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Article

Article 6: Capital

Article 7:

Subscription to
shares

proposed amendments to the bylaws (relating to the debt conversion transaction)

Article as it appears in the current Statute

The share capital of the Company amounts to (11,545,341,620)
eleven billion and five hundred and forty-five million and three
hundred and forty-one thousand and six hundred and twenty
Saudi Riyals, divided into (1,154,534,162) one billion and one
hundred and fifty-four million and five hundred and thirty-four
thousand and one hundred and sixty-two shares of equal value.
The nominal value of each share is (10) ten riyals, and all of the
shares are in-kind and ordinary cash shares.

Proposed amendment to Article

The share capital of the Company amounts to ([¢]) [¢] Saudi Riyals, divided into
([*1) [*] shares of equal value. The nominal value of each share is (10) ten
rivals, and all of the shares are in-kind and ordinary cash shares.

First: The founders subscribed in (470,000,000) four hundred
seventy million shares as follows:

a) (411,843,514) four hundred eleven million eight hundred
forty-three thousand five hundred and fourteen in-kind
shares the value of which is (4,118,435,140) four billion
one hundred eighteen million four hundred thirty-five
thousand one hundred and forty riyals in exchange for lands
and properties that have been evaluated by the
governmental Real Estate Valuation Committee signed and
approved by the High Commission for the Development of
Makkah Al-Mukarramah Region No. (1102/H) dated
27/12/1425 AH.

b) (58,156,486) Fifty-eight million one hundred fifty-six
thousand four hundred and eighty- six cash shares the
value of which is (581,564.860) five hundred eighty-one
million five hundred sixty-four thousand eight hundred and
sixty riyals in the name of Makkah Construction and
Development Company. This amount represents the
contribution of real estate owners on the site that were
evaluated according to the discretion of the Committee
referred to in paragraph (a) of clause (first) of this article.
These shares will be registered in the owners’ names after
completing their legal and statutory documents so that the
completion of these documents shall not exceed a period of
three years, and the Company's Board of Directors shall

First: The founders subscribed in (470,000,000) four hundred seventy million
shares as follows:

a)

(411,843,514) four hundred eleven million eight hundred forty-three
thousand five hundred and fourteen in-kind shares the value of which is
(4,118,435,140) four billion one hundred eighteen million four hundred
thirty-five thousand one hundred and forty riyals in exchange for lands
and properties that have been evaluated by the governmental Real
Estate Valuation Committee signed and approved by the High
Commission for the Development of Makkah Al-Mukarramah Region No.
(1102/H) dated 27/12/1425 AH.

(58,156,486) Fifty-eight million one hundred fifty-six thousand four
hundred and eighty- six cash shares the value of which is (581,564.860)
five hundred eighty-one million five hundred sixty-four thousand eight
hundred and sixty riyals in the name of Makkah Construction and
Development Company. This amount represents the contribution of real
estate owners on the site that were evaluated according to the discretion
of the Committee referred to in paragraph (a) of clause (first) of this
article. These shares will be registered in the owners’ names after
completing their legal and statutory documents so that the completion of
these documents shall not exceed a period of three years, and the
Company's Board of Directors shall offer the remaining cash shares to the
Ordinary General Assembly of Jabal Omar Development Company for its
recommendations in this regard, in a manner that does not conflict with
the provisions of Sharia and related regulations. Makkah Construction
and Development Company is committed to what is set by the Ordinary
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offer the remaining cash shares to the Ordinary General
Assembly of Jabal Omar Development Company for its
recommendations in this regard, in a manner that does not
conflict with the provisions of Sharia and related
regulations.  Makkah Construction and Development
Company is committed to what is set by the Ordinary
General Assembly of the Company with regard to the
remainder of the cash shares.

The extension has been made to the real estate owners on the
site who did not complete their legal and statutory documents
on whose behalf Makkah Construction and Development
Company subscribed for a cash share for another additional year
until their status is settled.

On March 24, 2017, the General Assembly approved the
purchase of Jabal Omar Development Company for the
remaining cash share of Makkah Construction Company, which it
held on behalf of landlords who did not complete their legal and
regular documents. This is a share representing (35,956,495)
cash shares valued at SR 359,564,950 and authorizing the
Board of Directors to determine the payment mechanism later.

Second: The remaining cash capital shares are (201,400,000)
two hundred one million and four hundred thousand shares the
value of which is (2,014,000,000) two billion and fourteen
million riyals, and the subscriber shall pay the full value of the
share, and the subscription proceeds shall be deposited in the
name of the Company under incorporation with one of the banks
designated for this purpose. In all cases, subscription and
ownership of shares is limited to Saudis only.

