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(Agenda of the Extraordinary General Assembly)

Voting on amending the company's bylaws in accordance with the new Companies Law, and re-arranging and
numbering the articles to align with the proposed amendments. (Attached)

Voting on amending the Audit Committee Charter. (Attached)

Voting on amending the Remuneration and Nominations Committee Charter. (Attached)

Voting on amending Board Membership Policies, Standards, and Procedures. (Attached)

Voting on amending Remuneration Policy for Board of Directors, Committees Members, and Executive
Management. (Attached)

Voting on the Standards for Competing Businesses with The Company. (Attached)

Voting on delegating the Board of Directors to distribute interim dividends to the company’s shareholders on

a semi-annual or quarterly basis for the fiscal year 2025.
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Attachment regarding item(1)

Amendments to the Articles of Association of Amlak International finance Company
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Article No.

Amendments to the Articles of Association of Amlak International finance Company

Article before amendment

Article No.

Article after amendments

The company objectives are as follows:
Practicing financing activities for corporates and individuals, in
line with the provisions of the Companies’ Law, the Finance
Companies’ Control Law and its implementing regulations,
related laws and the rules and instructions issued by the
relevant authorities in accordance with the licenses issued by
the Saudi Central Bank to practice the following activities:

1-  Real estate finance,

2-  Small and medium enterprise finance,

3-  Consumer finance.
Without prejudice to the provisions of the Companies’ Law, the
Finance Companies’ Control Law and its implementing
regulations, and the rules and instructions issued by the
relevant authorities — the company may undertake all the

works required to fulfill its objectives. The company shall

1 Article One Establishment 1 Incorporation:
In accordance with the Companies’ Law and its regulations, In accordance with the Companies Law issued by Royal Decree No.
issued under royal decree no. m/3, dated, 28/01/1437H, the (M/132), dated 01/12/1443 AH, and its Implementing Regulations
Finance Companies’ Control Law issued under royal decree no. issued by the Minister of Commerce Resolution No. (284), dated
m/51/, dated 13/08/1433H and its implementing regulations 23/06/1444 AH, and upon these Articles of Association, this Saudi
issued by the resolution of the Governor of the Saudi Central joint stock company is incorporated as follows:
Bank no. 2/pt, dated 14/4/1434H, other relevant laws as well
as these articles of association, the shareholders has established
a Saudi joint stock company which provisions are as set forth
below:

2 Article Two Company Name 2 Company Name:
Amlak International Finance Company (Saudi joint stock Amlak International Finance Company (Saudi Joint Stock Company)
company), referred to hereinafter as “the company”.

5 Article Five Company Principal Place of Business 3 Company Head Office:
The company principal place of business is located in the city of The Company’s head office is located in Riyadh. Branches of the
Riyadh and can be relocated to any other city in the Kingdom of Company may be established inside or outside the Kingdom by a
Saudi Arabia, by a resolution of the extraordinary general resolution of the Board of Directors, after obtaining the prior no-
assembly, after obtaining the written approval of the Saudi objection of the Saudi Central Bank.
Central Bank. The company may establish branches, offices, or
agencies inside the Kingdom of Saudi Arabia or abroad., subject
to observing the laws, regulations, rules, and instructions
applicable in the Kingdom of Saudi Arabia and after obtaining
the written no objection of the Saudi Central Bank.

3 Article Three Company Objectives: 4 Company Objectives:

The objectives for which the Company is incorporated are:

1-  Real estate finance;

2-  Small and medium enterprise finance;

3-  Consumer finance.
The Company shall carry out its activities in accordance with
applicable laws, and upon obtaining the required licenses (if any) from

competent authorities.
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practice all of its objectives in accordance with the Islamic

shariah guidelines.

The shareholder shall pay the value of the share at the specified
dates. If the shareholder fails to pay on the due date, the board
after notifying the shareholder through announcementina
daily newspaper or warning him by a registered letter to his
address stated in the shareholder register, may sell the share in
an auction or in the stock exchange market as the case may be,
in line with the controls stipulated by the competent authority.
The company shall receive the amounts due to it from the sale
proceeds and shall return the remaining amount to the
shareholder. If the sale proceeds are insufficient to cover such
amounts, the company may satisfy such amounts from the
entire funds of the shareholder.

However, the shareholder in default up to the sale date, may
pay the due amount, in addition to the expenses incurred by

the company. The company shall cancel the share sold in

1.

6 Article Six Company Term Company Term:
The company has been established for (99) Gregorian years The Company is incorporated for ninety-nine (99) Gregorian years
term, which has commenced as from the date the Ministerial starting from the date of its registration in the Commercial Registry.
resolution announcing the establishment of the company has The term of the Company may be extended, at least one year prior
been issued. This term of the company may be extended by a to its expiry, by a resolution of the Extraordinary General Assembly.
resolution of the extraordinary general assembly one year at
least prior to term.

7 Article Seven Company Capital Capital:
The company's capital is (1,019,250,000) one billion and The Company's Capital is SAR 1,019,250,000 (one billion, nineteen
nineteen million two hundred and fifty thousand Saudi riyals, million, and two hundred and fifty thousand Saudi riyals), divided
divided into (101,925,000) nominal shares of equal value of into (101,925,000) nominal shares of equal value of (10) Saudi
(10) Saudi Riyals, all of which are cash ordinary shares of equal riyals, all of which are ordinary shares. The value of the paid-up
value in terms of the obligations and rights of shareholders capital is SAR 1,019,250,000 (one billion, nineteen million, and two
from all aspects. hundred and fifty thousand Saudi riyals).

8 Article Eight Subscription to Shares Subscription to Shares:
The Shareholders subscribed to all (101,925,000) shares of the The Shareholders subscribed to all the capital shares for SAR
company, with a value of (1,019,250,000) Saudi riyals, paid in 1,019,250,000 (one billion, nineteen million, and two hundred and
full. fifty thousand Saudi riyals),which are paid in full.

14 Article Fourteen Trading of Shares and Shareholders Trading of Shares:
Register The Company's shares shall be traded in accordance with the
Without prejudice to the provisions of paragraph three of provisions of the Capital Market Law and the Implementing
article ten of the implementing regulations of the Finance Regulations thereof.
Companies’ Control Law, the company shares may be traded in
line with the laws of the Saudi Capital Market Authority as well
as other relevant laws.

11 Article Eleven Selling of Partially Paid Shares Selling of Partially Paid Shares:

The Shareholder shall pay the remainder value of the share on
the specified dates; if the Shareholder fails to pay on the due date,
the Board, after notifying the Shareholder through an
announcement in a daily newspaper or warning him by a
registered letter or by any means of modern technology, may sell
the share in an auction or on the Stock Exchange, as the case may
be.

The Company shall receive the amounts due to it from the sale
proceeds and return the remainingamountto the Shareholder. If
the sale proceeds are insufficient to cover such amounts, the
Company may receive such amounts from the entire funds of the
Shareholder.

The enforcement of the rights related to the shares whose value
was not paid shall be suspended upon the expiry of the specified

dates of these shares until they are sold or the amount due
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accordance with the provisions of this article and shall give the
buyer a new share bearing the number of the cancelled share
and shall indicate in the shares register that the sale has

occurred and shall mention the name of the new shareholder.

therefrom is paid in accordance with the provisions of Paragraph
(1) of this Article. Such suspension shall include the right to
obtain a share of the net profits that are decided to be distributed
and the right to attend assemblies and vote on their decisions.
However, the Shareholderin default, up to the sale date, may pay
the amount owed by him plus the expenses incurred by the
Company. In this case, the Shareholder has the right to request
the profits that are decided to be distributed.

4. The Company shall cancel the share sold in accordance with the
provisions of this Article and give the buyer a new share
certificate bearing the number of the canceled share. It shall
indicate in the Shareholder Register that the sale occurred and

mention the name of the new Shareholder.

12 Article Twelve Issuance of Shares 10 Issuance of Shares:
The shares are nominal shares, and they may not be issued for The shares are nominal, and they may not be issued for a value less
avalue lesser than their nominal value. The shares may be than their nominal value. The shares may be issued for a higher value
issued for a higher value than their nominal value, provided the than their nominal value, provided the difference in value is added
difference in value is added in a separate item within the in a separate item within the Shareholders’ rights and it may not be
shareholders rights and may not be distributed to shareholders distributed to Shareholders as dividends.
as dividends. The share is indivisible against the company. If
the share is owned by multiple shareholders, they shall select
one of them to represent them in exercising the rights related to
the share. The shareholders shall be jointly liable for the
obligations arising from the share ownership.

13 Article Thirteen Buying, Selling and Mortgaging of Shares 11 Buying, Selling and Mortgaging of Shares by the Company:
by the Company
1. The company may buy or sell its ordinary or preferred shares 1. The Company may buy or sell its ordinary or preferred shares in
in line with the controls and measures of the competent line with the controls and measures of the competent authority
authority after obtaining the no objection the Saudi Central after obtaining the no-objection of the Saudi Central Bank. The
Bank The shares bought by the company shall have no voting shares bought by the Company shall have no voting rights in the
rights in the shareholders’ assemblies. Shareholders’ Assemblies.
2. The company may buy its shares and allocate them to its 2. The Company may buy its shares and allocate them to its
employees as part of the employees shares scheme, in line with employees as part of the employees shares scheme, in
the controls and measures of the competent authorities. accordance with the controls and measures of the competent
3. The company may mortgage its shares as a warrant of a debt, authorities.
in line with the measures of the competent authority. 3. The Company may mortgage its shares as a warrant of a debt, in

accordance with the measures of the competent authority.
- It does not exist in the previous Bylaw 12 Conversion of Shares:

1. Thetype or class of shares may be converted to another type or

class.
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For converting a type or class of shares to another type or class,
the approval of the Extraordinary General Assembly must be
obtained; an exception to this is the cases where the decision to
issue shares stipulates that they shall be automatically
converted to another type or class upon the fulfillment of certain
conditions or after the lapse of a specified period.

The provisions of Article (110) of the Companies Law shall apply
in cases where the conversion of shares results in modifying or
canceling rights or obligations related to the type or class of the
share.

Neither ordinary shares nor preferred shares or any of their
classes may be converted into redeemable shares or any of their
classes except with the approval of all the Shareholders of the

Company.

It does not exist in the previous Bylaw

13

Amending Rights or Obligations Related to Shares:

The rights, obligations or restrictions related to the shares shall
notbe modified or canceled; nor shall any type or class of shares
be converted to another type or class if this conversion results
in the modification or cancellation of the rights and obligations
related to the type or class of the shares to be converted; nor
shall the shares of a particular type or class thatwould prejudice
the rights of another class of Shareholders be issued, except
after obtaining the approval of a special assembly formed in
accordance with Article (89) of the Companies Law of the
Shareholders who are affected by such modification,
cancellation, conversion or issuance, and the approval of the

Extraordinary General Assembly.

If the Company’s shares include redeemable shares, new shares
that have priority over any of the classes of these redeemable
shares may only be issued upon the approval of a special
assembly formed in accordance with Article (89) of the
Companies Law of the Shareholders who are affected by such

issuance.

15

Article Fifteen Capital Increase

1. The extraordinary general assembly may, after obtaining

the written no objection of the Saudi Central Bank. and
after approval of the competent authorities, decide to
increase the company’s capital once or several times
through issuing new shares in the same nominal value of
original shares or by a share premium, provided that the

capital has been paid in full. The capital is not required to

14

Capital Increase:

1.

After obtaining the prior no-objection of the Saudi Central
Bank, the Extraordinary General Assembly may decide to
increase the Company'’s capital, provided that the capital has
been paid in full. The capital is not required to be fully paid if
the unpaid portion of the capital relates to shares issued in

exchange for the conversion of debt instruments or financing
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be fully paid if the unpaid portion of the capital relates to
shares issued in exchange for the conversion of debt
instruments or financing instruments into shares and the
prescribed period for conversion into shares has not
expired and the provisions of the Companies’ Law have
been observed. The resolution shall state that the capital
shall be increased by one of the following methods:

1.1 Issuing new shares in exchange for cash contributions.
1.2 Issuing new shares in exchange for the company
specified due debts, provided the issuing shall be in the
value determined by the extraordinary general assembly
after seeking the assistant of any expert or a certified
valuator, and after a statement on the origin and amount
of such debts have been prepared by the board and the
auditor. The board members and the auditor shall sign the
statement and shall be responsible for its validity.

1.3 Issuing new shares in the amount of the reserve which the
extraordinary general assembly decides to merge in the
capital. These shares shall be issued in the same form of
the tradable shares and shall be distributed to
shareholders at no charge in proportion to the original
shares owned by each of them.

1.4 Issuing new shares in exchange for debt instruments or

financing sukuk.

2. Atthe time the extraordinary general assembly has issued
a resolution approving the capital increase, the
shareholders shall be entitled to a pre-emptive right to
subscribe to the new shares issued against cash
contribution. Such shareholders shall be informed of their
pre-emptive right by publishing a notice in a daily
newspaper or on the website of the Saudi Stock Exchange
Company on the resolution of capital increase as well as
the conditions, duration and commencement and expiry

date of subscription.

3. The new shares shall be distributed to the holders of the
pre-emptive rights who requested subscription in
proportion to their pre-emptive rights of the total pre-
emptive rights resulting from the capital increase, provided
that the shares they receive do not exceed the number of
new shares requested by them. The remainder of the new

shares shall be distributed to the holders of pre-emptive

rights who requested more than their respective shares in

instruments into shares and the period prescribed for
converting them has not expired.

The Extraordinary General Assembly may suspend the pre-
emptive right of the Shareholders to subscribe to the capital
increase against cash contribution or may vest such right in
persons other than the Shareholders in cases in which, it

believes, it is appropriate or the interest of the Company.
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proportion to their pre-emptive rights of the total pre-
emptive rights resulting from the capital increase, provided
that the shares they receive shall not exceed the number of
new shares requested by them. The remaining shares shall
be offered to third parties, unless otherwise decided by the
extraordinary general assembly or stated in Stock

Exchange Law.

4. The extraordinary general assembly may discontinue

application of the pre-emptive right of shareholders to
subscribe to the capital increase against cash contribution
or may vest such right in persons other than the
shareholders in the cases that it believes they are

appropriate for the interest of the company.

5. Theshareholder may sell or assign the pre-emptive right

during the period from the date the general assembly
resolution approving the capital increase is issued until the
last day of subscription to the new shares related to such
rights, in accordance with the controls set by the

competent authority.

6.  The extraordinary general assembly may, in all cases,

allocate all or part of the shares issued for capital increase
to employees of the company and/or all or part of its
subsidiaries. Shareholders may not exercise the pre-
emptive right if the company has issued shares for

employees.

16

Article Sixteen Capital Decrease

The extraordinary general assembly, based on acceptable
reasons, in line with the relevant laws and controls, and after
obtaining the written no objection of the Saudi Central Bank.,
and approval of the competent authorities, may decide to
decrease the capital if it exceeds the company’s need or if the
company incurred losses. The decrease resolution may only be
issued after reading a special report prepared by the auditor
explaining the reasons for such decrease, the company’s
obligations, and the effect of the decrease on these obligations.
The provisions of the Companies’ Law shall be observed. If the
capital decrease is a result of the capital being in excess of the
company’s need, the creditors shall be invited to submit their
objections to the decrease within sixty days from the date the
decrease decision is published in a daily newspaper distributed

in the area where the company's head office is located. If a

15

Capital Decrease:

1.

After obtaining the prior no-objection of the Saudi Central Bank,
the Extraordinary General Assembly may decide to decrease the
capital if it exceeds the Company’s need or if the Company
incurred losses; in the latter case only, it is permissible to
decrease the capital to be less than the limit stipulated in Article
(59) of the Companies Law. The decrease resolution may only
be issued after a special statement prepared by the Board is read
in the General Assembly explaining the reasons for such
decrease, the Company’s obligations, and the effect of the
decrease on these obligations, provided that a report prepared

by the Company's auditor is attached to this statement.

2.If the capital decrease is a result of the capital being in excess of the

Company’s need, the creditors shall be invited to submit their
objections, if any, to the decrease within at least 45 days prior to

the date specified for holding the Extraordinary General
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creditor objects to such decrease and submits to the company
its documents on the specified date, the company shall pay the
creditor’s debt if due or shall provide him with a sufficient

guarantee to satisfy his debt if it is delayed.
The capital is decreased by one of the following methods:

a. Cancelling a number of shares equivalent to the required

amount of decrease.

b. A number of shares equivalent to the required amount of

decrease shall be bought and then cancelled by the company.

If the capital decrease is made by cancelling a number of shares,
shareholders shall be dealt with on equal basis, and they shall
submit to the company in the specified date, the shares that it
decides to cancel, otherwise they would be considered as

cancelled.

If the capital decrease is made by buying a number of company
shares that will be cancelled, the shareholders shall be invited
to offer their shares for sale. The invitation shall be by
informing the shareholders via the Saudi Stock Exchange
(Tadawul) website or a daily newspaper distributed in the area
where the head office of the company is located, of the
company’s desire to buy the shares. If the number of shares
offered for sale is more than the number of shares that will be
bought by the company, the sale requests shall be reduced in

proportion to this increase.

Assembly meeting to take the decrease decision, provided that
the invitation includes a statement showing the amount of the
capital before and after the decrease, the meeting date and the
decrease effective date. If a creditor objects to such a decrease
and submits to the Company his documents on the specified
date, the Company shall pay the creditor’s debt if due or provide

him with a sufficient guarantee to pay his debt if it is delayed.

3. Equality among the Shareholders who hold the same shares

must be taken into account when decreasing the capital.

17

Article Seventeen Company Management

The company shall be managed of a board of directors
composed of nine members elected by the shareholders’
ordinary general assembly for three Gregorian years for each
sessions, using the cumulative voting method. Independent
members shall be presented properly in the composition of the
board. At all times, the number of independent members shall
not be less than two members or one third of the board
members, whichever is more, after fulfilling the adequacy
requirements decided by the Saudi Central Bank. and obtaining
a letter therefrom that includes its no objection. The members
whose membership has expired may be re-elected, subject to
observing the provisions of the Companies’ Law, provisions of
the Corporate Governance regulations as well as the rules

applicable in this respect.

16

Company Management:

After fulfilling the adequacy requirements set forth by the Saudi
Central Bank and obtaining a no-objection letter therefrom, the
Company shall be managed by a board of directors composed of (9)
members who are natural persons elected by the Shareholders’

Ordinary General Assembly for not more than three years.
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18

Article Eighteen Expiry of Board Membership

The membership of the board shall expire upon expiry of the
board term or if a member becomes unfit for membership, in
accordance with any law, regulations, rule or instructions
applicable in the Kingdom of Saudi Arabia. The membership
may also expire by resignation, death or if the board has
become aware that the member has violated his duties in a
manner harmful to the interest of the company, subject to the
approval of the ordinary general assembly. The membership of
the board may also expire if the member has not attended three
consecutive meetings during the fiscal year without an excuse
acceptable to the board, or if the member has been declared
bankrupt, insolvent, or submitted a request of settlement with
his creditors, ceased to pay his debts, suffered a mental illness
or has proven to commit an act that affect honesty and ethics,
or convicted with forgery. However, the ordinary general
assembly may at any time dismiss the members in full or in
part, without prejudice to the right of the dismissed member to
claim compensation from the company, if dismissal was made
for an unacceptable reason or atimproper time. A member
may resign, provided that such resignation is made at a proper
time, otherwise, that member shall be responsible before the

company for any resulting damage.

17

Expiry or Termination of Board Membership:

The membership of the Board shall end upon the expiry of the Board
term or if a member becomes unfit for membership, in accordance
with any law or instructions applicable in the Kingdom. The General
Assembly may (as per arecommendation of the Board) terminate the
membership of the member who has not attended (three)
consecutive meetings or (five) separate meetings without a
legitimate excuse acceptable to the Board.

However, the Ordinary General Assembly may at any time dismiss
all or part of the Board members; in this case, the Ordinary General
Assembly shall elect a new Board or a replacement for the dismissed
member (as the case may be), in accordance with the provisions of

the Companies Law.

19

Article Nineteen Vacant Position of the Board

After fulfilling the adequacy requirements set forth by the Saudi
Central Bank. and obtaining a letter including its no objection, if
the position of a board member becomes vacant, the board
may appoint a member to fill temporarily the vacant position,
provided that such member shall meet the conditions of
experience and efficiency. The Capital Market Authority and
the Ministry of Commerce shall be notified accordingly within
five working days from the date of appointment. The
appointment shall be referred to the ordinary general assembly
in its first meeting and the new member shall only complete the
term of his predecessor. If the board fails to convene due to not
satisfying the minimum number of members, the existing
members shall call the ordinary general assembly to convene

within sixty days to elect the required number of members.

