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Proposed Amendments of the Nomination and Remuneration Committee Charter

Article Before After

3 7. Termination of the Committee Membership 7. Termination of the Committee Membership
Not attending three committee meetings per | The member fails to attend three consecutive or
year without the prior permission of the | five non-consecutive committee meetings per
committee’s Chairman or an excuse | year without the prior permission of the
acceptable to the committee. Committee’s Chairman or an excuse acceptable

to the committee.
5 3. Conflict of Interest 3. Conflict of Interest

A committee member shall have neither direct
nor indirect interest in the contracts and
businesses executed for the company’s
account, unless he/she has obtained an
authorization from the General assembly or
the board of directors provided that such
authorization obtained the Board shall be in
accordance with the rules of delegating
powers of authorization from the General
Assembly in respect thereof.

A Committee member shall have neither direct
nor indirect interest in the contracts and
business executed for or on behalf of the
Company, unless such member has obtained an
authorization from the General Assembly or the
Board of Directors under an authorization from
the General Assembly, provided that such
authorization issued by the Board of Directors
for the said member shall be in accordance with
the rules and procedures stipulated by the
General Assembly.

This is not applicable to the following:

a. Business and contracts executed through a
public tender.

b. Business and contracts aimed at meeting
personal needs, if executed in the same
processes and conditions followed by the
Company with any dealers or contractors
and are within the Company's ordinary
course of business.

c. Any other business or contracts specified
by the regulations issued in implementation
of the provisions of the Companies Law and
not in conflict with the Company's interest.
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Nomination and
Remuneration

Committee

Charter

This Charter has been issued pursuant to the resolution of
the Fifth Extraordinary General Assembly of Shareholders,
dated 16/04/1431H, corresponding to 05/04/2010G, as
amended by the resolution of xxxx Ordinary General
dated

xx /%% /2024G.

Assembly, xx[xx[1445H, corresponding to
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Pursuant to the provisions of Articles (57) and (61) of the 4a3Y ;a(61) 5 (57) Gislal 4de Coas Lo Lot
Corporate Governance Regulations issued by the Board isse ddlall 3l 450 Lulaa e 3y0ball CilSHal daSsa
of Directors of the Capital Market Authority "CMA" in  _a1438/05/16 #l—s (2017 - 16 — 8) ~gy )3l
accordance with Resolution No. (8-16-2017), dated —5-8) a&; J)al cuiaser Alaally «22017/02/13 Galsall
16/05/1438H corresponding to 13/02/2017G, as «:2023/01/18 s-ilsll —a1444/06/25 &l (2023
amended by Resolution No. (8-5-2023) dated 132/s ady Sl asespaly jaliall culSyal JUas e ol
25/06/1444H corresponding to 18/01/2023G, and in (47) sl (e (7) 88 e Lakae «al443[12/1 &5
accordance with the Companies Law promulgated by zo a3 Al Lad Ledl Hliall clSysl daSen AaY (e
the Royal Decree No. M/132, dated 01/12/1443H, and s dac) aias aaly dial & clagdisilly Gl il
Article (47/7) of the above-mentioned Corporate Ll g cilans Al Aaad Jae AaDIS 2D
Governance Regulations, which permits merging the

Remuneration and Nomination Committees into a single

Committee. This Charter has been prepared as the

Nomination and Remuneration Committee Charter.

* This Policy has been issued in the Arabic language and  ¢dyjdasy) Aalll Y Cuanjig pel) A2l Auboad) 38 laca) o5 ©
has been translated into English. In the event of 3 (o danall Aauall Gl sl oy CDEAY) Jla A

discrepancy in the interpretation of the two texts, the e

Arabic text shall prevail.
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Article (1) Definitions ealigyaill (1) salall

The following terms and expressions shall have the ej_LmL@_ALJ daimgall el 200 ) lally LalKIL 2agy
meanings assigned thereto, unless the context el QA (el (Bl (g
otherwise requires:

Charter: Nominations and Remuneration Committee NGHECON PRGR PR EN R P P P 1|

Charter.