Third: The shares of pre-emptive rights have been subscribed to
(258,000,000) two hundred fifty- eight million shares the value
of which is (2,580,000,000) two billion five hundred and eighty
million riyals, and the subscriber shall pay the full value of the
share. In all cases, the subscription to the rights of pre-emptive
shares and the ownership of the shares shall be limited to

General Assembly of the Company with regard to the remainder of the
cash shares.

The extension has been made to the real estate owners on the site who did
not complete their legal and statutory documents on whose behalf Makkah
Construction and Development Company subscribed for a cash share for
another additional year until their status is settled.

On March 24, 2017, the General Assembly approved the purchase of Jabal
Omar Development Company for the remaining cash share of Makkah
Construction Company, which it held on behalf of landlords who did not
complete their legal and regular documents. This is a share representing
(35,956,495) cash shares valued at SR 359,564,950 and authorizing the
Board of Directors to determine the payment mechanism later. Accordingly,
the Company paid an amount of (50,000,000) Saudi Riyals in cash to Makkah
Construction and Development Company, which resulted in a remaining
amount equivalent to (309,564,950) Saudi Riyals as a debt owed to Makkah
Construction and Development Company towards the Company.

Second: The remaining cash capital shares are (201,400,000) two hundred
one million and four hundred thousand shares the value of which is
(2,014,000,000) two billion and fourteen million riyals, and the subscriber
shall pay the full value of the share, and the subscription proceeds shall be
deposited in the name of the Company under incorporation with one of the
banks designated for this purpose. In all cases, subscription and ownership of
shares is limited to Saudis only.

Third: The shares of pre-emptive rights have been subscribed to
(258,000,000) two hundred fifty- eight million shares the value of which is
(2,580,000,000) two billion five hundred and eighty million riyals, and the
subscriber shall pay the full value of the share. In all cases, the subscription
to the rights of pre-emptive shares and the ownership of the shares shall be
limited to Saudis only registered in the shareholders' register of the Company
on the day of the third Extraordinary Assembly meeting of the Company's
shareholders held on 25/06/1432 AH corresponding to 28/05/2011 AD.

Fourth: The Company has been issued (225,134,162) two hundred and
twenty-five million and one hundred and thirty-four thousand and one
hundred and sixty-two new ordinary shares with a nominal value of ten Saudi
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Saudis only registered in the shareholders’ register of the
Company on the day of the third Extraordinary Assembly
meeting of the Company's shareholders held on 25/06/1432 AH
corresponding to 28/05/2011 AD.

Fourth: The Company has been issued (225,134,162) two
hundred and twenty-five million and one hundred and thirty-
four thousand and one hundred and sixty-two new ordinary
shares with a nominal value of ten Saudi Riyals (SAR 10) to the
Fund's Unitholders (excluding the Company in its capacity as a
Unitholder in the Fund), in exchange for converting all debts of
the Company towards the Fund (in its capacity as the creditor) -
which mainly consist of the rental payments owed together
with any other obligations under the Fund Documents - in the
amount of five billion and three hundred and one million and two
hundred and one thousand and eighty Saudi Riyals (SAR
5,301,201,080) as recorded in the Company's unaudited interim
condensed consolidated financial statements for the three-
month and nine-month periods ended on 30 September 2021G
(including the settlement of all rights and obligations owed by
the Company to the Fund and its related entities).

Riyals (SAR 10) to the Fund's Unitholders (excluding the Company in its
capacity as a Unitholder in the Fund), in exchange for converting all debts of
the Company towards the Fund (in its capacity as the creditor) - which mainly
consist of the rental payments owed together with any other obligations
under the Fund Documents - in the amount of five billion and three hundred
and one million and two hundred and one thousand and eighty Saudi Riyals
(SAR 5,301,201,080) as recorded in the Company's unaudited interim
condensed consolidated financial statements for the three-month and nine-
month periods ended on 30 September 2021G (including the settlement of all
rights and obligations owed by the Company to the Fund and its related
entities).

Fifth: On the date of [*] (corresponding to [*]), the General Assembly of the
Company approved the increase of the Company's capital by issuing and
allocating [*] ([*]) new ordinary shares with a nominal value of ten (10) Saudi
Riyals per ordinary share in favor of Makkah Construction and Development
Company in return for the transfer and settlement of the debts owed to it by
the Company amounting to three hundred nine million five hundred and
sixty-four thousand nine hundred and fifty (309,564,950) Saudi Riyals.