18

Expiry of Board Term, Retirement of Board Members, or Vacant

Position of the Board:

1. Before the end of its term, the Board shall invite the Ordinary
General Assembly to convene to elect a board of directors fora
new term. If the election cannot be held and the current term of
the Board has ended, its members shall continue to perform
their duties until a board of directors is elected for a new term,
provided that the membership period of the members of the
expired board shall not exceed the term specified by the
Implementing Regulations of the Companies Law.

2. If the Chairman and members of the Board resign, they must
call for the Ordinary General Assembly to convene to elect a
new board of directors. Such resignation shall not be effective
until the new board is elected, provided that the duration of the
resigned Board does not exceed the period specified in the
Implementing Regulations of the Companies Law.

3. ABoard member may resign from the Board membership upon
giving a notification addressed to the Chairman, and if the latter
resigns, the notification shall be addressed to the remaining

Board members and the Secretary; such resignation shall be
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effective - in both cases - from the date specified in the
notification.

4. If a position of a Board member becomes vacant due to a
member's death or resignation and such vacancy does not
violate the valid convening of the Board because the number of
directors falls below the minimum, the Board, after fulfilling the
adequacy requirements set forth by the Saudi Central Bank and
obtaining a no-objection letter therefrom, may (temporarily)
appoint a member, who shall meet the conditions of
experience and efficiency, to fill the vacant position; the
Commercial Registry and the Capital Market Authority shall be
notified accordingly within (15) working days from the date of
appointment, and the appointment shall be referred to the
Ordinary General Assembly in its first meeting and the new
member shall complete the term of his predecessor.

Where the conditions required for convening a Board meeting are

not fulfilled because the number of directors falls below the

minimum prescribed in the Companies Law or in these Articles, the
remaining directors must call the General Assembly to convene

within 60 days to elect the required number of directors.

20

Article Twenty Authorities of the Board

Subject to the provisions of the financing laws and its
implementing regulations and without prejudice to the powers
of the general assembly, the board of directors shall have the
extended powers to manage the company in order to achieve
its objectives. The board shall have the right to develop the
company poIicies, determine its investments, oversee its
business and manage its affairs inside the Kingdom and
abroad. The powers of the board also include but are not
limited to representing the company in its relations with third
parties, governmental and private institutions and entities and
companies and organizations of all types. The board shall in
addition have the right to sign on all types of contracts and
documents, including but not limited to articles of association
and main laws of companies in which the company is a partner,
including its annexes and amendments, amendment
resolutions, partners’ resolutions, including, capital increase
and decrease, selling and buying shares and stocks, waiver,
participating in governmental and private bids, signing
agreements and sukuk before the notary public and official
authorities, issuing powers of attorney on behalf of the
company, selling, buying, vacating and accepting vacating,

paying price, receiving price, acknowledging receipt of price,

19

Powers of the Board:

Subject to the powers of the General Assembly, the Board shall have
the broadest powers to manage the Company in order to achieve its
objectives. The Board has the right to develop the Company’s
policies, determine its investments, oversee its business and manage
its affairs inside the Kingdom and abroad. The powers of the Board
also include, but are not limited to, representing the Company in its
relations with third parties, governmental and private institutions
and entities, and companies and organizations of all types. The Board
may establish (limited liability or closed joint stock companies) or
special purpose vehicles. It may also buy shares or stocks in existing
companies, or merge with them. It has the right, in partnership with
third parties, to establish joint stock or limited liability companies
after fulfilling the requirements of the laws and instructions
applicable in this regard. The Board may dispose of these stocks or
shares, provided this does not include brokerage in trading with such
stocks or shares.

The Board has the right to sign on all types of contracts and
documents, including, but not limited to, memorandums and articles
of association of companies in which the Company is a partner,
including its amendments and addenda, amendment resolutions,
partners’ resolutions, such as capital increase and decrease, selling

and buying shares and stocks, and assignment. It has the right to
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bargaining, grant, waiver, mortgaging, redeeming and accepting
mortgage for lands, real estates, stocks, shares, company assets
including movable assets and installations; merging and
amending sukuk, dividing, sorting; receiving, updating, and

entering of sukuk in the comprehensive system,

obtaining in lieu of lost sukuk, waiver of shortage of area,
receipt and hand-over, leasing, renting, signing, renewing;
cancelling and revoking lease contracts, receipt and payment,
selling and buying stocks and shares in companies in which the
company has interest; buying stocks and shares in other
companies, attending shareholders assemblies and general
assemblies, voting on its resolutions, and rendering objections
and reservations, and taking the necessary procedures with
respect to the companies in which the company is investing or
partnering, including amendment, merger, liquidation, buying,
selling, waiver, appointment and dismissal of managers and
determining their wages and remunerations. The board shall
also have the right to open accounts, credits, withdrawal and
depositing at banks, authorizing third parties, approving
electronic withdrawal and depositing at banks and authorizing
third parties to undertake the same, issuing banking
guarantees, signing on all papers, documents, cheques, loan
agreements, guarantees and warrants and all banking
transactions, including order notes, opening and closing
investment portfolios, transferring between investment
portfolios and buying and selling shares and securities. The
board shall also have the right to appoint and dismiss
employees and laborers, request visas, recruit laborers from
abroad, contract with them, determine their wages and
remunerations, obtain residency cards, transfer of
sponsorships, and release sponsorship. The board shall have
the right to borrow funds from financial local and international
institutions and banks with or without guarantees to provide
the financing needs of the company businesses, issue debt
instruments, financial derivatives and securitization (selling of
receivables); sign on agreements related to selling credit
portfolios and their assets, rights and benefits as well as rights
emanating from financing contracts concluded with customers;
write and sign order notes to the buyer in the amount of sale
and transfer and endorse guarantees and order notes submitted

by the customers with whom financing contracts are concluded

participate in governmental and private tenders, sign agreements
and sukuk before the notary public and official authorities, issue
powers of attorney on behalf of the Company, sell, buy, empty and
accept emptying, pay price, receive price, acknowledge receipt of
price, bargain, grant, waive, mortgage, redeem and accept mortgage
for lands, real estates, stocks, shares, Company’s assets, including
movable assets and installations; merge and amend sukuk, divide
and sort; receive, update, and enter sukuk in the comprehensive
system, obtain a replacement of lost sukuk, waive shortage of area,
receive and hand over, lease, rent, sign, renew; cancel and revoke
lease contracts, receive and pay, sell and buy stocks and shares in
companies in which the Company has interest; buy stocks and
shares in other companies, attend Shareholders” Assemblies and
General Assemblies, vote on their resolutions, and render objections
and reservations; take the necessary procedures with respect to the
companies in which the Company invests or is a partner, including
amendment, merger, liquidation, buying, selling, waiver,
appointment and dismissal of managers and determining their
wages and remunerations.

The Board has also the right to open accounts, credits, withdrawal
and deposit at banks, authorize third parties, approve electronic
withdrawal and depositing at banks and authorizing third parties to
undertake the same, issue banking guarantees, sign all papers,
documents, checks, loan agreements, guarantees and warrants and
all banking transactions, including order notes, open and close
investment portfolios, transfer between investment portfolios and
buy and sell shares and securities. The Board has the right to appoint
and dismiss employees and laborers, request visas, recruit laborers
from abroad, contract with them, determine their wages and
remunerations, obtain resident |Ds, transfer and release
sponsorships. The Board has the right to borrow funds from
financial local and international institutions and banks, with or
without guarantees, to provide the financing needs of the Company
businesses, issue debt instruments, financial derivatives and
securitization (selling of receivables); sign on agreements related to
selling credit portfolios and their assets, rights and benefits, as well
as the rights emanating from financing contracts concluded with
customers; write and sign order notes to the buyer in the amount of
sale and transfer and endorse guarantees and order notes submitted
by the customers with whom financing contracts are concluded and
of which the rights were sold subject to observing the laws and

instructions applicable in the Kingdom of Saudi Arabia.




N

AMLAK ¢JU_ol

International & 1 o Jl<JI

and which rights were sold, subject to observing the laws and
instructions applicable in the Kingdom of Saudi Arabia. The
board may sign commercial papers and warrants and may set
provisions to face potential credit or operational losses and use
them at its own discretion and in line with the instructions of
the Saudi Central Bank. issued in this regard.

The board may release the company debtors from their
obligations at the discretion of the board, including but not
limited to the unfeasibility to claim such obligations, or if the
cost of claim is higher than the collection of the obligations as

well as other cases as may be in the interest of the company.

The board may delegate any of its powers to its chairman and
/or any board member or to any committee formed from board
members or to any of its employees. The board shall have the
right to authorize any person with a power or specific powers
for a specific period deemed suitable by the board. The board
may prepare an administrative charter that regulates work
mechanism of the company and its relationship with third
parties, and may develop the regulations, form specialized
work committees, determine its powers, competencies, and
mechanism of its selection.

The board may develop the rules and laws that are notin
contradiction with the provisions of this law or any related laws
in order to include all matters that require existing provisions to
carry out the provisions of this law and the company articles of
association. Without prejudice to the comprehensiveness of the
foregoing powers, these rules and laws may in particular state
as follows:

1. Carrying out and managing election under this law, including
the final decision on the suspicions and disputes related to the
validity of election.

2. Appointment of board committees and determining their
powers and tasks.

3. Opening branches and agencies and managing their works

4. Authorizing any officer, person, institutions or company with
the powers and authorizations and disposal rights of the
boards, in accordance with the provisions of these articles of
association.

5. Such disposal shall not result in the discontinuity of some of

the company activities or adding other obligations to it.

The Board may sign commercial papers and warrants, and it may set
provisions to encounter potential credit or operational losses and
use them atits own discretion and in line with the instructions of the

Saudi Central Bank issued in this regard.

The Board may, at its discretion, release the Company’s debtors from
their obligations, including when it is not feasible to claim these
obligations, or if the cost of the claim is higher than the obligations

to be collected, or when this would be in the interest of the Company.

The Board may delegate any of its powers to its Chairman and/or any
Board member, or to any committee formed of Board members, or to
any of its employees. The Board has the right to delegate a power or
powers to any person for a specific period as deemed appropriate by
the Board. The Board may develop an administrative charter that
regulates work mechanism of the Company and its relationship with
third parties. It may develop regulations, and form specialized work
committees and determine its powers, competencies and selection

mechanism.

The Board may develop the rules and regulations that are not in
contradiction with the provisions of these Articles of Association or
any related regulations, in order to cover all the matters that require
provisions for the implementation of these Articles and the
Company’s memorandum of association. Without prejudice to the
comprehensiveness of the foregoing powers, the said rules and
regulations may in particular provide for the following:

1. Carrying out and managing election under this law, including
the final decision on the suspicions and disputes related to the
validity of election.

2. Appointing Board committees and determining their powers
and tasks.

3. Opening branches and agencies and managing their works.

4. Delegating powers and authorities, and disposal rights of the
Board, to any officer, person, institution or company, in
accordance with the provisions of these Articles of Association.

5. Such disposal shall not result in the discontinuity of some of the

Company activities or the addition of other obligations to it.

The Board is required to obtain the approval of the General
Assembly when selling assets whose value exceeds (50%) of the
value of the Company’s total assets, whether the sale is made

through one transaction or several transactions. In this case, the
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transaction that leads to exceeding 50% of the value of the total
assets will need to be approved by the General Assembly, and this
percentage shall be calculated from the date of the first transaction
that took place during the previous 12 months.

The Board may, within the limits of its jurisdiction, authorize one or
more of its members or third parties to carry out certain work or

activities.

Chairman,Managing Director and the Secretary

After obtaining the prior written no objection of the Saudi
Central Bank. and after the approval of competent authorities,
the board shall appoint, from amongst its members, a chairman
and may appoint a deputy chairman and a managing director.
The chairman shall not hold any other executive position in the
company. The deputy chairman shall replace the chairman in
his absence.

Subject to the provisions of the financing laws and its
implementing regulations, the board chairman shall represent
the company in its relations with third parties, governmental
and private authorities, legal courts, commercial courts, labor
courts, all courts of competent jurisdiction, the administrative

courts (Board of Grievances), medical legal courts, financial,

21 Article Twenty-One Remunerations of Board Members 20 Remunerations of Board Members:
Remunerations of the board and its committees and 1. The Board remuneration shall be a lump sum and session
committees’ sessions attendance allowance shall be within the attendance allowance, within the limits stated in the
limits stated in the Companies’ Law and the instructions issued Remuneration Policy for Members of the Board approved by
by the competent authorities in this regard. The company shall the General Assembly. The Company shall pay to the Board
pay to the board chairman and members, the actual reasonable Chairman and members the actual reasonable expenses they
expenses incurred by them to attend board or committees’ incurred to attend the meetings of the Board or of its
meetings, including travel, residence, and accommodation committees, including travel and accommodation expenses.
expenses. The board’s report that will be submitted to the The Board’s report that will be submitted to the Ordinary General
ordinary general assembly shall include a statement of all Assembly on its annual meeting shall include a statement of all the
benefits received by the board members during the fiscal year, amounts received by, or due to, the Board members during the
including remunerations, expenses allowances and other fiscal year, including remunerations, session attendance allowance,
benefits. The report must also expenses allowance and other benefits. The report must also
include a statement of the amounts received by the board include a statement of the amounts received by the Board members
members in their capacity as officers or administrators or any in their capacity as officers or administrators, or any other amounts
other amounts received by them in consideration of technical they received in consideration of technical or administrative
or administrative activities or consultations. The report shall as activities or consultations. The report shall include a statement of
well include a statement of the number of board meetings and the number of Board meetings and the number of meetings
the number of meetings attended by each member since the attended by each member.
date of the last meeting of the general assembly.

22 Article Twenty-Two Authorities of the Chairman, Deputy 21 Powers of the Chairman, Deputy Chairman, Managing

Director, and Secretary:
At its first meeting, the Board shall appoint a chairman, and may
appoint, from among its members, a managing director and deputy
chairman. After obtaining the prior no-objection of the Saudi Central
Bank, the Board of shall appoint a CEO from among its members or

from others.

The Board Chairman and the Managing Director shall, jointly or
individually, represent the Company in its relations with third
parties, governmental and private authorities, legal courts,
commercial courts, labor courts, all courts of competent jurisdiction,
the administrative courts (Board of Grievances), medical legal
committees, financial, banking, financing and insurance dispute

settlement committees, the offices and committees for the resolution
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banking, financing and insurance dispute settlement
committees, the offices and committees for the resolution of
securities, and financial and commercial papers disputes,
customs committees, commercial fraud committees,
committees for the settlement of tax violations and disputes
and all other judicial committees, Anti-Corruption and
Oversight Commission, Public Prosecution, arbitration
commissions and committees, arbitrators, civil affairs, police
posts, other governmental authorities, chambers of commerce
and industry, private

commissions and authorities, companies, and institutions of
different types; shall have the right to claim, litigate, plead,
defend, hear and respond to claims, acknowledge, deny,
reconciliate, waive, discharge, request oath, challenge oath,
abstain from oath, bring witnesses and evidences, appeal,
respond, endorsement and impeachment, challenge forgery,
deny calligraphy, stamps and signatures, request banning of
travel, lift banning of travel, request seizure and
implementation, follow up with the seizure and
implementation departments, request arbitration, appoint
experts and arbitrators, challenge experts and arbitrators
reports, deny and replace them, request application of shariah
hearing law, request implementation of verdicts, accept, deny
and object verdicts, request appeal and petition for
reconsideration, annotation of verdict deeds, request
rehabilitation, request first refusal, attend sessions in all
lawsuits at all courts, receive amounts in cheques in the name
of the company and receive deeds of verdicts, request judge
recusal, and request inclusion and intervention.

The board chairman, managing director, jointly or individually,
shall represent the company in its relations with third parties,
governmental and private authorities, companies and
organizations of all types; shall have the right to sell, buy,
vacate and accept vacating, pay and receive price, acknowledge
receipt of price and grant, accept grant, bargain, waiver,
mortgage, redeem mortgage, accept mortgage for all company
properties, including stocks, shares, real estates, lands,
properties and company assets including company movable
assets, installations, and assets of affiliates or companies in
which the company is an investor or partner, merge and amend
sukuk, divide, sort, receive and update sukuk in the
comprehensive system, obtain in lieu of lost sukuk and items,

convert agricultural lands to residential, commercial and

of securities, and financial and commercial papers disputes, customs
committees, commercial fraud committees, committees for the
settlement of tax violations and disputes and all other judicial
committees, Anti-Corruption and Oversight Commission, Public
Prosecution, arbitration commissions and committees, arbitrators,
civil affairs, police stations, other governmental authorities,
chambers of commerce and industry, private commissions entities,
companies, and institutions of different types; they have the right to
claim, litigate, plead, defend, hear and respond to claims,
acknowledge, deny, re-conciliate, waive, discharge, request oath,
challenge oath, abstain from oath, bring witnesses and evidences,
appeal, respond, endorsement and impeachment, challenge forgery,
deny calligraphy, stamps and signatures, request banning of travel,
lift banning of travel, request seizure and implementation, follow up
with the seizure and implementation departments, request
arbitration, appoint experts and arbitrators, challenge experts and
arbitrators reports, deny and replace them, request application of
Sharia Hearing Law, request implementation of verdicts, accept,
deny and object to verdicts, request appeal and petition for
reconsideration, annotation of verdict deeds, request rehabilitation
and preemption, attend sessions in all lawsuits at all courts, receive
amounts in checks in the name of the Company and receive deeds of
verdicts, request judge recusal, and request inclusion and

intervention.

The Board Chairman and the Managing Director shall, jointly or
individually, represent the Company in its relations with third
parties, governmental and private authorities, companies and
organizations of all types; they have the right to sell, buy, empty and
accept emptying, pay and receive price, acknowledge receipt of price
and grant, accept grant, bargain, waiver, mortgage, redeem
mortgage, accept mortgage for all properties of the Company,
including stocks, shares, real estates, lands, properties and the
Company’s assets, including the Company’s movable assets,
installations, and assets of affiliates or companies in which the
Company is an investor or partner, merge and amend sukuk, divide,
sort, receive and update sukuk in the comprehensive system, obtain
a replacement of lost sukuk and items, convert agricultural lands to
residential, commercial and industrial lands, amend boundaries,
lengths and areas, land plot numbers, layouts, deeds and their dates,
names of districts, lease and rent, sign and renew lease contracts,

receive rental amount, receive and hand over, follow up with all
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industrial lands, amend borders, lengths and areas, land plot
numbers, layouts, sukuk and their dates, names of districts,
lease and rent, sign and renew lease contracts, receive rental
amount, receive and hand-over, follow up with all related
parties and finalize all required procedures and sign as
required.

Each one of them shall have the right to sign all types of
contracts and documents ,including but not limited to
incorporation laws and articles of association of companies in
which the company is a partner or a shareholder as well as
partners resolutions and amendment annexes at the notary
public, including selling and buying shares and stocks, waiver,
capital increase or decrease, appointing and dismissing
managers and employees of the company or companies in
which the company is a partner, determining their wages and
remunerations, amending management item, and entry and
exit of

partners, partnering into existing companies and establishing
new companies, buying and selling stocks and shares, paying
and receiving price, subscribing to new joint stock and closed
companies, selling shares and stocks and receiving value and
profits, waiver by selling of stocks and shares in the companies
in which the company is a shareholder or a partner; shall have
the right to transfer shares, stocks, sukuk and documents,
amend company objectives, amend articles of association or
amendment annexes, transfer companies to closed or public
joint stock companies, publish articles of association,
amendment annexes and their summaries and main by-laws in
line with the laws, register companies, agencies and
trademarks, waiver of trademarks, attend ordinary and
extraordinary general assemblies, partners assemblies of
affiliates and companies in which the company owns shares or
stocks, vote on resolutions, make objections and reservations,
open files for company, open and close branches for the
company, liquidate companies, obtain and renew commercial
registrations, subscribe to chambers of commerce and industry
and renew subscriptions and approve relevant signatures,
follow-up with the Quality Assurance Department and the
Standards, Metrology and Quality Organization, obtain and
renew company licenses, convert company branches into

companies,

related parties and finalize all required procedures and sign as
required.

