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1- General Introduction

1- A regulation of the audit committee for Zahrat Al-Waha Trading Company (hereinafter referred to as "the
company"} has been prepared in accordance with the requirements of the Kingdom's corporate governance
regulation issued by the Capital Market Authority (hereinafter referred to as the "Authority"} in accordance
with Resolution No. 1-212-2006 stipulated in it. In Article 14 thereof, and in accerdance with the Companies
Law and the Company's Articles of Association.

2- This regulation defines the duties and powers of the audit committee (referred to hy the term "committee™),
the rights and duties of the members of the committee, how they are selected, their remuneration, the rules
governing the termination of service of its members, as well as the procedures related to its meetings.

3- The primary function of the committee is to assist the board of directors in carrying out its supervisory duties
efficiently and effectively, and in particular the committee is responsible for ensuring the integrity and
completeness of the company's financial statements, internal control policies and procedures, the relationship
with the chartered accountant, and the internal audit policies and procedures.

4- All the proposals submitted by the committee are recommendations submitted to the Board of Directors to

take the appropriate decision regarding them.

2- The Committee's Functions
v" About the function of the chartered accountant and the preparation of financial statements and reports, the
committee shall do the following:

* The committee monitors the preparation of the initial and annual financial accounts, reports and
statements in order to ensure the correctness, accuracy and transparency of the financial information they
contain and which the company wilt disclose.

e Study the accounting policies used, express opinion and recommendations to the Board of Directors, and
ensure that the initial and annual financial statements and reports are prepared in accordance with these
accounting policies that the company follows.

» ldentifying and reviewing the accounting problems that affect the process of preparing financial statements

and reports and understanding the extent of their impact on the validity of those reports and lists.
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e Study and supervise the process of preparing primary and secondary financial statements and reports that
are prepared by the administration, reviewing them, and expressing opiniens and recommendations
regarding them before publishing them.

s Preparing recommendations for the Board of Directors regarding the annual report of the company, prior
to its approval by the Board of Directors.

v" About risk management, the committee shall:

s Exposing the political risks faced by the company, which include financial, operational and legal risks, and
reviewing the policies applied by the administration related to the processes of identifying and evaluating
the treatment and study of those risks.

+ Preparing recommendations related to establishing, improving and disseminating the control environment
within the company,

e Preparing a study for each of the cantrol and internal risk management systems, so that it includes its
evaluation of the budgets allocated to them and the individuals in charge of them, as well as the degree of
management response to the observations made by the internal and external auditors, and a written report
on its opinion and recommendations in this regard .

v'  About the external auditor, the committee shall:

e Recommending to the Board of Directors to appoint chartered accountants, which includes review by the
committee of their professional competence and confirmation of their independence and the risks
expected from the existence of a conflict of interest, as well as determining their fees and their dismissal.

e (Conducting an annual review of the performance of the chartered accountant, and making
recommendations related to his appointment, and his reappointment that terminates the company’s
cantract with him. And follow-up of its work and approve any work outside the scope of the audit work
assigned to them while they are carrying out the audit work.

¢ ‘Workwith the chartered accountant to coordinate the preparation and study of the annual review plan and
procedures and make observations on them, considering the current conditions of the company and any

changes that occurred in the conditions required by the legal supervisory authorities.
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(Before modification)

* Work to solve the problems that a chartered accountant may face during the performance of the audit
process, which include any difficulties that he may face in relation to the objectives of the audit process or
the difficulty of his access to the information necessary to perform his work.

e Studying and discussing the important observations and findings and recommendations reached by the
chartered accountant and the degree of management response to them, and the corrective actions taken
by the management based on those recommendaticns.

+ Holding meetings with the chartered accountant to discuss the important observations and topics that may
be raised by the committee or the chartered accountant independently of the company, and to ensure that
the chartered accountant can contact the head of the audit committee at any time.

s Preparing company policy recommendations regarding regular auditing services and non-audited services,
which include consuitations, training programs and the like, which may affect its independence in the
performance of regular audit services.

e Preparing recommendations for appointing persons affiliated to the chartered accountant office in leading
positions in the company after completing the audit of the company's accounts.

s Preparing recommendations for company policy regarding determining the period required to change the
chartered accountant.

e Study the initial and annual financial statements of the company before submitting them to the Board of
Directors and express opinion and recommendation regarding them, in addition to studying the chartered
accountant's notes on the financial statements and following up on what has been done about them.

v About internal audit, the committee shall:

e General supervision of the company's internal audit department, to verify its effectiveness in carrying out
the work and tasks set by the board of directors.

» Preparing recommendations for establishing the company's internal audit department and its budget,
selecting the department head, and the extent of the independence of the internal auditors.

e Preparing an evaluation of the performance of the internal audit department and its auditors, so that the
evaluation includes the objectives and powers of the department, the reparts it prepares and its audit
plan for the next year, the results it reached during the current year, and the preparation of the necessary
recommendations to improve its effectiveness.

e Examining the internal audit reports and following up on the implementation of corrective actions for the
observations contained therein.
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(Before modification)

e Study the internal control system and draw up a written report on its opinion and recommendations
regarding it -
v" About compliance with laws and regulations, the committee shall:

e  Establishing procedures for reviewing complaints related to internal control procedures, preparing
financial reports and auditing.

e  Preparing procedures that enable employees to submit complaints to ensure complete confidentiality and
reviewing the process of disclosing any violations related to the management or one of the employees of

the company.

