daaslall sbiw 4S04
Lolatl doladl dnazell ¢ Lais |

(Jg¥l ¢ L)

Lasdl dall Jilag 3ayb e 0 oS
£1448/01/09: 33151 22026/06/24 :
Flue i ily dwsludl dclud) s gl



dalatl doladl ezl p Lot | Jlesl Jgui




The Ordinary General Assembly Meeting Agenda:
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1.Reviewing and discussing the Board of Directors’ report for the fiscal year ended December 31, 2025.
2.Reviewing and discussing the financial statements for the fiscal year ended December 31, 2025.

3.Voting on the external auditor’s report for the fiscal year ended December 31, 2025, after discussing it.

4.Voting on the discharge of liability of the Board members for the fiscal year ended December 31, 2025.

5.Voting on the appointment of the company’s external auditor from among the nominees
recommended by the Audit Committee, to examine, review, and audit the financial statements for the
second and third quarters and the annual financial statements for the fiscal year ending December 31,
2026, as well as the first quarter of the fiscal year ending December 31,2027, and determining the

auditor’s fees.

6.Voting on authorizing the Board of Directors with the powers of the Ordinary General Assembly as
stipulated in paragraph (1) of Article (27) of the Companies Law, for a period of one year from the date
of the General Assembly’s approval or until the end of the authorized Board term, whichever comes
first, in accordance with the conditions set out in the Executive Regulations of the Companies Law for

listed joint-stock companies.

7 Voting on amendments to the remuneration policy for Board members, committee members, and

executive management.
8.Voting on amendments to the Audit Committee Charter.

9.Voting on amendments to the Remuneration and Nomination Committee Charter.
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durtlele (1) Intonductinm

1l This Vodicy regulstes thet pemuneration of the Bownd Memdwr,
wbcomrmittess and the Lxroative Masagreest of the Campany in
the appleatsan ol the proaiine of Paeagragh (U of Al (39 of
ihe Conperste Govwernance Hegulstions

12 This Policy in subgec to the Wﬁfrhﬂpnlr.ﬂ]h.xh
Capital Market Eaw aml their Tnsplemseniing Rigpalaison, e
provialon of the Compary’s Aricle of Amecistian, the Carparats
Covernencs Hegslatimns (COR] for Joing Stock Compainies Livis
m the Smub Ewrhansge, anil the Comgany's Govesnanis
Rogulstivs. and ans guidad by beal jeaciies fiv proportion o (ke
mabuw af the Coampany's actividy snd operations

i3  The Coriuilve H.-u.irmud: el the 'E'.lulrnny shall ||ur-r'H.r 1
maenbsers of the Boan| of Dhevcion, the mg-esrcuiio menstsre i

puiticular, and tee Comping's remmdices with ol neoessery
wfirrmtinn, dats, docnments, and reconds, provaded ihat they are
ﬂphﬂ.dru.mﬂmnﬂluhuudluitﬂﬂymrw
enabils them to perlorn Ehrir duties snd 1miha

W4 Slembers of fe Baard of Disecoe, i commiies il senine
mecutives in the Comparry shall rhrh-p-:nhﬂuni:r.-ur
o Bl dirties in Ak inbevest off the Company,

Articke (2 Defindtion:

For the puspase af impleinenting the grovisssn al il Palicy, the words
il prlusies isesdbnmes] bebow shall have thie meanings suignal therein,
il it it it

Palicy Bemuaneratses Palicy of Bosd Sembers. Sobeommdibees and

Lxrcutive Mamagromemst

Company Sinad Holding Co.

iBnard: The Campany's Bosnd of Dhercine

Board Member: A member af the Company's Roand of Daecioes.
Monesreutive Mamber: A Doard Member who doe ot weerk on s fall-
T b managing the Company e paricapating i i daily boviesess.
Indeprdest Member: & noncssculior Boand Member who o
comphsely midepraudimt in-his position and dechien, sl none of ihe
inependence  harrsens  atipelated in o the Corpemte  Geoomeacs
Begalstions spplies b kim.

Comiiifles Any [peiilanen| &f Smpaary onmmiie pmasaing feon
thss Baanl ol Dirtors

Commidizs Membes .ﬁruﬂﬂhrnl'q.;ﬂ ST y
cummmitioe pinanasing frow the Boand of Dhrecion, whethera member of
the Board or not

Exscuiive Managenseni 18 Ezecutives: Prowo whe e eetrusted
weitls managing the day 1o day epesations olthe Company, and proposing
and implementng arabige devises; such m the CECY and deguitins
hierenl. tee CFOL sl the exenstives

Remunerationd Amaums, slkemanor, prafile amf the like, persdic or
angniad bonases linkel s perfemance. shor term or long iem Eoamise
plame, arul any ether o-kimd bendi, enclading sctnal resmahile
espenies anal e peaie innened by tlie company o behall of i nember
al it Baprd of Direcae for the purpes ol prodrming lin work
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Authorisy: Cagial Mirker Authoray (CMA}

Exchange Sk Seor b Dnchange [Tadaweall

Giengrsd Assembldy:  The Compamy's {Omlinary or Entraordimary)
General Assemibly.

Carponiis Guverance Rogulatioms:  The Comporale Govermanes
Regulations for Bited jaing iteck cnmganies msurd by the CRA's Boand

Autlelen The Company's Ariscles of Associstion; the CVUA Law and it
h-pl—ullul Ilqulullmu.. l:-ahl.pmh L and B hphnqﬂri“
Regidations, and any rebevant instroction s decizions @zeed by the
O e oy iy reggul oy i s pevisnry authirity.

Article {3} COlbjective:

The uhgesdivw ol the Hulhfnhl:lrl'ln':hr writeriz fur b emumrration
ol Daad Members, Bosrd subrommitess aml ihe Company's Semear
Executiven in light of the mdqueremnis of the Companins Low sl the
laves and ragultivrm iF e Capital Mkt Authinity, Thix policy also
almmi o anvract qualifimd. conipreient ansd talemted iideviilieals o woek o
the Board af Dissctor, committees anid Exvecutive blanagement, which

anmfrilates ks injuerving ihr li'.nm'u.lnr': pﬂ-liu-.-pr il -I.m-rh‘ i
interein of ity sharrhinldon.

Article (2} Remameration Policy for the Menshers of thse loard of

[Rrectors, Committens and Seninr Execitine:

The Beard of Durectors shall, bassl oo the ecommesdsibon of the

Brmineratin sl Wimib ks Commlites, &eiermios the i ieral i

al b Baand Membern s submnsmiEiees, and e Exeoutice

M-u.-tmu- u:ullnﬂldh E].Inu-r, CHfiFd

41 Comntency with the Campany's sategy and ohjectives

i3 The manmerson affessd o ihess shall congrlnie 0 ey
mesmbers of the Board of Dareciars and Exeosive Management o
miha the Comipany sucoesiful snd develop il in the laig i, suck
m by linling the vaslie pan of the enineniisi & long-1enm
el

&% The rmusemations wkall be desermined hased on tie levels ol the
peesitann, the tasha and ersporsililivies enlnsted 1o the positios
bhiber, armbemic qualilications. practicsl experissore. akills, and
brved ol perfarmunce

dfd  Comshbency with the sxtont, naba, asd kol of deki of the
Company

&g ‘I‘iIuh‘ ran i anwsdrtiiam e prractices il tlien cmirgmiie i
thebemmaning resneration, while svisding the snjustified s
in remanembion snd campenuaion

&6 Aiming o sitract, mainksin ewl ot peofrssional
campetencke, i orler o s hem, 1ihh|_ Inip sccamnd ik
provisions ol Asticle [T6) ol the Companies Law

AT b Boanl Member may obtiin remnmecatin i eduem e sy sk
ar-execitie, echnscal, sdminstrativg or advivory peistions undes
i prredes il fieense asigned ta him in the Campany, m addigiom
ta the remunerstion ke recefves mhis capscrty m0n messber of the
Hoand of Directore e in the commitery farm by the Bosed ol
Dirertars in scordanie with the Company’s At ol
Astor i it

LA gl A i)
{uyhas] derpali ABL1 Gpealt gl

Tsle s ol Bate) 350 Lalalt Lpnasell Bakafl dpnandl

gl il dcalaal) 82 LSy it o ] Aaipn sy
L) Bt A gl 1 Byt

et ity ALY cigalt oy AN LS oMl taliild
ke ) bl gl Slaglad gy Adaaatll dniply LN sllg
Ab it ¢ A gl o I ! B e 8l

g1 ) 52000

AP s whie | L Bl e g tnt] Bl ol g
olliata o gl (§ 45500 e Lol Sy palanl] o AARALS ikl
Aty LS AL Gl diga il dalaily Bl il
of ol b G Leaghly dtdlly Rl by Crpaady S rde
sl rad ey Las Apdaish sty Ciladlly B b
Loadlins wfluns udoniy 48,201

MEy oladlly 5ol e oloac BUMEL| Balem L) Balll

I g2l

clite cilag i Ally S deal dpays o s BN pelaa sy

el Ly L lacl )y aatll dilady 50 Lelas sl

gl

Il aaly 16,20 Attt al e Bl i ] 11

CELEy [PRLEPRI JOCRITIPN. g b P 1 TR 5 T
sl gl e ppaiy 38,200 2 bl e Apdpdatll Bay
abplal gl e ol Sl G paall s ol b O

Sty oMy dgligdl Sl tand! | i fhiy SlABY sheg ol 1T
ALl Adaall cipilly dadall codaglly LAELL: Aayal)
M sy

ALl ol bl Gy Sasbag o o domeia g0 ) 111

FENTTL-URROR AL [ 3 [ IR, ([N, A
Sl e pb pla e S e Ltk ad L gohas pe
“mpadlly

Lajpandy Lobe dabimlly Rkt Sl S lladite) bzl ol 17
plad e (V) Bl o o b ilatpe pa pplks Sl chag
e Y

PLIN, LI R PO PO PO O T | R PRI PR T
et e gy Aot g g} g Bes ol Bbisoiialis
Lpde oyl SLAE 1 ALty llly AE 00 g L uiEL
wredane o (pr AR AU Ghalll 3 o8 a0 puloma Ly sy
apwleat! 450 alhaid L 5t

NrmsunrFearen Palicy of Beard Membras Subcsmminees aml

Wl Expcupive Management. 3 Relesse 160610148 G

Saediaf byffly il lonlly 0 ke shnal il |
PRI TR T L WO ST R,




HE

AT

&1

0
s

Remssevations shall be prepared in cocedinafion with  the
Brmessraiion  amdl  Momsnasion Cummifies span oew
appoinimerds mnil sy subsesgent adjustmenty progasaesd].
Busgending (e payment of, or mecovering, the reosnerabian i it
appears that i was set based om asc orwie information provided by
o et of the Baanl of Dissotees or the Evmoutivee Management
i ander b prevent misuse of the employment satis fer reorivang
umddue pemuEETAGon.

