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0. Document Control

The Ordinary General Assembly (OGA) should
approve any recommended amendments to
Remuneration Policy or grant waivers in
exceptional circumstances, provided that any
such modification or waiver does not violate any
applicable law, rule, regulation or the Company’s
by law and further provided that any such
modification or waiver is appropriately disclosed.

The Nomination & Remuneration Committee
(NRC) shall periodically review the manual and
recommend necessary changes to the Board of
Directors (BoD) and OGA. However, in case no
changes were performed during the review, such
result will be documented in the Committee
minutes. The Board of Directors is also
authorized to amend the amounts of
remunerations and allowances based on the
recommendation of the Nominations and
Remuneration Committee, subject to not
exceeding the amounts specified in the relevant
laws, regulations, and instructions. And must
notify the General Assembly in its next meeting
of the approved changes.

The latest approved version of this Policy will
remain valid and in effect until any amendments
have been applied and approved.

e The changes to the document shall be
consecutively numbered and dated.

e The following log shall be used and
signed off for all updates.
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Definitions
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Term Definition

CGR Corporate Governance Regulations
Sl A pa il 5l
BoD AMLAK Board of Directors
A 3 51a) Galae
OGA Ordinary General Assembly
Lalal) Aalall Lpmasll
AGA Annual General Assembly
4 sl dya gandl dymanll
Announcements Announcements to the investors as required by CMA
SLdle Yl ALl (5 gudl A dwai L Gy o yelineddl cilidle)

Board of Directors
Report

Annual report of the Board of Directors for shareholders as required by,
CMA

3IY) el )6 ALl (§ gd) A A Ll WGy Cppanlunalls (alil 5 oY) (palaal (g gind) o il
CEO Chief Executive Officer
gl i)l
CMA Capital Market Authority
Allal (3 puall A
Corporate Set of governance rules for AMLAK as approved by the Board
fcr;:r:’qeervcg;‘kce 5 Y1 e dile (3315 L U 5 LT AS i Faltll 2aS sall 2 g (e e gana
A4Sl il oy dal
SAMA Saudi Central Bank

g3 szd) (538 yall i)

Financing Company
sl 3 55

Financing company “competitors” (not including banks)
(A sil) Jai ¥ 5) Fusblial) Jy guil) S 55 e 5 38,5

Disclosure Register

A register containing disclosures for each Board and Executive
Management member, in accordance with disclosure requirements

: Ladl)

fufu\‘ o stipulated under Companies Law, the Capital Market Law and their
implementing regulations
U 5 40851 5,2y 5 5laY) (alae sbacl (o gume JS) ZladY) Gillee (el Jans 52
il Legiad¥ 5 ALl (3 sudl (i85 S 50 (5l b Lile (a geaiall ZLad)) cilillaial

E-forms Forms required to be submitted to the CMA

A 5 iSIY) = Ml I (5 gl A ) Leanai o sllaall el jlainy)
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NRC Nomination and Remuneration Committee
Ciland yill g clalSall daal
Member A Board Director or / and a committee member
_gac ZJ,;U\}\}TBJ\J‘;(\UA;AW
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2 Remuneration AL 2
2.1  General Policies dalall Aubiadl 1.2
e as per the relevant laws, old Oladadly zlglly dabaidy  ay o
regulations, and instructions, the auii of ey ClESA dulw G ¢ a3
remuneration policy shall: (SYL
o To be fair and proportionate to  ses ae dliies e & of 0
the responsibilities and ey olallly padaall Glalaidls
functions of the Board of #,12Y)ulae sime Cllsuse o ol
Directors and the Committees. «<ala¥ly aDEuly cdgay lallls
And in the manner that is BOIY) Gdas Wsas )
commensurate with the
responsibilities and tasks of the
Board and Committee
member, his independence,
and the objectives set by the
board of Directors.
o be based on the <l sl Lag e 48 o
recommendation of the NRC. Sl il
o to be proportionate to the s lalls 4S,dl Lli ae dwlis 0
company's activity and the skill LY A sladll
required to manage it.
o consider the sector in which the 4 Jexi 3l gadll & jlic¥) 33l o
company operates and its size. Leana g as,all
o be reasonably sufficient to slac¥) Cial Jsiee JS3 &S & 0
attract qualified and  abuiaiy Gl s5dy (plasall
experienced members, ele @Yl
motivate, and retain them.
Members of the Board of Directors e <u saill 3 )13Y) (ulas slac jsma ¥ @
may not vote on the remuneration glaial & 3 12Y) Gudae eliac slille
item of Directors in meeting of the Adlall dpzanll
General Assembly.
e A board member may receive Jiis Jle Jpaslls oy sulae gpaal joan e
remuneration for his membership sl dac sl o (Ola) daad 4 4l gne s
in Al committee(s) or for any ksl o ol o 8 5 sddE cuaie
executive, technical, 4eges )la¥) Gudae siac )48 )4 S
administrative or advisory work or ki il slil<al ) dilayl iy HLal
position in which the company lS& ) olalllg s Yl alae (B gmeS
have mandated the board member wledaslly zSlglly dalasS Wy ¢ ulaal
to do it, in addition to the bonus it A8 o3
receives as member of the Board
10 | Page IN STRICT CONFIDENCE iaill] 10
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of Directors and in committees
formed by the Board, in
accordance with the relevant laws,
regulations, and instructions.

The Remuneration of Board &
Committee’s members shall not be
a percentage of the profits that are
realized by the company, nor shall
it be based directly or indirectly on
the Company's profitability.

If the General Assembly or the
Board decides to terminate the
membership of the Board of
Directors and Board Committee
members respectively, due to
his’/her  absence from the
attendance of three consecutive
meetings of the Board /
Committees without a legitimate
excuse, the member shall not be
entitled to any remuneration for the
period following the last meeting
attended, and must return all the
bonuses paid to him for that period.

If it is evidenced to the Board Audit
Committee or the CMA that the
remuneration of any member is
found to be based on incorrect or
misleading information presented
to the General Assembly or
included in the Board of Directors'
report, it shall be returned to the
Company and the Company has
the full right to claim it back.