3- The Committee authority and responsibilities
v" The committee has the following authority:
e Requesting documents, reports, clarifications and other appropriate information from the company
executives and officials.
e |nviting the executives, officials and employees of the company to the committee meetings to answer any
inquiries posed by the committee to them.
s To seek the assistance of experts, consultants and specialists from outside the company during the
performance of its business,
e Performing any duties entrusted to it by the Board of Directors within the limits of its powers that were
mentioned in Article Two.
v" Audit and evaluate the provisions of these regulations and prepare recommendations to the Board of
Directors regarding amending a part of it, if required.
v Preparing quarterly reports for the Board of Directors on a periodic basis, and the committee submits them
to the Board of Directors upon completion of the committee meeting.
v Committee members are abligated to do the following:
s Participate in all committee activities and persevere in attending all its meetings.
» Maintaining the confidentiality of the information that they learn because of undertaking their work.
s Informing the Board of Directors of developments that affect their independence or conflicts of

interests related to the decisions that the committee takes.
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e Preparing an annual evaluation and review of the activities of the committee and its members,

including the degree of commitment of the committee to its regulations.
4- Selection of committee members and termination of their membership.

e The committee consists of at least three (3) members selected by the hoard of directors from among its non-
executive members, and the board may appoint one or more members who are not members of the board to
be a member of the committee, and the members of the committee are appointed by the board of directors
and must in all cases They must be at least one of the committee members specialized in financial and
accounting affairs.

¢ The term of membership of the committee is determined according to a decision issued by the council in this
regard, and this period ends with the end of the term of the council.

¢ The members of the committee must have the necessary knowledge to carry out the tasks related to the
financial and accounting aspects, in preparing the financial statements and how to deal with the chartered
accountant, internal auditors and other related parties.

= [t is prohibited for the managing director or any of the executives in the company to be members of the
committee.

« The Board of Directors has the right, at any time, to terminate the membership of a member of the committee

or to re-select him again.

5- Committee meetings.

e The Chairman of the Committee shall be appointed by a decision of the Board of Directors.

e The committee appoints one of its members as its secretary, and the committee may appoint its secretary from
other than its members. {3) months, and if the board of directors discusses a topic that falls within the
responsibilities of the committee, the committee must hold a meeting to discuss this issue and prepare a report
on it to be presented to the board of directors, prior to the board meeting.

e The committee meetings are called by the committee chairman, one of the members, or by a decision of the

board of directors.
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(Before modification)

Additional meetings of the committee are held when necessary, or because of the request of the internal audit
department or the accountant, and in this case, the committee secretary will be responsible for calling the
meeting.

The committee secretary sends the meeting agenda and all information related to the topics that will be
discussed in the meeting to the members of the committee no less than fifteen (15) days before the date of the
meeting, so that the committee members can study those topics.

The members of the committee attending the meeting sign the minutes of the meeting that include the
discussions, opinions that have been presented and the decisions taken by the committee, and it is sent to the
chairman and secretary of the board for approval and approved by the board of directors.

A committee meeting is not considered valid unless attended by most of its members personally. The
committee’s decisions are taken by most of the members present. In the event of a tie when voting on those

decisions, the opinion on which the committee chairman votes is weighted.

6- Rewards received by members of the Committee.

Committee members are entitled to a lump sum annual rewards of (30,000) Saudi rivals for their membership
in the committee. Committee members are not entitled to allowance to attend committee meetings, regardless

of their number.
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(After modification)

1- Purpose

In the interest of the company’s management to raise the effectiveness of governance, and with the aim of
achieving a high degree of transparency, achieving the company’s goals and developing its performance, the
company has adopted the audit committee’s regulation and the selection of its members based on the
competence and ability to represent the audit committee, in a manner that ensures the availability of expertise,
ability, and scientific and practical knowledge that This regulation aims to regulate the work of the audit
committee by defining its functions and authority, in addition to its wark controls and procedures, the rules for
selecting its members, how to nominate them, and determining their remuneration in accordance with the
standards and controls contained in the system Companies, Corporate Governance Regulations and other
relevant laws.

The Audit Committee is considered one of the important committees in the listed public joint-stock companies
because of its essential and effective role in supervising the work and procedures of external auditing, internal
auditing, the internal control process, developing systems and plans related to these activities and following up
on their implementation and the company's commitment and compliance with generally accepted regulations
and standards. The regulations of the Saudi Capital Market Authority and the Saudi Companies Law have given
special importance to the audit committee through its formation by the General Assembly in accordance with

the provisions of Article {101) of the Companies Law and strengthening its framework and authority.

