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Part 1: Introduction

deddio: JgVI wid!

The Committee operates in accordance with this
charter (this “Charter”). The defined terms used but
not defined in this Charter shall have the meaning
assigned to them in Appendix 1 of the Corporate
Governance Manual of the Company, unless the
context otherwise requires.
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Part 2: Purpose

ool G e

The purpose of the Committee is to assist the
board of directors (the “Board” and each member
of the Board, a “Director”) of the Company in
fulfilling its oversight responsibilities and to
perform the duties, responsibilities and authorities
described in this Charter.
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The primary role of the Committee is to: (i) lead the
process of nominating and evaluating the
Directors, Senior Executives and employees of the
Company; (i) ensure the effectiveness and
soundness of the Company’s Board and Executive
Management structures and the relevant internal
policies and procedures; and (jii) assist the Board
in the review and determination of the
remuneration of Directors, members of the
committees of the Board, Senior Executives and
employees of the Company.
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Part 3: Formation

ISl I !

The Committee shall be composed of at least three
and no more than five members (each a “Member”
and collectively, the “Members”), who shall be
appointed by the Board for a term not exceeding
three years. The term of service of the Members
who are also Directors shall not exceed their
respective terms of service as Directors. The
Members may be re-appointed for subsequent
terms.
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Executive Directors may not be appointed as
Members and at least one Member shall be an
independent Director.
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The Committee shall appoint, from amongst the
Members who are independent Directors, a
chairman of the Committee (the “Chairman”) who
shall preside over the meetings of the Committee.
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The Chairman of the Board, if a Member, may not
be appointed as the Chairman. The Chairman (or
his/her delegate from amongst the Members)
shall attend all meetings of the General Assembly
to address any questions raised by the Company's
Shareholders. The term of service of the Chairman
shall coincide with his/her term of service as a
Member.
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Aanlll 8 4% geme B30 @a Gl ) (et B2a

The Committee shall appoint, from amongst the
Members or others, a secretary to the Committee
(the “Secretary”) who shall attend all meetings of
the Committee, prepare a proposed agenda in
coordination with the Chairman, record the
minutes and resolutions of the Committee, notify
the Members of the dates of Committee meetings
and provide them with the agenda and the relevant
documentation for the meeting, provide
assistance and consultation to the Committee on
matters within his/her competence and provide
the Board Secretary with a copy of the meeting
minutes following signature of the same by the
Chairman. The term of service of the Secretary
shall be specified by the Committee. If the
Secretary is also a Member, his/her term of service
shall not exceed his/her term of service as a
Member. The Secretary shall be subject to removal
at any time by the Committee.
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All Members shall be subject to removal at any
time by the Board. In the event that the
membership of any Member is terminated for any
reason (whether by resignation, death, removal or
any other reason) prior to the expiry of that
Member's term, the Board shall appoint a
replacement Member as soon as practicable. The
term of service of such replacement Member shall
extend to the term of service of his/her
predecessor.
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The Saudi Arabian Capital Market Authority shall be
notified of the name, position and independence
status of each Member, and any changes thereto
(including resignation or removal), within a period
of five business days from the date on which a
Member is appointed or from the date of any such
change, as applicable.
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Part 4: Meetings and Procedures
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The Committee shall meet at least once every six
months. Additional meetings may be held from
time to time and may be convened at the request
of the Board or any of the Members.
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A meeting of the Committee shall be convened by
written notice being given by the Secretary at the
request of the Chairman to each Member (and
invitee, as appropriate) not less than five business
days prior to the date set for the meeting, exceptin
cases of urgency, when a meeting may be
convened on shorter notice upon approval by a
majority of the Members. The notice shall include
the date, time and location of the meeting and shall
be accompanied by a meeting agenda and
appropriate briefing materials. The Committee
shall meet at such times and places as it deems
appropriate to fulfil its responsibilities.
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The meetings of the Committee may be convened
in person, by telephone or video teleconference, or
by any other method approved by the Committee
and which allows the Members to hear each other.
The Committee shall meet at the times and places
it deems appropriate to carry out its
responsibilities.
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Only the Members and the Secretary will be
entitled to attend meetings of the Committee.
However, others may attend such meetings at the
invitation of the Committee.
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In order for meetings of the Committee to reach
quorum, it shall be necessary for a majority of the
Members to be present. All decisions and actions
of the Committee shall be approved by a resolution
passed by the affirmative vote of the majority of the
Members attending the meeting of the Committee
at which the resolution is approved. The Chairman
shall have a casting vote in the event of a tie. No
Member shall be entitled to vote on any matter in
which he/she has a direct or indirect interest.
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In the absence of the Chairman and an appointed
deputy, the remaining Members present shall
elect, from amongst themselves, a Member to
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chair the meeting from those who would qualify
under this Charter to be appointed to that position.

