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First: Objective

The purpose of this Charter is to regulate the work of the
Executive Committee (the “Committee”) formed by the
Board of Directors of Saudia Dairy & Foodstuff Co.
(“SADAFCO” or “the Company”), by defining its
responsibilities, authorities, duties, its formation,
remunerations, and membership duration, in accordance
with the regulatory rules of committees as provided for in
the Corporate Governance Regulations issued by the Capital
Market Authority.

The objective of this Committee is to make informed
decisions on behalf of the Company in a timely and effective
manner, assist the Board of Directors in performing its
supervisory  responsibilities  with  efficiency and
effectiveness, setting the Company’s strategic objectives,
defining priorities, and monitoring progress towards
achieving those objectives.

This Committee serves as a liaison between the Board of
Directors and the Company's Executive Management team,
ensuring that information flows smoothly and that decisions
are made in accordance with the Company's mission, values,
and strategic objectives.

Second: Committee Formation & Membership

Duration

1- The Executive Committee is formed by a Board
resolution for a period of four (4) years, starting with the
official term of the board, or from the formation date,
and expiring with the official term of the board,
whichever is earlier, or upon Board resolution to
terminate its work or merge it with any other
committee.

2- The Committee shall consist of three (3) to a maximum
of five (5) members from the Board or others with
proper level of knowledge and experience.
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The Chairman of the Executive Committee will be
appointed by the Board of Directors, provided that
he/she is a non-executive member.

The Committee shall appoint a secretary among its
members, Company’s employees, or the Board
Secretary within the first meeting.

The Chairman of the Committee or his delegate shall
attend the General Assembly Meetings to answer any
guestions raised by the shareholders.

In case a seat in the Committee becomes vacant, the
Board of Directors may appoint a temporary member,
who shall have relevant experience and efficiency. The
new appointed member shall cover his/her period.

The Board has the right to remove and/or replace all or
any of the Committee’s members at any time. In
addition, each Committee’s member may resign, taking
into consideration the appropriate time.

The Company shall notify the CMA of the Committee
members’ names, the classification of their
membership, and any changes in the future within the
statutory period defined in the Corporate Governance
regulation issued by CMA.

Third: Committee Meetings

1-

The Executive Committee will meet regularly, provided
that (two) meetings occur during the fiscal year and
whenever necessary, based on the invitation from the
Chairman or two Committee’s members. The meeting’s
invitation shall be sent at least Five (5) calendar days in
advance; however, meeting invitation may be sent in a
shorter period in exceptional cases, accompanied by the
meeting agenda, documents and information necessary
for discussing the topics presented to the Committee’s
meeting.
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A quorum is achieved upon the attendance of the
majority of Committee’s members. In the event the
Committee’s chairman is unable to attend the meeting,
the Committee’s chairman may delegate one of
Committee’s members to preside over the meeting, and
in case the Committee’s chairman does not delegate a
chairman to the meeting, Committee’s members shall
choose from among them who will chair the meeting.
The Committee’s resolutions shall be issued by the
majority of the votes present and in case of a tie, the
chairman of the meeting shall have the casting vote.

The Committee may meet -in person- or via technology
means. Also, the Committee have the right to issue
resolutions by circulation and present them to all
members, unless one of the members request -in
writing- a meeting to discuss the resolution matters. The
resolutions issued by circulation shall be presented to
the Committee during its first meeting for validation.

No one other than the Committee’s members shall be
entitled to be present at a meeting of the Committee,
however, others (i.e., Board of Directors, Executive
Management, etc.) may attend the meeting based on
Chairman request to provide the Committee with the
necessary information or recommendation.

The Committee member may delegate another one
from the Committee’s members, to deputize him/her in
attending the Committee’s meetings, according to the
following conditions:
A. The issued proxy shall be in writing and
specified for a certain meeting.
B. A Committee’s member shall not be appointed
as a delegate for more than one member at the
same meeting.

The Committee’s secretary shall document and prepare
minutes of meetings to include the discussions,
deliberations, recommendations and voting results, the
minutes shall be kept in a special log, and mention the
names of the attendees in addition to the reservations
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they express -if any-. Such minutes shall be signed by all
of the attendees’ members.

Fourth: Roles & Responsibilities

The Executive Committee shall supervise all business
operations of the Company and take quick decisions with
regard to issues and matters related to the Company and
review, follow up, and approve main financial, non-financial,
commercial, operational decisions that fall. Through its
Chairman, the Committee shall submit to the Board of
Directors a report on any important issue as well as
determine the topics that fall within its specialties to be
submitted to the Board, in addition to any topics that do not
fall within the specialties of other committees. The
Committee shall specifically undertake the following
responsibilities:

1- Reviewing the company's performance based on
the quarterly management reports in light of the
set goals and the estimated budget, measuring
performance with results, and studying the impact
of future external and internal factors on the
company's business.