2- Objectives of the Committee

» \Verifying the completeness and adequacy of the internal audit work by reviewing the effectiveness,
completeness, and adequacy of the arrangements for the internal audit department.

e Verifying the company's management’s response to the topics that are identified and monitored through the
activity and work of the committee, especially the work of internal auditing and external auditing, and verifying
its independence.

e Verifying the company’s acceptance and understanding of the role, function, and value of the internal audit
through the established mechanisms such as the annual internal audit report.

e Measuring and evaluating the effectiveness of the company's internal control and audit systems.

o Verify compliance with the regulations, laws, standards, and policies related to the scope of work, tasks and

responsibilities of the committee.
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(After modification)

3- Responsibilities

e The Audit Committee is responsible for preparing and reviewing the regulation and proposing changes it deems
appropriate and submitting them to the Board of Directors for consideration.

* The Secretary of the Board of Directors is responsible for supporting and assisting the Audit Committee to issue
and update this policy and to develop procedures that assist in its implementation.

» The Audit Committee's work list is presented to the General assembly for approval.

* The company's audit committee is responsible for implementing what is mentioned in these regulations.

¢ The Board of Directors monitors the work of the Audit Committee regularly to verify the practice of the business

assigned to it

'y

References

s (Companies Law issued by Royal Decree No. (M/3) on 1/28/1437 AH corresponding to 11/10/2015, as amended
by Resolution of the Board of the Capital Market Autherity on 7/1/1441 AH corresponding to 02/25/2020.

» Articles of association of the company issued on 10/10/1440 AH corresponding to 6/13/2019 based on the
decision of the company's extraordinary general assembly on 9/14/1440 AH corresponding to 5/19/2019.

e The regulatory controls and procedures issued in implementation of the Companies Law for listed joint stock
companies issued by the Capital Market Authority.

e Corporate Governance Regulations issued by the Board of the Capital Market Authority pursuant to Resolution
No. {16-8-2017) on 16/5/1438 AH corresponding to 2/13/2017 amended by Resolution of the Board of the
Capital Market Authority No. (3-57-2019) on 15/9/1440 AH corresponding to 5/20/2019.

e (orporate Governance Regulations.

* Membership policies and procedures for the Board of Directors’ committees.

¢ Aregulation of the work procedures of the Board of Directors.

* Nomination and Remuneration Committee regulation.

¢ Governance Committee Regufations.
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5- Formation of the Committee

e The audit committee is formed by a decision of the company's general assembly based on a proposal from the
board of directors. The decision includes its duties, its work controls, the remuneration of its members, and the
duration of their membership.

¢ The audit committee shall be formed from other than the members of the executive board of directors, whether
from the shareholders or from others. The number of members of the committee should not be less than three
and not more than five, provided that among them is an independent board member, and among them there is
a specialist in financial and accounting affairs.

¢ The General Assembly - based on the nomination of the Board of Directors - appoints the members of the Audit
Committee in accordance with the following selection rules:

o That the candidate has a record of experiences related to the tasks of the audit committee.

o The candidate must have a good knowledge of the company's activities and business and risks it faces.

o That among the candidates be specialists in financial and accounting affairs, such as holders of a university
degree or professional fellowship in accounting.

o The candidate should not be an employee {or have worked in the past two years as an employee) of the
companyor any company within its group or any party associated with it, such as an auditor, major suppliers
or clients, or be owner of controlling shares with any of those parties During past two years.

o That a judgment has not been issued against the candidate for committing an act that violates honor or
trust or violates the laws and regulations in the Kingdom of Saudi Arabia or in any other country.

o The selection of the candidate for the membership of the committee should not be contrary to the relevant
laws, regulations and instructions.

* The members of the committee choose a chairperson from among them for the duration of the committee’s
membership, and if the committee chair is absent or unable to meet remately, the members of the committee
present will appoint a chairperson for the meeting.

e A committee member performs his duties from the date of his appointment, and his membership ends in one
of the following cases:

o The end of the session of the Board of Directors.
o His resignation, withoul prejudice to the right of the company to compensation if the resignation occurred at an

inappropriate time.
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(After modification)

o He suffers from a mental illness or a physical disability that prevents him from performing his duties on the committee.
o A court ruling declaring his bankruptcy or insolvency or his request for a settlement with his creditors.
o A conviction for committing an act that breaches honor and trust or for forgery, or for violating the laws and regulations
in force in the Kingdom of Saudi Arabia or in any other country.
o A decision by the General Assembly to exempt him from membership in the committee for any of the following reasons:
»  Breaching his responsibilities, tasks and duties, which would result in harm to interest of company.
*  He was absent from three consecutive meetings within one year without a legitimate excuse.
= Other than the above-mentioned reasons that the association considers; This is without prejudice to the right of the
dismissed member towards the company to c¢laim compensation if the dismissal occurred for an unacceptable
reason or at an inappropriate time.
o Losing at any time any of the selection rules for membership in the audit committee established by law or in accordance
with these regulations.

s |f the position of a member of the committee becomes vacant in one of the previous cases or others during the
term of membkership, the Board may appoint - tempaorarily - a member of the vacant peosition, provided that he
who meets the selection rules for membership of the committee referred to in these regulations, provided that
the appointment is presented to The General assembly at its first meeting to approve it, and the new member
completes the term of his predecessor.

