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First: Objective dagdl s Y

This Remuneration & Nomination Committee Charter is prepared
as per Corporate Governance Regulation issued by the Capital
Market Authority. The aim of the formation of Nomination and
Remuneration Committee is to verify the appropriateness of the
Board and Executive Management Members compensations and
remunerations and ensure conformity with the Company strategy.
Also, it shall ensure the independence of the Board Members and
their nomination shall be in accordance with the membership
policies and standards, approved by the Shareholders General
Assembly and according to the conditions stated in the Companies
law, its Executive regulation, the Company By-law, Capital
Market law, its executive regulations. In addition, it will be
responsible for the assessment of the Board Members, and its
committees, and the supervision of administrative replacement
plans in the Company’s Executive Management. The committee
will be responsible for its work before the Board and will analyse,
within the scope of its specialty, any work submitted by the Board,
and it shall deliver its recommendations to the Board to make

resolution thereto.

According to clause (7) of Article (47) of Corporate Governance
Regulation which states that “a Company may combine
remuneration and nomination comimittees into one committee
named remuneration and nomination committee. In such case, the
remuneration and nomination committee must satisty the
requirements related to any of and practice all specialties

prescribed.”’

Second: Rules of Selecting Members of Remuneration and
Nomination Committee, the process of their Nomination
and Membership Duration

1- A

committee named Remuneration and Nomination

Commnittee is to be formed, by a resolution from the Company
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Board. It should be formed of three members, other than the
Executive Board Members, provided that they include, at
least, an independent member, and the committee members
are to be selected in a way that guarantees the availability of
varied skills and experiences, appropriate for the company
works and activities.

The Committee members may include independent board
members, and may request the assistance of the non-executive
members, or other than the Board members, whether they are

shareholders or else.

The chairman of the Board may be a member of
R emuneration and Nomination Committee, provided that he

should not be the chairman of the Committee.

The Committee chairman should be one of the independent
members and should be assigned in the first meeting of the
committee, after its formation.

The Committee assigns a secretary among its members or
assigns the Board secretary as a secretary for it, or assigns one
of the company employees, during its first meeting, after its
formation.

The Committee membership ends by the end of its duration
or by the end of the member validity/eligibility, according to
any valid law or regulation or instructions in the Kingdom.
However, the Board can, at any time, remove/seclude all the
committee members or some of them, and the committee
member can resign from the committee membership.

The Committee can form sub-committees and authorize them

of specific jurisdictions, when necessity arises.
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8- The Committee's membership duration should not exceed the

Board membership duration, which is four years.

9- If the status/position of one of the Committee’s members has
become vacant, the company Board should assign a member
in the vacant status/position, provided that he is to be

experienced and competent.

10- The Company should notify the CMA of the committee

member names and their membership status within five
working days from their assignment date. Also, any changes
related to that should be notified within five working days,

from the date of the occurrence of those changes.

11- The Committee chairman or the person deputing him from its

members, should attend the general assemblies, for answering

the queries of shareholders.

Third: Committee Meetings

1. The Remuneration and Nomination Committees shall hold
periodical meetings, each year/six months, at least, and whenever
necessity arises, by an invitation by the committee chairman. The
invitation is to be in writing, and it can be hand-delivered, sent by
post, or e-mail, five days prior to the meeting date. Any member
of the committee or the Board chairman can request the committee
chairman to call the committee for a meeting, and it can hold a
meeting remotely, and issue resolutions by circulation through
presenting them to all members, unless one of the members
requests, in writing, a meeting of the committee for discussing the
matters included in the resolution. The resolutions issued by
circulation will be presented to the committee during its upcoming
meeting. The Remuneration and Nomination Committee meeting

is valid by the attendance of the majority of its members.
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Resolutions of the committees shall be issued by a majority of the
votes present and, in case of a tie, the chairman of the relevant
committee shall have the casting vote. In order to appoint a deputy
by a member he shall comply with the following:
A. The proxy is to be fixed by writing, and in connection
with a specific meeting.
B. The committee member should not be a deputy for more
than one member at the same meeting.
2. In case that the committee member is not able to attend, on his
behalf, any of the committee's meetings, due to his/her travel, or
for any other urgent reason, he/she can participate in the
committee's meetings via modern technology means “group
telephonic conversation “. Such participation, in this case, will be
considered as attended.
3. No Board or Executive Management member, except the
committee secretary and its members, has/have the right to attend
its meetings, only in case that the committee requested his opinion
and recommendation.
4. The committee meetings documents and minutes should be
prepared, including the discussions carried during such meetings;
documenting its recommendations and voting results and retaining
them in a special log. The committee presents brief reports to the

board, after each meeting.

