GBSl g clad i) ddad Jes 4oy
Nomination and Remuneration Committee

Charter
@)

e L

tihama

Hosdng asndalt

Bl 5 cilasd Al ddal Jes dasy

Nomination and Remuneration Committee
Charter

This Charter has been issued pursuant to the resolution &l (
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Pursuant to the provisions of Articles (60)
and (64) of the Corporate Governance
Regulations issued by the Board of Directors
of Capital Market Authority “CMA” in
accordance with Resolutions No. (8-16-
2017), dated 16/05/1438H corresponding to
13/02/2017 G, as amended by Resolution
No. (3-57-2019) dated 15/09/1440H
corresponding to 20/05/2019G,

and in accordance with the Companies
promulgated by Royal Decree No. WM/3,
dated 28/01/1437H  corresponding
11/11/2015G, as amended by the Royal
Decree No. M/79 dated 25/071439H
corresponding to 14/04/2019G, and-Article
(50/7) of the above- mentioned Corporafe
Governance Regulation, Which permlts
merging the Remuneration and Nomination
Committees into a single Committee. This

Charter has been prepared ass*the
Nomination, Remuneration Con“M
Charter.

e This Policy has been issued in the
Arabic language and has been
translated into English
In the event of discrepancy in the
interpretation of two texts, the Arabic
text shall prevail.
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Article (1) Difintions

The following terms and expressions shall
have the meanings assigned there to, unless
the context otherwise requires:
Charter: Nominations, Remuneration
Committee Charter.

Corporate ~ Governance Regulations:
Corporate Governance issued by the Board of
the Capital Market Authority.
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Charter
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Company: Tihama Advertising and Public A.ALA\ g_al_o.)ud\j OAe 2 A.QLF 45Ju ASJ.«..J\

Relations Company.

»

General Assembly An assembly formed Gf"?s )..A\

the company’s shareholders in accordan&g

with the companies Law and the comjpany’s =

Articles of Association.

Board of Directors or Board: The
Directors of Tihama Advertising an C
Relations Company. E

Committee: The Nomination, Remuneration
Committee in Tihama Advertising and Public
Relations Company.

Executive Management / Senior Executives:
This term includes the company’s CEO, other
members of the Executive Management (
Executive Vice Presidents and Senior Vice
Presidents) and CEOs Subsidiaries.

Invitees: Any person invited to attend a
Committee meeting other than its members.
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Article (2) Objectives of the Charter.

A il (2) sakall

The objective of this charter are to demonstrate
the rules and procedures of the Committee’s
mandates and duties, their term of membership
and remunerations.
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Article (3) Committee Organization

Liall) a5 (3) Sakall

1- Composition of the Committee and
Conditions of its Membership.
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a. The Committee shall be formed by virtue of a
resolution issued by the Board of Directors | wle Jfiue siac agin (e (58 O (o (il s,y
from among the non-Executive Board .3
members, with at least one member being
independent. —

b. The committee shall consist of at least three .‘M Ls-‘s 25 Y5 A0 e Al slaciae J0Y @
members and not more than five members. =

c. The General Assembly of the Company: shafl}"| "Dﬁ‘ﬁ‘ u»ha c}‘ o ol A8 Al Adal) maal) jaad &
upon the proposal of the Board of Dire‘cto*s, ', Al Jae 420y
issue the Committee’s charter. = %

d. The Committee shall be formed of the | sbael o llacl (5 o) Lalll JS& die el &
Independent Board members, and it may | »£ d-‘af—‘-l ‘i—"‘-*—“w\i‘ D Oaliiall 3MY) Galaa
include non-Executive Board memper j‘w sbael y2 (e palddl 5l (it
persons who are not members ofth% Opatlasall (e 1 531S)
Directors, whether they are shareh er ama
not. R

e. In addition to such conditions as may be | < &uadaiill byl puall Leam yi5 Al oyl ) AdLaYL 2
prescribed by the relevant regulatory rules, a | <3 3all s Sl pall Liadll gume (3 4 53 o g A8kl
Committee member shall have the | dall G a5k 05 deslens Lalll JuaeY ALl
appropriate expertise and qualifications to a4l ) ghaer alaia¥ly Aally oVl ALY
perform the Committee’s functions and ?J"L‘ Q\f ‘w‘ ala ‘f““ L O*‘“L““X}J
duties, and adhere to the principle of Aaalal) 48,80 il gy sban w‘ i dhadally “ﬂhs
truthfulness, honesty, diligence and care of Ll clhadll Gl
the interests of the company and its
shareholder, and prioritize their interests
over his/her own personal interests.