Corporate  Governance Regulations:  Corporate 4ia (alas (e 3ylall ClSHA) daSsa 4aiY 1daSsall 1a5Y
Governance Regulations issued by the Board of the Al (3 gl
Capital Market Authority.

Corporate Governance Code: Corporate Governance LSl A gaid) Al AaS g aldas 245,81 AaSga ol
Code of Saudi Electricity Company.

SEC or Company: Saudi Electricity Company. e LiyeSU A gad) 4S540 14,51
General Assembly: An assembly formed of the lSal Cisges 480 ealioe (o JS5 Lpmen tdalall Lenl)
Company’s Shareholders in accordance with the BERIO TSR IRESPREITSRATIAB

Companies Law and the Company's Articles of

Association.

Board of Directors or Board: The Board of Directors of 4wsendl 45,8l 3jd (ulae :gulaall gl syl Lulsa
Saudi Electricity Company. 2oLyl
Committee: The Nomination and Remuneration .sljeSl 4 gl 48,80 8 clilSally clandi il daad dsall)
Committee in Saudi Electricity Company.

Executive Management/ Senior Executives: This term (i< ,ll il Gyl Jedi soudanl) LS [haal )lay)
includes the Company’s CEO, other members of the i)l ly) a<,al & Zdanl 5.y ¢lac s
Executive Management (Executive Vice Presidents L)l GlSyal ey ‘(dj o) gy gl
and Senior Vice Presidents) and CEOs of Subsidiaries.

Invitees: Any person invited to attend a Committee ol glaial jyianl afies diy jad & ¢l ogseadll

meeting other than its members. Aelac] 4

* Amendments ** Additions New Instructions [] Complete Amendment el Jyaas [ By Sleslai[V] Slals) ** a3 *
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Article (2) Objectives of the Charter

The objectives of this Charter are to demonstrate the
rules and procedures of the Committee's mandates and

duties, the rules for selecting its members and

determining their term of membership and

remunerations.

Article (3) Committee Organization

1- Composition of the Committee and Conditions of
its Membership

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

least one member being independent.

b. The Committee shall consist of at least three

members and not more than five members.

c. The General Assembly of the Company shall, upon
the proposal of the Board of Directors, issue the

Committee's Charter.

d. The Committee shall be formed of the Independent
Board members, and it may include non-Executive
Board members or persons who are not members
of the Board of Directors, whether they are

shareholders or not.

e. In addition to such conditions as may be prescribed

by the relevant regulatory rules, a Committee

member shall have the appropriate expertise and
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qualifications to perform the Committee’s functions i, ci.asi) 4allas e Loty Cnaaliedly 48,2

and duties, and adhere to the principles of A5l ol sl Claslpus s Apadail) cilllaially GBS Ll
truthfulness, honesty, loyalty, diligence and care of ey lladl (ajleiy Lalal
the interests of the Company and its Shareholders,
and prioritize their interests over his/her own
personal interests. Moreover, a Committee member
shall comply with the regulatory requirements,
Company's policies and charters regarding conflicts

of interest and disclosures.

f. The Company’s Board of Directors shall notify the claul il sy o 4,30 59 elae o coay N
CMA of the names of the Committee members and (o Jac ?L.-‘i ad P agiygne Cliiag dall) eliacl
the description of their membership within five alliwes DA Gl o Tl iy gl agiaed syl
business days from the date of their appointment bl Gigaa )l e Jae
and of any changes thereto within five business

days from the date of such changes.

