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First: Objective

This Remuneration & Nomination Committee Charter is prepared
as per CGR issued by the CMA. The aim of the formation of the
NRC 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 NRC 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 committees into one committee
named remuneration and nomination committee.” In such case,
the remuneration and nomination committee must satisfy the
requirements related to any of and practice all specialties
prescribed.

Second: Rules of Selecting Members of NRC, the Process
of their Nomination and Membership Duration

1- A committee named Remuneration and Nomination
Committee is to be formed, by a resolution from the
Company 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
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committee members are to be selected in a way that AS,ad)
guarantees the availability of varied skills and experiences,
appropriate for the company works and activities.
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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
Remuneration 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.

The Committee’s membership duration should not exceed
the Board membership duration, which is four years.

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.
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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.

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

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. 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.
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2. In case that the committee member is not able to attend, on 2| QLCW—?'!QMS‘Y Ulol 2l gac sga> yiad J> 39 -Y

his behalf, any of the committee’s meetings, due to his/her clelaia L; AS,Ladl 4 59m ‘PI ol égjﬁ b yiie ool

travel, or for any other urgent reason, he/she can participate N
daty (A bozed) Aasl ) @alsll) Anast duad) J5lugy dasll

in the committee’s meetings via modern technology means
“group telephonic conversation “. Such participation, in this AWlol pas oS Uizl sda § 4S)Liw
case, will be considered as attended.

3. No Board or Executive Management member, except the &zl s (ol lie Aydaidd) 8y10¥1 o (udall § guane ¥ 3=y ¥ =Y

committee secretary and its members, has/have the right to 4, JI # Lazeadlll Lielll s 15) ) Lplelata) s Lol s
attend its meetings, only in case that the committee . .

. .. . A5 9-dia u\.cd}g_'x_”ji
requested his opinion and recommendation.

4. The committee meetings documents and minutes should be ¢ 113 b (st L palma sluely izl wilelota| 3dgs com -¢
prepared, including the discussions carried during such & Llad>y ccoguatll mlng Leluoss 3asis «¥sliay olalas

meetings; documenting its recommendations and votin .
& menting 1ts _ HME e ] S e el 83 gn syl Rl ais 5 pols Je
results and retaining them in a special log. The committee -

presents brief reports to the board, after each meeting. L
Fourth: Duties and Responsibilities of Remuneration and CAPD. 3 [PRCAF | N (I TPS JEA T FY O plea L'é')
Nomination Committee

A) Remunerations: P JUIS 0985 LKL Blaty Logd aielll wliobiazs) ()

1. Preparing a clear-cut policy for the remunerations of the Lzl 8,l5¥1 sudzs slacl @l Axsly dulow slae| )
Board’” members, .co.mm|ttees 'and the Executive 5,191 Leloma U] Loy cduiaal] 3,131 el e 2l
Management, submitting the policy to the Board for )
consideration, for an approval by the General Assembly, 3 ¢!» Of e Aolall daaz!l (1o Laslezed Tupes Lpd Jlasll

provided that it should be taken into consideration, in Lee CL@é?”j ‘;Lﬁ!l_, Loy ulas thj! Ll ells
that policy, to follow standards related with

performance, revealing them, and verifying their Laduais (e 3azdly
enforcement.

2. Explaining the relation between the granted J;aallalélil‘lewgl:-;‘:Ilabﬁ\wﬁw\@@ﬁ R
remunerations and the applicable remuneration policy,

along with indicating any crucial breach of this Charter. A o (e g Blyoei] $! C’Lf'.’ﬁ e

3. Periodical reviewing of remuneration policy and @ Ladlad o mudis ol dlend Lyodl daxl Ll Y
evaluating its efficiency in achieving goals. Lo 5sgall ol uadl sudos
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B)

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

Nominations:

Proposing clear-cut policies and standards for the
membership of the Board and executive management.

Recommendation to the Board to nominate and
re-nominate members, according to the approved
policies and standards, these nomination shall not
include any person who previously convicted a crime in
relation with dishonesty.

Preparing a description for the capabilities and
qualifications required for the board membership and

occupation of the executive management positions.

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

Annual revision for the necessary requirements of skills
or experiences appropriate for the membership of the
Board and the positions of Executive Management, along
with highlighting weaknesses and strengths of the Board
and the Executive Management, and proposing solutions
that serve the company’s interest.

Revising the Board and Executive Management structure
and submitting the recommendations in relevant with
the changes that can be done.

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.
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8. Providing a job description for the executive, & cLac¥ly cuiwaill clacl by i a9 A

non-executive, and independent members in addition to ot LSy bl sLacHly cppiuassll
senior executives.

9. Setting special procedures in case of vacancy of the  ulzllclaclasl S Hsad Jl> § oledl Slel 2l g -4
status of one of the Board or senior executive members. RRIIT| )L,Sgi

10. Determining weaknesses and strengths of the Board and ~ Jslxdl 71781y «pudzll § 85ally aaall Colga wpums-Y .

the Executive Management, and recommending S, ad) Ambias pe 3an Lo Lazdlal
solutions that serve the company interest.

11. Setting a mechanism for training the new board S, 4Jl alees sazdl Gudall elianel Cayaiy oyt 40T ausg -1 )
members and introducing them to the company duties Al ll 3 LaSIL e dlacl elal (o S Loy Lgadidly
and activities, to enable them to perform their work )
competently.