Moreover, a Committee member shall
comply with the regulatory requirements,
Company’s policies and charters regarding
conflicts of interest and disclosures.
f. The Company’s Board of Directors shall notify sl Augll ady o) 3,8 5,1y Gidae e iy -

the CMA of the names of the Committee

dae Al dused A gl gume Cliia g dalll eliac

members and the description of their
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membership within five business days from
the date of their appointment and of any
charges thereto within five business days from
the date of such changes.
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Article (4) Chairman of the Committee

Mﬂj\ u.u.uJ (4) dalal)

a. The chairman and his/her vice chair of the | )8 & ool Lalis daall Lt ) 5,00y Gulae Oy |
Committee shall be appointed by virtue of the Lelsis
Board of Directors’ resolution forming the
Committee.

b. The Chairman of the Committee shall be an Ol sliac ) e dalll i) 058 Of Lo
Independent Member.

c. The Chairman of the Board of Directors shall | 5,0} Gudas Guiiy s &aalll Gudy 058G Y of gy &
not be the Chairman of the Committee. as,all

d. The Chairman of the Committee or, in his/her | 4l algalls slball e Ala 823l o Gyl Joiy &

absence, the vice Chairman shall perform the
following duties:

—

Organizing the Committee meetings .and
obtaining all

necessary to carry out its responsibilities. |

information and documents |

kbLA)L.A\ @.e LA:; &)\LY\} M.\;.“\ &_IL:;\A.\;\ (:.\L.u
S \ L@N})MMMJ)J\ d.!t.ljn}

—

Managing the Committee meeting’ and

enhancing its effectiveness.
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Inviting the Committee to convene and setting
the meeting time, date, and place follawing

coordination with the Committee Me

Oy @Jﬂ; Gy pasi we Jaed] Aalll e
4l cliac & M\ Az cﬂbj &LAS;Y\
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Approving the agenda, taking into account
any subjects that a member of the Committee
desires to list.

T sl JEe Y1 o 321 e Jeae 31 J g alic|
Leal Ll Al eliaef aaf e 5 Al

Ensuring that the subjects presented to the
Committee are accompanied by sufficient
information, enabling the Committee to take
resolution in respect thereof.

sl Je Aiagjeall Gle pagall 588 o Glaa
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Ensuring that sufficient time is available to
discuss the items on the Committee meeting
agenda.

Jueel Jsan a5 asBliad SN c8gll il g5 e S
Asall) ¢ laial

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

Oe Al clelain) 8 eliac S Alladl) 4S 5Ll 3y 3e3
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Ensuring that complete and accurate
information is available to the Committee
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members in a timely manner, enabling them
to perform their duties.

Approving periodic reports on the activities of
Committee and submitting its
recommendations and conclusions to the
Board of Directors.

leia 58 &by s alll ddaiil e 4y sall p El Slaiel
oI Galadd Jleed oo &) cilia i Lo

Following — up on the implementation of
resolutions issued by the committee.

aalll e 5 oball ol ) A Al

Approving the necessary arrangements for
periodic evaluation of the Committee’s
performance.

Aaalll )oY (g ) sl anill o) jaY A 3O il 1) Slaic )

The chairman or his/her delegate from
amongst the Committee members shall attend
the General Assembly meetings to answer the
shareholders’ questions and represent the
Committee’s Performance.
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Article (5) Secretary of the Committee

Ziall) s cypal (5) Bakall

a. The Committee shall appoint a Secretar’/y:: ~ _ \ L e el ey diall) g5
thereto. r 4 ')

b. The Secretary of the Committee shall arrange | &l &L;}é:;\ Auc)ga Gauii &alll o gl (J5b o
the Committee meetings on an annual basis;. | & o=alse dae) s Lalll e Laial (35535 (5 5t S
document these meetings and prepare their | OSe-gles « Y gy QLIS ol Lo Gaual
minutes of meetings, including the discussion, <l Cﬂ:‘f’}ﬁ}.“‘j@‘} ‘C‘ﬂ‘f* g5 adg )l &“f‘*w
deliberations, place, date, start and @I_ﬁ‘l(% : L e L«-L'_*bj u—‘}*“-‘“ i 4-\333‘
of the meeting, record the committee’ 5= s U")“'IJ °L:“f’w shawl (o525
resolutions and voting results and retaﬁinﬁ LA SN REN e sslaal) o3 g5y - im0 =
in a special and organized register, including
the names of attending Committee members
and their reservations, if any. The Secretary
shall ensure that the minutes of meetings are
signed by all attending Committee members.