The Chairman or the Managing Director has the right to sign all types
of contracts and documents, including, but not limited to,
memorandums and articles of association of companies in which the
Company is a partner or a shareholder and partners resolutions and
amendment addenda at the notary public, including selling and
buying shares and stocks, waiver, capital increase or decrease,
appointing and dismissing managers and employees of the
Company or companies in which the Company is a partner,
determining their wages and remunerations, amending
management item, and entry and exit of partners, partnering into
existing companies and establishing new companies, buying and
selling stocks and shares, paying and receiving price, subscribing to
new joint stock and closed companies, selling shares and stocks and
receiving value and profits, waiver by selling of stocks and shares in
the companies in which the Company is a shareholder or a partner;
transfer shares, stocks, sukuk and documents, amend the Company's
objectives, amend memorandums and articles of association or
amendment addenda, transfer companies to closed or public joint
stock companies, publish memorandums and articles of association,
amendment addenda and their summaries in line with the laws,
register companies, agencies and trademarks, assign trademarks,
attend ordinary and extraordinary general assemblies, and partners’
assemblies of affiliates and companies in which the Company owns
shares or stocks, vote on resolutions, make objections and
reservations, open files for the Company, open and close branches of
the Company, liquidate companies, obtain and renew commercial
registers, subscribe to chambers of commerce and industry and
renew subscriptions and approve relevant signatures, follow up with
the Quality Assurance Department and the Saudi Standards,
Metrology and Quality Organization, obtain and renew the
Company licenses, convert the Company branches into companies,
represent the Company in the General Investment Authority, sign its
necessary documents, represent the Company in the Capital Market
Authority and sign its necessary documents, enter into tenders,
receive forms, and sign and cancel all the Company contracts with
third parties. The Chairman or the Managing Director may sign loan
agreements, guarantees and warrants, sign promissory notes, order
notes and checks, open accounts in banks in the name of the
Company, close accounts, authorize third parties, open credits,
withdraw and deposit in banks, issue bank guarantees, sign all

papers, documents, checks and all banking transactions, including
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represent the company in the General Investment Authority,
sign its necessary documents, represent the company in the
Capital Market Authority and sign its necessary documents,
enter into bids, receive forms, and sign all company contracts

with third parties.

The chairman or the managing director may sign loan
agreements, guarantees and warrants, sign promissory notes,
order notes and cheques, open accounts in banks in the name
of the company, close accounts, authorize third parties, open
credits, withdraw and deposit in banks, issue bank guarantees,
sign all papers, documents, cheques and all banking
transactions, including opening and closing investment
portfolios, transferring of shares between portfolios, opening
electronic accounts and acting upon them by withdrawal and
deposit, authorizing third parties, selling and buying stocks,
appointing and dismissing employees, requesting visas,
recruiting labor force from outside the Kingdom, contracting
with them and determining their wages and remunerations,
obtaining residency cards, transferring sponsorship and
releasing sponsorship; each one them may appoint agents,
lawyers

and advisors on behalf of the company, issue legal powers of
attorney on behalf of the company, and authorize or delegate
to a director or more, company employee or a third party again
and again to undertake (a) specific work(s) and cancel the
power of attorney or authorization.

In addition, the managing director shall have the authority to
undertake all the management works required to implement
the resolutions of the board, and shareholders’ general
assembly and shall have other powers determined or assigned
to him by the board.

The board, atits own discretion and by a resolution of the
board shall determine the remuneration that will be received
by the board chairman and the managing director as well as the
remuneration set for the board members, under these articles

of association.

The board shall appoint a board secretary, from amongst its
members or others. The secretary shall write the boards’
minutes of meetings and document and keep the resolutions
issued in these meetings and shall exercise other powers

delegated to him by the board, board chairman or the

opening and closing investment portfolios, transferring of shares
among portfolios, opening electronic accounts and acting upon
them by withdrawal and deposit, authorizing third parties, selling
and buying stocks. They have the right to appoint and dismiss
employees, request visas, recruit workforce from outside the
Kingdom, contract with them and determine their wages and
remunerations, obtain resident |IDs, transfer and release
sponsorships; appoint agents, lawyers and advisors on behalf of the
Company, issue legal powers of attorney on behalf of the Company;
entrust or authorize a director or more, or the Company’s employee
or athird party repeatedly to undertake specific works and cancel the

power of attorney or authorization.

In addition, the Managing Director shall have the authority to
undertake all the management works required for implementing the
resolutions of the Board and Shareholders’ General Assembly, and
he shall have other powers determined or assigned to him by the
Board.

The Board, at its own discretion and by a resolution of the Board,
shall determine the remunerations to be received by the Board
Chairman and the Managing Director, and the remunerations set for
the Board members under these Articles of Association.

The Board shall appoint a secretary, from among its members or
others. The Secretary shall write the Board meeting minutes and
document and keep the resolutions issued in these meetings, and he
shall exercise other powers delegated to him by the Board, the
Chairman or the Managing Director. The Secretary’s remuneration
shall be determined by the Board.

The Chairman and the Managing Director may (by a written
resolution) delegate some of their powers to other Board members
or to third parties to undertake specific works.

The Deputy Chairman shall replace the absent Chairman, in cases

where the Board has a deputy chairman.

The term of the Chairman, the Managing Director and Secretary if a
Board member shall not exceed the term of office of each of them in
the Board. The Board may, atany time, dismiss the Chairman, Deputy
Chairman, Managing Director, CEO, and Secretary, or any of them,
provided that such dismissal does not resultin exempting them from

Board membership.
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managing director. The secretary’s remuneration shall also be

determined by the board.

The term of chairman, the managing director and secretary if a
board member shall not exceed the term of office of each of
them in the board. They may be re-elected, and the board may,

atany time,

dismiss all or some of them without prejudice to the dismissed
person’s right to claim compensation if dismissal was made for

an illegal reason or at an improper time.

The board meeting shall be valid only if attended at least by five
members. A board member may delegate another member to
attend and vote in the board meetings. If a board member
delegates another member to attend board meetings, such

delegation shall be in accordance with the following guidelines:

a. The board member may not delegate more than a member to

attend the same meeting.
b. The delegation shall be documented in writing.

c. The proxy may not vote on the resolutions the voting thereon

is prohibited by law.

1.

23 Article Twenty-Three Board Meetings 22 Board Meetings:
The board shall meet four times at least during a fiscal year, by 1. The Board shall meet (4) times at least during a fiscal year by an
invitation of the board chairman. The invitation shall be in invitation of the Board Chairman. The invitation shall be in
writing or sent by mail, fax or email to the addresses registered writing or sent by mail, fax or email to the addresses registered
in the company. The board chairman shall call the board to in the Company. The Board Chairman shall call for a Board
meet upon request by two board members. The meeting shall meeting upon the written request of any Board member to
be held in the company headquarter and may be held outside discuss one or more issues.
it. 2. The Board shall determine the location of its meetings, which

) ) ) may be held using modern technology.

The meeting shall be chaired by the board chairman and may
be chaired by the deputy chairman in the absence of the
chairman. If both the chairman and deputy chairman are
absent, the meeting shall be chaired by the member selected for
that purpose by the attending members.

24 Article Twenty-Four Board Meeting Quorum 23 Board Meeting and Decisions:

The Board meeting shall be valid only if attended by at least (5)
members in person or by proxy. A Board member may delegate
another member to attend and vote in the Board meetings. If a
Board member delegates another member to attend Board
meetings, such delegation shall be in accordance with the
following guidelines:

a. The Board member may not delegate more than one
member to attend the same meeting.

b.  The delegation shall be documented in writing.

c.  The proxy may not vote on the resolutions the voting
thereon of which is prohibited by the Articles of
Association.

The decisions of the Board shall be issued by a majority of the

votes of the members present in person or by proxy in it,and in

case of a tie, the Chairman of the meeting shall have a casting

vote.
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3. The decision of the Board shall be effective from the date of its
issuance, unless this decision is stipulated to be effective at

another time or when certain conditions are met.

The shareholders’ general or private assemblies shall convene
by invitation from the board of directors. The board shall invite
the ordinary general assembly to convene if requested by the
auditor, the Audit Committee or a number of shareholders
representing (5%) of capital at least. The auditor may invite the

assembly to convene if the board has not invited the assembly

- It doesn't exist in the previous Bylaw 24 Issuing Board Decisions on Urgent Matters:

The Board may issue decisions on urgent matters by presenting them

to all members by circulation, unless a Board member requests in

writing that the Board convenes for deliberation. The decisions shall
be issued by the majority of the votes of its members, and they shall
be submitted to the Board at its first following meeting, and recorded
in the minutes of this meeting.

- It doesn't exist in the previous Bylaw 25 Board Deliberations:

1. The Board deliberations and decisions shall be recorded in
minutes signed by the meeting Chairman, attending members
and Secretary.

2. The minutes shall be recorded in a special register signed by
the Chairman of the Board and the Secretary.

Modern technology means may be used to sign and record

deliberations, decisions and minutes.

26 Article Twenty-Six Attending of Assemblies 26 Meetings of Shareholders’ General Assembly:
The formed properly general assembly shall represent all 1. Meetings of the Shareholders’ General Assembly shall be
shareholders and its issued resolutions shall be within the headed by the Chairman, or Deputy Chairman if the Chairman
limits of its jurisdiction, in line with these articles of association, is absent, or by whom the Board delegates from among its
and shall be binding to all shareholders. General assemblies members if the Chairman and Deputy Chairman are absent; in
may be held in the city where the head office of the company is the event that this is not possible either, the General Assembly
located and may be held in any other place determined by the shall be chaired by whomever the Shareholders delegate by
board. Each shareholder shall have the right to attend the voting from among the Board members or others.
shareholders’ general assemblies and may delegate another 2. Every Shareholder has the right to attend the General Assembly
person from other than board members or company employees meeting, and he may delegate another person who is not a
to attend the general assembly. In addition, the shareholders’ Board member to do so on his behalf.
general assemblies may be held, and the shareholder may Meetings of the Shareholders’ General Assembly, and the
participate in its deliberations and vote on its resolutions Shareholder’s participation in deliberations and voting on decisions
through advanced means of technology, in accordance with the may be done by means of modern technology.
controls set by the competent authority. The Ministry of
Commerce and the Saudi Central Bank. may mandate a
representative or more to attend the general assemblies as
observers.

30 Article Thirty Calling Assemblies to Convene 27 Calling Assemblies to Convene:

1. The Shareholders’ General or Special Assemblies shall convene
by an invitation of the Board. The Board shall invite the
Ordinary General Assembly to convene within (thirty) days as
of the date of the request of the auditor or one or more
shareholders representing at least (10%) of the voting shares.

The auditor may invite the Ordinary General Assembly to
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to convene within thirty days from the date of the request by
the auditor.

The invitation to convene the general assembly shall be
published on the Saudi Stock Exchange Company website
(Tadawul) and in a daily newspaper distributed in the area
where the company headquarter is located twenty-one days at
least prior to the date specified to convene the assembly. In
addition, the company may address the invitation on the
specified date to all shareholders via the advance means of
technology and shall include agenda of the meeting. A copy of
the invitation and

agenda shall be sent to the Ministry of Commerce, the Capital
Market Authority and the Saudi Central Bank. within the period

specified for publication.

convene if the Board has not invited the Assembly to convene
within (thirty) days from the date of the auditor's request.

2. The request referred to in Paragraph (1) of this Article shall
specify the subjects on which the Shareholders are required to
vote.

3. The call for the Assembly meeting shall be issued at least (21)
days prior to the date set for the meeting in accordance with the
provisions of the Articles of Association, taking into account the
following:

a. The Shareholders shall be informed by registered letters

sent to their addresses mentioned in the Shareholder Register, or by

announcing the invitation through modern technology means.

b. A copy of the invitation and the agenda shall be submitted

to the Commercial Registry and the Capital Market Authority on the

invitation announcement date.

3. The invitation to the Assembly meeting must include at least
the following:

a. A statement of the holder of the right to attend the
Assembly meeting and his right to deputize whomever he
chooses from among the non-members of the Board, and
a statement of the Shareholder’s right to discuss topics on
the agenda of the Assembly and to ask questions, and how
to exercise the right to vote.

b.  The place, date and time of the meeting.
c.  Thetype of the Assembly, whether itis General or Special.
d. The meeting agenda, including the items on which the

Shareholders are required to vote.

32

Article Thirty-Two Quorum of the Ordinary General

Assembly Meeting

The meeting of the ordinary general assembly shall be valid

only if attended by shareholders representing half of the capital
at least. If the first meeting falls short of quorum, an invitation
shall be addressed to hold a second meeting within thirty days
following the previous meeting. The invitation shall be
published in the manner stated in article thirty of these articles
of association. However, the second meeting may be held one
hour after expiry of the period specified to hold the first
meeting, provided the invitation to hold the first meeting
includes the announcement of the possibility to hold such
meeting. In all cases, the second meeting shall be valid
irrespective of the number of shares represented in the

meeting.

28

Quorum of the Ordinary General Assembly:

1. The meeting of the Ordinary General Assembly shall only be
valid if attended by the Shareholders representing at least half
of the Company's voting shares.

If the quorum required for the Ordinary General Assembly meeting

is not achieved in accordance with Paragraph (1) of this Article, a

call shall be sent for a second meeting to be held within 30 days

following the first meeting on the same conditions prescribed in

Avrticle (91) of the Companies Law. However, the second meeting

may be held one hour after the end of the period set for the first

meeting, provided that the call for the first meeting indicates the

possibility of holding a second meeting.
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33 Article Thirty-Three Quorum of the 29
Extraordinary General Assembly Meeting Quorum of the Extraordinary General Assembly:
The meeting of the extraordinary general assembly 1. The meeting of the Extraordinary General Assembly shall only
shall be valid only if attended by shareholders be valid if attended by the Shareholders representing at least
representing at least half of the capital. If the first half of the Company's voting shares.
meeting falls short of quorum, an invitation shall be 2. Ifthe quorum required for the Extraordinary General Assembly
addressed to hold a second meeting in the same meeting is not achieved in accordance with Paragraph (1) of
situations stated in the previous article. However, this Article, a call shall be sent for a second meeting to be held
the second meeting may be held one hour after on the same conditions prescribed in Article (91) of the
expiry of the period specified to hold the first Companies Law. However, the second meeting may be held
meeting, provided the invitation to hold the first one hour after the end of the period set for the first meeting,
meeting includes the announcement of the provided that the call for the first meeting indicates the
possibility to hold such meeting. The second possibility of holding a second meeting. In all cases, the second
meeting shall be valid if attended by shareholders meeting shall only be valid if attended by the Shareholders
representing quarter of the capital at least. If the representing at least (a quarter) of the Company's voting
second meeting falls short of quorum, an invitation shares.
shall be extended for a third meeting that shall be 3. If the quorum required for the second meeting is not achieved,
held in the same situations stated in the previous a call shall be sent for a third meeting to be held on the same
article. The third meeting shall be valid irrespective conditions prescribed in Article (91) of the Companies Law; the
of the number of shares represented in the meeting, third meeting shall be valid regardless of the number of the
after approval of the competent authority. voting shares represented therein.
The board of directors shall publish the resolutions
of the extraordinary general assembly in line with
the provisions of article sixty-five of the Companies’
Law, if such resolutions have included the
amendment of the company articles of association.

34 Article Thirty-Four Voting in Assemblies 30 Voting in Assemblies:
The votes in the ordinary and extraordinary general assemblies 1. Each Shareholder shall have a vote for every share he
are calculated on the basis of one vote per share. Cumulative represents in the General Assembly, and cumulative voting
voting shall be applied in the election of the board members. shall be applied for the election of Board members, where the
The voting right for each share shall not be used more than voting right for each share may not be used more than once.
once. Members of the board may not vote on the assembly 2. Board members may not participate in voting on the Assembly
resolutions related to absolving their liability against the resolutions pertaining to works and contracts in which they
management of the company or which are related to their have direct or indirect interest, or which involve conflict of
direct or indirect interest. interest.

35 Article Thirty-Five Assemblies’ Resolutions 31 Resolutions of Assemblies:
The resolutions of the constituent assembly and the ordinary 1. The resolutions of the Ordinary General Assembly shall be
assembly shall be passed by absolute majority of shares issued by the majority of the shares represented in the meeting.
represented therein. The resolutions of the extraordinary 2. The resolutions of the Extraordinary General Assembly shall be
general assembly shall be passed by absolute majority of shares issued by the majority of (two thirds) of the shares represented
represented in the meeting, unless the resolution is related to in the meeting, unless the resolution is related to the capital
capital increase or decrease, extending the company term, increase or decrease, extending the Company term, dissolving
dissolving the company prior to the term specified in its articles the Company prior to the term specified in its Articles of
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of association, or merging the company with another company. Association, or merging the Company with another company
In these cases, the resolution shall be valid only if passed by a or dividing it into two or more companies; in these cases, the
majority of three quarters of the shares represented in the resolution shall be valid only if issued by the majority of (three
meeting. The resolution shall be enforceable only after quarters) of the shares represented in the meeting. The
obtaining the approval of the Saudi Central Bank. thereon. resolution shall only be enforced after obtaining the approval
of the Saudi Central Bank therefor.

36 Article Thirty-Six Discussion in the Assemblies 32 Discussion in Assemblies:
Each shareholder shall have the right to discuss the subjects Every Shareholder has the right to discuss the subjects listed in the
listed in the agenda of the assembly and may address questions agenda of a General Assembly, and to address questions in respect
in respect thereof to the board members and the auditor. The thereof to the Board members and the auditor. The Board members
board members or the auditor shall answer questions of the or the auditor shall answer the Shareholders’ questions to the extent
shareholders to the extent that causes no harm to the that causes no harm to the Company’s interest. If the Shareholder
company’s interest. If a shareholder deems the answer to his deems that the answer to his question is unsatisfactory, he may raise
question is unsatisfactory, he may raise the issue to the the issue in the General Assembly, whose resolution in that regard
assembly which resolution in that regard shall be enforceable. shall be enforceable.

37 Article Thirty-Seven Chairing Assemblies and Preparing 33 Preparing Minutes of Assemblies:
Minutes Minutes shall be made for each meeting of the Assembly, showing
The shareholders’ general assemblies shall be chaired by the the number of attended Shareholders, whether in person or by
board chairman or the deputy chairman in the absence of the proxy, the number of shares held by each Shareholder and number
chairman, or by the member delegated by the board in the of votes allotted thereto, the adopted resolutions the Assembly and
absence of the chairman and deputy chairman. The assembly the number of votes for or against them, and a sufficient summary
shall appoint a secretary for the meeting and a vote collector. of the deliberations that have taken place in the meeting. The
A minute of the assembly meeting shall be written, including minutes shall be written on a regular basis after each meeting in a
the number of attending shareholders or representatives, the special register signed by the Assembly Chairman, the Secretary,
number of shares they hold in person or by proxy as well as the and the Vote Collector.
votes they are entitled to, the resolutions adopted and the
number of votes for or against them and a sufficient summary
of the deliberations that have taken place in the meeting. The
minutes shall be written on a regular basis after each meeting
in a special register signed by the assembly chairman, secretary,
and vote collector.

42 Article Forty-Two Appointment of the Auditor 34 Appointment, Removal and Resignation of the Company'’s
Without prejudice to the provisions of article (seventy-four) of Auditor:
the executive regulations of the Finance Companies’ Control 1. After obtaining the prior no-objection of the Saudi
Law, the company shall have one auditor or more selected from Central Bank, the Company shall have one (or more)
among the auditors licensed to work in the Kingdom of Saudi auditors from among those licensed to operate in the
Arabia. The ordinary general assembly shall appoint the Kingdom. The General Assembly shall appoint the
auditor on yearly basis, determine its remunerations and term auditor, determine his remunerations, term of office and
of office and may re-appoint the auditor. The assembly may scope of work, and it may re-appoint him, provided that
also, at all times, change the auditor, without prejudice to the his appointment duration does not exceed the legally

prescribed period.
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right of the auditor to request compensation if the change was
made at an improper time or for an illegitimate reason.

The auditor of the company shall neither be a founder of the
company, a board member nor shall undertake a technical or
administrative work for the company or in its interest, even in
the form of a consultation. The auditor shall not also be a
partner of a founder of the company, a board member or one of
its employees or a fourth degree relative. Any work contrary

thereto shall be void.

2. The auditor may be dismissed by a decision of the
General Assembly, and the Board Chairman must notify
the competent authority of the dismissal decision and
its reasons within a period not exceeding (five) days
from the decision issue date.

