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Article (1): Preamble

1.1 This Charter organizes the formation of the Company's Audit
Committee, through determining its duties, controls, and procedures,
as well as the rules for selecting and nominating its members, their
membership tenure, their remuneration, and the mechanism for
temporarily appointing its members in the event of a vacant seat

therein.

1.2 This Charter shall be subject to the provisions of the Companies
Law, the Capital Market Law and their Implementing Regulations, the
provisions of the Company's Bylaw, the Listing Rules, the Corporate
Governance Regulations (CGR) issued by the Saudi Capital Market
Authority (CMA), and are guided by best practices in proportion to the

nature of the Company's activity and operations.

1.3 The Executive Management of the Company shall provide the
members of the Board of Directors, the non-executive members in
particular, and the Company's committees with all necessary

information, data, documents, and records, provided that they are
complete, clear, correct, not misleading, and in a timely manner to

enable them to perform their duties and tasks.

1.4 Members of the Board of Directors and its committees and Senior
Executives in the Company shall exercise their powers and carry out

their duties in the interest of the Company.

1.5 The Company must respect the applicable laws and regulations
and its commitment in disclosing essential information to

shareholders, creditors, and stakeholders.
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Article (2): Definitions:

The definitions contained in the list of terms used in the CMA's
regulations and rules and the Corporate Governance Regulations shall
apply to this Charter unless the context of the text requires otherwise.
The terms and expressions below shall have the meanings indicated

for them, as follows:
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Charter: The Charter of the Company's Audit Committee.

Company: Halwani Bros. Company

Board of Directors: The Company's Board of Directors.

Committee: The Company's Audit Committee.

Senior Executives or Executive Management: Persons who are
entrusted with managing the day-to-day operations of the Company,
and proposing and implementing strategic resolutions, such as the
CEO, his/her deputies, the CFO, and the executives.

External Auditor: The Company's external auditor:

Internal Auditor: The Company's internal auditor:

Stakeholders: Anyone who has an interest in the Company, such as
employees, creditors, customers, suppliers, and society.

General Assembly: The Company's General Assembly (Ordinary or
Extraordinary)

Law: Refers to the Company's Bylaw, the Capital Market Law and the
Companies Law and their Implementing Regulations, and any related
instructions or resolutions issued by the CMA or from the regulatory or

supervisory authorities.

Corporate Governance Regulations: Governance Regulations for
Joint Stock Companies Listed on the Market issued by the CMA's
Board, pursuant to Resolution No. (8 - 16 - 2017) and dated
16/5/1438 AH, corresponding to 2/13/2017 AD.
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Article (3): Formation of the Audit Committee:

3.1 The audit committee shall be formed by a resolution of the
Company's Ordinary General Assembly, from other executives board
members, either from shareholders or others, provided that at least
one of its members is an Independent member. the number of the
members of the audit committee shall not be less than three or more
than five, provided that one of its members is specialised in finance
and accounting. Such resolution shall determine their membership
tenure, provided that it does not exceed the Board membership tenure
according to the membership rules and conditions set forth in this

Charter
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3.2 The Company’s General Assembly shall issue - based on a proposal
from the Board of Directors - the Committee's Charter, provided that
this Charter shall set its duties, controls, and procedures as well as the
rules for selecting and nominating its members, their membership
tenure, their remuneration, and the mechanism for temporarily

appointing its members in the event of a vacant seat therein.
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Article (4): Objective and Reference of the Audit Committee:

The Audit Committee assists the Board of Directors in performing its
duties and carrying out its responsibilities related to the terms of
reference, tasks, and responsibilities according to what is mentioned in
This Charter or referred to it by the Board of Directors. The Committee
shall be accountable and report to the Board of Directors. It shall
inform the Board of Director of all results or resolutions taken in a
transparent manner and the presentation of its minutes that include
the results of its actions, resolutions, directives, recommendations, and
any reports issued by it to the Board of Directors periodically. The
Board of Directors shall follow up the work of the Committee

regularly, on how it hands the assigned tasks.
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Article (5): Rules and Conditions of Committee Membership, Its
Tenure, and the Commiittee Secretariat:

5.1 The number of the Committee members should not be less than
three and not more than five, including an expert of financial and
accounting affairs, by virtue of a resolution of the Board of Directors,
whereby it recommends the number of members and nominates
candidates for chairmanship and membership of the Committee. Such
resolution shall be submitted to the Ordinary General Assembly for

approval.

5.2 The Committee members must not be executive Board members,
whether from shareholders or others, and must have, at least, one
independent member. All of them are preferred to be independent
members. The Committee may not include any of the executive Board
members or the Senior Executives of the Company or any other

company controlled by the Company.
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5.3 The Auditing Committee may not include a member who is
working, or has worked, over the past two years for the Executive or
Financial Management of the Company, or with the Company's

auditor.

5.4 The Committee shall be chaired by a non-executive Board member,

who is preferred to be an independent board member.

5.5 No member may combine the membership of the Audit Committee

with the membership of an audit committee of a competitor or a

company operating in a similar business.

5.6 The tenure of the Committee membership shall start with the
beginning of the Board session and end with the closure of the Board
session, taking into account the termination cases during the

membership tenure as per the provisions hereof.

5.7 The Board Chairman may not be the chairman or a member of the

Committee.

5.8 The Committee shall appoint a secretary from among its members,
the Secretary of the Board of Directors, a secretary from the Company
Management, or others, to follow up on the affairs of the Committee,
including coordinating and preparing the Committee meetings and
works, documenting its meetings, preparing the minutes, following up
the implementation of recommendations, instructions, and resolutions
and any other works. The tenure of the Secretary shall depend on the

tenure of the Committee membership.
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Article (6): Termination of the Membership of the Audit
Committee and the Appointment of the Alternative:
Membership of the Audit Committee shall be terminated in the

following cases:

6.1 The Committee's term expires according to what is mentioned

herein.

6.2 The member submits the resignation of the Committee’s
membership, with clarification of the reasons and the approval of the
Board of Directors. The resignation shall be submitted to the Chairman
of the Board who will, in turn, present it to the Board for deciding on it

after consulting other members of the Committee.

6.3 The Board of Directors exempt any membership of any member
after consulting other members of the Committee, with explanation of
the reasons for that, or if the member violates the rules and conditions
of membership or fails to do his/her duties and responsibilities in

accordance with the provisions stipulated herein.

6.4 When the membership of any Committee member ends for any
reason, the Board of Directors may appoint another member to replace
the terminated member, to complete his/her remaining period. This
appointmentshall be presented to the General Assembly at its first

subsequent meeting.
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Article (7): Committee Duties and Responsibilities:

The Audit Committee shall be responsible for monitoring the
Company’s businesses and verifying the integrity and fairness of its
reports, financial statements, and internal control systems. Besides any
other duties and responsibilities assigned to it by the Board of
Directors, the mandates of the Committee shall particularly include the
following:

7.1 Financial Reporting:

7.1.1 Analyzing the Company'’s interim and annual financial
statements before presenting them to the Board of Directors, and
expressing its opinion and providing recommendations thereon to

ensure their integrity, fairness, and transparency;
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7.1.2 Providing technical opinions, at the request of the Board of
Directors, as to whether the Board of Directors' report and financial
statements are fair, balanced, and understandable, and include
information that enables shareholders and investors to evaluate the
Company's financial position, performance, business model, and

Strategy;

7.1.3 Analyzing any important or unfamiliar issues contained in the

financial reports;

7.1.4 Accurately investigating any issues raised by the Company's CFO
or the person assuming his/her duties, or the Company’s Compliance

Officer or External Auditor;

715 Verifying accounting estimates in respect of signiﬁcant matters

stated in the financial reports; and

7.1.6 Examining the accounting policies followed by the Company and

providing its opinion and recommendations to the Board thereon.

