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Agenda of the 51st Ordinary General Assembly meeting (First Meeting) which is scheduled to be held remotely through

means of modern technology at 18:30 on Sunday 13-11-1446 corresponding to 11-05-2025

Agenda

1- View and discuss the Board of directors’ report for the fiscal year

ended 31-12-2024
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2- View and discuss the External Auditors report for the fiscal year

ended on 31-12-2024
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3- View and discuss the Financial Statements for the fiscal year

ended on 31-12-2024

12-31 3 Akl B Al W @slsall Je Y1 -3
Ladliog 22024

4- Vote on the discharge of Board of Directors members from
liabilities for their management of the company during the fiscal

year ended 31-12-2024
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5- Vote on authorizing the Board of Directors to distribute interim
cash dividends to the shareholders on biannual or quarterly basis for

the fiscal year ended 31-12-2025
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6- Vote on appointing the auditor for the Company from among the
candidates based on the Audit Committee's recommendation. The
appointed auditor shall examine, review and audit the second, third,
and annual financial statements, of the fiscal year ended 31-12-
2025 and the first quarter of the fiscal year 2026 and the

determination of the auditor's remuneration.
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7-Vote on authorizing the Board of Directors with the powers of the
Ordinary General Assembly, with the permission mentioned in
clause (1) of Article 27 of the Companies law, for a period of one year
from the date of approval by the General Assembly or until the end
of the session of the delegated Board of Directors, whichever is
earlier, in accordance with the conditions stipulated in the executive

regulations of the companies law for listed joint stock companies.
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8- Vote on the business and contracts concluded between the
company and Arbian Yemen Cement Company Ltd. (an associate

company) in which the members of the Board of Directors
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mentioned below have an indirect interest, where the Eastern
Province Cement Company is represented by three members of its
Board of Directors on the Board of Directors of the Arabian Yemen
Cement Company Ltd.

(1) Mr. Ibrahim bin Salem Al-Ruwais (Non-Executive Member).

(2) Mr. Fawaz bin Abdullah Al-Omran (Executive Member).

(3) Eng. Fahad bin Rashid Al-Otaibi (CEO).

The nature of these business and contracts is represented in cash
amounts that the Eastern Province Cement Company will receive
from the associate company for the purpose of transferring them to
some suppliers of the associate company, as that company faces
some difficulties in executing bank transfers to and from outside the
Republic of Yemen, noting that the total payments during year 2024
amounted to SAR 237,478.75 and total deposits during year 2024
amounted to SAR 97,323.75 and the executing of these business and
contracts will continue until the difficulties facing the associate are

over (Attached).
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9- Vote on the business and contracts concluded between the
company and Al-Dawaa Medical Services Company, where the
Chairman of the Board of Directors of the Eastern Province Cement
Company, Mr. Mohammed bin Saad Al-Farraj (non-executive
member), is a board of Directors and the CEO of Al-Dawaa Medical
Services Company, and Mr. Ibrahim bin Salem Al-Ruwais (non-
executive member) is the Chairman of the Board of Directors on
both of the companies, and the member of the Board of Directors of
the Eastern Province Cement Company Mr. Waleed bin Mohammad
Al-Jaafari (non-executive member) is a Board of Directors of Al-
Dawaa Medical Services Company, The nature of these business and
contracts is represented in the lease contracts for administrative
offices of Al-Dawaa Medical Services Company in the tower of the
Eastern Province Cement Company, and the contractual lease period
extends until 31/12/2025 at an amount of SAR 3,629,291
(excluding VAT) within the normal course of business, noting that it
is an indirect interest and there are no preferential benefits

(Attached).

4,9 4,1 O s (@ sgdally Jles¥l e cogiatll -9
48,8 Byla) elzme (petty Jidy S Aghall cleasl ¢lalll
guae) z1adl da (o deze /3L 48,401 Aakaill o
AS,4d gdpaiall (uas g Byls] ulzme gune cuaie (gdadis pe
Wl op pealy] /3l Jidog caghll cloasll ¢lgull
LS S, adl S 3 85101 (s sty il cmie 9]
8,50 dalail) coewd dSpa 8yla) Ludme guae Jada
aie (IS b giae) Graamll dema oy /30|
sda Aapbg bl cleasll sloull 48,4 3yls] ulzs svac
eloul) A4S, 40 Ayls) colSe pxlissae 3 Jtaxs sgaally Jlasy!
EVEIOAE T R ERPON R LSS PO FEYRES (- WA N JENPRES|
iy 2025/12/31 s> Luusladll a2l 58 axa
v U3y (A8Lall degall s Jalis 42) JU, 3,629,291
g3 Vg 8yalie pt Axbas el Lale cBpalae¥! JloeHl Gliw

(39y0) Aliianas Llsa

10- Vote on the business and contracts concluded between the

company and Walaa Cooperative Insurance Company, where the
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member of the Board of Directors of the Eastern Province Cement
Company, Mr. Waleed bin Mohammad Al-Jaafari (non-executive
member), is a member of the Board of Directors of Walaa
Cooperative Insurance Company, and the nature of these works and
contracts is represented in an insurance services contract for the
Eastern Province Cement Company for a contractual year ending on
31/10/2025 in the amount of SAR 1,444,914 (excluding VAT)
within the normal course of business, it is an indirect interest and

there are no preferential benefits (Attached).
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11- Vote on amending the Policy of Remuneration of board of
directors, board of committees and executive management

(Attached).
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12- Vote on amending the Nomination and Remuneration

Committee Charter (Attached).
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Attachment to item 1 Audit Committee Report

Eastern Province Cement Co. 4, i dabid | coewl a8k



_,.,5{ Gt il i ol
T

4 )

Audit Committee’s Detailed Report

for the Year Ended 31/12/2024
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Date: 19/01/2025 AD

Dear\ Shareholders of Eastern Province Cement Company

Peace be upon you, and God's mercy and blessings,

The Audit Committee is pleased to present to the esteemed shareholders of Eastern Province Cement
Company its annual report, detailing its performance, responsibilities, and tasks. The Audit Committee
will state its opinion on the adequacy of the company's internal control, financial control, and risk
management systems, Alongside, the Audit Committee is to represent its observations for the fiscal year
ending on 31/12/2024 AD. Below are the details of the report:

Objectives and Competence of the Audit Committee:

The Audit Committee aims to verify the adequacy of the internal control system and its effective
implementation, and to provide any recommendations to the Board of Directors which would activate
and develop the system in a manner that achieves the company's objectives and protects the interests of
its shareholders and investors, efficiently and at a reasonable cost. The Audit Committee assists the
Board of Directors in fulfilling its responsibilities related to internal control, accounting policies, and
financial reports; and supports the independence and objectivity of internal and external audits.

Formation of the Audit Committee and Number of its meetings:

The Board of Directors approved the formation of the Audit Committee consisting of four members:
two non-executive Board members; one independent Board member; and a fourth independent member
from outside the Board. They are the esteemed individuals listed below:

1) Mr. Ibrahim bin Salem AlRuwais (Board Member - Non-Executive) Chairman of the Committee.
2) Mr. Waleed bin Mohammed AlJaafari (Board Member - Non-Executive) Committee Member.