3. The auditor may resign from his mission by submitting a
written notification to the Company, and his mission
shall end from the date of submission or on a later date
specified in the notification, without prejudice to the
Company’s right to be compensated for the damage it
incurs, if required. When the notification is submitted,
the resigned auditor is obligated to provide the
Company and the competent authority with a
statement of the reasons for his resignation. The Board
shall call the General Assembly to convene to consider
the reasons for the auditor's resignation, and it shall
appoint another auditor, determine his remunerations,

term of office and scope of work.

43 Article Forty-Three Powers of the Auditor 35 Powers of Auditor:
The auditor shall have the right to review company books, The auditor may, at any time, review the Company’s documents,
records and other documents at all times and request data and accounting records, and supporting documents, and he may request
explanations, it considers necessary. The auditor may examine data and clarifications as he deems necessary to verify the
company assets, obligations as well as any matters that fall Company'’s assets and obligations and other matters that fall within
within the scope of its work. The board chairman shall enable his scope of work. The Board shall enable the auditor to undertake
the auditor to perform its duties. In the event of encountering his duties, and the auditor shall record any difficulties he may face in
any difficulties in this respect, the auditor shall record the same suchregardin areportto be submitted to the Board. If the Board does
in a report to be submitted to the board. If the board has not not facilitate the auditor's work, he shall ask it to call for a meeting of
facilitated the work of the auditor, the auditor shall request the the General Assembly to consider the matter. The auditor may send
board to invite the ordinary general assembly to convene to this call if the Board did not send it within (30) days from the date of
discuss the issue. The auditor shall present a report to the the auditor's request.
annual general assembly, including the company position on
enabling it to obtain the data and clarifications it requested, as
well as its opinion on the fairness of financial statements. The
auditor shall cite its report in the general assembly and shall
clarify any discovered violations to the provisions of the
Companies’ Law, the Finance Company’s Control Law or its
implementing regulations, the relevant laws, the provisions of
these articles of association or the rules and instructions issued
by the Saudi Central Bank.as well its opinion on the extent to
which the company accounts match-up with the reality.

44 Article Forty-Four The Fiscal Year 36 Fiscal Year:

The Company’s fiscal year shall begin on the 1st of January and end

on the 31st of December of each year.
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The fiscal year of the company shall commence in the first day
of the month of January and shall expire on last day of the

month of December each fiscal year.

1.

45 Article Forty-Five Financial Documents 37 Financial Documents:
Without prejudice to the provisions of the Companies’ 1. The Board shall prepare the Company'’s financial statements at
Law, Finance Companies’ Control Law, and its the end of each financial year together with a report of its
implementing regulations, especially article (twenty-six) of activities and financial position for the preceding fiscal year.
the executive regulations of the Finance Companies’ This report shall include the proposed method for distributing
Control Law, the board, at the end of each fiscal year, shall profits. The Board shall put these documents at the disposal of
prepare the company financial statements and a report on the auditor, if any, at least (45) days prior to the date set for the
its activity and financial position in the preceding fiscal annual Ordinary General Assembly meeting.
year. The report shall include the suggested dividend 2. The Company's Chairman, CEO, and CFO, if any, shall sign the
distribution method. The board shall make these documents referred to in Paragraph (1) of this Article, and their
documents available to the auditor at least forty-five days copies shall be deposited at the Company’s head office at the
prior to the date specified for the general assembly disposal of the Shareholders.
meeting. The financial statements for the first quarter, 3. The Chairman shall provide the Shareholder with the financial
second quarter and third quarter of the financial year shall statements of the Company and the Board's report after they
be disclosed via the electronic systems specified for this are signed, and the auditor’s report, if any, unless they are
purpose in the market as soon as they are approved and published in any modern technology means; he shall do this at
prior to publication for shareholders or third parties. least (twenty-one) days prior to the date set for the annual
The board chairman, chief executive officer and the Ordinary General Assembly meeting, and he must deposit
finance officer shall sign the documents stated in the these documents as specified in the Implementing Regulations
above paragraph (a) of this article. Copies of these of the Companies Law.
documents shall be filed in the company head office and
shall be made available to the shareholders at least
twenty-one days prior to the scheduled date of the general
assembly meeting.
The board chairman shall provide the shareholders with
the financial statements of the company, the board report
as well as the auditor’s report, unless they are published in
a daily newspaper distributed in the area where the
headquarter of the company is located. The chairman
shall also send a copy of such documents to the Ministry
of Commerce, and the Capital Market Authority at least
fifteen days prior to the scheduled date of the general
assembly meeting.

- It doesn't exist in the previous Bylaw 38 Formation of Reserves:

When determining the portion of shares in net profits, the
Ordinary General Assembly may resolve to create reserves in such
an amount as to ensure continued prosperity for the Company or
the payment of as steady dividends as possible to the

Shareholders.
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The aforementioned Assembly may also deduct sums from the net
profits to achieve social purposes for the Company's employees.
2. The General Assembly shall determine the percentage of net
profits to be distributed to the Shareholders after deducting the
reserves, if any.
3. By a decision of the Board and under an authorization of the
Ordinary General Assembly, the Company may distribute interim
dividends to the Shareholders on a semi-annual or quarterly basis
in accordance with the relevant regulations issued by competent
authorities.
47 Article Forty-Seven Entitlement to Dividends 39 Entitlement to Dividends:
The shareholder shall be entitled to its share of dividends in The Shareholder shall be entitled to its share of dividends in
accordance with the resolution of the general assembly issued accordance with the resolution of the General Assembly issued in
in this regard. The resolution shall state the date of entitlement this regard, and this resolution shall state the entitlement and
and date of distribution. The eligibility to dividends shall be to distribution dates. The Shareholders recorded in the Shareholder
the shareholders registered in the shareholders’ registers at the Registers shall be eligible for their shares in dividends at the end of
end of the day specified for entitlement, in accordance with the the specified entitlement date. The Board shall implement the
instructions issued by the competent authorities and subject to decision of the General Assembly regarding the distribution of
the finance laws and its implementing regulations. dividends to the Shareholders.
51 Article Fifty-One: Expiration of the Company 40 Dissolution of the Company:
Without prejudice the provisions of article (twenty) of the The Company shall be dissolved for one of the reasons for
executive regulations of the Finance Companies’ Control Law, dissolution mentioned in Article (243) of the Companies Law, and
the company shall expire as soon as the term of the company upon its dissolution, it shall enter the liquidation phase in
has expired, in accordance with these articles of association or accordance with the provisions of Chapter Twelve of the Companies
the provisions of the Companies’ Law. When the company Law. If the Company is dissolved and its assets are insufficient to pay
term has expired or dissolved prior to term, the extraordinary its debts or it is in default according to the Bankruptcy Law, it must
general assembly, based on a proposal of the board, may decide apply to the competent judicial authority for initiating any
the method of liquidation, and shall appoint a liquidator or liquidation procedures under the Bankruptcy Law.
more,
determine their powers and fees, the restraints imposed on
such power and the duration required for liquidation. The
voluntary liquidation duration shall not exceed five years and
can only be extended by a judicial order. The powers of the
company board shall cease upon expiry of the company.
However, the board members shall remain responsible for the
management of the company and shall act as liquidators when
dealing with third parties until a liquidator has been appointed.
The shareholders’ assemblies shall continue to exist during the
liquidation period, and their role shall be restricted to the
performance of their functions that do not contradict with
those of the liquidator.
52 Article Fifty-Two 41 1. The Company is governed by the laws in force in the Kingdom
of Saudi Arabia.
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The Companies’ Law and its regulations, the Finance
Companies’ Control Law and its implementing regulations,
related laws as well as the rules and instructions issued by the
Saudi Central Bank. shall apply on all matters that are not

herein stated.

2. If any of the provisions of these Articles of Association
contravenes the provisions of the Companies Law, such
provision shall be deemed invalid and the Companies Law shall
apply in this regard. The Companies Law and its Implementing
Regulations shall apply in all cases for which no provision is
stipulated in these Articles of Association.

3. Aprior written no-objection letter from the Saudi Central Bank
must be obtained before issuing the Company’s Articles of

Association or any amendment thereto.

53

Article Fifty-Three

These articles of association shall be filed and published in line

with the Companies’ Law and its regulations.

42

These Articles of Association shall be filed and published in
accordance with the provisions of the Companies Law and its

Implementing Regulations.

Article Four Partnership and Ownership in Companies

The company may at its own establish (limited liability or
closed joint stock companies) or special purpose vehicles. It
may also own shares or stocks in existing companies, or merge
with them and shall have the right in partnership with third
parties, to establish joint stock or limited liability companies
after fulfilling the requirements of the laws and instructions
applicable in this regard. The company may also dispose of
these stocks or shares, provided this shall not include brokerage

in trading with such stocks or shares.

Deleted

Article Nine Preferred Shares

The company extraordinary general assembly, in line with
principles stipulated by the concerned authority, may issue
preferred shares, decide to buy such shares, convert ordinary
shares to preferred shares, or convert preferred shares to
ordinary shares, provided it shall not exceed 10% of the capital.
The preferred shares shall have no voting rights in the
shareholders’ general assemblies. The said shares entitle their
holders to receive a higher percentage of net profits than the
holders of ordinary shares, after setting aside the statutory

reserve.

Deleted
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Article Ten Loans, Bonds, Debt Instruments and Financing

Sukuk

1. Subject to the provisions of the financing laws and its
implementing regulations, the company may borrow
money and conclude debt contracts in any form in the
Saudi currency. It may exercise the same in foreign
currencies subject to observing the applicable orders,
instructions, and laws. Such loans may be insured, or non-

insured and the company may issue order notes, debt
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securities and sukuk of all types and terms as a proof of
such loans.

2. By aresolution of the general assembly and after obtaining
the no objection of the Saudi Central Bank., the company
may issue shariah compliant, tradable, and indivisible
bonds of equal value against the loans provided. These
bonds may be nominal or for the benefit of its holder,
provided the bond shall remain nominal until its value has
been paid in full.

3.In line with the financial market law and the Companies’
Law, the company may issue debt instruments or tradable
financing sukuk by a resolution of the ordinary general
assembly. The resolution shall include the maximum
number of shares that may be issued against such
instruments or sukuk, whether these instruments or sukuk
are issued at the same time or by a series of issuances or
through a program or more to issue debt instruments or
financing sukuk. The board may without a new approval of
the assembly, issue new shares against these instruments
or sukuk, which transfer is required by their holders as soon
as the transfer request period specified for such
instruments or sukuk has elapsed. The board shall take the
legal procedures in relation to capital increase.

4. The company shall observe the shariah guidelines when the

debt instruments have been issued and traded.

27

Article Twenty-Seven The Constituent Assembly

The constituent assembly shall be responsible for the issues
stated in article (sixty-three) of the Companies’ Law, subject to
the financing laws and its implementing regulations as well as

the relevant laws and instructions.

Deleted
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Article Twenty-Eight Powers of the Extraordinary General

Assembly

The extraordinary general assembly shall have jurisdiction over

amendment of the company articles of association except the
matters that are impermissible to be amended by law. In all
cases, the written approval of the Saudi Central Bank. shall be
obtained prior to any amendment to the articles of association.
The extraordinary general assembly may also pass resolutions
on matters that are originally part of the jurisdiction of the
ordinary general assembly, under the same conditions and

situations applicable to the ordinary general assembly.
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29

Article Twenty-Nine Powers of the Ordinary General

Assembly

Except for the matters entrusted to the extraordinary general
assembly, the ordinary general assembly shall have jurisdiction
over all matters related to the company. The assembly shall
convene at least once a year within the six months following
the end of the fiscal year of the company. Additional ordinary
general assemblies may be called to convene whenever

required.
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31

Article Thirty- One Assemblies Attendance Record

The shareholders who wish to attend the general or private
assembly shall register their names in the company
headquarter prior to the date specified for the assembly
meeting. The shareholders’ general or private assembly
meetings may be held, and the shareholder may take part in its
deliberations and vote on its resolutions via the advanced
means of technology, in line with the guidelines set by the

competent authority.
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Article Thirty-Eight Formation of the Committee

By a resolution of the ordinary general assembly, an audit
committee shall be formed of non-executive board members,
whether shareholders or otherwise, provided the majority of
committee members are independent, after fulfilling the
adequacy requirements stipulated by the Saudi Central Bank.,
and obtaining a letter therefrom, including its no objection
thereon. The number of committee members shall be no less
three members and no more than five members, in accordance
with the conditions and controls determined by the Saudi
Central Bank. Based on the suggestion of the board, the
resolution of the general assembly shall determine the
committee’s functions, its work controls, remunerations of its

members and their membership term.
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Article Thirty-Nine Quorum of Committee Meeting

The meeting of the Audit Committee shall be valid only by
artendance of the majority of committee’s members. The
resolutions of the committee shall be passed by majority of the
votes of attendees. In case of a tie, the meeting chairman shall

have a casting vote.
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Article Forty Powers of the Committee

The Audit Committee shall oversee the company business. For
that objective, the committee shall have the right to review the

company records and documents and shall request any
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explanation or statement from board members or the executive
management. The committee may also request the board to
invite the company general assembly to convene if the
committee’s function has been hindered by the board or if the

company has suffered substantial damages or losses.

41

Article Forty-One Committee Reports

The Audit Committee shall examine the financial statements of
the company, and the reports and remarks of the auditor and
express opinion thereon, if any. The committee shall also
prepare a report of its opinion with respect to the adequacy of
the internal control system of the company as well as other
works it has undertaken within the scope of its jurisdiction.
The board shall keep sufficient copies of the report at the
company’s head office at least twenty-one days prior to the
meeting of the general assembly to provide any interested
shareholder with a copy of the report. The report shall be

recited at the assembly meeting.
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Article Forty-Six Distribution of Dividends

Without prejudice to the provisions of article (twenty-six)
of the executive regulations of the Finance Companies’
Control Law, the shareholders profits shall be distributed

after deducting all expenses as follows:

1. Ten (10%) percent of the net profit shall be set aside to

form the statutory reserve of the company. The ordinary
general assembly may decide to discontinue such set aside
when the statutory reserve has reached (30%) of the paid-

up capital.

2. The general assembly, based on a proposal of the board,

may then distribute to shareholders from the remaining
profits, a percentage of not less than (5%) of the

company's paid-up capital.

3. Interim profits may be distributed to shareholders by a

decision of the board. Said profits shall be deducted from
the profits specified in paragraph (2) of this article, in
accordance with the regulatory rules issued by the

competent authorities.
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Article Forty-Eight Distribution of Dividends for Preferred

Shares

1. If no dividends are distributed for any financial year,
dividends may be distributed for the following years only
after payment of the percentage specified in the provisions
of article (one hundred and fourteen) of the Companies’

Law to the holders of preferred shares for that year.
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2. If the company fails to pay the specified percentage under
the provision of article (one hundred and fourteen of the
Companies’ Law) from the dividends for three consecutive
years, the private assembly of holders of these shares,
convening pursuant to article (eighty-nine) of the
Companies’ Law, may resolve either to attend the meetings
of the company’s general assembly and participate in
voting, or to appoint representatives thereof at the board in
proportion to the value of their shares in the capital until
the company has paid all pre-emptive dividends allocated

for holders of such shares for the previous years.

49

Article Forty-Nine Company Losses

1. Without prejudice to the provisions of article (seventy) of

the executive regulations of the Finance Companies’
Control Law, if the company losses have reached half of
the paid-up capital at any time during the fiscal year, then
any officer of the company or the auditor as soon as
becoming aware of such loss, shall notify the chairman of
such losses. The chairman shall inform board members of
the losses immediately. Within fifteen days of becoming
aware of the losses, the board shall call for a meeting of
the extraordinary general assembly within forty-five days
of being aware of such losses,

to decide either to increase or decrease the company
capital in accordance with the provisions of the
Companies’ Law, and to the extent by which the
percentage of losses shall fall below half of the paid-up
capital or dissolve the company prior to the term specified

in its articles of association.

2. The company shall be deemed to have expired by force of

the Companies’ Law if the extraordinary general assembly
has not convened within the period specified in paragraph
(1) of this article, if the assembly has convened and was
unable to take a resolution in this regard, or if it has
decided to increase the capital, in line with the situations
stipulated in this article, and not all capital increase was
subscribed to within ninety days from the date the

assembly resolution to increase the capital is passed.
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Article Fifty Claim of Liability

Each shareholder shall have the right to file the liability claim
against board members on behalf of the company if their
wrongful act has caused a personal prejudice to the

shareholder. The shareholder may file the said claim only if the
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right of the company to file such claim is still valid. The
shareholder shall notify the company of the intention to file the

claim.
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Amendments to the Audit Committee Charter

Articles Before amendments

The Committee shall annually review the Charter and recommend necessary changes to the Board

Articles After amendments

The Committee shall review the Charter every Committee term and recommend necessary

Page # in Charter

Page # 2
and approval of the Ordinary General Assembly. changes to the Board and approval of the General Assembly
In reference to the Companies Law, Saudi Arabian Monetary Authority (SAMA) and Capital Market
An audit committee shall be formed by a resolution of the Board of Director, and at least half of
Authority (CMA) related articles, an audit committee shall be formed by a resolution of the Page #10
the members should be independent, and all members must be non-Executive. and the g
Company's General Assembly, and the majority of the members should be independent, and that
members from outside the board must be more than the members from inside the board
no Executive Director is among its members.
BAC members should not have financial or commercial relationships that might affect their
. ) . BAC members should not have financial or commercial relationships that might affect
independence with any member of the Board or the Senior Management of the company. Further, P §
) . o . their independence with any member of the Board or the Senior Management of the
they should not be employees, officers, major customers, agents, consultants or related indirectly in Page # 11
. ) company. Further, they should not be employees, officers, major customers, agents,
any way to the company. Any member of the Committee may be removed or replaced at any time. If pany 4 ploy J 5
. . . . . consultants or related indirectly in any way to the company. Any member of the
and whenever a vacancy shall exist on the Committee, the remaining members may exercise all its
. . . Committee may be removed or replaced at any time.
powers so long as a quorum and independency stated into this charter are met.
. . Page # 11
Any member of the Committee may be removed or replaced at any time. -
If and whenever a vacancy shall exit on the Committee, the remaining members may exercise all its Page # 11
powers so long as a quorum and independency stated into this charter are met. )
. . . . . L A member of the Committee cannot be independent if he has a borrowing relationshi
A member of the Committee cannot be independent if he has a borrowing relationship with Amlak, P § p
. . e . . . with Amlak exceeding one million Saudi Riyals, under his own name or in concern with his
under his own name or in concern with his first-degree family members. First degree family Page # 11

members include parents, spouse and offspring. Every member of the Committee will confirm his

independence on annual basis by signing off a declaration in this regard.

first-degree family members. First degree family members include parents, spouse and
offspring. Every member of the Committee will confirm his independence on annual basis

by signing off a declaration in this regard.
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Members of BAC shall be appointed by the Board of Directors General Assembly for a period similar

to the Board term. The Membership may be reappointed for additional terms Membership may

Members of BAC shall be appointed by the Board of Directors for a period similar to the

Page # 12
7 ) . . . g
extend to 2 additional terms. The General Assembly will pass a resolution to establish the Audit Board term. The Membership may be reappointed for additional terms. The Audit
Committee. The Audit Committee must cease functioning when the Board of Directors is dissolved. Committee must cease functioning when the Board of Directors is dissolved.
The Chairman and other Committee members should inform the Board with the decision of the The Chairman and other Committee members should inform the Board with the decision
8 resignation by a written resignation letter, and the notice period should be until next Audit of the resignation by a written resignation letter, and the notice period should be until next Page # 12
Committee meeting. SAMA and CMA should be notified within 5 working days of the resignation. Audit Committee meeting. SAMA and CMA should be notified within 5 working days of
The Exchange shall be informed immediately as well. the resignation.
If he is a representative of a legal person that holds five percent or more of the shares of the Page # 13
9 -
company or any company within its group.
If a committee member is also a member of the board of directors of any company within the group
10 of the company for which they have been nominated to serve on the board. If he is a relative if any Ifa committee memberis also a member of the board of directors of any company within Page #13
Senior Executive of the Company, or of any other company within the company's group. the group of the company for which they have been nominated to serve on the board.
Each Audit Committee member shall be compensated in a manner that is proportional to his time
. . s N, Each Audit Committee member shall be compensated in a manner that is proportional to
and effort. This compensation will be in two parts. The first will be in the form of an allowance for
. . . . -~ his time and effort. This compensation will be in two parts. The first will be in the form of
each meeting attended including any travel or accommodation expenses for members residing Page # 14
1 ~ R ~
outside Riyadh. The second will be in the form of a monthly or yearly remuneration in accordance an allowance for each meeting attended including any travel or accommodation expenses
with the Company’s Law and the Saudi Arabian Monetary Authority’s and capital market Authority for members residing outside Riyadh. The second will be in the form of a monthly or
. . yearly remuneration in accordance with the Amlak’s Law.
rules on compensation practices.
. The Chairman of the Committee shall be appointed by Board of Directors upon a recommendation The Chairman of the Committee shall be appointed by Board of Directors upon a Page # 24
from the NRC, provided that such appointment to be presented to the AGM. recommendation from the NRC,
Where deemed appropriate by the Chairman of the Committee, meetings may occur via conference
13 pprop y gs may ) Page # 26
call or other electronic means of audio- or audio-visual communications.
The Chairman of the committee may appoint someone to act on their behalf in the event of
14 their absence from the meeting. If no appointment is made, the attending members will select a Page #27

Most independent senior member may chair the meeting in case of Chairman Absence

chairperson for the meeting
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0. Document Control

The Board should approve any recommended
amendments to Audit Committee 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
General Assembly.

