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Article (1): Definitions

The following words and expressions, whenever appear herein, shall
have the meanings assigned to them respectively, unless the context
requires otherwise:

The Company: National Agricultural Development Company (NADEC)
The Bylaws: The bylaws of the Company.

The Authority: The Saudi Capital Market Authority.

The Board: Board of Directors of the Company.

The Committee: The Nominations and Remuneration Committee in the
Company

The Committee Chairman: The Chairman of The Nominations and
Remuneration Committee.

The Board Chairman: The Chairman of the Board

Member: Member of The Nominations Remuneration Committee.
Committee Secretary: The Secretary of The Nominations Remuneration
Committee.

CEO: The Chief Executive Officer of the Company.

Executive Management: Any person responsible for managementand
supervision, either individually or jointly with others and reporting to the
Board, or the CEO.

Modern Technology Means: Any means of communication that
guarantees the exchange of opinions and discussion among members,
including telephone, audio-visual communication, and other means.
Rewards: Amounts, allowances, profits and the like, periodic or annual
bonuses related to performance, short or long-term incentive plans, and
any other kind benefits, with the exception of reasonable actual expenses
and costs incurred by the Company on behalf of the committee member
for the purpose of performing his work.

Executive Member: A member who works full-time to manage the
Company and engages in its daily affairs.

Non-Executive Member: A Board member who does not work full-time

to manage the Company, nor engage in its daily affairs.
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Independent Member: A Board member who is fully independent in
their position and decisions and none of the independence impairments
apply to it, including but not limited to the following:

a) Toown 5% or more of the shares of the Company or its subsidiaries
or to has a relationship with anyone owns such percentage.

b) To be an immediate relative of one of the Board members in the
Company or its subsidiaries.

¢) Tobeanimmediate relative of a Senior Executive in the Company or
its subsidiaries.

d) To be a Board member of a subsidiaries and is nominated for
membership in the Board of the holding company.

e) Tohave been employed during the past two years with the Company
or any company within its group, or to own controlling shares in the
Company or any party dealing with the Company or a company
within its group such as auditors or major suppliers, during the past
two years.

f)  To have a direct or indirect interest in the business and contracts
made for the Company's benefit.

g) To receive amounts from the Company over the remuneration for
the membership of the Board or any of its committees in excess of
(200,000) riyals or more than 50% of their remuneration in the
previous year that he received in return for such membership in the
Board or any of its committees, whichever is less.

h)  To engage in a business that would compete with the Company or
one of its activities.

i) To have spent more than nine (9) consecutive or intermittent years
as a member of the Board.

Conflicts of Interest: Cases in which a person has or could have, a direct

orindirect interest or relationship in a matter under consideration by that

person for the purpose of making a decision; So that such interest or
relationship prevents, or leads to the belief that it prevented him/her from
expressing an opinion or making a decision independently and

impartially and without taking into account this interest or relationship.
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Article (2): Introduction
2.1 Purpose of the Charter
This Charter aims to govern the work of The Nominations Remuneration
Committee, which assists the Board in preparing the nominations and
remunerations policies for the Board, its committees and executive
management members. It defines the roles, responsibilities, and
authorities of this committee, as well as the process of nomination,
selection of its members, membership duration, remuneration, and the
mechanism for temporarily appointing members in the event of a
vacancy. This is in accordance with the requirements of the Company
Law, the Company’s Bylaws, the Corporate Governance Regulations
issued by the Authority, and other applicable laws and regulations, in
addition to the principles and best practices of corporate governance.
2.2 Scope of Implementation
Notwithstanding the applicable laws and regulations in force in the
Kingdom of Saudi Arabia, the Company's Bylaw, internal policies, this
charter shall be complementary thereto, read and interpreted therewith
without replacing them. This Charter shall apply to:

2.2.1  Members of the Board and its Committees.
2.2.2  Nominees for the Board membership

2.2.3 Members of The Nominations Remuneration Committee

(NRC) and Secretary.