Mg rneral Asaemblly decides 1o term imite the membenhip ol s
Beanf blember dee in bis sbaence i three comecutive mestings, or
Fore wepatain sreiangs, mithout a begitimale v, such Member
shall not be entitled o any emamerstion far the period followang
the lail meeting anrseled thererbey, and fue must eefund any
srrrvuneraticn paid bo bim for ) perisd

bn the event of dercloging & program w0 graet dhases of the
Camrparty 1o Boand Memiwrs, Exocutiee $amaprasent and is
emphoyers, whether they are newly isoed or parchassd by e
Camipaiiy, :h.u-hl:lh-ﬂh--ﬂ.-rd-q-f_nnllhh
Besnunevation anil Mommation Coanmitier sl i sccondascs
with the Company's Articles of Amocirion and the selevan Lisa
mal reguliinms of the Capital Maike Authornty

Artielel5)k Remunesallan for Daard Membien

=

5

56

in accomlinee with the Compamy’s Artcbe of Asocabon, the
remuneranst for Boand memben shall be o certain amoant a1 as
s pndaner allowande for seciiens or s nFrll-:-d'h-nllcr.rn'h'r
kind benefits. and it s permissible 1o combine peaa o e of tiess
benefits, in asrnmdsncr with the relovant regulstions s decision
brmuiond by thee ronmpeebent authorites b this pegend.

The mmunerativs of the Charman ol the Baard of Dirngors ohal
be SAR 90004 {thres hundeed and fifty thousand Sesdi reyals]
-lhullr. and the mimuneralon of & sember al the Bosnd of
Direciors dbadl be SAR 350,000 (two Fandeed and fifty shounamd
Syl viyals) ansully,

The inendamce allowsnie foe sach mesting of the BOL shall ke
SAR 350 hree Phinininil sl B Buickd Saudi riyab )

Am air ket and tramportaton flowance 8 o limp s of BAR
b0 { s (e v Snad i wigpald } lier wich Commrmanies msm e b
el Ay cosmmittes mesling o pereon fron kil revidenoe city be
ihie place of the meeting inaide the Kingdom of Sauds Arabia

A laiimjs i o fationn sl ol SAR Ao (s
thossand Sauadi npal) for every Commities member who b te
itay i ther iy ol ik iwerting b= attrsd i peraen sy Commiites
meeting pway tnom his muidence city inside ithe Kingdoen of Swad
Aralila

The wsanerations anil allowances oo sitendang the merting amil
ullues alBvwearran, i aloeeseeftione], dhall be didhursed al e e
al the fisnl yrar. As m escrptbon, f any member's bevurs of
memberihip fopiors lefier the ool of e focal jrar. his
remuneraizsn shall be dabsgrsed upon his membernhip eapirstion
The Hosnl' s repori te the Crdwmary Geneeal Asarmbly shall inchads
& cossprehepive  sistement of all remunerstioms,  expemse
ellawenion. nnl other benefii roaived by DBosird Mamlers daring
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Aimwnd Hubdiey

the Bacal yeur. B ahall sl inchede n stibement of what Bound
renlerrs srcrived i st capeity aa ke on adhisilstiators. ar
what by recrvnd in exchamge for techmiced or slmimisirative
waek or consuhafiong |0 shall shie inchade & slmement of the
ninmber of Beart meetingy and ke mumber of semions atierded by
st member fram the date of the |sn mestng ol the Gessrs
Apsemhly

i The emunerain uﬂhll:ﬂmhul-pvﬂlnmunhu
rllect their wxprienon, comprieecie, tiake ntimted o them,
I.nd-:plndtucr. the mumber of sesioen  sfiemded, snd oiher
cotreidsration

] Thumum:h-nd'l-irrrndnltﬂwdh'ﬁnnbﬂlﬂlilnﬂkl
prrcentage af the profies gemessted by the Company ar be lased
direeiby ar ioslivreily om the profabilitg of e Cansjuny

Artiele (6} Brmueration fur Bosard Members:
The vk regmlations of sach Bosd of Diercion commities indicaie the
ierianeratinn of ity @il

Articls (7} Remuncratbon for Senlor Leecutiven

The B skall detewmine the peunoration of seesor ewecuibees amd

itichile, bomed o the reomsnendabion ol tlie Hemsnenion sl

fﬂnmﬁmﬂo:-nﬂu.lhr‘ulhnﬂr'

Tii .ﬂ.ﬁ-—lmupﬂmﬁqhm:n!'-uhqﬂdhnmm
allowances dicdude @ howsing  alfowarce, 4 irannpostatien
allrwance, annial uhmqumrlhuuﬂpuﬂ“brih
commpmny o |1 employees m acardase with iy polies approved
by ithe Thaard of Direciors

72 An gl by linked o prodormance ndicaioo, scoending fo
ithe yearly rvnlustion carvied out o thes egand

73 The BOD shall spprove the plane, polich. and typee ol
rennssallnm for employess s sesmor exerubives baarel on the
mwemmmendstion ol ihe  Benosersbion  sml Moammakian
Cadnimiines.

N The Rersniireratui anid Mosanaton Cosem e diad] supe o tie
implementatinn of the remuserstion policy o employess and
senior exeruii, tabieg nie accoant the plem, prgrne ad
grmeral therctines appraved by ihe Boarl,

Article I-I!:h Deteribnamts  anid Controls  of  Hemuserstbon

Ehhzmament:

A1 The Company shall disclos the remunesstion of e members of
the Fnmsl ard pummiiters asd Spcr Loroutives in ihe asimal
ipio of thee Bioard of Crectom im scoopilemce with the controls snd
darectnes aued wnder the Conipanies Laisoand ihe Capital Marked
Aartherivy' lises anal 1 i lemplementieg Eogulaions.

&7 A men by shull be entitled tn semmeration e of te deie he pins
the Boarl or conuniites i according dn the termi of his
memlendsp

A Thee el besss in paid i the Council o the end of the Rl yoas.

Wa  The ewunerstion of mresbers o ilie Board of Diecton”
inmnmiHees b gl soromling 1o s wegelatiom
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W6 The remsuseration shall b paid i Sawdi e by dimect depagitingy ) sl oebas b Sl gLl paga ) o SLEL what AT
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The Regulation of Audit Commiitee.

Composition of the Committee, its tasks, rules
of work, and the remunerations of its members
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Artlele {1 Introduction

/i This Regslation shall organize ihe fonmation of the Aodis
Copamibies iib Iitﬂlmpln]'. the wnrk miles and provedanes of the
Commmivien, i8s disties goud respumnibibaie, the nales for selecting s
mambern, e tenuse ol memberhip sl theie remunerdian,
wwl the merhamism for appeinting iy membens rpearily o ike
vl thai one of the Commniites seals i vacam.

W2  This h.-ulﬂl.u.u.u-ﬂqul i i Fﬂlﬂ'l:l.mu.tlf!il cnﬂ":l.l.qlﬂ |adive,
the Capinal Warket Law and their Implemeniing Regulaies, the
prarvisin el e Cnmpm}'i Aaticley of Asso iibtion, the Copanle
Cerrrmamor Begalatimy {COR) for foint Stock Campanies Livisid
m the Sesdi Eechange. ssd rhe Company's Governanes
!:w|ﬁlﬂ.lhlll#‘h|-ﬂpt-lhnhwﬂhhll‘w
mature of tee Company's activify snd aperatinos

1 The Crecative Massprmsend of i Eﬂ-}—r;hll Fﬁnﬁ the
mamlersof il Baard of Direciom, the non-esecative pembsn in
paricelar, and ihe Company's eompidiees wilh all pecesry
mformation, i, documente snd proords; previulled that they s
wnmplete, clem cormect, none msiilesding, andm I.Ill:d_"l i B
enabile them to perforn heir dutios s tadks

1 Members of the Board of Direcioes amil of Baand cossminess, and
Srmis Eecudives ol the Campany shall swerise their powsers amd
wnrry oud heiz duteen in the inbreest of the Company.

WS The Company misl mrigect the apphicabls lemi and mgudiions,
el iehall e bose exseanal ifsrmation 1o shselioldems, o rrdlar
anil itk linlden

Arthele (3] Definitions

The definitions conbained i lie Lave anall lisf of oo weeil in thee CAEAN
regislatinis snd rules snd the Corpoeste Cvermanie Hegulations shall
apply 0 this Regnbaiin umless sibersiae reguined by the comtest The
fallawmy trvmm and expeessines chall fave the mranings amigned
thier=tn

Eegpudatian The h!:l.llﬂhn ol the Campany's Audil Comsmities
Comspanyy Sirad Helding Company.

Bpank The r-:l'l'flrll-’"l Mesmirel el 1 Miimr g

Consmitiee The Asilil Comouiise

Senim Percuiives or Foecuiler Muagement: Prasn whe am
engpisterd with managmg the day fo-dey opessbom of e Company, wl
[ibeijaiitag aridd Lui.'imn' ieibegie diectilong, snih wm (be CEO and
dryeties ifierecd, the CPO, anid the extcative

Al t The suditas of the Cempany:

Enternsl asditor The lnseenal audstar of the Comguny

Sumboehililsrs: Everyone who ho sn werea in lhl'l'.".nmrunr, wiigh 48
emplopes s, credviors. opbomen, suppssers, and socerty

Cepeial Assembly The Conipany's (Onlinary er Estrsnidinary)
Cieneral Asmmihy

Artielee The Compuny's Aricle ol Association, the Capilal Market Law
siil i Implementing  Negolitions, the Compasies Law and i
Implﬂlm.u‘ Regalations, and aoy relevamt imtmiciions or devisin
maard by e 2884 or by amy regulainry or wiperasary autbortes
Corpurate Gevermstice Hegulations: The Cetporale Govermasce
Reguhizans far livied et abock companies isoed by the A’ Board
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Arttichy (3} Composition of the Asdil Commitics

U1 Unadera resolution af ihe Board of Direciors, Uie Amdit Commmes
ahialll bt frrmed il mambary gtlier tham evecuties Board membees.
whetber sharehuldris an mad, :ru.l-hu’ i Hul-e|uﬂl.rﬂl inemnber @
i, Thie mwiviber ol ths Cottimitber inrmbers shall ik be lesa than
ihrer or mare ian e, half of vwhom ee prelembly Jn-lq-ernlnil
mombers, ansd cne of the membens e be o sgecialist in financial
sl wvounting sffairs, Such reobation shall detesmane their tenure
ol meembsership, provided ihat it doe not eeoeed the Boanl's teaars
ol membnraliap scearding 1 e membenbip mule and cndition
aet fiwth in i Blegulation.

2 The Compaey's Geneenl Anembly shall e, buased on 8 projposal
e the Boand, the Auilis Commimies's Regubation, provided iha
ki Blegulatin hall sed e dhutics, contiol, snd proceduares aawell
il maled for e becting it membess, their memberehip ienuree wd
their senunermiinm, anl ihe medisnism for sppoinking i
meimbry srm poranly i the ceemi that one of the Comamities sean
mvacmst.

Artlele (4 ) Parpose and Termi of eference of the Audit Conamities
The Mt Commumitere shall assist the Boant b prefoaming (s (diies and
CmTyiig anat e rragenin i bl relabed io the terms of referemee, lanke, and
renpesniliidities soconbing to what s set ot in )by Regulaiion er eeferned
o i ey the Board. The Auds Convminee ﬂ-l.l'ln-.p-m ts Uhir Bard] aned
infarm it of ol ity toncluvimin or decisions (o o (resspasent manssr. 10
whall mbmit its svimaies bo the Board pericdically ihat imcbode tie mrailis
al iy apbvitis, lesisimne, disectmny, woommendaioms sl eepam. The
Bisaml sha bl Galbow up the work of the Commanes ropubarly 0 venify hos
i condects e siaignnd ks

Astbcle {5k Bules and Condifivns of Comemltber Memberalip,

Committer Seorctariat snd by Tenure

21 Wone sl the essomtinre Dosd mensbiers o Senssr U oecstives i tie
Canpirry ar in he campanies canbiofid by the Company may be
o meembsr o the Commiittes.