The Board must disclose in its
annual report details of the
Remuneration policies, and
mechanisms for determining such
Remuneration, including amounts
in cash and in-kind benefits paid to
each member in exchange for any
executive, technical, managerial,
or advisory work or positions as

IN STRICT CONFIDENCE
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12 | Page

per the relevant laws, regulations,
and instructions.

The Board report presented to the
General Assembly will state the
remunerations and other
payments paid to the Committee
members during the financial year.

Under all circumstances, the board
members total remunerations shall
not exceed the amounts set in the
relevant laws, regulations, and
instructions.

Detailed Remuneration

Board & Committee members who
are resident outside Riyadh are
entitted to all out-of-pocket
expenses incurred by them to
attend the meeting. Such
expenses include business class
ticket (back and forth) from his
place of residence to the
Company’s head office or to the
place where the meeting is held as
well as any accommodation and
transportation expenses incurred
by them.

In addition, each Board &
Committee  member and
secretaries are entitled to the
compensation specified in this
policy mnual and it will be paid on
pro-rata basis based upon his
membership duration during the
year.

The Board of Directors and all
Committees remunerations will be
paid patially or in full during or at
the end of each financial year
based on the endurcement of NRC
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and approval
Directors.

Members
slacy)

of the Board of

Amount per annum for each member

(SAR)

(gasrad) Jlull) pae J) (5 giuad) il

Board Chairman 300,000
B Gl (i

Board Member 250,000
5l ulase guac

Committee Chairman or Member
(who is a None Board Member)
samal) s Asalll s
(3801Y) s (b 1 a5 Y (sall)

Chairman: 120,000

Member: 100,000

120,000 : aaalll
100,000 : sl

Committee Chairman or Committee Member

Chairman: 80,000

(who is a Board member)
samal) sl Asalll s

Member: 60,000
80,000 :aalll un )

(Ul ) sme ()5S 62 60,000 : sl
Board & Committees Secretary 30,000
Iallls 3 )Y Gl 55 S
Sharia Committee 70,000

el Al

Attendance Ifee*
oyl

As per below
bUdi c_.a}n B Luu;

* Attendance Fees will be SAR 3,000 for Board
meeting and all Committees except Sharia

Committee which

is SAR 7,000 for each

member.

2.3 Indemnification

13 | Page

e It is the responsibility of the members to

exercise reasonable care in carrying out
their duty in a manner consistent with
applicable laws, rules and regulations,
the articles of association, the bylaws
and resolution of the shareholder's
meeting.

Members are jointly responsible for
damages sustained by the Company, the
shareholders or third parties arising from
their improper administration of the
affairs of the Company, or their violation
of the provisions of the applicable laws,

IN STRICT CONFIDENCE

Ll (5

glaizYisasan Jy 3,000 OsSes saall slilSa *
dae 5l Liall) ol sl gazs 31Y) (udas
- sae JS1 (g2 52 Jlyy 7,000 @l ()

gaeadl 32

Ll Dlspae clacl) Gile o a8 o

&o GE 4Gk agaal s aLdll b A el

a5 L J sanall =il slll g ac ) g3ll 5yl sl

& bl )l g Adalall gl ki)
(sl ¢ Laia)

Of ASjide Adsses elacl) Jeady e
S paaliad) 5l 4S80 o A ) paY)
s 5,0 6 s e A58 (5 AT Gl L
L2 Jsenall (il 81 AlSaY gl 51 4S50
Ada)all il sl o AS 8l ulu) aldail)
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the Company's articles of association or
bylaws.

¢ Joint liability is imposed on all members

if the wrongful act arises from a
resolution adopted by unanimous vote.

With respect to resolutions adopted by
majority vote, dissenting members will
not be liable if they have expressly
recorded their objection to the resolution
in the minutes of the Board / Committee
meeting that adopted it. Absence from
the meeting does not constitute cause for
relief from liability unless it is established
that the absent member was not aware
of the resolution or was otherwise unable
to object to it.

Except in cases of fraud and forgery, the
Company's right to institute an action for
members’ liability shall be extinguished if
the regular general meeting exonerates
the board of directors from responsibility
for its administration. In all cases, such
actions shall be barred after the lapse of
one year from the date of such
exoneration.

Excutive Management Remunaration

e The board determins the executive

management remuneration based on
NRC recommendation according to the
following principles:

o0 remunerations and indemnifications to
be aligned with company’s strategic
goals, and work as a catalyst to achive
these goals to enable the company to
develop and sustain its operations.

o be aligened with the companys’
operations, industry, size and the
required skills and expertise.

IN STRICT CONFIDENCE
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0 enables the company to recruit highly
skilled, qualified, and capable senior
executives to help the company to achive
its goals.

o doesn’t cause any conflict of interest
that would negatively affect the
company’s interest and/or its ability to
achive its goals.

NRC will continuously review and
approve the salary scale for all
empoyees and executive management,
incentive programs and plans, based on
NRC recommendations, and the
executive management remuneration
includes the following:

0 basic salary (paid on monthly basis at
the end of each Gregorian month).

o allowances that includes but not
limited to, housing allowance,
transportation allowance, and also

education allowance (as per the HR
policy).

o medical insurance for employees and
their families.

o life insurance policy (covers work
injuries, partial and total disability, and
death occur on the job).

o annual bonus linked with key
performance indicators according to
employees’ annual appraisal system.

o long term incentive plans such as
employee stock option plan (if
developed).

o CEO implements the remuneration
policy for employees and executive
management in light of the approved
general plans, programs and guidelines.

IN STRICT CONFIDENCE
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NOMINATION & REMUNERATION COMMITTEE CHARTER

0. Document Control

The Board shall review and recommend for the
approval of the Ordinary General Assembly
(OGA), any amendments to Nomination &
Remuneration Committee (NRC) Charter or
grant waivers in exceptional circumstances,
provided that any such modification or waiver
does not violate any applicable law, rule,
regulation or the Company’s by law and further
provided that any such modification or waiver is
appropriately disclosed.

