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Article (1) Preamble:

1.1. This Policy regulates the remuneration of the Board Members, sub-
committees and the Executive Management of the Company, in application
of the provisions of Paragraph (1) of Article (61) of the Corporate
Governance Regulations, Issued by the Board of the Capital Market
Authority ptirstant—to—Resolution—No—8-16-2017—dated—16/5/1438-AH
eorresponding to-13/2/2647.

1.2 This Policy 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-tistingRutes-the Rules on the Offer of Securities and
Continuing Obligations, Corporate 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.

1.3. 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.

el 2 (V) 8oL

aatull olelly 8,159 ulzme s lael 8IS Auolwd| sl @lais 1/
oo (V) 381l A Taglas Gles| ilgl 48,40 sl 31591
Goadl Aa (udza e 5yoliall &6 401 aSem 23y (e (1Y) 80l
Tk A i Y Ay e 4
FYRAYAE

AU Gyl pllasg el il allas Y Aulud| s puanis V/)
setedy o Al bl alladl ATy pdiaidl Legslsly
¢ Byatad) SlelyI¥g AU 3Lo¥1 7k delsd ety
sgaad) LW Goadl § Ayl dealud] IS, 401 AaSs> AmsVy
o eanlily Loy liylell Ladly difuds (AS,a0) 4S5 Aty
Leldacy 38, 501 Llad dals

8y10¥1 Lulzma slael wigss 4S5l &pdpanall 1o e oany ¥/
Sloglall aramy 38,800 (laly pols 4 gy (apduaial) pi sliacly
9 Aislg Al 055G o e Al e lxudly 35lg 9 liledls
oelezly ool o peSle] canlidl c8sll 99 allias plg Aximio

eeleas

LSy Lulell ol elacl g 5)1o¥1 udzme sliacl e camy /)
i Loy iy dudiy n@liodlio aylos 3,401 3 (nwibsai]
48,21 delina

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: Remuneration Policy of Board Members, Sub-committees and
Executive Management.

Company: Halwani Bros Company.

sl a2 (V) BaWL

mlsd @ eusradl clalbiall Als § 53,ls) lisyasll Gdais
A s e 8, 4 8aS g deg Laae 989 AW Ggudl diea
ahlally alelanally wadyy celld ity jaill Gl gady @l
L sl Gilall 2=l sl § sbio

el olellly 8yo¥) Lulme slianel claKe Al sAusliwd!
Aydgandl 5yl0¥1

Olg ) Gilgl> 38,4 aS )

EYEDES o) EVRSS UMW

lgia¥ 5589 pax Al sliacl datull olellly 8)l0¥1 udea sl olalSa 2ulis

3| Az i 4o

U ¥ — 2 il 5,153




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

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 CEQ, his/her deputies,
the CFO, and the executives.

Authority: Capital Market Authority.

Stock Exchange: The—Satdi-Stock—Exchange—{Tadawut) Saudi Tadawul
Group.

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 Corporate Governance
Regulations for Joint Stock Companies Listed on the Market issued by the
CMA's Board. ptirstrantto-ResotutioniNo—8-16-2017dated-+6/5/H438-AH
eotrespondingto-13/2/2647%
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Article(3) Objective:

The objective of this Policy is to define clear criteria for the remuneration of
Board members, Board sub-committees and the Company's Senior
Executives, in light of the requirements of the Companies Law and the laws
and regulations of the Capital Market Authority. This Policy also aims to
attract qualified, competent and talented individuals to work in the Board of
Directors, committees and Executive Management, by adopting incentive
plans and programs for remunerations that are linked to performance, which
contributes to improving the Company's performance and achieving the

interests of its shareholders.
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Article (4) Remuneration Policy:

The competence of Remuneration and Nomination Committee is to
recommend the Board of Directors with the remuneration of the Board
Members, its sub-committees, and the Executive Management of the
company in accordance with the approved policy as per the following:

4/1 Its consistency with the Company's strategy and objectives.

4/2 That remuneration is provided for the purpose of motivating members
of the Board of Directors and Executive Management to achieve success for
the Company as well as its long-term development, by linking the variable
part of remuneration to performance in the long run.

