter and recommend any amendments thereto to the Board.
	7.3. Any amendments to this Charter shall be adopted in the same manner in which this Charter was adopted.


	1. Audit Committee Charter (After) (25 6 26).pdf
	1. Purpose 
	1.1. The purpose of the Committee is to assist the board of directors (the “Board” and each member of the Board, a “Director”) of the Company in fulfilling its oversight responsibilities and to perform the duties, responsibilities and authorities described in this Charter.
	1.2. The primary role of the Committee is to assist the Board with oversight of: (i) the integrity, effectiveness and accuracy of the Company’s financial statements, reports, and Internal Control System; (ii) the Company’s compliance with legal and regulatory requirements, and the rules of professional conduct; (iii) the qualifications and independence of the Company’s external auditors; (iv) the performance of the Company’s internal audit and external auditors; and (v) evaluating and supervising the risk management system in the Company and the relevant procedures in this regard.

	2. Formation
	2.1. The Committee shall be formed by a resolution of the Board and shall be composed of at least three and no more than five members (each a “Member” and collectively, the “Members”). 
	2.2. In the event that the Board is unable to form the Committee in parallel with the formation of the Board and commencement of its term, the Board may form a temporary audit committee, on the condition that the Members of such temporary committee shall satisfy the requirements provided in this Charter. The temporary committee shall conduct its affairs in accordance with the Charter, and its Members shall be granted remuneration pursuant to the General Assembly resolution resolving annual remuneration for Committee Members in the preceding session. 
	2.3. The term of service of the Members who are also Directors shall not exceed their respective terms of service as Directors.
	2.4. Executive Directors may not be appointed as Members and the Chairman of the Board may not be appointed as a Member.
	2.5. A person who is, or has been during the preceding two years, working in the executive or financial management of the Company or as an employee or a director of the external auditor may not be appointed as a Member.
	2.6. All Members shall be knowledgeable in financial matters, provided that at least one of them is specialised in financial and accounting affairs. The “specialist in financial and accounting affairs” is defined as a person who has the characteristics of financial and accounting expertise through his/her educational qualifications or experience as an accountant or financial employee with a public company or other similar experiences. The Member specialised in financial and accounting affairs shall have the following qualities (without limitation):
	(a) be knowledgeable in the general principles of accounting and auditing;
	(b) be knowledgeable in internal auditing standards (including the International Standards for the Professional Practice of Internal Auditing);
	(c) have the ability to evaluate internal audit procedures;
	(d) have the ability to prepare, review, analyse and evaluate financial statements or any of them;
	(e) be knowledgeable with relevant laws and regulations; and
	(f) be knowledgeable in the tasks and duties of the Committee.

	2.7. At least one of the Members of the Committee members shall be an independent Director.
	2.8. The Committee shall appoint from amongst the Members who are independent Directors a chairman of the Committee (the “Chairman”) who shall preside over the meetings of the Committee. In the event that the Chairman is absent from a Committee Meeting, the present Members shall appoint a qualified chairman to preside over such meeting. The Chairman (or his/her delegate from amongst the Members) shall attend all meetings of the General Assembly to address any questions raised by the Company’s Shareholders. The Chairman shall be subject to removal at any time by the Committee.
	2.9. The Committee shall appoint, from amongst the Members or others, a secretary to the Committee (the “Secretary”) who shall attend all meetings of the Committee, prepare a proposed agenda in coordination with the Chairman, record the minutes and resolutions of the Committee, notify the Members of the dates of Committee meetings and provide them with the agenda and the relevant documentation for the meeting, provide assistance and consultation to the Committee on matters within his/her competence and provide the Board Secretary with a copy of the meeting minutes following signature of the same by the Chairman. The term of service of the Secretary shall be specified by the Committee. If the Secretary is also a Member, his/her term of service shall not exceed his/her term of service as a Member. The Secretary shall be subject to removal at any time by the Committee.
	2.10. The Board may accept the resignation of any Member upon his/her request.
	2.11. All Members shall be subject to removal at any time by the General Assembly. In the event that the membership of any Member is terminated for any reason (whether by resignation, death, removal or any other reason) prior to the expiry of that Member’s term, the Board may appoint a Member as his/her replacement. 
	2.12. A Member may not have a direct or indirect interest in the business and contracts concluded for the benefit of the Company without the approval of the Company’s General Assembly.
	2.13. A Member shall not be a Member of the audit committee of more than five listed joint stock companies at the same time.
	2.14. The Capital Market Authority shall be notified of the name, position and independence status of each Member, and any changes thereto (including resignation or removal), within a period of five business days from the date on which a Member is appointed or from the date of any such change, as applicable.

	3. Meetings
	3.1. The Committee shall be convened at least four times each fiscal year and when necessary at the invitation of the Chairman or his/her delegate, or whenever a majority of Members see the need for such meeting. Minutes of its meetings shall be prepared, including a summary of its discussions, recommendations, directions and decisions.
	3.2. A meeting of the Committee shall be convened by written notice being given by the Secretary at the request of the Chairman to each Member (and invitee, as appropriate) not less than seven days prior to the date set for the meeting, except in cases of urgency, when a meeting may be convened on shorter notice upon approval by a majority of the Members. The notice shall include the date, time and location of the meeting and shall be accompanied by a meeting agenda and appropriate briefing materials. The Members shall aim to attend all the Committee’s meetings whether in person, by telephone or video teleconference, or by any other method approved by the Committee and which allows the Members to hear each other. The Committee shall meet at the times and places it deems appropriate to carry out its responsibilities. The Internal Audit and Compliance Manager and the external auditor may request to meet with the Committee when necessary.
	3.3. In order for meetings of the Committee to reach quorum, it shall be necessary for a majority of the Members to be present. All decisions of the Committee shall be approved by a resolution passed by the affirmative vote of the majority of the Members attending the meeting of the Committee at which the resolution is approved. The Chairman shall have a casting vote in the event of a tie.
	3.4. Only the Members and the Secretary may attend the meetings of the Committee. However, the Directors, Executive Management, internal and external auditors, or other persons may attend such meetings if the Committee requests their opinion or advice. The Committee shall hold special periodic meetings or executive sessions with the Internal Audit and Compliance Manager or the external auditors whenever this is necessary to perform its responsibilities.
	3.5. The Committee may adopt resolutions by circulating the proposed resolutions in writing or in electronic format to all the Members for their approval and signature (and a scanned copy of the Member’s signature will be deemed to constitute an acceptable form thereof). Written resolutions shall be passed with the approval of the majority of the Members, with the Chairman having a casting vote in the event of a tie.
	3.6. Within five days following the conclusion of each meeting of the Committee or the adoption of a written resolution, the Secretary shall distribute the draft meeting minutes and/or the resolutions of the Committee to the Board and to each Member in the Committee. Minutes of the meeting shall be signed by all Members present at the meeting.