3) Mr. Faisal bin Yousef AlSalloum (Board Member - Independent) Committee Member.

4) Mr. Khalid bin Mohammed AlSulaia (Independent - Non-Board Member) Committee Member.

The committee held five meetings in 2024 AD according to the approved committee plan, and in
compliance with the Corporate Governance Regulations.

EASTERN PROVINCE CEMENT CO.
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Tasks and Responsibilities of the Audit Committee:

The Audit Committee performs its duties according to the scope of work outlined in the company's
governance regulations, prepared in accordance with the corporate governance regulations issued by the
Capital Market Authority Board. In general, the Audit Committee is responsible for monitoring the
company's operations; and verifying the accuracy and integrity of financial reports, financial statements,
and internal control systems. The committee has the right to access the company's records and
documents for the sake of performing its duties.

The committee's tasks include, particularly, the following:
First: Regarding financial reports:

1) Study the preliminary and annual financial statements; and the company's financial data and
announcements related to its financial performance; and express its opinion before presenting them to
the board of directors, to ensure their integrity, fairness, transparency, and that they include the
information that allows shareholders and investors to assess the company's financial position,
performance, business model, and strategy. To this end, the audit committee studied the preliminary and
annual financial statements, financial data, and announcements related to the company's financial
performance for the year 2024 AD; and expressed its opinion and recommendations regarding them to
the board of directors.

2) Study any important or unusual issues included in the financial reports and accounts; and thoroughly
investigate any issues raised by the company's financial manager, their designee, or the external auditor.
Thus, the committee reviewed and examined the memorandum submitted by the executive management
regarding the transfer of the statutory reserve balance to the contractual reserve, for the purpose of
adjusting the company's status according to the new Companies Law. The committee submitted its
recommendation on this matter to the board of directors, which recommended presenting it to the
company's general assembly; and the assembly approved it.

3) Verify accounting estimates regarding radical matters included in the financial reports. To this end,
the committee studied and reviewed the executive management's procedures regarding final closing of
accounts, and the formation of provisions for the fiscal year. The committee submitted its
recommendations to the board of directors as follows:

A) Exclusion of fixed assets from the asset register due to the exhaustion of estimated lifespan of
those assets, absence of economic benefit, and impracticality of continuing to use them.

B) Increase in the provision for obsolete and slow-moving spare parts according to the approved
policy concerned with this matter.

C) Exhaustion of the remaining value of the first and second production lines' assets (the company's
board of directors approved the establishment of the fifth production line to replace aforementioned

EASTERN PROVINCE CEMENT CO.
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production lines) in accordance with the requirements of International Accounting Standard No. (16)
relating to property, plant, and equipment.

4) Study the accounting policies followed in the company, and provide opinions and recommendation
to the board of directors regarding them.

Second: Regarding the internal control system:

The Audit Committee verifies the efficiency and effectiveness of the company's internal control system
by overseeing and supervising the performance and activities of the Internal Audit Department. The
committee ensures department’s independence from the executive management; evaluates the policies
and procedures related to risk management; and verifies implementation of governance rules adopted
by the company, and compliance with relevant regulations and laws. To this end, the Audit Committee
held five meetings in 2024 AD, during which it discussed the effectiveness of internal control procedures
in protecting the company's assets, assessing business risks, and measuring performance adequacy
according to the following points:

1) The Audit Committee discussed the internal audit department reports prepared through the approved
annual work plan for 2024 AD; and directed the internal audit department, in coordination with the
executive management, to follow up on the implementation of corrective actions for the observations
and improvement suggestions mentioned in the Internal Audit Department reports.

2) The committee discussed the observations submitted by the company's external auditor regarding
the evaluation of effectiveness and efficiency of internal control system through the review of the
company's accounts. The committee recommended that the company's management examine and
analyze the observations and suggestions received; and implement all that help improve the internal
control system of the company.

Third: Regarding internal audit:

1) The committee supervises and oversees the performance and activities of the Internal Audit
Department to ensure the availability of necessary resources, their effectiveness in performing the
assigned tasks, and their independence from the executive management.

2) Review internal audit reports; and follow up on the implementation of corrective actions for the
observations mentioned in them.

3) Review and approve the annual work plan of the Internal Audit Department for the year 2024 AD.
Fourth: Regarding the external auditor:

1) The committee reviewed and approved the list of auditing firms nominated to audit the company's
accounts for the year 2024 AD in order for them to submit their proposals for auditing the company's
accounts for the year 2024 AD, and the first quarter of 2025 AD. The committee requested the company's
management to provide it with a report analyzing the proposals submitted by the invited auditing firms.
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After reviewing the report, the committee submitted its recommendation to the board of directors by
nominating two certified public accountants according to the specified work regulations.

2) The committee is working on studying the results of the reports from the regulatory bodies and
verifying that the company has taken the necessary actions regarding them. In this regard, it reviewed
the “Management Letter” submitted by the company's external auditor, which includes some
observations, recommendations, and directives related to the financial statements for the year 2024 AD.
The committee discussed the observations contained in it, expressed its opinion about them, and
recommended that the executive management work on addressing them. It also directed the Internal
Audit Department to follow up on the implementation of its recommendations on the external auditor's
report, and to keep them updated about the progress made in this regard.

3) The audit committee met in 2024 AD with the company's auditor without the presence of the executive
management; in order to ensure the auditor's independence from the executive management; to assess
the extent of the company's departments' cooperation in providing the data and information; and to
communicate observations that the auditor deems necessary that the committee is to be informed about.
The auditor confirmed his independence from the executive management; and praised the executive
management's cooperation in providing the required data and information, with quality, and in a timely
manner.

4) The committee reviewed the company's external auditor's plan and activities; and expressed its views
on that.

5) The committee answered all inquiries directed at it by the company's external auditor.
Fifth: Regarding compliance assurance:

The committee verifies the company's compliance and adherence to the relevant regulations, policies,
and instructions. It assesses and verifies the extent of executive management's response toward treatment
of any arising issue, and whether appropriate measures have been taken towards it. Ultimately, the
committee provides its recommendations in this regard. In this field, the Committee:

1) Reviewed the requirements of the General Court of Audit related to the following:

A)The General Court of Audit’s reviews of the financial statements ending on 31/12/2023 AD; and
the company's response to those reviews, as well as the Internal Audit Department's opinion on
this matter.

B) The General Court of Audit's inquiry regarding the balance of doubtful debts and bad debts of the
company.

C) Inquiries from the General Court of Audit regarding in-kind, financial, and any other community
assistance contributions made by the company during the period from 2019 to 2023.

2) Verified the company's compliance with relevant regulations, policies, and instructions. In this regard,
the committee worked on studying and reviewing the contracts and transactions proposed to be
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conducted by the company with related parties; and presented its observations and recommendations to
the Board of Directors in preparation for presenting them to the company's General Assembly.