The Committee shall review the Charter every
Committee term and recommend necessary
changes to the Board and approval of the
Ordinary General Assembly. However, in case
no changes were performed during the review,
such result will be documented in the
Committee minutes without obtaining Board or
OGA.

The latest approved version of this charter will
remain valid and in effect until any amendments
have been applied and approved.

In controlling the changes to this document,
the following should be complied with:

i The changes to the document shall be
consecutively numbered and dated.

i The following log shall be used and
signed off for all updates.

Change Record
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NOMINATION & REMUNERATION COMMITTEE CHARTER

1. Definitions
Term
lbaall
1 NRC or Committee
" NRCaall i
2 Board or “BoD”
" "BoD* sl puladl)
3 Company
TagLal
4. CEO
5. | MD
SAMA
6 g;dyv.ml\ LﬁJSJA.“ é_\.ul\)
EERTE SR
(SAMAs2 g2
7. MCI
Executive
8. Directors
uﬁd:\s.\ﬂ\ c«L'ac‘y\
Senior
9.  Management
L;A’J\ 3\)\&2}1\
10. SSC
1" Relatives
CayEy
12. | GA
13.  OGA
14.  AGAM / AMGA
15.  EMGA

| 7

Definition
<y )
Nomination & Remuneration Committee
(NRC) a5 lalSall dial
Company Board of Directors
3580 5 ) Galas
Amlak International Co.
Gnallall @Dl A8 5
Chief Executive Officer of the Company
i<l L;Agsﬂ\ )
Managing Director
Catial) guanl)

Saudi Central Bank
(éd_,a.uls‘ ‘é‘)s‘)d\ Sl (éd_}:.um (55)5)4}\ el

Ministry of Commerce and Investment
OlaEiuYl g3 ladll 3 )l 5

Employees on Grades B
@ Gla,all xie AS il () sk sal)

Employees on Grade C1 and C2
D 5 pms Ampall e AS A1 () sila sall

Shari’s Supervisory Committee

e LAl 46 ) daad

- Fathers, mothers, grandfathers, and grandmothers
(and their ancestors).

- children and grandchildren and their descendants.
- siblings, maternal and paternal half-siblings and their
children.

- Husbands and wives.

(el 5) clandl g a5 gl s oY) -

_?éui_s Ju;‘\}”_s d\s}a‘y\ -

el s o0 el s Aa g 5l elul 5 eI -

a3l 5 21 -

General Assembly

Aalall dpmaal

Ordinary General Assembly

Lalall dalal) dzasl)

Annual General Assembly Meeting

2a sanl Lpmeall (5 sindl g Laia)

Extraordinary Meeting of General Assembly

G ganl) maall galal) e glaiall
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NOMINATION & REMUNERATION COMMITTEE CHARTER

2. Purpose

2.1 This Committee charter has been
established in light of the Corporate
Governance Manual approved by the Board of
Amlak; and pursuant to CMA and SAMA
mandating the establishment of the
Nomination & Remuneration Committee (NRC
or the Committee).

2.2 This Charter governs the activities of the
Committee and details the scope of the
Committee’s responsibilities and how it carries
out those responsibilities, including its
structure, procedures and membership
requirements.

2.3 The Board shall annually evaluate the
Committee's performance and make
recommendations to enhance the performance
or change the members of the Committee.

2.4 The purpose of the establishment of the
Committee is to assist the Board in performing
its guidance and oversight functions effectively
and efficiently in the following areas:

o Ensuring independence of the
Board’s independent members.

. Ensuring that the Board is
comprised of individuals who are best able
to discharge the responsibilities of directors
having regard to the law and the highest
standards of governance.

. Reviewing the Board’s strengths
and weaknesses and recommending
improvements and ensuring that the
appropriate procedures exist to assess the
remuneration levels of the Chairman, Non-
Executive Directors, Executive Directors,
CEO, MD and other senior Executives and
Directors.

. Governing the process of identifying
qualified senior executives and directors, and
ensuring that the policies and practices
support  the  successful  recruitment,
development, retention, and succession of
key executives and directors, and thus help

i 8
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NOMINATION & REMUNERATION COMMITTEE CHARTER

the Company realize its business objectives
and sustainable development.

. Ensuring that the compensation
and benefit scales and packages across
the Company are fair and competitive.

. Reviewing and recommending to
the Board, the directors to serve on each
standing committee of the Board.

. Leading the Board in its annual
review of the performance of the Board, its
committees and the directors.

. Ensure through the Governance
Division the development and
implementation of a set of corporate
standards which shall set forth the key
practices of the Committee and of the
Board and make recommendations to the
Board.

3. Conflict of Interest

Where a potential conflict of interest arises for
Committee members, the approved “Conflict of
Interest Policy” should be followed and
complied with by all members.

4. Composition

4.1 The Committee shall consist of at least
three Directors from the Board or outside the
Board. The Board may appoint Non-Executive
Directors or persons other than Board
members either from shareholders or others,
provided that at least one of its members is an
Independent Director who should be the
Chairman of the Committee.

4.2 The members of the Committee shall be
free of any relationship that, in the opinion of
the Board, would interfere with their exercise
of independent judgment.

4.3 The selection rules of the Committee, their
membership term and the work methodology —
which is detailed in this charter - will be
recommended to the Board and approved by
the Shareholders in their Annual General
Meeting.
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NOMINATION & REMUNERATION COMMITTEE CHARTER

4.4 In case when a position get vacant during
the term of the committee, the board have the
right to appoint a new member to fill the
vacancy after obtaining SAMA none objection
on the new member

4.5 The members should be knowledgeable,
with competence, work experience, as well as
thorough understanding of qualifications, roles
and responsibilities of directors and
executives.

4.6 The members must be able to devote
adequate time to their duties.

5. Appointment, Discharge, and Tenure

5.1 The Board shall appoint or re-appoint
the Committee's members and its Chairman and
they might be changed by the Board.

5.2 The term of the Committee shall coincide
with that of the Board. Committee members can
be reappointed upon expiry of their term of
appointment.