	4. Responsibilities 
	4.1. The Committee shall perform its main role as set out in Section ‎1 above, by performing at least the following competencies, duties and responsibilities:
	(a) Financial statements and reports
	(1) Review significant issues related to accounting and reporting matters, including complex or unusual transactions, critical discretionary areas, and emerging professional and organisational announcements, and assess their impact on the financial statements;
	(2) review material or unusual issues included in the Company’s financial statements and reports, and review issues raised by the Company’s Financial Manager (or his/her delegate), compliance officer, or the external auditor;
	(3) review the results of the external audit, along with the management and the external auditor, including any difficulties encountered;
	(4) study the Company’s interim and annual financial statements, express an opinion thereon, and make recommendations in this regard to the Board prior to their submission to the Board to ensure the validity, integrity and transparency thereof; and consider whether they are complete and consistent with information that the Members are aware of and whether they reflect appropriate accounting principles and policies;
	(5) review other sections of the annual report and related organisational files before they are issued, and consider the accuracy and completeness of the information;
	(6) review all issues required to be referred to the Committee in light of the generally accepted auditing standards, in cooperation with the management and the external auditor;
	(7) consider the accounting policies followed by the Company, express an opinion thereon and make recommendations to the Board in respect of the same;
	(8) identify how the management develops preliminary financial information, and the nature and extent of involvement of the IACD and the external auditor;
	(9) provide a technical opinion, at the request of the Board, regarding whether the Board's report and Company's financial statements are fair, balanced and understandable and contain information that enables the Shareholders and investors to assess the Company’s financial position, performance, business model and strategy; and
	(10) examine accounting estimates with regard to significant matters contained in the Company’s financial statements and reports.

	(b) Internal Control
	(1) Consider and review the Company’s internal and financial control and risk management systems and the effectiveness thereof, including information technology security and controls; and
	(2) understand the scope of the internal audit of financial reports by the IACD, and obtain reports that include important findings and recommendations, and management's observations and comments.

	(c) Internal Audit
	(1) Adopt the internal audit charter;
	(2) review the performance and activities of the Internal Audit and Compliance Manager, and ensure that there are no unjustified restrictions on his/her activities, and make recommendations to the Board with respect to his/her appointment, dismissal, annual remuneration and salary;
	(3) oversee and supervise the performance and activities of the Company's IACD to verify the availability of the necessary resources and the effectiveness thereof in performing the tasks and duties assigned thereto in accordance with appropriate professional standards;
	(4) approve the annual audit plan and all changes to the plan, and review the performance and activities of the IACD compared to the plan set therefor;
	(5) work with the Internal Audit and Compliance Manager to review the internal audit budget, resource plan, activities, and organisational structure for the internal audit duties;
	(6) review the Company's internal audit procedures;
	(7) consider internal audit reports, and follow up on the implementation of corrective measures with regard to the observations contained therein; and
	(8) meet separately with the Internal Audit and Compliance Manager on a regular basis to discuss any matters that the Committee or IACD deem necessary to be discussed in private sessions.

	(d) External Auditors
	(1) Review the external auditors’ proposed audit scope, approach and plan, and provide an opinion thereon, including coordinating audit efforts with internal audit activities;
	(2) recommend to the Board to nominate, dismiss, and determine the fees of the external auditor, and review the scope of the work thereof and the terms of contract with the same, provided that the recommendation takes into account the independence of the external auditor;
	(3) review the performance of the external auditor, supervise the activities thereof, and approve any activity outside the scope of audit work assigned thereto during the performance of the duties thereof;
	(4) study the external auditor’s report, observations and reservations on the Company’s financial statements, and follow up on the relevant actions;
	(5) verify the independence, objectivity and fairness of the external auditor, and the effectiveness of auditing, taking into account the relevant rules and standards, and make recommendations to the Board in this regard;
	(6) verify that the external auditor is not providing technical or management services outside the scope of the audit work, and make recommendations to the Board in this regard;
	(7) meet separately with the external auditor on a regular basis to discuss any matters that the Committee or Auditor deems necessary to be discussed in private sessions;
	(8) respond to the inquiries of the external auditor; and
	(9) settle any disputes that arise between the management and the external auditor regarding financial reporting.

	(e) Compliance
	(1) Verify and monitor the Company’s compliance with the Applicable Law;
	(2) review the effectiveness of the control system, ensure compliance with the Applicable Law, the results of investigations conducted by management, and follow up on any non-compliance (including taking disciplinary action);
	(3) review reports and results of investigations conducted by competent auditors or supervisors in addition to any remarks given by the external auditor or internal auditors, and verify that the Company is taking the required measures in this regard.
	(4) review the process of communicating the rules of professional conduct to the Company's employees and observe the compliance with the same.
	(5) review the contracts and transactions to be entered into by the Company with any related party, and make recommendations to the Board in relation to the same;
	(6) ensure that appropriate arrangements are put in place and implemented to allow for the confidential and anonymous submission by the Company’s employees of concerns regarding any financial, accounting or auditing matters or any cases of non-compliance through a reasonable mechanism; and
	(7) obtain regular updates from the Company's management and legal advisor regarding compliance issues.

	(f) Reporting to the Board
	(1) Submit periodic reports to the Board regarding the Committee’s activities and issues identified and provide recommendations to the Board that it deems appropriate in any matter within its competencies, as necessary; 
	(2) provide an open avenue of communication amongst the Internal Audit and Compliance Management, the external auditor and the Board;
	(3) provide an annual report to Shareholders describing the Committee’s formation, duties and performance of such duties in addition to such other information as may be required by applicable rules, including approving services outside the auditing scope;
	(4) review any other reports on the Committee’s responsibilities, issued by the Company;
	(5) prepare an annual written report assessing the adequacy and effectiveness of the Company’s internal control, financial and risk management systems - including information technology security and controls - and its recommendations in respect thereof, as well as the tasks undertaken by the Committee within its competence. Copies of the report should be made available for collection by the Company’s Shareholders at the Company’s head office and published on the website of the Company and the Exchange at the time of publishing the invitation to convene the relevant annual General Assembly meeting, and at least 21 days prior to such General Assembly meeting. A copy of the report should be read out at that meeting; and
	(6) prepare a written report to the Board regarding the Company's internal audit procedures and the Committee's recommendations in this regard.