Article (3): Regulations and Procedures of the Committee
3.1 Committee Formation

3.1.1  The NRCshall be formed by a resolution passed by the Board,
which includes the rules and procedures governing the
Committee’s work, its responsibilities, the criteria for selecting
its: members, their membership duration, and their

remuneration, shall be approved by the General Assembly

based on a recommendation from the Board. The Committee
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3.2

3.21

322

323

324

3.3

Duration

nadec

shall be composed of at least three (3) members and not more
than five (5) members who are not Executive Board members.
The Board shall appoint the Committee Chairman from
amongst the independent members of the Committee,
whether from the Board members or external members.

The Committee shall report to the Board.

The Committee Chairman shall represent the committee in
the Board meetings in relation to its work, and shall invite the
committee to convene, preside and manage the meetings,
determine its agenda, accessing all information and
documents necessary to carry out its responsibilities, present
the results of the committee’s work, recommendations, and
reports to the Board. The Committee Chairman may assign a

member to carry out the tasks stipulated in this paragraph.

Rules of Nominating the Committee Members

The Board Chairman may be a member of The Nominations
Remuneration Committee, provided that he is not the
Committee Chairman.

Committee members shall have the appropriate expertise and
qualifications  relevant to the committee's duties,
responsibilities and the nature of its work.

The Board shall take into consideration the nomination of
members to the Committee, provided that such members are
not Executive Directors or executives, and that at least one
Independent Director is included among them.

The Company shall notify the Authority of the names of the
committee members and their membership descriptions or
any change thereto within five (5) working days from the
appointment/change.

Members

of Committee and Temporary

Appointment

3.3.1

pg. 8

The term of membership shall commence from the date of

appointment of the member to the Committee and until the
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end of the Board tenure, where the committee member
performs their duties from the date of their appointment. The
membership ends in one of the following events:
3.3.1.1 The expiry of the Board tenure.
3312 The Board may, at any time, dismiss all or some of
the members of the NRC Committee, without
prejudice to the right of the dismissed person to
be compensated if the dismissal occurred for an
unlawful reason or at an inappropriate time.
3313 The member may resign from the Committee’s
membership.
3314  The Board terminate the membership of a
member of the Nominations Remuneration
Committee who failed to attend three (3)
consecutive meetings or five (5) intermittent
meetings during the term of their membership
without a legitimate excuse accepted by the
Board, or if the member has lost one of the
appointment conditions.
3.3.2  If the position of a member becomes vacant for one of the
previous cases or others during the term of membership, the
Board may appoint - temporarily - a member in the vacant
position, provided that the member shall fulfill the election
requirements set out herein. The new member shall complete
the remaining membership period of their predecessor.
Article (4) Roles and responsibilities of the Committee
The Committee shall assume the roles and responsibilities related to both
Nominations and Remuneration aspect. In addition, it is responsible for
submitting periodic reports on its activities to the Board. The tasks and
duties of The Nominations Remuneration Committee shall include:
4.1 Regarding Remunerations
411

Preparing a clear policy for the remunerations of the Board

members, its committees and the Executive Management,
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pg. 10

and submitting it to the Board for consideration in
preparation for its approval by the General Assembly,
provided that such policy shall be based on key performance
indicators and provide a mechanism for disclosure and its
implementation.

Reviewing the relationship between the rewards granted and
the applicable rewards policy and highlighting any material
deviation from such policy.

Reviewing the remuneration policy periodically to ensure its
alignment with the changes that may occur in the relevant
laws and regulations, the Company’s strategic goals and the
skills  necessary to achieve them, and assessing its
effectiveness in achieving the desired objectives, and
recommending to the Board regarding the proposed changes
to this policy.

Advising to the Board regarding the remuneration of its
members and its committees in accordance with the policy
approved by the Company's General Assembly.
Recommending to the Board the remuneration of the
executive management of the Company in accordance with
the policy approved by the Board.

Approving the bonuses payment of the Company’s
employees in accordance with the Company’s internal
policies.

Reviewing the CEO's recommendations regarding the general
guidelines and standards for financial rewards and other
benefits for the executive management and their approval,
which the CEO implements in accordance with the approved
policy.