5.3 The entire Committee or any individual
Committee member may be discharged, with or
without cause, by the affirmative vote of the
majority of the Board of Directors of the
Company.

5.4 The Chairman and other Committee
members should inform the Board with the
decision of the resignation by a written
resignation letter with the reasons of this
resignation, and the notice period should be
until next Committee meeting.

5.5 SAMA and CMA should be notified within 5
working days, as the market must be informed
immediately in case of any of member’s
resignation, removal, replacement, retirement or
leaving the duties for any further reasons.

5.6 At all times, the approved Board
Nomination, Discharge, & Remuneration Policy
should be complied with.

6. Members Independence

The following independency guidelines
should be followed when proposing new
Committee members:

i 10

g il Ay pne 558 A i ) st Al 4.4
2y e LAl cuaial) Jadil aas siae (i3 laY) (udaal
e g pmndl (6 38 yall @il (g0 Railas 2o e J puaall

R

5 ua s 3eliSlly Ajaally sliac¥) wich o v 4.5
DVl cDlasall Jalill agiill e Slad (el
B AJ‘J\?” ‘_)AM &LAAS:‘ Lg_l éL..A:\ &M QUJM\}

uﬁm.ul\} u\;.m C«LA.AF—\

B S e (08 slae¥) 058 of e 4.6
eeial o) LS

daally ‘Z\J&‘gb Cadl) 5

Lalll sl cpani sale) ) Gy 5500Y) Gulae 58 5.1
coslaall 8 (e ad S (S Lt ) 5

CRar 3IY) el Lalal) elli ae 3alll 300 al 355 5.2
?4_‘99"‘ ble "LG:L." e :LXL“\ ;L'ar—i 'mg'i ',;_51_‘-_‘1

Ainlll elaci (o guime (s o LSl 4l A16) 500 5.3
slacl pleY cypaill JMA o s 5 G

AS AN 5513 e

sl 30 G AY) Al clmely Gty e 2 5.4
(rhd Al Glad o gay Lol 5 G ) 35 laY)
LSl Ll plaial i JledY) 558 0S5 o e

Goud) Ay gasmdl o 3S pall il lad) ay 5.5
L G and) £330 s cdae ol B e A dllall
@lasinl 5l lie ol ¢ gume ol Aliial Ala 3 5l e

A Gl Y Jaall 4 i conelss

sline| mad i Al ol 3V oy BV S L35 5.6
el 5 3y (ulaa

slacy) PDEiu) 6

i ie ALY ddleial) 000 Cladall gL sy
22 gliac

10|Page

In Strict Confidence
Al A s B

clasd yill g caligal) diad gl



NOMINATION & REMUNERATION COMMITTEE CHARTER

6.1 An Independent Director shall be able to
perform his duties, express his opinions and
vote on decisions objectively with no bias in
order to help the Board make correct decisions
to achieving the interests of the Company.

6.2 The Board shall annually evaluate the extent
of the member’s independence and ensure that

there are no relationships or circumstances that

affect or may affect his independence.

6.3 By way of example, the following negate the
independence requirement for an Independent
Director:

o If he holds five percent or more of the
shares of the company or any other
company within its group, or it is a relative of
who owns such percentage.

o If he is a representative of a legal
person that holds five percent or more of the
shares of the company or any company
within its group.

) If he is a relative of any member of
the Board of the Company, or any other
company within the company’s group.

) If he is a relative if any Senior
Executive of the Company, or of any other
company within the company’s group.

) If he is a board member of any
company within the group of the company for

which he is nominated to be a board
member.
) If he is an employee or used to be an

employee, during the preceding two years, of
the company, of any party dealing with the
company or any company within its group,
such as external auditors or main suppliers,
or if he during the preceding two years, held
a controlling interest in any such parties.

) If he has a direct or indirect interest
in the business and contacts executed for
the company’s account.

o If the member of the Board receives
financial consideration from the Company in
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NOMINATION & REMUNERATION COMMITTEE CHARTER

excess of the remuneration for his/her
membership of the Board or any of its
committees, by SAR 200,000 or 50% of paid
remuneration in the past year.

o If he engages in a business where he
competes with the company or conducting
business in any of the company’s activities.

. If he served for more than nine years,
consecutive or inconsecutive, as a Board
member of the company.

7. Compensation

The members of the committee and the
secretary shall be remunerated as per the
remuneration set forth in the Remuneration
Policy of AMLAK.

8. Orientation & Training

The following 8.1 and 9.2 clauses are only
applicable in case where members were not
provided any relevant induction earlier as
part of the Board or other committees
membership.

8.1 Orientation

o The Secretary through the
governance department should organize
a formal induction session for the newly
appointed members to explain the roles
and responsibilities of the members, how
the committee is managed, corporate
governance obligations and relevant
requirements of SAMA, CMA, MCI and
any other regulatory requirements within
the Kingdom of Saudi Arabia applicable to
the Company.

. Members shall be provided with
induction programs and comprehensive
information on AMLAK’s mission, its
strategies and best professional
practices. In addition, the strategic
objectives that the company seeks to
achieve shall be defined.
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NOMINATION & REMUNERATION COMMITTEE CHARTER

8.2 Members’ Handbook

As part of the orientation, the Secretary will
provide the members a Handbook that was
developed to assist the members in performing
their fiduciary responsibilities.

8.3 Continuing Education and Training

. All the members should keep their
skills and knowledge up to date. Board
Performance Evaluations and individual
member’s appraisals should be used to
identify the development needs. Particular
areas might include changes in the legal,
regulatory and accounting environments as
well as industry information i.e. Islamic
financing products

9. Committee’s Authority
The committee have the power to:

9.1 Recommend to the Chairman and Board of
Directors, the remuneration packages for the
candidates of Board members and executive
management officers.

9.2 Make recommendations to the Board it
deems appropriate on any area within its
responsibilities where action or improvement is
needed.

9.3 Assess on an annual basis, the
effectiveness of the Board as a whole, the
committees of the Board and assess the
contribution of each individual Director. The
committee has authority to conduct an annual
evaluation of the performance of the Board, the
Board Members, and all the Board Committees
(The Committee may seek external assistance
in conducting these evaluations within the
approved budget).