	(g) Miscellaneous
	(1) Perform such other activities relating to this Charter, as requested by the Board;
	(2) institute and oversee special investigations as needed; 
	(3) review and assess the adequacy and propriety of this Charter on a yearly basis, provide recommendation to the Board in this regard, and guarantee that necessary disclosures are made according to the Applicable Law;
	(4) confirm, on a yearly basis, all responsibilities set forth in this Charter are performed; and
	(5) regularly assess the performance of the Committee and every Member thereof.


	4.2. While performing the Committee’s oversight role, the Committee will be mindful of the division of responsibilities between the Committee, the Board, the Company’s management, the IACD, and the external auditor. In the event of a conflict between the Committee’s recommendations and the resolutions of the Board, or if the Board resolves not to follow the recommendations of the Committee with respect to the appointment, dismissal, assessment or remuneration of the external auditor or the appointment of the Internal Audit and Compliance Manager, the Board must include in its report a summary of the relevant recommendations of the Committee and the reasons for not adopting such recommendations.

	5. Powers
	5.1. The Committee shall have the authority necessary to perform its duties and responsibilities and the authority to investigate (or delegate) any matters within its competence. In particular, the Committee shall have:
	(a) unrestricted access to all documents and records of the Company;
	(b) unrestricted access to the management and employees of the Company (including Directors, executive officers and members of the Company’s internal audit and compliance team), all of whom shall cooperate fully with the Committee and shall answer promptly and fully any questions raised by the Committee;
	(c) the right to establish subcommittees consisting of one or more Members to carry out such duties as the Committee may delegate and as are permitted pursuant to this Charter;
	(d) the right to appoint and retain outside counsel, accountants or other specialists to advise or assist the Committee, as necessary (which appointment, including the name of the retained party and any relations it has with the Company or its Executive Management, shall be recorded in the relevant minutes of meeting of the Committee); and
	(e) the right to undertake any other actions that the Committee reasonably considers necessary to satisfactorily perform its duties and responsibilities and satisfy its obligations under this Charter.

	5.2. The Committee may require the Board to convene a General Assembly meeting if a material financial loss or damage is detected or if the Committee’s work is being obstructed by the Board. A notice of invitation to convene a General Assembly meeting must be issued by the Board within 15 days of the Committee’s request.

	6. Remuneration
	6.1. Any remuneration granted to the Members shall be in such form and amount as determined by the General Assembly upon the recommendation of the Board, in accordance with the Applicable Law, and best industry practices.
	6.2. The fixed remuneration granted to the Chairman shall be SAR 100,000 annually, and the fixed remuneration granted to each Member shall be SAR 50,000 annually.
	6.3. Additionally, the Company doesn’t grant any allowances for attending Committee meetings.

	7. Entry into Effect and Review
	7.1. This Charter shall be adopted by a resolution of the General Assembly, following a recommendation by the Board, and shall enter into effect from the date on which it is approved by the General Assembly. 
	7.2. The Committee shall periodically review the provisions of this Charter and recommend any amendments thereto to the Board.
	7.3. Any amendments to this Charter shall be adopted in the same manner in which this Charter was adopted.
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	7. Nomination and Remuneration Committee Charter (After) (25 06 26).pdf
	1. Purpose
	1.1. The purpose of the Committee is to assist the board of directors (the “Board” and each member of the Board, a “Director”) of the Company in fulfilling its oversight responsibilities and to perform the duties, responsibilities and authorities described in this Charter.
	1.2. The primary role of the Committee is to: (i) lead the process of nominating and evaluating the Directors, Senior Executives and employees of the Company; and (ii) assist the Board in the review and determination of the remuneration of Directors, members of the committees of the Board, Senior Executives and employees of the Company.

	2. Formation
	2.1. The Committee shall be composed of at least three and no more than five members (each a “Member” and collectively, the “Members”), who shall be appointed by the Board for a term not exceeding three years. The term of service of the Members who are also Directors shall not exceed their respective terms of service as Directors. The Members may be re-appointed for subsequent terms.
	2.2. Executive Directors may not be appointed as Members and at least one Member shall be an independent Director.
	2.3. The Committee shall appoint, from amongst the Members who are independent Directors, a chairman of the Committee (the “Chairman”) who shall preside over the meetings of the Committee. The Chairman of the Board, if a Member, may not be appointed as the Chairman. The Chairman (or his/her delegate from amongst the Members) shall attend all meetings of the General Assembly to address any questions raised by the Company’s Shareholders. The term of service of the Chairman shall coincide with his/her term of service as a Member. The Chairman shall be subject to removal at any time by the Committee. 
	2.4. The Committee shall appoint, from amongst the Members or others, a secretary to the Committee (the “Secretary”) who shall attend all meetings of the Committee, prepare a proposed agenda in coordination with the Chairman, record the minutes and resolutions of the Committee, notify the Members of the dates of Committee meetings and provide them with the agenda and the relevant documentation for the meeting, provide assistance and consultation to the Committee on matters within his/her competence and provide the Board Secretary with a copy of the meeting minutes following signature of the same by the Chairman. The term of service of the Secretary shall be specified by the Committee. If the Secretary is also a Member, his/her term of service shall not exceed his/her term of service as a Member. The Secretary shall be subject to removal at any time by the Committee.
	2.5. All Members shall be subject to removal at any time by the Board. In the event that the membership of any Member is terminated for any reason (whether by resignation, death, removal or any other reason) prior to the expiry of that Member’s term, the Board shall appoint a replacement Member as soon as practicable. The term of service of such replacement Member shall extend to the term of service of his/her predecessor.
	2.6. The Capital Market Authority shall be notified of the name, position and independence status of each Member, and any changes thereto (including resignation or removal), within a period of five business days from the date on which a Member is appointed or from the date of any such change, as applicable.