c. The Secretary of the Committee shall provide | &l Jlael Jsany Lalll cliael Zaalll o gl 053 @
the Committee members with the meeting | &% ¢sls ¢4 ddlxial e slaall 5 G315 Janll Céb;i;;
agenda and the relevant working papers, | 4 9‘5 alll slme) e (gl Leathay d8la) Sl slaa )
documents or information along with any | > & gleia¥) Jsas 3 Asedall Do gonsall
other documents or information requested by Aa3l o3 (8 5l
any Committee member relating to the items
listed in the meeting agenda in accordance
with the periods specified in this Charter.

d. The Secretary of the committee shall submit | Jss pabaall s dy ) sall &l ad ) Laalll ju el S5ty &

periodic reports the minutes of meeting on the
activities and functions of the Committee to

pleall qan Al 5 oY) Galas ) Aialll Jlae  Adnsl
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the Board of Directors and perform all other




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

The Secretary of the Committee shall not
participate in nor vote on any of the
Committee’s resolutions.

Lalll <l 8 e gl A AL Lalll ju 0 Y 7
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Article (6) Invitees to the Committee

Meetings

Aiall) cleWia¥ gy e al) (6) akall

Except for the Secretary of the Committee or
members, no member of the Board of Directors
nor the Executive Management may attend the
Committee meetings unless the Committee
requests his/her opinion or advise.
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Article (7) Confidentiality of the

Committee.

Adall) Joo & i (7) Balal)

Member of the Committee and other persons
invited to Committee meetings shall be bound.to

Gse el (aladl) e o e Aialll pme o
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keep confidential any information and documents=ee.d~ Gk Ao Vs G5 e Ble allay Le g4l Cang

made available to him/her, and in no case, evefi | &5‘2’ &

after the expiry of his/her membership,. shall
disclose the same to any individual or entity.unless
authorized by the Board of Directors, nor shall
he/she use any information to achieve pgrfonal

sl e olgil Jia A s — Ol
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benefit for him/herself, a relative or thir tie } Lm:j
The company is entitled to claim compens n
case of violation of this article. The provisi

the Article shall apply to the Secretary of"the
Committee as well.
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Article (8) Term of the Committee

Adall) Jes 344 (8) 5aLal)

The term of the Committee commences on the
issuance date of the Board of Directors’ resolution
forming the Committee, and expires with the end
of the term of the Board of Directors which formed
the Committee or until a resolution is issued by the
Board of Directors or its dissolution for any reason
shall terminate the Committee’s mandate and
entail its reconstitution by the new Board of
Directors.
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Article (9) Termination of the

Committee Membership.

Adall) slac| ciladd eled) (9) salal)

a. The membership of a Committee member
shall be terminated upon the expiry of its term
or in any of the following cases:

0ol ol e elgiily Lalll pme Aypme gin
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Death EERY
Resignation without prejudice to the | Jia & Uaasnill 48,80 Gan JOAY) (50 AELY)
Company’s right to claim compensations if Culia pe Gy 8 ALY Ciad
the resignation is rendered at an

inappropriate time.

Not attending three Committee meetings per
year without the prior permission of the
Committee’s Chairman or an excuse
acceptable to the Committee.

Tl b Tl L) B8 pm op ol i
Aaalll 4l Hie o dalll Gud ) e Gamse 03 O 90

Lack of one or more of the membership
conditions.

Expiration of the Board of Bisectors term

_SJ\J:}” UJM 593 £

Member’s inability to perform his/her
Committee duties due to health conditions.

& 4aln alal e naall Lalill (o goaall 5,08 axe
Assl)

Issuance of a court order for declaration of
bankruptcy or insolvency of the member, or a
request to enter into a settlement w,ith
his/her creditors.

sooslue) sl sanll (M ledly Slad WSa ) aa
A ae Ay i o) a4l

> S — <

Conviction of committing a crime or an acf'
involving moral turpitude, breach of trust hr
forgery.

*ﬁmu‘y\, w):JV Jae dee ol Ay lS3 L DY)
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The Board of Directors may dismiss o replac
any of the Committee members at a%&‘ﬁ;
as it considers fit. 2

pLENT v s
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Any Committee member may resign from'the
Committee by giving a written notice to the
Chairman of the Board of Directors, with a
copy thereof to the chairman of the
Committee. The resignation shall come into
force as of the date in which the Chairman of
the Board approves the resignation or at any
subsequent date to be determined by the
Chairman of the Board.
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The Committee is entitled to nominate an
alternate member to the vacant position. The
new member shall complete the remaining
period, taking into account the conditions
that must be met by the members of the
Committee. He/she shall be appointed by the
Board of Directors.
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Article (10) Remunerations and
Allowances of the Committee
Members.