9.4 Obtain advice and assistance, as needed,
from external or internal legal counsel,
accounting firm, search firm, compensation
specialist, or other advisors, with sole authority
to retain, terminate and negotiate the terms and
condition of the assignment — within the
approved budget of the Company.
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NOMINATION & REMUNERATION COMMITTEE CHARTER

9.5 Have the access to resources and
information necessary for it to discharge its
duties and responsibilities, through the Chief
Executive Officer/Managing Director or
Secretary of the Committee.

9.6 Delegate any of its duties to another party
within or outside the Company and in line with
the applicable rules and regulations. However,
ultimate responsibility will remain within the
Committee to ensure proper implementation of
its responsibilities.

10. Duties & Responsibilities

10.1 Corporate Governance (Through
Governance Department)

o Review and reassess the adequacy
of the Article of Association, By Laws and
Corporate Governance Standards
(whenever necessary and as conditions
dictates) and this Charter periodically and at
least annually. The Committee shall
recommend any proposed amendments
through the Board to the shareholders for
approval.

o Present findings and
recommendations from the annual review of
Corporate Governance, including

amendments to the Governance structure, to
the Board for approval.

. Monitor Conflict of Interest and
ensure the Conflict Registry remains up to
date.

. On an annual Basis, and upon
nomination for Board membership at the
beginning of each term, verify the
independency of the independent members
of the Board.

. Review requests for any exceptional
waivers on the Corporate Governance
requirements and recommend to the Board
whether a particular waiver should be
granted.
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NOMINATION & REMUNERATION COMMITTEE CHARTER

. Ensure compliance with corporate
governance guidelines, and regulations
issued by various authorities and regulatory
bodies.

) Maximize = Awareness of the
importance of Corporate Governance and of
the Governance activities to the employees,
Shareholders and external Stakeholders.

10.2 Nomination

e The Committee shall annually assess
the skills, competencies and industry
backgrounds that are needed to
strengthen the Board and shall pass
their recommendations to the Board of
Directors.

e Preparing a description of the
capabilities and qualifications required
for membership of the Board and
Senior Executive Management
positions.

e Determining the amount of time that
the member shall allocate to the
activities of the Board.

e The Committee shall verify annually
the independence of independent
members and the existence or non-
existence of any conflict of interests if
the member is acting concurrently as a
board member of another company.

o Honesty, integrity and good
reputation: The person, in respect of whom
the assessment for fitness and propriety is
being made, must have personal qualities
such as honesty, integrity, good reputation,
and fairness.

o Competence and capability: The
person, in respect of whom the assessment
for fithess and propriety is being made, must
have the necessary education, skills, or
adequate experience, to perform his role

effectively, as well as the ability to
understand the technical requirements of the
business, the inherent risks and the

management process.
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NOMINATION & REMUNERATION COMMITTEE CHARTER

o Financial soundness: The person,
in respect of whom the assessment for
fitness and propriety is being made, must
have the ability and track record of managing
his debts or financial affairs properly and
prudently. The fact that a person may be of
limited financial means does not in itself,
affect the person’s ability to satisfy these
criteria.

o Independence: The person, in
respect of whom the assessment for fitness
and propriety is being made, must have
necessary independence to perform the
responsibilities and duties of the proposed
Senior Position and he or she shall not have
business interests, financial interests,
employment obligations, or any other
situations which might give rise to conflict of
interest or which could in any way impair the
person’'s independence and ability to
perform the duties of the Proposed Position.

. The Committee shall also consider in
its nomination of candidates, in addition to
criteria specified above, the following:

o Required qualifications for membership
on each committee, such as the Audit Committee
requirement for at least one Financial Expert;

o Limitations on the number of consecutive
years a director should serve on any one of the
Board committees. If the tenure of directors on
any committee is restricted by law or by the
Company’s Corporate Governance Framework,
the NRC will ensure that the director's
membership of the committee will not exceed that
maximum term specified;

o Successful  leadership  experience;
strong business acumen; and ability to devote the

necessary time to fulfil their directorial
responsibilities.
o The NRC shall be responsible for

ensuring the fitness and propriety for
candidates for Board / Board Committees
membership as well as the CEO and MD,
their direct subordinates and their deputies if
available in accordance with these
requirements and the Company’s policies
and procedures, including, without limitation,
the following:

o) Recommend to the Board a policy for the
nomination and election of Members of the Board
of Directors and to lay down a process for

obtaining SAMA'’s written no objection before
their appointment.
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NOMINATION & REMUNERATION COMMITTEE CHARTER

o Approving a policy to ensure that all
persons appointed to positions in senior
Management are fit and proper. Such policy
should include but not be limited to the following:

— The minimum fit and proper criteria as
set out under SAMA Requirements;

- Procedures for conducting fit and proper
assessments;

- Factors considered in assessing whether
a person is fit and proper for a specific position;

- Actions to be taken if a person no longer
meets the fit and proper criteria for a specific
position; and,

- Requirements  for reviewing and
updating the policy from time to time, and as

needed.

o Institute  adequate  systems  and
procedures going basis to ensure that all the
Board or members of Senior Management meet
the fit and proper criteria prescribed under these
Requirements and the Company’s own policies
and procedures on an ongoing basis.

) All assessments conducted by the
NRC, both prior to seeking SAMA’s written
non objection as well as subsequent on-
going assessments, shall be supported by
relevant information and properly
documented. Wherever permitted by law, the
NRC should verify the information provided
by its Board Members or members of Senior
Management from independent sources.
NRC shall also ensure the confidentiality of
information collected and assessments
made by them.

o In case of increased number of Board
members, replacement or vacant positions,
the Committee shall complete its due
diligence and recommend nominees that it
believes will enhance the board and its
committee’s ability to manage and direct, in
an effective manner, the affairs and business
of the Company

. The Committee shall help the Board
in selecting and developing potential board
or board committees’ members, and in long
term succession planning as deemed
necessary.
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NOMINATION & REMUNERATION COMMITTEE CHARTER

) The Committee shall attend all
matters relating to the appointment,
resignation or dismissal of members of the
Shari’a Supervisory Board (SSB); the board
has to approve or disapprove any NRC
recommendations in this regard.