4/3 That remuneration is determined based on the level of the position, the
tasks and responsibilities entrusted to the position holder, as well as
academic qualifications, practical experiences, skills, and level of
performance.

4/4 Its consistency with the extent, nature and level of risks of the Company.
4/5 Taking into consideration the practices of other companies in
determining remuneration, while avoiding the unjustified increase in
remuneration and compensation.

4/6 Aiming to attract, maintain and motivate professional competencies, in
order to retain them, taking into account the provisions of Paragraph (3) of

Avrticle (76) of the Companies Law.

4/7 A Board Member may obtain a remuneration in return for his
membership in the formed Audit Committee or in return for any work or
executive, technical, administrative or advisory positions under a
professional license as assigned thereto in the Company, in addition to the
remuneration that he can obtain as a member of the Board of Directors and
of the committees formed by the Board of Directors in accordance with the
Companies Law and the Company's Bylaws.

4/8 That it is set in coordination with the Remuneration and Nomination
Committee, upon new appointments and any subsequent adjustments

proposed.

4/9 Suspending the payment of, or recovering, the remuneration if it appears
that it was set based on inaccurate information provided by a member of the
Board of Directors or the Executive Management, in order to prevent misuse

of the employment status for receiving undue remuneration.

4/10 If the General Assembly decides to terminate the membership of a
Board Member due to his absence in three consecutive meetings without a

legitimate reason, such Member shall not be entitled to any remuneration
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for the period following the last meeting attended thereby, and he must

refund any remuneration paid to him for that period.

4/11 In the event of developing a program to grant shares of the Company
to Board Members, Executive Management and its employees, whether they
are newly issued or purchased by the Company, this shall be done under the
supervision of the Remuneration and Nomination Committee and in
accordance with the Company's Bylaws and the relevant laws and

regulations of the Capital Market Authority.
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Article (5) Remuneration of Board Members:

5/1 According to Article (22) of the Company’s Bylaws, the remuneration of
Board members shall be a certain amount, an attendance allowance, in-kind
benefits, or a certain percentage of profits. Two or more of such benefits may
be combined. As decided by the Board of Directors within the limits of what
is stipulated in the Companies Law and its regulations, taking into account
the relevant regulations, resolutions and instructions issued by the

competent authorities.

5/2 If the remuneration is a certain percentage of the Company's profits, such
percentage may not exceed (10%) of the net profits, after deducting the
reserves decided by the General Assembly in implementation of the
provisions of the Companies Law, and the Company's bylaws, and after
distributing dividends to the shareholders of no less than 5% of the
Company's paid-up capital, provided that the entitlement to such
remuneration shall be proportional to the number of sessions attended by
the member.

5/3 In all cases, the total of remuneration and financial or in-kind benefits
that a Board Member receives may not exceed the-amotntof five-hundred
thotsand—Riyats—annually, which is the maximum limit of remuneration
stipulated in the regulations and laws, in accordance with the controls set by

the competent authority.

5/4 The annual remuneration for each member of the Board of Directors
shall be an amount not exceeding SAR (300 Thousand).

5/5 The attendance allowance shall be SAR 4,000 for each meeting of the
Board of Directors.

5/6 The Company shall cover the reasonable and actual costs and expenses

incurred by the Board member for the purpose of performing his work.
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5/7 The Board Annual Report shall include a comprehensive statement of all
remuneration, expenses allowances and other benefits obtained by the
Board members during the fiscal year. Further, it shall include a statement of
remuneration received by the Board members as employees or
administrators or received thereby in return for technical, administrative or
consultancy works. It shall also include a statement of the number of Board
sessions and the sessions attended by each member from the date of the last

meeting of the General Assembly.

5/8 The remuneration of the Board members may vary to reflect the
member’s  experience, competencies, duties entrusted thereto,
independence, the number of sessions attended thereby, and other
considerations.