Adall) bl ey g ilBika (10) k)

Without prejudice to the relevant statutory
requirements and the company’s Articles of
Association, the remunerations of the
Committee members shall be set in accordance
with the Remuneration Policy for Members of
the Board of Directors. Its Committees and
Executive Management adopted by the
Company’s General Assembly.
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Article (11) Committee Meetings

Adall) cilelatial (11) 3kl

a. Invitation to meetings

Sliadell

The Committee shall convene upon the
invitation of its Chairman. Moreover, the
chairman of the Committee shall call for a
meeting when he/she receives a written
request for holding such a meeting from two
or more members of the Committee.

-
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The Committee shall convene once every six |
months in normal circumstances or at the
request of the Chairman of the Committee or
the Chief Executive Officer in exceptional or
urgent circumstances. The Committee shall

hold all of its meetings at the Co@?n_”c
Head Office or at any other place agreed upon
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by members of the Committee. i: lFf_‘
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Invitations to attend the meetings shall be
sent by the Secretary of the Committee to
each Committee member at least seven days
prior to the date of meeting. The meeting
schedule shall indicate the time, date, and
place of meeting, accompanied by its
agenda, necessary documents and
information, unless circumstances require
convening an emergency meeting
(unscheduled), in which case the invitation
to attend the meeting may be sent
accompanied by its agenda, necessary
documents and information within a period
of not less than five days from the date of
meeting or, as approved by the Chairman
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and members of the Committee.




Article (12) Meeting Agenda

Slaiay) Juesi J g (12) 3alal)

- The Secretary of the Committee, in
coordination with the Chairman of the
Committee and the Executive Management,
shall prepare the agenda of the Committee
meeting, and orderly categorize the subjects
to be discussed according to their
importance and priority. The agenda shall be
reviewed and approved by the chairman of
the Committee prior to sending it to the
members.

BV Al Gad) e Gy Aiall e cpel 2 -
i ol Sl sty LehaaY Al s sl
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-  Once convened, the Committee shall
approve its agenda. If any member objects
to the agenda, his/her objection shall be
recorded in the minutes of meeting. Each
member of the Committee is entitled to
propose any additional items to the agenda.

da Gy sl Ja llleel Joan daalll 58 -
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Article (13) Quorum and Voting.

gl g guanl] Qaym\ ladl) (13) sakal)

- The meeting of the Committee shall only'be |

LlePiypas dnlll clelaia) alial daaal Ll -

valid if attended by the majority of itsefm. Al B‘A Al ) i gl Lay Lgiliae|

members, including the Chairman or, jin
his/her absence, his/her vice Chairman.

/ ,} /

74

- ACommittee member may delegate another
member to attend a Committee meeting on

:e;mtm;\)y.g%si@dés,sw\‘,@ujﬁ -
G e Cueall G e Cygall Gl A Al

his/her behalf or to vote for him/ herin the .o Slelaay)
meetings. I, LQlJ
- Resolutions of the Committee shall btlzisl‘e' | el dle ] Ggaly Aalll @)l f jaa -

by a majority of the votes present, and.in
case of a tie, the Chairman of the Committee
shall have a casting vote.

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

o Ol pa¥) sl die 5 o palall
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Article (14) Approval of the Minutes of

L) Al g £ laiaY) juaaa e (14) salal)

Meeting and Resolutions.
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The Secretary of the Committee shall

Send to the Chairman and members of the
Committee a draft of the minutes of meeting
within five business days from the date of
meeting for review and feedback, if any.

yana B3 e A3l gha:\‘gwgi‘)lu\yuy\ Sy
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Any member may express reservations as to
any resolution issued by the Committee,
provided that such member indicates the
reasons for such reservation. If a member
leaves a Committee meeting before it is
concluded, his/her reservation, if any, shall
be limited to the resolutions on the items
that have been discussed in his/her absence,
based on his/her desire if expressed in
writing.

Slo Lalll 2335 )8 ol o Laiaill pme 5V 5 m
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The Secretary of the Committee shall reflect
the amendments on the initial draft based on
the feedback of the Committee members in
respect of the minutes of meeting. The
amended draft shall be sent .to the=
Committee members within two business™|
days from the date of receiving their fee‘,clba\;k
following presentation to the chairmanof
committee.

3 guall o Balll ju el J8 (e OLaadll (uSad
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The minutes of meeting shall be finalized by
the Secretary if the Committee, and b
considered official once signed by
Committee members present along titl
Secretary. The Secretary shall immediately
send the approved and ratified minutes of
meeting to the members of the Committee
upon being signed.

