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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. (1-94-2022)

dated 24/01/1444H corresponding to
22/08/2022G,
and in accordance with the Companies

promulgated by Royal Decree No. M/3, dated
28/01/1437H corresponding 11/11/2015G, as
amended by the Royal Decree No. M/ Y'Y
dated  +1/12/1443H corresponding to
30/06/2022G, and Article (50/7) of the above-
mentioned Corporate Governance
Regulation, Which permits
Remuneration and Nomination Committees
into a single Committee. This Charter has been
prepared as the Nomination, Remuneration
Committee Charter.

— S

merging th’g____%_ SR

C (18) 5 (1) cmiakal) anle Cuaile ) Taliiad
A palaa e 3 oalall GlS Al AS e Ay
(YIVNT-A) a8 Dl Al o s ddlall (5 sl
YOOV a8 gall e VEYAS O/ Ay
(YoYY-962Y) Ay Sl Caagar Alamddl
YOYY/OAIYY a8l gall a VESE/ VIV E Ay
pom ey pball il dll Jl e ol
Gl gadl o YEYV/V/Y 0 A b Vs ady Sl
) (S s b Jaxddlg ca YeYO/V Y/
Giloall & VEEYNY/W) ) 132/a
Balal) e (V) 5 yaal) e lidac g2 YO YY/ /Y
b o il g Sl il may jaad il
Jae dad IS Aa50U) 228 dlac ) a3 Jadd as g Aa5Y

o aland il g el daal

.

3
1

/

F |
F

PR

tihama

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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Nomination and Remuneration Committee
Charter
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Company: Tihama Advertising and Public _43  guil) g Aalall BNl 5 ¢ She DU dalgd A i 1AS )
R
elations Company. i %._,H
- -_"—|. "‘\--,\I|I

General Assembly An assembly formed o 2 san A< il

the company’s shareholders in accorel;lan&,@
Articles of Association.

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

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. Al calaad (Y) saLall

Aialll Jae ile) yal g Jay) gum rania 55 ) 32D Coags
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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.

Article (3) Committee Organization Aall) anda®s (¥) 3aLal)

1- Composition of the Committee and
Conditions of its Membership.

Ay guanl) Ja gy g Adall Jugd5 -

The Committee shall be formed by virtue of a
resolution issued by the Board of Directors
from among the non-Executive Board
members, with at least one member being
independent.

daa sbmel e e s aY) Galaa ol d Aaall) J<US
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The committee shall consist of at least three
members and not more than five members.

The General Assembly of the Company shall,

a)m\wbc\)ﬁ“;c;mﬁfaﬂ“w\w\)m .

upon the proposal of the Board of Directors, e, REENI RN
- Tl
issue the Committee’s charter. pe—
The Committee shall be formed of the | slacifie leilael o of Lalll JS& v el &

5
Independent Board members, and it may
include non-Executive Board members. or
persons who are not members of the Board of

Directors, whether they are sharehﬁs_(‘)t
not.
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In addition to such conditions as b@lﬁ] =

prescribed by the relevant regulatory rules;a
Committee member shall have the
appropriate expertise and qualifications to
perform the Committee’s functions and
duties, and adhere to the principle of
truthfulness, honesty, diligence and care of
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.

el L Al Lyl Y &Layl
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The Company’s Board of Directors shall notify
the CMA of the names of the Committee
members and the description of their
membership within five business days from
the date of their appointment and of any
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charges thereto within five business days from
the date of such changes.

Article (4) Chairman of the Committee

Lall) Gasiy (£) 3alall

a. The chairman and his/her vice chair of the | )8 & swi)ll Lol daall Wiy 3laY) (pdae cpay
Committee shall be appointed by virtue of the Ledsls
Board of Directors’ resolution forming the
Committee.

b. The Chairman of the Committee shall be an Ol eliac Y pe Ll ) 0585 O ey 0
Independent Member.

c. The Chairman of the Board of Directors shall | 5,13 Gudas (utiy s Zaalll Gai) 058 Y of &
not be the Chairman of the Committee. 4,

d. The Chairman of the Committee or, in his/her | 4l algalls slall dle Alla 8 20l ol G )l Joiy &

absence, the vice Chairman shall perform the
following duties:

Organizing the Committee meetings and
obtaining all information and documents
necessary to carry out its responsibilities. .«

uu}lx.d\ o LA‘Q &)Ja‘){\} MA;.“\ g_\L:Lu;\ (a.\L.u
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Managing the Committee meeting sand
—

enhancing its effectiveness. ' A

-
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Inviting the Committee to convene and settmg
the meeting time, date, and place followmg
coordination with the Committee Members.

uts.A} @}.I} j .J.\JA.I CA J\sa_l)d 4.\;.“‘ b}bd

Approving the agenda, taking into aceount

any subjects that a member of the Cofnmitteg |

desires to list.