	3. Meetings 
	3.1. The Committee shall meet at least once every six months. Additional meetings may be held from time to time and may be convened at the request of the Board or any of the Members.
	3.2. A meeting of the Committee shall be convened by written notice being given by the Secretary at the request of the Chairman to each Member (and invitee, as appropriate) not less than five business days prior to the date set for the meeting, except in cases of urgency, when a meeting may be convened on shorter notice upon approval by a majority of the Members. The notice shall include the date, time and location of the meeting and shall be accompanied by a meeting agenda and appropriate briefing materials. The Committee shall meet at such times and places as it deems appropriate to fulfil its responsibilities.
	3.3. The meetings of the Committee may be convened in person, by telephone or video teleconference, or by any other method approved by the Committee and which allows the Members to hear each other. The Committee shall meet at the times and places it deems appropriate to carry out its responsibilities.
	3.4. Only the Members and the Secretary will be entitled to attend meetings of the Committee. However, others may attend such meetings at the invitation of the Committee.
	3.5. In order for meetings of the Committee to reach quorum, it shall be necessary for a majority of the Members to be present. All decisions and actions of the Committee shall be approved by a resolution passed by the affirmative vote of the majority of the Members attending the meeting of the Committee at which the resolution is approved. The Chairman shall have a casting vote in the event of a tie. No Member shall be entitled to vote on any matter in which he/she has a direct or indirect interest.
	3.6. In the absence of the Chairman and an appointed deputy, the remaining Members present shall elect, from amongst themselves, a Member to chair the meeting from those who would qualify under this Charter to be appointed to that position.
	3.7. The Committee may adopt resolutions by circulating the proposed resolutions in writing or in electronic format to all the Members for their approval and signature (and a scanned copy of the Member’s signature will be deemed to constitute an acceptable form thereof). Written resolutions shall be passed with the approval of the majority of the Members, with the Chairman having a casting vote in the event of a tie.
	3.8. Within five days following the conclusion of each meeting of the Committee or the adoption of a written resolution, the Secretary shall distribute the draft meeting minutes and/or the resolutions of the Committee to the secretary of the Board and every Member. Minutes of meetings shall be signed by every participating Member.

	4. Responsibilities
	4.1. The Committee performs its principal role as described in Section ‎1 above by exercising at least the following functions, duties and responsibilities:
	(a) Nomination
	(1) Prepare, recommend to the Board, and oversee policies and criteria in relation to the appointment of Directors and members of the Company’s Executive Management (the “Nomination Policy”);
	(2) ensure that all necessary and appropriate inquiries are made into the backgrounds and qualifications of such candidates before recommending them to the Board for nomination;
	(3) recommend to the Board candidates for nomination (or re-nomination) to the Board in accordance with the Applicable Law and this Charter;
	(4) at least annually review, assess, and recommend to the Board the skills, qualifications, and credentials required for membership in the Board and the Company’s Executive Management, including setting the time commitment required for such membership and the job specifications for executive, non-executive, and independent Directors and members of the Company’s Executive Management;
	(5) verify on an annual basis the independence of each independent Director in accordance with the Applicable Law and the absence of any conflict of interest, in case a Director also serves as a member of the board of directors of another company;
	(6) periodically review and make recommendations to the Board concerning the succession plans for Directors and Senior Executives, taking into account the challenges and opportunities facing the Company, as well as the skills and expertise required in the future;
	(7) evaluate and recommend to the Board potential candidates for Executive Management positions in the Company and, in particular, assist the Board in selecting, developing, and evaluating potential candidates for the position of CEO; and
	(8) develop, and periodically review, procedures for filling vacancies in the Board and the Company’s Executive Management and make recommendations to the Board regarding the selection and approval of candidates to fill such vacancies.

	(b) Review and Assessment
	(1) Regularly review the structure, size, composition, strengths, and weaknesses of the Board (including the skills, knowledge, and experience) and the Company’s Executive Management and make appropriate recommendations to the Board that are compatible with the interests of the Company;
	(2) develop and oversee an orientation program for new Directors; and
	(3) develop, recommend and oversee an annual self-evaluation process for the Directors and certain Senior Executives of the Company.

	(c) Remuneration
	(1) prepare, recommend, and oversee the implementation and disclosure of a policy for the remuneration of Directors, the Senior Executives, and members of the committees of the Board (the “Remuneration Policy”), which shall be presented before the General Assembly for approval;
	(2) prepare an annual report on the remuneration and other payments (in cash or in kind) received by Directors, Executive Management and members of the Board committees, and the basis for the remuneration received with respect to the Remuneration Policy (including a description of any significant departures from the Remuneration Policy) (the “Annual Report on Remuneration”), for presentation before the Board for consideration;
	(3) regularly review and assess the effectiveness and appropriateness of the Remuneration Policy and make recommendations to the Board in relation to the same;
	(4) recommend to the Board the form and amount of remuneration to be granted to the Directors, Senior Executives of the Company, and members of the Board committees, in accordance with the approved Remuneration Policy;
	(5) review and make recommendations to the Board regarding the Company’s incentive plans for Directors and employees, including in relation to adopting, amending, and terminating such plans;
	(6) prepare and oversee a career progression framework for the Company’s employees detailing, among other things, the general range of professional ranks and levels, salary scale, benefits and allowances (in cash or in kind) for the relevant professional rank and level; and
	(7) prepare all disclosures required under the policies of the Company and the Applicable Law to which the Company is subject, including, at a minimum, disclosures relating to the Remuneration Policy and the Annual Report on Remuneration, and disclosures regarding remuneration in the annual report of the Board.

	(d) Miscellaneous
	(1) Perform such other related activities as requested by the Board.


	4.2. While performing its role, the Committee will observe the division of responsibilities between the Committee, the Board, and the Company’s management. 
	4.3. The Committee shall submit a report to the Board on its work, recommendations, conclusions and decisions after each of its meetings.

	5. Powers
	5.1. The Committee shall have the authority necessary to perform its duties and responsibilities and the authority to investigate (or delegate) any matters within its competence. In particular, the Committee shall have:
	(a) unrestricted access to all documents and records of the Company that are necessary for the Committee to perform its duties and responsibilities;
	(b) unrestricted access to the management and employees of the Company (including Directors and Senior Executives), all of whom shall cooperate fully with the Committee and shall answer promptly and fully any questions raised by the Committee;
	(c) the right to establish subcommittees consisting of one or more Members to carry out such duties as the Committee may delegate and as are permitted pursuant to this Charter;
	(d) the right to appoint and retain outside counsel, advisors, or other specialists to advise or assist the Committee, as necessary (which appointment, including the name of the retained party and any relations it has with the Company or its executive management, shall be recorded in the relevant minutes of meeting of the Committee); and
	(e) the right to undertake any other actions that the Committee reasonably considers necessary to satisfactorily perform its duties and responsibilities and satisfy its obligations under this Charter.