Sixth: On the date of [*] (corresponding to [¢]). the General Assembly of the

Company approved the increase of the Company’'s capital by issuing and
allocating [¢] ([*]) new shares with a nominal value of ten (10) Saudi Riyals in
favor of the Central District Cooling Company in return for the transfer and
settlement of the debts owed to it by the Company amounting to two hundred
and thirty-seven million nine hundred and thirty-three thousand two hundred
and fifty-nine (237,933,259) Saudi Riyals (which represents the dues arising
from the district cooling concession contract for the Jabal Omar development
project concluded between the Company and the Central District Cooling
Company on 17/06/2023G).
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To the Shareholders of Jabal Omar Development Company

We were engaged by the management of Jabal Omar Development Company (the “Company”) to report
on the Board of Directors’ declaration prepared by the Management in accordance with the requirements of
Article 71 of the Companies Law, which comprises the proposedtransactionto be carried out by the Com pany
during the year ending 31 December 2024 recommended by the Board for approval in the forthcoming
Extraordinary General Assembly Meeting # 15 in which any of the members of Board of Directors’ (“BoD”) of
the Company have direct or indirect personal interest as detailed below (“Subject Matter’) and the
accompanying management’'s statement thereon as set out in Appendix 1, in the form of an independent
limited assurance conclusion thatbased on our work performed and evidence obtained, nothing hascometo
our attention that causes usto believe thatthe Subject Matter is notproperly prepared, in all material respects,
based on the applicable criteria (“Applicable Criteria”) below.

Subject Matter

The Subject Matter for our limited assurance engagementis related to the Board of Directors’ declaration
enclosed in the attached Appendix 1 (the “Declaration”) prepared by the Managementin accordance with the
requirements of Article 71 of the Companies Law and presented by the Board of Directors of Jabal Omar
Development Company (the “Company”), which comprises the proposed transaction recommended by the
Board for approval in the forthcoming Extraordinary General Assembly Meeting # 15, and in which any of the
members of Board of Directors (“BoD”) of the Company have a direct or indirect personal interest.

Applicable Criteria

We have used the following as the Applicable Criteria:

1. Article 71 of the Companies Law issued by Ministry of Commerce (“MOC”).

Jabal Omar Development Company’s Responsibility

The managementof the Company isresponsiblefor preparingthe Subject Matterinformation thatis free from
material misstatement in accordance with the Applicable Criteria and for the information contained therein.
The managementthe Company is also responsible for preparing the Subject Matter information (i.e. Appendix
1).

KPMG Professional  Services, a professional closed joint stock company registered in the Kingdom of Saudi Arabia with a paid-up capital of SAR70,000,000 and a non-partner member firm of the KPMG
global organization of independent member firms affiiated with KPMG International Limited, a private English company limited by guarantee.
Commercial Registration of the headquarters in Riyadh is 1010425494,
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Jabal Omar Development Company’s Responsibility (continued)

This responsibility includes designing, implementing, and maintaining internal control relevant to the
preparation and presentation of the Subject Matter thatinformationis free from material misstatement, whether
due to fraud or error. It also includes selecting the Applicable Criteria and ensuring thatthe Company complies
with the Companies Law; designing, implementing and effectively operating controls to achieve the stated
control objectives; selecting and applying policies; making judgments and estimates that are reasonable in
the circumstances; and maintaining adequate records in relation to the Subject Matter information.

The management of the Company is also responsible for preventing and detecting fraud and for identifying
and ensuring that the Company complies with laws and regulations applicable to its activities. The
managementof the Company is responsible for ensuring that staff involved with the preparation of the Subject
Matter information are properly trained, systems are properly updated and that any changes in reporting
encompass all significant business units.

Our Responsibility

Ourresponsibility is to examine the Subject Matter information prepared by the Company and to reportthereon
in the form of an independentlimited assurance conclusion based on the evidence obtained. We conducted
our engagementin accordance with the International Standard on Assurance Engagements (ISAE) 3000,
“Assurance Engagements Other Than Audits or Reviews of Historical Financial Information” endorsed in the
Kingdom of Saudi Arabia and the terms and conditions forthis engagement as agreed with the Company’s
management. That standard requires that we plan and perform our procedures to obtain a meaningful level
of assurance about whether the Subject Matter information is properly prepared, in all material respects, as
the basis for our limited assurance conclusion.

The firm applies International Standard on Quality Management 1 whichrequires the firm to design, implement
and operate a system of quality managementincluding policies or procedures regarding compliance with
ethical requirements, professional standards and applicable legal and regulatory requirements.

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.

The procedures selected depend on our understanding of the Subject Matter and other engagement
circumstances, and our consideration of areas where material misstatements are likely to arise.