Cle g gallpbic V1 ey 339 ae Jlee V) J saa alaic)
» Leal ) Ll pliac aal e 5 A

Ensuring that the subjects presente(!tto_!_ﬁe Eﬁ‘ EEEL;M‘ k—’h‘-}myd‘ u}& u‘ Uz

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

.Le-m)m;.'

Ensuring that sufficient time is available to
discuss the items on the Committee meeting
agenda.

Juel Jgan 254 A ES RPN N | g o <l
.M;ﬂ\ &Lu;\

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.

O anlll Clelaial 8 ploac S Aladl) 4 Laall 3 5e3
l@lelaal Juel Jgaa Je daghaall duln JNA
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al

Ensuring that complete and accurate
information is available to the Committee
members in a timely manner, enabling them
to perform their duties.

Halll clcac Y dasacall ALK il slaall ) 63 g SN
aelge Aoali (e pgiSatl Canliall i ) 8

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

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

aalll e 5 poleall bl ) 3 Axglie

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

Aasdl) Y, gﬁ)}ﬂ\ (a:\:\S.\X‘ sl Y :\.AJM\ Q\.\:uﬂ\ e

e. 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.

cpaabidl Al e LA el Gleaall Hsaa
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Article (5) Secretary of the Committee

Maﬂ\ o uA.A\ (9) dalall

a. The Committee shall appoint a Secretary
thereto.

\.@J)uuu\u.\.\a_ué\_\;me}s.\

|

b. The Secretary of the Committee shall arrange
the Committee meetings on an annual basis,
document these meetings and prepare their
minutes of meetings, including the discussion,
deliberations, place, date, start and end time |
of the meeting, record the commtfcteeis
resolutions and voting results and retai_n"them
in a special and organized register, including
the names of attending Committee members
and their reservations, if any. The Segretary

shall ensure that the minutes of meeM

Galll cleldia) yelse Gt Aalll ju gl i
Led saalae slae ) 5 Aialll culeLaial (3555 5 ¢(g s JS
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signed by all attending Committee me
c. The Secretary of the Committee shallgiﬂda g;!\ Idm,m Lalll slme] Lialll juo el 253

(]

the Committee members with the meeting | G5 LSU ey daleiall Cila sbeall 5 3l 5 Jandl 31505
agenda and the relevant working papers, | 43k &3 dall slmel (s (gl Lallny L] Cilaslaa
documents or information along with any sl By plaia¥l s (B Asedall Sle gl
other documents or information requested by Al ods A S22l
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 alaall s 4y ) sall &l xd ) Lalll ju el st &
periodic reports the minutes of meeting on the | aleal) guen dualis oY) Gulae ) sl Jleei ‘d&“‘
activities and functions of the Committee to Al J8 e A IS5 0 oS (A LAY
the Board of Directors and perform all other
functions that may may be assigned to
him/her by the Committee.

e. The Secretary of the Committee shall not | sl &l ) 8 (e sl 84S jliall Laall) ju (e Y 7

participate in nor vote on any of the
Committee’s resolutions.
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Article (6) Invitees to the Committee
Meetings

Adalll cleldial ¢ggeall (1) Balall

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.

Osal lae 330500 5 ,1aY1 ol 3 oY) Gulae (8 sume Y 32 Y
Aalll culla 13) V) Lblelaia) ) goan olalll gliaef g aaalll

Article (7) Confidentiality of the
Commiittee.

all) Jes gy (V) 54)

Member of the Committee and other persons
invited to Committee meetings shall be bound to
keep confidential any information and documents
made available to him/her, and in no case, even
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 personal
benefit for him/herself, a relative or third parties:

The company is entitled to claim compensations-in={

case of violation of this article. The provisions of
the Article shall apply to the Secretary of the
Committee as well.

