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The amendment of Nomination and Remuneration

Lasd da yi8al) cilBlCal) g cilasd Al Adad Jae Aaiy DT (adlls

Committee Charter is as follows: JAT
Paragraph (3) from Article (4) dag) ) Balall cpa (V) B_ARY
Before amendment el U8

If the position of any member of the Committee
becomes vacant for any reason, the Board shall appoint
areplacement for him to complete the remainder of the
membership of the member whose position has
become vacant.

After amendment

If the position of any member of the Committee
becomes vacant for any reason, the Board shall appoint
areplacement for him who is competent and
experienced to complete the remainder of the
membership of the member whose position has
become vacant., and this new appointment shall be
presented in the first General Assembly for its approval,
and the Ministry and CMA shall be notified of this new
appointment within five (5) workdays from the date of
appointment.
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Addition of Article (7)

1. The Committee member shall receive an
attendance allowance for each meeting of the
Committee, equal to the attendance allowance for
the members of the Board.

2. The Committee member shall receive an annual
remuneration commensurate with the time and
effort exerted by the member in the amount of one
hundred thousand (100,000) riyals, provided that
this is disclosed in the Board report to the General
Assembly.

3. The Board determines the remuneration to be
received by the Secretary of the Committee.
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Article (1): Committee Name

The Nomination and Remuneration Committee
formed in accordance with the requirements of the
Corporate Governance Regulations issued by the
Board of the Capital Market Authority (CMA) pursuant
to Resolution No. (8-16-2017) dated 16/05/1438 AH,
and in accordance with the requirements of the
Companies Law issued by Royal Decree.

Article (2): Committee Adjective

A Committee emanating from the Company’s board of
directors and formed by a Board resolution in
accordance with the provisions of this charter that
approved by the General Assembly.

Article (3): Committee Duties and Responsibilities

1. Develop Board Membership’s Policy and

Standards and the Executive Management.

2. Recommend to the Board to nominate and re-
nominate members in accordance with approved
Board of Directors Membership Policies,
Standards and Procedures. Taking into account
the politics, standards and procedures of
membership in the Board of Directors, the
candidate shall not be previously convicted of
committing an offence of dishonesty and honor.

3. Annual review of skills and experience required
for Board Membership and the Executive
Management.

4. Review the structure of the Board and the
Executive Management, and recommend possible
changes.

5. ldentify weaknesses and strengths in the Board
and propose remedies in line with the Company's
interest.

6. Ensure, at least annually, that the independent
members continue to be independent, and that
there is no conflict of interest for any member of
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10.

11.

12.

13.

the board, whether that member is a member of
the Board of another Company or performs work
that competes with the Company’s work, unless
the member has disclosed it to the General
Assembly and approved it to him in accordance
with the applicable regulations.

Prepare the Remuneration Policy for the Board
members, the Committees emanating from the
Board and the Executive Management, submit it
to the Board for review in preparation for
approval by the General Assembly, provided that
such policy is taken into account in following
performance-related standards, disclosed and
verified its implementation.

Periodic review of the Remuneration Policy, and
evaluation of its effectiveness in achieving its
objectives.

Clarify the relationship between the rewards
granted and the applicable Remuneration Policy,
and indicate any material deviation from this

policy.

Develop special procedures in the event of a
vacancy in the Board or the senior executive.

Recommend to the Board the remuneration of
Board members, its Committees and senior
executives in accordance with the approved

policy.

Develop job descriptions for executive members,
non-executive members, independent members
and senior executives.

The Committee may seek the assistance of
specialized experts from inside or outside the
Company within its authority, provided that this is
included in the minutes of the Committee's
meeting with the name of the expert and his
relationship with the Company or the executive
management.
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Article (4): Committee Formation

1.

Formed by a resolution of the Board, and its
members should be independent Board member.
It is permissible to appoint non-executive
members or person who are not members of the
Board, whether they are shareholders or others.
The number of its members shall not be less than
three (3) and not more than five (5). The chairman
of the Committee shall be independent members.

The members of the Committee shall continue to
carry out their duties from the date of the
resolution to appoint the Committee, and for a
period of three (3) years, or until a resolution is
issued by the Board that terminates or
reconstitutes the Committee, and the expiration
of the term of the Board or its dissolution for any
reason terminates the period of assigning the
Committee; It must be reconstituted by the new
Board.

If the position of any member of the Committee
becomes vacant for any reason, the Board shall
appoint a replacement for him who is competent
and experienced to complete the remainder of
the membership of the member whose position
has become vacant., and this new appointment
shall be presentedin the first General Assembly
for its approval, and the Ministry and CMA shall
be notified of this new appointment within five (5)
workdays from the date of appointment.

The Committee chooses among its members a
chairman in the first session, and it also appoints
a secretary to be responsible for preparing the
minutes of its meetings, its agenda, and
coordinating its administrative work.

The Company’s General Assembly, based on a
proposal from the Board, issues a charter for the
Nomination and Remuneration Committee,
provided that these regulations include the
Committee’s work procedures, its duties, the
rules for selecting its members, the term of their
membership, and their remuneration.
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Article (5): Committee Meetings

1.

Attendance of the majority of its members is
required for meetings validity, and its resolutions
are issued by the majority of the votes of those
present. Inthe event of equal votes, the side with
which the Committee chairman voted shall
prevail.

All meetings and decisions of the Committee shall
be recorded in minutes that include the
discussions and deliberations that took place. The
Committee’s recommendations and voting results
shall be documented, and the names of the
members present and the reservations they
expressed—if any—shall be signed. These minutes
shall be signed by all the members present.

The Committee holds its meetings periodically,
provided that its meetings are not less than two
(2) meetings in one year, and the Committee
meets whenever the need for a meeting arises.
The previously unscheduled meeting takes place
on the basis of a request from the head of the
Committee, or a number representing 50% of its
members, in order to achieve the goals for which
the Committee was formed.

It is permissible for the Committee member to
attendthe meeting via modern technology means
from the phone and the like, in case the member
had an excuse acceptable to the Committee
chairman that prevented him from attending the
meeting at its location.

A Committee member who is absent from the
meeting may delegate another member on his
behalf to vote on making resolutions.

No member of the Board or the Executive
Management, except for the Committee's
secretary and members of the Committee, is
entitled to attend the Committee's meetings
unless the Committee requests hearing his
opinion or obtaining his advice.
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Article (6): Obligations of Committee Members

1.

Committee members shall allocate sufficient time
to carry out their responsibilities, including
preparing for Committee meetings and making
sureto attend them.

The member of the Committee shall abide by all
the obligations that the Board member is bound
regarding the confidentiality of the information
and documents he has access to, and he shall not
— in any way — disclose them to any individual or
entity not authorized by the Board, or according
to a resolution of the Committee, and within the
limits of the disclosure granted to him by either
the Board or Committee.

Committee members work with impartiality and
independence, and none of them may have a
direct or indirect interest in the contracts and
transactions that take place for the Company's
account except with a prior authorization from
the General Assembly, which is renewed each
year.

Article (7): Committee Members Remuneration

1.

The Committee member shall receive an
attendance allowance for each meeting of the
Committee, equal to the attendance allowance
for the members of the Board.

The Committee member shall receive an annual
remuneration commensurate with the time and
effort exerted by the member in the amount of
one hundred thousand (100,000) riyals, provided
that this is disclosed in the Board report to the
General Assembly.

The Board determines the remuneration to be
received by the Secretary of the Committee.
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