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:

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

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

[ 2 s
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Change Record sl S
Version Change
T Reference
S onil) aa ya
16 December 2018 BAC Secretary 5 Nil
2018 w16
30 September BAC Secretary 6 Nil
2024

Reviewed: The Charter to be reviewed by the Board Audit Committee for Board of Directors
recommendation to the General Assembly approval.
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Date: 24/02/2019
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Signature & Date
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Jameel Almolhem
Member
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Member
) e

}a.'a.c
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1. Definition < aill

Term Definition
haaal) iy i)

1. BAC or Committee the Audit Committee

aall) Jaa) yall il

2. Board or “BoD” the Board of Directors
laall 310 (alae

3. Company Amlak International Finance Co.
A il &”%ﬂsww\émigﬁ

Chief Executive Officer

4. CEO is yall Lﬁhzxéml\ g
Saudi Central Bank
5. SAMA G2l 5 5 sall
Capital Market Authority
6. CMA ALl 5 gl 2t
| 84sia |[Page8
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2. Purpose

The purpose of the Board Audit Committee
(BAC) is to assist the Board of Directors
(BOD) in  fulfilling its  oversight
responsibilities over the following:

2.1 The integrity of financial statements.

2.2 The overall financial reporting and
disclosure controls process:

o The systems of internal controls
across the Company.

o The internal audit function (including
Internal Audit charter, plans, activities, and
reporting).

o The annual independent audit of the
Company’s financial statements.

2.3 The compliance with legal and
regulatory requirements.

24 The compliance with any corporate
integrity agreement to which the Company
may be a party.

2.5 The procedures in place for the
receipt, retention and treatment of
complaints received by the Company
regarding accounting, financial reporting,
internal  controls, auditing, legal or
compliance matters.

2.6 Oversee the Internal Audit and
Compliance Departments to ensure its
effectiveness in executing its activities and
duties.

2.7 Supervise the activities of the
external auditors and approve any activity
beyond the scope of the audit work
assigned to them during the performance of
their duties.

Gal 2

il 52 (BAC) daalyall fial oL (e i)l ¢
g_e\‘)..i}!\ ‘55 4.31%3‘3“9% 91.5‘33‘ ‘53 (BOD) B‘)\J\g\ UASAA
(Y e 8

A L RS 2.1

Al ) slaey ALl L gl dde 2.2

AS Al A Alalal 44 ) dak] o
Gl @l & La) Adalall daal ) dad o

(O dae) g @daiil  caladll g Alalal) das)
AS all 0L 23 g8l Alisal) 4 gid) Axa) all .
Apaplanill 5 4 gl cllliall JEY) 2.3

18,k A8l (585 8l @y Y Juay) 2.4
Lo

Bl s SEl ADELY dddadl el aYl 2.5
S Aladdl Bl L clgiadlaas Lo Jaliia¥ly 48,0
S Aaa) el o cAalalall day gl o cAdlal) py lEl alac)

AV il ) 4 lal Jilisall

Al s Adalal daal pdl @il s el 3y 2.6
lgthail 35 (b Letllad (il el saY) Ju Andlag
Ledlal s

coma Al cpaalpadl Akl e alpayl 2.7
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3. Accountability

The BAC shall play a critical role within the
framework of corporate accountability since
the jurisdiction of the Committee shall be to
oversee and monitor the activities of the
company’s financial reporting system and
the internal and external audit processes.

The Audit Committee shall help create an
environment in which the activities of
corporate management are subject to
scrutiny.

4. Conflict of Interest

el 3

Sn ) A Leala 150 dmal el daad Caali o g
Aol A8 e g ol Y Balll Gabaid) e o dua (A8
LI dral all llee 5 AS AN AL lal slac) ol

A Al

lgd auzads Ay a8 daad el daad aelis o cang
Aadal) 480 all 3,3 5 ) el

bl Gz 4

Where a potential conflict of interest arises for sl saal Alladdl & Jase bzl seh Alls 4

Audit Committee member, the Chairman of the

Committee shall inform the Board

deliberation and resolution.
5. Composition

An audit committee shall be formed by a
resolution of the Board of Directors, and at
least half of the members should be
independent, and all members must be non-
Executive. and the members from outside
the board must be more than the members
from inside the board.

The number of the members of the audit
committee shall not be less than three or
more than five, provided that one of its
members is specialized in finance and
accounting. The chairman of the audit
committee shall be an Independent. The
Chairman of the Board shall not be a
member of the Committee. No objection
from SAMA should be obtained prior of
presenting the nominated members to the
General Assembly. Further, CMA should be
informed with the names of the members
and the types of their memberships in the
committee within five (5) days of their
appointment.

The Company's General Assembly shall,
upon a recommendation of the Board, issue
a term and references for the audit

Lebn 5 Lgalial (ulaall 30 il (a5 o 5 chanl ol

Juéal 5

gy ASLA B (ulae (e ) daa all Aiad (S5 5
O pgren s Oplitae JBY) o elae) Caas o of
odaadl 7 A e sliac ) 058 LS il ye sliacY)

codadd) Jals e eliac ) (e S

sle sliac ] A5 daa jall Aiad sliac] 2o (5K o sy
b 058 o) Aa s sbmel duad 2 23 Y BV
O s Aaladly Dbl 5380 b Laisa Lgiliac
sl o sme Vs Slise aalydl Liad a8
il (o dailas 2o o Jpanll iy Gulaall Gt
Sle sdle Gemdiall slae V) e 2 gandl (538 5l
g5l 5 elac Y1 o landy ALl (5 gaall A &30 iy cell
& e ol (5) Aasad smt (8 ialll gl e

‘BJ‘AY‘&JML%%M}&Q;MJ‘KM&M‘M\(:F
Jaii (f amg Gl 5 ra) yall diad Jae ) 85 3a8Y lacaly
‘)Lﬁa\ Jc\}‘s 6L€.AL€.A a.a.u‘)l.u Q\;\‘);‘\j .k.l\}u.a 6_‘:
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committee which shall include the rules and
procedures of the activities and duties of the
committee, the rules of selecting its
members, the means of their nomination,
the term of their membership, their
remunerations, and the mechanism of
appointing temporary members in case a
seat becomes vacant.

Any person who is or was part of the
company’s management, works or has
worked in the Company's Finance
Department or for the Company’s external
auditor during the preceding two years may
not be a member of the audit committee.

BAC members should not have financial or
commercial relationships that might affect
their independence with any member of the
Board or the Senior Management of the
company. Further, they should not be
employees, officers, major customers,
agents, consultants or related indirectly in
any way to the company. Any member of
the Committee may be removed or replaced
at any time.

A member of the Committee cannot be
independent if he has a borrowing
relationship with Amlak exceeding one
million Saudi Riyals, under his own name or
in concern with his first-degree family
members. First degree family members
include parents, spouse and offspring.
Every member of the Committee will confirm
his independence on annual basis by
signing off a declaration in this regard.

SAMA and CMA should be notified within 5
working days and 5 days respectively in
case of any of member's resignation,
removal, replacement, retirement or leaving
the duties for any further reasons.

@i} cﬂ.‘ﬂél&q} $(=€_\:\‘5.A.AQ EJA} $(=P:\.J:‘)S :\:\é:\S} d.@_‘lL;a.Ci
Asall) 8 scliall aal gl Ala & elac Y aaf s

sy 8 bl i) DDA dee ol Jery 00l Hemy Y
058 O enliball aal ye sl Sl 4S5l A i 4l

Aaal ) diad 8 e

e Cpalitiall daal el daal cliaed sal o< Y sy
sliael (a sume (4l ao aglDliiul o Jigi 84 i 5 Ll
Gy el e 30l 4555 Llall 5 oY) i 5y Galaa
S5 sl Ot ) dae gl Ol e sl e(pilh ga ) 535S Y
o sl il IS A8 A (g5d ) e Liiua
& Al ) Lialll slimef (ga game (gl A Hsans . il

iy gl

Ul 1 A8e 4] CulS 1Y Aaall) gaed JMELY) giad Y
oy Sl s 81sm g2 5mu Jly Gsle o 23 ASHA aa
TV s eclaall 5 a1 5 a5 L1z clil) 4 a1 e
Lalll & gune JS o Cangs an2¥ sl SV Y15 da g3l /
DA o @il JIA (e lld g (g ghn JSGy 43I L) A<

Ay

Gl A3 5 (g2 gl (538 el i) Y el Jl ) g
A B il e ol By cdae ol 5 (e (S L)
4S5 5l acld Sl cllagiul o @lie o gme ol Al

A Gl (Y deall
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6. Appointment, Discharge, and
Tenure

Members of BAC shall be appointed by the
Board of Directors for a period similar to the
Board term. The Membership may be
reappointed for additional terms. The Audit
Committee must cease functioning when
the Board of Directors is dissolved.

The Chairman and other Committee
members should inform the Board with the
decision of the resignation by a written
resignation letter, and the notice period
should be until next Audit Committee
meeting. SAMA and CMA should be notified
within 5 working days of the resignation.

If and whenever a vacancy shall exist on the
Committee during the committee term, for
any of the reasons, the remaining members
may exercise all its powers so long as a
quorum and independency stated into this
charter are met. And Board with a
recommendation from the NRC shall have
the right to fulfill the vacancy

7. Members Independence

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

7.1 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.

7.2 The Board / delegated committee
(NRC) 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.

saall g ‘&M‘g\j Orill 6

35l 3y ulae J8 (e drad pall diad cliac] Gued Ay
G A il aginaisale) sas oelaall s2dl Alilas
odaal) da 3 Jla sl e Al o) Ziad il 55

oY) Gulae 3] dnal el dial limely Gty o i
95)5),«&\ Sl jUas) (s ‘GL‘A QUS Ay e
Oal (A" 51" Al (8 g 5 Adlall (8 gud) A 5 (53 sl

ALY F ) e dae A1 5

Vs dialll sae DA Aalll 4 eld e agmy Ja
foen Fslen ) oliae S g 4l il (e s
LBy Sl Claill cliul o3 s agilhadla
(e A sy cpalaall 55 Bl 1 (8 Legile (o suaidll

el uatd) Jad A Gal) cclillall 5 ciland il dal

slacl) a7

it sliae] ) B die A AELY) (ool g la) g
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Gl g 8 g Gl )l GEdle dsmype laas
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7.3 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 relative of any member of
the Board of the Company, or any other
company within the company’s group.

o If a committee member is also a
member of the board of directors of any
company within the group of the company
for which they have been nominated to
serve on the board.

o 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.

o 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 receives financial
consideration form the Company in 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

gac AL e g8l Gl el e Al 7.3
Aaal pal) daad

ST L deed @l aalll pme K1) o
A0 gl Al ol ellay (e el 8 aal S 1Y)

claact aali ) 3 Al e gaall IS 1) o
de gane il Al A58 G S AS,El 5l Gala
A<,

@l 5,0 Gulae T gae A3alll e IS 1) .
| pae () oSal Anl i 8 (Al AS il e gana (o 384
el (alaa (S

Oana 4S5 sl 31 (ulae (3 Tume (IS 1) .
ol (A guae S Aand i a3 (Al AS A e sane
Lol

el DA dale o W Tl e o< 1Y) .

DS sl e samally g ATAS 5 ol 51 4S5l ¢ pamial)
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conducting business in any of the
company’s activities.
o If the member served for more than

nine years, consecutive or inconsecutive,
as a Board member of the company.

8. Compensation

8.1 Each Audit Committee member
shall be compensated in a manner that is
proportional to his time and effort. This
compensation will be in two parts. The first
will be in the form of an allowance for each
meeting attended including any travel or
accommodation expenses for members
residing outside Riyadh. The second will be
in the form of a monthly or yearly
remuneration in accordance with the
Amlak’s Law.

8.2 Board of Directors report presented
to the General Assembly Meeting will
disclose the remunerations and other
payments made to the Committee
members.

9. Orientation & Training
15.3 Orientation

o The Committee Secretary 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, MOCI and
any other regulatory requirements within the
Kingdom of Saudi Arabia applicable to the
Company.

o 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.

1) (alae (4 T umeS Zaalll gume yaind 13) .
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. The orientation should cover without
limitation:

o The Corporate Governance Manual.

o The Committee Charter.

o) Introduction to the Chairman and other
members of the Committee and Board.

o Introduction to the CEO and executive

management with an overview of their roles
and responsibilities;

o An overview of the Board structure
and process including relevant financial,
statistical and operational information and
other material as may be deemed appropriate.

9.2 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.
The Handbook covers the following topics
as guideline only, it may be changed from
time to time:

. Introduction

o The legal Constitution of Al
o Atrticles of Association
o Bylaws

. Historical References of Al

o  Brief Written History of Al

o Organizational Structure of Al
o Islamic Financing Products
Offered by Al (existing and planned
products)

o Copy of latest Annual report

o Strategic Framework of Al

o Mission and Vision Statement
o Business Plan
o  Current Annual Operating Plan

. Calendar of Meetings

o Calendar of Board Meetings

o Calendar of Various Committee
Meetings

o Calendar of Regulatory
Requirements

. Reference
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o Board of Directors’ Contact
Information

o Board Committee Contact
information

o Corporate Governance framework

of Al

Corporate Law Regulations in KSA

O

o CMA Regulations

o SAMA Regulations

o AML Regulations

o Policies for Finance, HR &
Administration and Cyber Security.

9.3 Continuing Education and

Training
o NRC should also facilitate
participation of members in relevant
continuing education programs when

requested by a member within approved
budget or when the Board concludes that
such education would be of significant
benefit to a director / member.

. Committees, 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.

10. Committee’s Authority

The Audit Committee is empowered to do the

following:

10.1 Oversee the Internal  Audit
Department to ensure its effectiveness in
executing its activities and duties.

10.2 Recommend to the General
Assembly via the Board of Directors the
appointment, dismissal, remuneration of
External Auditors, and ensure their
independence.

10.3  Approve any activity of the external
auditors beyond the scope of the audit work
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assigned to them during the performance of
their duties.

10.4 Review the interim and annual
financial statements prior to presentation to
the Board of Directors and provide opinions
and recommendations with respect thereto.

10.5 Guarantee full and unrestricted
access to information, records and
documents relevant to its activities.

10.6 Conduct investigations on any

subject, and that the Committee shall have
access to advice and assistance from
external legal and financial advisers or other
advisers when necessary to enable the
committee to perform its duties and
responsibilities within approved budget.

10.7 Invite management, external
auditors, legal or other professional
advisors to attend BAC meetings, if

required; and,

10.8 Request the Board to call for a
General Assembly Meeting if its activities
have been impeded by the Board or if the
Company has suffered significant losses
and damages.

10.9 The committee has authority to meet
and discuss the complaints of the related
parties, such as the shareholders, service
providers, contractors, etc.

11. Conflict between the Audit
Committee and the Board

If a conflct arises between the
recommendations of the Audit Committee and
the BOD, or if the Board refuses to put the
Committee's recommendations into action as
to appointing or dismissal the company's
external auditor or determining its
remuneration, assessing its performance or
appointing the internal auditor, the Board’s
report shall include the Committee's
recommendations and justifications, and the
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reasons for not following such
recommendations.

12. Duties and Responsibilities

12.1  Financial Statements

o Review significant accounting and

reporting issues, including complex or unusual
transactions, highly judgmental areas, recent
professional and regulatory pronouncements,
and understand their impact on the financial
statements.

° Review with the external auditors the
results of the audit, including any difficulties
encountered.

o Review the annual and quarterly
financial statements, and consider whether
they are complete, consistent with information
known to Committee members, and reflect
appropriate accounting principles.

o Review with the external auditors all
matters required to be communicated to the
committee under generally accepted auditing
standards and other related standards.

o Understand how management
develops interim financial information, and the
nature and extent of internal and external
auditor involvement.

12.2  Oversee the Internal Audit
Department

. Review with the Chief Internal Auditor
(CIA) the charter, policy, plan, activities,

staffing, and organizational structure of the
Internal Audit Department.

o Have final authority to review and
approve the annual audit plan and all major
changes to the plan.

o Ensure there are no unjustified
restrictions or limitations on the scope of the
internal audit.

o Recommendation to the BOD in the
appointment, replacement, or dismissal of the
CIA.
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. At least once a year, review the
performance of the CIA and concur with the
annual compensation and salary adjustment.

o Review the effectiveness of the internal
audit function, including compliance with
International Professional Practices
Framework for Internal Auditing by lIA Inc.
(USA), CMA and SAMA related guidelines.

o On a regular basis, meet separately
with the CIA to discuss any matters that BAC
or Internal Audit believe should be discussed
privately.

12.3  External Audit
o Review the external auditors' proposed
audit scope and approach, including

coordination of audit effort with internal audit.

o Review the performance of the external
auditors, and recommendation on the
appointment or discharge of the auditors.

o Review and confirm the independence
of the external auditors by obtaining
statements from the auditors on relationships
between the auditors and the Company,
including non-audit services, and discussing
the relationships with the auditors.

o On a regular basis, meet separately
with the external auditors to discuss any
matters that BAC or auditors believe should be
discussed privately.

12.4  Compliance
o Review with head of Compliance the

charter, policy, plan, activities, staffing, and
organizational structure of the Compliance and
AML Department.

o Audit Committee shall supervise the
Compliance function to assist the Board of
Directors to fulfil its oversight responsibilities
relating to all compliance activities.
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o Review the effectiveness of system for
monitoring compliance with laws and
regulations and the results of management's
investigation and follow up (including
disciplinary action) of any instances of
noncompliance.

o Review the findings of any
examinations by SAMA, and any auditor
observations.

o Obtain regular updates from
management and company legal function
regarding compliance matters.

o Review of the quarterly compliance
report submitted by the Compliance officer.

12.5 Overseeing Control over Operations

o Ensure the existence of an effective
and efficient system of internal controls over
operations.

o Monitor the application of documented
and approved policies and procedures. This
includes monitoring the adherence to policies
and procedures manuals, and the continuous
update of the same.

o Review the process for communicating
the Code of Business Conduct & Ethics to the

personnel, and for monitoring compliance
therewith.

o Establish procedures for the receipt,
retention, and treatment of complaints
regarding operational matters, accounting

matters, and auditing matters. This includes
establishing procedures for the confidential,

anonymous submission by employees
regarding questionable management
practices.

o Institute and oversee special

investigations as needed, such as fraud cases.
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12.6  Reporting Responsibilities

o The Committee maintains direct
organizational and reporting relation to the
Board.

. Report as often as it determines, but
not less frequently than quarterly to the Board
of Directors about its activities, issues, and
related recommendations.

. Provide an open avenue of
communication between internal audit, the
external auditors, Compliance and Board of
Directors.

o In accordance with CMA CG
regulations, Report annually to Board, through
the annual Board report, about the following:

> Committee’s composition,
responsibilities and how they were
discharged.

> Adequacy of the internal control
system.

> Appropriateness of accounting
policies, judgments, and estimates.

> Adherence to the applicable
accounting standards.

> Adherence to code of business
conduct & ethics.

> Opinion regarding the business’s
going concern.

> Any other information required,
including approval of non-audit services
provided by the external auditors.

> Ensuring the company’s compliance
with the relevant laws, regulations, policies
and instruction.

> Reporting to the Board any issues in
connection with what it deems necessary to
take action on, and providing
recommendations as to the steps that should
be taken.