Preparing annual report on the remuneration granted to
members of the Board, its committees, and the executive

management.
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419

Preparing criteria for evaluating the performance of the
Board, its members and its committees, and submitting such
criteria to the Board for approval. The committee is
responsible for conducting the evaluation or overseeing it if
performed by a third party. Additionally, the committee is
tasked with proposing mechanisms to enhance the

functioning of the board and its committees.

4.2 Regarding Nominations:

4.2.1

422

423

424

pg. 11

Recommend to the Board appropriate policies and criteria for
membership in the Board and the Executive Management to
determine the required capabilities and skills and review
them periodically to ensure their alignment with the changes
that may occur in the Company's strategic objectives and the
skills and qualifications necessary to achieve them, taking into
account not to nominate any person previously convicted of
a crime of dishonesty.

Review the Board Nomination and Selection Policy
periodically to ensure its alignment with the changes that may
occur in relevant legislation and regulations, the Company's
strategic goals and the skills and qualifications necessary to
achieve itand recommend to the board of directors regarding

proposed changes to this policy.

Recommend nominees for Board membership to the Board in
accordance with the approved Board Nomination and
Selection policy.

Prepare the job description of the capabilities and
qualifications required for membership of the Board and its
Committees as well as occupying executive management

positions.
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4.2.6
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4.2.9

4.2.10

4211

4212
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Reviewing the organizational structure of the Company and

making recommendations regarding changes that can be

made.

Develop job descriptions for executive, not executive and

independent members.

Determine the time that the member should dedicate for the

work of the Board.

Review and recommend conflicts of interest cases for those

wishing to run for membership in the Board.

Establish procedures to fill the vacancy of a position in the

Board or its committees. And provide recommendation.

Verify the independence of the independent members, and

ensure the absence of any conflicts of interest if the member

is a member of the Board of another company.

Verify whether a Board member is competing with the

Company’s business, activities, or any of its business sectors,

and provide recommendations to the Board in this regard

after receiving a notification from the member regarding the

competitive activities they intend to engage in, based on the

concept of competitive activities and in accordance with the

following process:

42111 Reviewing the notification of the Board member of
the competing work that the member wishes to

practice from a technical point of view.

4.211.2 Reviewing the market(s) in which the competing
business exists or any of the products related to it.

42113 Reviewing the relationship of the competing
business with the Company's strategy and future
directions.

Reviewing the nature of the Board member’s competition

with the Company’s business (approved by the General
Assembly) on an annual basis and obtain the information

necessary to conduct the aforementioned review.

Slasial) oLy Slamstll 20 36,401 § alsial] Sl Azl
a3l oS

c—L"a.cS”j w__a..\.é.a_ﬁ_” BT o) ¢L44-CSL‘ ga.“Ja‘Q.n ;5_44‘9_” 29
odaadl
ezl Jlee diapass gianll e cnany sl cudgll wyuxs

ol Bgiand il @ oashll gllall paylad ¥l Tl
Lelda 2mgally

clash ol pulall slasl anl 350 spid Jlo 3 Slela¥l puis
Lels § umgtlly datull il

ool gl 3929 paey coalinal) sLacdl Maal oo @il
633,255 adime Ay Sy 3l 8 15] gllias

Laudlio of 38,81 Jlasl (o ¥ udxll gine udlin (yo 3ol
‘3 ozl Angidlly dlglss é.\.” Llaal @)3 - 3i PUD AN ‘3
ey 1 ALl Jlas¥ly gunall P AL way eldg (oLad! Lia

slaeg clel2¥ (89 cllsg udlil) Jlael pggin e sl Lol &

AL

Qo U sl Janlly ezl gine D 2ty 421101

o3l Jandl Lot a oy (&) 3load) o Bouadl dlys 42112
A bl elzull (e

8 mslinl pudldl Jeadl @8Me dasle 42113

Adanadl Lelez ot

e o Bueall) 2S04 Jlee¥ Ludzll guine Audlic das e
Sloglall e Jgrasedl 4o Ly «$aine (S (2aladl Laaze|