L i) semy plaial¥l jumse dalll ju Gl 2
i, Gamaxd s 3 e \-MJ paaall fing

ot 5 c:\_'\.;.m P L')ﬁ“‘} ‘w)'a\aj\ sliac )
PR Lo Gilad)y adinall juasall sl

Axdg )6

The Committee shall follow up on the results
of the implementation of its resolutions and
any other items discussed in previous
meetings. The Secretary of the Committee
shall, in coordination with the Executive
Management, submit a periodic report to the
Committee on the results of the
implementation of its resolutions.

) 5 sl 5 Lo 3 paleall <l ) jall ki il dialll ol
o Ol @y Al clelaial 8 Lgidile o3 (5 Al
oo Al (550 8 40l 3 )Y e Gawiilly diadl

Ll A

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

ol ey «daalll el g i)l ped Lo elact)

register.
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Article (15) Consideration of Subjects

e gaa gal) Al 43 (15) Balall

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

Jas Sl ey paias i) Sile g sall dul o daalll 53
WY Gudaall (N Lilaa i adyis GolY) Gudae (e L)
Gl pdadll Ll (o g8 13) ol ) el a6l dleili ) el
e 5l Lale Ly 5 Aall o ghaall img siil) (5 oS5 o)) Ble) e g

sl daaa

Article (16) Resources and Sources of
Information

Gila glral) dlaa g 3 ) gall (16) 3akal)

The Committee is entitled to access all the
necessary resources and information, and
review the Company’s records and
documents to optimally perform its
competencies, duties and responsibilities.

B3O e sladll 5 35l e ) s sl il oy -
On LS Lay Ll 5 ‘\5)“” Sl e gAY L]
Ay daS) o Ll s 5 Lgalga s Lilialiaial ¢lal

—
——

The Committee is entitled, as appropriat’e:t,o-
engage experts and specialists whether inside*
or outside Company to the extent permlttéd
by its powers, provided that this is included in
the minutes of the Committee meeting, while
stating the name of the expert and his/her

relationship with the Companyﬂil'i

Executive Management.

frosn s s

IR N RS TR TN
: S AEl Al e cpeaiddllg
RENIF AN & el ey of e dgiladla
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The Committee is entitled to invl}@ifh
everything falling within its powers+and
competencies as well as all matters assigned
thereto.

PG o & 5 o o 5

Article (17) Duties of Committee
Member

dalll gae cilialg (17) Wl

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

Al Gl Alaiy clSall Hla HSaly oY)
ufu\j\ alal) 5 A83all <l Aadaill g i) Lagadl 5l
skl e el MEG_A ﬁuJLAA‘J..\Q i<yl

Being aware of the Committee’s duties and
responsibilities and allocating sufficient time
to perform his/her role in achieving them.

(o Ale 5 Ll ey il alead (€ 0 (oS5 o
LeRiad G35 e alall AS)) i )
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- Performing his/her duties free from any
external influences, whether from whether
inside or outside the Company, and shall
prioritize the Company’s interests over
his/her personal interests.

J212 G sl sm a6l Ce Tamy 4l 2 Ll
dallias anii aae dde Cang LS Lajla 5l 45,40
AS L8 Alas Lo dpasil)

- Refrain from accepting any gifts from any
person who has commercial transactions with
the Company.

e At COllad Al padd gl (e Llagll Jsd axe
A8,

- Participating activity in the Committee
meetings through studying and discussing the
items listed in its meeting agenda.

Ay A e daall clelain) 8 Alladl) A4S Ll
ldlelaal Juel Jsaa e da g yhadl cle gagall
Leilidl,

- Endeavouring to keep abreast of the
regulatory developments in the areas and
subjects related to the duties and
responsibilities of the Committee.

VA b Al il A el sgall O

- Endeavouring to keep abreast of the
developments in the field of the Company’s

Al Jlae (& @l shaill 468 48 yral sgal) J3
A iy gAY Y g Lllae | 5 AS 0

activities, businesses and other relevant —

fields. - —
Article (18) Competencies and Duties ], . Aalll algay cilalaid) (18) salal
of the Committee [ € 7))
Without prejudice to the Company’s approved- | s &S5l £ adinal) cliadlall Jsany JMAY) 50

Authority Matrix, the Committee shall perform the
following competencies and duties:

A aliaia¥) p aleall diall)

1. Developing a clear policy f%E' the
remuneration of the members of the

s leY) dsmeolioac] K] dsialy Al alac)

adetill 3 ylal g (udaall e Al lalll

Directors, its Committees and the EE(i,Ih |MW°Y Tagas L laill 5 ay) (ulae

Management and submitting them to«the
Board of Directors for consideration in
preparation for approval by the General
Assembly, provided that such policy follows
the criteria linked to performance, and shall
be disclosed in connection therewith and
ensure the implementation of such policy.

glal Al @lli b el of e dalall

e ‘
A28 (e Gl 5 clgie Fladill s cela¥L

2. Clarifying  the relationship  between
remunerations awarded and the adopted
remuneration policy, and identifying any
material deviation from this policy.

