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Articles in English
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Article (1) Preamble:

1/1 This Policy regulates the remuneration of the Board
Members, sub-committees and the Executive
Management of the Company, in application of the
provisions of Paragraph (1) of Article (61) of the
Corporate Governance Regulations.

1/2 This Policy is subject to the provisions of the
Companies Law and the Capital Market Law and their
Executive Regulations, the provisions of the Company's
Avrticles of Association, Registration and Listing Rules,
Governance Regulations for Joint-Stock Companies
Listed in the Saudi Stock Exchange, and Corporate
Governance Regulations, and are guided by the best
practices that are commensurate with the nature of the
Company's activity and operations.

1/3 The Executive Management of the Company shall
provide the members of the Board of Directors,
particularly the Non-Executive members, and the
Company's committees with all necessary information,
data, documents and records, provided that they are
complete, clear, correct, not misleading and in a timely
manner to enable them to perform their duties and tasks.
1/4 Members of the Board of Directors, members of
Board's committees and senior executives in the
Company must exercise their powers and carry out their
duties as required by the interest of the Company.
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Avrticle (2) Definitions:

In applying the provisions of this Policy, the words and
expressions set out below shall have the respective
meanings assigned thereto, unless the context requires
otherwise:

Policy: Remuneration Policy of Board Members, Sub-
committees and Executive Management.

Company: Aseer Trading, Tourism, Manufacturing,
Agriculture, Real Estate and Contracting Company.

Board of Directors: The Board of Directors of the
Company.

Board Member: Member of the Board of Directors of
the Company.

Non-Executive Member: A member of the Board of
Directors who is not dedicated to managing the Company
and does not participate in the day-to-day business
thereof.

Independent Member: A Non-Executive Board
Member who enjoys complete independence in his
position and decisions, and is not subject to any of the
independence restrictions stipulated in the Corporate
Governance Regulations.
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Executive Management or Senior Executives: Persons
entrusted with managing the day-to-day operations of the
Company, and proposing and implementing strategic
decisions, such as the CEO and his deputies, the CFO
and the executives.

Remuneration: Amounts, allowances, profits and the
like, periodic or annual remuneration related to
performance, short-term or long-term incentive plans,
and any other in-kind benefits, with the exception of
reasonable and actual costs and expenses incurred by the
Company for a member of the Board of Directors to
perform his work, (fixed remuneration includes salaries,
allowances and in-kind benefits, while variable
remuneration includes periodic remuneration, dividends,
short-term and long-term incentive plans, and granted
shares).

Authority: Capital Market Authority.
Stock Exchange: The Saudi Stock Exchange (Tadawul).

General Assembly: Company's (ordinary or
extraordinary) general assembly.

Corporate Governance Regulations: Governance
Regulations for Listed Joint-Stock Companies issued by
the Board of the Capital Market Authority.

Laws: The Company's Articles of Association, Capital
Market Law and its Executive Regulations, Companies
Law and its Executive Regulations, and any relevant
instructions or decisions issued by the Capital Market
Authority or the regulatory or supervisory authorities.
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Avrticle (3) Objective:

The objective of this Policy is to define clear criteria for
the remuneration of Board members, Board sub-
committees and the Company's Senior Executives, in
light of the requirements of the Companies Law and the
laws and regulations of the Capital Market Authority.
This Policy also aims to attract qualified, competent and
talented individuals to work in the Board of Directors,
committees and Executive Management, by adopting
incentive plans and programs for remuneration that are
linked to performance, which contributes to improving
the Company's performance and achieving the interests
of its shareholders.
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Avrticle (4) Remuneration Policy:

The Board of Directors shall, based on the
recommendation of the Remuneration and Nomination
Committee, determine the remuneration of the Board
Members, its sub-committees, and the Executive
Management according to the following criteria:

4/1 Its consistency with the Company's strategy and
objectives.

4/2 That remuneration is provided for the purpose of
motivating members of the Board of Directors and
Executive Management to achieve success for the
Company as well as its long-term development, by
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linking the variable part of remuneration to performance
in the long run.

4/3 That remuneration is determined based on the level
of the position, the tasks and responsibilities entrusted to
the position holder, as well as academic qualifications,
practical experiences, skills, and level of performance.
4/4 1ts consistency with the extent, nature and level of
risks of the Company.

4/5 Taking into consideration the practices of other
companies in determining remuneration, while avoiding
the unjustified increase in remuneration and
compensation.

4/6 Aiming to attract, maintain and motivate professional
competencies, in order to retain them, taking into account
the provisions of Paragraph (3) of Article (76) of the
Companies Law.

4/7 A Board Member may obtain a remuneration in
return for his membership in the formed Audit
Committee or in return for any work or executive,
technical, administrative or advisory positions under a
professional license as assigned thereto in the Company,
in addition to the remuneration that he can obtain as a
member of the Board of Directors and of the committees
formed by the Board of Directors in accordance with the
Companies Law and the Company's Articles of
Association.

4/8 That it is set in coordination with the Remuneration
and Nomination Committee, upon new appointments and
any subsequent adjustments proposed.

4/9 Suspending the payment of, or recovering, the
remuneration if it appears that it was set based on
inaccurate information provided by a member of the
Board of Directors or the Executive Management, in
order to prevent misuse of the employment status for
receiving undue remuneration.

4/10 If the General Assembly decides to terminate the
membership of a Board Member due to his absence in
three consecutive meetings without a legitimate reason,
such Member shall not be entitled to any remuneration
for the period following the last meeting attended
thereby, and he must refund any remuneration paid to
him for that period.