In obtaining an understanding of the Subject Matter and other engagement circumstances, we have
considered the process used to prepare the Subject Matter information in order to design assurance
proceduresthatare appropriate in the circumstances, butnot forthe purposes of expressing a conclusion as
to the effectiveness of the Company’s process or internal control over the preparationand presentation of the
Subject Matter information.

Our engagement also included: assessing the appropriateness of the Subject Matter, the suitability of the
criteria used by the Company in preparing the Subject Matter information in the circumstances of the
engagement, evaluating the appropriateness of the procedures used in the preparation of the Subject Matter
information and the reasonableness of estimates made by the Company.

The procedures performedin alimited assurance engagementvary in nature and timingfrom, and are less in
extent than for, a reasonable assurance engagement. Consequently, the level of assurance obtained in a
limited assurance engagementis substantially lower than the assurance that would have been obtained had
a reasonable assurance engagement been performed. We did not perform procedures to identify additional
procedures that would have been performed if this were a reasonable assurance engagement.

As part of this engagement, we have not performed any procedures by way of audit, review or verification of
the Subject Matter information nor of the underlying records or other sources from which the Subject Matter
information was extracted.



Procedures Performed

‘%

Our procedures performed are as follows:

¢ Obtained the declarationthatincludes the proposed transactionwhich is planned to be carried outin which
the Board of Directors (‘BoD’) member of the Company has either direct or indirect interest;

o Reviewed the BoD Resolution no. 824 that indicate notifications to the BoD by certain director of actual or
potential conflicts of director indirectinterestin relation to the proposed transaction that is planned to be
performed involving the BoD member;

e Checked BoD Resolution no. 824 that the relevant director who notified the BoD of actual or potental
conflicts of directorindirectinterestdid notvote on the resolution to recommend the proposed transaction
thatis planned to be performed,;

e Obtained the required approvals along with supporting documents in respect of the transaction included
that is planned to be performed in the declaration in accordance with the Board of Directors Resolution
no. 824 circulated on 24th September 2024.

Conclusion

Our conclusion has been formed on the basis of, and is subject to, the matters outlined in this report.

We believe that the evidence we have obtained is sufficientand appropriate to provide a basis for our
conclusion.

Based on the procedures performed and evidence obtained, nothing has come to our attention that causes

us to believe thatthe SubjectMatter information is not prepared, in all material respects, in accordance with
the Applicable Criteria.

Other matters

For the avoidance of doubt, we note the following important points relevant to the understanding of our scope
of work, procedures and conclusion:

1) We have notperformed any procedures to examine the commercial aspects of the proposedtransaction,
including the fairness of the proposed terms. We therefore do not provide any opinion in that regard.

2) We note thatthis is a proposed transaction at this stage, and any assurance procedures relating to the
financial reporting of the transaction can only be performed post execution.

Restriction of Use of Our Report

Our report has been prepared upon the request of the Company’s managementto be presented to the
shareholdersin the Extraordinary General Meeting # 15 in accordance with the requirements of Article (71) of
the Saudi Arabian Regulations for Companies, and should not be used for any other purpose.

KPMG Professional Services
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APPENDIX - 1

Dear Jabal Omar Development Company Shareholders

With reference to the provisions of Article 71 of the Companies Law, which
requires the Board to notify the General Assembly of any businesses or
contracts that Board members have interest in.

Accordingly, we would like to notify you of the businesses and contracts which
was entered by the company and members of the board had an interest in, as
follows:

1- Businesses and contract concluded between the company and the
Makkah Construction and Development Company, in which there is an
indirect interest for the member of the Board of Directors, Mr. Abdul Aziz
Altubayyeb,*in his capacity as a senior executive in Awgaf Investment
Company, which is the agent of the General Authority for Awgaf, which
has indirect ownership in the Makkah Construction and Development
Company, and the nature of the cantract is to convert the debts of the
Makkah Construction and Development Company amounting to SAR
(309,564,950) into shares in the Jabal Omar Development Company
during the capital increase, note that there are no preferential conditions.

We would like also to inform you that the Board has taken the necessary
measures to ensure that there is no preferences, for the aforementioned partie
nor the Board member, and that the applicable policies and procedures and the
rules and regulations of the Capital Market Authority were followed.

Best Regards,
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Article 1; The purpose of the policy

e This policy aims to establish clear criteria for the
remuneration of board members and committees
emanating from it and to determine all the

rewards due to them.

e This policy was prepared by the Nominations and
Remuneration Committee in accordance with the
law, CMA their

regulations and best practices. This policy is

company’s rules, executive
reviewed and updated at the discretion of the
committee or when there are any changes to the

relevant regulatory requirements.