The Board shall make available sufficient
copies of the audit committees' report at the
Company's head office, and publish them on
the Company's and the Exchange's websites
when publishing the invitation to convene the
General Assembly, to enable shareholders to
get a copy thereof. Summary of the report shall
be read at the General Assembly.
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12.7 Other Responsibilities

o Perform other activities related to this
Charter as requested by the BOD or General
Assembly.

o Initiate and oversee special
investigations as needed.
o Review and assess the adequacy of

the Charter annually and propose any changes
to the general assembly via the board of
directors.  Confirm  annually that all
responsibilities outlined in the Charter have
been carried out.

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

o Develop at the end of each year an
annual plan and schedule of the Committee’s
activities for the coming year. This includes the
Committee’s periodic meetings, meetings with
management, external and internal auditors,
and other activities in light of the Committee’s
roles and responsibilities defined within the
Charter.

o Evaluate the Committee's and
individual members' performance on yearly
basis.

o Review related party transactions and
ensure that such transactions are recorded
and disclosed appropriately;

o Ensure |A policies and procedures
cover the audit procedures of Cyber Security.

o Ensure Annual IA plans cover Cyber
Security function at least once every year.

12.8 Relation with the Board, Board
Committees and Management

. Chairman of the BAC shall attend BOD
meeting at least annually to present BAC
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performance, limitations and other. The
chairman may nominate other BAC member to
attend the Board meeting.

o Arrange meetings with the Board Risk
Committee to discuss observations and
identified risks, in addition to risk mitigation
plans.

o Regularly receive management reports
through the CEO on the relevant Company
financial and operating performance, and
assess the same prior to presenting to the
Board.

12.9 Responsibilities of Individual

Committee Members

o Attend all or majority of Committee
meetings.

o Dedicate enough time to participate in
the conduct of Committee matters and
meetings.

. Inform the Chairman of the Committee
in writing if they cannot attend a meeting .

o Maintain  the  confidentiality  of
information gained through performing their
duties and shall not publicize confidential
information to shareholders out of the General
Assembly or to any other party.

o Ensure integrity with the conduct of
Committee matters and meetings.

o Obtain adequate skills and trainings
necessary for the participation and conduct of
the Committee matters.

o Participate and vote on the Committee
decisions.
o Provide full support to the Chairman

(and Vice Chairman) of the Committee in
setting up of the meeting agendas and
confirmation on minutes of the meetings.
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o Inform other members of the
Committee on any change in regulations and
leading practices effecting role and
responsibilities of the Committee.

13. The Chairman of the Committee

13.1  Appointment of The Chairman

o The Chairman of the Committee shall

be appointed by Board of Directors upon a
recommendation from the NRC,

13.2 Role & Authority of The Chairman

o 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.

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

items
or
the

o Ensuring that all
Committee approval
recommendations  to

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 external advisors
retained or to be retained by the Committee are
appropriately qualified and independent.

o Ensuring that the Committee has direct
access to such members of senior
management if required.

. Further, the Chairman must ensure an
open and frank relationship between the
Committee and external / internal auditors.
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14. Committee Secretary

14.1  The Committee shall appoint among
its members or others to act as its
Secretary. Following the Chairman’s
approval, the Secretary shall be responsible
for the following:

o Ensuring the smooth running of the
Committee’s activities.

o Keeping the Committee members fully
briefed on any information that may be
considered while taking decisions.

o 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 Self-
Assessment

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

o Preparing information packages that
need to be circulated to the Committee
members upon Committee meetings.

o Assisting the Committee Chairman to
set and prepare Committee meeting agendas,
and circulating the same for Committee
members 7 working days in advance of the
meeting dates.

o Attending Committee meetings for the
objective of preparing the minutes of meeting.
Circulating the said minutes within 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
in minutes of the meeting.
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o Arranging with the parties that the
Committee requests inviting to Committee
meetings. This includes consultants, legal
advisors, auditors, or any other party.

o Circulating Committee decisions to the
concerned parties.

15. Meetings

15.1 Frequency

o Meeting of the BAC shall be held (if not

personally via telephone or video conference)
as often as may be deemed necessary or
appropriate in its judgment, at least four (6)
times a year, and at least quarterly.

° The Board, SAMA, Chairman of the
Audit Committee, Internal Auditor or External
Auditor may call for a meeting with the Audit
Committee at any time as may be necessary.

o As part of its responsibility to foster
open communication, the Committee will meet
semiannually with management, the internal
auditors, and the independent external
auditors in separate meetings, and when
required.

15.2 Meetings Management

o No member of the Board or the
Executive Management except the secretary
or 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.

o The request for the attendance of
consultants must be proposed and
documented in the minutes of the meeting. The
request must be approved by the committee
chairman before the meeting dates.

o All Committee members are expected
to attend each meeting, in person or via tele or
videoconference, however at least 50% of
Committee members must be present to form
a quorum.
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o Decisions in the meeting shall be made Capay glain¥l S = m;\
by a simple majority vote. T

G gaall i U ()5S el saal) g s & .

o 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.
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o The Chairman of the committee may
appoint someone to act on their behalf in the
event of their absence from the meeting. If no
appointment is made, the attending members
will select a chairperson for the meeting. )
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also be approved through circulations, upon
discretion of the Chairman of the Committee.
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. 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, BAC Secretary should follow
the below steps in scheduling the meetings.

v Send proposed meeting schedules to ) ccle Laia Dl A yige dpie ) Jglas Jla ) v
the BAC members; Committee meetings e aalll cilelaial) die aay g ¢daal jal) dial liac
should at least be held 2 weeks before claall e Laial &) 58 (e cne sud U8 J8Y)
approved Boards meetings dates considering S el U e b 3aY) g chaaiaal)
SAMA deadline for the financials. L (3 gudd) Hia LS';)"“‘S\ ‘5_‘}5\ Sl G e Lginaa
L i) olay il
v Follow up with the members with 2l Jils / i) clallSall daylia v
phone calls / e mails to ensure availability. Lo il 55 Glasal celae Y1 pa 35 Sy
v Amend the proposed schedule if ) as 1) oz A el Jsaall Jaaas v
necessary.
v Include the regular topics that the Ladamin Al dalall Gile gia sall Cpancad v
committee will take action for during its Al Jleel Jsan (A Lo laia) DA daall)

meetings in a standing agenda.

o Seven (7) working days before each glaisl IS &l O dae fll (7) A I N

meeting, the Secretary shall: ot Lot ol Gl 2584
v Contact the Directors to confirm their PUOPTR-TN A8l oyl Jlasyl v
attendance.

v Send the Committee meeting agenda e G Aaalll g laia) Jleel Jsan Jla ) v
to all participants after getting it approved by Al ) e salaie ) amy ¢S Ll
the Chairman.

v Send the materials consisting of key G ) BN e 40 Sl Al el Jl ) v
documents for review before the meeting. The Lpanae U (585 O aay g laia¥) U8 daa all
documents should be well protected. A J<G
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15.3 Procedures for Minutes Recording

o Minutes

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

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

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

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

4 Minutes shall be approved by the
Chairman and other members within 3
working days from the date of the secretary
sends the draft minutes, the approval may
obtain via e mail or any other technical tool. A
copy of the minutes should be submitted at
the next committee meeting to be formally
signed by the chairman, secretary, and
members.

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

o Support Documents

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

4 Non digital documents shall be

digitized using a scanner or PDF format, if
needed.
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Amendments to the NRC Charter

Article # Articles Before amendments Articles After amendments
3 Where a potential conflict of interest arises for Committee members, the approved “Conflict of Interest Where a potential conflict of interest arises for Committee members, the approved “Related Party Transaction
Policy” should be followed and complied with by all members. and Conflict of Interest” should be followed and complied with by all members.

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

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 | The Chairman and other Committee members should inform the Board with the decision of the resignation by a
Committee meeting. written resignation letter with the reasons of this resignation.

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

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

6.3 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. Article was deleted.

6.3 If he is an employee or used to be an employee, during the preceding two years, of the company, of any party | If he is an employee or used to be an employee, during the preceding two years, of the company or any
dealing with the company or any company within its group, such as external auditors or main suppliers, or if company within its group, substantial shareholders, auditors, or main suppliers, or if he during the preceding
he during the preceding two years, held a controlling interest in any such parties. two years, held a controlling interest in any such parties.

6.3 If he has a credit relationship, in his name or in the name of any of his relatives, with the company that exceeds
- SAR 1,000,000. Article w

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

10.1 Monitor Conflict of Interest and ensure updating the Disclosure of the Board of Directors and Executive

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

Management periodically. .
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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:

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

. The following log shall be used and signed
off for all updates.
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Change Record il S

Author Version Change Reference

il gal) Jaay) ail) g e
05/12/2018 Dok 4 N
01/03/2022 0 S e 5 N

NRC Nil
07/07/2024 Ciland il g ) daal 6 ss Y
Reviewers sl all
Name Date Position
i) &Ulﬂ\ ‘;3;!2‘9.“ eall
Chief Human Resources &
Saud Al Shathri 04/07/2024 Administration Officer (CHRO)
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RECOMMENDATION
dpa il

3

Nomination & Remuneration Committee

(NRC) cilasd i) g cilbleal) Al

Name - Position

27/08/2024
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Amr Kamel
Chairman
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Not Approved (Comments)
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Member
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Jameel AlMulhim

Member
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Member
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Approval
438 gal)

The NRC Charter has been recommended by the BoD for General Assembly approval:

Al Amand) A88) gal ccilagd i) g lASA Aial (3lisa 5 HlaY) alas a ]

Al Board Of Directors
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Date:
11/09/2024
@Jun

Approval Condition, If any
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Signature & Date
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Gualal) - ad) Approved (Comments) Not Approved (Comments)
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Abdullah Al Howaish

Chairman
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Amr Kamel
Vice Chairman

JalS 5 e
B (udaa Gy il

Mohammed AlShaya
Board Member
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Majed Fakeeh

Board Member
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Board Member
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Khaled Al Rayes
Board Member
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1. Definitions Gy jaill 1
Definition
iy il
1 NRC or Committee | Nomination & Remuneration Committee
" | NRCaal i (NRC) il jill 5 c8lall il
5 Board or “BoD” Company Board of Directors
" | "BoD* i alaall AS 5l 3l Galae
3 Company Amlak International Co.
T AsLa Tallal) D 48 45
4 | CEO Chief Executive Officer of the Company
' A< ,all gl padl)
Managing Director
5 | MD sl guzanl)
6 SAMA Saudi Central Bank
) (g;y...d\ ‘”5)5)«3\ gﬂ.\.\l\) 95:}:....;3\ ‘”5)5)«3\ Sl
Ministry of Commerce
7. | MC
sl 3 ) s
8 [E)?(rizl:j: Employees on Grades B
il Ly G el s 4S5 ¢ sils sl
Senior Employees on Grade C1 and C2
9. | Management 5 T op m 2l ie 4,1 oy il ol
LLadl 5y w9 T 2 0
Sharia Committee
10. | SC Te 20 Al
- Fathers, mothers, grandfathers, and grandmothers
(and their ancestors).
- children and grandchildren and their descendants.
Relatives - siblings, materna_l and paternal half-siblings.
11. o &Y - Husbands and wives.
i (el 5) Claall s a5 il oL -
gl s 2iaY1 5 Y Y -
POV I U I P R PEQ S FEQY
a3l s -
General Assembly
12. | GA Zall feaa
Ordinary General Assembly
13. | OGA Lalal) alal) Lumaall
Annual General Assembly Meeting
14. | AGAM / AMGA o ganll dgmanl (5 5l g Lein Yl
Extraordinary General Assembly
15. | EGA @lall e ddlall dpnanll
] 8
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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:

. Ensuring independence of the
Board’s independent members.
o Ensuring that the Board s

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

o 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
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key executives and directors, and thus help
the Company realize its business objectives
and sustainable development.

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

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

o 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 “Related
Party Transaction and Conflict of Interest”
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 two of its members are
Independent Director and chaired by an
independent member.

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.
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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.

4.4 In case when a position gets 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.
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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.

5.5 SAMA, CMA, and Tadawul should be
notified within 5 working days 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 independent members:
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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 relative of any member of
the Board of the Company, or any other
company within the company’s group.

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

o 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.
o If he is an employee or used to be an

employee, during the preceding two years, of
the company or any company within its
group, substantial shareholders, 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
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.
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o If he has a credit relationship, in his
name or in the name of any of his relatives,
with the company that exceeds one million
Saudi Riyals.

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

o 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 8.2 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

. 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.

o 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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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

o All the members should keep their
skills and knowledge up to date. Board
Performance Evaluations and individual
members’ 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).
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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.

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. 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.

o Monitor Conflict of Interest and
ensure updating the Disclosure of the Board
of Directors and Executive Management
periodically. .

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

o Review requests for any exceptional
waivers on the Corporate Governance
requirements and recommend to the Board
whether a particular waiver should be
granted.

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

o 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.

e The Committee considers several
factors to ensure adequate and
appropriate evaluation of potential
candidates — for the Board or its
committees — including but not limited
to:

o Honesty, integrity and good
reputation: The person, in respect of whom
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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.

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 independent
member, in respect of whom the assessment
for fithess 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;
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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.

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.

o 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.
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NRC shall also ensure the confidentiality of
information collected and assessments
made by them.

o In case of decreased 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

o 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.

o 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.

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

o 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.

o 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

iaaa] 20

aedlagivl ol (alad) elac sae ol s 3 .
Lladl JlaSinly aalll 258 6 eld caualie dsay
G Casm agdl 2 e Cpadipe dpasill g daal gl
Qo5 sty 3Ol o alady 3,1 Gadae 3,08 e

Allad 3 Hha 38,380 Jleel

shac¥) pumgs ial 8 Galadll alll aclis o

‘é_s.j By galaa el Ji Gl Gulaal aad yall
B)}M\wm@#\dﬂ\&&_@hﬂ\h@

Alaiall se¥) mien 8 B pala Aaalll (S o
¢hae il 3Gl ) Aol clac Juad of AllEin) ol oopunty
@ o 488l gl aae ol 438 gall 5 aY) Galaa e oy

Avall 1 el il g KA diad Glua 55 e

W@M‘LL&JJE}S&\LL&M‘ 23a0 [
BT PERE PN PR P PR PIEN

saaally g2l Gaisl) ol e Al Sh .
B ) (B cagilal 5 pase i il ) A8y 5ald 8 Caxinall
ps8i alid) agliay ol ab ae Al B BeliSy 5 Cauiliall
Gbi L Lbuagy el al¥) o2 dxal ja diall

dashll saall e ladll s yiy

sanllfsdill el pe bl el .
a5 &8 Guay sciladll Jadads dilee daal jay (il
Jadl cplasall clalall padall e d8S Ao gane
celdY) Gl gad g (mjdl) manty il 5 L) Cualiall
llail) sk g Jadads dglae (ge ¢ 3aS AUl il ghaddl

Aaalll g @l JS dra) e 4 o e A8 58N g2l

20|Page

In Strict Confidence
Al Ay (b



Nomination & Remuneration Committee Charter

Oloedy 19 LI Lzt (Blino

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

o 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
General Assembly, 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.

o 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.

o Annually, approve the MD/CEOQ'’s,
allowances, bonus and shares.
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The Committee shall review and

approve the following:

O

Policies,

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

Management development programs and
senior management succession planning; and
Assessment  objectives  (including the
performance indicators) that should be
achieved as part of the compensation and
incentives programs.

The Committee shall review the HR
including compensations and

benefits, and short- and long-term incentive
schemes and endorse it for Board approval.

The Committee reviews all forms of
compensation for the Board of Directors,
members of committees, and Board and
committee’s secretaries.

In laying 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.

o Apply demanding key performance
indicators (KPIs), including financial and
non-financial measures of performance.

Establish, with the concurrence of the
Board, performance-based incentives that
support and reinforce long-term strategic
goals set by the Board (examples of these
goals include cost of capital, return on
equity, economic value added, market
share, quality goals, compliance goals,
environment goals, revenue and profit
growth, cost containment, cash
management, etc.). The award of these
incentives  should be linked to
achievement of specific strategic goals.

Review and report on the risks arising
from compensation policies and practices
for employees.

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

¢ 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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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

eliacf aal (i ol ()90 Gutt )l Qe Al .
@ic s plaall b)) clagd il i) 4
Al at ) LR Cp palall (g slme Y1 o 5l o gusd

(i il 5 S dialy Galall g laial) elld ol i

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.

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

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

requiring
Committee
Board are

° 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.

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

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

° 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.

o 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:

. Ensuring the smooth running of activities
of the Committee.

° 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.

o 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.

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

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.

o 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.

° 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 twice
per year 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.
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. 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
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.

o Some of members may attend via phone
or video conferences and they will 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.

° 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.
) 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,
the 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.

o Send the materials consisting of key
documents for review before the meeting.
The documents should be well protected.

13.4 Procedures for Minutes Recording

. 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.
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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 Committee

) NRC will coordinate with Sharia
Committee (SC) all appointment, resignation or
dismissal of the SSC members.

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

14.2 Audit Committee

. 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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Amendments on Board Membership Policies, Standards, and Procedures

Article # Articles Before Amendment Article After Amendment
0 The Nomination & Remuneration Committee (NRC) shall periodically review the manual The Nomination & Remuneration Committee (NRC) shall review the manual at least every Board term
Except for Board Audit Committee members who will be appointed by the Ordinary General Assembly,
members of the other Board Committees will be appointed and replaced at the discretion of the Board. The Members of the Board Committees will be appointed and replaced at the discretion of the Board. The tenure of
3.1 tenure of all Board committees will coincide with the tenure of the Board. all Board committees will coincide with the tenure of the Board.
All candidates nominated for membership to the Board will be required to submit Amlak nomination Form in
All candidates nominated for membership to the Board will be required to submit Amlak nomination Form sindependency (as per the definition of SAMA and CMA) ‘the member of Appendix A and acknowledgment
in Appendix A that will be used for the consideration of their candidacy to the Board / Committees. This that will be used for the consideration of their candidacy to the Board / Committees. These forms should be
form should be submitted to the Board, through the Board secretary, in addition to the form of the CMA submitted to the Board, through the Board secretary, in addition to the form of the CMA Number 3 and SAMA
35 Number 3 and SAMA Fit & Proper form and questionnaire contained in it also. Fit & Proper form and questionnaire contained in it also.
A decision of the NRC to accept or refuse a nominee in the list of candidates should be sent to the nominee.
3.5 In the case of a refusal, a full explanation for the refusal should be documented. The whole article was deleted.
3.6 The majority of the Board Audit Committee members should be independent. Half of the Board Audit Committee members shall be independent.
One member of the Nomination & Remuneration Committee (Preferably the Chairman) should be Two members of the Nomination & Remuneration Committee should be independent and chaired by an
36 independent. independent member.
If he/she is a representative of a legal person that holds five percent or more of the shares of the Company or
3.6 any company within its group. The whole article was deleted.
If he/she is an employee or used to be an employee, during the preceding two years, of the Company, of any | If he/she is an employee or used to be an employee, during the preceding two years, of the Company, or any
party dealing with the Company or any company within its group, such as external auditors or main company within its group, substantial shareholders, auditors or main suppliers; or if he/she, during the
36 suppliers; or if he/she, during the preceding two years, held a controlling interest in any such parties. preceding two years, held a controlling interest in any such parties.
If he has a credit relationship, in his name or in the name of any of his relatives, with the company that exceeds
3.6 - SAR 1,000,000.
Upon the Board’s approval of any new hire of a Board member or Board Committee member, the Corporate Upon the Board'’s approval of any new hire of a Board member or Board Committee member, Compliance
Governance Department will notify SAMA in writing of the appointment within (5) business days from the Department will notify SAMA in writing of the appointment within (5) business days from the date of
37 date of appointment. appointment.
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In connection with the elections to the Board / Board Audit Committee, the shareholders should be provided