) The Committee shall identify the
strengths and weaknesses of the Board and
propose solutions to address any
shortcomings.

. The Committee shall ensure that the
Chief Executive Officer (CEO) and the
Managing Director (MD) have drafted
procedures for their timely and efficient
transfer of their responsibilities in the event
of their sudden incapacitation or departure.
The Committee shall review these
procedures and their recommendations for
longer term succession arrangements.

) In consultation with the CEO/MD
review the succession planning process so
that there is sufficient pool of qualified
internal candidates to fill senior and
leadership positions and to identify
opportunities, performance gaps and the
next steps as part of the Company’s
executive  succession  planning and
development process, all of which shall be
reviewed with the Committee

o Review and recommend to the Board
the appointment of the Company’s CEO &
MD and supervise their work

. Review and approve all other

appointments of senior management.

10.3 Remuneration

o Establishing criteria and develop a
mechanism for evaluating the BoD and
Committees’ members’ performance and
such criteria and mechanism shall be
communicated to Board.

. Preparing a clear policy for the
remunerations of the Board members and its
committees, and present such policy to the
Board in preparation for approval by the
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NOMINATION & REMUNERATION COMMITTEE CHARTER

General Assembly, provided that such policy
follows standards that linked to performance,

and disclosing and ensuring the
implementation of such policy.
o The Committee shall review the

compensation and benefits policies of the
Company and endorse it for Board approval.

. Clarifying the relation between the
paid and the adopted
remuneration/compensation  policy, and
highlighting any material deviation from that

policy.

. The NRC will review and monitor the
Company financial and  non-financial
objectives set by the Board annually which is
cascaded to the CEO/MD. This review
constitutes the evaluation of performance of
the CEO/MD.

. Review the result of the annual review
of the MD and CEQ’s performance to ensure
that they are providing adequate leadership
for the Company in the long and short term.

) Annually, approve the MD/CEOQO’s,
allowances, bonus and shares.

° The Committee shall review and

approve the following:

o All Executive Director-level appointments in
the company fulfilling SAMA fit and proper
requirements and clearance.

o Management development programs and
senior management succession planning; and

o Assessment objectives (including the
performance indicators) that should be
achieved as part of the compensation and
incentives programs.

o The Committee shall review the HR
Policies, including compensations and
benefits, and short- and long-term incentive
schemes and endorse it for Board approval.

¢ Inlaying down the compensation policies,
the standards related to performance
shall be followed by the Committee.
Moreover, the Committee shall:
o Consider competitive rewards to attract,

motivate and retain highly skilled calibres
in coordination with HR.

aia] 19

o2 Jio 2 Gadaly goadis el b ules

Al

Gilcay gl Glulin daal je Aaalll gy .
iy gl / Sl Alas G A8Dall rpaia 55 o
@ale ol jail gl e ¢ suall Tl 5 Baainall 5 de il
Aledd) &5 o

daa yay il il g lESA) diad o g5 (g o

sy 3l 5 AS M Al e 5 Alall Calaa¥) 48 e
a2l Gl ) Lelisad ws lisin udaall

sl el Lad Gl pdl sl i ol
REEE Al jm:j\/g.},_xsﬂ\
PRV P - WA (- PO VN B PR o PR SN o

LS Balall g il (pe oSUL cariiall puaell 5 (g2l
madll 5 Jaghal) sadl e 38l

?e‘“’i} ‘L:IGLSA} Yy sz“' J.:g}x.m c‘uﬁ\}d\ °
i) suanllf s 285l s )

ob Lo dlie) 5 Al oy dialll o555 .

A8 (A il o paal) (g siae e el mes O
Lliall (53 sl (558 jall i) Biliad, g lllaiag (S
Al

5 £l 3l el Lagladill g s Y okl mal O

i G () b Gl B L) auill Galal o
Al g iy seill mal 1 e e S Lgias

& LAl o) sall il daa) oy Aialll 85 @
bomal il habiy Uil il gedll el
Y Gudad Apagilly Ja¥) sy daY)
JLaolaie S

Celaal il sl JISE aen danl o Dalll o585 o
o slialy oY) Galae ol slaacis Glay)
Lo dpasill g (ladll 5 8 1aY) Gulae

& ¢ UKL  a gatl) il paay S B @
asti el e il olaWl ddleidl uledll daalll
Tb L A3a1

19|Page

In Strict Confidence
A e A

o ) g lbleal) At (s



NOMINATION & REMUNERATION COMMITTEE CHARTER Glasd il g L) ddad 3l
o Apply demanding key performance sliguly ysbads odal dpdlill ikl 4l o
indicators (KPIs), including financial and 2_lsell ae Gawiilly dillall <l jleall &ld ol <U

non-financial measures of performance. REpEA
, ) Gl Ly ¢ A staall At 1 oYl pdine b o
e Establish, with the concurrence of the " SIS0 A e Ll il

Board, performance-based incentives that . o .
support and reinforce long-term strategic ““?” }93 ““” ol “'5{‘}‘* S a5 e
goals set by the Board (examples of these  *J¥! sk &t sl Yl 535 o5 A5
goals include cost of capital, return on % &« Je) 333! UA-““‘J*'B'O‘ Baaaalls
equity, economic value added, market S#* 9"‘ “Mb_ «Jd U‘i‘{"‘ﬂﬁ <y
share, quality goals, compliance goals, 3“‘“9 ‘A‘QL‘_"“” @L?ﬁy\ Al “ML““J‘
environment goals, revenue and profit —¥'s «JEeY) ks Gasadl Sl “-:”“‘5‘
growth, cost  containment, cash “‘.‘A\Sﬁ‘.‘\ﬁhb kB2 }‘3} Sy Al
management, etc.). The award of these *3~'o Eiedk i (b ey &35
incentives  should be linked to Are Laadl il hal Giay
achievement of specific strategic goals. Gl oo daaldll Hhlaall gy i aiigdeal 3o @
e Review and report on the risks arising Ol sall iy sall s o
from compensation policies and practices il sall cila o Calisal (i jall Gulie quns o
for employees.

e Set the salary scales for various grades
of employees.
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10.4 Other Responsibilities

ia] 21

Review minutes of previous meetings of
the Committee and follow up on
decisions taken and documented in the
action sheet of previous meetings, in
order to ensure that matters raised have
been resolved.