o |f the general assembly is not able ta form the members of the committee at the beginning of the session of the
hoard of directors, the board may form an audit committee - temporary - provided that its members meet the
selection rules for membership of the audit committee referred to in these regulations, provided that the
temporary committee works in accordance with the provisions of these regulations And its members are granted
remuneration calculated based on the decision of the general assembly determined for the annual remuneration
of the members of the audit committee that precedesthe formation of the temporary committee, and the board
of directors shall invite the general assembly to meet within a period not exceeding three months from the date
of the formation of the aforementioned cammittee. To farm the audit committee.

e The committee shall appoint a secretary for it, whether from among its members or whoever it deems
appropriate from the company’s management team to prepare for the committee’s meetings and work, prepare
its minutes, document them, and follow up on the implementation of its recommendaticns, directives and

decisions without having the right to vote.
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(After modification)

6- Duties and responsibilities of the committee
In light of what is stated in Chapter Four of the Companies Law, and what is stipulated in the rules governing the
Audit Committee in the Corporate Governance Regulations issued by the Capital Market Authority, the duties
and responsibilities of the audit committee are as follows:
¥ First: Financial Reports

o Reviewing the preliminary quarterly and annual financial statements before submitting them to the Board of Directors
and expressing opinions and recommendations regarding them to ensure their integrity, fairness and transparency.

o Express a technical opinion on whether the annual report of the board of directors and the financial statements of the
company are fair, balanced and understandable, and include information that allows shareholders and investors to
evaluate the financial position of the company, its pertormance, business model and strategy.

o Study the unusual issues included in the financial statements and make recommendations regarding them if necessary.

o Searching for any issues raised by the company's financial manager, whoever assumes the duties of the company’s
compliance officer, or the auditor.

o Verify accounting estimates in the material issues included in the financial reports.

o Study the financial and accounting policies followed in the company and express opinion and recommendation to the

Board of Directors in this regard.

¥v" Second: Study the internal control systems
o Study and review the internal and financial control and risk management systems and ensure their effectiveness
through periodic reports of the Internal Audit Department or others on the adequacy and effectiveness of the internal
and financial control systems and risk management systems and follow up the implementation of recommendations
and corrective actions for the notes contained therein.
< Preparing a report for the Board of Directors that includes its opinion on the adequacy of these svstems and their
recommendations to deal with essential matters and any cther recommendations for developing these systems and

what it has undertaken of other actions that fall within its jurisdiction.

v Third: The Internal Audit Department
o Supervising and monitoring the work of the Internal Audit Department and verifying its effectiveness in performing
its duties and respensibilities.
o Study and approve the annual audit plan with the Internal Audit Department.
o Studying and reviewing the reports of the periodic internal review department and following up the implementation

of corrective actions for the observations contained therein.
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(After modification)

o Recommending to the Board of Directors to approve the organizational structure and job description of the internal
audit department, and to ensure its independence in the organizational structure of the company.
o Recommending to the Board of Directors to appoint or dismiss the Director of the Internal Audit Department, and to

evaluate his performance on an annual basis.

¥ Fourth: The Auditor

o Recommending to the Board of Directors to nominate or dismiss the auditors, and to determine their fees, after
evaluating their performance, ensuring their independence and reviewing the scope of their work and the terms of
contracting with them.

o Verifying the auditor's independence and objectivity, and the effectiveness of the audit work, in light of the rules and
standards regulating this.

o Reviewing the auditor's work procedures plan, verifying that there is no excess or deficiency in the performance of
his duties and verifying that he is not performing tasks outside the scope of the audit work and expressing his views
on that.

o Answer the inquiries of the company s auditor and provide the necessary support to enable him to perform his duties.

o Studying the auditor's reports and notes on the financial statements and following up on what has been taken in their

regard.

v Fifth: To ensure compliance
o Study the reports of the supervisory authorities regarding the company's compliance with the regulations and
instructions and ensure that the company takes the necessary measures them.
o Ensure that the company adheres to the relevant laws, regulations, policies and instructions.
o Review the contracts and proposed transactions that the company conducts with related parties and express opinion
to the Board of Directors regarding them.
o Submitting and recommending to the Board of Directors the necessary measures to be taken in matters that it deems

necessary for the Board to take action on them.

v" Sixth: Arrangements for submitting comments
o Establishing the appropriate mechanism through which employees of the company can provide their observations
regarding any violation of the company's internal systems, including the systems related to the preparation of the
company's financial statements, provided that this mechanism ensures that the rights of the observer are not violated
because of his submission to them.
< FEstablishing appropriate procedures to initiate, and follow-up on cbservations made by company emptoyees, and to

ensure the independence of those procedures.
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(After modification)

7- The Committee's authority
In order for the audit committee to be able to perform its duties, and in accordance with the relevant laws and
regulations, it shall have the following authority:

o The audit commitiee has the right to form a working group emanating from it for any purpose it deems appropriate, provided
that the number of members of any working group is not less than two. It is also entitled to grant, and achieve its objectives,
the work team emanating from it some of its authority and authority when it deems it appropriate.

e Investigating any activity that falls within its authority or any subject specifically requested by the board of directors, the
shareholders association, or the external auditors.

e To seek legal and technical advice from any external or advisory body whenever necessary to assist the committee in
performing its duties.

e The audit committee is responsible for monitoring the company’s business and in order to perform its duties:

o Requesting access to company records and documents.

o Requesting any clarification or statement from the Board of Directors or the Executive Management.