The Audit Committee's opinion on the adequacy of internal control, financial
control, and risk management systems in the company:

The Audit Committee discussed the reports submitted by the Internal Audit Department regarding the
examination of internal control, financial control, and risk management systems for the year 2024 AD.
The committee provided its recommendations to the company's management to meet certain
requirements and address the observations identified. The audit results did not reveal any material
weaknesses in the internal control system and procedures. Additionally, the committee did not receive
any comments or observations from employees or stakeholders regarding any violations in the financial
reports or others through the whistleblowing system implemented by the company. Based on the
information provided to the Audit Committee by: Finance Department, Internal Audit Department, and
the external auditor; the Audit Committee's conviction regarding the adequacy and effectiveness of the
company's internal and financial control systems, and risk management procedures has been
consolidated. A fundamental fact to be considered is that any internal control system, regardless of the
soundness of its design and the effectiveness of its implementation, cannot provide absolute assurance.

In conclusion, the Audit Committee extends its sincere thanks and appreciation to the company's Board
of Directors; represented by the esteemed Chairman Mr. Mohammed bin Saad AlFarraj AlSubaie, the
esteemed Board members, and the CEO of the company for their support and assistance to the
Committee in accomplishing its tasks. It also expresses its appreciation regarding their commitment to
achieving the goals and aspirations of the company's shareholders. We also thank the company's
employees for their good performance during the year 2024 AD.

And God is the Grantor of Success.,

Chairman of the Audit Committee

Ibrahim bin Salem Al-Ruwais

EASTERN PROVINCE CEMENT CO.

P.O. Box 4636 Dammam 31412 - Saudi Arabia

e W & e - " 7 5
[SE . T )

A3 paitt A pall ASTalt - FVEVY plaadt €071 iy

CorATNAN) AANY w ey ST (AN ) AANYYYY O

Tel.: [1)ll"=hi.13) 8812222 - Fax : (0096613) 8612000
C.R. 2050013400 - Chamber of Commerce Membership (131) WWW.ePCCo.com.sa (AT V) Aoplodlt A pall LG8 By - Yo 0 o VY E e s 0By S

VAT NO.: 300439763400003 Stack No. 520588 FOOLYAVATE o Gt 0B



7% o s
xEastern Cement

Aoelian BloY) ulma eliae¥ (6 (1 agaally Jlas¥ 10 99 (8 sgadl ladye
Led 8yl st o1 8ylis
Attachment to items 8,9 & 10 Business and Contracts in which Board of

directors have a direct or indirect interest
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Date: 27/09/1446
Corresponding to: 27/03/2025
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To M/s.

Respected shareholders of Eastern Province Cement Co.
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Subject: Notifying the General Assembly of the business and
contracts in which one of the members of the Board of Directors
has a direct or indirect interest Based on Article 71 of the

Companies Law Issued by the Ministry of Commerce
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Greetings,

With reference to the approval of the Extraordinary General
Assembly of the company held on 26/10/1445 corresponding to
05/05/2024 to delegate the Board of Directors with the authority
of the Ordinary General Assembly to license mentioned in
paragraph (1) of Article Twenty-Seven of the Companies Law, and
accordingly, we hereby notify the shareholders of the Eastern
Province Cement Company of the business and contracts that
have been concluded with the related parties, which are as

follows:
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1- The business and contracts concluded between the company
and Arbian Yemen Cement Company Ltd. (an associate company)
in which the members of the Board of Directors mentioned below
have an indirect interest, where the Eastern Province Cement
Company is represented by three members of its Board of
Directors on the Board of Directors of the Arabian Yemen Cement
Company Ltd.

(1) Mr. Ibrahim bin Salem Al-Ruwais (Non-Executive Member).
(2) Mr. Fawaz bin Abdullah Al-Omran (Executive Member).

(3) Eng. Fahad bin Rashid Al-Otaibi (CEO).

The nature of these business and contracts is represented in cash
amounts that the Eastern Province Cement Company will receive
from the associate company for the purpose of transferring them
to some suppliers of the associate company, as that company
faces some difficulties in executing bank transfers to and from

outside the Republic of Yemen, noting that the total payments
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during year 2024 amounted to SAR 237,478.75 and total deposits
during year 2024 amounted to SAR 97,323.75 and the executing
of these business and contracts will continue until the difficulties

facing the associate are over.
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2- The business and contracts concluded between the company
and Al-Dawaa Medical Services Company, where the Chairman of
the Board of Directors of the Eastern Province Cement Company,
Mr. Mohammed bin Saad Al-Farraj (non-executive member), is a
board of Directors and the CEO of Al-Dawaa Medical Services
Company, and Mr. Ibrahim bin Salem Al-Ruwais (non-executive
member) is the Chairman of the Board of Directors on both of the
companies, and the member of the Board of Directors of the
Eastern Province Cement Company Mr. Waleed bin Mohammad
Al-Jaafari (non-executive member) is a Board of Directors of Al-
Dawaa Medical Services Company, The nature of these business
and contracts is represented in the lease contracts for
administrative offices of Al-Dawaa Medical Services Company in
the tower of the Eastern Province Cement Company, and the
contractual lease period extends until 31/12/2025 at an amount
of SAR 3,629,291 (excluding VAT) within the normal course of
business, noting that it is an indirect interest and there are no

preferential benefits.
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3- The business and contracts concluded between the company
and Walaa Cooperative Insurance Company, where the member
of the Board of Directors of the Eastern Province Cement
Company, Mr. Waleed bin Mohammad Al-Jaafari (non-executive
member), is a member of the Board of Directors of Walaa
Cooperative Insurance Company, and the nature of these works
and contracts is represented in an insurance services contract for
the Eastern Province Cement Company for a contractual year
ending on 31/10/2025 in the amount of SAR 1,444,914 (excluding
VAT) within the normal course of business, it is an indirect

interest and there are no preferential benefits.

cralild ¥y &S, 49 A4S, ad) (o el (&) o gdadly JlesHl ¥
Aalail | ol Ayt Byl ulzms gine Jidy o igladd]
(i Ak gae) Grdazll doma o dly /3Ll 248, 41
Aoy« Giolanll cnalill £¥g 4S5 5yls) ulzma gine cyain
A, id pels cleus e § Jem ssdally JlecHl oda
@ @S AuBlal A But A8y Al Aahaill el
il By Jali ) Jby 1, E£6,8 V€ sy p Y YO/ /T
Ll Lade aalie¥ Jlaedl Bl crais <l3g (28l

Adiinds b 3o a3 Y9 8dilin 8 Axlias




:&a_}'ﬁpmln' l

X\ Eastern Cement

This notification letter was issued based on Article No. 71 of the el_]é_', oo Y Pé) salll e ili 1ia é Al olS lu o) o

Companies Law issued by the Ministry of Commerce.
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_ "  Dr. Mohamed Al-Amri & Co. Unified Number : 92 002 4254
g Fax: +966 11278 2883
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LIMITED ASSURANCE REPORT ON THE BOARD OF DIRECTOR’S DECLARATION ON THE
REQUIREMENTS OF ARTICLE 71 OF THE COMPANIES LAW

To the shareholders of
Eastern Province Cement Co.
(A Saudi Joint Stock Company)

We have been engaged with Eastern Province Cement Co. (“the Company™) to carry out limited assurance procedures
on the Declaration of related party transactions for the year ended December 31, 2024 prepared by the Board of
Directors of the Company in accordance with the applicable criteria mentioned below so as to comply with the
requirements of Article 71 of the Regulations for Companies (the "Declaration").