Develop at the end of each year a
schedule of the Committee’s meetings
for the coming year.

The Committee’s Chairman shall report
formally to the Board on its proceedings
after each meeting on all matters within
its duties and responsibilities.

The Committee shall provide the board
an annual report pertaining to the NRC
meeting frequency, major highlights and
achievements, which will form part of the
Company’s Board of Directors Report
and ensure each year that it is put to
shareholders for approval at the General
Assembly Meeting.

Discuss and review its performance at
least annually through a self-
assessment exercise to determine
whether it is functioning effectively and
agree actions on how they can improve
their performance. A report on the

Committee’s performance shall be
submitted to the Board of Directors.
A board member entering into any

business arrangements with any other
Company that may raise a conflict of
interest must be disclosed to the NRC.
The Committee's recommendations to
the Board shall be put forward for the
board to approve or disapprove the
board member’s business arrangements
proceeding.

The Committee shall perform any other
duties or responsibilities expressly
delegated to the Committee by the
Board from time to time.
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NOMINATION & REMUNERATION COMMITTEE CHARTER

10.5 Responsibilities of Committee Members

e Attend all or majority and dedicate
enough time to participate in the conduct
of committee matters and meetings.

e Ensure integrity with the conduct of
matters and meetings.

¢ Inform the Chairman of the Committee in
writing if they cannot attend a meeting or
delegate another committee member via

a proxy.
e Obtain adequate skills for the
participation and conduct of the

Committee matters.

e Participate and vote on the Committee
decisions.

e Provide full support to the Chairman of
the Committee in setting-up of the
meeting agendas and confirmation on
minutes of the meetings.

¢ Inform other members of the Committee
on any change in regulations and leading
practices effecting role and
responsibilities of the Committee.

e Maintain confidentiality on all documents
they receive, on the contents of
deliberations and on all confidential
information and privileged information of
the Company and, particularly operating
and business privileged information that
are disclosed to them in the course of
their work on the Committee

1. The Chairman of the Committee

11.1 Appointment of the Chairman

. The Board of Directors or NRC
members shall appoint the Committee
chairman, based on majority of the votes and
after obtaining SAMA none objection.

. NRC chairman must be independent.

° The chairman of the board shall not
be chairman of the committee.
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NOMINATION & REMUNERATION COMMITTEE CHARTER

o In case of the absence of the
Chairman without delegating a NRC member
to chair the meeting on his behalf, the
members present will select an acting
Chairman to preside over that particular NRC
meeting.

11.2 Role of the Chairman of the Committee

) Representing the Committee in front of
the board in its meetings and discussing matters
raised in its regular report to the attention of the
board.

) Collaborating with the CEO/MD and the
committee secretary, where appropriate, to
develop and approve the agenda for the
Committee meetings.

o Providing appropriate information from
management to enable the Committee to
exercise their accountabilities.

o Ensuring that all items
Committee approval or
recommendations to  the
appropriately tabled.

requiring
Committee
Board are

o Ensuring proper flow of information to
the Committee and reviewing adequacy and
timing of documentary materials in support of
management’s proposals.

o Ensuring that the Committee has direct
access to such members of senior management
as may be required by the Board.

o Establish such other rules, as may from
time to time be necessary and proper for the
conduct of the activities of the Committee.

o Open and close the meeting agenda,
decide additional meetings as necessary for the
Committee to execute its responsibilities.

11.3 Authority of the Chairman of the Committee

) Representing the Committee in front of
the board in its meetings and discussing matters
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raised in its regular report to the attention of the
board.

o In conjunction with the Chairman of the
Board, oversee the market review of the base
and committee fees paid to the Directors.

) In conjunction with the Chairman of the
Board, oversee the recommendation and
nomination of Non Executive Directors when
appropriate.

) In conjunction with the Chairman of the
Board, oversee the annual assessment of the
Committee’s performance.

12. Secretary

The Committee must appoint a Secretary whose
duties and responsibilities shall be to keep full and
complete records of the proceedings of the
Committee for the purposes of reporting Committee
activities to the Board and to perform all other duties
as may from time to time be assigned to him by the
Committee. The Secretary is responsible for the
following:

o Ensuring the smooth running of activities
of the Committee.

o Acting as a primary point of contact and
source of information, provide advice and
guidance for Committee members regarding
activities, in order to support the decision-
making process.

. Maintaining the Committee Charter, and
guiding the Committee’s activities to be carried out in
compliance with the Charter. This includes:

o Advising the Committee on
amendments to the Charter as necessary; and
o Arranging and following up on the

completion of Committee Annual Assessment.

o Preparing communication letters upon
arranging with the Committee Chairman as the
need arise, and addressing the same to the
Committee members, Board of Directors, and
other relevant parties. This includes handling
the required communication to schedule / call for
Committee meetings.
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o Preparing information packages that
need to be circulated to the Committee
members upon Committee meetings.

. Assisting the Committee Chairman to
set and prepare Committee meeting agendas,
and circulating the same for Committee
members, at least 5 working days in advance of
the meeting dates.

) Attending Committee meetings for the
objective of preparing the minutes of meeting
and circulating the said minutes within five (5)
working days to all Committee members for
approval.

o Documenting and following up on the
issues requiring Committee action as raised in
subsequent Committee meetings and recorded
on the related meeting action sheet.

) Arranging with the parties that the
Committee requests inviting to Committee
meetings. This includes consultants, legal
advisors, or any other party.

) Circulating Committee decisions to the
concerned parties.