o To ask the board of directors to invite the general assembly of the company to convene if the board of directors
impedes jts work or suffers heavy damage or losses.

o Interviewing the external auditors and employees of the company, including the Director of the Internal Audit
Department, to inquire from them about the audit work and make any observations within the scope of its work.

e [f there is a conflict between the recommendations of the audit committee and the decisions of the board of directors, or if
the board refuses to take the committee’s recommendation regarding the appointment and dismissal ofthe company’s auditor,
determining his fees and assessing his performance, or appointing the director of the internal audit department, the board’s
report must include the committee’s recommendation and justifications, and the reasons for nor taking it into account.

e The audit committee - at the expense of the company - and after the approval of the board of directors, may seek the assistance
of a non-executive board member - who is not members of the audit committee - or whomever it deems necessary to be

experts or specialjsts in studying the 1ssues that fall within its duties and responsibilities,

8- The committee's procedures controls
¥" First: The terms of reference of the committee chairman and secretary

* The chairman of committee undertakes the following tasks:
© Managing committee meetings and working to enhance its effectiveness.
o Representing the committee before the general assembly and the board of directors.
o The committee chairman or whomever he delegates from among the committee members must attend the general

assemblies to answer shareholders "questions.
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o Calling the committee to convene with specifying the time, date and place of the meeting, after coordination with
the committee members.

o Preparing the agenda, considering the topics that a committee member wishes to include.

o Ensure that the topics presented to the committee are accompanied by sufficient information to enable the
committee to take decisions regarding them.

o Ensure that sufficient time is available to discuss the agenda items for the committee meeting.

o Promoting the effective participation of members in the committee’s meetings by studying and discussing issues
on the agenda of its meetings, and by expressing their views in a manner that contributes to achieving the
committee's goals.

o Ensure that committee members are provided with complete and correct information in a timely fashion; To enable
them to perform their duties.

o Preparing periodic reports on the committee's activities and submitting its recommendations and findings to the
Board of Directors.

o Follow up on the implementation of the decisions issued by the committee.

o Establishing the necessary arrangements for the periodic evaluation of the committee's performance.

e The duties of the committee secretary are as follows:

o Coordinating committee meetings, and developing a proposal for its agenda, in coordination with the committee
chairman.

¢ Informing committee members of the meeting dates and providing them with its agenda, and the documents
necessary to study the meeting items.

o The secretary of the committee submits periodic reports and minutes about the activities and work of the committee
to the board of directors and performs all other tasks that may be entrusted to him by the commitree.

o Attending and documenting committee meetings, preparing its minutes and keeping them in a special register.

¢ Keeping documents, records and reports presented to or issued by the committee.

o Aiding and advice to the committee in matters that fall within its competencies.

o The committee secrerary is not entitled te participate in or vote on any of the committee’s decisions.

v" Second: The duties of a committee member
¢ Comply with the provisions of the Companies Law, the Financial Market Law and their implementing regulations,
the relevant regulations and the Company’s Articles of Association when exercising its duties, and refrain from doing
or participating in any act that harms the interests of the company.
¢ He sheuld be aware of the committee's duties and responsibilities. and he must allocate sufficient time to fulfill his

role in achieving them.
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e Carry out his duties far from any external influence, whether from inside or outside the company and he must not
place his personal interests ahead of the company’s interests.

e Not accepting gifts from anyone who has business dealings with the company.

e Preparing for meetings and commitment to attend them and not be absent from them except for objective justifications
notified to the committee chairman in advance and accepted by the committee.

e Effective participation in the committee's meetings by studying and discussing the lopics on the agenda of its meetings.

¢  Work to enhance knowledge of organizational developments in the fields and topics related to the cornmittee's duties
and responsibilities.

e Work to enhance knowledge of developments in the field of the company's activities and business and other related

fields.

¥ Third: Committee meetings

» The committee meets periodically, provided that its meetings are not less than (4) meetings during the financial year
of the company, based on an invitation from its chairman, and the committee chairman must invite it to meet in
exceptional cases, including, for example, if requested by the board of directors or two members of the committee Or
the auditor or the director of the internal audit department, or if circumstances require that, with an explanation of the
reasons for calling the extraordinary meeting,.

¢ The committee approves the dates and agenda for the meetings of the fiscal year before its start, and the invitation to
attend the committee’s meeting at least 5 days before its date. The meeting’s invitation shall be attached to the agenda,
documents and information needed to discuss the topics presented to the committee’s meeting and take decisions in
their regard.

» In exceptional cases, an invitation may be directed to attend the meeting at least (3) days before its date, in accordance
with the invitation procedures specified in these regulations.

s The committee holds its meetings in the company's head office, and it may meet outside the head office after the
approval of the board of directors. It is also permissible to hold meetings of the risk committee through modem
technical means of communication virtually according to any emergency circumstances that necessitate this based on
the upproval of the audit committee.

e For the meeting to be valid, the attendance of the majority of the committee’s members is required, and the committee
member may - in ¢ases of necessity - attend through the use of a modern technical means of communication, after the
approval of the committee.

« No member of the board of directors or executive management who is not a member of the committee is entitled to
attend its meetings without an invitation from the committee to listen to his opinion or his advice.