KL g o lomed A Azt e 2

4.2.5

4.2.6

4.2.7

4.2.8

4.2.9

4.2.10

4211

4212



Public

Nominations Remuneration Committee (NRC) Charter

4.2.13 Recommending to the Board, re-nomination or dismissal of a
member of the Board or its committees.

4.2.14 Determining the weaknesses and strengths in the Board and
proposing solutions in line with the Company’s interest.
4.2.15 Carrying out the tasks assigned to it by the Board related to its
work.

4.2.16 Providing an appropriate level of training and orientation to
the new Board members about the Company’s tasks and
achievements so that they can perform their work efficiently.
4.2.17 Reviewing and studying the succession plans for the

Company in general, for the Board, the CEO and the executive

management, in particular.

Article (5): Powers of the Committee

The Committee shall have the powers and authorities necessary to carry

out the tasks and duties assigned to it, including:

51

52

53

The right to access the Company’s records and documents as
required.

Request the reports and data necessary to carry out its work, or
any clarification or statement from the Board members or the
executive management.

The committee may seek the assistance of whoever it deems fit
from inside or outside the Company within the limits of its
powers, provided that it is included in the minutes of the
Committee’s meeting, with the name of the expert and their

relationship with the Company or the executive management.

Article (6): Regulations of the Committee

6.1

Powers of the Committee Chairman and Committee Secretary

6.1.1 Committee Chairman
The Board shall appointa Committee Chairman in the formation
decision. The Committee Chairman shall have the following tasks:
6.1.1.1 Inviting the committee to convene, specifying the time,
date and venue of the meeting, after coordinating with

the committee members.
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6.1.1.2 Managing committee meetings and enhancing its

effectiveness.

6.1.1.3 Preparing the agenda, taking into account the topics that

one of the committee members wishes to include.

6.1.1.4 Ensuring that there is sufficient time to discuss the items

of the agenda.

6.1.1.5 Enhancing the effective participation of members in the

committee’s meetings by reviewing and discussing the
topics listed in the agenda of its meetings, and by
expressing their views in a way that contributes to

achieving the committee’s objectives.

6.1.1.6 Preparing periodic reports on the activities of the

committee and submitting its recommendations and

findings to the Board.

6.1.1.7 Following up on the implementation of the decisions

issued by the committee.

6.1.1.8 Representing the Committee before the General

Assembly and the Board. The Committee Chairman or
their representative from among its members shall attend
the Company’s General Assemblies to answer the

shareholders’ questions.

6.1.2 Committee Secretary

The committee may appoint a Committee Secretary for it, provided

that the member holds the academic qualification and practical

experience necessary to carry out the tasks, which are as follows:

6.1.2.1

6.1.2.2

6.1.2.3
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Arranging the dates of the committee’s meetings on an
annual basis and preparing a proposal for its agenda in
coordination with the Committee Chairman.

Informing the committee members of the meeting dates
and providing them with its agenda and the documents
needed to study the committee’s meeting items.
Attending and documenting the committee’s meetings,

preparing its minutes including the discussions and
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deliberations, stating the meeting venue, date, start and ~ gilug Ll &l,l,8 Buigiy dilgly dalay gy el

end time, documenting the committee’s decisions and

voting results and keeping them in a special register.

6.1.2.4 Keeping documents, records and reports presented to or  of &izlll e o ,a3 G yladly Mz adly G5Ugll s> 6.1.2.4
issued by the committee. Lgs Houas
6.1.2.5 Carrying out all the administrative work of the committee  ae> 40l5g Al Aol &yl Jles¥l 281, alall 6.1.25

and performing all other tasks assigned from time to time

e oo 53 e ol USs5 of oSl @1 631 AL
Azl

by the committee.

6.1.2.6 Maintaining the Company's secrets and not engaging in

&l Lylas (e glinadlly 38,401 Hlyul e dadlally ol 6.1.2.6
any activity that may conflict with the interest of the AS,adl ELz,LpAtaLé)La.za R ORERA A
Company.