2- Chairman of the Committee Lalll Lty -2
a. The Chairman and his/her Vice Chair of the )biﬁwﬁﬂmjbeﬂwjb\dy\udyoﬂ A
Committee shall be appointed by virtue of the Lelsas
Board of Directors' resolution forming the

Committee.

b. The Chairman of the Committee shall be an o) slaac ) e Aaall) Gty (58 o oy L

Independent member.

c. The Chairman of the Board of Directors shall not 3)3 alae Guy s diall o d e SV O sy &

be the Chairman of the Committee. LA,

* Amendments ** Additions New Instructions [] Complete Amendment el Jyaas [ By Sleslai[V] Slals) ** a3 *
p
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d. The Chairman of the Committee or, in his/her
absence, the Vice Chairman shall perform the

following duties:

— Organizing the Committee meetings and obtaining
all information and documents necessary to carry

out its responsibilities;

— Managing the Committee meetings and enhancing

its effectiveness;

— Inviting the Committee to convene and setting the

meeting time, date, and place following

coordination with the Committee members;

— Approving the agenda, taking into account any
subjects that a member of the Committee desires to
list;

— Ensuring that the subjects presented to the

accompanied by sufficient

Committee are

information, enabling the Committee to take

resolutions in respect thereof;

— Ensuring that sufficient time is available to discuss

the items on the Committee meeting agenda;

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

of the Committee;

* Amendments ** Additions
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- Ensuring that complete and accurate information is  ¢liac¥ dasa cally 4 LIS claglaall jalgi a2 il —
available to the Committee members in a timely elge A (e g€l Cliall gl 8 Al

manner, enabling them to perform their duties;

— Approving periodic reports on the activities of Loy lgiluasi 8,5 43all daid e dgyeall el olae) -
Committee and submitting its recommendations )Y Galad Jleel (e 43 ciliags

and conclusions to the Board of Directors;

— Following-up on the implementation of resolutions Al e 3haball ol jall Aaw daglia —

issued by the Committee; and

— Approving the necessary arrangements for the  .aaalll ¢)ay @9V andill o) aY AaiBU clanpl slade) —
periodic  evaluation of the Committee's
performance.

e. The Chairman or his/her delegate from amongst aalll climcl fradwiy o o alll Loty o iy -z
the Committee members shall attend the General —Cpedlosdl A (e 24D & dad) Clsanll g
Assembly meetings to answer the Shareholders' B Galaae r“L‘j aall Jad,
guestions and represent the Committee before

the Board of Directors.

* Amendments ** Additions New Instructions [] Complete Amendment el Jyaas [ By Sleslai[V] Slals) ** a3 *
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3- Secretary of the Committee Lalll o ol -3

* Amendments

a. The Committee shall appoint a Secretary thereto.

b. The Secretary of the Committee shall arrange the

Committee meetings on an annual basis, document
these meetings and prepare their minutes of
meetings, including the discussions, deliberations,
place, date, start and end time of the meeting,
record the Committee's resolutions and voting
results and retain them in a special and organized
register, including the names of attending
Committee members and their reservations, if any.
The Secretary shall ensure that the minutes of
meetings are signed by all attending Committee
members.

. The Secretary of the Committee shall provide the
Committee members with the meeting agenda and
the relevant working papers, documents and
information along with any other documents or
information requested by any Committee member
relating to the items listed in the meeting agenda in
accordance with the periods specified in this

Charter.

. The Secretary of the Committee shall submit
periodic reports and minutes of meeting on the
activities and functions of the Committee to the
Board of Directors and perform all other functions

that may be assigned to him/her by the Committee.

** Additions

New Instructions [] Complete Amendment
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e. The Secretary of the Committee shall not sl Q\J\Jﬁ_&méi A L) Lalll oY G Y.z

participate in nor vote on any of the Committee's gle Cypail
resolutions.
4- Invitees to the Committee Meetings Lalll clelaay eseaddl —4

Except for the Secretary of the Committee or lac il )oYl § 5)aY) Gulas (& gaac Lfy KENRY,
members, no member of the Board of Directors nor <ulh |3 Y lglelaial jean lalll slmefy Lialll o oyl
the Executive Management may attend the Committee Apha o Jseasl 4y g Loyl aall
meetings unless the Committee requests his/her

opinion or advice.