2- Choosing and appointing one of the current
members of the Company’s Board of Directors or
one of its Executive Management team to represent
the Company in the membership of the boards of
directors of subsidiaries, companies and/or
institutions in which the Company
participates/contributes.

3- The Chair may review and approve any deviation
from the approved budget within 5-10% of the total
allocated operational budget.
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11

12

The Chair may approve donations to charities on the
Company's donation agenda not exceeding SAR
2MiIn per fiscal year.

The Chair may approve the grant amounts allocated
by the Company to governmental or social activities
that not exceeding SAR 2Min per fiscal year.

The Chair may review and approve the capital and
operating expenditures liabilities whose value are
below SAR 50 million.

Making recommendations to the Board of Directors
to take the appropriate resolution regarding capital
and operating expenditures that exceed SAR 50
million.

Reviewing and making recommendation to the
Board of Directors to approve all the powers of the
Executive Management team except credit powers.

Reviewing and making recommendations to the
Board of Directors to approve settlements of bad
debts, including debts that include partial debt
forgiveness.

Reviewing the annual budget prior to its submission
to the Board of Directors.

Overseeing the Company’s investment activities
and assessing the investment performance.

Studying and evaluating the investment
opportunities proposed by the Executive
Management team, and making appropriate
recommendation thereon to the Board, such

investment opportunities include:
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- Merger or acquisition of companies, businesses,
or assets.

- Joint ventures, divestitures, or liquidation.

- Investment in new or existing projects, or
expansion of projects owned by the Company.

- Investment opportunities that the Executive
Management team wishes to enter.

13

Approving or rejecting any investment opportunity,
proposed by Executive Management team, whose
value is equal to or less than Fifty Million Saudi
Riyals (SAR 50,000,000) per the fiscal year, provided
that the justification for the approval or rejection is
recorded in the minutes of meeting. The Board shall
be notified of the Committee's decisions in this
regard.

14- The Committee shall perform such other duties
consistent with the Committee’s purpose or that
are assigned to it by the Board.

Fifth: Committee Duties

1-

Complying with the provisions of the Companies Law,
the Capital Market Law and its implementing
regulations, the Company’s Bylaw and other related
laws and regulations in exercising his/her duties.

Refraining from doing or participating in any act that
would harm the interests of the Company.

Conflicts of Interest: Members must avoid situation that
led to Conflicts of Interest with the Company. A Conflicts
of Interest means that there is a direct or indirect
interest to a member in any matter listed on the
Committee agenda, and such an interest may (or is
believed to) influence the independence of the
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member’s opinion. If a member has a conflict of (sl & (Raleadl) el Hils diie ) of) il daliadl)

interest; he/she must disclose such conflict before
starting the discussion of the matter. In such a case, the
member must not attend nor participate in the
discussion of the matter nor vote thereon, and to be
stated in the minutes of meeting.

Confidentiality: Committee’s members and the
secretary must maintain the Confidentiality of the
information or documents made available to them.
He/She may in no case -even if his/her membership is
terminated- disclose such information to any individual
or entity, nor may he/she use any such information for
his/her own personal benefits or that of his/her
relatives or third parties.

Sixth: Remunerations of Executive Committee

1.

Attendance Allowance: Each Committee member is

entitled to a payment of (SAR 3,000) for every meeting
attended.

Annual Remuneration: In addition to the attendance

allowance, each Committee member is eligible for an
annual remuneration of (SAR 100,000).

Secretary: The Secretary is entitled to an annual
remuneration of (SAR 25,000). The Committee reserves
the
allowances as deemed necessary.

right to periodically review the Secretary's

The Company shall cover the costs of travel tickets for
the members living outside Jeddah city.

The Company shall cover the costs of 5-star hotels stay
and tickets, whenever the meeting is convened outside
Jeddah city.
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6. All round-trip tickets for the members are on First or
Business class.

7. The Board Annual Report shall include all the
remunerations granted to each member.

Sixth: Revision and Enforcement

1. This Charter has been prepared based on Article (47) of
the Saudi Corporate Governance Regulations issued by
the Capital Market Authority.

2. This Charter will be effective and enforceable from the
date of its approval by the Board.

3. The content of this Charter will be revised by the
Executive Committee, if needed, provided any proposed
amendments shall be submitted to the Board for
approval.

4, Texts or rules, whatsoever, not stated in this Charter,
will be subject to the application of the Saudi
Companies’ Law, the Capital Market Authority and its
Executive Regulations and decisions issued by the
concerned bodies.

5. This Charter has been drawn in Arabic and English texts.
In case of any discrepancy or misinterpretation, the
Arabic text shall prevail.

6. This Charter will be published, after an approval by the
Board, in the Company’s website, or via any other
means for enabling the shareholders, the public and the
stakeholders to review it.
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