Fourth: Duties and Responsibilities of Remuneration and

Nomination Committee

A) Remunerations:
1. Preparing a clear-cut policy for the remunerations of the
Board’ members, committees and the Executive Management,
submitting the policy to the Board for consideration, for an
approval by the General Assembly, provided that it should be
taken into consideration, in that policy, to follow standards
related with performance, revealing them, and verifying their

enforcement.
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2. Explaining the relation between the granted remunerations
and the applicable remuneration policy, along with indicating

any crucial breach of this Charter.

3. Periodical reviewing of remuneration policy and evaluating

its efficiency in achieving goals.

4. Recommendation to the Board for the remunerations of the
Board’ members, committees and company senior executives,

according to the approved policy.

B) Nominations:

1. Proposing clear-cut policies and standards for the

membership of the Board and executive management.

the Board

re-nominate members, according to the approved policies and

2. Recommendation to to nominate and
standards, these nomination shall not include any person who

previously convicted a crime in relation with dishonesty.

3. Preparing a description for the capabilities and qualifications
required for the board membership and occupation of the
executive management positions.

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

5. Annual revision for the necessary requirements of skills or
experiences appropriate for the membership of the Board and
the
highlighting weaknesses and strengths of the Board and the

positions of Executive Management, along with
Executive Management, and proposing solutions that serve the
company’s interest.

6. Revising the Board and Executive Management structure
and submitting the recommendations in relevant with the

changes that can be done.
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7. Annually, ensuring the independence of the independent
members in the Board and the absence of any conflict of
interests, if the member of the board also acts as a member of
the Board of another company.

the

non-executive, and independent members in addition to

8. Providing a job description for executive,

senior executives.

9. Setting special procedures in case of vacancy of the status of

one of the Board or senior executive members.

10. Determining weaknesses and strengths of the Board and the
Executive Management, and recommending solutions that
serve the company interest.

11. Setting a mechanism for training the new board members
and introducing them to the company duties and activities, to
enable them to perform their work competently.

12. Analysing and reviewing the company organizational
structure and reviewing the Executive Management and the

company senior executives’ performance.

In addition to the above-mentioned duties, Remuneration and

Nomination Committee has the right to:

1. Investigating and enquire any subject within its duties

and specialties or any subject requested by the board.

2. Reviewing the company records and documents and
requesting any clarification or indication from the
board or executive management members or the
company employees, for the purpose of inquiry about
any information.

3. The committees may seek assistance from any experts
or specialists, whether internal or external, within the
scope of its powers. This shall be included in the
minutes of the committee meeting; the minutes states

the name of the expert and his relation to the
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Company or its Executive Management., and the (liiudl sl jall ol 28550 adas o Jysase e
company may request the attendance of any employee, Lol ol Leiliaed o1 gi oo S Leaa &Lﬁ;?ﬁ
manager, the company lawyers, or the independent
auditors, for holding a meeting with the committee or

with any of its members or consultants.

Fifth: Nomination Procedures &-"J‘Jm Glel ) slwald

A. When nominating a Board member, the nomination

31aY) Gadae sliac zad i vie clad il il Al e (§

committee shall take into consideration the provisions of these )
Log cal€al gdag pb (e QS AN AS a Aa8Y A2 5 lesle)

Regulations and the requirements stated by the Corporate
Governance regulation, and what the Authority decides (ulas (3 4 guanll julaa il g5y Clillaia o Augll o) 8
regarding requirements and availability of membership et bunall il Lyman) (e Baainall 5 0Y)
standards in the Board approved by the Shareholder General

Assembly.

