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1. Purpose

This policy aims to define clear criteria for
Remunerations of the Board of Directors
members and its committees and senior
executives in the company. The policy also aims
to attract the appropriate competencies to
accomplish the tasks and responsibilities of the
Board of Directors and its committees in line
with the company's objectives, strategy and
development in the long term.

This Policy was develop in comply with relevant
local regulation

2. Scope

This policy applies to all members of the Board of
Directors, members of its committees, nominees
from among the members, and the executive
management.

3. Definitions

The expressions and words mentioned in this
policy shall have the meanings indicated in the
Companies Law, the Corporate Governance
Regulations, and the Company’s Incorporation
Document.

4. Policy Statement

Composition of the Board:

The composition of the Board of Directors takes
into account the following:

The number of its members shall be suitable for
the size and nature of the Company's activities
The majority of the Board members shall be on
Non-Executive Directors.

The number of independent Directors shall not
be less than two members or one-Third of the
Board members, whichever greater.

1.1.4
2.1.4

3.14

4.2 Board of Directors Formation Criteria:
4.2.1 The company shall be managed by a Board of
11 members appointed by the ordinary
general assembly for 4 years
4.2.2 The Board member should have sufficient
adequacy, experience, knowledge, and
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necessary skill as well as the academic
qualifications, which will enable them to carry
out their duties efficiently and accurately, in
addition to the effective contribution in
managing, fostering and protecting the
company’s profits/interests.

4.2.3 The member shall not serve as a member of
more than five Boards of listed joint-stock
companies

4.2.4 Shall be in a good health and free from any
medical problems which hinder them from
carrying out their duties

4.2.5 Shall not be an employee in a competing
company, or take a part in any activity that
competes with the company.

4.2.6 The member shall not be a government
employee, Government candidates and
representatives of semi-government sectors who
are shareholders in the company are excluded
from this requirement.

4.2.7 The Member shall not been resigned or
dismissed for the Board of Directors for a listed
joint-stock company or from the management of
any institution due to negligence,
mismanagement or not attending the Board of
Directors meetings and/or it’s sub-committees

4.2.8 Shall never been convicted of cases
involving a breach of honour or integrity.

4.3 Requirements for nomination and
appointment of the Board of
Directors:

4.3.1 Publishing the nomination announcement on
stc and Saudi stock exchanges (Tadawl) websites
and through any other specified by authority, to
invite persons wishing to be nominated to the
membership of the Board, Provided that the
nomination period shall remain open for a
month at least from the date of the
announcement

4.3.2 Provide a letter indicating the candidates
interest in being a Board member within the
specified announcement period, a month from
the date of opening the candidacy, The letter
should include the curriculum vitae,
qualifications, and experience in the company’s
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activates according to relevant forms and
requirements

4.3.3 Providing a statement including the name of
the joint-stock companies in which he
participates in the membership of their Board of
Directors

4.3.4 Providing a statement including the names of
the companies/institutions which practice similar
activates and the candidates participates in their
ownership or management.

4.4 Expiration of the term of Board of
Directors or Resignation of it's
members:

4.4.1 The board of directors shall call the ordinary
general assembly to convene in ample time prior
to the expiration of the board’s term to elect a
board of directors for a new term. If the election
cannot be held and the term of the current
board expires, its members shall continue to
carry out their duties until a board of directors is
elected for a new term, provided that the period
of such continuation of the lapsed Board does
not exceed (90) days from the end date of the
Board’s term. And the Board shall undertake all
necessary procedures to elect a new
replacement Board before the expiry of the
period specified in this paragraph.

4.4.2 If the chairman and members of the board of
directors resign, they shall call for an ordinary
general assembly meeting to elect a new board.
The resignation shall not take effect until a new
board is elected, provided that the period of
such continuation of the resigned Board does
not exceed (120) days from the date of such
resignation. And the Board shall undertake all
necessary procedures to elect a new
replacement Board before the expiry of the
period specified in this paragraph.

4.4.3 A board member may resign pursuant to a
written notice submitted to the chairman of the
board of directors. If the chairman of the board
resigns, the notice shall be submitted to the
board members and the board’s secretary. In
both cases, the resignation shall take effect from
the date specified in the notice.
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provisionally fill the vacancy. The appointment
shall be reported to the competent authorities
within 15 days from the date of such
appointment, and it shall be submitted to the
ordinary general assembly in its first meeting. o . _
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the company and call on the general assembly to

convene within 90 days to elect a new board of

directors or appoint board members to satisfy

the required number, as the case may be, or

may petition the competent judicial authority to

dissolve the company.

4.5 General Provisions for Board of 31> sz dole ,olsai 5.4
Directors membership: uulao gl
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4.5.2 Every shareholder has the right to nominate
himself or someone else or more from the

Internal




Internal

TM-5-606516-03

shareholders or others for Board of Directors
membership.