53 A perin whioworks eeha venked danng tie pet fusoyesn in the
wueowivy or finamcis] mamagement of the Company; oe with the
Cmimparsy’s disditnr, may nul | 3 member ofibe Commiiies

Y% The member of the Assdit Comsmities shall noi hold meslenhip
i e comminees in mose than e listed jaing-deck sonipanies
ai themme timre

3¢ The Comnsitter ihall be ihalenl by 3 member ol the Boand,
preferably an insdependent member

55 A mermber ol the Commilter may ot (mmbine, i additen 1o his
mrmnbsership in the Al Commaties. s membreship in any ol
[ FEnAn Al Cofissitter emaniting i the Beand, or membenbip
in an st rommisies 0 8 conpeling compETy o & company
working im e sty ssmilar b the Compaiy's busines
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5%  The Chatmman of the Boand may ot b= w chatrmsn or member of
wlie Audib Comamiidee,

ST Thrfnmrﬂu'ﬂ:mufmmhmhplhdlﬂu“-lﬂpdmhr
i Feinatin an decided by the Boand and esd with the closmee of
Wiy Peowrrd ession or -hl&dbrlhuhrd.lplhl_iuam
e membsrahitp bremmimation s ol any of ihe meslen, o b
uppointing of alternmiiee membes, dhiving e e Wl
meimrhership s par (b previsiom bereed

S8 The Commines shall appotai o secretary fram smong i nsender,
or ihe Boand Secoetary, of 4 ereeriary bmm e Company
maragrinrnl bram nr atherwme 10 follow up aa the affaie of ihe
Commitier, including conrdinatiog and proparing the Conemine
meclinge sl .i#-mlu.&-ﬂ-mqﬂ-‘ iy merimgs, preparisg thie
mfinubes, following up oo e decion, recemmendaiions and
imabrucibona, und mny other wetlie The ienuse of the worriary chall
depesad om the trsmen of the Cammiles

Article () Termination of Membership bn the Audit Commities

and Appaintrment of Alternaee Memben

Memberhipof the Asdil Commatbee shall be term imsed im the Eellowing

CliE:

&' The Commities's trrm expiries acovading in what B meniosed
b

62 When the mrsher sulmit 3 sesgrabion leom b Committee’s
membership, with clasiBesiion of thy semions, and the Boanl
appreern it The resignation shall he submsied 5o the Clairman ol
i Bl wiho walll bis herm, gavarsd o u-:h-!h-rIE-:l—-Hh‘up
italltier canmiliing olher members of the Commitice.

(%K) Hhﬂn.rﬂu.nr.ehlh:mmhtnhpdﬂ, member alber
sninnibing sther memben of the Comanities, with explanatios of
the reaunme, or iF b miember vailates &rﬂ-ﬂuﬂhﬂf Fiibes sl
vandiinns o fails o peeform b duties and eeapanailslitles in
weosiance vith the grevisinns shpulsted beers

&l ths mmnhenkip of asy ol the Commistor menibers capino foe
wny wemwon, the Hoard shall appoint snoibsr memder anaead uf the
mrtiler whise moslenbip weae speed o costines e
eemamimg peeinil of ha predecessor

Acrtlale {7} Dutbes and Reapoasibifities wl the Cammsiee
The Auwlit Commities is responsible for sumtorng, the Comspasy's
lsunimess, werfying the sonmdnes sed inb gty arl dta irguwita, Hiimirml
#atesienta wind mirradl comdmal spibemin. The duties of the Commiies
include the follosing m partiosle. s well = oany other baks and
mpﬂllﬂﬂ-h&nﬂ&ltkhqh Bcarl
i Fimancial repires;
TN Fuddyimg the Conspmmy’s initisl and msal fisancial
stitementy before presenting them o0 the Boasd ol
Ehres turs stk exjureasing é opimiom and recosmendainim
regurdimg them; io enss thesr gy, firmess anl
[EE T T 8
e Upan the Boand's roquesk, expreasiog o 1echiiod opinion
ai Lo whether the Boands wpon sl ihe Company's
ey il staiemenin are Tain, balisted and usilessrandalls
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amil snchide infprmsstion vher albows shawhiohiss el
imvestpry be eealmate the Company’s financial posigion,
pﬁmum.hmﬂumﬁ]ldlmvﬂ.

Srbying sny mmpartant orwntsual e b huded in e
finmnicial repor:

Tharemghly eestarching any bimes faned by b
Compang's CTC o deguity ibsewesl, the compliance
olficer, o the muldiing

Verifpmg accoumbing estamages on meaterial  matiers
contained in fmancil reger

Mh‘ 1hai s lisg r-d.l...—.l-i. Tl Gii 1B
Compuny  aml  eupresiing  an  opimion el
recoinmirilition io the Boasd regriding them,

Intermal auadit:

Tialy Sq-bm‘mlmuﬂm] e Coen iy waniennad, Nnancaal,
amil rink management systems,

Seadying internal subt separts sl Sllvwing op am i
implemrwigiion ol ol s o e
otaervain cantained theres

W23 Ahlamitnrmg aml sopervisng ke porksmusce sl
actwitien of the mmternal andisar (or the mereal suds
ekepmrtnient of the Cowspay, ifany) inurdes o verify e
avallabitity of mecerary reosnors and thsie el e
In-eseciibiig the wadk snd ks aasigned bo ke 17 ke
Compuimy  doey nof lune an inbernal amlior, e
Conzmiiges mut wubms 8 recommendation b the Baan|
regarding the need to appoist one.

Recommentding o the Roand of Derectorn o sppedn o
diector of the intemal audit unit or depatment o e
lﬂlrm-]udhrlmlprmu.i-mw

The Comasiteer ahall mord  jevisdscally ol b
Companys ingeral sodnor ab bash twele » yra
Auneditfnn

TE Recommenbing 1o the Bowd of Dweclon o ponsints
wabitory, dlivming Uheom, determine thair (e, aul evaluaie
their perlcimarce. aher veaifymg tie independeie anil
reviewiiig The soopet af there veoi b i the berina of (e
ronAEEc

Verifying the independeice, albjoctiviiy and feimess of the
auditer, mml the eflfecivenma off the anda wark, mking
kvt vl the relevas mule sl vandands

Heviewimg the Comgany ssdior’s plan and  work
-yl.l']'-‘ that hie iloes oal cosbucl bbbl =
admaniviratve work thai falls cuimsde the andit seope_and
ngrimaing il viewa i this regamd

Anwwerring 1he Company mulibor's ingires

Siﬂ.lrl.r‘ it sawdlitoe’n pepast anmil b commant on the
financial staiEments aml following up on il e
Nidaris pegmitdiing Plirm

The Commitier shall meet periodivally with ihe
{hmw't ﬂluf.ﬂh:ﬂlnﬂ:llrtﬂ'
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Ml Mevwevng the resubtonfibs reguilatory swihesigies” reporis
J.udwﬂﬁlhllh] I]Il'f:ﬁ.F.hjl butd pakes ohie nocssasry
mrssuren rrgrding them.

Tal3 Weriying ike Comguny's cempliance wilh ielecami lasa,
regulitioma, polivees ol jsstructiom

743 Reviewing the conbracts and transactens proposed b be
condacied by the Conspany with wlaied parties, sl
jErsrmting ite wiewy reganling that to the Board,

T4 Hnulu'nﬁllhhudm;-.mlhﬂrrlmmq
the  Bownl  showdd ke, wal  expoeming
pecomamrmndationg on e meaamies ihat oo e 1akes

Asticle (B Comnbliet betvesen Lhe Commitice amd the Board

IF 5 craflict arosr berween the Commuaitee’s recommanitainm anil the

Miiserells ileviaisiin, oi W Hie Desid eefiied 1o dcce Blie Cominiten's

e nnimeisdation for ile appoistmenil sod emova of e Company's

i, Lﬁ'l-l.‘ﬂﬂ.ﬁ.nﬂ ligs lees, wvalustiog his pechrmance, or e
ppuintiep ol ik intemal aubisor, ibe pepert of ibe Board must ndide

the Cenmmee's recommendstion ssd peaifeations, and rramns for

hi‘;n;llr‘n.

Article {5} (i barrvation Suhmission Armengemenbs

The Aailit &nmﬂnﬁwhp.ﬂﬂwmﬂmimﬁm
ol thn Campaay to ansaymouaky smbmit tier obeermioon regarding any
dliiing I lnancal or sther reporte. The Commines dhill verily the
applation al (hin wechaninm by conductieg s makepeilen
inveabigation ¢ cesineiauime with the extent ol the ervor o iranagession,
ard B ahall wlop apgaopriaie llow-up sctiom

Article{ 10k Beporting Mom - Compliant Practices

The Awdil Comnmatter chall propoae the ned citary pordicie ard procedore

in b el by the sakeholders for submmitting their complsnis o

Tepodiing Aoy H.ufl.l.l.l.nu..mdl-huﬂhl.lﬂun o the Bl Ermplhh[

act b, taking the folhowing iinte consideniios

] l"-:ﬂ.l.ﬂ_-u‘ the metlid by which the stkelmlden [lrirHI.n‘
Company smployees] repon i the Boand the woesduct anid
jpractiond of the Executive mellhmmhhw-kdﬁrhn_
srgnilsiznm amsd nalew, or pwne dombin m o ihe Fmescisl siatemenis
af the imtirmsl sl coninds o atbers, wheiber or nod wch
vanadect ar paactaoes and aganal (hem, and doindecting fhe
mlunﬂuﬂuhﬂalw

W3 Masmaining the renfideniiality of rperieg procedures (hmegh
licibtating hirect rontact with & independest mesber of Bl
Aneli| Cammiee or sther sperialized cnmunitters

WS Appoiating an emploges to moeive and sddres complamis o
repity st by the stabehobien

MW Declunring o telephons nummbes oo am emall addoess for eeiving
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WS Providing ibe necrsary potection o ik siakelbalden

Articie [ 11) Anmual Report of the Audil Copsmities

The Sudiv Cormmintes shall pire pae an anmial iepor s fllows.

11 The Suedil Comimibies's srpol miinl fickeds performance detad of
iy compwiencies aml tacks stapulated in the Conpanies Luw ol
the lmplementing Regulations thessaf 1 iball alsn includs il
Conmminies's revemmendations sl apinsn an the sdequacy of
the Campany's internsl snd Snancisl comeml spstema and pak
reaiagram

3 The Board st meistsn wifficent copees aff the  Audi
Commities's srport o the Comaing's bead efficr, and (# ehauld 1=
mblshed om the Company's webmte and the Exchange's verbeite
fr the wheaie|isbders whis wich io abiais 8 copy ol & wheis wviging
ilie Crereemal Aparmbly (s cotvene. The Awl Commitsee’s repon
sl bie el il e Crenerrnd Ao mibidy mesiang

Avticle {12} Poswers of the Audil Conunbilies
In%uqmrﬂdhﬂrwlhwmuqm’
pewen and methorization te take decivions grossed i i by the Boand,
the Audit Comimatiee, ia unler bo peifanm da duti s wsponsitaiain,
akealll haww Ehe right b

21 Acces the Compay’s mecords amd deraments

§302 Requsit ainy clarificstion or satrment fom e Boand members o
ihe Executive hlanagenent

133 Bequest a meetmp with ihe Board Chameman, or any member of the
Baasil of Daecton or the Evecalive Mansgemen! swhensver ths
el wrawen. The Cimamitivs ey reguissl the Boand Chasrmaan in
wall for o Board imeeiing wheneves ned esaary.