Gl Ay A siedl GUIKA (g Al o i 2
Al 038 (e 58 s Gl yail gl s dga Jsanall

3. Conducting a periodic review of the | (& leillad (saa aniy (ISl dulad 4 ) sall daal yadl 3
remuneration policy and evaluating its Leie B gayall CalaaY) (Gias
effectiveness in achieving its objectives.

4. providing recommendations to the Board of | 3,lY¥) Gulae sliael clilSay 3,0y ulad dagill 4

Directors on the remunerations for members

Al T8 5 3€ 5000 cphanll LS 5 e A&l Glalll g
REVNEA|]
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of the Board, its Committees and Senior
Executives in accordance with the approved

policy.

5. Reviewing the rules for the distribution of | odae (e 3 aall 4 sindl GBS 58 und d2al 0 5
annual remunerations approved by the Board of Lol 3 )Y Gudaal daa il 5 3 laY)
Directors and providing recommendations to the

Board of Directors in respect thereon.

6. Proposing clear policies and criteria for the | odss (& dgpasll daaly julaey Sl #1816
membership of the Board of Directors and Aganill 5 ,1aY) 55 laY)
Executive Management.

7. Providing recommendations to the Board of | slels 48 sliacl mudjhy s,bY) (daal dpagll 7
Directors on the nomination and re-nomination of | e sle e g dadinall julaall s Slubudl L el

its members in accordance with the approved ey Alie Ay yag 4 Gl (add (g) ad i
policies and criteria, taking into account that

nomination shall not include any person who has

already been convicted of a crime involving moral

turpitude or dishonesty.

8. preparing a description of the capabilities and | gula« J-A’J Aslhall S gall s Gl el Caag dlae) 8
qualifications required for the Board membership«f=w., - Al 3oy Cailds 5 Jadip 5 ,0aY)
and Executive Management functions. p—— .

9. Determining the time that a member shaﬂw‘d\ﬁcy M;ﬂﬂ‘ Sle Cpah @l il aass 9
allocate to the functions of the Board of Directors. . / 3OV (e

10. Conducting an annual review of the necessary | sl <leall (o )M Claliad 4 sindl daal el 10
skills or expertise required for the membership )"% BV Galae 4 pumal dpuial) il yual)

the Board of Directors and E 3 RS
Management. i: 2 ama

11. Reviewing the structure of the Board “of |* Ay ddianll 5 la¥ly s 1Y) Galae JSa daal e (11
Directors and Executive Management and a3l S Al il ld A Sla i)
providing recommendations on possible changes

related thereto.

12. Annually verifying the independence of | 255 Culiival eliac ¥ IO (ha (5 st IS5 38al) 12
Independent members, making sure that there is | wsdas fapae didy small S 1) @las alad ol

no conflicts of interest if a Board member of the oA AS )53l
Company is a Board member of another Company.

13. Developing a job description of the Executive | s sbac¥l s uiiill clacS iy Caag s .13
and non-Executive members, Independent Lol LS g il eliac Y 5 (pianll
members and Senior Executive.

14. Establishing special procedures in the event | sbiaclaal 3S 50 ) gl Jia & dalall Clel Y as .14
that the position of a Board member or a Senior Ol LS 515y Gulae
Executive becomes vacant.

15. Identifying the Board of Directors’ weaknesses | 85 a)la¥) (ulaw (8558l 5 Coiall il 52 32a3 15

and strengths, and proposing solutions to address
them in line with the Company’s interests.

AS 5 dabme e 3 Lay Lginllad Jlal)
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16. Nominating the Company’s CEO, reviewing | 4lbawaia Axal ey 48,00 ol uid ) ad 5,16
his/her annual allocations and remuneration, and Adledd aaaiy ulaall dpa il 5 oy gind) alilSa
providing recommendations to the Board of

Directors to extend his/her services.

17. Considering any matters referred to it by the Dsal Oe padaall L) aliny Led plaill 17
Board of Directors.

18. Setting forth the qualifications required for the | glall g 4ad JS 4y paal 20330 Sl sall 2aa5 18
membership of each Board Committee, and in Axalpall Bal la gad
particular the Audit Committee.