7.2 Internal Audit:
7.2.1 Examining and reviewing the Company’s internal control

systems, and risk management systems;

7.2.2 Analyzing the internal audit reports and following up on the
implementation of corrective measures for the remarks contained

therein;

7.2.3 Monitoring and overseeing the performance and activities of the
Company's internal auditor along with the Internal Audit Department,
if any, to ascertain the availability of necessary resources and their
effectiveness in the performance of its activities and mandates. If the
Company does not have an internal auditor, the Committee shall
provide recommendation to the Board of Directors as to the need to

appointsuch an auditor;

OIS 13] Lasd 311 udoms b e 2y — gl T ls] Y/ /Y
Aogiag A3lgeg Usle a8, 4l AW @ilgally 5yl Y1 ulxa yuyas
SO s pediadly oealuel] s G Slaglall Geiniy

Lzl Llee 73939 Letlaly 48,40 JU

AW el Lrasass Adgtle pe of daga Jilawa (1 duolys Y/V /Y

oo ol AS,add JW uull lapty Bl T 3 480y cexdl £/V/Y

53ylsll &yagmll Bladl 3 Atualell Sl saaall e 3aeall 0/1/Y
AW laxll 3

I slgly 38,801 @ Al Al clulead! 2lys /1Y
Lol §5,1591 Guderl Aimglly

RSN I RIR YL
3 bl Bylsly dsludl 25, olas Zamliey dulys /Y
a8, 41

Slel2¥l diay Aalieg 4ol daxl ) las dwlys Y/Y/Y
Led 83yl 3l olls gelal) A n 3l

Byla) ol A1l am L) dla iy olol e 81,2319 208,00 ¥/ Y/Y
Lixelladg eIl 30 sL) 18155 oo 3zl 38, 41 § Agls |l Aanl L
(13 az e 48,80 (S @ 1319 oL Ayl allly Jlac¥l elal @
il J) Az bl e Ol puldell ) o3 @outds 2aelll (ad

EERES [ Jpo ) EVEPES ORI

lgaadl 5,8 pax Aimd sliacl SN lage¥) — A L B Joe A5

8|d =i




7.2.4 Providing a recommendation to the Board of Directors on
appointing a manager of the Internal Audit Unit or Department or an

internal auditor, and propose his/her remuneration; and

7.2.5 The Committee shall periodically meet with the Internal Auditor,

at least twice a year.

7.3 External Auditor:

7.3.1 Providing a recommendation to the Board of Directors on the
nomination and dismissal of external auditors, determining their fees
and evaluating their performance, following the verification of their
independence, and reviewing the scope of their work and the terms of

their contract;

7.3.2 Verifying the independence, objectivity, and fairness of the
External Auditor and the effectiveness of the audit activities, taking

into account relevant rules and criteria;

7.3.3 Reviewing the Company's External Auditor plan and its activities,
and verifying the non-submission of technical or administrative works
that are beyond the scope of the audit activity, and providing their

inputs thereon;

7.3.4 Responding to queries of the Company’s External Auditor;

7.3.5 Reviewing the external auditor's reports and its comments on the
financial statements, and following up the procedures taken in

connection therewith

7.2.6 The Committee shall periodically meet with the External Auditor,

at least twice a year.

7.4 Compliance Assurance:
7.4.1 Reviewing the findings of the reports of supervisory authorities
and ensuring that the Company has taken the necessary actions in

connection therewith;
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7.4.2 Ensuring the Company's compliance with the Related Laws,

Regulations, Policies, and Instructions;

7.4.3 Reviewing the contracts and proposed transactions that the
Company desires to conduct with related parties thereof, and
providing its recommendations to the Board in connection therewith;

and

7.4.4 Reporting to the Board any issues in connection with what it is
deemed necessary to take action on, and providing recommendations

as to the actions that should be taken.
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Article (8): Conflict between Audit Committee and Board of
Directors:

If a conflict arises between the recommendations of the Committee
and the resolutions of the Board of Directors, or if the Board of
Directors refuses to approve the recommendation of the Committee
regarding the appointment of the Company's External Auditor, its
dismissal, the determination of its fees, the evaluation of its
performance or appointment of the Internal Auditor, the Board of
Director’s report shall include the Committee’s recommendation and

justification, along with the reasons for disregarding it.
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Article (9): Arrangements for Providing Remarks:

The Committee shall set up a mechanism that allows the Company’s
employees to submit their observations regarding any infringement of
financial or other reports in secrecy. The Committee shall verify the
application of this mechanism by conducting an independent
investigation commensurate with the size of the error or abuse and

making appropriate follow-up procedures.
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Article (10): Reporting Non-Compliant Practices:
The Audit Committee shall recommend the necessary policies or
procedures to be followed by stakeholders in submitting their

complaints or reporting violations, taking into account the following:
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10.1 Facilitating the means through which the stakeholders (including
the Company’s staff) inform the Board of Directors of the actions or
practices of the Executive Management, which violate the applicable
laws, regulations and rules, or which raise suspicion in the financial
statements or internal control systems or others, whether these actions
or practices are committed against them or not; and conducting the

necessary investigation about them;
10.2 Maintaining the confidentiality of reporting procedures through
facilitating direct contact with an independent member of the Audit

Committee or other specialized committees;

10.3 Appointing an employee to receive and address complaints or

reports sent by Stakeholders

10.4 Allocating a phone number or email to receive complaints.

10.5 Providing the necessary protection for stakeholders.
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Article (11): Audit Committee Annual Report:

11.1 The Audit Committee shall prepare an annual report that includes
details of its performance of its competencies and tasks stipulated in
the Companies Law and its Implementing Regulations, provided that it
includes its recommendations and opinion on the adequacy of the
Company's internal and financial control and risk management
systems.

11.2 The Board of Directors shall keep sufficient copies of the Audit
Committee's report in the Company's headquarter and publish it on
the Company's website and the website of the listed companies when
inviting to convene the General Assembly, to enable all shareholders
who wish to obtain a copy thereof to do so. Moreover, a summary of

such report shall be read during the meeting of the General Assembly.
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Article (12): Powers of the Audit Committee:

In addition to any powers granted hereby to the Committee or any
powers and authorization to take resolutions granted thereto by the
Board of Directors, the Audit Committee, in order to perform its duties

and responsibilities, may:

sl disd Slodls (1Y) 3ol

LMo (61 of Liell 2 ok Lzmias LMo 6 J) 28LYL,
zll 3o aild BloY) udme L Lmiay )18 3l (oot o
ik Lo Leledgianas Lealean 10Ty bz ls oLl Juiao 3 22z

EERES [ Jpo ) EVEPES ORI

lgaadl 5,8 pax Aimd sliacl SN lage¥) — A L B Joe A5




12.1 Access to Company's records and documents.

12.2 Request any clarification or statement from the Board members

or the Executive Management.

12.3 Request a meeting with the Managing Director and the CEO, the
CFO, or any member of the Executive Management, whenever the
need arises. The Committee may request the Chairman of the Board to

call for a Board of Directors meeting whenever necessary.

12.4 Request that the Board calls for a General Assembly Meeting if its
activities have been impeded by the Board or if the Company has

suffered significant losses and damage.

12.5 Form a specialized committee or more or a working group from
members of the Committee, the Company's Management, or other
consultants or specialists to perform specific task(s) according to what
the Committee decides, provided that they shall expire upon the end
of its work or as decided by the Committee. The Committee shall
submit the recommendation for their remuneration to the Board of

Directors for approval subject to the provisions of Article (13) hereof.
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Article (13): Assistance and Consultancy:
In order to carry out its duties and responsibilities, the Audit
Committee may seek advice from whomever it deems fit from inside or

outside the Company, as follows:

13.1 The Company shall provide all the administrative services

necessary for the Committee to carry out its duties and responsibilities.
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13.2 The Audit Committee may seek the assistance of any member of
the Board of Directors, the Executive Management, any of the
Company's employees, or any of the consulting firms associated with
agreements with the Company. It may also assign or seek assistance
from individual experts and specialists or advisory or specialized
bodies to give consultancy, help, advise, carry out studies, audit, or
check records in any matter that the Committee needs and falls within
it work scope hereby and within the limits of its powers, provided that
this shall be included in the minutes of the Committee meeting with an
indication of the name of the expert or consultant and its relationship

to the Company or Executive Management.

13.3 The Commiittee shall confirm and take care with whomever is
sought in accordance with the provisions of paragraph (13/2) of this
Article, the necessity of commitment to the maintaining of
confidentiality regarding the information and data of the Company
and not to disclose or use that for purposes other than those specified

forit.
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Article (14): Meetings and Controls of the Audit Committee:

The Committee holds its meetings according to the following controls:

14.1 The Committee holds its meetings periodically and whenever the

need arises, with no less than four meetings during one fiscal year.