T3 Begquent the Posanl i invite the Compamy’s Cereral Ausemnbly in
wmwrme i lie Board olstrscs @ wosk or i the Compamy incirs
sigrifcant hinses or demmges.

1245 Forms ons ar more aprcialized comenittees or o working group from
migirkers of the Comiznies, ke Euu.l.p.ufl Mamaprrmmrral, ol
conmiimnts or specinlises 1o perform specific taskis) aa decided by
H-Eulﬂm.paunﬂrliﬂirrrnphr IJ'-'l'Ihi -p,tnFrl;:.un-l
ar s decideil by the Commities. The Cosmaties sball subo the
ercommnidstion fr ke remiimertions of the Eimnnd commitie

ar wurking groop 1o tke Board Bor spproval mabject s the
provisiias of Amicle | 13} hevenl

Artiche {133 Anintance and Comultancy

In m:hn.mmﬂpnﬂ i dusies and respomstalities. the Aadic Cosemines

may ek mlice i whorsever it iberan spprogeiale s mido o

o tiede Lhe Campany, an folkows:

W The Compang bl provde all the sbmishirtie e
necewary foe the Coammatter b camry oul Bs dufien sad
regrmari il ey

12 The Audil Cosamikive mary seek the assistanee of any menber ol
ihee Bamnl of [hercioss o tlie Exroasdes ”-In'llnlll. any uf ik
Congpany's emphoyees, ar sny of ke conuuling Rema sseciated
with the Company by agreemems 1t may abo ssign oo seek
wnkistamre from ioividedl evperts sl specialis, o profesend
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nnlihrﬂi fndies 12 e m.rdqh.l.ucr. hl"', wdviar, Carry ol
wrnbiry, aundit, or check revamly in any maiber that the Committer
mhﬂﬁhmlﬂnﬂrmﬂmphm.ﬂmm
lmajtesd s poverrss the Canimatter shall slim a reeammendatsn
oo the remunerations ol the expertsor consshamis and include this
m Elst miniites ol il Compifles merimg with sn ndicaton of ihe
anae af the expent or comuleist sl i elembip w e
Compary ot Lsrouteer Managrment

139 The Commitiee shall confirm amd venfy that any penon whoae
mluwhlnmﬂﬂlﬂhlh paroviniong of Claiige (2]
af thii Angcls, wrctly maintise dhe confldesiadsy of ghe
infuimiation and dats of the Company and only dischow ér uae the
v ko apre|feed prispaasy

Mﬂ!illm’ﬂ%ﬂhﬂmlﬂ [Vecbsinn

The Cnmmitee holblds s meelings sceonding 1o the Fllowang coninsls,

Ml The Comminer shall hodd ity sseetings periodically and
whesever the need arses, with so fewer than four meebings
thuremg oxe faral yrar

142 Imoewordinatiess vl the Comminee's chsimman and meensders,
ihi¢ Commidee ahiall hald iw g g ke vall af i
rhasmemn oy secretary, or apon the regeest of ene ol @ meshers
The Boarel Chairman or the Board ol [Heemoe may sequeat the
Commitien to coneene when the peed ariies. The miemal
aililer and the externsl dudser may call for & mealing with ilis
Comnmiitiee af amy lame av may be necessary, [n addition, ihe
[l ulhttmqﬂhlutdqﬂhih Commiibees,
wisrnever necresary

1 The Casmimree absall hald tis mestisgs in socomlanee with the
starutury dairs for publahing the biital and animal Bnancial
stmivments, e iake mio sccount the mestings of the Beard,
where possibie, i (ki 1lie Conemibee vl e abls 10 provide i
erconsmrndations, reslts of ity works, decisions and repons s
Eler Bouand 1o dlecile sl tliem in a Ih-nﬂ-_r rh.iq-u--.nliu-i.iﬂll,r
wihere there are easenial matiers necessstating the Company b
dliscloss them pussuant o the Law,

MWia Inothe event the Comanities chsinman v umable bo aitead any
dtieridig, e & entilled 1o sithors o Commibing meniber. in
wospinalioen wilh the secretay, b0 chair the specified meeting,
paricles] ikuat this aushosizatssn iball be i weiting sl delioem|
Ty e-mall o by mny teclmology messn: i cove of bisemangency
algenee end the authorisios is nen possible. the other membeas
prevent vhadl choose from ameng themselvey o chairman for dhe
specified mesling

S The Comsmmies ineetings shall ke walil if ey anm atteralel by 2
mamrity ol ik praiders

e Mo member of the Poand of [eeden or the Execntoon
l.-'l.m.lpul.ui exgrpd the Camminies seirebary may atteral i
mactimgs unkess the Conmitter requests his achacs or opmian o
enlls lulin b aetwl thet meeting o & pan theieal

WT The Cominides may hold @ ineetings v owesns of modes
teilinalegy [wsetlies by miidlio or vidlen conlereioe of any stlied
nweann agrend upon by tle menshers ) & member may alu prove
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biis sitendunce ar any of the Commsinee meetings with andes o
seden fmnfrerence articipaimn or any sther aoceplable meany,
wihem peosary, sabgect 1o the spproved of other membess. The
valsbity ol hetis seotings dad the puticpation tieeead aliall e
govermed by the malew of incperson meetings in tomma of the
quuuu.m&w;ﬂrﬁmnulmml—inudrdﬁu

The Commrittess decinions, recommemedateony amil diresc e
hiall e jonueed Riy the musgary of the sotes of sitembees. In case
af rpaaante, the sade with which e charpersanof the medling
voted shall preval 1y w not pemanible for 3 member of the
Cumminese b alatsli lram wting on i devisans el
recommendabisny, ssbject to Clas= (5] of Article (6] of this
Hegulatian
ﬂgﬂ—mmhmnnqrﬂm.—lhm
recommendatisns, direcives aml repaets by clendaies o all
member through mad ee any olher apgproprale srans by
whicly the decmben can ke donemested iy wnitiog, prosdied ia
the sains shall be grewrited al the A sstnegquent meeting and
includiesl m thee mivsmes of thai meeting
Mfuﬁm“mhlmlg-rhhpuu}mmnuhtﬁprm
v atbend £he Commistor meetings and woie om it decisioss and
recontirendatbsng

The Cormmettes mertings shall be docsmentel acrsrding o the
jreklang wl Asvicle [15) hirieal

Articls (18) Disumentatban of Commsiites Medtings

151 The Cammities seceetary shall prepare ihe diaft minies for sach
mecting n which he recapda the date and plare of the meciing nr
the serthind of habding the meeeting. 1 he namses of the sitendees and
wlaimters, sl 8 susswary  of the  discussios of the
reepmmendatinn g, directives, or deomsons that are taken 1herein
The wrcrrtary shall wenid & drali ool 1sr mimtrviiies al eacl merting o
the sharman snd member of the Cosamimes fr reveew s
makiing any commnestn o il

Ther Cowmmitioe's aleliboratiom,  discmeons, decisions,  and
mmﬂ;uduuu:ﬂhdmullhdﬁmhuﬁhﬂhﬂh
wcreliy, will sy peiervatices, iy, sxpeoseed by ey present
Hluhi.hlzummtlllﬂhiuﬂhlhrd]lhptmulu-u.lhh
atril the weeoriary

Minies, dormmenis, and cerrespombenoe of sach mecting shall be
orgameed and bept m o special Rle thad iy casily refernel o, when
needel

The Camasitees misinem bull 1o donfilesalall anid muy -n,l,- [
moenedaroopied by Boand memben, the Company's awlitor, wl
theet ibermuil ansdlbor, slerriier, acoeaning of copying thein slall bs
bl oo the et and appraald o the Chairman andias
Beeretary of the Conuniiger

Artile {16k Dhitbes and Hespossihilivies of Andit Comminties
hembars

T vz b dlwtins, vack Aadit Commifter member shall sdhere bo the
lesllussing in aecnlsnee wiili e prosisions hemal
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iteti Regulsrdy stiemed Commatice meviings and srtverky partioipate min
works. Ay msembar who has to be sboent snd can not aiend any

Coenminee naeeting dhall notify the Conmines chagresan or the
e relary.

W2 The C_.rlﬂ.lr'l. pecidls aliall B manialned Ne Comsniltes
mrmmber may dackes the Company's imlrmation, data, o secpeis
tat e kmows due 16 his Comminre memberthip 1o the
sharehalders ar thinl s m cawe of noncsmplance with the
e, Al Do shall semove the violanng mem bes asd claiin fram
b ulbable comprnstion e sy damage thal way resl)
Harraliom

M3 The Chairman and membes of the Conenitter dhall gllsere 1o the
principles. ol tutlibetirm, hoamty, loyalty, and dise diligesce.
takimg caee of the intemiis of the Compamy and iharehedders, anl
putting the Coepany 'y inberrat shead of vhés perenal interesy

b Dine b o ilee Comminies I his memibenhipdues not ivmply wial
e temian wemwl conulitions of membership of shis Ragulstion, ar il
sameri iy happens m e firiare that coniliots witly (b berm amd
vuulilians

Hits  Motifyihe Commattes of sy divect ar indirect ieerst be i m iha
it congidered by the Comsiliee, se sl aivy Truninesi ainl
entraris that s sl oo beball the Compay snil be lias a divect
ar indhrex interral theiein 'I"hlll]-l-l.rul:lh:rm.rﬁ:lin:l-l-m'-‘
miziubes, sl D may ool petkipae inoasp lerhion e
rrodsifuiismndalai o (leis reageect

16 The Coitsmitiee chasmsan, or whasever b i delegated from among
lin nenvlers, akall sviend ibe Gameral .kuuﬂrmnd.-“ afl il
Cianspany 1o anwserr sharrhualder’ quesine,

HT iy sl eventn, ther duties snul res possibilites apphicalle s the fasnd
mermler hall appdy oo the Commitiee mosher i seonmiance wath
the Liw and the Coonpany’s by lams.
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of Sani Arabia
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F5 The Committes chall detenmine the remauneritssns pnd allsesmnon
of the Secremiry of {be Committer, wnd shall gor &
meommendatisn with this offrd 18 the Boanl for sppramal. The
Company hall cover the exgenaes velated i the sir trvel ticiei,
trmnipoitalivn sl sxoesmddions for ol thal @ elsied o the
Committes's affams