Subject matter

The Subject Matter for our limited assurance engagement is the Declaration prepared by the
Board as attached to this report and submitted to us.

Applicable criteria

The Applicable Criteria (the Criteria) is the requirement of Article 71 of the Regulations for Companies issued by the
Ministry of Commerce which requires that, subject to the provision of Article 27 of the Regulations, any member of
the Board with any interest, both directly or indirectly, in the transactions or contracts made for the account of the
Company shall declare such interests to the Board for the approval of the General Assembly of the Company. The
Board will notify the General Assembly of transactions and contracts in which a member of the Board has a direct or
indirect interest.

Responsibility of the Company’s management

The management of the Company is responsible for the preparation of the Declaration in accordance with the Criteria
and ensuring its completeness. This responsibility includes the design, implementation and maintenance of internal
controls relevant to the preparation of the Declaration that is free from material misstatement, whether due to fraud or
error.

Professional Ethics and Quality Management

We have complied with the independence and other ethical requirements of the International Code of Ethics for
Professional Accountants (including International Independence Standards) that is endorsed in the Kingdom of Saudi
Arabia, which is founded on fundamental principles of integrity, objectivity, professional competence and due care,
confidentiality and professional behavior.

Our firm applies International Standard on Quality Management 1 (ISQM 1), “Quality Management for Firms that
Perform Audits or reviews of Financial Statements, or Other Assurance or Related Services Engagements” which
requires the firm to design, implement and operate a system of quality management including policies or procedures
regarding compliance with ethical requirements, professional standards and applicable legal and regulatory
requirements.

Our responsibility

Our responsibility is to express a limited assurance conclusion on the Declaration based on the procedures we have
performed and the evidence we have obtained. We conducted our limited assurance engagement in accordance with
International Standard on Assurance Engagements 3000 (Revised), 'Assurance Engagements Other Than Audits or
Reviews of Historical Financial Information', as endorsed in the Kingdom of Saudi Arabia. This standard requires that
we plan and perform this engagement to obtain limited assurance about whether anything has come to our attention
that causes us to believe that the Company has not complied, in all material respects, with the applicable requirements
of Article 71 of the Regulations for Companies in the preparation of the Declaration for the year ended 31 December
2024.

Our procedures were designed to obtain a limited level of assurance to form a conclusion and as such does not provide
all the evidence that would be required to give a reasonable level of assurance.

Dr. Mohammed Al-Amri & Co. Chartered Accountants, a professional closed joint stock company registered in the Kingdom of Saudi Arabia under CR no. 1010433982, with paid-up capital of SAR (1,000,000}
is a member of BDO International Limited, a UK Company Limited by guarantee, and forms part of the international BDO network of independent member firms.
Jeddah: PO. Box 784 Jeddah 21421 Dammam: P.O. Box 2530 Dammam 31461
info@bdoalamri.com | www.bdoalamri.com
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Limited assurance report to the shareholders of Eastern Province Cement Co. (A Saudi Joint Stock Company)
(continued)

Summary of the procedures performed
Our procedures performed are summarized as follows:

1)  Obtained the Board of Director’s Declaration of the transactions and contracts with the related parties dated
March 27, 2025, from the management.

2) Compared the transactions with related parties shown in the Declaration with the general ledger of the Company
for the year ended December 31, 2024,

3) Onsample basis, checked the transactions and contracts with the related parties with the supporting documents.
4) Obtained confirmations of related parties balances as of December 31, 2024.

5) Assessed whether the transactions with related parties are adequately disclosed in the consolidated financial
statements of the Company for the year ended December 31, 2024.

Inherent limitations

Our procedures regarding systems and controls relating to the preparation of the Declaration in accordance with the
requirements of Article 71 of the Regulations for Companies, are subject to inherent limitations and, accordingly,
errors or irregularities may occur and not be detected. Furthermore, such procedures may not be relied upon as evidence
of the effectiveness of the systems and controls against fraudulent collusion, especially on the part of those holding
positions of authority or trust.

A limited assurance engagement is substantially less in scope than a reasonable assurance engagement under ISAE
3000 (Revised) as endorsed in the Kingdom of Saudi Arabia. Consequently, the nature, timing and extent of the
procedures outlined above for gathering sufficient appropriate evidence were deliberately limited relative to a
reasonable assurance engagement, and therefore less assurance is obtained with a limited assurance engagement than
for a reasonable assurance engagement.

Our procedures did not constitute either an audit or a review made in accordance with International Standards on
Auditing or International Standards on Review Engagements as endorsed in the Kingdom of Saudi Arabia and
accordingly we do not express an audit or a review opinion in relation to the adequacy of systems and controls.

This conclusion relates only to the Declaration for the year ended December 31, 2024 and should not be seen as
providing assurance as to any future dates or periods, as changes to systems or controls may alter the validity of our
conclusion.

Limited assurance conclusion

Based on our work described in this report, nothing has come to our attention that causes us to believe that the Company
has not complied, in all material respects, with the applicable requirements of Article 71 of the Regulations for
Companies in the preparation of the Declaration of related party transactions for the year ended December 31, 2024,

Restriction of use of our report

This report, including our conclusion, has been prepared solely upon the request of the management of the Company,
to assist the Company and its Board of Directors in fulfilling their reporting obligations to the General Assembly in
accordance with Article 71 of the Regulations for Companies: This report should not be used for any other purpose or
be distributed to any other parties other than the Ministry of Commerce, Capital Market Authority and the shareholders
of the Company.

For Dr. Mohamed Al-Amri & Co.

’

Ahmed Al Jumah
Certified Public Accountant
Registration No. 621

Dammam, on 9 Shawwal 1446 (H)
Corresponding to: 7 April, 2025 G

Dr. Mohammed Al-Amri & Co. Chartered Accountants, a professional closed joint stock company registered in the Kingdom of Saudi Arabia under CR no. 1010433982, with paid-up capital of SAR (1,000,000}
is a member of BDO International Limited, a UK Company Limited by guarantee, and forms part of the international BDO network of independent member firms.
Jeddah: P.O. Box 784 Jeddah 21421 Dammam: P.O. Box 2590 Dammam 31461
info@bdoalamri.com | www.bdoalamri.com
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Attachment to item 11 Amending the Policy of Remuneration of board of

directors, board of committees and executive management

Eastern Province Cement Co. 4, i dabid | coewl a8k
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Current text

Proposed text Justification

Boot:

This policy has been prepared in accordance with paragraph 1 of
Article 58 of the Corporate Governance Regulations issued by the
Board of the Capital Market Authority and aims to define clear
criteria for the remuneration of members of the Board of Directors,
its committees and senior executives, this policy was approved at the
50th Ordinary  General Assembly held on 26/05/1445H
corresponding to 10/12/2023G.

Article (1): General Criteria for Remuneration:

The Remuneration and Nomination Committee shall be responsible
for recommending to the Board of Directors the remuneration of the
members of the Board and members of its committees and the
remuneration of the executive management, and it shall observe the
following criteria:

1. The remuneration should be commensurate with the company's
activity and the skills necessary to manage it.

2. The remuneration should be commensurate with the company's
strategy, objectives, size, nature and degree of associated risks.