14.2 The Committee holds its meetings at the invitation of its
Chairman or Secretary in coordination with the Chairman and
members of the Committee, or upon the request of two of its
members, and the Board Chairman or the Board of Directors may
request a meeting of the Committee when the need arises. The Internal
Auditor and the External Auditor may call for a meeting with the Audit
Committee at any time as may be necessary. Additionally, the
Managing Director and the CEO or the CFO may call for a meeting

with the Audit Committee, whenever necessary.
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14.3 The Committee shall, as far as is possible, take into its account the
holding of its meetings in accordance with the regular dates for
publishing the initial and annual financial statements, and the dates of
the Board meetings, in order to present its recommendations,
resolutions, and reports to the Board for a decision in the appropriate
time, especially when there are material matters that the Company

shall disclose by virtue of law.

14.4 In the event that the Committee Chairman is unable to attend any
meeting, he has the authority to proxy a Committee member to chair
the specified meeting, provided that this delegation shall be in writing
and delivered by fax or by e-mail. In the event of his emergency
absence and the delegation not being possible, the other members
shall choose from among themselves a chairman for the specified

meeting.

14.5 The Committee meetings are valid, if they are attended by a

majority of its members.

14.6 No member of the Board or Executive Management, except the
Committee members and its Secretary, may attend its meetings unless

the Committee requests his advice or opinion.

14.7 The Committee may hold its meetings through modern
technology (whether by audio or video conference or any other means
agreed upon by the members), and a member may also prove his
attendance at any of the Committee meetings with audio or visual
conference participation or any other acceptable means, when
necessary, with the approval of other members. The validity of these
meetings and the participation thereof shall be governed by the rules
of the original meeting and in-person participation in terms of the

quorum, voting, and the approval of its minutes or resolutions.
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14.8 The Committee's resolutions, recommendations, and directives
are issued by the majority of the votes of the attendees, and when the
votes are equal, the side with which the chairperson of the meeting
voted will prevail, and it is not permissible for a member of the
Committee to abstain from voting on its resolutions or

recommendations, subject to paragraph (5) of Article (16) herein.

14.9 The Committee may, in urgent cases, issue its resolutions,
recommendations, directives, and reports by individual circulation, in
writing, to all members, provided that the same shall be presented at
the first subsequent meeting and be included in the minutes of that

meeting.

14.10 No Committee member may delegate someone else to attend
Committee meetings and vote on its resolutions and

recommendations.

14.11 The Committee meetings shall be documented according to the

provisions of Article 15 hereof.

Slgsal Adely Lalpzsts Lelumsiy dmlll whld suims A/VE
das Sgeo sl colmll gy Ol @olud wicy (o]l
e Cogiaill e gLl Lizlll giaal Sezm Vg op Laa2¥l sy
sda o (V1) Balll (50 ((0) 8,240 Blelia po Llimss of Ll 8

eyl

Lebld Slauel Uabadl ¥l @ @il agas of o= 4/0¢
G e Lusye @b oo supelly Layylasy Lelezss 9 Liluosis
Lesesnis 32 glaza| Jol @ Ldnye o o e ccndyane sliactl

glodl elld pame @

Slelainl Hoa> § one iy Of Lxlll guanl S ¥ V. /0E
Lelosis Leblyd e cugially izl

s e (10) B3l 3 sl Lo e L dulll cilelaxa| 386311/

eyl

Article (15): Documentation of Committee Meetings:

15.1 The Committee Secretary shall prepare a draft minutes for each
meeting, in which he records the date and place of the meeting or the
method of holding the meeting, the names of the attendees and
absentees, and a summary of the discussion of the recommendations,

directives, or resolutions that are taken therein.

15.2 The Secretary shall send a draft of the minutes of each meeting to
the Chairman and members of the Committee for review and making

any comments on it.

15.3 The Committee's deliberations, discussions, resolutions, and
recommendations are documented in minutes recorded by the
Secretary, with any reservations, if any, expressed by any member and
attendee, and these minutes are signed by all the attended members,

and by the Secretary.
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15.4 Minutes, documents, and correspondence of each meeting shall

be keptin an Identifiable and retrievable file.

15.5 The Committee's minutes are confidential and may only be
reviewed or copied by the members of the Board of Directors and the
Internal Auditor. Otherwise, it should be upon the committee s request and

approval.
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Article (16): Audit Committee Members’ Duties and
Responsibilities:
To perform his duties, each Audit Committee member shall adhere to

the following, in accordance with the provisions hereof:

16.1 Regularly attending Committee meetings and actively
participating in its works. Any member who has to be absent or not
attend any Committee meeting shall notify the Committee Chairman

or Secretary of such case.

16.2 Preserving the Company’s secrets. No Committee member may
disclose to the shareholders or third parties the Company's
information, data, or secrets that he knows due to his membership in
the Committee. Otherwise, the Board of Directors shall dismiss him
and claim the suitable compensation from such person for any damage

that may result therefrom.

16.3 Adhering to the principles of truthfulness, honesty, loyalty, and
care; taking care of the interests of the Company and shareholders; and

putting the Company's interest ahead of his own interest.

16.4 Notifying the Committee in the event that his membership does
not comply with the terms and conditions of membership stated

herein, or if there are any future matters that contradict them.
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16.5 Notifying the Committee of any direct or indirect interest he has
in the issues considered by the Committee or about any business and
contracts that are made on behalf of the Company and in which he has
adirect or indirect interest. This should be recorded in the meeting
minutes, and he may not participate in any resolution or

recommendation in that matter.

16.6 The Committee Chairman, or whoever he deputizes from among
its members, shall attend the General Assemblies of the Company to

answer shareholders' related questions.

16.7 In all cases, the duties and responsibilities applicable to the Board
member are applied to the Committee member, in accordance with the

Law and the Company's by-laws.
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Article (17): Remuneration and Allowances Policy for Members of
the Audit Committee and the Secretary:

17.1 An annual remuneration of SAR (130,000) for the Committee
Chairman and SAR (100,000) for each Committee member, provided

bt thi . )
meetingsthe-memberattendsduring theyear provided that this

remuneration shall be from the date of joining the Committee

according to the duration of his membership during the fiscal year.

17.2 Attendance allowance for each Committee meeting of SAR

(4,000) for each Committee member.
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17.3 The Company will bear Travel, Commuting, Residence and others
expenses Logical and reasonable for each member of the committee to
attend originally for any Committee meeting away from his city of

residence.

17.5 The Committee shall refer the recommendation to the Board of
Directors for the annual remuneration of the Committee Secretary, and
the Company shall bear the expenses related to his travel tickets,
transportation, accommodation, and others expenses related to the

Committee’s affairs.

17.6 Femmmemsensareraanecaleranec oo allevraneeas
mentionedabove-Annual remunerations shall be disbursed at the end
of the fiscal year, unless the membership of any member expires
before the end of the fiscal year, then it is paid at the end of his

membership.
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Article (18): Disclosures:
In addition to what was stated in Article (11) hereof and any other

disclosures required by the Law:

18.1 The Company shall disclose, in the Board’s annual report, the
names of the Chairman and members of the Committee, the
membership description of each member and any change that may
occur to that, the number of its meetings, and the attendance record

during the fiscal year.

18.2 The Company shall disclose, in the Board’s annual report, the
total remunerations and allowances that the Committee members

received during the fiscal year.

18.3 The Company shall provide the CMA competent department with
the names of the Committee's Chairman and members, the
membership description within five days from the date of their
appointment, and also any changes that occur to that within five days

from the date of the changes taking place.
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18.4 The Company shall disclose, in the Board’s annual report, any
conflict, if any, between the recommendations of the Committee and
the Board's resolutions and the reasons for not taking such

recommendations into account in accordance with Article (8) hereof.