Article 2: Scope of application

This policy applies to board members and committees,
including members of the Audit committee, and

members outside the Board.
Article 3: Definitions

The following words and phrases indicate the
meanings described before them unless the context

requires otherwise:

- Board:

Development Company.

Board of Directors of Jabal Omar

- Committee: The Board shall form specialized
committees according to the needed depending on
the Company's circumstances in order to enable it
to effectively perform its duties. in accordance with
general procedures developed by the Board, which
shall determine the duties, duration and powers of
each committee, and the manner in which the Board

monitors the activities of each committee
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- Executive Member: a member of the Board whois a

full-time member of the executive management
team of the Company and participates in its daily

activities

Non-executive member; a member of the Board
who is not a full-time member of the management
team of the Company and does not participate inits

daily activities

Independent member: a non-executive member of
the Board who enjoys complete independence in
his/her position and decisions and none of the
independence affecting issues stipulated in Article

20 of these Regulations apply to him/her.

Members of committees from outside the Board:

experts and specialists from outside the company.

Remunerations: amounts, allowances, dividends
and the like, periodic or annual bonuses linked to
performance, long or short-term incentive plans
and any other in-kind benefits except the actual
reasonable expenses and fees incurred by the
company to enable the Board member to perform

his duties.

Meeting: Any meeting of members, including
meetings of the Board of Directors, its committees

, the General Assembly , Workshops and so on.
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Article 4; Criteria for determining rewards
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When determining rewards, the following criteria are

taken into account:

1.

The rewards should be fair and proportionate to
the
responsibilities of the member, in addition to the

terms of reference, business and
objectives set by the Board of Directors to be

achieved during the fiscal year.

The rewards must be commensurate with the
company's activity and the skill to manage it.

be consistent with the magnitude, nature and

level of risks faced by the Company;

The reward should be reasonably sufficient to
attract, motivate and retain competent and
experienced council members.

take into consideration the practices of other
companies in respect of the determination of
remunerations and avoid the disadvantages of
such comparisons in leading to unjustifiable

increases in remunerations.

Taking into account the sector in which the

company operates and its size.

Taking into account the experience, skills and
scientific qualifications of board members.

The

disbursed in accordance with this policy.

remuneration must be calculated and
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Article 5: General rules and restrictions

1.

A member of the Board of Directors and members
of the committees emanating from him may
receive a separate compensation or reward for any
additional technical, administrative or advisory
work or executive positions submitted to the

company, provided that such consulting work is

provided under a professional license. That
remuneration is determined on the
recommendation of the Nominations and

Remuneration Committee and the approval of the

Board of Directors.

The remuneration of board members may vary in
amount to reflect the member's experience,
competences, functions, independence, number of

meetings he attends and other considerations.

Board members are not entitled to vote on the
board members’ bonus clause at the General

Assembly meeting of shareholders.

Article 6: Details of remuneration

Here are the details of the rewards:

1.

The company offers an annual bonus to the
Chairman of the Board worth SR 500,000

The company offers an annual bonus to each
board member of the Board of Directors worth SR
400,000

The company offers an annual bonus to the
Chairman of the Audit committee worth SR
200,000

The company offers an annual bonus to each
member of the Audit committee of SR 150,000
and if he is from outside the board 250,000 riyals.
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The company offers an annual bonus to the
Chairman of other committees of the Board of
Directors worth SR 150,000

The company offers an annual bonus to the
member of other committees of the Board of
Directors -whether the member is from inside or

outside the Board- worth SR 100,000

The company secures travel tickets for members
residing outside the area in which the meeting is
held for internal or external flights in business
class or first class (in the event that a seat in
business class is not available). If the ticket is
purchased by the member, an expense allowance
will be paid to the member as follows:

- An amount of SR 2,500 riyals for domestic
flights.

- An amount of SR 5,000 riyals for trips to one of
the Gulf Cooperation Council countries or Arab
countries.

- An amount of SR 10,000 riyals for trips to any
other country.

The above-mentioned allowance is calculated

once for all meetings held on one day or during
consecutive days, and this includes the meetings
of all other committees.

The company secures accommodation for for
members residing outside the area in which the
meeting is held in an executive room or a small
suite (if an executive room is not available) in five-
star hotels for a period of one or two nights
maximum for each meeting, whether the meeting
is inside or outside the Kingdom. If accommodation
is secured by the member, he will be paid an
allowance for one or two nights maximum for each

meeting as follows:
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- An amount of SR 1,500 riyals if the meeting is
within the Kingdom.

- An amount of SR 2,500 riyals if the meeting is
outside the Kingdom.

For the purpose of calculating the allowance
mentioned in this paragraph, all meetings held on
one day are considered one meeting, and this

includes the meetings of all other committees.