Grseall (aladY) e o e dialll pme e cany
e sbaall 4y e Asilaally o) V) Aiall) Cilelaiay
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Article (8) Term of the Committee

Adall) Jas 5aa (A) 3alall

The term of the Committee commences ©a the

issuance date of the Board of Directors’ résolutiof

forming the Committee, and expires Withﬁi
orme

of the term of the Board of Directors which

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.

3 V) Gdae ) B psta gl 0o Aialll Jee 30 lag
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Article (9) Termination of the

Committee Membership.

Adall) plas) ciladd eled) () 3alal)

a. The membership of a Committee member

o 5l b o e oleil Aalll pimc Ay e )

shall be terminated upon the expiry of its term Ay Ll
or in any of the following cases:

- Death el -
- Resignation without prejudice to the | Js & Caeilh 2S00 Gay JOAY) o0 AEay) -
Company’s right to claim compensations if Gulie pe By 4 AELY) il

the resignation is rendered at an

inappropriate time.

- Not attending three Committee meetings per

year without the prior permission of the

Bl 3 dall leldnl 56 pan (o pomall ol -
Al Al e o dalll ud ) e Gawe O3 O 50
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Committee’s Chairman or
acceptable to the Committee.

an  excuse

Lack of one or more of the membership
conditions.

Ay gemall Ja g 38 e STl a5 )i

Expiration of the Board of Bisectors term

_SJ\J“){\ u.ul;A 5 9d PP

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

o Aalgn ol e Lnaall Lalil (ja goaall 5,8 a2
Al

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

s ooslue) ol samedl () el ALl S Hsaa
A ae Ay s 6] aly 4l

Conviction of committing a crime or an act
involving moral turpitude, breach of trust or
forgery.

S Al il Jae dee ) A a lSE L Aslay)
s Al

b. The Board of Directors may dismiss or replace | & &alll elaci o gl Jlaiind 5 J3e ol a0
any of the Committee members at any time, Lia oy iy 6
as it considers fit.

c. Any Committee member may resign from the 4=r,-a= (e AELY) Dalll cliac] (o gume Y s @
Committee by giving a written notice to_the U‘J‘Y‘ U*JM ot el aaludy Glly g dsall)
Chairman of the Board of Directors; With-a ‘dﬂd‘ “-U‘-“ &Y C‘“‘“J Aalll Guti )l 5 5em
copy thereof to the chairman of the WL‘“Y‘«Q" b oy 43850 g0l (e ke
Committee. The resignation shall come into ,IJ olaall ah ) o2 GaY &
force as of the date in which the Chairmanof |
the Board approves the resignation or at'any.
subsequent date to be determined PX the
Chairman of the Board.

d. The Committee is entitled to nomi 5 el Sl (8 Jay pime il p sl ey &
alternate member to the vacant pomtt 'ﬁ! Jmﬂ‘ & 13a] Al saall aaall sl
new member shall complete the remaining | G T ks s dialll siae (A b5l )
period, taking into account the conditions oulaall
that must be met by the members of the
Committee. He/she shall be appointed by the
Board of Directors.

Article  (10) Remunerations _and Adall) pliae ey g clblsa (3 +) Bakal)

Allowances of the Committee

Members.

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.

sl AUl 5 38Dl il dsallail) clllaially JDAY 50
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Article (11) Committee Meetings

Adall) cilelaial (1Y) salall

a. Invitation to meetings

SliadMdeal

- 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.

ouf) o g WS i) (e ssey daalll adas -
eliac (e (il @i Jla & g laia¥) ) sey of 4l
Al G ) e s ol TS Ll il

- 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 Company’s
Head Office or at any other place agreed
upon by members of the Committee.

J.\st.mbd\ui)H\ )@_m\‘\_udSe)a‘\.\;ch.\;.\ -
aliiuy) c_n‘zﬂ.al\ < LgJ.mJ\ ol gl Zaalll Lyl
Fol G Llelal o Rl el g5 )

sl

- Invitations to attend the meetings shall be
sent by the Secretary of the Committee to
each Committee member at least seven days

saae JSV AN o el J e plaia¥) ) sseall Ju i -
ok e Y o Al A 8 &all) elael
Oy, gy 8y Jsall (8 magn glaal)

prior to the date of meeting. The meetin‘g' Cle oIl G Al W) e JacY) gan s cplaia)
schedule shall indicate the time, date, afg __Ji;j}ﬁ' &:‘Ti‘uﬂ“ ki alle i 33U
place of meeting, accompanied by ‘its | & ‘fx °}° ‘d - b (g 5ot ‘(dﬁ“
agenda, necessary documents... and — i Lu;‘y\ - b\m 6y .ud)\;
information, unless circumstances require IS & uz;h\ L&“"c . ‘:h <)

convening an emergency megeting e S OB e o

(unscheduled), in which case the i tio
to attend the meeting may
accompanied by its agenda,

documents and information W|th|n a perlod
of not less than five days from the date of
meeting or, as approved by the Chairman

and members of the Committee.