	6. Remuneration
	6.1. Any remuneration granted to the Members shall be in such form and amount as determined by the General Assembly upon the recommendation of the Board, in accordance with the Applicable Law and best industry practices.
	6.2. The fixed remuneration granted to the Chairman shall be SAR 100,000 annually, and the fixed remuneration granted to each Member shall be SAR 50,000 annually.
	6.3. Additionally, the Company doesn’t grant any allowances for attending Committee meetings.

	7. Entry into Effect and Review
	7.1. This Charter shall be adopted by a resolution of the General Assembly, following a recommendation by the Board, and shall enter into effect from the date on which it is approved by the General Assembly. 
	7.2. The Committee shall periodically review the provisions of this Charter and recommend any amendments thereto to the Board.
	7.3. Any amendments to this Charter shall be adopted in the same manner in which this Charter was adopted.


	7. Nomination and Remuneration Committee Charter (Befor) 05 10 23..pdf
	1. Purpose
	1.1. The purpose of the Committee is to assist the board of directors (the “Board” and each member of the Board, a “Director”) of the Company in fulfilling its oversight responsibilities and to perform the duties, responsibilities and authorities described in this Charter.
	1.2. The primary role of the Committee is to: (i) lead the process of nominating and evaluating the Directors, Senior Executives and employees of the Company; and (ii) assist the Board in the review and determination of the remuneration of Directors, members of the committees of the Board, Senior Executives and employees of the Company.

	2. Formation
	2.1. The Committee shall be composed of at least three and no more than five members (each a “Member” and collectively, the “Members”), who shall be appointed by the Board for a term not exceeding three years. The term of service of the Members who are also Directors shall not exceed their respective terms of service as Directors. The Members may be re-appointed for subsequent terms.
	2.2. Executive Directors may not be appointed as Members and at least one Member shall be an independent Director.
	2.3. The Committee shall appoint, from amongst the Members who are independent Directors, a chairman of the Committee (the “Chairman”) who shall preside over the meetings of the Committee. The Chairman of the Board, if a Member, may not be appointed as the Chairman. The Chairman (or his/her delegate from amongst the Members) shall attend all meetings of the General Assembly to address any questions raised by the Company’s Shareholders. The term of service of the Chairman shall coincide with his/her term of service as a Member. The Chairman shall be subject to removal at any time by the Committee. 
	2.4. The Committee shall appoint, from amongst the Members or others, a secretary to the Committee (the “Secretary”) who shall attend all meetings of the Committee, prepare a proposed agenda in coordination with the Chairman, record the minutes and resolutions of the Committee, notify the Members of the dates of Committee meetings and provide them with the agenda and the relevant documentation for the meeting, provide assistance and consultation to the Committee on matters within his/her competence and provide the Board Secretary with a copy of the meeting minutes following signature of the same by the Chairman. The term of service of the Secretary shall be specified by the Committee. If the Secretary is also a Member, his/her term of service shall not exceed his/her term of service as a Member. The Secretary shall be subject to removal at any time by the Committee.
	2.5. All Members shall be subject to removal at any time by the Board. In the event that the membership of any Member is terminated for any reason (whether by resignation, death, removal or any other reason) prior to the expiry of that Member’s term, the Board shall appoint a replacement Member as soon as practicable. The term of service of such replacement Member shall extend to the term of service of his/her predecessor.
	2.6. The Capital Market Authority shall be notified of the name, position and independence status of each Member, and any changes thereto (including resignation or removal), within a period of five business days from the date on which a Member is appointed or from the date of any such change, as applicable.

	3. Meetings 
	3.1. The Committee shall meet at least once every six months. Additional meetings may be held from time to time and may be convened at the request of the Board or any of the Members.
	3.2. A meeting of the Committee shall be convened by written notice being given by the Secretary at the request of the Chairman to each Member (and invitee, as appropriate) not less than five business days prior to the date set for the meeting, except in cases of urgency, when a meeting may be convened on shorter notice upon approval by a majority of the Members. The notice shall include the date, time and location of the meeting and shall be accompanied by a meeting agenda and appropriate briefing materials. The Committee shall meet at such times and places as it deems appropriate to fulfil its responsibilities.
	3.3. The meetings of the Committee may be convened in person, by telephone or video teleconference, or by any other method approved by the Committee and which allows the Members to hear each other. The Committee shall meet at the times and places it deems appropriate to carry out its responsibilities.
	3.4. Only the Members and the Secretary will be entitled to attend meetings of the Committee. However, others may attend such meetings at the invitation of the Committee.
	3.5. In order for meetings of the Committee to reach quorum, it shall be necessary for a majority of the Members to be present. All decisions and actions of the Committee shall be approved by a resolution passed by the affirmative vote of the majority of the Members attending the meeting of the Committee at which the resolution is approved. The Chairman shall have a casting vote in the event of a tie. No Member shall be entitled to vote on any matter in which he/she has a direct or indirect interest.
	3.6. In the absence of the Chairman and an appointed deputy, the remaining Members present shall elect, from amongst themselves, a Member to chair the meeting from those who would qualify under this Charter to be appointed to that position.
	3.7. The Committee may adopt resolutions by circulating the proposed resolutions in writing or in electronic format to all the Members for their approval and signature (and a scanned copy of the Member’s signature will be deemed to constitute an acceptable form thereof). Written resolutions shall be passed with the approval of the majority of the Members, with the Chairman having a casting vote in the event of a tie.
	3.8. Within five days following the conclusion of each meeting of the Committee or the adoption of a written resolution, the Secretary shall distribute the draft meeting minutes and/or the resolutions of the Committee to the secretary of the Board and every Member. Minutes of meetings shall be signed by every participating Member.