3. The company should take into account the practices of other

companies and what is prevailing in the labor market in determining

The number and date of the association will be
added after it is presented to the association and

approved by it.

Modification:

3. Take into account the sector in which the | Executive Regulations of the Listed
company operates, its size and the experience of | Companies Law Article 7A 4

the members of the Board of Directors.
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Current text

Proposed text

Justification

remuneration, while avoiding the unjustified rise in remuneration
and compensation that may result from this.

4. Remuneration shall be fair and proportionate to the terms of
reference of the member or senior executives, the business and
responsibilities he performs and assumes in addition to the
objectives set by the Board of Directors to be achieved during the
financial year.

5. Remuneration should be reasonably sufficient to attract board
members and executives with appropriate competence and
experience, and be sufficient to motivate and retain them.

6. The remuneration of the members of the Board of Directors and
the committees may vary in size to reflect the extent of the member's
experience, terms of reference, tasks entrusted to him, the level of
quality of his performance, the number of sessions he attends and
other considerations.

7. The company shall bear the costs of travel tickets and
accommodation for the members of the Board of Directors and
committees in the event that the meeting is held outside the
member's city of residence.

8. The member shall be entitled to the remuneration as of the date of
joining the Board or the Committee, and its amount must be
commensurate with the period of his actual membership.

Article (2): Remuneration of the members of the Board of Directors:
1. The remuneration of the members of the Board of Directors shall

consist of a certain amount, attendance allowance for meetings, in-

——

'
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Current text

Proposed text

Justification

kind benefits or a certain percentage of net profits, and two or more
of these benefits may be combined.

2. The remuneration of the members of the Board of Directors may
be of varying amount to reflect the extent of the member's
experience, specialization, tasks entrusted to him, his independence,

the number of meetings he attends and other considerations.

3. A member of the Board of Directors shall be entitled to an annual
remuneration determined upon the recommendation of the

Remuneration and Nomination Committee.

4. A member of the Board of Directors shall be entitled to an

attendance allowance for each meeting he attends.

5. The annual remuneration is disbursed within 15 days from the

date of its approval by the Board of Directors.

6. Meeting attendance allowance is paid within 15 days from the

date of the meeting.

Article (3) Remuneration of the members of the committees of the

Board of Directors:

To be deleted.

Maodification:

5. The Board of Directors approves the
remuneration of membership of the Board of
Directors in accordance with the policy, provided

thatitis paid within 15 days.

New article:

The remuneration of independent directors shall
not be a percentage of the profits achieved by the
company or be based directly or indirectly on the

profitability of the company.

Modification:

1. The Board of Directors approves the payment

of membership remuneration of its

Repeated in Article 1, paragraph 6

Modify the wording

Executive  Regulations  of

Companies Law Article 9 (b)

Modify the wording

the
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Current text

Proposed text

Justification

The Board of Directors shall determine and approve the
remuneration for membership of its committees emanating
from it and attendance allowances based on the
recommendation of the Remuneration and Nomination

Committee.

2. Committee membership remuneration consists of an annual
remuneration, meeting attendance allowances, or both.

3. The Board of Directors shall determine and approve the
remuneration of the members of the temporary committees formed
for aspecific purpose, as well as the remuneration of its secretary and
the chief executive.

Article (4) Remuneration of Executive Management:

The annual remuneration of the Executive Management
shall be determined and approved by the Board of Directors
upon the recommendation of the Remuneration and

Nomination Committee.

Article (5) Details of the remuneration of the members of the Board

of Directors and its committees:

= Without prejudice to the provisions of this policy, the
standard value of the remuneration payable for the fiscal
year 2021 onwards and the attendance allowances due
from the date of approval of this policy by the General

Assembly onwards shall be determined as follows:

——

committees emanating from it and attendance

allowances in accordance with the policy.

To be deleted because its purpose is

no longer.
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Current text Proposed text Justification

- Without prejudice to this policy, the
standard value of the rewards shall be

determined as follows:

Remuneration before modification Remuneration after modification

The annual remuneration of the Chairman of the Board for his The annual remuneration of the Chairman of the Board for
work as Chairman of the Board of Directors in accordance with his work as Chairman of the Board of Directors in accordance

SAR 200,000 SAR 200,000
the relevant laws and regulations and the company's articles of with the relevant laws and regulations and the company's
association. articles of association.
Annual Remuneration for Board Membership SAR 300,000 Annual Remuneration for Board Membership SAR 400,000
Annual Remuneration for Audit Committee Membership SAR 130,000 Annual Remuneration for Audit Committee Membership SAR 150,000
Annual Remuneration for Executive Committee Membership SAR 100,000 Annual Remuneration for Executive Committee Membership SAR 150,000
Annual Remuneration for Remuneration and Nomination Annual Remuneration for Remuneration and Nomination

SAR 100,000 SAR 120,000
Committee Membership Committee Membership
For attending any meeting of the Board or committees SAR 3,000 For attending any meeting of the Board or committees SAR 5,000
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Attachment to item 12 Amending the Nomination and Remuneration

Committee Charter
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Amendment Proposal of the
Remuneration and Nomination Committee Regulations to comply with

Updated Corporate Governance Regulations
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Amendments

before

After

Introduction:

The Remuneration and Nomination Committee has been prepared to comply with the
Corporate Governance Regulationsissued by the Board of the Capital Market Authority,
which requires the General Assembly of the Company's shareholders - upon the
proposal of the Board of Directors - to approve the work regulations of the
Remuneration and Nomination Committee, provided that this regulation includes the
controls and procedures of the Committee's work, its tasks, the rules for selecting its
members, their term of office, and their remuneration.

(The wording was modified, and the decision number and articles were added / became

named "boot")

Boot
In compliance with the requirements of the Corporate Governance Regulations issued by the
Board of the Capital Market Authority pursuant to Resolution (8/5/2023 ) dated 25/6/1444H
corresponding to 18/01/2023G and as stipulated in paragraph 7 of Article 47, a committee
called the Remuneration and Nomination Committee shall be formed by a decision of the
Board of Directors of the Company, and the General Assembly of the Company shall issue the
Committee's Bylaws based on the proposal of the Board of Directors. Provided that this
regulation includes the controls and procedures of the Committee's work, its tasks, the rules
for selecting its members, the duration of their membership, and their remuneration

(Reformulation / Article 57 paragraph b Corporate Governance Regulations)

First: Merging the Remuneration and Nomination Committees into one committee:

Based on paragraph (7) of Article 50 of the Corporate Governance Regulations issued
by the Board of the Capital Market Authority, which stipulates that the Remuneration
and Nomination Committees may be merged , provided that the Committee meets the
requirements of either of them, and exercises all the competencies prescribed to them,
and that the Committee meets periodically at least every six months, and accordingly,
the Company decided to merge the Remuneration and Nomination Committees into

one committee under these Regulations.

(The content of the article was included in the preamble and the fifth article and the
amendment of the governance article number).

(Adding a new article / Article | - Corporate Governance Regulations):

Article I: Definitions

- "Authority” means the Capital Market Authority.

- "Board" means the Board of Directors of the Company.

- Regulation: The Regulations of the Remuneration and Nomination Committee.
- Committee: Remuneration and Nomination Committee.