(ipd1 ThmiuannmdMndmﬂuuhm‘-ﬂ
sther allowamors, m aforrmentionel, shall b dishursed a1 ghe eml
of the Recal year. As am exception, i any membed’s irnure of
minbiirahip eapired behire the end of the fual yrar, lin
remiuneration shall be dibursed upon the espinablon of his

it nberahip

Ariicls { LR} DHaclomaires

In additinn e the provissosns set foaih berrm, sl any oiber deaclosures

wenpriinrd bry the Lawe:

81 The Company shall doclose. in the Boapd anmusd vegoa, ibe nases
of thié cluirniam and meemben of the Comminer, tbe memberhip
deapripting el each mevsber, sl any chamge that may sooar-te hat.
ihe mimbier of iis meetangs, sid the sniendance recunil dariig i
Tiinianl yras

(1. mfmupqﬁlduhn,lnlhrhlnmm u-pﬂ‘l,lh.rlﬂ
memmmerattum and wlaweners thel (e Commilier memben
received dunng ihe facal year

B The Comsiiy ahll roside thi CAA s petisnit departmest wig
ihe mames oF the Coosmitiee's chalrman and miembers, amd (beis
mermberabip description, within e business doys Trm (e
appeoanntmmend idaie, s wrell an ary cBanges that acour b thae vt b
five days Froms the date of the changes

EF Thee Company shall dizcloe in e anmusd report i the Bosed ol
Deretors ang coallun, o any, between the Conumditec's
recoemm endaiizas and ibe Board's deciviens and the reasom foe
sl -hﬂrq'lh reoninmarindarie s il i Anick (H) of this
Rerpilatican

s The Empﬂtrlhﬂ!lkﬂwug- oifier wtilirmmtom Frddie] b ibe
Commigies wx mray be pequested by the CALA from bime b time

Artlale {190 Review of ithe Commitiee Begulsions
The Ausdi Commerier shall prvies this Regalsbon s bem ance 3 year oe
wham mecrssary, waith the mm of conimoous improvement amil

drveleprat, asd Weeping pace with any i banges o aniendmentyin the
Lanw ar mny wellevand imabmobimns

Arthele {20 Ganeral Prondaions
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with sy amp ndmessis that may be made 10 1he Articles, m snder ta

s Ay gzl bydy disald] e (el iy UM Al 2bsmi YW
i Ailazl] chodeall AN Bkl alane BiW alel
I ot L Lasty ataly cballly o £10a)
Azall

Ll atel Laf gl iy puiimlt g SAHEL o pnd 1Y
Ll Bl e peins gl g ol Al § W1 AL BN
Aligaii ol Ak ol L AL

setsba Lol o VA Bl

by it sl Ll gl Badtll sds e (4] B ol e il )

ERT

ety st e gl etk il ol 35,80 mandi VA
3 e Db ot gl pois T p il iy Laall o Laaly
S syt ey Ll bk st ails LA il 3
AN T W

Lo ol pe B0 ulad il o il 3 362N maas WAY
W TL PG | PACH RPN T 0 TP IO PV

iy sy BN e a8 i) 5100 RSN s VAT
E.I“I-I'i'"lj Mﬁﬁﬁ:mw+mh
oyl o hat ol L P 1S e s i ghs puaead
o P TR

ol gt e il e gpalt il f 38 td) it VAR
A g ealy alall byl Rislll Slimgd e dns
A nd cm (A) 2L f ol La By iyl

Ve b Aunllly 4% d 500 ] haplaa gl s A5, A0 maass VA2
Aoy o BN Byl A

Al s Aot e o 2 14) BalLY

b Loy 591 ey Baalll e a3 s Saa Ul il s

b Wl Ay e bl pbaslly gt b Bygeell iie

Ale ot leglad o ol bl § ciesad gl Slpaas

Aals 2l (Y. ] hald]

piaaill g Bygpeall ie BaW ada Barbpn ol kel T2
cpliadl o Tt b Bl o Sl il Cpeadlly

reabizs the bewt professiseal practions Al b lal? a1 sy
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2004 The Comqany may pulbdih the Hegulation er o summary thereof
an it website o by any il meana

2005 o be pwee thin Regalaton hay not been pubilished on the
Company's welsive, every sharehobler has the right b acos it
the Carmipuny ' alficrs with prise coardination with the Company's
Maragrment,

20/t The Botrd s entithed 1 moplain o clanify the provesons of i
Regulition

207 Thas Regulation is ot coniderrd an alismatior ko the provisiors
ul 1k Lare vl ivi mplemnesting Hegulation, sed wnlea cihersis
stipulabed. pelesence shidl b msde fo the Lo, Ln the sveil of sy
cafllict betwern this Hegulation, or sy Clause os Articl theres,
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Artlele | 1k Irtrodisction:

11 These Regulaiioms govern the stsblisbmen of the Campany's
Remamerating and Mammabsn Commiiter; an well s il wark
:-unh'nhuﬂpmcnilmidutlhﬂblhuhhr‘m_ﬂh
their membenbip wrms, snd ther rmunention. The Comipany
has combined the Bemuneration asd MNodindlion Conrmitfee
inle ape commiites wnder the pame "Hemumerstion asd
Haminatmn Coammitie", in soordae withi Paagraph (7] off
.'artuki#juﬂlt{fu;—rﬂqﬁn—-rﬂhr hﬂ..lui_n.

2 Thiew Hegulatisny s mbject o ibe provesions of the Companies
Law, Uhee Caprital Market L sl theis dmiplementing regpulations.
e proaitom ol the Company's Aricles of Amociabion, the
Corperats Oiovernance  Regulstions (CGHE) loe bainl Steck
Companiies Hisnd b the Saidi Eochange, sl the Compasy's
Governance Meguliiion, and se guided by bet prciie in
i poitis b the nabsre of the Company's activity snd spesstions

Y The teevutive managreet of the Comguny chall prosvide (ke
pe=mnbeen of the Bosnd of Derertess, il i camutiee mrarhers in
particulur, and (he Company's committees with afl neceosry
infiormmakin, iata, doousseat and iecords, purld.r:l.llm lh;---
wwmrupleis, demr anrreck, pon-amleading, and in 2 sl masmerin
enalide them to perfoem el duties and iaka

e Meendeis ol e o 6l Dhevton, it conmmitiees gl senior
wuecutives ini the Conspay shall exercise thew powers anid caivy
sul deie duties in (b inberesl of the Company

W4 The Comgany shall sheive thie Laws anil regalatires amd &l i
abligaion 1o dachns matial mbicinten W ikaekalien,
ereilitors anel stakebodder

Aol (2 Deflndilsne:

The definuibnn comfained im thie Luw ail list of trrme we in the LAY
r#u;llllhrll und miles mnd the Corporate Covernance Regulstions shall
apply i | laee Hegulabienn unkes ofhermiae required by ibe comtear. The
fallawing trsme and expetssinne shall bave the sranings assigned
thersn

Regudsthonn  Regulsibom o ihe Hemserstion sl S o
U initnaie s l!'|1'|-|r1'.:m|-p-r,-

Crompaniy: Senad Hulding Company.

Board sf Directors the Buenk The Comgany Beard of Direrion.
Commdttes: Tl Hemunerstion aml Mumemation Cammiies of the
Cilmpaiy

Faecutive '-h'm-pn-llﬂll'l-nﬂnr Errcwtbves: Perans who ase emirusisd
writh —lﬂhhhndqwumﬂlllrﬂmﬂw,. “F‘T"""‘I
and ingplenmiiog sirtogpe decoocms, suck s the CEO and degaties
thereal. the RO, aml the eascutives

temmuneratinon Amousy, fhowanoes, profils. and vhe bie, pencdic of
avniisl reiaeeratinn relabed 1w F:I'unu.uu. il Lerm In-*1rm1
ineriitim e, sl any aiber inckind benefl wiil ihe eceptinn of
reasmnable il stiial costs anil expenses. inciirreil by the Company for g
member of the Hoarel of Dheectons 10 peeform i work, (faed
vemanerdlimn inclindss asdareri, ilbsvanors aml mehind lenebiy, wiole
variilds remnerition inchde prosdis mmenerstion. deidends, shoo
werm and long-terem incentive plans, amd grasand mocka).
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Genensl  Assesnbly: The Company's [Ordmary or Exirsordinary)
Caermal Asuranbly

Artiales The Company’s Artscle of Assocsarion, the ChA Lo aml i
lmplemeritng Negulations, Compusies Law and By Implementing
Regralationy, anil any eelevam suirucibous o deciions el by ths
O33N o by any mgulriory oo supe vy aushority

Corpomate Govermance Regulations: The Coreolr Gosvermaies
eegpalintiam foor Bstead jniig stock companie Hnl:h:,-lh- A Baand

Artizle (3 Establishment of the Rrmunerstion snd Nomination

Commliter

W The Jiesunersion sl Nominstion Comssibes chall s
miiablabied liy 2 decison of the Baanl of Bireoos of Man
Enecusive blrwsbein of the Boaisl of Dimctors, jrovided thil sl ket
atie al ibeits b a6 lndejendend Member The term of membership
dlﬂhlpﬂﬁllnﬂum.wﬂﬁdﬂuuﬁulﬂmd
e Moarl semlicrbip trm, soounding 1o the membership niles
muil conditiors set furih in iheve Regulstion

2 The Company's Goneral Ausembily chall jnnine - b vn o propesal
from the Boand of Dhrecioes © the Wosh Regulwiiors ol ihe
Benunsrtion and Moménstion Comsiitee, provided that srh
Begulitsane indade the el and  prcedares Tor e
Commaies sy work sl dutie, the mbes foi h‘i‘[‘ﬂn‘ My membrr
their membership lerms, and ther remsanemaion

Artiale (4] Purpose andd Ternn ol Befersce of the Remusmation
whel Meaminabon Commiiions

Thie Rewirseration and Momsingion Cesmites dhall s ihe Boanl off
Dhirectess in pesfarming i dulsti snd carrying oud it sespamsibibibies
nlddhlndihmnul'm‘n:nu.hhmdrﬂpﬂmlm,uﬂpﬂm
in ihew Regnlatsos or asikgnes] threria by the Board of Direcann Tha
Besnuneratan s Mominaion Camasiiter shadl repon . and be
vesposiibbe e dore the Board of Divectars, and shall sdvos dee Hoard of
the resohin tracted, or decisines talien, thereby g transpasent masney,
arsd present iy mimoles commning the reabe of i work, beciniom,
mecammenilitvon dred diectrs, sl any repars el thereby  ihe
Bcaril of Dieecises pt:li!ﬂtﬂj' The Eﬂ'ﬂ-ﬂfﬂ:lﬂl;mn mmiil l"l"'l-"h'
Hnlbor i e thie woeerke oF Ehe Caimsibtes to e that It perforsa all the
wiriioy avsignid chroeio

Artlele [5) Mudes and Conditlons of Commlites Mambemhip,

Commiltee Secrwtariat sl s Tenmurs:

S The mumber of Commsitiee seaolee i sheld tind be b than threr
arirmne Ban frer. sccorfing fo 3 decision ol the Boad ol Direcinm
Thee smanbere of members ef il Commsiier gl b-p.Fnhq.hp
tlie deviabon, mnd i Clairman and member shookd alse be namesd
wliereiii

%3 When eisblishing  the  flemeoesmiion  aml  Mesination
Coammibies, il {',umpuy shall faks wire that is membeey sap
Inalrgerndent Membera of tbe Board ol Diesctoes, and 0 &
permmuiltde 10 mpape Mo Eaecutive Membern or pevaona sher
tham Boand Members, whether shacholders or othen. The
Cosmmi e nesmdsers muy ool hiole avy of the B Executive
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Members ar Sennr Esscutives i ihe Campany or il rompanin
vaibrllod by e Compainy.
Thfnm:ﬂhmm-hlilhmlnﬁpmhmuumhfﬂl}q
Bosnl uf Elirrsiur.