	4. Responsibilities
	4.1. The Committee performs its principal role as described in Section ‎1 above by exercising at least the following functions, duties and responsibilities:
	(a) Nomination
	(1) Prepare, recommend to the Board, and oversee policies and criteria in relation to the appointment of Directors and members of the Company’s Executive Management (the “Nomination Policy”);
	(2) ensure that all necessary and appropriate inquiries are made into the backgrounds and qualifications of such candidates before recommending them to the Board for nomination;
	(3) recommend to the Board candidates for nomination (or re-nomination) to the Board in accordance with the Applicable Law and this Charter;
	(4) at least annually review, assess, and recommend to the Board the skills, qualifications, and credentials required for membership in the Board and the Company’s Executive Management, including setting the time commitment required for such membership and the job specifications for executive, non-executive, and independent Directors and members of the Company’s Executive Management;
	(5) verify on an annual basis the independence of each independent Director in accordance with the Applicable Law and the absence of any conflict of interest, in case a Director also serves as a member of the board of directors of another company;
	(6) periodically review and make recommendations to the Board concerning the succession plans for Directors and Senior Executives, taking into account the challenges and opportunities facing the Company, as well as the skills and expertise required in the future;
	(7) evaluate and recommend to the Board potential candidates for Executive Management positions in the Company and, in particular, assist the Board in selecting, developing, and evaluating potential candidates for the position of CEO; and
	(8) develop, and periodically review, procedures for filling vacancies in the Board and the Company’s Executive Management and make recommendations to the Board regarding the selection and approval of candidates to fill such vacancies.

	(b) Review and Assessment
	(1) Regularly review the structure, size, composition, strengths, and weaknesses of the Board (including the skills, knowledge, and experience) and the Company’s Executive Management and make appropriate recommendations to the Board that are compatible with the interests of the Company;
	(2) develop and oversee an orientation program for new Directors; and
	(3) develop, recommend and oversee an annual self-evaluation process for the Directors and certain Senior Executives of the Company.

	(c) Remuneration
	(1) prepare, recommend, and oversee the implementation and disclosure of a policy for the remuneration of Directors, the Senior Executives, and members of the committees of the Board (the “Remuneration Policy”), which shall be presented before the General Assembly for approval;
	(2) prepare an annual report on the remuneration and other payments (in cash or in kind) received by Directors, Executive Management and members of the Board committees, and the basis for the remuneration received with respect to the Remuneration Policy (including a description of any significant departures from the Remuneration Policy) (the “Annual Report on Remuneration”), for presentation before the Board for consideration;
	(3) regularly review and assess the effectiveness and appropriateness of the Remuneration Policy and make recommendations to the Board in relation to the same;
	(4) recommend to the Board the form and amount of remuneration to be granted to the Directors, Senior Executives of the Company, and members of the Board committees, in accordance with the approved Remuneration Policy;
	(5) review and make recommendations to the Board regarding the Company’s incentive plans for Directors and employees, including in relation to adopting, amending, and terminating such plans;
	(6) prepare and oversee a career progression framework for the Company’s employees detailing, among other things, the general range of professional ranks and levels, salary scale, benefits and allowances (in cash or in kind) for the relevant professional rank and level; and
	(7) prepare all disclosures required under the policies of the Company and the Applicable Law to which the Company is subject, including, at a minimum, disclosures relating to the Remuneration Policy and the Annual Report on Remuneration, and disclosures regarding remuneration in the annual report of the Board.

	(d) Miscellaneous
	(1) Perform such other related activities as requested by the Board.


	4.2. While performing its role, the Committee will observe the division of responsibilities between the Committee, the Board, and the Company’s management. 
	4.3. The Committee shall submit a report to the Board on its work, recommendations, conclusions and decisions after each of its meetings.

	5. Powers
	5.1. The Committee shall have the authority necessary to perform its duties and responsibilities and the authority to investigate (or delegate) any matters within its competence. In particular, the Committee shall have:
	(a) unrestricted access to all documents and records of the Company that are necessary for the Committee to perform its duties and responsibilities;
	(b) unrestricted access to the management and employees of the Company (including Directors and Senior Executives), all of whom shall cooperate fully with the Committee and shall answer promptly and fully any questions raised by the Committee;
	(c) the right to establish subcommittees consisting of one or more Members to carry out such duties as the Committee may delegate and as are permitted pursuant to this Charter;
	(d) the right to appoint and retain outside counsel, advisors, or other specialists to advise or assist the Committee, as necessary (which appointment, including the name of the retained party and any relations it has with the Company or its executive management, shall be recorded in the relevant minutes of meeting of the Committee); and
	(e) the right to undertake any other actions that the Committee reasonably considers necessary to satisfactorily perform its duties and responsibilities and satisfy its obligations under this Charter.


	6. Remuneration
	6.1. Any remuneration granted to the Members shall be in such form and amount as determined by      the General Assembly upon the recommendation of the Board, in accordance with the Applicable Law and best industry practices.