¢ The committee meets periodically with the auditor and the director of the intemmal audit department.
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¢ The decisions of the committee are issued by the majority of the votes of the attending members, and when the votes
are equal, the side with which the chairperson voted shall prevail.

e A member of the committee has the right to object to any decision taken by the committee, provided that his objection
js explicitly proven in the minutes of the meeting with a statement of the reasons for his objection, and his absence
from attending the meeting at which the decision is issued is not considered a reason for exemption from responsibility

uniess it is proven that he is not aware of the decision or is unable to directly object to it. After knowing it.

v" Fourth: Documenting committee meetings

¢ The secretary of the committee prepares the minutes of the committee’s meeting documentation, which include the

following:

o Place, date, start and end time of the meeting.

o Names of the members present and not attending, indicating the names of those invited to attend the meeting who
are not members of the committee.

o The deliberations and decisions of the committee, with an indication of the results of the vote and the reasons for
the objections, if any.

o Determining the entity responsible for implementing the decisions taken, determining the time to initiate them,
and the mechanism for following them up.

e The secretary of the committee sends the draft minutes of the meeting to the members of the committee, and the
members of the committee must make their comments on the draft minutes - if any - within a maximum period of {5)
working days from the date of the transmission,

* After processing the comments of the members of the committee on the draft of the minutes, and after the approval of
the chairman of the meeting, the secretary of the committee sends the draft after amendment to the members of the
committee in preparation for approval at the next committee meeting.

¢ The meeting minutes attached to the meeting agenda and all accompanying documents are kept in a special register

signed by the committee chairman and secretary.

v" Fifth: Follow up on the work of the committee

¢ The chairman of the committee submits its recommendations and its findings to the board of directors, in the first

meeting of the board following the meeting of the committee.

¢ Sixth: Evaluating the committee's work
s The committee evaluates the results of its work periodically, provided that the evaluation elements include, for

example, the effectiveness of the committee in carrying out the tasks assigned to it.
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8- Report of the Committee to the General assembly

o The Audit Committee issues an annual report that includes its opinion on the adequacy of the company's internal control
systems.

o The audit committee's report must include details of its performance of its competencies and tasks stipulated in the Companies
Law and its implementing regulations, provided that it includes its recommendations and opinion on the adequacy of the
company's internal and financial control and risk management systems.

¢ The board of directors must deposit sufficient copies of the audit commitiee's report in the company's head office and be
published on the company's website and the website of the Capital Market Authority when disclosing the invitation to convene
the general assembly; To enable sharcholders who wish to obtain a copy of it and 1o read the summary of the report during

the General Assembly.

10- Confidentiality of the Committee's Work
The member of the committee must abide by maintaining the confidentiality of the information made available to him and the
documents he is acquainted with, and he is not permitted in any way - even if his membership is terminated - to disclose it to
any individual or entity unless he is authorized to do so by the Board of Directors, or to use None of this information is to
achieve a personal benefit for him, one of his relatives, or for cthers, and the company has the right tc demand compensation

in the event of a breach of what is mentioned in this article, as this applies to the secretary of the committee.

11- Conflict of Interest

o The member must avoid situations that lead to a conflict of his interests with the interests of the company and the conflict of
interests means that there is a direct or indirect interest for any member in a topic on the committee’s agenda, and that interest
would influence (or believe the influence of that interest) on the independence of a member’s opinion. The committee who
is supposed to express his professional opinion.

o [famember has any conflict of interest in a topic on the committee’s agenda, he must disclose that before the discussion of
the topic begins, provided that this is proven in the minutes of the meeting. In this case, he may not attend the discussion of
the relevant topic or participate in the discussion or vote on it.

s It is not permissible for a member of the committee to have a direct or indirect interest in contracts and business that are
carried out for the company’s account, and he may not participate in any work that would compete with the company or
compete with the company in one of the branches of the activity that it is practicing.

+ If a commitiee member fails to disclose his interest in the contracts and works that are carried out for the company’s account,
whether before his appointment as a member of the committee or during his membership, the company may claim before the
competent judicial authority to annul the contract and compensation or to ohlige the member to pay any profit or benefit

achieved for him frem that.
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If a committee member fails ic disclose his participation in any business that would compete with the company or if he
competes with the company in one of the branches of the activity that he is practicing, the company may claim compensation
from him before competent judicial authority.

It is not permissible for a committee member to exploit or benefit - directly or indirectly - from any of the company's assets,
information, or investment opportunities subject to study - even if the decision is laken not to proceed with them - and he
may not take advantage of these investment opportunities even after the end of his membership.

In the event that the committee member is proven to have benefited from the investment opportunities, the company or any
interested party may claim before the cempetent judicial authority to nullify any business, profit or benefit achieved from the

investment opportunity. The company may also claim appropriaie compensation.