18.5 The Company shall disclose any other information related to the

Committee that the CMA may request from time to time.
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Article (19): Review the Audit Committee Charter:

The Audit Committee shall review this Charter at least once a year, or
when necessary, with the aim of continuous improvement and
development, commitment to keeping pace with any changes or
modifications in the Law or any relevant instructions, and submitting

recommendations and related suggestions to the Board of Directors.
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Article (20): General Provisions:

20.1 This Charter shall not replace any provisions of the Law and its
Implementing Regulations, and the Law shall apply to any matter for
which no provision has been made in this Charter. When there is any
conflict between any paragraph or article hereof and the Law, the
provisions of the Law shall prevail and the remaining paragraphs and

articles shall remain in force.

20.2 The Board of Directors may review this Charter, when necessary,
with the aim of continuously developing, improving, and keeping pace
with any amendments that may occur to the Law, in order to reach

best professional practices.

20.3 The Board of Directors shall supervise the implementation of this
Charter, and the Committee Chairman and members shall implement

their provisions.

20.4 This Charter shall only be amended by the resolution of the
proposal or recommendation of the Board of Directors and the

approval of the Company's General Assembly.

20.5 The Company shall publish this Charter, or a summary thereof, on

its website or through any other means.

idale ‘alS.;l :(v.)Balld
Bduainl) dmilyly allacll AGY Aty 2l sia a3 ¥ V/Y.

@l 392 iy allatll ) o ll dd @y (as il 3y o Lesdy

‘5.914.:.‘\ ) 6)}‘2‘ .)\3,“3 Q‘J.E.a.n A9 dgud

Jssosll callastl e Tlas 08 e Muad 61 4S1sly yatud! il
A alaladl Lasl )

L sl Lo dpdis Zazelll ¢ Lnel

AS i) dalad) daest! slaiielg 3510 udza

9 ASIY Ladge e L Lasle of 2Dl sia a5 45,40 o/ Y.
31 Ay T P> (30 ol

EERES [ Jpo ) EVEPES ORI

lgaadl 5,8 pax Aimd sliacl SN lage¥) — A L B Joe A5

194 = & 4o




20.6 Any shareholder may review this Charter in the Company's

offices, in prior coordination with the Company's Management, in case
they are not published on the Company's website.

20.7 The Board of Directors has the right to interpret or clarify the

provisions of this Charter.

20.8 This Charter shall enter into force as of the date of the Company's

General Assembly approving it.

20.9 this Charter were prepared in Official Arabic language, and in

the event of any conflict between the Arabic or the English Texts,

Arabic shall be endorsed
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Article (1) Preamble:

1.1. This Charter organizes the formation of the Remuneration and
Nomination Committee of the Company, through determining its work rules
and procedures, its duties, the rules for selecting its members, their
membership tenure and their remuneration. The Company has combined
Remuneration and Nomination committees into one committee named
Remuneration and Nomination Committee, in accordance with Article (50)

of the Corporate Governance Regulations.

1.2 This Charter shall be subject to the provisions of the Companies’ Law, the
Capital Market Law and their Implementing regulations, provisions of the
Company's By-law, the-tistingRutesrthe Rules on the Offer of Securities and
Continuing Obligations, Governance Regulations for Joint Stock Companies
Listed on the Market by the Saudi Capital Market Authority (CMA) and the
company's Governance Regulations, and are guided by best practices in

proportion to the nature of the Company's activity and operations.

1.3. The Executive Management of the Company shall provide the members
of the Board of Directors, the non-executive members in particular, and the
Company's committees with all necessary information, data, documents, and
records, provided that they are complete, clear, correct, not misleading, and

in a timely manner to enable them to perform their duties and tasks.

1.4. Members of the Board of Directors and its committees and senior
executives in the Company shall exercise their powers and carry out their

duties in the interest of the Company.

1.5. The Company must respect the applicable laws and regulations and its
commitment in disclosing essential information to shareholders, creditors,

and stakeholders.
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Article (2) Definitions:

The definitions contained in the Law and list of terms used in the CMA's
regulations and rules and the Corporate Governance Regulations shall apply
to this Charter unless the context of the text requires otherwise. The terms
and expressions below shall have the meanings indicated for them, as

follows:
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Charter: The Charter of the Company's Remuneration and Nomination
Committee.

Company: Halwani Bros Company.

Board of Directors or Board: The Company's Board of Directors.
Committee: The Company's Remuneration and Nomination Committee.
Senior Executives or Executive Management: Persons who are entrusted
with managing the day-to-day operations of the Company, and proposing
and implementing strategic resolutions, such as the CEO, his/her deputies,
the CFO, and the executives.

Remuneration: The amounts, allowances, profits and similar matters,
performance-related periodical or annual rewards, short-term or long-term
incentive plans and any other in-kind benefits, except for the actual
reasonable expenses and charges incurred by the Company for the work
performance of the Board member (including fixed rewards, salaries,
allowances, in-kind benefits, variable and periodical rewards, short-term and

long-term incentive plans and bonus shares).

General Assembly: The Company's General Assembly (Ordinary or
Extraordinary).

Law: Refers to the Company's Bylaw, the Capital Market Law, and the
Companies Law and their Implementing Regulations, and any related
instructions or resolutions issued by the CMA or from the regulatory or

supervisory authorities

Corporate Governance Regulations: The Governance Regulations for Joint

Stock Companies Listed on the Market issued by the CMA's Board.
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Article(3) Formation of the Remuneration and Nomination Committee:
3.1. The Remuneration and Nomination Committee is formed by a
resolution of the Board from other executives board members which shall
include, at least, an independent member. The number of the Committee
members shall neither be less than three nor more than five. Such resolution
shall determine their membership tenure, provided that it does not exceed
the Board membership tenure according to the membership rules and
conditions set forth in this Charter.

3.2. The Company’s General Assembly issues, based on a proposal from the
Board of Directors, the Remuneration and Nomination Committee's Charter,
provided that this Charter shall setits duties, controls, and procedures as well
as the rules for selecting its members, their membership tenure and their

remuneration.
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Article(4) Purpose and Reference of the Remuneration and Nomination
Committee:

The Remuneration and Nomination Committee assists the Board of
Directors in performing their duties and carrying out the Board's
responsibilities related to the terms of reference, tasks, and responsibilities
according to what is mentioned in this Charter or referred to it by the Board
of Directors. The Committee shall be accountable and reports to the Board
of Directors. It shall inform the Board of Directors of all results or resolutions
taken in a transparent manner and the presentation of its minutes that
include the results of its actions, resolutions, directives, recommendations,
and any reports issued by it to the Board of Directors periodically. The Board
of Directors shall follow up the work of the Committee regularly to how it

hands the assigned tasks.
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Article (5) Rules and Conditions of Committee Membership,
Committee Secretariat and its Tenure:

5.1. The number of the Committee members shall not be less than three (3)
members and shall not exceed five (5) members by a resolutions of the Board
of Directors in which the number of the Committee members is determined,

and its chairman and members are designated.

5.2. The Company shall ensure, when forming the Remuneration and
Nomination Committee that its members are independent Board members.
Non-executive members or persons other than the Board members may be
members of the Committee members, whether from among the
shareholders or others. Executive Board members, or senior executives of the
Company or of other companies controlled by the Company may not be

members of the Committee.

5.3. The Committee Chairman shall be an independent Board member.

5.4. The Board Chairman may not be the Committee Chairman, but he may

be a member of the Committee.

5.5. The tenure of the Committee membership shall start as of the beginning
of the Board session and end with the closure of such Board session, taking
into account the membership termination cases of any of the members

during the membership tenure as per the provisions hereof.
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5.6. The Committee shall appoint a secretary from among its members, the
Secretary of the Board, a secretary from the Company management team, or
others to follow up on the affairs of the Committee, including coordinating
and preparing the Committee meetings and works, documenting its
meetings, preparing the minutes, following up its resolutions,
recommendations and instructions, and any other works. The tenure of the

Secretary shall depend on the tenure of the Committee.
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Article (6) Termination of the Membership of the Remuneration and
Nomination Committee and the Appointment of the Alternative:
Membership of the Remuneration and Nomination Committee shall be

terminated in the following cases:

6.1. The Committee's term expiries according to what is mentioned herein.

6.2. The member submits the resignation of the Committee’s membership,
with clarification of the reasons and the approval of the Board of Directors.
The resignation shall be submitted to the Chairman of the Board who will, in
turn, present it to the Board for deciding on it, after consulting other

members of the Committee.