12. Analysing and reviewing the company organizational — 5,Is¥! ¢laf ax a9 48,44 ool JSGl Aanlpeg Aulys -V Y
structure and reviewing the Executive Management and 1,401 3 . cmiaiall HLSy Aigall
the company senior executives’ performance. - ) o

In addition to the above-mentioned duties, Remuneration and |1 (48, cileydilly lISL 2zl sMlel 5,58l aldl dl aaLayly
Nomination Committee has the right to: Jul 3 d?;“
JW 3

1. Investigating and enquire any subject within its Lol s J> oy $94bga 61 oe Gmilly Beamall -)
duties and specialties or any subject requested by . i - .
the board. Azl (e pudmll Al poing0 6l ol Lo linis |y

2. Reviewing the company records and documents and éi b Lasligy aS,adl ez yilas de oML -¥
requesting any clarification or indication from the f.. . . oo —

I ayduasd! 8yla¥1 of el o ol of |
board or executive management members or the T SRt =Ll sbael oo Ol 9 CL‘A'""
company employees, for the purpose of inquiry ¢l o sDluarudly =il Loy A58l alsge
about any information. e

e}

3. The committees may seek assistance from any 48,401 U515 e Omaiielly s Laged) oy 1,5 cpes ilazal Y
experts or specialists, whether internal or external, o . ) ’ ) ) ’ .
within the scope of its powers. This shall be included @ <13 0o O e leleodlio 394> 3 Layls (50

in the minutes of the committee meeting; the 43Mey Lzl o] SS3 ae il plair]| uaze

minutes states the name of the expert and his . . ) sl 5a0syl o] 25t
relation to the Company or its Executive &' 292 ol dicell Ggmmg Lpdpaiall 8,71 5 35400
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Management., and the company may request the
attendance of any employee, 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

A. When nominating a Board member, the nomination
committee shall take into consideration the provisions of
these Regulations and the requirements stated by the

and what the

and

Corporate Governance regulation,
Authority
availability of membership standards in the Board

approved by the Shareholder General Assembly.

decides regarding requirements

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

Sixth: Publication of Nomination Announcement

The Company shall publish the nomination announcement on
the websites of the Company and the Exchange and through any
other mean specified by the Authority; to invite persons wishing
to be nominated to the membership of the Board, provided that
the nomination period shall remain open for at least a month
from the date of the announcement.

Seventh: NRC Remunerations

1. Attendance Allowance: Each Committee member is

entitled to a payment of (SAR 3,000) for every meeting
attended.
2. Annual Remuneration: In addition to the attendance

allowance, each Committee member is eligible for an
annual remuneration of (SAR 100,000).
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3. Secretary: The Secretary is entitled to an annual ’|,~|'°;1_,ﬁ_~w‘;(_.,z\gg&;‘_js =zl|)_ad\¢gi [EEDMERON | mi -y

remuneration of (SAR 25,000). The Committee reserves Ly . - . .
. ( o ) . . ML@S:@J}MJL})Jl ij.««.&j‘l-w(“o,~~o)b).\£5
the right to periodically review the Secretary's

allowances as deemed necessary. Lealio o5 Loy )58 B8 (50 Lapuo (el ¥ty daz o Bzl

4. The Company shall cover the costs of travel tickets for cresdll Ll sbac¥ audl Slis GG a8l Josen -¢
the members living outside Jeddah city. B> Wye gl

5. The Company shall cover the costs of 5-star hotels stay <155 a5 dues Golid § 2l8Y1 IS 48,501 Jomss -0

and tickets, whenever the meeting is convened outside S e s plera¥l) e Ao 3 el cLael 2550
Jeddah city. -

6. All round-trip tickets for the members are on First or e 055 Lzlll slad¥ (Glly wlad) jaudl K145 a1
Business class. Jlas¥ Aoy of Jo¥ Ayl

7. The Board Annual Report shall include all the &KLl ola Sl Bylo¥l e 3,85 gty ol =Y

remunerations granted to each member. Lelll s Lel o0 sune JS)dmgrall
Eighth: Revision and Enforcement Saidly dasl b lals

1. The content of this Charter will be revised, as needed, %woss e il dxladl Cus A sla Goims azlio @iy -)
upon a recommendation by the Board, provided that = a,lal daczl) il sia EREERPS ol e ozl oo

these amendments are to be submitted to the ~Lc—‘&Lﬂ-“*-?'l g)_s,i‘gmm;:; J
Shareholders General Assembly for approval in the i

nearest meeting.

2. This Charter will be effective and enforceable from the l2sleic) = b o hle! e Joadly 201 s Ol (KPR

date of its approval by the company Shareholders a8, a0 8 crealuceld A ladl Azl o0
General Assembly.

3. Textsorrules, whatsoever, not stated in this Charter, will ﬁUé_s dde 3oy A=W oda épSJ-jTuaJ asléo Jﬁﬁ.“.n K -r
be subject to the application of the Saudi Companies’ aomilgls LI Bgadl A allasy dmslsly (s (IO

Law, the Capital Market Authority and its Executive | on 5slall syl alle sl A6 el allas du |
o . o - & .. 4..1 .,_I
Regulations and decisions issued by the concerned bl e 80 blally e ) e S

bodies. Ayl
S , 3=y
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4. This Charter has been drawn in Arabic and English texts.  yg»s 2> 39 cdynlai¥ly 2w yall cnaallly Al sda oy

In case of any discrepancy or misinterpretation, the Appall Leloall 3 S5 Lo sotan Logas ylad 6]
Arabic text shall prevail. ’ - *

5. This Charter will be published, after an approval by the bl &aexdl (o Laskeie] way Ll sda 40 e

Shareholders General Assembly, in the company website 2.y ol JM5 o of 45,510 ig ASIY pdll e croaluccld

orviz‘zm any other meansforenabling.the‘shareholders, the U 0 lliall Ty speazlls cnenblul nSes) 651
public and the stakeholders to review it.
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