6.1.2.7 Providing assistance and advice to the Committee in

coms s 1 Ll § mlll J) By5alls Ogall s 6127
matters that fall under its competence. Lpolnis

izl oo el Slobaisl 6.1.3
: Y Slolans ¥ Ll onad 59

6.1.3 Competencies of the Committee Secretary

The Committee Secretary shall have the following powers and

authorities:

6.1.3.1 Documenting the Committee meetings and preparing 0o 010 Lo (et L uolma sluely zlll lelaiz| 3495 6.1.3.1
minutes thereof, which shall include the discussions and Ayl gy e lig ¢ Lean¥l (4180 (slug ¥l cilalas
deliberations carried out during such meetings, as well as Jzw & Llasog ccogatddl milug Ll olyly3 3459 ilily
the place, date, times on which such meetings commenced Gl olaaz=lly o pusldl clac¥l Lol (99 cplaiey ol
and concluded; recording the decisions of the Committee  arezg g laia¥! sty (10 oLzl 5da 248539 c-iizg o] -Lagas]
and voting results and retaining them in a special and N | PP PRNFUN S [TV
organized register; including the names of the attendees
and any reservations they expressed, if any; and signing
these minutes by all of the attending Committee members,
the chair of the meeting and the secretary.

6.1.3.2 Retaining the reports submitted to the Committee and the Al lalad a1 ylazlly azlll ) c_a,).’? Sl laall ha> 6.1.3.2
reports prepared by it.

6.1.3.3 Providing the Committee members with the agenda of the ~ §5liglly Joaldl 31yl Lizelll Jloel Joutzms duzelll clacl Loy 6.1.3.3
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Committee meeting and related worksheets, documents

and information and any additional information related to
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the topics included in the agenda items, requested by any
Committee member.

6.1.3.4 Ensuring that the Committee members comply with the  Lzisias Gl Lzl Joe cilsl i b izl slacl s o 3a=dl 6.1.3.4
Committee procedures, or any other procedures approved sl a5 g0 el éb =Dl sda
by the Committee;

6.1.3.5 Notifying the Committee members of the dates of the szl Ll L8 el cleboa | dpe | goy 2uzlll clacl pds 6135
Committee’s meetings within sufficient time prior to the A8 Buay
date specified for the meeting.

6.1.3.6 Presenting the draft minutes to the Committee members Ll eliie el dizelll clanel e yolall ilogun yoye 6.1.3.6
to provide their opinions on them before signing the same. Leasdor Li8

6.1.3.7 Ensuring that the Committee members receive, fully and (0 &eud (e a1y JalS JSCa 2zl slacl Jgas oo 3a=dll 6.1.3.7
promptly, a copy of the minutes of the Committee’s AS, 200 aalaall 35lgdly ileglally el ileloin| puolxe
meetings as well as the information and documents

related to the Company.

6.1.3.8 Coordinating among the Committee members. )l elacd Ot Bewdd! 6.1.3.8
6.1.3.9 Providing assistance and advice to the Committee Al clact J) 8)5adls Goall @uuas  6.1.3.9
members.

6.1.3.10 Reporting the decisions taken by the Committee to (pdl Mlall Glaw¥ Lzl ladssl @I lLall e PN 6.1.3.10
stakeholders affected by these decisions after obtaining Al sy Aadlge d5 T aay ly Al sda s
the approval of the Committee Chairman.

6.1.3.11 Providing the Committee members in each meeting with =~ 4alie Jeud Bazmes Ailay gloiz! S 3 Ll clael L9 6.1.3.11
an updated list of the follow-up record of the &> e slacll Pl pleal clldy izl oyl das
implementation of the Committee’s decisions to ensure oyl all dass Sl aeiusg
that Committee members are informed of the status and
developments of the implementation of decisions.

6.1.3.12 Report to the Committee Chairman any obstacles facing Loy eIl oy ,8 Jats dales ulBgan ‘“513 dizlll syl 28,11 6.1.3.12
the implementation of the Committee's decisions, Ladgais § ,alllells
including the delay in their implementation.