13. Meetings

13.1 Frequency

) The Committee shall meet at least half
yearly and at such additional times as may be
necessary to carry out its responsibilities.
Committee members can attend meetings in
person or via tele conference or video
conference. Meeting invitations are sent five (5)
working days in advance along with the meeting
agenda and any other documents.

o A majority of the members of the
Committee shall constitute a quorum.

. The Chairman shall have a casting vote
in case of an equality of votes.

Meetings Management

° No member of the Board or the
Executive Management except the secretary or
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a member of the Committee may attend the
meetings unless the Committee invites his/her
to attend. Non-Committee members will be
involved in the discussions but will not have any
voting rights.

) The request for attendance of advisory
attendees is to be suggested and indicated in
the meeting agendas circulated prior to meeting
dates. The request shall be approved by the
Chairman of the Committee prior to meeting
dates.

. All Committee members are expected to
attend each meeting in person, and they may
authorize another Committee member in
attending the meetings and voting on his behalf
with a written authorization or power of attorney.

) Some of members may attend via phone
or video conferences and they wil be
considered as part of the quorum.

) Decisions in the meeting shall be made
by a simple majority vote.

) In case of equal voting, the Chairman

shall have the deciding vote. If any member
disagrees, he may submit a note of observation
in writing by giving his reasons. No voting by
proxy shall be permitted.

) Where deemed appropriate by the
Chairman of the Committee, meetings may
occur via conference call or other electronic

means of audio- or audio-visual
communications.
o Most independent senior member may

chair the meeting in case of Chairman Absence,
without deciding vote.

) The decisions of the Committee could
also be approved through circulations, upon
discretion of the Chairman of the Committee but
to be attested at the next regular committee
meeting.
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13.3 Meetings Scheduling and Notice

e At the end of the year, the Secretary of the
Committee shall coordinate with the Board of
Directors Secretary to collect approved dates of
the Boards meetings for better alignment. Then,
Secretary should follow the below steps in
scheduling the meetings.

o Send proposed meeting schedules to the
members; Committee meetings should at
least be held 2 weeks before approved
Boards meetings.

o Follow up with the members with phone
calls / e-mails to ensure availability.

o Amend the proposed schedule if
necessary.

o Include the regular topics that the
committee will take action for during its
meetings in a standing agenda.

e Five (5) working days before each meeting, the
Secretary shall:

o Contact the Directors to confirm their
attendance.

o Send the Committee meeting agenda to all

participants after getting it approved by the

Chairman.

Send the materials consisting of key

documents for review before the meeting.

The documents should be well protected.

13.4 Procedures for Minutes Recording

o Minutes

o The Secretary shall confirm at the
beginning of each meeting whether quorum is
achieved.

o The Secretary shall record the
proceedings and resolutions of all meetings of
the committee, including the names of those
present and in attendance.

o Minutes shall then be circulated via
email to the members for approval within 5
working days from the meeting date.

o Minutes should not be considered as
final unless all attending members provide
feedback and approve the minutes.

o Minutes shall be approved by the
Chairman and other members within 5 working
days from the date of the secretary sends the
draft minutes. A copy of the minutes should be
submitted at the next committee meeting to be
formally signed by the chairman, secretary, and
members.

i 27

o il g lblsal) At (5l
Syl clelaay) 3 gas 13,3

Oal gn il 8alll s el o8 colall Al B o
Gilelaial saaizall @J\_}:\S\ tAA.‘ G ylay) u.nlM ™
Opal o @ Lagi Gaiill Jal e (alaal
Ugan 4 ol syl @ighdll elal )
lelaiay)

G edlelaadl da e dpe) dslas Jw)) o
J8 J8Y) e sl cleldial die Caay g teliac Yl
Badinall allaall cilelaia) gl 58 (e 2 (e gand

S ASY 3l il [ Al Glllall Aalia o
L il 55 el celac Y ae

Y a1 el el el dises o

Lall baatin ) Lol Gle poasal) Cpai o
A el Jpan 8 Ll Laal DA

Ol o sy cplaind S G 5 (n e olf (5) Huses J5
b Ll

oo san sl o paallh Juail o

e ) Al plaa) Jlel dsas Jw) o

u.u;u‘)l\ (e salaie ) axy cu..}SJLM\

Ll pall At I Bl (g0 43Sl ) ) Sl )

JSE Dpene U 068 o) g plaial) Ji

RICN

el Jias e 2] 13.4
paladll °

13) Lo 2l g lainl IS Ay A el a5 o
383 38 5 il laill oS

e S5 Sl ) Jiasy yull Gl 0 58, o
smmally cpealall slen @lly i Ly ciialll cileLaia)

ol e palaall mend L oeldld s o
il 5 (st B Lgple 438 gall olme ) ) s STy

i) &l e Jee
&> pal Lo diles paladll Jliie) axe cany o
aladl e 68l g g cciaadall (p palall gloact)

il Ji e sl sldie) g ol oy o
Ju)) i on das ol B a0 A eliae Yl
sl (e A aal Cangy | paanall 33 sasal )
J8 e ben Lo w25 diall 2l plaiay) b

,;L’ac.“i\} ¢ yudl u..g.A\) ‘o )

27|Page

In Strict Confidence

Al g e 3



NOMINATION & REMUNERATION COMMITTEE CHARTER

o A copy shall then be distributed to
Board of Directors secretary, and Originals
shall be kept on record by NRC Secretary.

. Support Documents

o Presentations, reports and exhibits
presented to the Committee shall be archived.
o The committee Secretary shall manage
documents distribution

o Non digital documents shall be digitized

using a scanner or PDF format, if needed.

14. Relationship with Others

14.1 Sharia’h Supervisory Committee

o NRC will coordinate with Shari’s
Supervisory Committee (SSC) all appointment,
resignation or dismissal of the SSC members.

) NRC may consult (SSC) in regard to new
employee incentive schemes for Sharia’h
compliance prior submission to SAMA and the
Board.

14.2 Audit Committee

o The NRC may coordinate with Audit
Committee to oversee the appropriate and
adequate disclosure in the annual financial
statement is made with respect to remuneration
of Chairman of the Board, members of the
Board and other board committees’ members.
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