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Article (1) The Purpose woysdl 0)dle
The aim of this Policy is to set clear | lss gy ol dwlwdl odd gy
standards for the remuneration of the .. ., . £ LT .

&S pidl 8)15] judzo cbocl OB dbl

Company’s Board ~members, Board sl o] 0~ u 3
Committees  and the Executive ~ OPVls  pulzall uc daliall oladllg
Management in the light of the provisions OBl alai o5l cgo e diuaiill
of the Companies Law, the regulations of [\ plaillg ddladl §gul dis zilglg
the Capital Market Authority (CMA) and & il
the Company’s Bylaws. '

Article (2) The General Standards of this Policy dwlud| 03¢ dolel yulsall Madle

The Nomination and Remuneration
Committee shall provide to the Board of
Directors its recommendations on the
remuneration of the Board members,
Committees members and Executive
Management in accordance with the
following standards:

1) be consistent with
strategy and objectives;

2) provide remuneration with the aim of
encouraging the Board members and
Executive Management to achieve the
success of the Company and its long-
term development;

3) determine remuneration based on job
level, duties and responsibilities,
educational qualifications, practical
experience, skills and level of
performance;

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

5) take into consideration the practices of
other companies in respect of the
determination of remuneration and
avoid such comparisons leading to
unjustifiable increases in remuneration
and compensation;

6) attract talented professionals and
retain and motivate them.

7) take into  consideration the new
appointments.
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Article (3)

Remuneration of the Board Members

a) The Board

determining and

paying remuneration to each Board
member, shall take into consideration
the following standards:

1) the remuneration must be fair and
proportionate to the Board member’s
activities carried out and
responsibilities borne by the Board
members, in addition to the
objectives set out by the Board to be
achieved during the financial year;

2) the remuneration must be based on
the recommendation of the
Nominations and Remuneration
Committee;

3) the Remuneration must be
proportionate to the Company’s
activities and the required skills for its
management;

4) take into consideration the sector in
which the Company operates, its size
and experience of its Board members;
and

5) the remuneration must be reasonably
sufficient to attract and retain highly
qualified and experienced Board
members.

b) The remuneration of the Board of

Directors may consist of a specified

amount, an attendance allowance, in-

kind benefits, a certain percentage of
the net profits or a combination of two
or more of these benefits as shall be
determined on annual basis by the

Ordinary General Assembly based on

recommendation by the Board of

Directors within the limits provided for

by the Companies Law, provided that the

entitlement for such remuneration shall
be proportional to the number of
meetings attended by the member.
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Article (4)

d) A Board member may receive
remuneration for any additional executive,
technical, managerial or consultative
services pursuant to a professional license-
duties or positions carried out by the Board
member, and such remuneration should be
in addition to the remuneration he may
receive in his capacity as a member in the
Board and in the Committees formed by the
Board, pursuant to the Companies Law and
the Company’s bylaws.

e) Board members shall not vote on the
agenda item relating to the remuneration of
Board members at the General Assembly’s
meeting.

f) The remuneration of different Board
members may vary depending on the Board
members’ experience, expertise, duties he
undertakes, independence and number of
Board meetings he attended in addition to
other considerations as the Board may deem
appropriate.

g) If the General Assembly decides to
terminate the membership of any Board
member who fails to attend three
consecutive Board meetings without a
legitimate excuse, then such Board member
shall not be entitled to any remuneration
for the period starting from the last Board
meeting he failed to attend, and he shall
pay back any remuneration he received for
that period.

Remuneration of Committees Members

a. The Board of directors shall determine
and approve remuneration of the
Committee members based on the
recommendation of the Nominations and
Remuneration Committee.

b. The remuneration of the Committee
members may consist of a specified
amount, an attendance allowance, in-Kind
benefits or a combination of two or more of
these benefits as shall be determined on
annual basis by the Board based on
recommendation of the Nominations and
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Article (5)

Article (6)

Remuneration
Committee

Remuneration of the Executive
Management

In accordance with the provisions of
article (2) of this

Policy, the Nominations and
Remunerations Committee shall
periodically review the remuneration,
annual performance-related bonuses,
short and long-term incentive plans and
any other in-kind benefits of the
Executive Management and provide
recommendations to the Board of
Directors.