1Py

Lyama

Article (12) Meeting Agenda

Sl Jesi Joaa (1Y) 3akal)

- 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.

sY1s Al Gady pe Gl Aall Gl 2y -
el Gl delslsls Y QEll ds sl
GLACY\ jS L@-ﬂ:\)}j d.\é :\..\Aﬂ‘ w;ﬁ‘) d.\g 8% }4’3;";‘5

- Once convened, the Committee shall
approve its agenda. If any member objects
to the agenda, his/her objection shall be

da oy sl Ja Llleel Joan Ll 8 -
ey ) gy Jsaall 13 e gime gl (aal ie!
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recorded in the minutes of meeting. Each
member of the Committee is entitled to
propose any additional items to the agenda.

e Jpaa e sty (5l dil)

Article (13) Quorum and Voting.

S gl g ) guadl ol Gladl) (Y ¥) Balall

- The meeting of the Committee shall only be
valid if attended by the majority of its
members, including the Chairman or, in
his/her absence, his/her vice Chairman.

Lol Hpan Al clelda) oial daual Lojily -
e Uls B30 Gt ) agsd e Lgiliae

- ACommittee member may delegate another
member to attend a Committee meeting on
his/her behalf or to vote for him/ her in the
meetings.

& Ae Cyealll G e Cygaill G die Al
Glelaiayl

- Resolutions of the Committee shall be issued
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 communicationsto |

participate in the Committee meeting. In "ﬁ-

cases, this shall be recorded in the m'r'nutes
of meeting.

cloacy) dnlel gl dall @l ) 3 jaai -
G uilall ey Sl pal) (sl e s oy palall
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Article (14) Approval of the Minutes of

AN g pLaiay) ana daie) () £) sall)

Meeting and Resolutions. ——

- The Secretary of the Committee shaﬁim\ cloact gt J AW po cpad S p -

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

AEWRID- Joe o e Dia ol lia]

- 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.

&M\a@)\jgi&hd\wgyjﬂ -
e sl z o 13y dadaill ) aies A Gl C
e 2 o) adaiad sl 4aliial) Jad Aalll g Ldial (e
oab () e dlgidilia poaa Al 5 gl Adlaiall <l ) jl)
sl 13) Lgidilia pumay o il 2 gid) pLaia¥) jumae b
A SalSane

- 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

saguall o ialll o cpdl J8 G0 Ll a3 -

:\_'z;m &LA.AQi w&&;mwjﬁu& ct\-_\éj‘\ﬂ

¢ liae S Aanal) 33 gusall Jlus ) oy s g laia¥) juana e

Lgaa e 2y Ol Blall 3l )15 e dae (a0 JS
Al et Sle
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Committee members within two business
days from the date of receiving their feedback
following presentation to the chairman of
committee.

- The minutes of meeting shall be finalized by
the Secretary if the Committee, and be
considered official once signed by all the
Committee members present along with the
Secretary. The Secretary shall immediately
send the approved and ratified minutes of
meeting to the members of the Committee
upon being signed.

A_u\.@_ﬂ\ A4 ) guan &LA.\;‘}I\).;A;AA.\J\)“U.\A\J:U -
cu;dﬁwwyd‘)ww‘)w\)wj
).u:uga\ du):\} ‘M;ﬂ\)uu_..m\} 40:1‘);.4&\ cLas:Y\
Aalll slaef ) Ale Gabaal) 5 dainall jasal) d3al)
Axdg s

- 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

c.\m\ydb\.@_\cwqbal\ub\)d\m@um;ﬂ\@ta -

e el @ il clelda) b Liilie w5 s Al

&M&J;A)\)&;MM\@J\JY\ Gty Aaallf
Ll 8

Committee on the results of thedf-—.. - L_‘
implementation of its resolutions. C—
- The deliberations and resolutions of the™ "Ql‘\y 1?‘“\13 Lol daalll OV gl oy -

Committee shall be documented in mi:nutb\s
of meetings signed by the members, including
the Chairman and the Secretary of the
Committee, and shall be recorded in a special
register. o3

Article (15) Consideration of Subje¢
The Committee shall consider the subjectsfal
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.