6.3. The Board of Directors exempt the membership of any member after
consulting other members of the Committee with explanation of the reasons,
or because the member violates the rules and conditions of membership or
fails to do his/her duties and responsibilities in accordance with the

provisions stipulated herein.

6.4. When the membership of any Committee member ends for any reason,
the Board of Directors may appoint another member instead of the member
whose membership tenure expired for the remaining term of his/her

predecessor.
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Article(7) Duties and Responsibilities of the Remuneration and
Nomination Committee:

The Remuneration and Nomination Committee shall carry out the duties
related to the remuneration of the Board members and the committees
stemming therefrom, the remuneration of the Executive Management, the
nominations for the membership of the Board and Executive Management
as set out below, as well as carrying out other duties entrusted thereto by the

Board of Director.
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First: Regarding the remuneration in the Company:
7.1. Prepare a clear remuneration policy and submit it to the Board of
Directors for consideration and as to be approved by the Company's General

Assembly, provided that such policy includes the following:

7.1.1. Remuneration of the Board members.
7.1.2. Remuneration of the committees stemming from the Board of
Directors.

7.1.3. Remuneration of the Executive Management.

Provided that performance-related standards are followed in such policy,

and they are disclosed and ensure implementation.

7.2. Clarify the relationship between the granted remuneration and
applicable remuneration policy, and determine any material deviation from

this policy.

7.3. Periodically review the remuneration policy, and assess its efficiency in

fulfilling the intended objectives thereof.

7.4. Give the following recommendations to the Board of Directors, in
accordance with the policy approved by the General Assembly:

7.4.1. Remuneration of the Board members.

7.4.2. Remuneration of the committees stemming from the Board of
Directors.

7.4.3. Remunerations of the senior executives.

Second: Regarding the nominations for the membership of the Board
and Executive Management:
In respect of nominations, the duties and responsibilities of the Committee

shall be as follows:

7.5. Propose clear policies and standards for membership of the Board of

Directors and Executive Management.
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7.6. Give recommendation to the Board of Directors on nominating and re-
nominating its members in accordance with the approved policies and
standards, and ensure not to nominate any person previously convicted for

committing a breach of trust.

7.7. Prepare a description of the capabilities and qualifications required for
the membership to the Board of Directors and for assuming the Executive

Management positions.

7.8. Determine the time a member shall allocate for the activities of the Board

of Directors.

7.9. Review, on an annual basis, the necessary needs of the appropriate skills
or expertise for the membership of the Board of Directors and Executive

Management positions.

7.10. Review the organizational structure of the Board of Directors and
Executive Management, and provide recommendations in respect of the

changes which can be made.

7.11. Review, on an annual basis, if independent members acting
independently and if there is a conflict of interests in case the member is a

board member of another company.

7.12.Set a job description for the executive, non-executive and independent

members and senior executives.

7.13. Set the relevant procedures in case of a vacant position of a Board

member or senior executive.

7.14. Determine the weaknesses and strengths of the Board of Directors, and

propose solutions for remedying the same for the benefit of the Company.
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Article (8): Remuneration Policy:
The Committee shall observe the following when preparing the
remuneration policy, subject to the provisions of Companies' Law, and

Capital Market Law and their implementing regulations:

8.1. The policy aligns with the Company's strategy and objectives.

8.2. The remuneration is provided with a view to urging the members of the
Board of Directors and the Executive Management to contribute to the long-
term success and development; for example, by linking the remuneration's

variable part to long-term performance.

8.3. The remuneration is determined depending on the job level, duties and
responsibilities assigned to the concerned person, academic qualifications,

practical experience, skills and performance level.

8.4. The remuneration is consistent with the level, nature and degree of the

Company's risks.

8.5. Other practices of the Company are taken into consideration for
determining the remuneration, with avoiding unjustified rise in the

remuneration which may occur in that regard.

8.6. The policy aims at acquiring, retaining and motivating professional

competencies, without overestimating them.

8.7. The Committee will determine the remuneration for new appointments.

8.8. The policy observes the cases of suspending the remuneration's
payment or redemption if it is found out that the issued remuneration was
based on inaccurate information provided by a Board member or the
Executive Management, so as to prevent the misuse of job position for

obtaining non-entitled remuneration.

8.9. Organizes granting the shares of the Company to the members of the
Board of Directors and the Executive Management, whether issued as new

shares or as purchased shares by the Company.
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Article (9): Remuneration of the Company's Personnel:

Subject to the provisions of Article (8) hereof, the Committee shall propose
the types of remuneration to be given to the personnel working for the
Company, such as the fixed rewards, performance-related rewards and
bonus shares, without prejudice to the regulatory controls and procedures

issued pursuant to the Companies' Law for Listed Joint Stock Companies.
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Article (10): Procedures for Nomination to the Board Membership:
10.1. The Remuneration and Nomination Committee must, when
nominating the Board members of Directors, observe the provisions of the
Corporate governance Regulations as well as the requirements prescribed by
CMA from time to time.

10.2. The Company shall ensure, where possible, that the number of the
Board nominees whose names are proposed to the General Assembly
exceeds the number of available seats, so that the General Assembly will

have the opportunity to select from among the nominees.
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Article (11): Publishing the Nomination Announcement:

The Company must publish the nomination announcement on the websites
of Company and Tadawul as well as any other means prescribed by CMA, to
invite the persons willing to be nominated to the Board membership,
provided that the nomination remains open for at least one month as of the

date of announcing the opening of nomination.
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Article (12): Shareholders' Right to Nomination:

Each shareholder of the Company have the right to be nominated or to
nominate another person for the Board membership, pursuant to the
provisions of the Companies Law and its implementing regulations, and

subject to the provisions of the Corporation Governance Regulations.

Al § nealud! 3> (1Y) sl
oulms Ligiaal snt of dunds mdyd § ASAl 3 ealuse IS 3y
MY e pe Bpdpanall dosilsly i, il allas oIS Tasg 5,151

A daSg Ay (339 Las

Article (13): Appointing Senior Executives and Determining their
Remuneration:

The Committee shall study the nomination and appointment of the senior
executives and determine their remuneration and the subsequent
amendments thereto in coordination with the Executive Management, and
it shall give recommendation to the Board of Directors about the same,

pursuant to the provisions of this Charter, the Law and approved policies.
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Article (14): Assessing the Performance of the Board and Executive
Management:
The Remuneration and Nomination Committee propose, upon the request

of the Board of Directors, the mechanisms for assessing the performance of
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the Board, its members and committees, and the Executive Management on

an annual basis, through appropriate performance indicators that are

connected with the fulfillment of the Company's objectives and strategies,

quality of the risk management, adequacy of the internal control systems and

others. The Committee shall determine the strengths and weaknesses and

propose remedial actions thereto in alignment with the Company's interests,

and the performance assessment procedures shall be written and clear and

they shall be disclosed to the Board of Directors and to the persons

concerned with the assessment process.
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Article (15) Nomination for the Board Membership of Companies

where the Company Invests:

15.1. The Committee proposes the policies and procedures for nominating

and appointing the Company's representatives in the Board membership of

Companies in which the Company invests.

15.2. The Committee study’s the nomination and appointment of the

Company's representatives in the Board membership of its affiliates,

subsidiaries and other companies in which the Company invests, in

coordination with the Executive Management. The Committee shall

recommend the Board nominees as per the provisions of this Charter, the

Law and approved policies.
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Article (16): Powers of the Remuneration and Nomination Committee:

In addition to any powers granted hereby to the Committee or any powers

and authorization to take decisions granted thereto by the Board of

Directors, the Remuneration and Nomination Committee, in order to

perform its duties and responsibilities, shall have the right to:

16.1. Access to the records and documents related to its business.

16.2. Request any clarification or statement from the Board members or the

Executive Management.

16.3. Request a meeting with the Board Chairman, the Managing Director,

the CEO and the CFO or any member of the Executive Management

whenever the need arises. The Committee may request the Chairman of the

Board to call for a Board of Directors meeting whenever necessary.
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16.4. Form a specialized committee or more or a working group from
members of the Committee, the Company's Management, other consultants
or specialists to perform specific task(s), provided that they shall expire upon
the end of its work or as decided by the Committee. The Committee submits
the recommendation for their remuneration to the Board of Directors for

approval subject to the provisions of Article (17) hereof.
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Article (17) Assistance and Consultancy:
In order to carry out its duties and responsibilities, the Remuneration and
Nomination Committee may seek advice from whomever it deems fit from

inside or outside the Company, as follows:

17.1. The Company must provide all the administrative services necessary

for the Committee to carry out its duties and responsibilities.