5- Confidentiality of the Committee Lalll Joe 4y -5

Member of the Committee and other persons invited sl (ald 2Y) a0y egdiall ¢ me o aay

to Committee meetings shall be bound to keep Il cilagledll 4oy o dbadladdly o3l Liall) cilelaiay
confidential any information and documents made (o dls slial jsay Vs 3y aade et Lag alonayd
available to him/her, and in no case, even after the AJA_L”;\J Lo ol — ahpme ol Ja A S - JsY)
expiry of his/her membership, shall disclose the same (e Ul Jexivg o o 8)3Y1 Gulae (e iy 4l 7 pecy alle g
to any individual or entity unless authorized by the o 4ulil 2aY J aliiais daiie Gdail clagleall oda
Board of Directors, nor shall he/she use any L PRY Ja 4 gaisilh aidbas 3 @all 400 ¢ yall
information to achieve personal benefit for Al o o e @l (ghe LS 5ol o2 b ela
him/herself, a relative or third parties. The Company is

entitled to claim compensations in case of violation of

this Article. The provisions of this Article shall apply to

the Secretary of the Committee as well.

* Amendments ** Additions New Instructions [] Complete Amendment el Jyaas [ By Sleslai[V] Slals) ** a3 *
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6- Term of the Committee Lalll Jee 3200 =6

The term of the Committee commences on the )Y sulaa JHd jooagyligadiall Jacsaafas
issuance date of the Board of Directors' resolution sl s ¢LlSi (3L Luladll 5y50 olgily 5 cLelSiny
forming the Committee, and expires with the end of o LS Aiall JS 2gey o e peladdl e J)E Ho0ua
the term of the Board of Directors which formed the ¢l CajSisyi oh s oY ala §f (ulad) 320 oLl
Committee or until a resolution is issued by the Board aaall )Y udae 8 (e LSt 3ale) cangg
of Directors to terminate or reconstitute the
Committee. The expiration of the term of the Board of
Directors or its dissolution for any reason shall
terminate the Committee's mandate and entail its

reconstitution by the new Board of Directors.

7- Termination of the Committee Membership Lall sliaef @ilaaa el -7
a. The membership of a Committee member shall be QAL;T @.j Lore o lgiily Aaall) giiae dygume 00 A
terminated upon the expiry of its term or in any of EEN U

the following cases:

— Death; Blagl—
— Resignation without prejudice to the Company's Jla & meill i dS, 5l 3o DY) e dsuy) -
right to claim compensations if the resignation is dulia e iy 8 AELY) Cidg

rendered at an inappropriate time;

— The member fails to attend three consecutive or i § il clelaal 205 jgian o saell Cusd —
five non-consecutive committee meetings per year sy (e Grae 03 (g0 Al A48T A58 Clelda)
without the prior permission of the Committee’s Aalll alé e f Al

Chairman or an excuse acceptable to the

committee.
— Lack of one or more of the membership conditions; gganll dagyd e ST aalg lais -
— Expiration of the Board of Directors term; BYY) Galae 350 elgl —
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— Member's inability to perform his/her Committee

duties due to health conditions;

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

creditors; and

— Conviction of committing a crime or an act

involving moral turpitude, breach of trust or
forgery.

b. The Board of Directors may dismiss or replace any
of the Committee members at any time, as it

considers fit.

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

determined by the Chairman of the Board.

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

appointed by the Board of Directors.
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8- Remunerations and Allowances of the Committee Lalll glaef cVayy clils, -8

Members

Without prejudice to the relevant statutory .. allaall g 480l 3 Aaladl) clalbaially JAY) (50
requirements and the Company’s Articles of  clil€e i) Gy Lall cliae] cliCe o5 (S ,A0
Association, the remunerations of the Committee il s)ayly aie Adad) lallly 5)aY) (alas sliacl
members shall be set in accordance with the A Aalall dmeall (e 3adlnl)
Remuneration Policy for Members of the Board of
Directors, its Committees and Executive Management

adopted by the Company’s General Assembly.
9- Committee Meetings Ll cilelaial -9

a. Invitation to Meetings g Wiad el

— The Committee shall convene upon the invitation of Ludy e agh LaS ety Gabseardialll adiad -
its Chairman. Moreover, the Chairman of the ebiacl (e cudl mii Ja gLVl J e of all
Committee shall call for a meeting when he/she Al )l Lease ol LS Ul 2l

receives a written request for holding such a

meeting from two or more members of the

Committee.