19. Ensuring that there is an induction program on | osdaall 8 saall gliac DU & ya% zali 3 93 g (e XU 19
the Company’s business for the new members of | sbacl gaeal saivue ailat mali i 35 488l Jeels
the Board of Directors and providing a continuous Lodaall
education program for all members of the Board.

20. The Committee shall ensure that the Chief | 4cluay a8 il Luill of e oSG &alll &85 20
Executive Officer has developed the necessary | i durdy g JSGs 4l g sue Jil 4300 Slsl aY)
procedures for the rapid and effective transfer of Q) Adall (Sayy AS 0l aBle oleiil Jla 8 ek
his/her responsibilities to be implemented in the = Sal) Gt ge SlelaY) 038 Axal jay o8
event of termination of his/her relationship withef== s G‘"’ “‘m"‘“ Sl ol Al s e el

the Company. The Committee may review . these™|" ~ + | skl
procedures with the Chief Executive Officer and / y ,) /

obtain his/her recommendations on long-term | 74

succession arrangements. -

21. Developing criteria for evaluating the CEO’s L ailala) 5 (2l Gl olal apdil yulaall slae) 21
performance and inform him/her thereof, = “3

22. Assisting the Board of Directors in de%; t'j%: te-‘-ﬁ-d ol dlae) (B Gulaall aclia 22
criteria to evaluate the performance Yoft la m a e agilala) s Leibac 5 Glalll s (ulaall
Chairman of the Board of Directors, the

Committees and their members and inform them

thereof.

23. Reviewing and approving the Company’s | Cliayeais ddag yall 4S80 Calal aldicls daal je .23
objectives related to the remunerations of the Lgail) G )
Chief Executive Officer.

24. Reviewing the performance of the CEO | s duld (lacal sin gdall (i)l elol daal je 24
annually to ensure that he/she leads the Company AS all Allas
effectively.

25. Reviewing administrative development | &bl JaY) i g g laYl ghaill el jy Aasl e 25
programs and succession and replacement plan LSl Gl e Gaatilly (sl LS
for Senior Executives in coordination with the

Chief Executive Officer.

26. Reviewing the objectives of the evaluation | <) sl) — ela¥1 ol ydihe Le Lay — o il Calaa) daal e .26

(including performance indicators) to be achieved
within the rewards and incentive programs.

jaasil) G.Au.u Gl (paa LgaiEas
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27. Preparing an annual report on the | il a3 de dadl UKW e (5 s o alae) 27

remunerations paid to the Executive Management | ) sall ae (38 5 Ly (g siud) A )81 5 )85 & aal 0y

in order to be included in the Company’s annual Al k¥l

report in accordance with applicable rules and

regulations.

28. Reviewing the Committee performance at | sl J8YI e Ui Zaalll eldf deal yo5 (il painl 28

least annually to determine its effectiveness and | .lebaac elal (puatl il gladll e GV 5 Leideld (s

agree on steps to improve the performance of its

members.

29. Informing the Board of Directors of its findings | z (e &) dua 5 Lay 3 )aY) ulaa il of &alll e 29

resolutions in a transparent manner. ey Gl B (g 02a5

Article (19) Conflict of interest raadl pa jlas (19)8alal)

1. Members shall avoid situations resulting in | sl ) a5 Al SV Qind gaall ey -1
their interests being in conflict with those of | lbadll Gl sals 4S8l mllas ge 4allas
the Company. A conflict of interest is defined @9 T g iase B e Y 5 il ‘“L““ 252
as the existence of a direct or indirect interest | o8 Aalad) &lli (L e 555 Ll Jueel Jsaa
of any member in relation to any item listen in | == Gl Pl b (Rabead) ol il i) )
the Committee’s agenda, with such interest ‘jh‘ “‘PJ oo e 058 ol LR ‘%\aﬂ‘
affecting (or believed to affect) independence | ™ . . Al
of the member’s opinion, which is supposedto : W \
express his/her professional point of view. | ] '

2. If a member has any conflicts of interest | z g s J@w‘ o) sl S 22
regarding am item listed in the agenda of the | s Ji s o lady) 4—\1*3 Lalll Jeel Joan e
Committee, he/she shall disclose the same in |- Ysgais¥l jaaa olld i ol e ﬁﬁ*"ﬁ"” Al
prior to discuss such an item, providedithat it | <2 &J*“}‘” Al “SJL‘““ Aalioda Al Hsa
is recorded in the minutes of meeting. I the () o poall 5l 43dlia 8 AS LA ] ALY
discussion of, or vote on, the relevant i

3. A Committee member shall have nﬁ%h%mmuﬂ‘wu;&u‘ JsY -3
direct nor indirectinterest in the contractsand | o8& oo 4,8 Glual a3 A Juells agall b
businesses executed for the Company’s | L= Ge sl ddlal “-J*-A.ﬂ‘ Or pai i e M‘A
account unless he/she has obtained an | 32¥! odae e saball st Al 5% ) L:J“‘ @Y
authorization from the General Assembly or fraadl G Bl el jaYly Ll sl L }“‘"M
the Board of Directors, provided that Adal
authorization obtained from the Board shall be
in accordance with the rules of delegating
powers of authorization from the General
Assembly in respect thereof.