6.2 Duties of the Committee Members dizelll gune wilxlg 6.2

6.2.1 Abiding by the Companies law, its implementing 4oy 2wl 4xslgly o, a0l allas A1 AN 621
regulations, related laws, and the Company's Bylaw when  dsll diu;las wic (wladl 35,400 allasg 28Mall ol
exercising duties, and refrain from undertaking or |2 4l e Jes g1 G AS) LA of pLiall e £ Liaedls

a1 glan
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6.2.2

6.2.3

6.2.4

6.2.5

6.2.6

6.2.7

participating in any act that may harm the interests of the
Company.

To be aware of the tasks and responsibilities of the
committee, and to dedicate sufficient time to implement
their role in achieving them.

Carrying out the duties away from any external influence,
whether inside or outside the Company, and prioritize the
Company's interests over their personal interests.

Not to accept any gift from any person who has dealings
with the company as per the code of conduct policy.
Preparing for meetings and attending them regularly, unless
the member is absentforjustified reasons as may be notified
by the Committee Chairman and accepted by the
committee.

Active participation of the Committee members in the
Committee meetings through their study and discussion of
the agenda items.

Enhancing knowledge of organizational developments in
areas and topics related to the committee's tasks and

responsibilities.

Article (7): Meetings and Procedures of the Committees

71

Invitation to the Meeting

711
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The Committee meets at least once every six (6) months at
the Committee Chairman’s invitation. The Committee
Chairman shall also convene a meeting in exceptional cases,
if any.

The Committee meetings may be held physically or virtually
using means of modern technology whereas the committee
members may attend meetings either in person or via proxy.
The attendance of members through modern technology
means shall be counted in the quorum.

The Committee Secretary shall send meeting invitations, in

writing or by e-mail, to each member of the Committee at
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least five (5) days prior to the date of the meeting, provided
that the time, date, venue and agenda of the meeting as well
as the documents to be discussed in the meeting, shall be
specified in the invitation.

The Committee meetings may be held at the Company
headquarters or elsewhere, if necessary, subject to the
committee’s approval.

The Committee Secretary shall send the invitation to the
members in writing or by e-mail, as soon as the Committee
Chairman has instructed to invite the meeting.

No member of the Board or the Executive Management who
is not a member of the Committee has the right to attend
meetings - with the exception of the Committee Secretary -
except at the invitation of the Committee, to listen to his
opinion or obtain their advice.

Amember may request the Committee Chairman, in writing,
to invite the committee to a meeting to discuss specific
matters. In this case, the Committee Chairman shall invite
the committee to a meeting within a period not exceeding
seven (7) days from the date of receiving the request. The
Committee Chairman shall call for the meeting whenever
requested by the Board.

The Committee may hold meetings and vote remotely using
modern technology means. Provided that the members can
actively and effectively participate, discuss and vote. The
Committee Chairman may - unless one of the members
requests in writing a meeting of the Committee to deliberate
on it - take the Committee’s recommendations and
decisions by passing it on to the members and signing on it
to the effect that all members are aware of them, and these
decisions are valid only if they are signed by the majority of

the members or through electronic means, provided that
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the decision is documented in the minutes of the first

meeting held by the Committee after the decision is issued.

7.2 Quorum and Voting

7.21  The meeting shall only be valid if attended by the majority
of its members. The Committee resolutions shall be passed
by the majority of the present members. In case of a tie, the
side supported by Board Chairman shall prevail.

7.2.2 Amember may not refrain from voting and must note their
reasons for objection in the minutes of the committee
meeting.

7.3  Documentation of the Committee Meetings
731 The Committee Secretary shall prepare minutes of the

Committee’s meetings that include the following:

7.311 Venue, date, start and end time of the meeting.

7.3.1.2  The names of the members present and absent,
indicating the names of those invited to attend the
meeting who are not members of the committee.