- Chairman: Chairman of the Remuneration and Nomination Committee.

- Member: Member of the Remuneration and Nomination Committee.

- Secretary : Secretary of the Remuneration and Nomination Committee

- Company: Eastern Province Cement Company
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Amendments

before

After

- Committee Member from outside the Board of Directors: A member of the Committee
from outside the Board of Directors.

- Executive management or senior executives: Persons entrusted with managing the
company's day-to-day operations, proposing and implementing strategic decisions, such as
the CEO, his deputies and the Chief Financial Officer.

- Executive Member: A member of the Board of Directors who is full-time in the executive
management of the Company and participates in the day-to-day business of the Company.

- Non-Executive Member: A member of the Board of Directors who is not full-time to manage
the Company and does not participate in the day-to-day business of the Company.

- Independent Member: A non-executive board member who enjoys full independence in his
position and decisions, and does not apply to any of the symptoms of independence
stipulated in the Corporate Governance Regulations issued by the Board of the Capital

Market Authority.

Remuneration: Amounts, allowances, profits and the like, periodic or annual remuneration
related to performance, short- or long-term incentive plans, and any other in-kind benefits,
except for reasonable actual expenses and expenses incurred by the Company on behalf of a

member of the Board of Directors for the purpose of performing his work.

Second: Objective:

The Remuneration and Nomination Committee aims to assist the Board of Directors in
carrying out the following tasks and responsibilities:

1- Supervising the process of nominating the members of the Board of Directors and
determining those qualified for membership of the Board of Directors according to the

approved policies.

(It was canceled because it was no longer needed due to the repetition of its content in

Article I1)
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Amendments

before

After

2. Recommending to the Board of Directors candidates for membership of the Board of

Directors.

3. Supervise all affairs related to the remuneration of the members of the Council, its

committees and the executive management.

4. Recommending to the Board of Directors how to evaluate the members of the Board

of Directors and its committees. 5. Recommend to the Board of Directors to update the

policies related to the membership of the Board of Directors.

4- (It was canceled because the evaluation of the members is indicative and not mandatory

and due to the non-implementation of the evaluation)

Third: Rules for selecting the members of the Remuneration and Nominations

Committee, how to nominate them and their term of office (became Article II)

1.

The Committee shall be formed by a resolution of the Board of Directors of
the Company other than the members of the Executive Board, provided that
at least one independent member shall be among them. (Wording has been
amended)

The number of members of the Committee shall not be less than three
members and not more than five members.

The Chairman of the Committee shall be an independent member and shall
be appointed by the Board of Directors. (Wording has been amended)

The members of the Committee shall be appointed for a term not exceeding
the term of the Board of Directors that formed it. (Wording has been

amended)

Article II: Rules for the appointment and formation of the Committee

1. The Committee shall be formed by a decision of the Board of Directors, taking into account
thatits members shall be independent members of the Board of Directors, and non-executive
members or persons who are not members of the Board may be used, whether they are
shareholders or others. (Article 48 paragraph B — Corporate Governance Regulations)

2. The number of members of the Committee shall not be less than three and not more than
five.

3. The Chairman of the Committee shall be appointed by a majority vote of the members of
the Board of Directors, provided that the Chairman of the Committee shall be an independent
member of the Board. (Drafting amendment / Article 48 paragraph b - Corporate Governance
Regulations)

4. The beginning of the term of office of the Committee shall be from the date of its formation
and shall exercise its work until the end of the term of the term of the Board of Directors, or

the termination of its services by the Board, and in all cases the term of membership of the
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Amendments

before

After

5. The Chairman of the Board may be a member of the Remuneration and
Nomination Committee, provided that he does not hold the position of
Chairman of the Committee.

6. The members of the Committee shall have the appropriate experience and
qualifications relevant to the tasks, responsibilities and nature of the
Committee's work.

7. The Board of Directors has the right to dismiss and/or replace any and/or all
members of the Committee at any time it deems appropriate, and a member
of the Committee may resign from the membership of the Committee
provided that this is done at an appropriate time.

8. If the position of one of the members of the Committee becomes vacant, the
Board of Directors may appoint a member to the vacant position, provided
that he is experienced and sufficient, and the Authority must be notified
within five working days from the date of appointment.

9.  The company shall notify the Authority of the names of the members of the
Committee and their membership capacity upon their appointment and any
changes thereto within five working days specified in the Company's

Corporate Governance Regulations issued by the Authority.

Committee shall correspond to the term of membership of the Board. (Modify the
wording/best practices)

5. The Chairman of the Board may be a member of the Remuneration and Nomination
Committee, provided that he does not hold the position of Chairman of the Committee.

6. The members of the Committee shall have the appropriate experience and qualifications
relevant to the tasks, responsibilities and nature of the Committee's work.

7- The Board of Directors has the right to dismiss and/or replace any of the members of the
Committee at any time it deems appropriate, and a member of the Committee may resign from
the membership of the Committee provided that this is done at an appropriate time.

8. If the position of one of the members of the Committee becomes vacant, the Board of
Directors may appoint a member of the vacant position, provided that he is experienced and
sufficient, and the Authority shall be informed within five working days from the date of
appointment.

9. The company shall notify the Authority of the names of the members of the Committee,
their membership capacity upon their appointment and any changes thereto within five
working days specified in the Corporate Governance Regulations issued by the Authority.

10. The Committee shall be responsible for its work to the Board of Directors, without
prejudice to the responsibility of the Board for such acts and for the powers or authorities

delegated to it. (Adding New Article / Article 47 paragraph 3 - Corporate Governance

Regulations)

Fourth: Tasks and Competencies of the Committee:

Article Three: Functions and Competencies of the Committee :
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Amendments

before

After

The Committee undertakes the tasks and competencies related to two aspects:
remuneration and nominations, and the following are the tasks and competencies of
the Committee:

a) Terms of reference of the Remuneration Committee:

1- Preparing a clear policy for the remuneration of the members of the Board of
Directors and the committees emanating from the Board and the executive
management that enhances the motivation of the administrative apparatus and the
preservation of distinguished cadres, and submitting it to the Board of Directors for
consideration in preparation for approval by the General Assembly, taking into account
in that policy to follow standards related to performance, disclosure, and verification of

their implementation. (Wording amended)

2. Clarify the relationship between the bonuses granted and the applicable
remuneration policy, and indicate any material deviation from this policy.

3. Periodically review the remuneration policy and evaluate its effectiveness in
achieving its objectives.

4- Recommending to the Board of Directors the remuneration of the members of the
Board of Directors, its committees and senior executives in the company in accordance

with the approved policy.

B) Terms of reference of the Nomination Committee:
1- Proposing clear policies and criteria for membership in the Board of Directors and the

Executive Management.

The Committee shall study the topics that concern it or that are referred to it by the Board of
Directors, and submit its recommendations to the Board to take decisions thereon, or take

decisions if authorized by the Board.