— The Committee shall convene once every six aics il o)kl @_)@_u\ A s ye all) adias -
months in normal circumstances or at the request aaliiuy) ¥l & il L)l Al ey il
of the Chairman of the Committee or the Chief ;<. _alglelanl apan dalll aded dy)spll
Executive Officer in exceptional or wurgent [ .cfalc Gy Al ol g.si LH:_j Al Ly
circumstances. The Committee shall hold all of its Jaaall
meetings at the Company’s Head Office or at any
other place agreed upon by members of the

Committee.

— Invitations to attend the meetings shall be sent by J<l sl . Cpal Jd g laia¥) Aseall Jus -
the Secretary of the Committee to each Committee syli e &) e ol daps J Zialll cliacl (o guac

member at least seven days prior to the date of «glia¥l Sy )ty iy Jsaall & miagyg & laall
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meeting. The meeting schedule shall indicate the
time, date, and place of meeting, accompanied by
its agenda, necessary documents and information,
unless circumstances require convening an
emergency meeting (unscheduled), in which case
the invitation to attend the meeting may be sent
accompanied by its agenda, necessary documents
and information within a period of not less than five
days from the date of meeting or, as approved by

the Chairman and members of the Committee.

b. Meeting Agenda

—The Secretary of the Committee, in coordination
with the Chairman of the Committee and the
Executive Management, shall prepare the agenda of
the Committee meeting, and orderly categorize the
subjects to be discussed according to their

importance and priority. The agenda shall be

reviewed and approved by the Chairman of the

Committee prior to sending it to the members.

— Once convened, the Committee shall approve its
agenda. If any member objects to the agenda,
his/her objection shall be recorded in the minutes
of meeting. Each member of the Committee is
entitled to propose any additional items to the

agenda.
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¢. Quorum and Voting
— The meeting of the Committee shall only be valid if
attended by the majority of its members, including
the Chairman or, in his/her absence, his/her Vice

Chairman.

— A Committee member may delegate another
member to attend a Committee meeting on his/her

behalf or to vote for him/her in the meetings.

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

vote.

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

minutes of meeting.

d. Approval of the Minutes of Meeting and
Resolutions

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

if any.

- Any member may express reservations as to any
resolution issued by the Committee, provided that

such member indicates the reasons for such

Cygeailly Hgmall Sl Gladl o
Aple] jsaan diall cilelain) Slied daal b iy -
e Ala 4l Gul) gl L Lgilaed

calelaay) b aie cypall o aie 4l Al

cpmalall slae) dle] cgualy Lualll cyyd jaai -
Al

Al jsas (Guadd uall clinef aal jiima Jhan g -

glainl gumal cAaliad Juail Jilusy e gl Hasind

e AL GG Gay Jsal) JS iy el
.g Laay)

chhilly g LiaY) juaaa sl .

ane 3 guse daall eliacly (i)l Asalll yu el Juoyy —
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* Amendments

reservations. If a member leaves a Committee
meeting before it is concluded, his/her reservation,
if any, shall be limited to the resolutions on the
items that have been discussed in his/her presence,
and the minutes of meeting shall stipulate the items
discussed in his/her absence, based on his/her

desire if expressed in writing.

— The Secretary of the Committee shall reflect the

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

the committee.

— The minutes of meeting shall be finalized by the

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

Committee upon being signed.

— The Committee shall follow up on the results of the

implementation of its resolutions and any other
items discussed in previous meetings. The Secretary
of the Committee shall, in coordination with the

Executive Management, submit a periodic report to

** Additions
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the Committee on the results of the

implementation of its resolutions.