0l U.UJJJ M.\%S\ uub un.u‘)l\ (.@_\a L;u cLas\J\

> L) S g gall Al () 0) Balal)

3 ua.\;.q‘;\l\ a_a\.c}..a;,d\ M\Jé‘\.\;.m LA}.\J
;&3‘9 u.d;.d\ é\ L@.q\.ua;.\ cﬁ}} caJ\A‘}” u.nl;A e L@J\

I3 ulaall Leal) 58 13) ol 3838 o i gy ) 5l
3 5 L L il il 5.5 o e e
SJAJ\ RREW

Article (16) Resources and Sources of
Information

Gl slaall jalaa g 2 ) gad) (V1) BaLal)

- 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.

R sl 25l o I Ty il i -
D e Ly Ll 5 3650 Dl o Y15 L]
AAJJAS\‘;DLG_INJ‘}M}L@AL@A}LQ_\LALAJA‘ G\J‘

- The Committee is entitled, as appropriate, to
engage experts and specialists whether inside
or outside Company to the extent permitted

g1l e o)y e dalall e ki) sl sy -
asan A Lala A, Jal e Guaidll
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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 Company or the
Executive Management.

Ainlll ¢ Laial e 8 @lld ey o) Lo dgilndla
43l 3oy 5 AS Al 4Bdle 5l anl S5 e

The Committee is entitled to investigate
everything falling within its powers and
competencies as well as all matters assigned
thereto.

Ll OS5 ) patT IS Lslalisial

Article (17) Duties of Committee
Member

ddall) gae cilialg (Y V) Balall

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 Baadl AUty €l HUa LSal Al
ufm aldaill 5 A8Dall ol Aakaily) s Al Lagail gl
j‘ ?L*EM o &L\:\AYU ME.@.A ﬁm‘)w‘ﬁc 2\.5‘).5&

—_—

Being aware of the Committee’s dutiessand

responsibilities and allocating sufficient tifn}

to perform his/her role in achieving them. |

o

QM‘\JKB-}LFNJWJM\ L@.AS\SJA.AU)SJL)\
= 'Htg.smuﬁa)jmehsﬂua&\mjl\
F

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.

d;\su,oej:}u ‘_;)\A Ll G‘UQ [ 4_:\_\;\}\ el_\sl\
A Allas e duaddll

1Py

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

ﬁhﬂmﬁwuwﬁ\ e Ulagll Jsd axc

4,4

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

Al DA e aalll Glelaia) 8 Aledll A< Liall
lelelaal Juel Jeaa e dag hal il g gall

Endeavouring to keep abreast of the
regulatory developments in the areas and

VA 8 el okl B sl

subjects related to the duties and
responsibilities of the Committee.
- Endeavouring to keep abreast of the dadil Jlaa 8l phaill 43S 43 paad 2eall J -

developments in the field of the Company’s
activities, businesses and other relevant
fields.

A d gAY Yl g Lllee | g A0

Article (18) Competencies and Duties

of the Committee

diall) alga g cilbalaia) (Y A) salal)

Without prejudice to the Company’s approved
Authority Matrix, the Committee shall perform the
following competencies and duties:

B AS il A aaiaall Blalall Jgany JAAY 50
Al Glabaia¥l g oleall aialll
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1. Developing a clear policy for the |&,a¥) (udas slmel S daialy dubuw dac) )
remuneration of the members of the Board of | il lexd_s A2l 3 )aY1 s Galaall o Adial) glalll 5
Directors, its Committees and the Executive | 4eall (o Walaie¥ luea Led hill 3510Y) (ulae
Management and submitting them to the L i plee gLl Aubal) B 8 o) o) e ‘:"“E’J‘
Board of Directors for consideration in a8 e (Guiaill 5 clgie ZLadl) g celaYL
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.

2. Clarifying the relationship  between | Sl duliny 4a giaall Gl G A8Mall maagi ¥
remunerations awarded and the adopted bl o3 ge (55 Gl adl sl gla s ey Jsanall
remuneration policy, and identifying any
material deviation from this policy.