17.2. The Remuneration and Nomination Committee may seek the
assistance of any member of the Board of Directors, the Executive
Management, any of the Company's employees, or any of the consulting
firms associated by agreements with the Company. It may also assign or seek
assistance from individual experts and specialists or advisory or specialized
bodies to give consultancy, help, advice, carry out studies, audit, or check
records in any matter that the Committee needs and falls within it work
scope hereunder. The Committee submits the recommendation with their
remuneration to the Board of Directors for approval, provided that this shall
be included in the minutes of the Committee meeting with an indication of
the name of the expert or consultant and its relationship to the Company or

Executive Management.

17.3. The Committee confirms and verify that any person whose assistance
is sought in accordance with the provisions of Paragraph (2) of this Article,
strictly maintains the confidentiality of the information and data of the
Company and not to disclose or use the same for purposes other than those

specified for it.
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Article (18): The Committee's Meetings, Recommendations and
Resolutions:

The Committee holds its meetings according to the following controls:

18.1. The Committee holds its meetings periodically and whenever the need

arises, with a minimum of two meetings during each fiscal year.
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18.2. The Committee shall hold its meetings upon the call of its chairman or
secretary in coordination with the chairman and members of the Committee,
or upon the request of two of its members, and the Board Chairman or the
Board of Directors may request a meeting of the Committee when the need
arises. The Internal Auditor and the External Auditor may call for a meeting
with the Committee at any time as may be necessary. In addition, the
Managing Director, the General Director, the CFO or the manager of
administrative affairs may call for a meeting with the Committee, whenever

necessary.

18.3. In determining the dates of its meetings, the Committee shall take into
consideration, where possible, the meetings of the Board, so that the
Committee will be able to provide its recommendations, its work results,
resolutions and reports to the Board for making decisions about them in a
timely manner, especially where there are essential matters requiring the

Company to disclose those dates pursuant to the Law.

18.4. In the event that the Committee chairman is unable to attend any
meeting, he has the authority to proxy a Committee member to chair the
specified meeting, provided that this delegation shall be in writing and
delivered by fax or by e-mail. In the event of his emergency absence and the
delegation is not possible, the other members shall choose from among them

a chairman for the specified meeting.

18.5. The Committee meetings are valid if they are attended by a majority of

its members.

18.6. No member of the Board or Executive Management, except the
Committee secretary, may attend its meetings unless the Committee
requests his advice or opinion or calls him/her to attend the meeting or a part

thereof.

18.7. The Committee may hold its meetings through modern technology
(whether by audio or video conference or any other means agreed upon by
the members), and a member may also prove his attendance at any of the
Committee meetings with audio or visual conference participation or any
other acceptable means, when necessary with the approval of other
members. The validity of these meetings and the participation thereof shall
be governed by the rules of original meeting and in-person participation in

terms of the quorum, voting, and approving its minutes or resolutions.
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18.8. The Committee's resolutions, recommendations, and directives shall be
issued by the majority of the votes of the attendees, and in case of equal
votes, the side with which the chairperson of the meeting voted will prevail.
It is not permissible for a Committee member to abstain from voting on its
resolutions and recommendations, subject to paragraph (5) of Article (20) of

this Charter.

18.9. The Committee may, in urgent cases, issue its resolutions,
recommendations, directives, and reports by individual circulation to all
members by email or any other appropriate means where the resolution can
be documented in writing, provided that the same shall be presented at the

first subsequent meeting and included in the minutes of that meeting.

18.10. No Committee member may delegate another member or someone
else to attend the Committee meetings and vote on its resolutions and

recommendations.

18.11. The Committee meetings shall be documented according to the

provisions of Article (19) hereof.
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Article (19): Documentation of Committee Meetings:

19.1. The Committee Secretary shall prepare the draft minutes for each
meeting in which shall record the date and place of the meeting or the
method of holding the meeting, the names of the attendees and absentees,
and a summary of the discussion of the recommendations, directives, or

resolutions that are taken therein.

19.2. The Secretary shall send a draft of the minutes of each meeting to the
chairman and members of the Committee for review and for making any
comments on it.

19.3. The Committee's meetings, discussions, resolutions, and
recommendations shall be documented in minutes recorded by the
Secretary, along with preparing the minutes of their briefed deliberations,
with any reservations, if any, expressed by any present member, and these

minutes are signed by all the present members and the Secretary.

19.4. Minutes, documents, and correspondence of each meeting shall

be keptin an Identifiable and retrievable file.
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19.5. The Committee's minutes are confidential and may only be reviewed
or copied by the members of the Board of Directors and the Internal Auditor.

Otherwise, it should be upon the committee ‘s request and approval.
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Article(20): Duties and Responsibilities of the Committee Member:
To perform his duties, each Remuneration and Nomination Committee
member shall adhere to the following in accordance with the provisions

hereof:

20.1. Regularly attend Committee meetings and actively participating in its
works. Any member who has to be absent or does not attend any Committee

meeting shall notify the Committee chairman or the secretary of the same.

20.2. Preserve the Company’s secrets. No Committee member may disclose
to the shareholders or third parties the Company's information, data, or
secrets that he knows due to his Committee membership. Otherwise, the
Board of Directors shall remove him and claim for the suitable compensation

form such person for any damage that may result therefrom.

20.3. The Committee Chairman and members shall adhere to the principles
of truthfulness, honesty, loyalty, and care; take care of the interests of the
Company and shareholders; and put the Company's interest ahead of their

personal interest.

20.4. Notify the Committee in the event that his membership does not
comply with the terms and conditions of membership stated herein, or if any

future matters become in conflict therewith.

20.5. Notify the Committee of any direct or indirect interest he has in the
issues considered by the Committee or about any business and contracts that
are made on behalf the Company and he has a direct or indirect interest
therein. This should be recorded in the meeting minutes, and he may not

participate in any resolution or recommendation in this respect.
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20.6. The Committee Chairman, or whoever he deputizes from among its
members, shall attend the General Assembly meetings of the Company to

answer shareholders’ questions regarding it.

20.7. In all events, the duties and responsibilities applicable to the Board
member shall apply to the Committee member in accordance with the Law

and the Company's by-laws.
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Article (21): Remuneration and Allowances Policy for Members of the | -,[3(1,| Wt sl cf ¥ oK dliw :( Yy ) salk!
Remuneration and Nomination Committee and the Secretary: .
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21.1. An annual remuneration at Hundred thousand Saudi Riyals (SAR
100,000) for the Committee Chairman and an annual remuneration of
seventy five thousand Saudi Riyals (SAR 75,000) for each Committee
member, provided that this remuneration shall be as of the date of joining
the Committee according to the tenure of his membership during the fiscal

year.

21.2. Attendance allowance for each Committee meeting of four thousand

Saudi Riyals (SAR 4,000) for each Committee member.
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21.4. The Company will bear Travel, Commuting, Residence and
others expenses for each member of the committee to attend

originally for any Committee meeting away from his city of residence
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21.5. The Committee shall determine the remuneration and allowances of
the secretary of the Committee, and shall submit a recommendation with
this effect to the Board for approval. The Company shall cover the expenses
related to air travel tickets, transportation and accommodation for all that is

related to the Committee's affairs.

the annual reward shall be disbursed at the end of the fiscal year. Unless the

membership of any member expires before the end of the fiscal year, then

remuneration shall be disbursed upon the expiration of his membership.
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Article (22): Disclosures:
In addition to the provisions set out herein, and any other disclosures

required by the Law:

22.1. The Company shall disclose, in the Board annual report, the names of
the Chairman and members of the Committee, the membership description
of each member, and any change that may occur to that, the number of its

meetings, and the attendance record during the fiscal year.

22.2. The Company shall disclose, in the Board annual report, the total
remunerations and allowances that the Committee members received

during the fiscal year.