— The deliberations and resolutions of the Committee
shall be documented in minutes of meetings signed
by the members, including the Chairman and the
Secretary of the Committee, and shall be recorded

in a special register.

e. Consideration of Subjects

The Committee shall consider the subjects falling
within its competencies or such subjects referred to it
by the Board of Directors, and shall submit its
recommendations to the Board to issue resolutions in
connection therewith, or issue resolutions if so
delegated by the Board, provided that the delegation
given to the Committee shall not be general or

indefinite.

f. Resources and Sources of Information

—The Committee is entitled to access all the

necessary resources and information, and review
the Company's records and documents to optimally
its duties and

perform competencies,

responsibilities.

—-The Committee is entitled, as appropriate, to

engage experts and specialists whether inside or
outside Company to the extent permitted by its
powers, provided that this is included in the

minutes of the Committee meeting, while stating

* Amendments ** Additions
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the name of the expert and his/her relationship

with the Company or the Executive Management.

The Committee is entitled to investigate everything
falling within its powers and competencies as well

as all matters assigned thereto.

g. Duties of Committee Member

—Complying with the provisions of the Companies
Law, the Capital Market Law, their Implementing
Regulations, related Laws and Regulations, and the
Company’s Articles of Association when performing
his/her duties and refraining from undertaking or
participating in any act that would harm the

Company’s interests;

—-Being aware of the Committee’s duties and
responsibilities and allocating sufficient time to

perform his/her role in achieving them;

—Performing his/her duties free from any external
influences, whether from whether inside or outside
the Company, and shall prioritize the Company's

interests over his/her personal interests;

—Refrain from accepting any gifts from any person

who has commercial transactions with the

Company;

—Participating actively in the Committee meetings
through studying and discussing the items listed in

its meeting agenda;
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—Endeavoring to keep abreast of the regulatory oNULaul —Aadanll e daill A dgmal 3 gall JA=
developments in the areas and subjects related to il gpin g Aaalll aleay A8Ball 3 mal gall
the duties and responsibilities of the Committee;
and

—Endeavoring to keep abreast of the developments in <, dda i Jlaw Ay dall Z8S dapea agall Ji
the field of the Company’s activities, businesses and ALY I gAY eVl Lellael

other relevant fields.

Article (4) Competencies and Duties of the Lalll algay clialaial (4) salall
Committee

Without prejudice to the Company's approved S A8, i el bl Jeaay LAY g
Authority Matrix, the Committee shall perform the AUl lalaialls alead) Auall)
following competencies and duties:

1. Developing a clear policy for the remuneration of Olallly 3y (ulas eline| S dails Gl dac) .1
members of the Board of Directors, its Committees odae U Lgad s cidmll) 5)a¥)y Geladdl (e dSid)
and the Executive Management and submitting them o ddal) dmaal) o lanlacy \L&M Led laill 38!
to the Board of Directors for consideration in el iyt il ae gl Al Ak & ey o
preparation for approval by the General Assembly, Ladati e aailly lgie ~Ladyl;
provided that such policy follows the criteria linked to
performance, and shall be disclosed in connection
therewith and ensure the implementation of such
policy;

2. Clarifying the relationship between remunerations lalSal 4l dagiaall CLASH) e d Bl mag .2
awarded and the adopted remuneration policy, and Al o3 e s il @l lus e Jsanal

identifying any material deviation from this policy;

3. Conducting a periodic review of the remuneration  _algidlad saa auiiy (LS dulaud 4yl daalyall .3
policy and evaluating its effectiveness in achieving its Leie Byayall Calaa) Gias
objectives;
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10.

on the remunerations for members of the Board, its
Committees and Senior Executives in accordance with

the approved policy;

Reviewing the rules for the distribution of annual
remunerations approved by the Board of Directors
and providing recommendations to the Board of

Directors in respect thereon;

Proposing clear policies and criteria for the
membership of the Board of Directors and Executive

Management;

Providing recommendations to the Board of Directors
on the nomination and re-nomination of its members
in accordance with the approved policies and criteria,
taking into account that nomination shall not include
any person who has already been convicted of a crime

involving moral turpitude or dishonesty;

Preparing a description of the capabilities and
qualifications required for the Board membership and

Executive Management functions;

Determining the time that a member shall allocate to

the functions of the Board of Directors;

Conducting an annual review of the necessary skills or
expertise required for the membership of the Board of

Directors and Executive Management;
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4. Providing recommendations to the Board of Directors s)a¥) (ulas elmef cldla 5oyl Gulad 4 agll 4
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11. Reviewing the structure of the Board of Directors and sy sl 30yl 3y (ulae JSa Zxalpe.11

Wl (S A sl (L b Clpagl
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Executive Management and providing

recommendations on possible changes related

12.