B. The number of nominees to the Board whose names are eAj\.A.ui C)L’S Caall sy Galaad cpadi pall 230 (3 g8 o cans (<

presented to the General Assembly shall be more than the dumanl) (52l )5S0 Cunn s il sial) aelall ade Aalall dumaal (’L“‘i
number of the available seats to give a chance to the General . L

. el G e HLERY) Aua 8 Adlall
Assembly to select the Board members among those nominees.

Sixth: Publication of Nomination Announcement g Al (o) pld Ll
mean specified by the Authority; to invite persons wishing to be sl ellls Bl Lasaad s AT Al gl (A5 Gl S5 SH)

nominated to the membership of the Board, provided that the <l Jdk Of e 3 )2Y) Gulaa 4 pumal i Al 8 e ) ) palazyl

nomination period shall remain open for at least a month from the e F 6 (e JY Je e pae L side o il
date of the announcement.

The Company shall publish the nomination announcement on the

websites of the Company and the Exchange and through any other

Seventh: The Remunerations of Remuneration and . . . . .
o . cilasd ) g clbleal) Lad clbila ; lala
Nomination Committee

1. The Remunerations of Remuneration and Nomination (10,000) &le cilasis il 5 oSl dial sloae i slilsa o 21
Committee Members will be SAR 10,000 for each S e walll slinel o gme JSI Py Juy i 5 ke

L glaia)

2. The Company covers the costs of travel tickets for the —z JA (padall L3alll cloac ) jandl QI Calls A8 il Jaasi -2

committee member, for each meeting of the committee.

committee members living outside Jeddah city. .Baa A
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Eighth:

The Company covers the costs of 5-star-hotel-stay and ~ 48S] SIN g a gad dused (3218 8 ABY) (K3 4S HAl) Jaats -3
tickets for all the committee members, in case of holding B Ae A plaial) sde Al d dall) eliac|

the meeting outside Jeddah city.

All travel tickets (round-trip) for the committee members ~ Je 555 4alll sloacy (Ul Glad ) il SIS jes -4
will be on first and business classes. Al ia j ‘_AJS]\ sl
The annual Board report should include a list of  -jac.y Ohe i) BoIY) Gulaa o ey o e -5
remunerations granted to every member of the committee Aalll sliac e gune JS A siadl

members.

A g Ana sal) sLials
Revision and Enforcement 542l yall

The content of this Charter will be revised, as needed, iag e 3l dalall AasdUl o3 (5 gina daa) e 4k -1

upon a recommendation by the Board, provided that these el I coandl) oda w2 o Gl Gudaall (e

amendments are to be submitted to the Shareholders 1 gLl il i laslie Y (el
General Assembly for approval in the nearest meeting.

This Charter will be effective and enforceable from the (s Walaic) gy U (e | lie) Ly Jasdl 5 4aiDU 038 Gl o fayy -2
date of its approval by the company Shareholders General CAS A B aealuall dalad) Apeaal)
Assembly.

Texts or rules, whatsoever, not stated in this Charter, will = aUai agle galay Aa5) 038 & oSa St aslin g Al -3
be subject to the application of the Saudi Companies’ Law,  aai) gl g 4Ll (3 uall Lia allai g anil gl (52 sl S Hal)

the Capital Market Authority and its Executive o} a3 Saball el )l a1 AS ol 5 dydl)
Regulations and decisions issued by the concerned bodies. PYORTOR|

This Charter has been drawn in Arabic and English texts. 3sa 93 Ja (g ¢dn yalad¥) g dn jall Gallb DUl oda &)y a4
In case of any discrepancy or misinterpretation, the Arabic Ap ol deluall A S5 e dding Lagin (i jlad L“gi
text shall prevail.

Onatlisall ddlal) dnaadl (he laaldie) 2y Aa03U) 22 i a4 5
Shareholders General Assembly, in the company website s A A sti PIs Ge ) A4l s Y @sall e

or via any other means for enabling the shareholders, the gAY e lladl Clasaly ) seandly panlisall (Sl

This Charter will be published, after an approval by the

public and the stakeholders to review it. Lele
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