A remuneration for the secretary will be paid a
lump sum of SR 3,000 for each meeting, except if
the secretary is an employee of the company.

Article 7: Entitlement, mechanism and times of

disbursement of rewards

1.

The member is entitled to the reward from the
start of the session of the Council and the
committees emanating from it or from the date of
the decision to join the Board or committee until
the end of those sessions or from the date of the
decision to approve the resignation or removal of

the member.

The procedures for cashing bonuses are prepared
by the governance sector and the obligation to be

approved by the CEO.

The annual bonus for board members and

committees emanating from it is disbursed

quarterly.

Member’s dues are paid without delay if his or her

membership expires.

The

remuneration for board members and committees

mechanism  for calculating  annual
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g during the session is as follows:
Jabal Omar &

aac x&alloll aidl pbi 2ac + groll &igiwdl dlalaall doyd)
(&uloall oLl

(The annual bonus value of the member + the number

of days of the new yearx the number of actual days).

Gaiwall dygraall djia plyl 2ac ga duloall pbill 320y and,
Apic aialaoll cayn

The number of actual days is the number of days of
the membership period for which the equivalent is

due.

Article 8: Situations where remunerations should be Loalajiwl gi cilalaall wayn caldy] ealla :aiolill dloll

suspended or reclaimed

The remunerations is suspended or reclaimed in the il G aa loalajiwl gl dlalacll wapn walay] e

following situations:

1. If the company, the Audit committee or the CMA  wlalaoll i aigll gi dealpall d@inll gi aapill gui 13 .1
finds that the remuneration disbursed to any p¢ cilogloo (ale dyiwo cliedll go (all Cugpn (il
member are based on incorrect or misleading lgioyi gi dolall daoall (ale lgiyc i dllho gl éann
information that has been presented to the aspill Gng d5pidl lgiale] wia @lall gulao pydi
General Assembly or contained in the Board of @ap aidlho
Directors’ report, it must be returned to the
company, and the company has the right to
demand its refund.

2. If the General Assembly decides to terminate the claci (o wuai o &grc clgil dololl dnoall cupé 13 .2

membership of absent board members because it
does not attend three consecutive meetings or
five separate meetings of the Board during the
term of his membership without a legitimate
excuse accepted by the Board. The member does
not deserve remuneration for the period following
the last meeting he attended and must return all

the remuneration spent on him for that period.

gl alliio cileloinl &Ll ajgrn pac wuuy &jlalll qulao
g3 aiigiac dao JUA yulaoll ddpaio Gileloinl duwoA
ac wilalao groll Gaiuy Ua .gulaall alidy ggpito jac
gu02 dale] ade g apin glainl Al ali il djall

dgall elli ge al cgpn il alalaall
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Article 9: Disclosure of remuneration Glalaall ge alnalll :dawlil dalall

The remuneration of board members and committees (wolai gc (ngiwldl Glalll gulao pdi (na aloalll e
shall disclose in the Board’s annual report and gJ alug .aio agitiall glalllg &jlalll yulao clacil ailalaall
highlighting any material deviation from the policy. Awlwdl ads g (g Wil

Article 10: Access laill :apblell dalall

This policy shall be effective from June 30, 2024, laagg 02024 guigy 30 ayli 4o daali awluwll cam (ghi
according to the General Assembly approval. (oo bwall dololl dunanll alaicll
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Article 1: The purpose of the policy

This policy aims to establish clear criteria for the
remuneration of board members and committees
emanating from it and to determine all the

rewards due to them.

e This policy was prepared by the Nominations and

Remuneration Committee in accordance with the

company's law, CMA rules, their executive
regulations and best practices. This policy is
reviewed and updated at the discretion of the
committee or when there are any changes to the

relevant regulatory requirements.

Article 2: Scope of application

This

committees,

policy applies to board members and
including members of the Audit

committee, and members outside the Board.
Article 3: Definitions

The following words and phrases indicate the
meanings described before them unless the context

requires otherwise;

- Board: Board of Directors of Jabal Omar

Development Company.

- Committee: The Board shall form specialized
committees according to the needed depending
on the Company’s circumstances in order to
enable it to effectively perform its duties. in
accordance with general procedures developed
by the Board, which shall determine the duties,
duration and powers of each committee, and the
manner in which the Board monitors the activities

of each committee
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- Executive Member: a member of the Board who is

a full-time member of the executive management
team of the Company and participates in its daily

activities

Non-executive member: a member of the Board
who is not a full-time member of the management
team of the Company and does not participate in

its daily activities

Independent member: a non-executive member
of the Board who enjoys complete independence
in his/her position and decisions and none of the
independence affecting issues stipulated in

Article 20 of these Regulations apply to him/her.