	7. Entry into Effect and Review
	7.1. This Charter shall be adopted by a resolution of the General Assembly, following a recommendation by the Board, and shall enter into effect from the date on which it is approved by the General Assembly. Whereas provisions and requirements in connection with disclosure, notification, transparency and reporting in relation to listed companies shall be applicable to the Company from the date of offering of the Shares on the Exchange, in accordance with the Applicable Law.
	7.2. The Committee shall periodically review the provisions of this Charter and recommend any amendments thereto to the Board.
	7.3. Any amendments to this Charter shall be adopted in the same manner in which this Charter was adopted.
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	7-1 تعتمد هذه اللائحة بموجب قرار من الجمعية العامة بناءً على توصية من مجلس الإدارة، وتكون نافذة من تاريخ اعتمادها من قبل الجمعية العامة. علمًا بأن الأحكام والمتطلبات المتعلقة بالإفصاح والإشعار والشفافية والإبلاغ السارية على الشركات المدرجة تنطبق على الشركة اعتبارًا من تاريخ طرح الأسهم في السوق، وفقًا للأنظمة السارية.
	7-1 تعتمد هذه اللائحة بموجب قرار من الجمعية العامة بناءً على توصية من مجلس الإدارة، وتكون نافذة من تاريخ اعتمادها من قبل الجمعية العامة.
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	8. Remuneration Policy (After) (25 06 26).pdf
	1.1. The purpose of this Remuneration Policy (this “Policy”) is to regulate the remuneration of:
	1.2. This Policy is intended to implement and supplement the relevant provisions of the Bylaws. In case of conflict between this Policy and the Bylaws, the Bylaws shall prevail.
	1.3. The provisions of this Policy are mandatory. The Board shall oversee the implementation of the measures required to ensure the Company’s compliance with this Policy.
	2.1. The terms and expressions used in this Policy shall have the meanings assigned to them in the Company’s Corporate Governance Manual, unless otherwise required by the context.
	1.1. The remuneration of Directors, Committee members, and Senior Executives shall be determined with the view of achieving the following objectives:
	1.2. The remuneration of Directors, Committee members and Senior Executives shall be determined based on the following principles:
	1.1. The remuneration of all Directors shall be recommended by the Board to the General Assembly for approval on an annual basis. The recommendation of the Board to the General Assembly shall be based on the recommendation of the Nomination and Remuneration Committee. The recommendations of the Nomination and Remuneration Committee and the Board shall be in compliance with the Applicable Law and this Policy.
	1.2. The remuneration of Directors may be in the form of specific amount in cash, in kind benefits, attendance allowances, a percentage of the Company’s annual net profits or a combination of any of the foregoing.
	1.3. The report submitted by the Board to the ordinary General Assembly at its annual meeting shall include a detailed account of all the amounts Board members received or were entitled to receive during the financial year in the form of remuneration, meeting allowances, expense allowances, and other benefits. The report shall also include an account of the amounts received by Board members in their capacity as employees or Executives, or in exchange for technical, administrative, or consulting services as well as an account of the number of Board meetings and the number of meetings attended by each member.
	1.4.Board members shall not vote on the agenda item relating to the remuneration of Board members at the General Assembly’s meeting
	1.5. The remuneration of independent Directors shall not be in the form of a percentage of the Company’s net profits and shall not be, directly or indirectly, based on the profitability of the Company.
	1.6. The remuneration of Directors may vary based on the experience, competencies, duties, independence and attendance record of each Director, as well as other relevant considerations.
	1.7 If it is evidenced to the Audit Committee or the Capital Market Authority that the remuneration paid to any Board member was based on false or misleading information presented to the General Assembly or included in the annual Board report, the Board member shall return such remuneration to the Company, and the Company may request such Board member to return such remuneration.
	1.8 The fixed remuneration granted to the Chairman of the Board shall be SAR 200,000 annually, and the fixed remuneration granted to the Directors shall be SAR 100,000 annually.
	2.1. The Directors serving in any of the Committees may receive remuneration in addition to their remuneration as Directors. Such additional remuneration (if any) shall be determined in accordance with Part 4 of this Policy.
	2.2. The Directors serving as Senior Executives may receive remuneration in addition to their remuneration as Directors. Such additional remuneration (if any) shall be determined in accordance with Part 5 of this Policy.
	2.3. If the Secretary of the Board is also a Director, he/she may receive remuneration in addition to his remuneration as a Director. Such additional remuneration (if any) shall be determined by the Board based on the recommendation of the Nomination and Remuneration Committee on an annual basis.
	3.1.The Company may not grant loans of any kind to any of its Directors, or guarantee any loan contracted by any of its Directors with a third party. This restriction does not apply to loans and guarantees granted by the Company pursuant to an employee incentive program approved in compliance with the Bylaws or by a resolution of the ordinary General Assembly.
	4.1. In the event that the Board membership of any Director is terminated due to gross misconduct, material breach of the terms of appointment, act of fraud or dishonesty, or wilful neglect of duties, such Director shall receive no remuneration in respect of the period between the beginning of the fiscal year in which the termination took place and the termination date.
	4.2. In the event that the Board membership of any Director is terminated due to his/her failure to attend three (3) consecutive meetings or five (5) non-consecutive meetings of the Board without a legitimate excuse, such Director shall receive no payment in respect of the period between the last meeting he/she attended and the termination date.
	4.3. In the event that the Board membership of any Director is terminated for any other reason, such Director shall be paid a pro-rated amount in respect of the period between the beginning of the fiscal year in which the termination took place and the termination date.
	1.1. Members of the Committees shall be remunerated in accordance with the charter of the relevant Committee.
	1.2. The fixed remuneration granted to the Chairmen of the Committees shall be SAR 100,000 annually, and the fixed remuneration granted to each Committee member shall be SAR 50,000 annually.
	1.3. Notwithstanding Paragraphs 1.1 and 1.2 of Part 4 above, the Nomination and Remuneration Committee shall review and recommend to the Board the remuneration of the members of the Committees.
	1.1. The remuneration of all Senior Executives shall be recommended by the Nomination and Remuneration Committee and determined by the Board in accordance with the relevant employment contracts, internal policies and compensation plans.
	1.2. the Nomination and Remuneration Committee shall review and approve employment contracts with Senior Executives, including contracts in connection with new appointments. It shall also review and approve any contract with an employee earning compensation equivalent to that of Senior Executives.
	1.3. The remuneration of Senior Executives may vary depending on performance, achievement of key performance indicators (KPIs), experience, responsibilities and other criteria approved by the Board upon the recommendation of the Nomination and Remuneration Committee.
	2.1. Senior Executives shall be entitled to certain benefits provided by the Company. Notwithstanding pensions, benefits primarily consist of medical services, access to the Company’s recreational facilities, housing-related allowances (or equivalent), and transportation-related allowances (or equivalent). The nature and levels of benefits for Senior Executives shall be periodically reviewed by the Nomination and Remuneration Committee and approved by the Board.
	2.2. The Company may offer Senior Executives variable compensation in line with market practice and subject to the fulfilment of pre-defined short or long-term performance indicators. Such variable compensation plans shall be subject to the recommendation of the Nomination and Remuneration and Committee and the approval of the Board.
	2.3. The Company may offer Senior Executives and other employees opportunities for share ownership through an employee share plan or similar programs. Such plans and programs shall be subject to the recommendation of the Nomination and Remuneration Committee and the approval of the Board and the General Assembly and shall be in accordance with the Applicable Law.
	1.1. This Policy shall be adopted by resolution of the General Assembly, following a recommendation by the Board (which shall be based on the recommendation the Nomination and Remuneration Committee), and shall enter into effect from the date on which it is approved by the General Assembly.
	1.2. the Nomination and Remuneration Committee shall oversee the implementation of this Policy and shall periodically review its provisions and recommend any amendments thereto to the Board.
	1.3. Any amendments to this Policy shall be adopted in the same manner in which this Policy was adopted.
	2.1. The Board shall comply with the relevant disclosure obligations and requirements under the Disclosure Policy and the Applicable Law in respect of this Policy. Whereas provisions and requirements in connection with disclosure, notification, transparency and reporting in relation to listed companies shall be applicable to the Company from the date of offering of the Shares on the Exchange, in accordance with the Applicable Law.