Remuneration of Committee Members
A member of the committee is entitled to an annual remuneration according to the remuneration policy for members of the
board of directors, the committees emanating from it, and senior executives approved by the company’s general assembly.
The Board of Directors determines the remuneration and allowances that the secretary of the committee will reeeive for
attending committee sessions.
In the event that the General Assembly issued a decision to exempt a member from membership in the committee due to
absence from three successive meetings within one vear without an excuse accepted by the Board of Directors, this member
is not entitled to any remuneration or compensation for the period following the last meeting he attended, and he must return
all rewards and compensation that were disbursed Him about that period.
The company has the right to claim compensation for damage to its reputation and recover the rewards, compensation and
any other costs that the company incurred to facilitate the member’s fulfillment of his responsibilities, in the event that the
member commits an act that breaches honor and trust, fraud, or violates the laws and regulations in the Kingdom of Saudi
Arabia or in any other country. Or when he breaches his responsibilities, tasks and duties, which will result in harm to the

interest of the company.

Review and update of the regulation

The regulation is subject to periodic review by the Board of Directors and the recommendation of the Audit Commirttee with
the aim of developing and updating it in line with the relevant laws and regulations and in accordance with the Board’s opinion.
No amendment may be made te it except by a decision of the Board of Directors, provided that it is submitted to the General

assembly for approval.
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14- Disclosure
v First: Disclosure of the role of the audit committee

e A brief description of the terms of reference of the audit committee, stating the name of the committee, its chairman
and members, the number of its meetings, dates of its convening, and the attendance data of members for each meeting.

e Recommendation of the audit committee regarding the need to appoint a director of the internal audit department in
the company, in case he is not present.

e The recommendations of the audit committee that there is a conflict between it and the decisions of the board of
directors, aor which the board refused to take into account regarding the appointment and dismissal of the company’s
auditor, determining his fees and evaluating his performance, or appointing the director of the internal audit

department, the rationale for those recommendations, and the reasons for not taking them into account.

v Second: Disclosure of the Audit Committee
The Board of Directors must disclose in its annual report the details of these regulations and the mechanisms for
determining the remuneration of the members of the audit committee, and the amounts and financial and in-kind
benefits paid to each member of the committee in exchange for any executive, technical, administrative or advisory

work or positions.

15- Implementation

e The regulation shall be effective from the date of its approval by the General Assembly, and the responsibility for its
implementation with the Board of Directors and the Audit Committee.

e The Board of Directors - with the support of the Audit Committee - reviews this regulation periodically to ensure its suitahility
to the changes that may occur to the nature of the company's business, its strategic objectives, relevant legislation and
regulations and the recommendation to the General Assembly in this regard.

» This regulation is complementary to articles of association of the company, the corporate governance system, and the policies
approved by the company pertaining to the Board of Directors and the committees emerging from it.

e All that is not provided for in this regulation to apply the relevant laws and regulations issued by the competent authorities.

e Thisregulation cancels and replaces all procedures, decisions and internal regulations of the company that contradict it.
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Nomination and Remuneration Committee regulation
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1- General Introduction

1.

The list of the Nominations and Remuneration Committee for Zahrat Al Waha Trading Company (hereinafter
referred to as the "company") has been prepared in accordance with the requirements of the Kingdom's
Corporate Governance Regulations issued by the Capital Market Authority (hereinafter referred to as the
"Authority") according to Resolution No. 1-212- 2006 and stipulated in Article Fifteen thereof, and in
accordance with the Comgpanies Law and the Company's Articles of Association.

This bylaw specifies the powers of the Nomination and Remuneration Committee ("the Committee"), how
to select its members and how to terminate their services and defines the scope of their responsibilities and
remuneration and the procedures for its meetings.

The aim of forming the committee is to assist the board of directors in performing its advisory and supervisory
tasks efficiently and effectively, and the committee is concerned with implementing the powers entrusted
to it under this bylaw, including determining and supervising the nomination mechanism for membership of
the Board of Directors, members of the Board of Directors and executive directors, and ensuring the
effectiveness of the nomination policy Applied in the company and the correctness of the appointments
made by the company, in addition {o the keenness to maintain the presence of members of the board of
directors and an experienced and effective administrative apparatus, and thus it helps the company in
achieving its goals and economic growth.

All suggestions issued by the committee are recommendations only to the board of directors and therefore

they are not binding on it.

2- The Committee's Functions

About the nomination of members of the Board of Directors and executive directors, the committee shall:

o Recommending to the Board of Directors {o nominate the membership of the Board in accordance with
the approved policies and standards stipulated in the Board Regulations, considering not to nominate any
person previously convicted of a crime involving breach of honor and trust.

o Annual review of the required needs of appropriate skills for membership of the Board of Directors and
the preparation of a description of the capabilities and gualifications required for membership of the
Board of Directors, including determining the time that the member must devote to the work of the Board.

o Review the structure of the Board of Directors and make recommendations regarding possible changes.
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o Identifying strengths and weaknesses in the board of directors and proposing remedies in accordance
with the company's interest.

o Setting criteria to determine the independence of a member of the board of directors, and an appropriate
mechanism to inform shareholders of any changes that may lead to the member losing his independence,
and to ensure the independence of independent members and the absence of any conflict of interests if
the member cccupies the membership of the board of directors of another company, and this is done on
an annual basis.

o Preparing directives and introductory programs for new independent and non-executive board members
about the nature of the company's business and a detailed description of their responsibilities and duties
as board members.

o Preparing recommendations for the Board of Directors to define certain criteria for selecting people to fill
the position of the CEQ and heads of the main departments of the company.