The remuneration of the Executive
Management shall include the following:

1) Basic Salary (paid on a monthly basis)

2) Allowances and other benefits in
accordance with the approved Human
Resources Policy and their
employment contracts.

3) short and long-term incentive plans
relating to the performance of an
Executive Management member and
the Company.

Details of Remuneration

(1) Board of Directors Members

a) Each Board member is entitled to a
minimum amount of five thousand Saudi
Riyals (SAR 5,000) and a maximum
amount of five hundred thousand Saudi
Riyals (SAR 500,00) annually;

b) In case the company achieves profits,
a percentage not exceeding (10%) of the
net profit may be distributed after
deducting the retained reserves decided
upon by the General Assembly in
application of the provisions of the
Companies Law and Articles of
Association of the Company and after
distribution of profit to the shareholders
of not less than (5%) of the paid-up
capital of the company. The entitlement
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of such remuneration shall
commensurate with the number
meetings attended by the member.

c) An attendance allowance of three
thousand Saudi Riyals (SAR 3,000) for
attending each Board meeting;

d) Reimbursement of travel expenses to a
maximum of Saudi Riyals one thousand
five hundred (SAR 1,500) to Board
members travelling from other cities for
attending each Board meeting in the

Kingdom.

e) A daily a per diem of five thousand
Saudi Riyals (SAR 5,000) for
accommodation, meals and incidental

expenses to board member participating in
business meetings outside KSA.

f) A daily a per diem of three thousand
five hundred Saudi Riyals (SAR 3,500) for
accommodation, meals and incidental
expenses to board member participating in
business meetings inside KSA which
requires travel from the board member’s
home city.

g) In all cases, the total amount of the
remuneration of the board member in
form financial or in-kind benefits for their
membership in the Board of Directors and
their participation in the business,
including the additional remuneration in
the event of the participation of the
member in any of the committees
emanating from the Board of Directors
shall not exceed five hundred thousand
Saudi Riyals (SAR 500,000) annually.

(2) Committees Members

a) The members of Committee shall be
entitled to a maximum  annual
remuneration of fifty Thousand Saudi
Riyals (SAR 50,000) for each member.

b) An attendance allowance of two
thousand five hundred Saudi Riyals (SAR
2,500) for each meeting attended by a
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Article (7)

Article (8)

member of any Committee.

¢) Reimbursement of travel expenses to a
maximum of Saudi Riyals one thousand
five hundred (SAR 1,500) to Committee
members travelling from other cities for
attending each Board meeting in the
Kingdom.

Disclosure

The annual report submitted by the Board
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of Directors to the Ordinary General
Assembly shall contain a comprehensive
statement of all the payments made to
members of the Board and executives
during the relevant financial year by way of
remuneration, share of profits, attendance
allowance and other benefits. The report
shall further contain a statement of
payments made to the board members in
their capacity as employees or executives
of the Company or in consideration for
technical, administrative or consultative
assignments carried out by them in favor of
the Company. The report must also state
the number of Board meetings and the
number of meetings attended by each
member during the reporting year.

Suspension and Reclaiming of
Remuneration

a) Without prejudice to the provisions of
the Companies Law, CMA rules and
applicable laws and regulations, the
Company has the right to suspend the
remuneration, claim compensation for any
damages and reclaim paid remunerations in
the following cases:

1. If such remuneration is determined based
on inaccurate or misleading information
provided by any member of the Board of

Directors, its Committees or Executive
Management;

1. If a member committed a crime and
forgery;

2. If a member fails to carry out his

responsibilities and duties which impacts
negatively on the Company’s interest; and

3. If the membership of the Board, its
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Article (9)

Article (10)

Committees or Executive Management is
terminated.

b) In the -event that any case
aforementioned in the above paragraphs
occurs, the concerned member shall pay
back any remuneration he received after
the date of such case taken place.
Implementation of this Policy

This Policy shall be come into force from
the date of its approval by the General
Assembly of the Company and supersede all

contradictory provisions and other
regulations used to be in place.

Policy Review

The Nominations and  Remuneration

Committee shall periodically review this
Policy to ensure that the provisions of this
Policy are consistent with the purpose of
this Policy and in compliance with the
related laws and regulations.
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