3. Conducting a periodic review of the | 3 leillad o andis (oSl dulud 4y 50l daal yall Y
remuneration policy and evaluating its Leia 3 ga el CalaaY) Gaias

effectiveness in achieving its objectives.

4. providing recommendations to the Board of |—sulay) (ulas sliael clilSay 5 oY) (uladd dpagill ¢

Directors on the remunerations for members mﬁ“&fﬂh Cpill LS g ade Adhiall Glalll
of the Board, its Committees and.Seniors==e. % Baixall
Executives in accordance with the approved™| 'I | \.H

policy. L\ rr i

5. Reviewing the rules for the distribution=of | Cilse dﬂfﬁ)_u‘ i) ClISA w558 e daal e 0

annual remunerations approved by the Board-of | Ll 3 aY) Guldaal dua il 5 3 laY)

Directors and providing recommendations to the

Board of Directors in respect thereon. =2 "B

6. Proposing clear policies and criteria for the ;!@E S el daialy julaey Clubw #1807

membership of the Board of Directoks® slpple Al 3 1Y) 53y

Executive Management. i e

7. Providing recommendations to the Board of | sae)s 48 sliacl zudiji 5 Y ool gl Y

Directors on the nomination and re-nomination of | a3 sle) e g cadiaall julaall y Slulyndl L peli

its members in accordance with the approved ALY Al day yao 4T G (adll (gl i 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 | (s siaal & sllaall S gall g <l H36ll Caa g dlac) A

qualifications required for the Board membership Aokl 3 ,laY) il 5 Jadip 3 )laY)

and Executive Management functions.

9. Determining the time that a member shall | JueY (awadi paall o cpaiy 3 gl paas 4

allocate to the functions of the Board of Directors. 3ORY) Gl

10. Conducting an annual review of the necessary | s| <llgall o da DU Cilaliadl 4 giadl daal Ve

skills or expertise required for the membership of | oY1 il 553 5laY) (ulas &) gunel duuliall il sl

the Board of Directors and Executive Axal)

Management.
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11. Reviewing the structure of the Board of
Directors and Executive Management and
providing recommendations on possible changes
related thereto.

i g A2l 50aY) s 5laY) alae IS dnal e

gl S Gl il (L b a5

R

12. Annually verifying the independence of
Independent members, making sure that there is
no conflicts of interest if a Board member of the
Company is a Board member of another Company.

355 el eliac ) NG (e (5 s Sy (Gaal)

Odae 4 gume Jady saan) OIS 13 mllan G jlad
A A58 )

V'Y

13. Developing a job description of the Executive
and non-Executive members, Independent
members and Senior Executive.

ol LS cplitaal) elac Y1y i)

Y

14. Establishing special procedures in the event
that the position of a Board member or a Senior
Executive becomes vacant.

eliach aal K je Hsad Jla ALl el 2 Yl puay

il LS ol oY) s

V¢

15. Identifying the Board of Directors’ weaknesses
and strengths, and proposing solutions to address
them in line with the Company’s interests.

C‘Jﬁb ‘B‘)\Jy\ualygé};)ﬂ\jquﬂ\ il sa daas |

3,80 dalas go G5l Lay Lginllaal Jslal)

\o

16. Nominating the Company’s CEO, reviewing
his/her annual allocations and remuneration, and
providing recommendations to the Board..of*
Directors to extend his/her services. =

o ASaas iy Gulaall dpa il 5 o sl asliS
e,

T - L%

S\

‘1

17. Considering any matters referred to'it by the
Board of Directors.

]
J L0540 e el L) aliny Lo Ll |

ARY

18. Setting forth the qualifications required forthe
membership of each Board Committee, fﬂd in
particular the Audit Committee.

19. Ensuring that there is an induction programson
the Company’s business for the new mer‘h f&
the Board of Directors and providing a continuous
education program for all members of the Board.

ol e Aial S Ay gemal e U oA al) da

doa pdl Aal La sead

YA

allaie arlei gali y yud i g 4S80 Jlecly
- Lol

N4

20. The Committee shall ensure that the Chief
Executive Officer has developed the necessary
procedures for the rapid and effective transfer of
his/her responsibilities to be implemented in the
event of termination of his/her relationship with
the Company. The Committee may review these
procedures with the Chief Executive Officer and
obtain his/her recommendations on long-term
succession arrangements.