37 with information on: In connection with the elections to the Board, the shareholders should be provided with information on:
In the event of a vacancy on the Board or its Committees, the Board may appoint a temporary replacementto | In the event of a vacancy on the Board or its Committees, the Board may appoint a temporary replacement to
complete the remaining term of the previous member, subject to obtaining SAMA's no-objection. Further, in complete the remaining term of the previous member, subject to obtaining SAMA's no-objection. Further, in
case of Board and Board Audit Committee members, the same should be presented to the General Assembly case of Board, the same should be presented to the General Assembly of Shareholders at the next scheduled
3.8 of Shareholders at the next scheduled OGA. OGA.
A member fails to attend three (3) consecutive meetings in one year without a legitimate and acceptable A member fails to attend three (3) consecutive meetings or (5) separate meetings during his/her membership
41 reason. term without a legitimate and acceptable reason.
In case of resignation of any Board director or Committee member, such director/member should remain A member of the Board of Directors or other committees may resign from his membership by written
liable under the laws of the Kingdom of Saudi Arabia. Such director / member should inform the Board of his | notification addressed to the Chairman of the Board. If the Chairman of the Board resigns, the notification must
intention to resign in writing at least 30 days in advance and his resignation shall be accepted by the board to | be addressed to the remaining members of the Board and the Secretary of the Board. The resignation is effective
be effective, also it shall include the reason of the resignation. SAMA must be notified within 5 days of -in both cases - from the date specified in the notification. SAMA must be notified within 5 days of his
41 accepting his resignation. resignation.
The Company must notify SAMA, CMA when a member of the Board or committee resigns or is terminated
(other than for expiration of his/her term) within five (5) business days from the date on which the member The Company must notify SAMA, CMA and Tadawul when a member of the Board or committee resigns or is
resigns and the Board acceptance of his resignation and immediately inform the Exchange. The member terminated (other than for expiration of his/her term) within five (5) business days from the date on which the
4.1 shall specify the reasons for such resignation. member resigns. The member shall specify the reasons for such resignation.
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0. Document Control

The Ordinary General Assembly (OGA) should
approve any recommended amendments to
Board Nomination 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 review the manual at least every
Board term 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 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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Change Record

Version Change Reference
Juay) o)) Ay
14/11/2018 D:;';’:It 1 i gl\ﬂy
07/03/2021 ‘““é“"‘JN“F‘;(‘fﬂ‘ Al ) 9 :ﬂly
13/03/2022 ““‘5“"“3N°F‘{-‘éﬁﬂ‘ A 3 %N;I ,
11/07/2024 ‘“AM‘JN“F‘:C*;“J”‘ Al A 9 Elal y
Reviewers sl sal

Position

bl el

Chief Human Resources &
Saud Al Shathri Administration Officer (CHRO)
. 04/07/2024 P .
SR 3 gr G5l 5 Ayl 3 ) gall - A gara iy
Loy
) Chief Legal & Governance Officer
Sulamﬁn A.IRasheed 04/07/2024 (CLGO)
i ) Olasbes . . B
Aas gal) g A i) — As gana (i)
Adnan AlShobaily Chief Executive Officer (CEO)
ol ol 04/07/2024 GBI ()
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Nomination & Remuneration Committee
(NRC)  lazdi yill g cilblsal) Al
27/08/2024
Signature & Date07/03/2021

Name - Position Faolill g ol gl

S Approved (Comments) Not Approved (Comments)
(cilidail) 488) ga (lidaill) A8) gal) a5 a1

Amr Kamel
Chairman
JalS 5 e
Ladll )

Khaled AlRayes
Member
ull alla

_gaac

Jameel AIMulhim
Member
paldl Jen

pac

Ali AlShemali

Member
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APPROVAL 458) 5l

The Board Nomination Policy has been recommended by
the board for the OGA approval.
DJLA:LC:X Z.:aqla.l\ Aalall w‘ Aﬁ‘“ EJ‘J\?‘” uAAA %) BJ\A\‘J\ UALA eliac| cg.ﬁ:‘):i &ul.:u.n.a @A‘,ﬂ\ ?3

BOARD OF DIRECTOR

3)\.\\‘1\ u.«-‘,&é

Date: 11/09/2024
Approval Condition, If any
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Signature & Date
gl o gl
Signature Comments
a8 <idaadla

Name — Position

Gualal) — au)

Abdullah Al Howaish
Chairman
G sel) il ae
B (udaa iy

Amr Kamel

Vice Chairman
JalS 5 e
Y (e Gy il

Mohammed AlShaya

Board Member
il dess
13 pudaa guae
Majed Fakeeh

Board Member

498 aala
3 pudaa o

Naser Al Marzooq|

Board Member
ool pals
3 pudaa o
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Jameel AlMulhim
Board Member
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Ali AlIShemali
Board Member
el e
313 pudaa guae
Khaled Al Rayes

Board Member
VS
S0 pudaa g
Abdullah AlSudairy

Board Member
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1 Definitions

iy a1

Term Definition

CGR Corporate Governance Regulations
IS il AaS g il 5l
BoD AMLAK Board of Directors
Il 513 (ulas
OGA Ordinary General Assembly
Lalal) Galall Fumaal)
AGA Annual General Assembly
3 siaall Lo genl) dunaall
Announcements Announcements to the investors as required by CMA
abdle ) Bl (3 gall A A L G (g peiall D)

Board of Directors
Report

Annual report of the Board of Directors for shareholders as required by CMA
Alal (3 gl A dpuaiss Ll 85 (pranlisally Galall 5 oY) Galaal (g gl 5l

31V (e o S8
CEO Chief Executive Officer
2l i )
CMA Capital Market Authority
Al (3 pudl dipa
Corporate Set of governance rules for AMLAK as approved by the Board
f?gxqim?fe 5y Gadaa adde (3815 Lad U 5 DT AS s Tuala) AS sall 20 ) 8 (e A gana
AaS sl il ol s o)
SAMA Saudi Central Bank

s sandl (538 el il

Financing Company
o<l 3855

Financing company “competitors” (not including banks)
(sl Jai ¥ 5) Ausdlial) Jy paill S 5 (g o 5 48y

Disclosure Register
e sleall (e Zlady) Jas

A register containing disclosures for each Board and Executive Management
member, in accordance with disclosure requirements stipulated under
Companies Law, the Capital Market Law and their implementing regulations

il 8 5 20800 5 laY) 5 5 lY) Gulae eliaef e suae U< Zladll Gllee Gl Jos s
Al Legiad 5 Allall (3 guall ) i85 Syl (58 Lle (a guaial) Ladly)

E-forms

Forms required to be submitted to the CMA
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MoC Ministry of Commerce

(B BIBY
NRC Nomination and Remuneration Committee
clagd il g el daal
Member A Board Director or / and a Committee member
_gac M\J\Jiﬁ)b}”u@}.b&
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2 Purpose

21

2.2

2.3

10 | Page

AMLAK’s Board of Directors (BoD, or
the Board) shall be consisted of such
number as is determined in the
Articles of Association, the Board of
Directors Charter, applicable laws,
rules and regulations and any other
relevant consideration.

The stakeholders believe that to be
effective, the Board needs to operate
independently of the management.
This means that a reasonable
number, as required under the
regulations, of the members of the
Board are not part of management
and do not have relationships with
AMLAK that would make them
personally obliged to the Company
and consequently interfere with their
independent judgment.

Given the importance the
stakeholders give to the
independence, all Board directors
and Committee members (if not
Board Directors) shall complete
through the NRC a detailed
questionnaires (Suggested in the
Annual Fit & Proper Form) about their
individual circumstances on annual
basis and return it to the Board
Secretary for the assessment of the
responses and determination of the
independence. The Board Secretary
will discuss the results of the
assessment with the Chairman of the
Board. The Chairman will provide the
results of the assessment to the
Board and the Board shall discuss
and ratify the assessment.
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No Board Director or committee
member will be independent unless the
Board, upon the NRC recommendation,
has determined that the member has no
material relationship with Amlak as
assessed through the information
provided by the Board members and
according to the relevent laws and
regulations.

3 NOMINATION OF BOARD DIRECTORS
& BOARD COMMITTEES’ CANDIDATES

3.1

11| Page

General Policy

¢ ltis the responsibility of the NRC to
evaluate, on annual basis, the mix
of skills, experience, expertise and
diversity of the existing Board and
the Board’s committees. In
particular, the NRC must identify
the particular skills and diversity
that will best increase the Board
and Committees' effectiveness.
Consideration is also given to the
balance of independent Directors
on the Board and the Board
Committees as mentioned in the
independency section of this policy
and each committee’s relevant
charter.

e Members of the Board Committees
will be appointed and replaced at
the discretion of the Board. The
tenure of all Board committees will
coincide with the tenure of the
Board.

o All qualifications requirements
must be in line with SAMA
Requirements for Appointments to
Senior Positions in  Financial
Institutions,
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The Company shall publish the
nomination announcement on its
website, and the wesite of the
Exchange and through any other
medium specified by CMA, to invite
persons wishing to be nominated
to the membership of the Board
and its committees, provided that
the nomination period shall remain
open for at least a month from the
date of the announcement.

The number of nominees to the
Board whose names are presented
to the General Assembly may be
more than the number of available
seats to give a chance to the
General Assembly to select the
Board members among those
nominees.

None of the provisions set out
above shall prejudice the right of
any shareholder to nominate
him/herself or others to the
membership of the Board in
accordance with the provisions of
the Companies Law and Iis
Implementing Regulations.

The Board will adhere to all
applicable laws and regulations
related to facilitating shareholders
recommendations of directors to
serve as members of the Board.

Board and Committees members
should be qualified to perform the
tasks entrusted to them. They
should have a clear understanding
of their required role and be able to
exercise sound and objective
judgement on all affairs of AMLAK.
They "collectively" should have a
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mix of professional, practical and
managerial skills, financial
experience, high reputation and
competence, integrity and ability to
oversee, follow up and direct
AMLAK to achieve its strategic
goals.

A member of the Board for the
Company cannot be a member of
the board or committee member of
another Financing Company.

A member of the Board for the
Company cannot work in a
competing business or of any
company in a similar line of
business. Unless the member of
the Board obtains an approval from
Shareholders in the General
Assembly.

A Board member may participate
in the membership of the Board of
other companies with a maximum
of five (5) Ilisted companies
provided that there should be no

conflict of interests in his
membership in any of these
companies.

The Board and each of its
committees shall each collectively
have the appropriate diversity with
respect to qualifications,
knowledge, experience, and skills
in various areas of the Company's
business and operations.

Each Board and committee
Member shall possess the
appropriate level of qualifications,
knowledge, experience, skills, and
the integrity to perform its duties
and responsibilities as required in
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this policy and / or relevant Board
and Committees charters.

o A member of the Board shall not be
guilty of a crime, bankrupt or failure
to act in a financial or business
manner at any time.

e The Board through the NRC
should disclose the mechanism
used to oversee the integrity and
performance of its and Committee
members, taking care not to
nominate any member already
sentenced by a court judgment or
convicted of a crime involving
moral turpitude and honesty.

Term

e The General Assembly appoints
the Members of the Board for a
term not to exceed three (3) years.
Unless otherwise provided for in
the Company's bylaws, members
of the Board may be reappointed.

e The term of the members of the
Board and its committees shall be
three (3) years (all directors,
including the Chairman of the
Board shall re-nominate
themselves every three (3) years
through the AGAM which follows
their appointment).

Qualification

The BOD should possess a high level
of knowledge, experience and skills,
in addition to continuous desire to
learn and develop. Qualifications of
the members should include the
following character traits:
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Ability to lead: The candidate
shall enjoy leadership skills which
enable him/her to delegate power
in order to enhance performance
and apply best practices in
effective management and
compliance  with  professional
ethics and values.

Independence: The ability of the
member to be neutral and
objective in decision making and
without undue influence from the
Executive Management or from
other external entities.

Competency: The candidate shall
have the academic qualifications
and proper professional and
personal skills as well as an
appropriate level of training and
practical experience related to the
current and future businesses of
the Company and the knowledge
of  management, economics,
accounting, law or governance, as
well as the desire to learn and
receive training.

Ability to guide: The candidate
shall have the technical,
leadership, and administrative
competencies as well as the ability
to take prompt decisions, and
understand technical requirements
and developments related to the
job. He/she shall also be able to
provide strategic guidance and
long-term planning and have a
clear future vision.

Financial knowledge: The
candidate shall have the ability to
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read and understand financial
statements and reports.

¢ Physical fitness: The candidate
shall not suffer from any health
issue that may hinder him/her from
performing his/her duties and
responsibilities.

Integrity

Commitment of members of the
Board and committees to the
principles of truth and honesty,
loyalty, and paying attention to
AMLAK’s interests are the most
important requirements to achieve
the principles of sound governance,
particularly the following:

e Honesty: The member's
relationship with AMLAK must be
professionally honest, and the
member should disclose, like any
other  officer, any relevant
information before executing any
transaction or contract with
AMLAK or its subsidiaries.

e Loyalty: Members of the Board,
committees, and Executive
Management of AMLAK should
avoid  transactions  involving
conflict of interest, and they should
make sure that the transaction or
transactions are fair and carried
out without any preference. In
order to achieve the desired
loyalty, the member shall:

o Exercise his role honestly and
with integrity, placing AMLAK's
interest over his own.

o Avoid conflict of interests and
not to exploit his position to
achieve personal goals.
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e Care:

o Inform the Board (without
delay) of any potential conflict
of interest and not to vote on
any decisions that might affect
the interests of AMLAK.

o Maintain  confidentiality  of
information and not to disclose
it to any other party, and avoid
using it for personal gains.

o Not exploit AMLAK’s assets for
personal gain.

Includes carrying out all
duties and responsibilities defined
in the Articles of Association of
AMLAK and those set by the
supervisory and regulatory
authorities, and seek to obtain all
the information available to make
sure that all decisions are taken in
favour of AMLAK. In addition, a
member must undertake the
following:

o Work with full honesty for the
interests of AMLAK.

o Raise relevant questions and
discuss with the Executive
Management of AMLAK.

o Ensure the inclusion of
important and key topics in the
Board’s agenda.

o Ensure that AMLAK's
compliance with the application
of all related regulations and
instructions.

o Attend meetings regularly and
not to be absent without a valid
excuse.

o Ensure that the Board member
provide comprehensive
information to the Board when
requested.

o Control and supervision over
the Executive Management of
AMLAK.

Nomination
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The NRC assess and recommends to
the Board of Directors the names of
persons nominated for the
membership of the Board and
committees as per the following:

o All candidates nominated for
membership to the Board will be
required to submit  Amlak
nomination Form in Appendix A
and acknowledgment of the
member’s independency (as per
the definition of SAMA and CMA)
that will be wused for the
consideration of their candidacy to
the Board / Committees. These
forms should be submitted to the
Board, through the Board
secretary, in addition to the form of
the CMA Number 3 and SAMA Fit
& Proper form and questionnaire
contained in it also.

e The Company should receive
details and the completed forms for
any candidates to the Board within
90 calendar days prior to the end
of the existing Board's term in
order to prepare, call, and conduct
the General Assembly meeting.

e The nomination proposal should
be made in writing and may
include:

o Last, first, and middle name of
each proposed candidate, and
their date of birth;

o Name of the body for which
candidates are nominated (the
Board / Committee);

o Name(s) of the shareholder(s)
submitting the proposal, if
nominated by one of the
shareholders;
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o Education received, including

continuing professional
education (name of
educational establishment,
date of completion,
qualification received);

o Professional experience,

including positions held for the
past 10 years, management
positions occupied by the
candidate in the governing
bodies of other legal entities;

o Listof legal entities in which the
candidate participates or has
an interest, including the
number of shares or units held
in the paid-up capital of such
legal entity;

o Persons with whom the
candidate is affiliated, and the
basis for such affiliation;

o Relation of the candidate to the
affiliated persons and major
counter-parties of the
Company, and the statement
of candidate’s affiliation with
the Company;

o Statement of any previous civil
and criminal convictions and
administrative
disqualifications; and

o Details of affiliation with current
or proposed directors and
current employees of the
Company and affiliates and
related parties.

o Filled out fit and proper form
obtained from SAMA website
and in line with requirements
for appointments of Senior
Positions in Financial
Institutions Supervised by the
Saudi Central Bank (SAMA).

NRC should review the submitted
proposals and decide whether the
nominees are to be included into
the list of candidates for election to
the Board within ten (10) days of
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the deadline set for receipt of
proposal.

¢ NRC, upon reviewing nomination
documents, must observe the
general requirements in respect of
each candidate in line with the
regulatory requirements, including:

o Not be a board member in
another finance company;

o Not combine supervision of
finance companies or auditing
their accounts with
membership in the company's
board of directors;

o Have not been dismissed from
a leading executive position
function in financial facility
based on disciplinary action;

o Have not been convicted of a
violation of any of the
provisions of any criminal law,
Banking Control Law, Capital
Market Law, Cooperative
Insurance Companies Control
Law or their regulations,
finance laws or their
regulations, or any other laws
or regulations within the
Kingdom or abroad;

o Have not been declared
bankrupt or entered into a
bankruptcy protection
settlement with any creditor;

o Have not been convicted of a
crime impinging on integrity,
unless rehabilitated and that 10
years have passed since the
execution of the sentence
imposed for such crime,
provided he obtains a no
objection letter from SAMA;
and

o Have sufficient financial
solvency and have not
breached any financial
obligations against his
creditors or shown any
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indication of his continuing

default in his  financial
obligations against his
creditors.

e The nominees should be included
in the list of candidates except
when:

o The shareholder(s) / Nominee
failed to observe the timeline
set forth.

o The proposal does not meet
the requirements.

e A candidate to the Board or
Committees should have the right
to withdraw before he is included in
the list of candidates.

e The number of Board candidates
presented to the  General
Assembly of Shareholders might
equal to or exceed the number of
available positions. In the event
that the number of candidates is
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positions, the NRC may utilize the
services of an external party to find
suitable candidates and add
him/her as a Board candidate.
3.6 Independence AELY) 3.6
e The number of Independent (s b cpliiual ebmctlse Jay ¥ oy o
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independent member.
IN STRICT CONFIDENCE iaiall| 21

Al 5 e



A

AMLAK <JU_oi

International & 1 o Jls2JI

Board Membership Policies, Standards, and Procedures

S0y (ulaal & guanll cilp) ja) g e g cilubi

22 | Page

e An Independent Director shall be

able to perform his/her duties,
express his/her opinions and vote
on decisions objectively with no
bias in order to help the Board
make correct decisions that
contribute to achieving the
interests of the Company.

The Board through the NRC
annually evaluate the extent of the
member's  independence and
ensure that there are no
relationships or circumstances that
affect or may affect his/her
independence (Using the Annual
Fit & Proper Form).

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

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

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

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

o If he/she is a Board member of
any company within the group
of the Company for which
he/she is nominated to be a
Board member.

o If he/she is an employee or
used to be an employee, during
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the preceding two years, of the
Company, or any company
within its group, substantial
shareholders, auditors or main
suppliers; or if he/she, during
the preceding two years, held a
controlling interest in any such
parties.

o Ifhe/she has a direct or indirect
interest in the businesses and
contracts executed for the
Company’s account.

o If the member of the Board
receives financial
consideration from the
Company in 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 hel/she engages in a
business where he competes
with  the  Company or
conducting businesses in any
of the company's activities.

o If he/she served for more than
nine years, consecutive or
inconsecutive, as a Board
member of the Company
(Applied after the company's
listing date on the financial
market).

o If he has a credit relationship,
in his name or in the name of
any of his relatives, with the
company that exceeds SAR
1,000,000.

Election

e Directors of the Board shall be
elected by the shareholders using
the Cumulative voting, in which itis
not allowed to use the voting right
of a single share more than once.

o The Board Secretary shall submit
requests for obtaining SAMA’s
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written  non-objection on the
selected candidates at least (30)
days prior to the date of the
General Assembly during which
the election of Board & Board
Committee Member(s) will take
place or the proposed start date.
While submitting a request for
obtaining SAMA’s non-objection,
the Board Secretary shall enclose
the following:

o Fit and Proper Form duly
completed and signed by the
candidate him- or herself.

o All required documentation as
indicated on the Fit and Proper
Form.

o Results of fit and proper
assessment conducted by the
NRC along with related
documentation.

Upon the NRC’s assessment and
evaluations, and after obtaining
SAMA’s non-objection on the
candidates, the Board Secretary
will provide the Board of Directors
with the approved candidates for
the appointment.

Upon the Board’s approval of any
new hire of a Board member or
Board Committee member,
Compliance Department will notify
SAMA in writing of the appointment
within (5) business days from the
date of appointment.

In connection with the elections to
the Board, the shareholders should
be provided with information on:

o The
Nominee/shareholder/group of
shareholders proposing such
candidate;
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o The -candidate’s age and
education;

o Professional experience,
including positions held during
the past five years;

o The position held as of the time
of nomination;

o The nature of the candidate’s
relations with the Company;

o The candidate’s directorships
and other positions held by the
candidate in other legal
entities;

o Nominations to the Board or to
positions in governing bodies
of other legal entities;

o The candidate’s relations with
the Company’s affiliates;

o The candidate’s relations with
the Company’s major
contractors;

o The candidate’s status and
other circumstances which
may affect his ability to perform
his duties as a director; and

o The candidate’s refusal to
provide information requested
by the Company.