4.6 Board of Directors Remunerations
4.6.1 The Remuneration of the Board member shall
be based on the Board of Directors activates

which may consist of a certain amount and an
attendance fee, in-kind benefits, or a certain
percentage of the net profits, and | is permissible
to combine two or more of the foregoing, The
Company’s Articles of Association shall
determine such remuneration.

4.6.2 The Board can determine a remuneration for
the members/member of the Board of Directors
for his membership in the Board’s standing
committees

4.6.3 The remuneration of the Board member shall
be fair and coordinates with the member’s
competences as well as the activities and the
responsibilities that the Board of Directors’
members undertake, in addition to specified
goals from the Board of Directors to achieve
during the fiscal year.

4.6.4 The Remuneration must be based on the
recommendation of the Remuneration
Committee and proportionate to the Company’s
activities and the required skills, and taking into
consideration the sector in which the Company
operates, its size and experience of its Board
members.

4.6.5 The remuneration must be reasonably
sufficient to attract, motivate and retain highly
qualified and experienced Board members.

4.6.6 The Payment of Board of Directors & Board
committees compensations is based on the
approved criteria by the General Assembly and
all compensations shall be reflected in the
annual company report.

4.7 Assigning Additional Duties or
Positions in the Company to a Board
Member:

4.7.1 A Board member may receive a
Remuneration for any additional executive,
technical, managerial or consultative — pursuant
to a professional license- duties or positions
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carried out by the Board member, and such
Remuneration should be in addition to the
Remuneration he/she may receive in his/her
capacity as a member in the Board and in the
committees formed by the Board, pursuant to
the Companies Law and the Company’s bylaws.

4.8 Variance in the Remunerations of
Board Members and their Relation to
Company’s Profitability:

4.8.1 The Remunerations of different Board
members may vary depending on the Board
members’ experience, expertise, duties he/she
undertakes, independence and number of Board
meetings he/she attended in addition to other
considerations.

4.8.2 The Remuneration of independent Board
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.

4.9 Non-entitlement of Remuneration
and the Obligation of Paying It Back
(Malus and ClawBack):

4.9.1 If the General Assembly decides to terminate
the membership of any Board member who fails
to attend three consecutive Board meetings or
five non-consecutive Board meetings during his
membership without a legitimate excuse
accepted by the Board, then such Board member
shall not be entitled to any Remuneration for the
period starting from the last Board meeting
he/she attended, and he/she shall pay back any
Remuneration he/she received for that period.

410 Paying Remunerations Based on
False or Misleading Information
(Malus and ClawBack):

4.10.1 Ifitis evidenced to the audit committee or
CMA that the Remuneration paid to any Board
member was based on false or misleading
information presented to the General Assembly
or included in the annual Board report, the
Board member shall return such Remuneration
to the Company, and the Company may request
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such Board member to return such
Remuneration.
4.1 Remunerations of the Executive
Management:
4.11.1The Annual Remuneration for the GCEO shall
be determined upon his achievement for the
financial and strategic goals as well as others
according to the approved policy in the
company.
4.11.2The annual remuneration for the GCEO shall
be calculated after the publication of the
financial statements according to the approved
policy in the company
4.11.3The annual remuneration for the Executive
management in the company shall be
calculated according to the policy and the
mechanism for the approved annual
remuneration in the company

4.11.4 The specified salaries and advantages for the
Executive management shall be determined to
include (the primary salary and advantages
and allowances) according to the approved
policy in the company.

412 Responsibility Insurance

Document:

4.12.1 The Board may issue a document
(Responsibility Insurance) for it’s members for
the responsibility that may rise systematically
due to a mistake or unintentional negligence
that was committed during the membership
period (or in the presence of any late notice
after the ending of the membership period)
up to the completion of the accountability
period. In case the individual was convicted
with a charge, the paid benefit shall be
deducted for the member or the Executive’s
total remuneration.

5 Policy Revision and Update:

5.1 This Policy shall be subjected for revision by the
Board of Directors and with Nomination and
Remuneration Committee’s recommendation,
and may be modified by a decision from the the
General Assembly, Knowing that Board of
Directors’ members may not vote on the
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Remuneration article for the Board of Directors
members in the General Assembly

Remunerations Disclosure

The Board of Directors must disclose;

Disclosure of the remuneration policy and how
to determine the remuneration of the Board
members and the executive management in the
company

Disclose accurately, transparently and in detail in
the Board of Directors report the remunerations
granted to the members of the Board of
Directors and the Executive Management,
directly or indirectly, without concealment or
misleading, whether they are amounts, benefits
or privileges, whatever their nature and name. If
the benefits are shares in the company, then the
value entered for the shares is the market value
on the maturity date.

Clarify the relationship between the granted
Remunerations and the applicable
Remunerations policy, and indicate any material
deviation from this policy

To provide a Statement of the necessary details
regarding rewards and compensations paid to
each of the following separately:

Members of the Board of Director

Five of the senior executives who received the
highest remuneration from the company,
including the chief executive officer and the chief
financial officer

Committee members.

References

The Remuneration Schedule, As stipulated in the
Corporate Governance Regulations issued by the
Capital Market Authority
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