Aelmy B oaanl Gui ) O e SEL Dl o

il Jlad g o o IS A8 g e JEA A 3N i) Y
OF dall (Kayy ASall aiBdle eleii) Jia b Lk
t'a:\i} Léd:\s.u]\ g &AQ\C«\‘);?‘ 08 dzxal ya e)sa
sl e clail) s i oLy dilaa i e J sl

skl

21. Developing criteria for evaluating the CEQ’s
performance and inform him/her thereof.

Lo aibala 5 o2l iyl el apEl) Huleall slac)

Y

22. Assisting the Board of Directors in developing
criteria to evaluate the performance of the
Chairman of the Board of Directors, the
Committees and their members and inform them

thereof.

laal) Gty o1l ani) el dlac) L Gulaall 3acLise
Lo agihla) g Lilme 5 olalll

XY
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23. Reviewing and approving the Company’s | Gl sy ddagyall 4S80 Calal sldic)s Zaal oYY
objectives related to the remunerations of the .o 2aml) s )
Chief Executive Officer.

24. Reviewing the performance of the CEO | 53 dald Glaual Ui haill (il olof daal jo Y
annually to ensure that he/she leads the Company AS il Allad
effectively.

25. Reviewing administrative development | kol JMaY) Jadad g (oY) o shaill el 3 Raal je YO
programs and succession and replacement plan L2l et )l ae Baailly (sl LS
for Senior Executives in coordination with the

Chief Executive Officer.

26. Reviewing the objectives of the evaluation | caal sl — ¢la¥) cl e Lead Loy — a8l Calaa) xal je Y1
(including performance indicators) to be achieved Jpail) el g S (pania Lghias
within the rewards and incentive programs.

27. Preparing an annual report on the | Al 3 a3 de @adll QUK (e 5 i dlac) YV
remunerations paid to the Executive Management | Lol sxall e (38 5 Loy (g siuall 4S5l 31 8 4l oY

in order to be included in the Company’s annual Adaall Al
report in accordance with applicable rules and

regulations. -

28. Reviewing the Committee performance_at m-ml dﬂL Usins aalll lal daal yag (al yzin) YA
least annually to determine its effectiveness and*t* ‘\FLA*‘- sl wfﬂ‘—";ﬁ‘ e Y5 Leileld (52
agree on steps to improve the performance bt g% p

members. ¢ {h i ,J

29. Informing the Board of Directors of its findings | =\ s 33'1\ a5 Lay 510Y) Gl s o dsall) e Y4

resolutions in a transparent manner.

Mwub\‘)ﬂwada.uj\

Article (19) Conflict of interest

rduaall gajlad () )54kl

1. Members shall avoid situations restlting ifi | 35 A QYN Qiat paal) ey -
their interests being in conflict with ﬁﬁ alladll o leiy dadyy 35,4l dhas e 4allas
the Company. A conflict of interest is defined | «.s-‘fj?;!“ 2 9a b gume (Y 5 il dalias 35a
as the existence of a direct or indirect interest | <2 Al dlls ols e 05%5 Ainlll el Jpon
of any member in relation to any item listen in | == Gl Pl b (Raleadl) dlli il Jey) )
the Committee’s agenda, with such interest ki deny oo e 058 o Ga Y f‘.“m
affecting (or believed to affect) independence Al
of the member’s opinion, which is supposed to
express his/her professional point of view.

2. If a member has any conflicts of interest | z g s se 8 lianll & G jlad ) guanll S1Y) Y
regarding am item listed in the agenda of the | s J& <l (e Zlad) U’-ﬁ Galll Jleel Jsaa «.9“-
Committee, he/she shall disclose the same in | ¥ glaia¥l juasa dlld cudy of e &}‘-"}‘J‘
prior to discuss such an item, provided that it | ¢ ¢ sl 4380a 2 j‘SJ\“‘“ Aaliods B4l 55
is recorded in the minutes of meeting. In the Agle Sy guatll 5} 4388 8 AS LAY ] 28D
discussion of, or vote on, the relevant item.