1.Preparing a clear policy for the remuneration of the members of the Board of Directors, the
committees emanating from the Board and the executive management that enhances the
motivation of the administrative apparatus and the preservation of distinguished cadres, and
submitting it to the Board of Directors for consideration in preparation for approval by the
General Assembly, taking into account in that policy following standards related to
performance, disclosing them, verifying their implementation, and ensuring their compliance
with the provisions of Article 59 of the Corporate Governance Regulations issued by the
Capital Market Authority. (Modify the wording) (Article 58 paragraph 1 of the Corporate

Governance Regulations)

2.Clarify the relationship between the bonuses granted and the applicable remuneration
policy, and indicate any material deviation from this policy.
3. Periodically review the remuneration policy, and evaluate its effectiveness in achieving the

desired objectives.

4. Recommending to the Board of Directors the remuneration of the members of the Board of

Directors, its committees and senior executives in accordance with the approved policy.
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2. Recommending to the Council the nomination and re-nomination of its members in
accordance with the approved policies and standards, taking into account that no
person who has previously been convicted of a crime against trust shall be nominated.
3. Prepare a description of the capabilities and qualifications required for membership
of the Board of Directors and fill the positions of executive management.

4. Determine the time that the member must allocate to the work of the Board of
Directors.

5. Annual review of the necessary needs of skills or experience appropriate to the
membership of the Board of Directors and the functions of executive management.

6. Review the structure of the Board of Directors, committees and executive
management and make recommendations regarding changes that can be made.

7- Verify on an annual basis the independence of the independent members, and the
absence of any conflict of interest if the member is a member of the board of directors
of another company.

8. Develop job descriptions for executive members, non-executive members,
independent members and senior executives.

9. Develop special procedures in the event of a vacancy in a position among the
members of the Board of Directors or senior executives.

10. Identify the weaknesses and strengths of the Board of Directors and propose
solutions to address them in accordance with the interest of the company.

c) Publication of the Nomination Announcement:

Subject to the terms and conditions of the Corporate Governance Regulationsissued by
the Board of the Capital Market Authority and the requirements approved by the Capital

Market Authority for candidacy, the company shall publish the candidacy

5. Propose clear policies and criteria for membership in the Board of Directors and executive
management.

6.Recommending to the Council the nomination and renomination of its members in
accordance with the approved policies and standards, taking into account that no person who
has previously been convicted of a crime against trust shall be nominated.

7.Prepare a description of the capabilities and qualifications required for membership of the
Board of Directors and fill the positions of executive management.

8.Determine the time that the member must allocate to the work of the Board of Directors.

9.Annual review of the necessary needs for appropriate skills or experience for board
membership and executive management functions.

10.Review the structure of the Board of Directors, committees and executive managementand
make recommendations regarding changes that can be made.

11Verify on an annual basis the independence of independent members, and the absence of
any conflict of interest if the member is a member of the board of directors of another
company.

12.Develop job descriptions for executives, non-executive members, independent members
and senior executives.

13.Establish special procedures in the event of a vacancy in a position among the members of
the Board of Directors or senior executives.

14.1dentify the weaknesses and strengths of the Board of Directors and propose solutions to

address them in accordance with the interest of the company.
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announcement on its website and the website of the Capital Market (Tadawul) and in
any means determined by the Capital Market Authority, in order to invite persons
wishing to run for membership of the Board, provided that the nomination door remains
open for at least one month from the date of the announcement. (The paragraph was

deleted because the Committee did not have jurisdiction over it)

Fifth: The most prominent powers of the Committee:

1.The right to inquire about any matter within its competences and tasks, or any subject
specifically requested by the Council.

2- Request clarification or statement from the members of the Board, the executive
management or the company's employees for the purpose of inquiring about any
information.

3. The Committee shall have the right to request the presence of any managers, officials,
employees of the Company or persons with whom the Committee needs to consultand
deliberate at any of its meetings to provide the information requested by the Committee.
4. The right to seek legal and technical advice from any external party or any other
independent advisory body whenever necessary to assist the Committee in the

performance of its tasks.

Article

1-

IV: Powers of the Commiittee

The right to inquire about any matter within its competences and tasks, or any
subject specifically requested by the Council.

Request clarification or statement from the members of the Board, the executive
management or the company's employees for the purpose of inquiring about any
information.

The Committee has the right to request the presence of any directors, officials,
employees of the Company or persons with whom the Committee needs to consult
and deliberate at any of its meetings to provide the information requested by the
Committee.

The right to seek legal and technical advice from any external party or any other
independent advisory body whenever necessary to assist the Committee in the

performance of its functions.

Sixth: Meetings, controls and procedures of the Committee's work:

Article Five: Controls and Procedures of Committee Meetings

1.The Committee shall meet periodically, provided that the number of its meetings shall

not be less than two during the fiscal year, and may hold extraordinary or emergency

meetings as required by the interest of work, upon the invitation of the Chairman of the
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1. The Committee shall meet periodically at least every six months, and may hold
extraordinary or emergency meetings as required by the interest of work, at the
invitation of the Chairman of the Committee.

(Wording has been amended )

2. A member of the Committee may participate in the meetings of the Committee by
modern means of communication (group telephone conversation), and his
participation in this case shall be considered as a person who attended in originality, in
the event that he cannot attend in person for any emergency reason.

3. The quorum for the meeting of the Committee shall be completed in the presence of
the majority of its members.

4. A member of the Committee (present originally) may not act on behalf of a member
to attend the same meeting, and in the event that the Chairman of the Committee is
unable to attend, the members of the Committee presentshall choose from among them
the person who presides over the meeting. (Rewording)

5. The decisions of the Committee shall be issued by a majority of the opinions of the
members present, and in the event of equality of votes, the opinion voted for by the
chairman of the session shall prevail. (Rewording)

6- The agenda of the meeting, which is included by invitation, shall be prepared in
coordination with the Chairman of the Committee before the meeting.

7. The invitation to attend the meeting shall be sent by the Chairman of the Committee
or the Secretary of the Committee well before the date of the session, and the necessary

offers and documents shall be sent well in advance of the date of the meeting.

Committee.(Adding new article / In accordance with Article 47 paragraph 7 -

Corporate Governance Regulations)

2.A member of the Committee may participate in the meetings of the Committee by modern
means of communication, and his participation in this case shall be considered as an original
attendee, in the event that he cannot attend in person for any emergency reason.

3.The quorum for the meeting of the Committee shall be completed in the presence of the
majority of its members.

4. A member of the committee may delegate any of the members, provided that the deputy
member does not have more than one delegation to attend the same meeting and that the
delegation is fixed in writing, and in the event that the chairman of the committee cannot
attend, the members of the committee present choose from among them who presides over
the meeting.

5. The decisions and recommendations of the Committee shall be issued by a vote
of the majority of the members present, and the side with which the Chairman
voted shall prevail in the event of equality of votes. (Modify the wording/Best
Practices)

6. The agenda of the meeting, which is included by invitation, is prepared in

coordination with the Chairman of the Committee before the meeting.

7.The invitation to attend the meeting shall be sent by the Chairman of the Committee or the
Secretary of the Committee well in advance of the date of the session, and the necessary
offers and documents shall be sent well in advance of the date of the meeting.

8.0nly members of the Committee and the Secretary of the Committee are entitled to attend

its meetings, but non-members of the Committee from the executive management team,
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8. Only members of the Committee and the Secretary of the Committee are entitled to
attend its meetings, but non-members of the Committee from the executive
management team, managers, employees or observers can attend all or part of the
meetings at the request or invitation of the Committee in order to provide it with the

necessary information.