Members of committees from outside the Board:
experts and specialists from outside the

company.

Remunerations: amounts, allowances, dividends
and the like, periodic or annual bonuses linked to
performance, long or short-term incentive plans
and any other in-kind benefits except the actual
reasonable expenses and fees incurred by the
company to enable the Board member to perform

his duties.

Meeting: Any meeting of members, including
meetings of the Board of Directors, its
committees , the General Assembly , Workshops

and so on.
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Article 4. Criteria for determining rewards

When determining rewards, the following criteria are

taken into account:

1

The rewards should be fair and proportionate to
the

responsibilities of the member, in addition to

terms of reference, business and
the objectives set by the Board of Directors to

be achieved during the fiscal year.

The rewards must be commensurate with the
company's activity and the skill to manage it.

be consistent with the magnitude, nature and
level of risks faced by the Company;

The reward should be reasonably sufficient to
attract, motivate and retain competent and
experienced council members.

take into consideration the practices of other
companies in respect of the determination of
remunerations and avoid the disadvantages of
such comparisons in leading to unjustifiable
increases in remunerations.

Taking into account the sector in which the
company operates and its size.

Taking into account the experience, skills and
scientific qualifications of board members.

The remuneration must be calculated and

disbursed in accordance with this policy.
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Article 5: General rules and restrictions
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dolc aqufig aclgd rawolAll daloll

Jabja:IuDJr:nL;;r 1. A member of the Board of Directors and aio aaiiall glalll clicig &)lall gulao ghal jg .1
members of the committees emanating from him  Jloci (af phi dlnaio alalao gi yugei (ale Jgoall
may receive a separate compensation or reward éwals| éylitiwl gi éylal gi éid gi @il wnlio gi
for any additional technical, administrative or éyjliiwll Jloc il elli padi i abypi a5l doado
advisory work or executive positions submitted (nle clis dlalaall elli yanai Qig . (RO A 1ngoy
to the company, provided that such consulting gulao adalgog wlalaollg Glawiyill dial dungi
work is provided under a professional license. .gyladl
That remuneration is determined on the
recommendation of the Nominations and
Remuneration Committee and the approval of
the Board of Directors.

The remuneration of board members may vary in  diglaio &lalll gulao clael alalao ggai g jg .2
amount to reflect the member's experience, dilolnislg ghell dpA (nao guhei Cun jladoll
competences, functions, independence, number (il Glwlall 2acg allldiulg ay dbgiall plgallg

of meetings he attends and other Lljlicll go lapég Loy
considerations.

Board members are not entitled to vote on the &lalao i (nle cugnill &lall gulao clacll g U .3

board members' bonus clause at the General
Assembly meeting of shareholders.

dolall &wooall gloinl (na lall gulao clicl
'Ll'..."c :

alalaoll Junlai :awaludl daloll
walalboll iolai (s lowa
doudy &)lalll gulao guwiy dgiw alalao aspill paai .1

Article 6: Details of remuneration
Here are the details of the rewards:

1. The company offers an annual bonus to the

Chairman of the Board worth SR .dby 500,000 356866}
3506;606500,000

The company offers an annual bonus to each ou;.o:LﬁciQ.og.l'D.cdﬁJ dugiw alalao dspildl padi .2
board member of the Board of Directors worth .Jbyy 400,000 {256-660) doudy g)lalll

SR 256;86808400,000

The company offers an annual bonus to the 3
Chairman of the Audit committee worth SR .Jly 200,000
200,000

The company offers an annual bonus to each daial clixel o girie JAl digiw alalao aqpill padi 4

member of the Audit committee of SR 125,866.
150,000 and if he is from outside the board

250,000 riyals.

<+
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5. The company offers an annual bonus to the
Chairman of other committees of the Board of

Directors worth SR 150,000

6. The company offers an annual bonus to the
member —ferm—ouiside—theDeard—in—ather
corRA e e e theDeard e Direste et
125,600 _of other committees of the Board of
Directors -whether the member is from inside or
outside the Board- worth SR 100,000

7. _The company secures travel tickets for members
residing outside the area in which the meeting is

held for internal or external flights in business
class or first class (in the event that a seat in

business class is not available). If the ticket is

purchased by the member, an expense
allowance will be paid to the member as follows:

- _An amount of SR 2,500 rivals for domestic

flights.
- _An amount of SR 5,000 rivals for trips to one

of the Gulf Cooperation Council countries or
Arab countries.
-_An amount of SR 10,000 riyals for trips to any

other country.
The above-mentioned allowance is calculated

once for all meetings held on one day or during
consecutive days, and this includes the meetings

of all other committees.