13.

14.

15.

16.

17.

18.

19.

20.

* Amendments

thereto;

Annually verifying the independence of Independent
members, making sure that there is no conflicts of
interest if a Board member of the Company is a Board

member of another Company;

Developing a job description of the Executive and non-
Executive members, Independent members and

Senior Executives;

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

becomes vacant;

Identifying the Board of Directors’ weaknesses and
strengths, and proposing solutions to address them in

line with the Company's interests;

Reviewing general HR policies and regulations;

Reviewing the salary scales, housing and

transportation allowances of the Company's
employees;

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

his/her services;

Reviewing the changes to the organizational structure

of the Company;
Reviewing rules and regulations of human resources

** Additions
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21.

22.

23.

24,

25.

* Amendments

for retirement, health services, cooperative fund,

savings, and reviewing the Company’s Work

Regulation Bylaw, and Penalties and Rewards
Regulations approved by the Ministry of Human

Resource and Social Development;

Reviewing the rules of annual bonuses for all

employees of the Company, and providing
recommendations to the Board of Directors in respect

thereof;

Considering any matters referred to it by the Board of

Directors;

Setting forth the qualifications required for the
membership of each Board Committee, and in

particular the Audit Committee;

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

education program for all members of the Board;

The Committee shall ensure that the Chief Executive
Officer has developed the necessary procedures for

the rapid and effective transfer of his/her

responsibilities to be implemented in the event of
termination of his/her relationship with the Company.
The Committee may review these procedures with the

Chief Executive Officer and obtain his/her

recommendations  on long-term  succession

arrangements;

** Additions

New Instructions [] Complete Amendment
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26. Developing criteria for evaluating the CEO's g lalalg 2l ;) el pnll julaall dlac) .26
performance and inform him/her thereof;

27. Assisting the Board of Directors in developing criteria i) &l afil ulaall dlae) B Gudaal 3acbe .27
to evaluate the performance of the Chairman of the Lo peiblalg Leibiacs Glallly Guladl
Board of Directors, the Committees and their
members and inform them thereof;

28. Reviewing and approving the Company’s objectives iyl ciliaysaty ddaipall 48,30 Calaal aldicls dnalye .28
related to the remunerations of the Chief Executive -g 2t
Officer;

29. Reviewing the performance of the CEO annually to salis 4dld clecal L @l Ludyll el dxalye .29
ensure that he/she leads the Company effectively; A8 al Allad

30. Reviewing administrative development programs and  _adasll JBay) bba; (g)aY) ukaill maly 42al .30
succession and replacement plan for Senior Executives c 2T Gl e Bratilly Gudanll LSl
in coordination with the Chief Executive Officer;

31. Reviewing the objectives of the evaluation (including walsl —cla¥) i yise Led Lo sl calaal dealype .31
performance indicators) to be achieved within the il el g S (e Lglidas
rewards and incentive programs;

32. Preparing an annual report on the remunerations paid 42l )0 de gdad) Gl e (geiw i dae) .32
to the Executive Management in order to be included sl xe @85 Lo ol A0 5@ 4 4alay
in the Company's annual report in accordance with Asdaall dada),
applicable rules and regulations;

33. Reviewing the Committee performance at least annually to  asil J&1 e Ligin @aall old daalyey oalmind .33
determine its effectiveness and agree on steps to improve o1 Omadl  Ofhadll e Gl Luleld  sae
the performance of its members; and Lgilac

34. Informing the Board of Directors of its findings or =i (e 4l Jaasii Loy 3)aY) Lulaa &l o dsall e .34
resolutions in a transparent manner. ety B (e 023
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Article (5) Conflict of Interest

alladl s (5) salall

* Amendments

1. Members shall avoid situations resulting in their

interests being in conflict with those of the
Company. A conflict of interest is defined as the
existence of a direct or indirect interest of any
member in relation to any item listed in the
Committee's agenda, with such interest affecting
(or believed to affect) independence of the
member's opinion, which is supposed to express

his/her professional point of view.