7.31.3  Thedeliberations and decisions of the committee,
with a statement of the results of voting on them
and the reasons for the objections, if any.

7314  Determining the authority responsible for

implementing the decisions taken, determining
the time frame for their implementation, and the
follow-up mechanism.
7.3.2 The Committee Secretary shall send the draft minutes of the
meeting to the members who shall present their feedback on

it, if any, within a maximum period of five (5) working days.

7.3.3 A member has the right to object any decision taken by the
committee, provided that their objection is explicitly
mentioned in the meeting minutes with a statement of the
reasons for such objection. Their absence from attending the

meeting in which decision is issued will not relieve the
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member from the accountability of the decision being made
unless the member was not made aware of the decision or
prevented from making an objection.
7.3.4 After addressing the committee members’ comments on the
draft minutes, and approval of Committee Chairman, the
Committee Secretary shall send the revised draft to the
committee members. The minutes shall be considered official
once signed by all members and the Committee Secretary.
7.3.5 The minutes of the meeting, agenda and all accompanying
documents shall be kept in a special register signed by the
Committee Chairman and secretary.
7.3.6 The Committee shall follow-up on the implementation of its
decisions and any other topics discussed in previous
meetings.
7.3.7 The Committee Chairman shall present the recommendations
and findings to the Board in the first meeting of the Board
following the meeting of the Committee.
Article (8): Remuneration and Bonus of the Committee Members
Comprehensive information on rewards and remuneration is detailed in
the Board and Committees Members Rewards Policy
Article (9) Confidentiality of the Committee's Works
The committee member shall maintain the confidentiality of the
information available and the documents the member has accessed, and
shall not in any way, even after the end their membership, disclose it to
any unauthorized person or entity unless authorized to do so by the
Board, nor use any of this information for personal benefits or their
relatives or others, and the Company has the right to claim compensation

in the event of a breach of what is stated in this Article, as it applies to the

Committee Secretary and other persons invited to attend the meeting.
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Article (10): Conflicts of Interest

The member shall take care of the interests of the Company and the public

interests, give them priority over any personal interest, avoid cases that

lead to a conflict of interest, and shall abide by the provisions stipulated

in the conflicts of interest policy.

Article (11): Term of the Committee

11.1 The term of the Committee shall commence from the date of its
formation and shall remain until the end of the Board tenure, where
the committee member performs their duties from the date of their
appointment. The membership ends in one of the following events:

11.1.1  The expiry of the Board tenure.

11.1.2 The Board may, at any time, dismiss all or some of the
members of the Committee, without prejudice to the right of
the dismissed person to be compensated if the dismissal
occurred for an unlawful reason or at an inappropriate time.
A Committee member may also resign from the membership
of the Committee.

11.1.3 The Board may terminate the membership of amember of the
Committee who failed to attend three (3) consecutive
meetings or five (5) intermittent meetings during the term of
their membership without a legitimate excuse accepted by
the Board, or if the member has lost one of the appointment
conditions.

11.2 If the term of a member expires, the board shall appoint a
replacement for him/her to complete the remaining period, and
the committee shall continue to perform its work until the
appointment of the replacement if the minimum number of
members stipulated in Article Three of this policy is available.

Article (12): General Provisions

121 This Regulation cancels and supersedes any contradicting
procedures, decisions or internal policies of the Company.

12.2 Anything not covered herein shall be subject to the applicable

laws and regulations issued by the competent authorities.
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Article (13): Attending Meetings

131 The Committee shall convene, in order to perform its duties, on a
regular basis at least once a year, and as may be necessary.

13.2 The Committee Chairman shall preside over the meetings of the
Committee, putissues for voting, and supervise the voting process
when making decisions and announcing the results. In case of the
Committee Chairman absence, the Chairman Deputy shall assume
Chairman’s responsibilities. In case of the Chairman Deputy
absence, the Committee shall appoint one of its Committee
members to preside over the meeting.