4. A Committee member may not take partin any | A&l duilic 4ils (e Jee gl A jida ol 4 S Y -4
business that may compete with the Company | alte 415l 55 3 LLill g 558 aal & 48,8 Gy o
or one of its activities, unless he/she has Aalell dmandl (e pad i Ao Slala (5
obtained an authorization from the General
Assembly in respect thereof.
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If a Committee member fails to disclose

his/her interest in the contracts and
businesses executed for the Company’s
account, whether prior to his/ her

appointment as a Committee member or
during his/her membership, the Company may
petition the competent judicial authority to
invalidate the contract and compensation, or
to obligate the member to return any profit or
benefits realized therefrom.

JM\@M&CMY\U&M\MM&\J\ -5
\wmdﬁ;\yéﬂ\u\“ﬂ Gd\dk.«:‘zf\j
@\eu\dlkd\ﬁjuﬂ)b@}mc ;Lu\}\m_;ﬂ\‘";
ezl Al 3l gl o gaill g i) JUaily daaiaal) dplasl)

If a Committee member fails to disclose
his/her engagement in any business that
would compete with the Company or any of its
activities, the Company shall have the right to
petition the competent judicial authority to
claim compensation.

Gl b A lie e plaly) oo Aalll piae Gl 1Y -6
aaf 8 Al Ll o o A8 dndlie als e Jae
gall alal 4l o 48,80 (IS ALyl 35 53 Ll ¢ 4 5

g sl duaiaa) 4Ll

A Committee member shall neither directly
nor indirectly exploit or benefit from any of the
Company’s assets , information or investment
opportunities subject to consideration, even if«f
a resolution has been taken not to proceed™|
therewith, nor shall he/she benefit from sukh
investment opportunities even after the expiry
of his/her membership.

ile (S8 — Aaalll gme adie ) Jates Of S Y -7
sl et slan 5l 4S80 J gl G (51 g0 — ilaa s
R s il pal Al Al) 4 L) e il
,.uawbm\zm),uyus L (oaall pany ) 3l
;\&;@\m@;@my\u@)ﬂ\
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If it is proved that a Committee member has
benefited from investment opportuni ies; th
Company or any stakeholder may peti €
competent judicial authority to mvalnktl n
business, profit or benefits pertaining to*such
investment opportunities. The Company may
also claim appropriate compensations.

MJLA:\LJY\UA)SJ\UAM\).AQJMM_&FJB@
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Article (20) General Provisions

dale alsai (20) salal)

1. The Board of Directors shall regularly follow

up on the work of the Committee to ensure
that it performs the duties assigned thereto.

%) és;:\u eu:ﬂ.ﬁ_l Aslll 2 Jae 5laY) u.nl;.q @u..gz
Ll A sl Jlee Y L jlaa

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

c@hhﬁ\@\h&\y&uﬁwaﬂh@ﬂ\o&ﬁ 4
Al o dalall dmaall 48 pay V) Lelaad o Y
LCShaadl)

This Charter is a complementary to the
Company’s Articles of Association, Corporate
Governance Code, and the policies adopted by
the Company in relation to the Board of
Directors and its Committees.

AV ASall Gl HUaill Alee Aol o282
s A8 gal sadiadd) i)y ASLA daSa
Al M‘ UM\J 3)‘)1}“ ‘_)AJA.A ua;j
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GlBlsal) g culad Al Adad e Ay
Nomination and Remuneration Committee
Charter

Relevant laws and regulations issued by the | &kl ailiy Gabay 40l o3 b i adliy 0 e IS 6
competent authorities shall apply to any Aaiiall Slgall e 3 jaliall Alall ild =30l
matter for which no provision has been made
in this Charter.

This Charter shall supersede and replace all | (» b ajlah b JS Jaw Jady 233 oda ali (7
other conflicting procedures, resolutions, and AS all Alala #i gl g <l ) B g Dle) ya)
internal charters of the Company.
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