The Committee may adopt resolutions by
circulating the proposed resolutions in writing or in
electronic format to all the Members for their
approval and signature (and a scanned copy of the
Member's signature will be deemed to constitute
an acceptable form thereof). Written resolutions
shall be passed with the approval of the majority of
the Members, with the Chairman having a casting
vote in the event of a tie.
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Within five days following the conclusion of each
meeting of the Committee or the adoption of a
written resolution, the Secretary shall distribute
the draft meeting minutes and/or the resolutions
of the Committee to every Member. Minutes of
meetings shall be signed by every participating
Member.
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Part 5: Responsibilities

The Committee performs its principal role as
described in Section 0 above by exercising at least
the following functions, duties, and
responsibilities:
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Ml J8Y) e Aul il s sl 5 algall 5 cilialaia)

Nominations

Prepare, recommend to the Board, and oversee
policies and criteria in relation to the appointment
of Directors and members of the Company's
Executive Management (the “Nomination Policy”),
and proposing to the Board of Directors and
supervising the implementation.

Cilasd Al

Cae slmel Gualy madigh Gl Lad ulaay i dlae)
(Plani ) Aulan’) AS 80 A3 5 oY) slacly 5 la)
ek e Gl Y1 5 50y e Leal il

PoIuNd TSy PoOuUITT

recommend to the Board candidates for
nomination (or re-nomination) to the Board in
accordance with the Applicable Law and this
Charter;

sale) 5 5aY) Gulae 8 sliac] mad i 5l Galaal dpa sl
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at least annually review, assess, and recommend
to the Board the skills, qualifications, and
credentials required for membership in the Board
and the Company’'s Executive Management,
including setting the time commitment required
for such membership and the job specifications for
executive, non-executive, and independent
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Directors and members of the Company’s
Executive Management;

verify on an annual basis the independence of
each independent Director in accordance with the
Applicable Law and the absence of any conflict of
interest, in case a Director also serves as a
member of the board of directors of another
company;

(8 5 Cliiaall 5,10y (alae eliae | JDE) (a5 s JSi 3iadll
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periodically review and make recommendations to
the Board concerning the succession plans for
Directors and Senior Executives, taking into
account the challenges and opportunities facing
the Company, as well as the skills and expertise
required in the future;

Clua gl aaiiy Guidill LS ilad Jaladl 4, )5l daal )
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Gl lgall e da M) ddifinall Clalia¥) caila ) 4S5l 4al 5
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evaluate and recommend to the Board potential
candidates for Executive Management positions in
the Company and, in particular, assist the Board in
selecting, developing, and evaluating potential
candidates for the position of CEO.

A<l Aaail) 510y) canlie Jidl cpldad) Cpmdd) al
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gl

develop, and periodically review, procedures for
filling vacancies in the Board and the Company’s
Executive Management and make
recommendations to the Board regarding the
selection and approval of candidates to fill such
vacancies.
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Regularly review the structure, size, composition,
strengths, and weaknesses of the Board (including
the skills, knowledge, and experience) and the
Company's Executive Management and make
appropriate recommendations to the Board that
are compatible with the interests of the Company;

Lagena g A4S AN 44denl) 3 oYl g 3 la¥l Galse JS8 daal e
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Develop, recommend and oversee an annual self-
evaluation process for the Directors and certain
Senior Executives of the Company.