9. The meetings of the Committee shall be documented and minutes shall be prepared
thatinclude the discussions and deliberations that took place, its recommendations and
voting results shall be documented, kept in a special and organized register, and the
names of the members present and the reservations they have expressed - if any - and
the signature of these minutes by all members present and the Secretary of the
Committee.

10. The Chairman of the Committee or its members on his behalf must attend the
general assemblies of the company to answer the shareholders’ questions.

11. After each meeting, the Committee shall submit a report to the Board of Directors of
the Company that includes a description of all the measures taken by the Committee at
the meeting, or provide the Board of Directors with a copy of the minutes of the

Committee's meeting.

managers, employees or observers can attend all or part of the meetings upon request or

invitation from the Committee in order to provide it with the necessary information.

9. The meetings of the Committee shall be documented, minutes shall be prepared thatinclude

the discussions and deliberations that took place, its recommendations and voting results

shall be documented, kept in a special and organized register, and the names of the

members present and the reservations they have expressed, if any, shall be indicated and

these minutes shall be signed by all members present and the Secretary of the Committee.

10.

11.

12.

The Chairman of the Committee or its members on his behalf must attend the general
assemblies of the company to answer the questions of the shareholders.

After each meeting, the Committee shall submit a report to the Board of Directors of the
Company that includes a description of all the measures taken by the Committee at the
meeting, or provide the Board of Directors with a copy of the minutes of the Committee's
meeting.

The Chairman and members of the Committee are committed to the principles of honesty,
honesty, loyalty, care and concern for the interests of the company and shareholders and

put them ahead of their personal interest.

(Adding new article / Article 48 paragraph A — Corporate Governance Regulations)

Seventh:
a)Remuneration of Committee Members:
1. The annual remuneration of the members of the Committee shall be determined

based on the policy set by the Board of Directors and in accordance with the Company's

Article VI: Remuneration and allowances of Committee members

1-  The annual remuneration of the members of the Committee shall be determined
based on the remuneration policy of the members of the Board of Directors and the
committees emanating from the Board and the Executive Management approved by

the General Assembly and in accordance with the Company's Articles of Association
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Articles of Association, the resolutions of the General Assembly of Shareholders and the
relevant laws and regulations.

2. A member of the Remuneration and Nomination Committee shall be entitled to an
attendance allowance for each of its meetings equal to the attendance allowance
prescribed for the members of the Board of Directors in this capacity.

3. A member of the Remuneration and Nomination Committee shall be entitled to an
annual remuneration whose entitlement shall be commensurate with the period of
membership during the year in which the remuneration is paid, in addition to the
remuneration that he may receive as a member of the Board of Directors and in the

committees formed by the Board of Directors.

Secretary of the Committee:

1- The Committee shall choose a secretary from among its members or from the
company's employees, provided that he does not have the right to vote on its
decisions (if he is not its members) and is responsible for preparing for the meetings
and activities of the Committee, preparing and documenting its minutes, following
up the implementation of its recommendations, directives and decisions,
communicating between its members and other administrative and logistical
procedures . (Wording has been amended )

2- The Secretary of the Committee shall be entitled to an attendance allowance for
each of its meetings or an annual remuneration, in accordance with a resolution
issued by the Board of Directors specifying the value of the allowance or

remuneration.

and withoutviolating the rules governing this issued by the Capital Market Authority
and the relevant laws and regulations.

2- A member of the Remuneration and Nomination Committee shall be entitled to an
attendance allowance for each of its meetings equal to the attendance allowance
prescribed for the members of the Board of Directors in this capacity.

3- A member of the Remuneration and Nomination Committee shall be entitled to an
annual remuneration whose entitlement shall be proportionate to the term of
membership during the year in which the remuneration is paid, in addition to the
remuneration that he may receive as a member of the Board of Directors and in the

committees formed by the Board of Directors.

Article VII : Appointment of the Secretary of the Committee

1. The Committee shall appoint a secretary from the company's employees and may seek the
assistance of the secretary of the board, provided that he meets the appropriate requirements
for the position as stipulated in the corporate governance regulations issued by the Capital
Market Authority, and his duties and responsibilities shall be related to documenting the
meetings of the committee and preparing minutes for them that include the discussions and
deliberations that took place, and documenting The recommendations of the committees and
the results of the voting, keeping them in a special and organized register, indicating the names

of the members present and the reservations they expressed - if any - and signing these
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minutes by all the members present. (Article 50 paragraph C - Corporate Governance
Regulations "Partial Quotation")

2.Provide the members of the Committee with the Committee's agenda, working papers,
documents and information related thereto, and any additional documents or information
requested by any of the Committee members related to the topics included in the meeting
agenda. (Adding new article / Article 35 paragraph 3 Secretary of the Board — Corporate
Governance Regulations "Partial Quote")

3.Inform the members of the Committee of the dates of the Committee's meetings well in
advance. (Adding new article /Article 35 paragraph 5 — Corporate Governance Regulations
"Partial Quote")

4.The Secretary of the Committee shall be entitled to an attendance allowance for each of its
meetings or an annual remuneration, in accordance with a resolution issued by the Board of
Directors specifying the value of the allowance or remuneration.

5.The Secretary shall follow up on the decisions and recommendations of the Committee and

inform the members of its developments. (Adding new article /Best Practices)

Article VIII: Confidentiality of the Committee's Work (New Article / Best Practices)
1. The members of the Committee shall maintain the confidentiality of the information they
obtain through their membership, and use it only for the purposes of performing their duties,

and they shall not disclose or disclose any such information to any other party, exploititin any

way, deal with it through the media, or speak on behalf of the Company, and this obligation
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includes maintaining the confidentiality of information even after the end of their
membership in the Committee.
2. The Committee shall assure the hired individuals of the need to abide by the confidentiality

of the company's information and data and not to use or publish it for unspecified purposes.

Final Provisions (Review and Amendment of this Regulation):

The provisions of these Bylaws shall enter into force and shall be adhered to as of the
date of their approval by the General Assembly of Shareholders, and these Bylaws shall
be reviewed periodically — when needed — by the Remuneration and Nomination
Committee, and any amendments proposed by the Committee shall be presented to the
Board of Directors, which shall study and review the proposed amendments and

recommend them to the General Assembly of Shareholders for approval.

Article IX: General Provisions

1- The provisions of these Bylaws shall enter into force and shall be adhered to as of the date
of their adoption by the General Assembly of Shareholders, and these Bylaws shall be
reviewed periodically - when needed - by the Remuneration and Nomination Committee, and
any amendments proposed by the Committee shall be presented to the Board of Directors,
which shall study and review the proposed amendments and recommend them to the General
Assembly of Shareholders for approval.

2- These bylaws are complementary to the company's articles of association, the company's
corporate governance regulations, the policy of "nomination of members of the Board of
Directors and its committees, their remuneration and remuneration of executive
management” and other relevant regulations. (Adding new article /Best Practices).

3-All that is not provided for in this regulation shall be subject to the relevant laws

.andregulations issued by the relevant authorities (Adding new article/ Best Practices)
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