3. A Committee member shall have neither a | s s il dalias @alll gmad 5 o s ¥ Y

direct nor indirect interest in the contracts and
businesses executed for the Company’s
account unless he/she has obtained an
authorization from the General Assembly or

Alle 48,8l Glead 23 3l JleeWl s 258l 8yl
Clae o sl dalal) Bmanll (e et i e Shala (K
31aY) daa (e aball G il 0S5 o e Y
Laaall e 5,580 Clel ja Y1y Loyl guall Ty pumall

Ll

the Board of Directors, provided that
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authorization obtained from the Board shall be
in accordance with the rules of delegating
powers of authorization from the General
Assembly in respect thereof.

benefited from investment opportunities, the
Company or any stakeholder may petition the
competent judicial authority to invalidate any
business, profit or benefits pertaining to such
investment opportunities. The Company may
also claim appropriate compensations.

4. A Committee member may not take partin any | 45 il dudlic 4ls (e Jae ol A ity o Al Homa ¥ ¢
business that may compete with the Company | alte 45l 5 (2 Llaall g 55 aaf & 48,8 Gy o
or one of its activities, unless he/she has Aalall Azaall (e pand 5 Je Slals oS
obtained an authorization from the General
Assembly in respect thereof.

5. If a Committee member fails to disclose | 3sall & aislas o Flald)) e dalll pme BlASNY -0
his/her interest in the contracts and | s 4ipai J &) pm 4S80 Clual o5 ) Jlee ¥l
businesses executed for the Company’s | 4ol “*Ju‘ AN s Ay e o) ) Al 2
account, whether prior to his/ her | $= ll sl (mpaill s 2l JUals diatiaall diliadl
appointment as a Committee member or (A3 (g 4 Ciint ki gl 7 gl el
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. —

6. If a Committee member fails to .disclosestshgd Aplia e Flai)l oo dialll giac a3 1)) -1
his/her engagement in any business that™| i ASpal sy O s A8 dndlie ails e e
would compete with the Company orany ofﬁt\s 4l a{“ Fr ’p AS Al S adg) 55 g3l Lalsall ¢ 5 8
activities, the Company shall have the right:to | - o sl Auaidall bt
petition the competent judicial authority-to |
claim compensation.

7. A Committee member shall neithergdirect W‘ e ddien ol Jades Of G Y-V
nor indirectly exploit or benefit from a 3 A8l Jgeal (e gl 0 — il e
Company’s assets , information or investiment L8 ES0IE & -leivl )al daalal) 4 Lt a il
opportunities subject to consideration, evenif-frligaBaliinl 4l s ¥ LS — Lo paall pa ) 3
a resolution has been taken not to proceed Ay sac elglil amy s 4 plaiin) (a il
therewith, nor shall he/she benefit from such
investment opportunities even after the expiry
of his/her membership.

8. If it is proved that a Committee member has | & LiuY! a8l e dalll giae diul sl Js 4 -A

dgal) bl AdUnall dalias (63 JSU o A4S Al say il
Cia dadia gl gy sl Jae gl JUady Aaiaal) dliadl)
el 2 al 5 gan LS ALy dadll @l o

Ll (g sl

Article (20) General Provisions

dale alsal (¥ ) saLall

1. The Board of Directors shall regularly follow
up on the work of the Committee to ensure
that it performs the duties assigned thereto.

e d&:ﬂs eLLJ.\L! M@ﬂ\ 02 JA.G BJ‘J\;“ u.ulM c.ltu =)
Ll 4S5l Jae ) L Shane

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

s\.@_\lc Aalall 4.:\:.451\ Mﬂ‘y@)ﬁwﬁﬂ&b&;ﬁﬁ\ 0da a2 =Y
Shpanl) Gl Lo Feball Apand 28] pas Y Lebin o Y
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GlBlSall g culand ) ddad Jes Aaiy
Nomination and Remuneration Committee
Charter

only be amended by the approval of the
General Assembly.

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.

Ao sSa Ay 5 (A il Gl AUl Al daiDl) o2a a3 oY
u.u.‘;.«au.a;ﬁ‘sﬁ\j‘ts‘)un e Badiaall k—lLa.nL:h-nS‘j 63.5‘).&“
Ade A8l alll 55 oY)

. Relevant laws and regulations issued by the
competent authorities shall apply to any matter
for which no provision has been made in this
Charter.

Aalas) ailiy aday 250U o2 (A s 4l 0y alle JS £
Aaidall cilgall (a5 _sboall Alall el il 01

. This Charter shall supersede and replace all
other conflicting procedures, resolutions, and
internal charters of the Company.
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