DS a5 801 Gulae sbae Y 1A apill &) i ilee g
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The Nomination Procedures

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

cd A Ss) )

31Y) alae elime] i i die KAy ciland i) Aaal e
Gl A (e 5 jaliall QIS Al AaS ga A3V B0y Ladlel e
clallaia (g Aggll o i Lo plSal  Jag 5 (e Ll

Publishing the Nomination Announcement

The Company shall publish the nomination
announcement on the websites of the Company
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and the Exchange and through any other medium
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.
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Part 6: Remuneration

GBS 1 pualud! il

Prepare, recommend, and oversee the
implementation and disclosure of a policy for the
remuneration of Directors, the Senior Executives,
and members of the committees of the Board (the
“Remuneration Policy”), which shall be presented
before the General Assembly for approval;

oo Adid) olallly s,y udae sliac] A il dlac)
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prepare an annual report on the remuneration and
other payments (in cash or in kind) received by
Directors, Executive Management and members of
the Board committees, and the basis for the
remuneration received with respect to the
Remuneration Policy (including a description of
any significant departures from the Remuneration
Policy) (the “Annual Report on Remuneration”), for
presentation before the Board for consideration;

S Agaill) s ,AY) cle dadly Gl e g sy E dlae)
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regularly review and assess the effectiveness and
appropriateness of the Remuneration Paolicy and
make recommendations to the Board in relation to
the same;
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recommend to the Board the form and amount of
remuneration to be granted to the Directors, Senior
Executives of the Company, and members of the
Board committees, in accordance with the
approved Remuneration Policy;

Sallls 5y padas sliae] lilSay 5 oY) Gudaal Apa sl
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review and make recommendations to the Board
regarding the Company's incentive plans for
Directors and employees, including in relation to
adopting, amending, and terminating such plans.
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L 5li) s Lo

prepare and oversee a career progression
framework for the Company’'s employees detailing,
among other things, the general range of
professional ranks and levels, salary scale, benefits
and allowances (in cash or in kind) for the relevant
professional rank and level; and

O e AS5all ik ge 23S ik o)) anll 4y ja) dulpw Slac)
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prepare all disclosures required under the policies
of the Company and the Applicable Law to which
the Company is subject, including, at a minimum,
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disclosures relating to the Remuneration Policy
and the Annual Report on Remuneration, and
disclosures regarding remuneration in the annual
report of the Board.

dalaidl claladyly ClSAdl e ol Lyl Sl
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Part 7: Other Miscellaneous
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Perform such other related activities as requested
by the Board.
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While performing its role, the Committee will
observe the division of responsibilities between
the Committee, the Board, and the Company's
management.

Loy tbom 535 Wil 5 Lllaed o bl 1 18 il o
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The Committee shall submit a report to the Board
on its work, recommendations, conclusions and
decisions after each of its meetings.
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The right to review the company’s records and
documents necessary for the committee to
perform its duties and responsibilities without
restriction.

Ledle ¢330 2l Ao o0 Lgai5 55 8,30 s e ¢ 51 m
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The Committee shall have the authority necessary
to perform its duties and responsibilities and the
authority to investigate (or delegate) any matters
within its competence. In particular, the
Committee shall have.
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unrestricted access to all documents and records
of the Company that are necessary for the
Committee to perform its duties and
responsibilities;

shac¥) (e 1§ pme (e calliide b el S 3 sl
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unrestricted access to the management and
employees of the Company (including Directors
and Senior Executives), all of whom shall
cooperate fully with the Committee and shall
answer promptly and fully any questions raised by
the Committee;

j\uﬁjg\w)w\wa\}wﬂwuyut)w&dﬂ\
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the right to establish subcommittees consisting of
one or more Members to carry out such duties as
the Committee may delegate and as are permitted
pursuant to this Charter.

Lol Ot JS0 Daalll 5 5 a0 Gl ) ol dasl b sall
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the right to undertake any other actions that the
Committee reasonably considers necessary to
satisfactorily perform its duties and
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responsibilities and satisfy its obligations under
this Charter.

This charter shall be approved by a decision of the
General Assembly based on the recommendation
of the Board of Directors and shall be effective from
the date of its approval by the General Assembly.
Note that the provisions and requirements related
to disclosure, natification, transparency and
reporting applicable to listed companies apply to
the company as of the date of listing the shares on
the market, in accordance with the applicable
regulations.

dpasi o ply Aaball daadl (o ) 8 o sy 4201 028 Aaiad
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The committee reviews the provisions of these
regulations periodically and submits its
recommendations for any amendments to them to
the Board of Directors.
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Any amendments to these regulations shall be
adopted in the same manner as these regulations
were adopted.
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