22.3. The Company shall provide the CMA competent department with the
names of the Committee's Chairman and members, and their membership
descriptions within five business days from the date of their appointment,
and also any changes that occur to that within five days from the date the

changes take place.

22.4. The Company shall disclose any other information related to the

Committee that the CMA may request from time to time.
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Article (23): Review of the Committee Charter:

The Remuneration and Nomination Committee shall review this Charter
once a year at least or when necessary, with the aim of continuous
improvement and development, commitment to keeping pace with any

changes or modifications in the Law or any relevant instructions.
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Article (24): General Provisions:

24.1 The Board of Directors may review this Charter, when necessary, with
the aim of continuously developing, improving, and keeping pace with any
amendments that may occur to the Law, in order to reach best professional

practices.

24.2 The Board of Directors supervises on the implementation of this
Charter, and the Committee Chairman and members shall implement their

provisions.

24.3 This Charter shall only be amended by the resolution of proposal or
recommendation of the Board of Directors and the approval of the

Company's General Assembly.

24.4 The Company shall publish this Charter, or a summary thereof, on its

website or through any other means.

24.5 Any shareholder may review this Charter in the Company's offices, in
prior coordination with the Company's Management, in case they are not

published on the Company's website.

24.6 The Board of Directors has the right to interpret or clarify the provisions

of this Charter.

24.7 This Charter shall not replace any provisions of the Law and its
Implementing Regulations, and the Law shall apply to any matter for which
no provision has been made in this Charter. When there is any conflict
between any paragraph or article hereof and the Law, the provisions of the
Law shall prevail and the remaining paragraphs and articles shall remain in

force.

24.8 This Charter shall enter into force as of the date of the Company's

General Assembly approving them.

24.9 this Charter were prepared in Official Arabic language, and in
the event of any conflict between the Arabic or the English Texts,

Arabic shall be endorsed
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Article (1) Preamble:

1.1. The policies, standards and procedures for membership of the
Board of Directors of Halwani Brothers Company have been prepared
in implementation of the provisions of Paragraph (3) of Article
Twenty-two of the Corporate Governance Regulations issued by the
Board of the Capital Market Authority under Resolution No. 8 - 16 -
2017 dated 5/16/1438 AH corresponding to 2/13 /2017 AD.

1.2. This instrument regulates the policies, standards and procedures

for membership in the Company Board of Directors.

1.3.This Charter shall be subject to the provisions of the Companies’
Law, the Capital Market Law and their implementing regulations,
provisions of the Company's By-law, the-tisting Rutes;the Rules on the
Offer of Securities and Continuing Obligations, Governance
Regulations for Joint Stock Companies Listed on the Market by the
Saudi Capital Market Authority (CMA) and the Company’s Corporate
Governance Regulations, and are guided by best practices in

proportion to the nature of the Company's activity and operations.

1.4. The Executive Management of the Company shall provide the
members of the Board of Directors, the non-executive members in
particular, and the Company's committees with all necessary
information, data, documents, and records, provided that they shall be
complete, clear, correct, not misleading, and in a timely manner to

enable them to perform their duties and tasks.

1.5. Members of the Board of Directors and its committees and senior
executives in the Company must exercise their powers and carry out

their duties in the interest of the Company.
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1.6 Full compliance with the provisions of the statute when exercising
the duties of his membership in the Board and refraining from doing

or participating in any work that harms the interests of the company.
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Article (2) Definitions:

The definitions contained in the Law and list of terms used in the
CMA's regulations and rules and the Corporate Governance
Regulations shall apply to this Charter unless the context of the text
requires otherwise. The terms and expressions below shall have the

meanings indicated for them, as follows:

Policy: Policies, standards and procedures for membership of the

Board of Directors.

Company: Halwani Bros Company.

Board of Directors: The Company's Board of Directors.

Non-Executive Director: 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 Director: a non-executive member of the Board who
has complete independence in his/her position and decisions and
none of the independence affecting issues stipulated in the Corporate
Governance Regulations apply to him/her.

Authority :The Capital Market Authority

The Exchange: The Saudi Stock Exchange.

General Assembly: The Company's General Assembly (Ordinary or

Extraordinary).
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Law : Refers to the Company's Bylaw, the Capital Market Law and
the Companies Law and their Implementing Regulations, and any
related instructions or resolutions issued by the CMA or from the

regulatory or supervisory authorities

Corporate Governance Regulations: Governance Regulations for
Joint Stock Companies Listed on the Market issued by the CMA's
Board, pursuant to Resolution No. (8 - 16 - 2017) and dated
16/5/1438 AH, corresponding to 2/13/2017 AD
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Article (3) Policies and standards for Membership of the

Company Board of Directors:

A member of the Board is required to be professionally capable and
has the required experience, knowledge, skill and independence,
which enable him/her to perform his/her duties efficiently. The
General Assembly shall take into account, when electing members to
the Board, the recommendations of the Nomination & Remuneration
committee and the availability of the personal and professional
capabilities required to perform their duties effectively, He/she shall

have the following qualifications in particular:

3/1 The candidate for membership of the Board of Directors should
not have been previously convicted of a crime involving breach of
honor and trust, and not be insolvent or bankrupt, or become unfit for
membership in the board according to any statue or instructions in

force in the Kingdom.
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3/2 A board member should not hold a membership of the Board of
Directors of more than five joint stock companies listed in the market

simultaneously.

3/3 The member of the Board of Directors should represent all the
shareholders in the company, be committed to such matters achieving
the interest of the company and the interest of the shareholders
considering not only the interest of the group that elected him butalso

the rights of other stakeholders.

3/4 The number of independent members should not be less than (3)
members, which represents one-third of the members of the board, as

the company's Board of Directors consists of (9) members.

3/5 The independent member should enjoy complete independence
in his position and decisions, while no independence deterrent
stipulated in Article (20) of the Corporate Governance Regulations

applies thereto.

3/6 Leadership ability: He/she shall enjoy leadership skills which
enable him/her to delegate powers in order to enhance performance
and apply best practices in effective management and compliance

with professional ethics and values.

3/7 Competency: He/she shall have the academic qualifications and
proper professional and personal skills as well as an appropriate level
of training and practical experience related to the current and future
businesses of the Company and the knowledge of management,
economics ,accounting, law or governance, as well as the desire to

learn and receive training.
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3/8 Ability to guide: He/she shall have the technical, leadership, and
administrative competencies as well as the ability to take prompt
decisions, and understand technical requirements and developments
related to the job. He/she shall also be able to provide strategic

guidance and long-term planning and have a clear future vision.

3/9 Financial Knowledge: He/she shall have the ability to read and

understand financial statements and reports.

3/10 Physical fitness: He/she shall not suffer from any health issue
that may hinder him/her from performing his/her duties and

responsibilities.

3/11 The candidate for board membership should comply with the
principles of truthfulness, honesty, loyalty, and care of the interests of
the Company and its shareholders, and prioritise their interests over
his/her personal interests. This shall include, in particular, the

following:

Truthfulness: is achieved when the relationship between the Board
member and the Company is an honest professional relationship, and
he/she discloses to the Company any significant information before
entering into any transaction or contract with the Company or any of

its affiliates.

Loyalty: is achieved when the Board member avoids transactions that
may entail conflicts of interest and ensures fairness of dealing, in
compliance with the provisions relating to conflicts of interest

contained in the Corporate Governance Regulations.

Care and attention: By performing the duties and responsibilities

stated in the statue.

Syl dd Lalew ol g dus gl e Byudll A/Y
DLl skl @ Aeyadly Aladly Apslally sl
05s 0fs ceall sy Balazll 2all Slllaal) clagiuls
Buluazall 29,0l bagasally ol ind) dezssll e 1ol

Aol

ULl 861,8 e Thals 0985 oL 3y :adlll 48, el 4 /¥
Loty AU ysladlly

digay o pile 43ad 098, ¥ (ol by demialdl 8L 4/Y
Ailolais |y deale duylos (0

Ly Bsall tsoleas el uguannd ma Ll w32l (0T VV/Y
onealudly 38,40 Wlas slaxadly Llally +¥sllg
dg e IS § Jsg dpasddl dixlias (e Layaaiy

Gl ue gt

48e 48,400 Ludall guine 48Me 0985 ol cldg i Funall
B 8y350 Slaglas (of (e 4S50 - Laddly (ABolio A
Al Lt yi ] of 38,80 an wie of Aadio (g dpais

& uaslad e gohais (G cdlelasd) ity o0l U3 1o ¥l
A Bleliey cdalazll Wlae o 3amill ae cgllall
G 4SS g s @ 83,1411 @La.l\ oylat Lol

83500l ildogadly culimlgdl slaly clldg ipleta¥ly ladl
pladl §

ezl sty EVSS UMW

Elguodl 5589 aax Lz cliacl —B)1aY1 pudzme 3 Buguaall Slsliz g slasg lualiw

7|4 = i 40

IR IRRWRY




3/12 The diversity in academic qualification and practical experience
and giving priority in nomination to the needs of those with the
appropriate skills for membership of the Board of Directors should be

considered.