4/11 In the event of developing a program to grant shares
of the Company to Board Members, Executive
Management and its employees, whether they are newly
issued or purchased by the Company, this shall be done
under the supervision of the Remuneration and
Nomination Committee and in accordance with the
Company's Articles of Association and the relevant laws
and regulations of the Capital Market Authority.
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Article (5) Remuneration of Board Members:

5/1 According to Article (21) of the Company’s Articles
of Association, the remuneration of Board members shall
be a certain amount, an attendance allowance, in-kind
benefits, or a certain percentage of net profits. Two or
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more of such benefits may be combined in accordance
with the relevant provisions of the Companies Law, the
Corporate Governance Regulations, and the rules and
standards set by the Capital Market Authority.

5/2 If the remuneration is a certain percentage of the
Company's profits, such percentage may not exceed
(10%) of the net profits, after deducting the reserves
decided by the General Assembly in implementation of
the provisions of the Companies Law and the Company's
Avrticles of Association, and after distributing dividends
of no less than (5%) of the Company's paid-up capital,
provided that the entitlement to such remuneration shall
be proportional to the number of sessions attended by the
Board member, and all estimates to the contrary shall be
void.

5/3 The remuneration of the Chairman of the Board of
Directors shall be an annual amount of SAR 350,000,
and the remuneration of a Board Member shall be an
annual amount of SAR 250,000.

5/4 The attendance allowance shall be SAR 3,500 for
each meeting of the Board of Directors.

5/5 The Company shall cover the reasonable and actual
costs and expenses incurred by the Board member for the
purpose of performing his work.

5/6 In all cases, the total of remuneration and financial or
in-kind benefits that a Board Member receives may-hot
exceed-five-hundredthousand-Rivalsannually~which
the maximum limit of remuneration stipulated in the
regulations and laws, and in accordance with the controls
set by the competent authority.

5/7 The report submitted by the Board to the Ordinary
General Assembly shall include a comprehensive
statement of all remuneration, expenses allowances and
other benefits obtained by the Board members during the
fiscal year. Further, it shall include a statement of
remuneration received by the Board members as
employees or administrators or received thereby in return
for technical, administrative or consultancy works. It
shall also include a statement of the number of Board
sessions and the sessions attended by each member from
the date of the last meeting of the General Assembly.

5/8 The remuneration of the Board members may vary to
reflect the member’s experience, competencies, duties
entrusted thereto, independence, the number of sessions
attended thereby, and other considerations.

5/9 The remuneration of independent Board members
shall not be a percentage of the Company’s profits, or be
directly or indirectly based on the Company's
profitability.
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Avrticle (6) Remuneration of Committee Members:
The work regulations of each committee of the Board of
Directors must include the remuneration of its members.
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Article (7) Executive Management Remuneration:
Upon the recommendation of the Remuneration and
Nomination Committee, the Board of Directors shall
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determine the remuneration of the Senior Executives, as
follows:

7/1 A fixed amount paid as salary and allowances. Such
allowances include housing allowance, transportation
allowance and annual tickets, as proposed by the
Remuneration and Nomination Committee and approved
by the Board of Directors.

7/2 An annual remuneration based on performance
indicators according to the annual appraisal.

7/3 The plans, policy and types of remuneration for
employees and Senior Executives shall be approved by
the Board of Directors, upon the recommendation of the
Remuneration and Nomination Committee.

7/4 The Remuneration and Nomination Committee shall
supervise the implementation of the remuneration policy
for employees and Senior Executives in light of the
general plans, programs and guidelines approved by the
Board.
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Article (8 Remuneration Payment Limitations and
Controls:

8/2 The Company shall disclose the remuneration of the
members of the Board and committees and Senior
Executives in the annual report of the Board of Directors
in accordance with the controls and directives issued
under the Companies Law and the Capital Market
Authority’s Laws and their Executive Regulations.

8/3 A member shall be entitled to a remuneration as of
the date he joins the Board or committee, and according
to the term of his membership.

8/4 The annual remuneration of the Board shall be paid
orterbelncenoroved-ntheonnunlgenerelassembly
of the Fiscal Year.

8/5 The remuneration of the Board sub-committees shall
be paid-i-thecrdarthe Companyis—seolysorie
members-of the Board-of Directors committees; in
accordance with the provisions of their work regulations.
8/6 The Board Secretary shall take the necessary
procedures to prepare and disburse the remuneration of
the Board and committee members in accordance with
this Policy.

8/7 The remuneration shall be paid in Saudi Riyals by
direct deposit into the member’s account or by a check in
his name.
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Article (9) General Provisions:

9/1 The Board of Directors may review this Policy, when
necessary, with the aim of continuous development and
improvement and to keep pace with any amendments that
may occur to the Laws, in order to reach best
professional practices.
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9/2 It is not permissible to amend this Policy except by a
decision for a proposal or recommendation of the Board

of Directors and after approval by the General Assembly.

9/3 The Company may publish this Policy or a summary
thereof on its website or through any other means.

9/4 Any shareholder shall have access to this Policy in
the Company's offices, with prior coordination with the
Company's Management, in case they are not published
on the Company's website.

9/5 The Board of Directors has the right to explain or
clarify the provisions of this Policy.

9/6 this Policy shall not be considered a substitute for the
provisions of the Laws and Executive Regulations. As to
matters for which no provision is made, reference shall
be made to the Laws, and when there is any conflict
between the Regulations, or any paragraph or any article
therein, and the Laws, the provisions of the Laws shall
prevail and the other paragraphs and articles shall remain
applicable.

9/7 This Policy shall be effective from the date it is
approved by the Company’s General Assembly.

9/8 In the event of any difference or conflict between the
Arabic and English versions, the Arabic version shall
prevail.
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