5/9 The remuneration of independent Board members shall not be a
percentage of the Company’s profits, or be directly or indirectly based on the

Company's profitability.
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Article(6) Remuneration of Committee Members:

The Charter of each committees of the Board of Directors must include the

remuneration of its members.

oleeldl clac] 31814 : (1) 3oL
Ba il SBSL e ol e it JS Jos 2s¥ Jaidd oof coms

Article (7) Executive Management Remuneration:

Upon the recommendation of the Remuneration and Nomination
Committee, the Board of Directors shall determine the remuneration of the
Senior Executives, as follows:

7/1 Afixed amount paid as salary and allowances. Such allowances include
housing allowance, transportation allowance and annual tickets, or any
other allowances proposed by the Remuneration and Nomination
Committee and approved by the Board of Directors.

7/2 An annual remuneration based on performance indicators according to

the annual appraisal.

7/3 The plans, policy and types of remuneration for employees and Senior
Executives shall be approved by the Board of Directors, upon the

recommendation of the Remuneration and Nomination Committee.

7/4 The Remuneration and Nomination Committee shall supervise the
implementation of the remuneration policy for employees and Senior
Executives in light of the general plans, programs and guidelines approved

by the Board.
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Article (8): Controls and conditions of Remuneration disbursement:

8/1 The annual remuneration of the Board shall be disbursed at the end of
the Fiscal Year by a resolution of the Board of Directors base on the
recommendation of the Nomination remuneration committee.

8/2 The Company shall disclose the remuneration of the members of the
Board and committees and Senior Executives in the annual report of the
Board of Directors in accordance with the controls and directives issued
under the Companies Law and the Capital Market Authority’s Laws and their

Executive Regulations.

8/3 Amember shall be entitled to a remuneration as of the date he joins the

Board or committee, and according to the term of his membership.

8/4 The Board Secretary shall take the necessary procedures to prepare and

disburse the remuneration of the Board and committee members.

8/5 The remuneration of the Board sub-committees shall be disbursed at the
end of the Company's fiscal.
8/6 The remuneration shall be disbursed in Saudi Riyals by direct deposit

into the member’s account or by a check in his name.
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Article (9): General Provisions:

9/1 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.

9/2 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.

9/3 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.

9/4 The Company shall publish this Charter, or a summary thereof, on its

website or through any other means.

dale a8 (1) BaULI

o Losdg 2ypannll dslgly allastl alSoY aliu AUl sda dad¥ 1 /4
L o2)lad gl 3929 ey callaall ) poa )l 4d @ s il 5
A9 dgd plaill AT (318 allasll cnsg Led 8ol T o 8,38 ST o
Gl 8 (5,331 slgllg ol yaadl

bl Ca: Bygyall e AU sia Aaxlie 8yl5Y1 ul=lY/4
Jgumsld calladdl (e Tylas 48 cuad ol 2816ky yorud! Cpuelly
Al sl Ll Junsl I

0o AposT ol 718N Hlhay W A= sda de Jyaasll 3oy ¥ Y/4
48,400 deladl dnazdl slazely )oY yulzs

9 9 ASIYI Ladga e L Laselo ol 2t sda 43 45,400 ¢/4
&y Ay T UM (40

EYEDES o) EVRSS UMW

lgia¥ 5589 pax Al sliacl datull olellly 8)l0¥1 udea sl olalSa 2ulis

8| Axium

‘ S Sl — 2yl 51531




9/5 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.

9/6 The Board of Directors has the right to interpret or clarify the provisions

of this Charter.

9/7 This Charter shall enter into force as of the date of the Company's

General Assembly approving them.

9/8 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.

3,0l oS 3 2l sin e Y ealue ¥ 3 0/
&Sf&Uijjﬁ}’\

oo =l sda @ sl Lo zlaul o) awas 3> 5la¥) Ludxl /4
ey

38, a) Aaladl Bnamdl slezel s (e 580 LniDUl da 03555 V/4
L

oosad (Sl 529 Wl B9 A pall Ll A= s slae] @3 A/4
Ayl G slexel @iy ¢ =Y of o) il o

EYEDES o) EVRSS UMW

lgia¥ 5589 pax Al sliacl datull olellly 8)l0¥1 udea sl olalSa 2ulis

9| A= i

Sl — 4l 551581




	bf69c1420e91709259301785b59ad33573f8a1c76273e464b62d3de277c398ce.pdf