Upon calling for the General
Assembly, the Company shall
announce on the Exchange's
website information about the
nominees for the membership of
the Board or its Committees which
shall include the nominees'
experience, qualifications, skills
and their previous and current jobs
and memberships.

The Company shall make a copy of
the mentioned information
available in the Company's head
office and its website.
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Voting in the General Assembly
shall be confined to the nominees
whose information has been
announced as per the above.

Filling in of Casual Vacancy of a

Director of the Board

In case the number of directors
becomes less than the number
required to constitute a quorum,
the Board shall call an ordinary
Meeting of the General Assembly
within sixty (60) days to elect a new
Board member. The remaining
directors should not have the right
to make any decisions other than
calling the meeting of the General
Assembly.

In the event of a vacancy on the
Board or its Committees, the Board
may appoint a temporary
replacement to complete the
remaining term of the previous
member, subject to obtaining
SAMA's no-objection. Further, in
case of Board, the same should be
presented to the General
Assembly of Shareholders at the
next scheduled OGA.

Subsequently the same
procedures detailed in section 3.5
.shall be followed 3.6 &

4 Termination of the Board / Committees
Membership

4.1

26 | Page

Vacating Office of a Member

Membership of the Board and
Committees shall terminate upon:
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o Expiration of the member’s
term.

o Resignation of the member.

Death of the member.

o A member becoming physically
or mentally impaired in a way
that could severely limit his/her
ability to perform his/her role.

o A member being declared
bankrupt or insolvent.

o A member being convicted of
an offense involving moral
dishonesty or a violation of the
laws of the Kingdom of Saudi
Arabia or any other jurisdiction.

o A member failing to fulfill
his/her obligations in a manner
that harms the Company (in
which case the General
Assembly must approve the
termination).

o A member fails to attend three
(3) consecutive meetings or (5)
separate  meetings during
his/her membership  term
without a legitimate and
acceptable reason.

o A member is unable to
continue performing his role
based on applicable laws and
regulations in the Kingdom of
Saudi Arabia.

o

The General Assembly may
dismiss the Board prior to the
expiration of its term of office. In
such case, the Board directors and
committee members should be in
office until the election of the new
Board at the next General
Assembly.

A member of the Board of
Directors or othe commitees may
resign from his membership by
written notification addressed to
the Chairman of the Board. If the
Chairman of the Board resigns, the
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notification must be addressed to
the remaining members of the
Board and the Secretary of the
Board. The resignation is effective
- in both cases - from the date
specified in the notification. SAMA
must be notified within 5 days of his
resignation.

Should a Board Director or
Committee member resign within
the year, he will be compensated
on a pro rata basis for the term
served as a Board / committee
member and the new member will
also be compensated for his term
on a pro rata basis.

The Company must notify SAMA,
CMA and Tadawul when a
member of the Board or committee
resigns or is terminated (other than
for expiration of his/her term) within
five (5) business days from the
date on which the member resigns.
The member shall specify the
reasons for such resignation.
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Amendments on the Remuneration Policy for Board of Directors, Committees Members, and Executive Management

Article # Articles Before Amendment Article After Amendment
0
The Nomination & Remuneration Committee (NRC) shall periodically review the manual The Nomination & Remuneration Committee (NRC) shall review the manual at least every Board term
0 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, However, in case no changes were performed during the review, such result will be documented in the Committee
regulations, and instructions. And must notify the General Assembly in its next meeting of the minutes. The NRC & Board of Directors can also recommend to amend the amounts of remunerations and allowances.
approved changes. And must Obtain the General Assembly approval.

1.2 To be consistent with the company's long-term goals. And in line with prevailing domestic norms and the company's risk

- policy.

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

22 In addition, each Board & Committee member and secretaries are entitled to the compensation In addition, each Board & Committee member and secretaries are entitled to the compensation specified in this policy
specified in this policy manual and it will be paid on pro-rata basis based upon his membership manual and it will be paid on pro-rata basis based upon his membership duration during the year, taking into account
duration during the year that the total amount received by each member does not exceed an amount of SAR 1,000,000.

22 Amendments to the remuneration amounts for the Chairman and members of committees as Amendments to the remuneration amounts for the Chairman and members of committees as stipulated in the
stipulated in the remuneration schedule in the policy document. remuneration schedule in the policy document.

2.2 Attendance Fees will be SAR 3,000 for Board meeting and all Committees except Sharia Committee
which is SAR 7,000 for each member. Attendance Fees will be SAR 5,000 for Board meeting and all Committees.

32 Exceptin 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.

Article deleted.
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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 review the manual at least every
Board term 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 NRC & Board of
Directors can also recommend to amend the
amounts of remunerations and allowances. And
must Obtain the General Assembly approval.

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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Change Record @ ) Jan
Version Change Reference
Jaa) sdl) aa e
Deloitte Nil
14/11/2018 cughas 1 b
Cland Al g cldleall Al Nil
07/03/2021 NRC 2 fbY
Glagd i) clblsal) diad Nil
12/01/2022 NRC 3 Y
Clagd Al g cldleall Al Nil
04/07/2024 NRC 4 fbY
Reviewers Qg all
Position
gl acuall
Chief Human Resources &
Saud Al Shathri Administration Officer (CHRO)
. 04/07/2024 . .
G A 3 g G35l g Ayl 3 ) gall - A gara iy
L)
) Chief Legal & Governance Officer
Sulalrﬂgn Athasheed 04/07/2024 (CLGO)
adi ) Gl . . .
AaS gad) g 4 gl — A para ()
Adnan AlShobail Chief Executive Officer (CEO
AIShobaily 04/07/2024 lof Exactitive Officar (CEO)
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Member
sul alla
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The Remuneration Policy has been recommended by the board for the OGA approval.

salaie Y Aalal) Aalall dpmanll ) 51y Gadaa (pe HHSA Al a5l

BOARD OF DIRECTOR
3)\.\\‘1\ u.«-‘.&é

Date:

G)m\
Approval Condition, If any
Caa g o) ABd) gall Jag 5
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Signature & Date
Name — Position gl g ad gl
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Chairman
Chsel) ) e
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Amr Kamel

Vice Chairman
JalS g e
Y alaa () il

Mohammed AlShayea

Board Member
&L desa
) pulaa guas
Majed Fakeeh
Board Member
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313) udaa guas

Nasser Al Marzouqi

Board Member
S5l pals
1) (ulaa guas
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Board Member
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Abdullah AlSudairy

Board Member
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1 Definitions Gildy i) 1
Term Definition
CGR Corporate Governance Regulations
Sl A sa il 5l
BoD AMLAK Board of Directors
Dl 31 Galaa
OGA Ordinary General Assembly
Aalad) Adladl Aazasl
AGA Annual General Assembly
4 siad) Asa sl dmanl)
Announcements Announcements to the investors as required by CMA
ey ALl (5 guad) A A Lol G gy paitnall WU
Board of Directors Annual report of the Board of Directors for shareholders as required by
Report CMA
3ol daa s ALl (3 suall R Apuats Lol G 5 pranlinally () 5 oY) (udaal (g gind) il
CEO Chief Executive Officer
528t s )
CMA Capital Market Authority
ALl (8 gl di
Corporate Set of governance rules for AMLAK as approved by the Board
Governance . Cae a e v L
3,y adde 38 Lol 8 g Il 48 i dalall A€ all ae ) e de
framework DY) Gl aile (381 5 S sall ac) @ (e de sanae
AaS o) il gls )
SAMA Saudi Central Bank
Lga‘,:.ml\ Lg")S‘).d\ xﬂ.'t,d\
Financing Company | Financing company “competitors” (not including banks)
< 38 5 (<5l Jas Y 5) Al pal) S 55 (0 Jy 9 4S8
Disclosure Register | A register containing disclosures for each Board and Executive
e ALy Management member, in accordance with disclosure requirements
e gbady) dan ; . . .
e ladl stipulated under Companies Law, the Capital Market Law and their
implementing regulations
8 5 2l 5 laY) 5 5oy alae ebinel o sine IS0 ZLad) Glilee Gl Jas 2
Ao0ail) Lagiady o Aallall (3 guad) () 98l 5 IS )3 (58 8 Lo a paiall FLadl) Glllaid
E-forms Forms required to be submitted to the CMA
A5 S 3kl Al (5 gual) Aa ) L o llaal) il jlaia)
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MoC Ministry of Commerce

il 30 5

NRC Nomination and Remuneration Committee
Gland yill 5 clalSall daad

Member A Board Director or / and a committee member
s M\ 9 \}i 3)\.31}” U“SM _gac
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Remuneration Policy for Board of Directors, Committees Members, and Executive Management

2 Remuneration AL TNl 2

2.1 General Policies daladlAubidl 2.1

O3 Oledailly wlglly dalaiU Ty o
i O Gy LS Al (8 ¢ 43Nl
YL

e as per the relevant Ilaws,
regulations, and instructions, the
remuneration policy shall:

o To be fair and proportionate to

the responsibilities and
functions of the Board of
Directors and the Committees.
And in the manner that is
commensurate with the
responsibilities and tasks of the
Board and Committee
member, his independence,
and the objectives set by the
board of Directors.

To be consistent with the

KUDRPURE WAL SRS (PR I I

3‘)\3\‘}{\ u.ul;.A _gac Qm}um & T kil
u\&‘}(\} 6&%\‘5 ‘M\.@.Aj ulA.u‘}

SO Galaa ladas Al

Aol 450 Caloal ae daEe (<5 o 0
company's long-term goals. iladl Gyl s ey sl
And in line with prevailing A8l phlae Al g sl
domestic norms and the
company's risk policy.
be based on the «llldl 4al duag e dili o
recommendation of the NRC. Sl il
to be proportionate to the s leally aS,8l Ll ae dwlis o
company's activity and the skill L5 laY A st
required to manage it.
consider the sector in which the 4 Jasi 3l gUaill & jlie¥) 333l o
company operates and its size. Leana 548,40
be reasonably sufficient to slac¥l Cial Jsiae JS5 A4S 8 0
attract qualified and  aausiy Bl (550 (ala gl
experienced members, el Y

motivate, and retain them.

e Members of the Board of Directors
may not vote on the remuneration
item of Directors in meeting of the
General Assembly.

Sle Cypaill 5yl alaa sbaey Hsa Y e
glainl 8 5,1y (ulae slacl slilSe
Aalad) Araall

@m&cd}aﬂ\a‘)\d\){\uﬂuﬂﬂjﬁ °
) I VP K I RO PRV VO
Laga sy ulaa gume ) AS HE)) 48 S f

e A board member may receive
remuneration for his membership
in Al committee(s) or for any
executive, technical,
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administrative or advisory work or
position in which the company
have mandated the board member
to do it, in addition to the bonus it
receives as member of the Board
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 or five separate meetings
of the Board / Committees during
his/her membership term 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.

lataly ) slalsall 1) ddlaayly cellyy oLl
el (A Gladlly 3 lY) (ulaa (8 suanS
Ologlaslly zlglly delst Ly Gulaal)

A8l ld

Olalll s 5y alas climef GlilSa jras Y
aiad ¥ 5 (AS il Lgiiia A1 2l Y (e A
A, dm ) o il e gl sdlae IS

L) 1Y) Galaa of Aalal) pmaal) <y 3 13)
e ls 3 udas sl e (T4 guae
15k ¢ oY) alaal il Glalll eliac
o Adlite Glelaial BN s o 4kl
Salll 7 Galaall 88,85 Olelaxs! duws
G2 Y g e sl (9 dngaac e UM
el oo slilSa ol Lo Jsaandl guanll
adde g o s (Al AN plaiayl b
5l s DAl de ghaall S pan

5l 3o0aY) Gulaal Zalil) daa) el Aiall i 13)
Al gume ol ClilSa o AW (3 suall La
S i illine i daina it clashae e
e o B G ) Al Laeal)
Al A8 ) dle] qaad )Y

a2 ) 8 el JalS
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e 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
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

e 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

o A b zlall) 3 Y] udae Slo gy e
Gl 5 eclalall lubin Jualdi e (5 sl
L) sl Gy 6 Ley (lBS) el o
o e gume JS ad ) Al i
Sha A e il 5l Jeel
Oladatlly zlslly delasB oy 4 L)
A3l 3

raall Y paiall 3 oY) ulae o 8 a jaan @
Ao gdaall oAl Wiy clisal Al
Adlal) ) JMA olalll gleacy

g sane Hslah Vi g hll mea Jb 4 o
saasall aludll 3oyl (lae clact B,
Al 13 Olardatll Ity dedaidl 3

Aaliadtl) e 2.2

Ol lallly 30Y) Gudae sliaed Gy o
5 paall prea o Jpanll pab N 7l
glaial) paal lesash Jl 4y
Jla a0 s S5 Cld g yeaall o3n Jadii
Al ) a8 (S ()5 B 3) et
b diay M Sl Nl AS,EN s )
WJa 5 A8 ol o 5 g laia)

dan slinc o pume S0 3 celly 1 BiLaYly .
Jaddl e Jpandl 45 5 S0l g olalll g 3laY)
Ay ¢ Al o (8 g gale s ol
Ay e B3 o 2l ol el e Jiad) 13
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policy manual and it will be paid on
pro-rata basis based upon his
membership duration during the
year, taking into account that the
total amount received by each
member does not exceed an
amount of SAR 1,000,000.

e The Board of Directors and all
Committees remunerations will be
paid partially or in full during or at

058 ob eV cpm MY s daudl A
e sty Y oaalgll pasll daling L g senae
252 dy 1,000,000 o8

Salll g 5y udas sliaef clilka d5e e
2l Ale A JS LS 3 ol DDA LIS i T sa
Cland iyl Al e dpag e

the end of each financial year
based on the endorsement of NRC
and approval of the Board of
Directors.

Members
slasy)

'BJ\A\‘Y\ u.n&;.o JLAE.C!} KSS\)A)

Amount per annum for each member

(SAR)

(g 5mmd) Sl 5o O s i) il

Board Chairman 300,000
513 palae )

Board Member 250,000
53 pulas guac

Audit Committee Chairman or Member

sl gl all) Gy - dral all dial

Chairman: 200,000

Member: 150,000

200,000 : Zaalll iy
150,000 : pa=ll

Committee Chairman or Member
Jaal jall dial facle goanll o 2aalll iy

Chairman: 120,000

Member: 100,000

120,000 : “aalll s
100,000 : pa=ll

Board & Committees Secretary
Oladll 5 5 Galae i S

60,000

Attendance Eee*
sl al

As per below
sl c.m).a L) Lavus

* Attendance Fees will be SAR 5,000 for Board
meeting and all Committees.

2.3 Indemnification

¢ |t 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

IN STRICT CONFIDENCE
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14 | Page

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,
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.

Executive Management Remuneration

e The board determines the executive

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

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

o be aligned with the company’s
operations, industry, size and the
required skills and expertise.

IN STRICT CONFIDENCE

sl g e
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0 enables the company to recruit highly
skilled, qualified, and capable senior
executives to help the company to
achieve its goals.

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

NRC will continuously review and
approve the salary scale for all
employees 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 include but not limited
to, housing allowance, transportation
allowance, and also education allowance
(as per the HR policy).

o0 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.

o0 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.
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Preamble

This Standards for participation in competing business with the company has been prepared in accordance with the provisions of Article
(27) of the Companies Law and its implementing regulations, and Article (44)&(45) of the Corporate Governance Regulations issued by the
Board of Directors of the Capital Market Authority.

Definitions

The following terms and expressions shall have the meanings assigned thereto:

Company: Amlak International Finance Company.

Subsidiaries: means each company wholly owned by Amlak or in which Amlak owns a controlling interest.

Company Business: means any of the objectives of company or its subsidiaries contained in the Bylaws or the articles of association of such

subsidiaries.

Member/s: means the member of Amlak Board of Directors or its committees.

Board of Directors or Board: means the Board of Directors of Amlak International Finance Company.

General Assembly: means the General Assembly (GA) of Shareholders of Amlak International Finance Company.

Competing Businesses: means the participation or involvement in any business that would compete with the Company or its activities

shall include the following:

1. Incorporation of a company or a sole proprietorship or the ownership of a controlling percentage of shares in a company or in

the capital of another company or corporation engaged in a business activity similar to that of Amlak or its subsidiaries.

2. Acceptance of the membership of a Board of Directors of a company or corporation competing with Amlak or any of its
subsidiaries, or managing a competitive sole proprietorship or competitive company of any form or type, except Amlak

subsidiaries.

3. Acquiring a commercial agency or legally equivalent benefit, either public or anonymous, for a company or corporation

competing with Amlak or any of its subsidiaries.

1of4
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This Standards aim at setting the necessary criteria to control and regulate the participation of any of the members of the Board of Directors

or its committees in any business that competes with Company business activities.

Applicability

This Standards shall apply to the competing business in which any of the members of the Board of Directors or its committees participates.

Controls of Competition with the Company

1.

A member may not participate in any activity that competes with the Company or compete with the Company in any of its areas of operation.

Otherwise, the Company may seek appropriate compensation from the member before the competent judicial authority, unless the member

has obtained a license from the General Assembly-or the Board of Directors if authorized-permitting them to do so.

If the member wishes to participate in a business competing with the Company or its activities, he/she shall comply with the following:

A

The member shall disclose the competing businesses in which he/she wishes to participate by filling the form (Annex1) attached to this
Standards.

The member shall submit the disclosure Form to the Secretary of the Board to ensure the completeness the requirements, submit it to the
Board, and record it in the minutes of the next Board of Directors meeting.

The request shall be presented by the Board of Directors Secretariat to the Board of Directors.

If the Board of Directors approves the member's participation in the competing business, the Board of Directors' recommendation shall
be presented at the first General Assembly meeting for approval, unless the Board is delegated to license the participation in competing
businesses.

The member having the interests shall not participate in voting on such resolution to be issued in such regard in the Board, committees,
and General Assemblies.

An authorization shall be obtained from the General Assembly of the Company ,or the Board of Directors if authorized, allowing the
member to participate in competing business and it shall be renewed annually.

The Board shall annually verify the competing business exercised by the members in accordance the form (Annex 2) attached to this

Standards.

Authorizing the Board of Directors to license the participation in competing businesses.

1- The Ordinary General Assembly may delegate to the Board of Directors the authority to license the participation in competing businesses.

2- The maximum term of delegation is (one year) from the date of approval by the General Assembly or until the end of the term of the

delegated Board of Directors, whichever comes first.

3- Itis prohibited for any member of the Board of Directors to vote on the itmes of authorization and cancellation of authorization in the

General Assembly.

General Provisions

1-This Standards shall be published on the website of the Company.

2-This Standards shall be reviewed periodically, and it may be amended by the resolution of the General Assembly of the Company based

on a recommendation from the Board of Directors.

20of4
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Annex (1)

Request for Authorization to Participate in a Competing Business

Request for Authorization to Participate in a Competing Business

Details of the Member

Name: Title:

Membership Status:
| Executive Member
O Non-Executive Member

(I Independent Member

Details of the Competing Businesses:

Trade name of the competitor: Commercial registration No.:

Nature of competing business:

Nature of relationship with competing businesses:
O Ownership Percentage (.......cceeweereee. )
O Board membership

O Executive position (Position/ ...

| Commercial agency

Date of starting participation in the competing businesses: ....../..../ ...........

Declaration: |, the undersigned member, acknowledge the accuracy of the information mentioned in this form, and | undertake to immediately inform the

Company in the case of any change to such information.

SIgNALUIE: oo

Date: ...../ocef e

30of4
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Annex (2)

Annual verification of members' participation in competing business
With reference to Article 44 of the Corporate Governance Regulations issued by the Capital Market Authority, and to the standards for
competing businesses in Amlak International Finance Company, which stipulate that the Board of Directors shall verify competing

businesses on an annual basis, kindly fill out the form below and write your name, signature and date.

Aspects of competing business / activities Applicable Not Applicable

Establishing a company or individual institution that carries out an activity similar to that of the

company or its subsidiaries
Owns 5% of shares or stocks in a company that engages in an activity similar to that of the company
orits subsidiaries

Accepting membership in the board of directors of a company or entity competing with the

company or any of its subsidiaries

Holding an executive position in a company or entity competing with the company or any of its

subsidiaries

Acquiring a commercial agency or legally equivalent benefit, either public or anonymous, for a

company or corporation competing with Company or any of its subsidiaries.

Other:

Description of the other competing business, if applicable

Name:

SIgNALUTe: ..o

Date: .o/ oo e e
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