3/13 A member of the board should devote the necessary time and

effort to perform his duties in the board.
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Article (4) Eligibility and procedures for candidacy for
membership of the Board of Directors:

4/1 Every shareholder has the right to nominate himself or another or
more other persons for membership in the Board of Directors, within

the limits of his ownership percentage in the capital.

4/2 The Remuneration and Nominations Committee shall assume
coordination with the executive management of the company to
announce the opening of candidacy for the membership of the
company Board of Directors prior to the end of the board tenure, in

light of the requirements required by the laws and regulations.

4/3 The candidacy announcement shall be published on the website
of The Saudi Stock Exchange (Tadawul) as well as on the company
website and in any other means specified by the Authority, in order to
invite persons wishing to run for membership in the Board of
Directors, provided that candidacy registration remains open for at

least one month from the date of announcement.

4/4 The Remuneration and Nominations Committee submits its
recommendations to the Board of Directors regarding candidacy for
membership of the board in accordance with such standards
described herein.

4/5 Whoever wishes to nominate himself for membership of the
company Board of Directors should disclose his desire to run for

candidacy according to a notification submitted to the company
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management in accordance with the period and deadlines stipulated | | Ao oo A J—.’.—‘-‘ﬁl‘j Buel] 1533 LAl ijg ﬁ._\.ﬁ._g
herein and in such rules and regulations in force. Such notification i J [ sl My‘ bl o
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qualifications, and his practical experience in addition to providing the | Sa T_,Jl} . 6\-” LS 3 |
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card, family card, passport for non-Saudis applying for board ) dlﬁ :‘L‘-’.“j—’—ﬁ‘ L§3L’i5.” 2{3\5_, Kj‘u‘ '-"j’ﬁ)-." ;ulm w‘
membership and any such other related documents required by the 3 ol )b} cads! 3\5”@.’ ‘a-.I }_” EL:}Q.” Zlﬁl.]a_g
company to meet the statutory requirements). . . . . . L
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4/6 The candidate for board membership should disclose to the board u-«-lm-u Ga,é-d-g Qi u.«.L?,L‘ 313.4@.:_' E’&J‘U u\.c ey /¢
and the General Assembly any conflicts of interest according to such ééj 4 ﬁj‘ L) ua,)\"j eNls e L;i o Aol 3 ”3
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for membership of its Board of Directors. R
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B. His participation in a business that would compete with the t3 Lﬁ:"‘dl'“’ 9 ‘asj"u‘ Ludlie L4 oR Jos (3 4S‘JL:‘! (u

company, or compete in a branch of the activity practiced ‘4-‘3‘)'3 6__}_‘\ Loaadl &9)3 a
thereby. i
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4/9 A candidate who has previously served on the Board of Directors 5)‘-31 ] . ZL: . Y. 4_‘ 3 L_S"LH &&)—U ul.c s ﬁ/i

of the Company should attach a statement from the company 1S 200 50| LLu J'\'_H L a3 T3 |
. - I a J . . » ‘! * Rt - & !

management about the last session in which he has served on the o< DRt BT 2 2 ooR 0

Board, including the following information: @Lﬁ| QL“)-L*-“ I—W u*-l-”—u 2‘{_}44-‘- L«:—°‘ J}j 5193 )—"I

4/9/1 Number of Board meetings held during each year of the R Liss ‘-’S JM} el “..5.\'” U'“'L?’U QL&:W}! S \/c\/i

session. .5)9..,\.” Qb.pw

4/9/2 The number of meetings the member attended, and the ratio of | dcudg ‘M\_‘ai 5_4'44_‘\ Lm)_‘” 6-‘-” QL;W}Y\ dde Y/"\/i

his attendance for the total number of meetings. e et .:2‘ £ 50z L oyese
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year of the board session, the number of meetings attended, and the
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4/9/4 Summary of the financial results achieved by the company ds JMD' S i) Laza @J‘ LW é’t’;’-“ : | i/ﬂ/i
during each year of the session. )

4/10 The candidate should clarify the status of membership, i.e. o\f‘il L éj ‘EL: ol 4 3 E’J‘J‘U o’L" e ~/i

whether the member is an executive, non-executive or independent - e
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member.
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represented by a legal person.
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4/13 Cumulative voting must be used in the election of the Board of
Directors, so that the right to vote for the share may not be used more

than once.

4/14 Votingin the General Assembly is limited to candidates for board

members whose information has been disclosed by the company.
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Article (5) The expiry of the membership of a board member and

the vacancy of a position:

5/1The membership of the board expires atthe end of its term of three

years from the date of its election by the General Assembly.

5/2 The membership of the board member shall be terminated in
accordance with any regulation or instructions in force in Saudi Arabia
or due to death or resignation or if convicted of an offence against
honor and honesty, however, the General Assembly may at all times
dismiss all members of the board or some of them without prejudice
to the right of the member who is isolated to the company to claim
compensation if the dismissal occurs for an unacceptable reason or at
an inappropriate time and the board member shall retire provided that
itis in a timely manner and that he or he is not responsible by the

company for the consequences of the resignation.

5/3 The General Assembly may, on the recommendation of the board,
terminate the membership of those who are absent from three

consecutive meetings of the board without having a legitimate excuse.

5/4 The board member should resign before the end of his term on the
Board of Directors, in the event that he loses his eligibility to serve as a
board member, is unable to carry out his work, or is unable to devote
the time or effort necessary to perform his duties on the board, but in
the event of a conflict of interest, the member has the option to obtain
authorization from the General Assembly that is renewed every year

or submit his resignation.
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5/5 Nomination of a replacement member for a vacant position in the
board upon the expiration of the membership of one or more
members:

A) The Nomination and Remuneration Committee submits a
recommendation to nominate a member for the vacant position in the
board to replace the member whose membership has ended in

accordance with these policies and standards.

B) The Board of Directors shall study the recommendation of the
Nomination and Remuneration Committee and approve the
temporary appointment in the Board of Directors for one or more

members, as the case may be.

C)The temporary appointment of one or more members as a case is
presented to the General Assembly at its first meeting to approve the
appointment, while the new member completes the duration of his

predecessor according to the regulation.
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Article (6): General Provisions:

6.1 This Charter shall not replace any provisions of the Law and its
Implementing Regulations, and the Law shall apply to any matter for
which no provision has been made in this Charter. When there is any
conflict between any paragraph or article hereof and the Law, the
provisions of the Law shall prevail, and the remaining paragraphs and

articles shall remain in force.

6.2 The Board of Directors may review this Charter, when necessary,
with the aim of continuously developing, improving, and keeping
pace with any amendments that may occur to the Law, in order to

reach best professional practices.

6.3 The Board of Directors shall oversee the implementation of this
Charter, while the Chairman and members of the Remuneration and

Nominations Committee shall implement what is stated therein.
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6.4 This Charter shall only be amended by the resolution of proposal
or recommendation of the Board of Directors and the approval of the

Company's General Assembly.

6.5 The Company shall publish this Charter, or a summary thereof, on

its website or through any other means.

6.6 Any shareholder may review this Charter in the Company's
offices, in prior coordination with the Company's Management, in

case they are not published on the Company's website.

6.7 The Board of Directors has the right to interpret or clarify the

provisions of this Charter.

6.8 This Charter shall enter into force as of the date of the Company's

General Assembly approving it.

6.9 this Charter were prepared in Official Arabic language, and in the
event of any conflict between the Arabic or the English Texts, Arabic

shall be endorsed.
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