The Chuirman of the Board of Dirertars say nof be s Chsirnas of
the Comnmitier. bt he may bw a membsr thermll

The membesship term for the Commities member begins i the
wtartal the Hosnd esisblishosen pasisani io Boirl rochstion did
conchides al the o of that wsme Board session. Thin inchudes
prevetisns far terminatiog & member's temire dusiog (i persd, =
vt lifered i thoesr Hepuilatiom

The Cummrﬁﬂjmmrilmmqﬁ_mnlulmmm
b Secreiary of die asiril, tlie Coanjuay’s msnagement tram, oo
ilirvi, b fullow up en the Commitiee's sffsire Including
ionlimibing and jprejparing for the Cammiites's merling aril
sk, heceniening ity seetings, oo periog i minnbes, folloming
o s dev i, Feosmmmrticiiusin, gl directbors, and any
othser niaitery pelabed to the woek of he Comminiee. The werm of
mch appaintment dhall be depeadeot on the Cammities's term
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Article (B} Termination of Membenhip in the Renuneration aml
Momization Committes snd Appaistment of Aliemate Membes
Mieulwrship of the Remunerstion aml Maniimnation Committes shofl e
trrminabed in the fnlswing casr

@1 The Commiries's term eapires arcosfimg 1o whal = mentioeel
heren

0 the mwmber requents bo iesgn o the inemlienbdp of (ke
Copnmidttes, will e riwiuia heimg indicated amd approved by i
Boanl of Direciors, ihe reguent e pessgmabion shall be sulmsiiied
i ihie Chairman of the Boapl ol Dirngis 1o pressit it 00 the Boand
il drcide nm n alter consulting ather mepsders of tie Compsiiee
I ihe Boand fencely wiy ssewmbee's meshenhip sfter conushing
other members of the Committes, with on explanmion of the
peibins, 4 & the member vialeen s rhlthhrﬁrpruhmd.
eonditinns or Bile te do hin daies and responsibiliies par ihe
priharie stigulaiel herin

U tler membenbip of any of the Commites member enpies e
mvy rranon, Al Desand abull sppsint mother mem s inatead of the
member whse membenthip tevmre eapied 1o contimor e
el ing puemicil il i prede eaai

Artizle  [Th  Powers, Dwtlés, aml Respomsihilities of the
Hemmseratbon and Membnatien Commitiee

The Hrissserstion anl  Mosminsion Commifee  ooeeed e
remuseration ol Board Membere sml web-commations, as well as the
Execotve hamsgenwnl [§ m alen iapomidble for managing nonsinations
fer membenbip om the Boand end wathis the Lxersivee Slanagement,
ahang with sy adilsional duiss and rexponsibilites delegated by the
Hoard of Chrechons
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T Todoelop and submd to the BOD a dewr crmmiseration policy for
snmuklerate gl sppiovel by the Compuny’s Ceneral Asirmbly,
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T Beanl member posuneraton.
FU1  Remumeration of commitiees smanating (rom the B0
A Ewecufive saimagenaes) reiansrainn
Comidengivs m kv policy shemld be gioen o falleing
'I.'l'ﬁlltllﬂ‘\-rlhl" standamdi, discloving them, aml 'ml.ﬁﬁr‘
thrimmpfrmemaine

T2 T clandy the relatiouafip betwers the reomemmos granted aul
the applieshle remuneratssn policy, anl indicate any maierial
ibevtation from thia pabicy.

T Te FH.n:lu.tI; vevirw Che pemune it pulk)- mnl Fraluais jis
elfactizemess m schiemng s ohjectives

4 Ta mcomsmend s the BOL, in sccomlance with the poluy
Wﬁlhmmmﬂvm—h"
1 Board member remmuseration
T hmduﬂﬂhﬁtﬂuﬂh‘mmimﬂ
T Sewlor Dnecelive Bemumerabion

There cumprtencies af the gemastier rgarding nomestions shall b s

Lalloo:

75 Ta propose chear padicien and crisesia for memlsrsbip in the B0
el the Curcurtiee bolsnagran eu

TG Ta reormmend the BOD by nosinating and me-nomensking it
mrmbera din woconlanee with the appreved polices asd dtandandse,
takisip ol Rocoul EOl B0 BEdidE Ry peiRoE jeeveseily
caiviiatnl ol o breach aftriil

77 To perpier 0 description of the capalilities and gualifications
mrql-:ll'ln rm-llrnh* m e BOAS, aml B eaeewtiee
saAnIgEmernl posiiiom

T8 Todrermms thie o tha the member abo ld dedicae o the werk
wf the BN

T Te n-&-um:.;-lr thr R ey el fosr Mthut
eupetisn fur sewdiership of the BURD and Exvcutive Management
et

T110 Tor rrvee therstinactwme of the O wred e 1 e bre Selanaggememie
and mabe viddde reconsmesalstmn

10 To verlfy snoually that ike mdependent membes A il
inilepeaent, anl ihe sbeeie af any conlbet of e 1 the
il ba fistinber o Vhe BOD of aredlier o sy,

M2 To develep job dese i for execulive miembers, o -coer|ve
menden, indeprndre memben, wd senine cereniives

TE Ta ednblish special procedurs in b permt of o vavancy s the
posatien ol a memberaf the BOD or ieninr snrostiye

Tl To alenbily wealorsses and tirengihe inibe BOD, snd progs
st sathonrn b delereion Wl dn line witls the Campany's b,
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Artbele [B): Remunenaiben Palicy:

The Committer shull consider the following when peparing the

remussration  policy, withow prepulice tn the powsione ol the

Copmpasies Law, the Caphal Market Low and (beir Execwtom

Regulaiions

B Iniscomiistent with the Compainy's strategy snd ahicsive,

B3 Thet mmumersion w provided 1o mosvwie mesnbers of the ol
of Chirectors sl Bxecuines Mansgemenl bo ackieor pcoms for the
Company as will a ity longterm development, by linking the
wariable jan of remumsertion b perfemane im the loog rin

&% Rensuneition shall be deirmined ol an the lowel of (e
qusiimn, the tasks amd responsilidiies enlmstel o the posiien
beebilew, sin well s eademie qualifcationd, pradiol sapermon,
ﬂlh.nﬂhﬂn‘pﬂfﬂmﬂ

B4 i b consiaent with the evient, feuee dnd bevel of ks of ihe
Company

5 'I'nhl-n.._ It onahde patban il pr.i.uﬂtl'-ul-i Enimjuited in
detiemiming rensneratmn, while avoidiog he onjusiied menesss
i Feiisier Ao did oo pesuatn

Wi Adsiing  lo stsest.  mainbain eed  sdivate | paodenional
i peiecien, oot exagge raten

wY To be prepared i coonlision with the Hemanesaiios sl
Hominaten Cammitiee, i pom srw sppontmeats

8 To euplain the case of vaperadang the papenest or prdeersing the
wemmseraton iF it appean thal @ was baaed a6 isboonate
u&mdhﬂ;ﬁﬂ-lﬂimmhﬂil—-m nff | heratsmrn e lhse
Eaecutive Manigement, @ ondey i preveni minme of ke
e prleyrmend slalion bs obtaln ndeised remuneration,

B Deganizing the distribution of ssocks inithe Company so messhen
ol phe Baiaid el Dhiritim sl the Farvmtive M-.‘r.ﬁﬂ:ﬂ,ﬂh‘lhf
mevely e or prrchased by the Campany.

Article [9): Remumenstion of the Company’s employee:

Subiject do the prevdaioes of Adticks (B 6l thewe Hegalatiom, (b
Cinmmtiee shall propees the types ol ressainerissn o be grasied to e
einplepern ol Lhe Conmpauny, soch = foed seounesation, perdormance
relsbad pemumeestion, and reunerstion @ the form ol chares, o a
ey Pt dees pistconiflict with the segudnony controbyand procodures
sewartl m Ve smpleme ntatian of ir Comnpanies Lav for Lated Josm Stock
Civgripan s

Asticle (10 Mombnation Procedices for Membershbp of the loaurd

sl [Miewet om

il When mommating memben of jhe Bosed of Drectom. (he
Ermunessting arsd Mossinsion Commities shall ednerve the besina
sl pomfioes  ampulaed 0 the Corporste  Govermasee
Begulatinns, wl the reguirements decided by the Capital hlabes
Authaeity Erom e fa lme

1Y The Campaiy shall ensure, o murh as pewsdlle, st ilse pamber
of praminees S the Boasd of Dinoctan whose pames ane preseniml
g the Cremeernl Ansensbly excends the mamber of seatn reailable, g
thit ibe General Assinbly has tbe apportanity o cheme [mm
amang e rominses
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Artiele {1 1k Publication sf the Mondnaiisn Annsoscement

The Clul'.|l.'1-lr:|I ikl F-Il“ the nnmination snnemneement far the
Compmy's dharholden 10 nominate themwlves s ailers on the
Compuuy's werlnite and ihe OhA' wielsite, and in any siher media
wprcilled by the CRLA fn order 80 lenate thoas who widh 0 oum fay
imembreahip b the Doard of Dirtoni, provided thay the door fee
nonEnation reesaine epen for b bt ooe menth o the dae off
amnouncing the indtation toe open s doer bar noms i

Artiele (125 Appalniisg Senler Esccutlyes and Delermining ihelr
Rrmunaratinme

The Committee shall commider e nossination s appoist et ol Seous
Pzreithrs mied ildeemsing  dlivir  sosuneratssn  and  sabrequent
wiljunima it therein moonedimatson wth the Eserunve Slinagensent ainl
upan meommaenda o be e Beanl of Deection, in scconfance wich e

provmins of thrse Reguditsoni, the Low and the spproved pedicie

Article [ 130 Fralusiing the Peeformance of the Brasd amd Evecuiive
Hiru‘rrnmh

The Bemuneration and Momimssiion Commities shall propoce - ai this
regpieit of the HBoard of Directon - mechanians o ssnally evalsaim 1
prricomanoe of the Gowl & memben, commilees, and Loecutive
Managrmaent, througl appropeiale peefarmanss sndicaton Bnked fo the
rtent tw which the Company's ehjecives aml sirstegies are aclsiemnl, the
gpanhary of rivk mumagessest, the sleguecy olmieensd compol rrsemy, £ic.,
provided fhat the sieeegilis and weaknesses are identilled, snd ihe
irvatmeni Ghevvol in psposd, in line walli the inieri ol the Company
Thr prdarmaue emluaton procedurrs i be veritten, clear pmd
disclossd tn ile mesnben el the Baanl ol Diemtie anid the jersei
vemereral with the evaluatin

Avticls (14h Mamination for Membership in the Boands of Direciae

il Comspaniis in whizh lhfnul.p.l.qum-uﬂ.-

W The Commatiee shall propose the pobicies and procedares for
nonsinaking, appoantieg, and replacisg Company's sepoeseviatives
in the Pesds ol Divectars sl thive companies in which (e
Coipary invests