	8. Remuneration Policy (Befor) 03 10 2023.pdf
	1.1. The purpose of this Remuneration Policy (this “Policy”) is to regulate the remuneration of:
	1.2. This Policy is intended to implement and supplement the relevant provisions of the Bylaws. In case of conflict between this Policy and the Bylaws, the Bylaws shall prevail.
	1.3. The provisions of this Policy are mandatory. The Board shall oversee the implementation of the measures required to ensure the Company’s compliance with this Policy.
	2.1. The terms and expressions used in this Policy shall have the meanings assigned to them in the Company’s Corporate Governance Manual, unless otherwise required by the context.
	1.1. The remuneration of Directors, Committee members, and Senior Executives shall be determined with the view of achieving the following objectives:
	1.2. The remuneration of Directors, Committee members and Senior Executives shall be determined based on the following principles:
	1.1. The remuneration of all Directors shall be recommended by the Board to the General Assembly for approval on an annual basis. The recommendation of the Board to the General Assembly shall be based on the recommendation of the Nomination and Remuneration Committee. The recommendations of the Nomination and Remuneration Committee and the Board shall be in compliance with the Applicable Law and this Policy.
	1.2. The remuneration of Directors may be in the form of specific amount in cash, in kind benefits, attendance allowances, a percentage of the Company’s annual net profits or a combination of any of the foregoing.
	1.3. The report submitted by the Board to the ordinary General Assembly at its annual meeting shall include a detailed account of all the amounts Board members received or were entitled to receive during the financial year in the form of remuneration, meeting allowances, expense allowances, and other benefits. The report shall also include an account of the amounts received by Board members in their capacity as employees or Executives, or in exchange for technical, administrative, or consulting services as well as an account of the number of Board meetings and the number of meetings attended by each member.
	1.4.Board members shall not vote on the agenda item relating to the remuneration of Board members at the General Assembly’s meeting
	1.5. The remuneration of independent Directors shall not be in the form of a percentage of the Company’s net profits and shall not be, directly or indirectly, based on the profitability of the Company.
	1.6. The remuneration of Directors may vary based on the experience, competencies, duties, independence and attendance record of each Director, as well as other relevant considerations.
	1.7 If it is evidenced to the Audit Committee or the Capital Market Authority that the remuneration paid to any Board member was based on false or misleading information presented to the General Assembly or included in the annual Board report, the Board member shall return such remuneration to the Company, and the Company may request such Board member to return such remuneration.
	2.1. The Directors serving in any of the Committees may receive remuneration in addition to their remuneration as Directors. Such additional remuneration (if any) shall be determined in accordance with Part 4 of this Policy.
	2.2. The Directors serving as Senior Executives may receive remuneration in addition to their remuneration as Directors. Such additional remuneration (if any) shall be determined in accordance with Part 5 of this Policy.
	2.3. If the Secretary of the Board is also a Director, he/she may receive remuneration in addition to his remuneration as a Director. Such additional remuneration (if any) shall be determined by the Board based on the recommendation of the Nomination and Remuneration Committee on an annual basis.
	3.1.The Company may not grant loans of any kind to any of its Directors, or guarantee any loan contracted by any of its Directors with a third party. This restriction does not apply to loans and guarantees granted by the Company pursuant to an employee incentive program approved in compliance with the Bylaws or by a resolution of the ordinary General Assembly.
	4.1. In the event that the Board membership of any Director is terminated due to gross misconduct, material breach of the terms of appointment, act of fraud or dishonesty, or wilful neglect of duties, such Director shall receive no remuneration in respect of the period between the beginning of the fiscal year in which the termination took place and the termination date.
	4.2. In the event that the Board membership of any Director is terminated due to his/her failure to attend three (3) consecutive meetings or five (5) non-consecutive meetings of the Board without a legitimate excuse, such Director shall receive no payment in respect of the period between the last meeting he/she attended and the termination date.
	4.3. In the event that the Board membership of any Director is terminated for any other reason, such Director shall be paid a pro-rated amount in respect of the period between the beginning of the fiscal year in which the termination took place and the termination date.
	1.1. Members of the Committees shall be remunerated in accordance with the charter of the relevant Committee.
	1.2. Notwithstanding Paragraph 1.1 of Part 4 above, the Nomination and Remuneration Committee shall review and recommend to the Board the remuneration of the members of the Committees.
	1.1. The remuneration of all Senior Executives shall be recommended by the Nomination and Remuneration Committee and determined by the Board in accordance with the relevant employment contracts, internal policies and compensation plans.
	1.2. the Nomination and Remuneration Committee shall review and approve employment contracts with Senior Executives, including contracts in connection with new appointments. It shall also review and approve any contract with an employee earning compensation equivalent to that of Senior Executives.
	2.1. Senior Executives shall be entitled to certain benefits provided by the Company. Notwithstanding pensions, benefits primarily consist of medical services, access to the Company’s recreational facilities, housing-related allowances (or equivalent), and transportation-related allowances (or equivalent). The nature and levels of benefits for Senior Executives shall be periodically reviewed by the Nomination and Remuneration Committee and approved by the Board.
	2.2. The Company may offer Senior Executives variable compensation in line with market practice and subject to the fulfilment of pre-defined short or long-term performance indicators. Such variable compensation plans shall be subject to the recommendation of the Nomination and Remuneration and Committee and the approval of the Board.
	2.3. The Company may offer Senior Executives and other employees opportunities for share ownership through an employee share plan or similar programs. Such plans and programs shall be subject to the recommendation of the Nomination and Remuneration Committee and the approval of the Board and the General Assembly and shall be in accordance with the Applicable Law.
	1.1. This Policy shall be adopted by resolution of the General Assembly, following a recommendation by the Board (which shall be based on the recommendation the Nomination and Remuneration Committee), and shall enter into effect from the date on which it is approved by the General Assembly.
	1.2. the Nomination and Remuneration Committee shall oversee the implementation of this Policy and shall periodically review its provisions and recommend any amendments thereto to the Board.
	1.3. Any amendments to this Policy shall be adopted in the same manner in which this Policy was adopted.
	2.1. The Board shall comply with the relevant disclosure obligations and requirements under the Disclosure Policy and the Applicable Law in respect of this Policy. Whereas provisions and requirements in connection with disclosure, notification, transparency and reporting in relation to listed companies shall be applicable to the Company from the date of offering of the Shares on the Exchange, in accordance with the Applicable Law.
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