1. The company secures accommodation for for

members residing outside the area in which the
meeting is held in an executive room or a small

suite (if an executive room is not available) in
five-star hotels for a period of one or two nights

maximum__for each meeting, whether the
meeting is inside or outside the Kingdom. If

accommodation is secured by the member, he

will be paid an allowance for one or two nights
maximum for each meeting as follows:

- _An amount of SR 1,500 riyals if the meeting is
within the Kingdom.
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- _An amount of SR 2,500 riyals if the meeting is

ki

20i 8iall 030 (a8 jg5aall Jadl Glwinl (Bylg

outside the Kingdom.

For the purpose of calculating the allowance

mentioned in this paragraph, all meetings held

on one day are considered one meeting, and this

includes the meetings of all other committees.

1-2. A remuneration for the secretary will be paid a

lump sum of SR 3,000 for each meeting, except
if the secretary is an employee of the company.

Article 7: Entitlement, mechanism and times of

disbursement of rewards

1

The member is entitled to the reward from the
start of the session of the Council and the
committees emanating from it or from the date
of the decision to join the Board or committee
until the end of those sessions or from the date
of the decision to approve the resignation or

removal of the member.

The procedures for cashing bonuses are
prepared by the governance sector and the

obligation to be approved by the CEO.

The annual bonus for board members and
committees emanating from it is disbursed

quarterly.

Member's dues are paid without delay if his or

her membership expires.

The

remuneration

for annual
board

committees arising from it if they join or end

mechanism calculating

for members  and
their membership during the session is as

follows:
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(The annual bonus value of the member + the

number of days of the new yearx the number of

actual days).
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The number of actual days is the number of days of  gaiwall &ygrrall jia ol 2ac g auloall oLl 320y and,

the membership period for which the equivalent is

due.

Article 8: Situations where remunerations should be

suspended or reclaimed

The remunerations is suspended or reclaimed in the

following situations:

1

If the company, the Audit committee or the CMA
finds that the remuneration disbursed to any
member are based on incorrect or misleading
information that has been presented to the
General Assembly or contained in the Board of
Directors’ report, it must be returned to the
company, and the company has the right to

demand its refund.

If the General Assembly decides to terminate the
membership of absent board members because
it does not attend three consecutive meetings or
five separate meetings of the Board during the
term of his membership without a legitimate
excuse accepted by the Board. The member
does not deserve remuneration for the period
following the last meeting he attended and must
return all the remuneration spent on him for that

period.
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Article 9: Disclosure of remuneration

The remuneration of board members and
committees shall disclose in the Board's annual
report and highlighting any material deviation from

the policy.
Article 10: Access

This policy shall be effective from June 30, 2024,
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Introduction
This policy has been prepared in accordance with the articles related to social responsibility stipulated
in the Corporate Governance Regulations issued by the Capital Market Authority.

Since its inception and from the vicinity of Al-Masjid Al-Haram , Jabal Omar Development Company has
sought to contribute to social responsibility programs in a number of fields and activities for various
segments of society, with the aim of achieving sustainable development for society in general and
its employees in particular, and in line with the Vision 2030 of the Kingdom of Saudi Arabia.

Purpose of the policy
Achieving a balance between the company'’s objectives and the goals that the community aspires to
achieve in order to develop the social and economic conditions of the community.

Social Work Initiatives
The Board of Directors sets up programs and determines the means necessary to launch the
Company's initiatives in the field of social work, including:

- Develop measurement indicators linking the company’s performance to its initiatives in social
work, and compare this with other companies with similar activity.

- Disclosing the social responsibility objectives adopted by the company to its employees, raising
their awareness and educating them about them.

- Disclosure of plans to achieve social responsibility in periodic reports related to the company’s
activities.

- Develop awareness programs for the community to introduce the company’s social responsibility.

The executive management follows up the implementation of the programs and initiatives
approved by the Council.

Areas of social responsibility programs and initiatives
The company contributes to programs and initiatives in a number of areas and activities, including
but not limited to:

- Programs and initiatives for pilgrims and Umrah performers.

- Provide support for charity organizations programs.

- Cooperating with universities and academic institutions and providing cooperative training
opportunities to qualify graduates of these entities.

- Sponsoring social, educational, health, economic and environmental events, programs and
activities.

- Environmental, health and safety conservation.

Balancing Social Responsibility Programs and Initiatives
The Board of Directors shall allocate a budget for social responsibility programs and initiatives, which
shall be disbursed in accordance with the matrix of powers approved by the Board of Directors.

Access
This policy shall be effective from the date of its adoption by the General Assembly.
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