W The Comomitter shall cummiser the possination, apposimeei, asd
weplacsmmt of b Conipany’s repressitstioes in the boand ol
dirveiors of ihe slwidiary sl asocaie companies aml oihes
compindes im wlich e Company inve, D coordimaion with (ke
Ervcutiny damagement, and chall reeomsmeei] maaninees 1o the
Boanl of Direciom. i accoadance vtk tie proviaem of thee

Begibitacn, e Lo anil the apgmomd polacie

Articls (13F VTowns of (he Henvunerstion and  Meodinailen
Canrmliiee

[y addition s nny poserrs granted by these Regulaisns to the Commines
nlmruhﬂmn-nﬁhjpﬂnm.ﬂhﬁﬁnpmﬂhnhqkw
of Directores, the Comeniteen, o onder to carry vut it dubies, berms of
referrece sl tavka, shall have the righy tada the Ellawieg

B Neview U vrvonls amed docimeents periainiing e i wo b

T Reqiueat any ¢laificmion of stalement s the Boand wrmbe s e
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13 Bequest » mestmg wath the Board Chairman, the Managng
Direcoe. the General Mansger, the CFO or any eweulie
g by el the poed aries. The Cammaitter
may request that the Doard Thasmman coll for o Board secting
nh:-ﬁr-rn-ul.r:l

1564 Dstaliinhing sor oy mer spevialien] commifees s 0 woek tran
fram saevberrs il the commsditer, the Company's niansgement, o
wther commaltanis or spermlise o peiom s gpecific tak or faks
B desy e @ the end of B8 work or sceonling e what e
wammmitter decides. The cummibies sutmite the recnmmenidation
A reisaard thiem o thee Boasill of Director for appeoval, tiking i
sicoimi the previaio of Article () heein

Articls { 1&k Awistance snd Conmilbaney=

Im e booarvy nuf s dudies snd responbsbies, the Remmmernatios and

Baminitices Commiiier may iosk il assigiance and shvce of whomerer

i cleerma fit from insde or cutuide the Company, as followa

Bt Thr Enm'—'ur nrikl Fﬂiﬁ all Ry admiEnislsmtive srrves
fiy Ve Caamomises o carry oot iy diities. seud pesponsibidities

Wi} The Bemustratinon snd Nommutian Comoies nay ek the
mnnistaner al mny member ol the Bosnd of Dioectam or ibe Ererstive
Mansgesent, any of the Company's emsplayece, ar sny of ik
someenking offices that bave sgerwmenis with il Company, and is
may dleo asuign o engege imdividaal rxpevin sl cpecialats o
whbianry o speciadioed bndies fur oldaning shéice or snstanse or
ATy il el s, uﬂﬂh‘.ﬂuﬂwmhhiﬂrmm
'-|l|l-=rllj'-rlt-prﬂ|"h1-rrrﬁ |flmﬂh1‘l.‘l""iﬂ1"hl'll'ﬂ-l.‘l'|-lh‘rll.
ind the Commies shall recommend ifieir remuncianes io ik
el ool Dipecions for spproval, provided ihat ibis b inchoded by
the minsites of the Commaitiee’s meeting. with mn indication of the
-t:p-rﬂbrtuuhllnu'hwtudlah rthh.—hpu |I-|E.pr|F|ﬂr
or Caecwtive Mamagesrmi.

Wy T Commniibes puunt comfirm sl et whiever o engaged
in peewrchanoe with iber prowisions of paragraph 2] of this Ariicle
bl masersen dhe conbdestial ity of e infomition and daa of 1he
Compumy and shall not dinulge oruse the sams= for purposes oihies
thian bhair specilied for fhims.

Avtiele 1 7] Commiiies Mestlngs, Hecomn cndstbons siid Decisians

The Comimiter holds it mestings acrondmg bo the fllmutag comirals;

1 The Commivies shall hold it mestangs perindically and nhienever
needed, provided that there ase no lew than rwo mesiangs omoeach
fisial year.

T i csedinmes with the Commine's obamman sl memlem,
ilee Upimimiitee sliall huHHlnﬂ*l.l.nﬂu;puu.l}wldl of din
chairmanar o retary, orupes ie eegest of teo sl de memben
Ther Pesared Chativmmam or tlee Horard of Dirccton my request thial
the Committer convrae when the oeod arme The el
aviditos anid the external mulitor mey call for & mering with the
Commuitier a8 any tame a5 may be neoraary, In siditon, e CEDY
af my ol the senbor sarcitives may call for s mesting wal e
Committer, whensvrr nrreisary
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173 When scheduling iiv merings, the Comsmies shall, as much as
p-ullk,ukjmhwfluﬂ.inrllhn—-ﬂh"ulm—h-l
of Darecion, in ender 1o presest dn recommendatsons, reysity of
t work, decisens, jod reports by the Bosrd to decide themon i
a timely mainer, sapeciilly whin thers aee coitical imnaibens that the
Crpmpamy s uldigatrd bo diseleie in sccord smer waih e Lo

I b he evind theat the Commsiites Charmsan isanable ioaiiend any
mestinag, he may ssthorize are of it membem fo chas the eelevamt
et i, prendeed dhal mich suthorization b meade it and
telwred by hand, fax, o e-mail |n the eent of an mmegenay
aiwesce il ihe mability 1o make s sutSsrisation ibe sther
memd=n whall chise frem smwng them a clisprisn for the
relemmt meeting

775 The Comemities nseebings shall bevalill il ibey are stteoded by s
megarity uf ity semhen

i Mo mesmber of e Bowrd of Directam or the cxpowives
maragrmen| ewoept he Commatter seoretiry may aftend s
mertitngs i bess she Canimitees fespreas his sdbrice ar opinion es
bk i &0 wtierul the meeting or o part thereof

777 18 i permiseible for the Commsties b hodd an mestings by meana
il mudern. verhnndegy (whether by audio or visben phane or any
wthier iiweains agreed wpon by the menbers), and & menbes sy
ilan pross his albradlascr gl any of the Comm | bies's mestissgs by
partwipating by audin or vides plinne ar any cther acceplalile
itrany, mhennrorsary, mbgect ok appenval ol sther memben
What applies o the validity af Khese mastings and the vy of
b puribcipation by any s ber slall ab sggrdy b0 atbendance in
v, iy berms of the quorum of meetings, voting, sed approval
il ininsie o devivisiin,

A The Commitien's decimines, reconumesdsbans, anid ileectiees
il bt bnwiial iy Al mmapurtby-al b vabes of the stispuders, amlin
il rvenil of @ vie, the chaisman of the meeting shall kave the
insting wsir. Mo member of the Cemmiftes sy abalais from
yating on ity decisions ar recommendationa, subjea 10 paragraph
(5ol Antiche (19 0F e Regalations.

14 I wngrid cmies, i Comasittés may ivme b deciniom,
peceminilatons, diectvel and epart by ciralaten by
F—ﬁhlhhnﬂﬂﬁﬁnmh’wr-‘ﬂu
any obber appropriste means by which the docision can |
dercmmnenied in writing, provided that they are prewnted at the
firnt subaequent nieeting and incedsl wothe misites of that
g

17110 A membey of the Cammitier may nut defegate anoiber member
wr anpune £lee S atiend the Comamitter mertmpe or swie on i
decimorn snd recommmdation,

T Conmittes maetangs shall e docussemted Tased an e provisioni
of Artiche [ 1) of these Regalatuny

Artbcke { 18 Docomentation af Committes heetbnge

B The Committes secretary shall grepase the drafl minuties for pack
Hﬂnhi_u-'-tln:h hmrdnh.d.ﬂau:lrbﬂhﬂlh ifipelEng af
e moet bsf of bmbilng the mestng, the mames of ihe attend ees and
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ahawiier.  amld 8 EmmEy of e docusmion of  ihe
recommendstinn, deectves, or deciony that are taken therein

Bl 'T'I-lun:ru.l.iyih!und adeaf u[lhmmﬂ#mm‘m
the chairman ssd wembens of the Commines or review and 1o
mader anny comments om Birm

B Thee Commitier's mestengs shall be deume el sml g summary off
their delileratione, dncussione, decigions aml meommendatanng
aluall b imelucled i eninsstes b ke prepared by the Secretary, with
an iedication af any cleeraboo, IF ey, mised by sy of (ke
attenuding members. These minstvs shall be sigrenl by all ik
altrnding member anid e Seoreiary,

A Minsses, docamen s carmapandenee of ead mortisg shall be
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188 The mimubey of the Camnuitivr ste comfidenil, and ondy membens
ol £ e B ol Diierstors, the Company’s andisor, and ks internal
mailitnr may liave aceews therets or olitain coples thereal. Acoei i
s by misies by anyother pereon vhall e upon request and sl
[TR 1 -H-uul ol the Campuiiier

Atk | 19 Dhutles anld Responsbhilitios of Committor Mamber

fach mwember of the Remamerstion and Momsiarion Commiaies ghall, b

eiler i carry nil bis daites &0 the Comniter in ascordancs with the

provinsns iif these Regulaioa, adhere 104 be ollowsng,

1 Rejulady sitenil Comsittes msctings anl acbreedy pasticipatr in s
works ﬂn;mhﬂnhhnlu b abeent snd annet wriend any
Cummiries mesiag shall t-udi- e Comamtice chaimman o the
TRy,

rz The EBMF.HT"I perpeis alwall be msdbiraissd Mo Cominifie
mrmber may discinae the Company’s information, dsta, oy woren
!hnhknmhhhﬂﬂmrﬂwrnr—hnhrhmr
ssyrhahbery or thind gurios; m e of nomoomsplimeor with il
wanwe, the Boaad chall remove the veedating insmder aind < laim fram
hinn aimitalle compessaten lor any demuge that may seash
theeenm
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the intereits of the Canipany sl sharebolden, priositizing them
ey their persnnal inlereds

Hld Al e Cosmigive il hid ssesleralip doo ol meet e rules
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comilitions
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mrmbery, mne alieml ke Compamy's gesersl smemblies bo
wreiwer Lhe pelevans guestisny of sharhaklen

KT b allcasen, the thatien and pespesaibilities applicable o the member
of the Boord of Elrectom shall apply 1o tlie member of the
Catimifter, in arcordance with the Lo gl ks Company's

intesnal regabations

Article (20F: Hemaneratlon and Allowanes Palicy far Members of

ihe Remaenerating end Nomisstion Comanities snd ibe Seoretary

il Ansnmual remusermion o SAR 120,000 ooe Bnsibred wnidl ity
thumand Sandi Riyale) fir the Commatier Chattman, aed 54K
O 000 (oo biised redd iherieand Sandl Rivale) for ench Commines
-m'll'r,puuﬂnl it this remsinemiasn shall t-.-lhnimul [T
the sumber s f mestmpgs the member stiends dusing the ypear

0 A sitemdusce dllowance hes eacli l'.:uuurﬂlluluqﬂh‘-{!p\.l
2500 (el thossand ged fiwe boinded Saudi Kyuly) for esch
Commilies mombes

2013 An i tickel snd Hausportatisn slluwanoe w8 himsp som ol 5AR
A0 Fawr dlenmsaenl Sanil Rigak ) for each Conmitter sieislher in
vl iy mmsitier mecking s e, fom his esidenen city g
the place of the merting inside the Kingrdom of Saudi Asabia

4 A lump s sccommodation allawanes of 5S40 1000 (e
ilenwiand Saudi Riyali} lor every Coanmirire member whi has 5o
utay I ibie city of the meetbing b @ttenil by commiiten sviog n
prvwain away Tromi lus sviidence ooty dnside the Kingdom of Sauwdi
Arnlua

3G The Committer shall detsrmine the resnurarstion snil sllowanies
af the Commiter Beoretary il sulims iy receminendatinn ks the
Bt ol Diérenctnes fur spurencal, and the Compasy shall cover the
neliited expenmes of trned tickeis. ermapertation, sccosmuodstios,
il ather matten o labed 10 | be Comsmities'y aifain.