13.3 A Committee member may participate in the meeting remotely if
it is not possible to attend the meeting physically by linking the
Committee member through modern technology means and
reviewing the meeting agenda through the means approved by the
Committee. The Committee member has the right to discuss items
and vote on decisions. The Committee member present remotely
shall be considered in attendance to the meeting.

Article (14): Issuance Date

This Charter is issued at 03/02/2026

Article (15): Effective Date

This Charter is effective from 01/04/2026

Article (16): Review Date

This Charter is required to be reviewed within a period not exceeding
two years; the next review date would be 03/02/2028

Article (17): Owner

Committee secretariat.

Article (18): Approver

This Charter has been approved by the General Assembly according to

the resolution dated 31/03/2026. This policy was approved in both

languages, and in case of discrepancy the Arabic shall prevail.
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Nominations Remuneration Committee (NRC) Charter

Article (19): Related documents ATl o3 lidiad ) s ydee daolid) BaLL
® Bylaw ool allasll @
®  Corporate Governance Charter LSyl 4=y @
® Delegation of Authority Policy Slodall pasgasdulew @
®  Board Members’ Membership, Nomination and Selection Policy ByoYl dme sliael el T duslyns @
®  Remuneration policy for members of the BoD & committees Lee daiill oLty 3,lo¥) pudsms sbnci sloKs uliwe @
®  BOD Performance evaluation policy Bylo¥) ulmo glol euedi Al @
® Board Members Training Policy ByloYl pudme sliacl oy duliw  ©
® Disclosure And Transparency Policy Aslidlyrladdlauln @
®  Conflicts Of Interest Policy dlall posbidul.  ®
®  (Code Of Conduct Policy G deldl duln @
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Version

" Article 1,2,6,8,9,10,12,12,13,14,15,16,17,18,19 (A new articles that has been

added for the purpose of organizing)
20,2023 3
January =  Articles 3,4,5,7,11(The articles have been amended in accordance with the
new Companies Law and the Governance Regulations issued by the Capital

Market Authority)

= Articles 1,3,6,7,8,11 & 17 (The articles have been amended, added and

October 10, 2023 deleted for the purpose of organizing and in accordance with the new 4
Companies Law, the Governance Regulations issued by the Capital Market

Authority)

"  Articles 1,4,6,7,8 & 13 (The articles have been amended, added and deleted

April 16, 2025 5
prt for the purpose of organizing and in accordance with the new Companies

Law, the Governance Regulations issued by the Capital Market Authority)
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Articles before update
Article (3): Regulations and Procedures of the Committee
3.1.1 The NRCshall be formed by a resolution passed by the Board,
which includes the rules and procedures governing the
Committee’s work, its responsibilities, the criteria for selecting
its: members, their membership duration, and their
remuneration, shall be approved by the General Assembly
based on a recommendation from the Board. The Committee
shall be composed of at least three (3) members and not more

than five (5) members who are Non-Executive Board

Articles after update

Article (3): Regulations and Procedures of the Committee

311 The NRCshall be formed by a resolution passed by the Board,
which includes the rules and procedures governing the
Committee’s work, its responsibilities, the criteria for selecting its
members, their membership duration, and their remuneration,
shall be approved by the General Assembly based on a
recommendation from the Board. The Committee shall be

composed of at least three (3) members and not more than five (5)

members who are not Executive Board members.

1
members.
3.1.2 The Board shall appoint the Committee Chairman from amongst
3.1.2 The Board shall appoint a Committee Chairman from amongst
the independent members of the Committee, whether from the Board
the independent Committee members.
members or external members.
3.2.3 The Board shall take into consideration to nominate only non-
3.2.3 The Board shall take into consideration the nomination of
executive members to the Committee.
members to the Committee, provided that such members are not
Executive Directors or executives, and that at least one Independent
Director is included among them.
Notes:
1. Only the part of each article that has been changed is shown; the full text of the article is not presented.
2. Red text indicates deletions, Green text indicates additions, Blue text indicates comments and Black text indicates unchanged content.
3. In certain cases, enhancements were made in either English or Arabic only. In such instances, the old article is shown along with a blue comment

indicating that the change is in the other language.