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

relevant item.

3. A Committee member shall have neither direct nor

indirect interest in the contracts and business
executed for or on behalf of the Company, unless
such member has obtained an authorization from
the General Assembly or the Board of Directors
under an authorization from the General Assembly,
provided that such authorization issued by the
Board of Directors for the said member shall be in
the rules and procedures

accordance with

stipulated by the General Assembly. This is not

** Additions

New Instructions [] Complete Amendment
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applicable to the following: Ll Canin il ity Cplalaiall o sae aa 48,5)
a) Business and contracts executed through a alieall 45,50

public tender. et ) sl st 58] aie  Jieel o

b) Business and contracts aimed at meeting ;_; e by Y Ly S8 G LAY 1

personal needs, if executed in the same LS,
processes and conditions followed by the
Company with any dealers or contractors and
are within the Company's ordinary course of

business.

c) Any other business or contracts specified by the
regulations issued in implementation of the
provisions of the Companies Law and not in

conflict with the Company's interest.

4. A Committee member may not take part in any 4S,al dudlic ali o Jee PLRCIP oAl Y 4
business that may compete with the Company or allaals il Ll ¢y aal 448l Galy of
one of its activities, unless he/she has obtained an A Apanll e pad i Je Shala oS
authorization from the General Assembly in respect

thereof.

5. If a Committee member fails to disclose his/her interest 2siall (& Aialias go Flal)l e Lalll e ala5 1Y .5
in the contracts and businesses executed for the ‘ﬁ-\}-ac Ayt J8 2l ge A8l Cluad 0 3 JlacYI;
Company's account, whether prior to his/her 2 (,\_j Ll 48, 80 s abgine L3 f dual)
appointment as a Committee member or during his/her szl Q3L o Carsailly agall Sy daidal dsliadl

membership, the Company may petition the competent I e 4] Caing dads j =y Lﬁi diﬁ
judicial authority to invalidate the contract and
compensation, or to obligate the member to return any

profits or benefits realized therefrom.
6. If a Committee member fails to disclose his/her & A4S i Go ~liad)) o iall pume (alas ) .6
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* Amendments

engagement in any business that would compete
with the Company or any of its activities, the
Company shall have the right to petition the

competent judicial authority to claim compensation.

A Committee member shall neither directly nor
indirectly exploit or benefit from any of the
Company's assets, information or investment
opportunities subject to consideration, even if a
resolution has been taken not to proceed
therewith, nor shall he/she benefit from such
investment opportunities even after the expiry of

his/her membership.

If it is proved that a Committee member has

benefited from investment opportunities, the
Company or any Stakeholder may petition the
competent judicial authority to invalidate any
business, profits or benefits pertaining to such
investment opportunities. The Company may also

claim appropriate compensations.

** Additions

New Instructions [] Complete Amendment
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Article (6) General Provisions

1. The Board of Directors shall regularly follow up on

the work of the Committee to ensure that

it

performs the duties assigned thereto.

Lale al8af (6) salall

O Grinall Ukl Asalll o3a Juae 3)aY) Gulas oy .1
) A JleeY) Lt jlea

* Amendments

This Charter shall be effective from the date of its
approval by the General Assembly and shall only be

amended by the approval of the General Assembly.

This Charter is a complementary to the Company's
Articles of Association, Corporate Governance Code,
and the policies adopted by the Company in relation

to the Board of Directors and its Committees.

Relevant laws and regulations issued by the
competent authorities shall apply to any matter for

which no provision has been made in this Charter.

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

charters of the Company.

** Additions

New Instructions [] Complete Amendment
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