2 The remaneransny s slwwances for ameading the meting ami
atther albnwanees, dn alstementinoel, shall be dalbwned of the el
ol the fiscal year. As an excepliop. i sy members tenuse ol

memberihip capices lefoe e el of the facal pear, b
wenimerztion thall be dishursed vpoa ko smeilerhip edgenitics

Aurtbrhe (211 EMploniaves:

b aabdition o what b6 asbed in Shese Regulstions sl any other

i inwres sequired accamling in e |,

1 The Corrpary shal disclise in the ssoumal repont of the Boand of
Dhrectors ibe pames of the Charman and membes of the
Coammitier, the memberbipdewrgtion of rach member, arl any
ll"l-ll?‘ll'll mmnldumlﬁlhrﬂli}w. b rorld e i b
HHIWWIHIHWH&J!hHﬂ#HW

2013 The Company shall discose. in e Board anmusal eepart, e bosd
ernptrationg and alewasces kel ibe Commitier memben
received during the fiscal year

2173 Thie Cumipanry shall rovide AN comipriest degarimeni with ihe
naaies of Uie Commitees chaimn anil members, and diey
membershey descriptions, within v business days From thesr
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ppembisienl dade. o veell s any changes thil ocoo et Fee dayps
frveni the date of the changes.

204 The Commparry shall disclose sy siher mbsrmadion releied 1o ihe
Committoe that the Copitad Market Awthosity may reqaest frms

Artizle{ 22k Review of the Commites Ragnistion;

The Remaration sd Momsistion Commites sball s i Wark
Regulair s lest onee & pear of whei necessary, wilhi the aim af
cnrtinumie impreeemeet and develapment, and i keep pace with @y
changes nr-rnﬂmrmmﬂulmuurﬁhhdwm

Actlcle {23} General Provisians

20 The Boand of [rrclors may review thess Begobibiem, when
necemary, with ke alm ol contineem devwlopmant and
pnprrsermerd gl i brap pace wiih any amsendmenis ithae may
Hmrb:lklﬂluur&lrhﬁlhhhlp-ﬁmmlkn
T Banzsl alvall supervise e smpbrmentalmg of this Regulation
and the Conomimes chasrmnis asl sisnibers sl isplomes wha
fi st Eliperin.

This Regulstion may i be smevled e by & propsial o
ittt aliim s die Boied aed sisbiect b e sgpasasl of the
Gereral Assembly,

The Company may pulssh ihi Regulsion o a sussmary thewnl
o fiw wrheiin or by any other menm.

In the event this Begalition b mod boen publinked om the
Caenpany’s welsite, every sharebolder has the right 8o sccem 8 o
e Casmipuanny's ofh e with prios courdimalion with ke Company's
T

The Poard of [lireckars has dhe dght 1o caplain or cdlarily 1he
proviiinns of thes Regulatinem

Theesn Regalations chall ot b considens] o ailutiee e fhe
prrovvtiboma ol e Lave snil Excvaiive Reguilations. As to mavies for
which o provision i msde, pebsieees aall b s 1o the Laws,
anil whan there b any conflict between e Regilsiions, o any
parngraph or moy article therrim, il the Lo, the prosiien ol iks
Laves ahiall prevail and the other paagmphs and articles shall
remuain mpplicable

Thia Neguliiion shiall by efictive o2 of the et of s approad by
ihe Compasy’s General Asembly,
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Audit Committee Report on the Internal Control System and
the Effectiveness of Internal Control Procedures for Fiscal
Yaear 2025

The Audit Commities revievsed the annusl intemnal control report
on the svelustion of the effectiveness and design of the
Company's internal control system for the year 2025, whichwas
prepared by the Internal Auditor within the agreed scope of work.
The Executive Management reviewad and discussed the report
prior o k= fingl Issuance, The Committee also raviewad the
methodology applied in preparing the report and confirmad that
it was conducted In accordance with the International Standards
for the Professional Practice of Internal Auditing issued by The
Institute of Internal Auditors (I1A), in addition 1o the Company's
applicabla internal policles and regulations.
The scope of the review included an assessment of the internal
cantral systems relating to the following key business areas:

« Follow-up on recomméndations contained In previous
sudit reports.
Cosporate Governance.
Fixed Assets.
Chief Executive Officer’s Office.
Human Resources.
infarmation Technology.
Risk Managamant,
Finanes.
The Committes further notes thet the Internal Auditor prepared
and distributed risk management guestionnaires to all
departmani mansgers for completion based on specific
assessment criteria. In addition, the Intermal Auditor conducted
whorkshops with depariment managers to axplain the objectives
of curent and fulure risk management practices, the
machanisms for mitigating the impact of risks on the Company,
and the process for achieving acceptable risk levelts noross
departments and the Compeny as & whole. The internal Auditor
glsp pedformed & comprehenshve review of depasrtmental
responsibilties to ensure that nsk management and related
control activities ere adeguately incorporated within each
department’s responsibilities. Furthermore, the Internal Auditor
reviewed tha reports submitted by department menggers to
Chiel Executive Officer in esccordance with the Company's
organizational structure and reporting hierarchy,
The Committes reviewed the conclusions resched by the
Intemal Auditor in hiz report regarding the evaluation of the
internsl control system and the effectiveness of the proceduras
implemanted within the Company'a operational activities, Based
an the information obtained and the tests paformed, the Internal
Auditor conclused that the design of the Company's internal
control system includes effective, appropriata, and reasonably
adaquate controls and procedures. The report also emphasized
the importance of continwing to enhance and develop the internal
contral systam to address eraas reguiring improvement in line
with the nature of the Company's activities, operations, and
objactives.
Bazed on the Committes's ongoing oversight activities, its review
of the Internal Auditor's reports, ite follow-up with tha External
Auditar, the cormective actions undertaken by Execufive
Managemant as part of the Company's continuous improvement
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afforts, and Managameant's confirmations that o material issues
ware [dantified during the preparation of the Company’s annual
conesolidated financial statements for the fiscsl year 2025 and
the intarim financial statements for tha quarterly periods during
2025, togethar with the resolution of all chservations raised by
the External Auditor during the awdit process for 2025, and
consideing that the External Auditor has not reported any
unresolved material reservations or observations, and that
veithar the Audit Committes nor the Board of Directors identified
amy material observations in relation to the reviewed fnancial
stotements prior to thelr approval, as well a5 Managemant's
represantation regarding the effectivenass of the intermal control
system dated 24 February 2026;

ond conrsidering that the Company's financial statements have
besn awlited and reviewsed by an independent éxtemal audiber
wiha has unresiricted access 1o all books, records, Board and
Commites minutes, and General Assembly minutas, and that no
materisl obse rvations have been reportad by the External Aurditor
concerning the Compeny's intemal control and controf
anvironment,

and based on the annual intemal control report regarding the
evalugtion of the elfectiveness of the design of the intemnal
control system and the methodology applied by the Intemal
Auditor, which concluded that the internsl control system is
effective, sppropriate, and adequate while being subject to
continuoes enhancement and improvemeant;

the Committae notes the following indicators:

o The acoounting records have been proparly maintasinad
and prepared.

= The Internal control system has been established on &
sound basis and has been effectively impiemented.

= Thera is no significant doulbt regarding the Compeny's
ability to continue as a going concem.,

« The financial system approprigtely reflects the integrity
nd relisbility of finencisl date, reports, and related
EYSiEMmE.

in light of the foregoing. the Audit Committes has not identified
amy meteriel chservations regarding the Company's internal
control systemn. The Committes balieves that the internal control
systam, inancial controls, and risk managemeant hava baen
designed on a sound bazis and provides reasonable assurance
regarding the effectiveness of intermal controls. Mevertheless,
the Committes emphasizes the Importance of Executive
Managemant continuing its afforts 1o enhenca and deévelop the
intermel control system and strengthen oversight machanisms
over the Company's operations and activities.

P Sl peas dallass aledlly p2025 slall Jis Gpudl
Hy p2025 plall Zaxrldl Jlesl J3s  Jplil coalall Lalayl
poey bamtlan aiy o s e Silliadle of Silliiond gl gl s gs
a_’.q-_fr.l.:_”dljﬂ| il il il h.p!li.._,aﬂ Sillaatls sang
pil ol 2Ll Laslazely 50000 galma s dupags Sliiabls
CIRE Y IEN I EWE RTPRT P KE POt E R
ol bl Bam by and i By p2026/02/24 § aligd) ailalpn|
Ele 3 ad gty izl dall Sllandd el e s UL
iy Byl s it g ity Sl RS e
o Pl ply of Ly opaalceall dalall dpnan I lseay
agdally A8 il e gl bl e Rt Rl
el e gt AR T B LR s e ilieg bl
Al Lk lt paal ly Al 10 L)1 ol ppanad Aglad
WL WU gl O il o ] syl Ly 1)
sty plaill o Joaadl m LSy withay Jlad Bplalo]
1T e ey baa patad |

aemeall AN Lasbic) ab Sl it o

Aple Uiy diny Tpler el e el Bl bl B3 1 a3 o
helaluii sl g e AEpll ipad § o5y il im gy W il 0
Laliad] 3 AU polanlly Slile) Aatle oy JULS pllaall 5] #
Jiiyqﬂﬁlﬂaﬂnlpﬂw*ldﬂihl!hdnqjmlﬂi
Ll Bl sl of g 36,20 § Qe Al il
nade ol e i ] el s S el 1l al Bl
iy pplad § A padeily Apdphitl! iyl padd O Roasl pa
adil g cilplas e Wl gl ughady dulsldl U plkas
e g9 AT

|

<

(2/2)



:lLLu

in__lall
Sinad Holding




	مقطع افتراضي
	الشريحة 1
	الشريحة 2
	الشريحة 3
	الشريحة 4
	الشريحة 5
	الشريحة 6
	الشريحة 7
	الشريحة 8
	الشريحة 9
	الشريحة 10
	الشريحة 11
	الشريحة 12
	الشريحة 13
	الشريحة 14
	الشريحة 15
	الشريحة 16
	الشريحة 17
	مرفقات
	مقطع افتراضي
	الشريحة 1
	الشريحة 2
	الشريحة 3
	الشريحة 4
	الشريحة 5
	الشريحة 6
	الشريحة 7
	الشريحة 8
	الشريحة 9
	الشريحة 10
	الشريحة 11
	الشريحة 12
	الشريحة 13
	الشريحة 14
	الشريحة 15
	الشريحة 16
	الشريحة 17