o Preparing aninitial evaluation of the persons nominated for the position of CEO and heads of departments
and units in the company.

o Preparing job descriptions and contracting terms for each of the CEO positions and heads of departments
and units in the company .

o Establish appropriate standards and procedures for evaluating the performance of the CEO and heads of
departments ang units in the company.

o Conducting periodic evaluation of the activities of the CEO and heads of departments and units in the
company.

o Organizing training programs for executives related to corporate governance and ethical behavior.

o Establishing policies related to continuous improvement in the performance of employees at higher
administrative levels.

a  About the remuneration of members of the Board of Directors and executives.

o Establishing a clear policy for compensation, rewards and incentives for members of the board of directors
and executives of the company and organizing the efforts of each member of the board of directors and
the executive director in implementing the strategic goals of the company, and using criteria related to
performance and the committee’s evaluation of their personal performance against the goals set by the

Board of Directors.
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o Setting standards for the remuneration of members and the chairman of the board of directors that
enable the company to obtain distinguished performance without affecting the independence of the
members.

o Setting standards for the remuneration of the CEQ and heads of departments and units in the company,
which the committee reviews periodically, related to annual fixed salaries and variable bonuses based on
the financial and non-financial evaluation system for performance, in addition to setting standards for
long-term incentives to link the interests of the company's shareholders.

o Continuous review of the suitability of the company's remuneration criteria against the company's
performance, financial position, and basic trends in the labor market.

o Follow up on the implementation of the decisions taken by the General Assembly of shareholders related
to issues related to the remuneration of the members of the Beoard of Directors and the senior executives

of the company and how these remunerations are disclosed in the annual report of the Board of Directors.

3- The Committee authority and responsibilities
e The committee has the following authority:
o Requesting appropriate documents, reports, clarifications and information from officials, executives, and
employees of the company.
o Inviting officials, executives and employees of the company to its meetings to ask them and hear their
explanations.
o Seeking the services of experts and consultants from outside the company.
o Perform other services requested by the board of directors and which fall within the authorities of the
committee.
e The committee conducts an annual review and evaluation of its regulations in order to ensure that it fulfills
its duties and makes reconrmendations to the Board of Directors regarding them.
e The committee submits the minutes of its meetings to the Board of Directors for approval.
o The committee checks on an annual basis that the independent members are independent, and that there is
no conflict of interest if the mamber is a member of the board of directors of ancther company.
s Commiitee members should do the following:

o Participate in the activities and work of the commitiee and persevere in attending all its meetings.
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o Being aware and fully aware of all developments in the business environment in which the company
operates.

o Maintain the confidentiality of all information that they view in the course of their work in the committee.

o Informing the Board of Directors of developments that affect their independence or conflicts of interests

related to the decisions that the committee takes.

4- Selection, formation and termination of services for members of the Nomination and

Remuneration Committee.

The committee consists of at least three (3) members who are appointed by the board of directors.

The term of membership of the committee is determined by a decision issued by the council in this regard,
and this period ends with the end of the term of the council.

The members of the committee are chosen from among the members of the board of directors, and the
board may appoint one or more non-members of the board to be a member of the committee.

The board of directors shall chcose, whenever available, at least one of the independent members of the
board for membership in the committee.

Committee members must possess the appropriate knowledge, experience and skill in their dealings with the
company's chief executives.

The Board of Directors may at any time terminate the service of any member of the Committee and choose

another member.

5- Committee meetings.

The Chairman of the Committee shall be appointed by a decision of the Board of Directors.

The committee appoints one of its members as its secretary, and the committee may appoint its secretary

The committee holds its meetings in accordance with the business requirements and duties assigned to it. In
general, the number of these meetings must not be less than one meeting every three (3) months. This issue

is prepared and a report is prepared for it to be presented 1o the Board of Directors, before the Board

L ]
®
from other than its members.
®
meeting.
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s Aninvitation fo attend committee meetings is made by the committee chairman, members, or by the board
of directors.

e The committee secretary sends the meeting agenda and all information related to the topics that will be
discussed in the meeting te the members of the committee no less than fifteen (15) days before the date of
the meeting, so that the committee members can study those topics.

e The members of the committee attending the meeting sign the minutes of the meeting, which include
discussions, apinions that have been presented and the decisions taken by the committee, and they are sent
to the chairman and secretary of the board for approval and approval by the board of directors.

e A committee meeting is not considered valid unless attended by the majority of its members personally. The
committee’s decisions are taken by the majority of the members present. In the event of a tie when voting

on those decisions, the opinion on which the committee chairman votes is weighted.

6- Remuneration of Members of the Nomination and Remuneration Committee:
Committee members are entitled to a lump sum annual remuneration of (20,000) Saudi riyals for their
membership in the committee. Committee members are not entitled to allowance to attend committee

meetings, regardless of their number.
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1- Purpose

In the interest of the company’s management to raise the effectiveness of governance, and with the aim of

achieving a high degree of transparency, achieving the company’s objectives and developing its performance, the

company has adopted a list of work for the Nominations and Remuneration Committee and their selection based

on competence and ability to represent the Nominations and Remuneration Committée, in a manner that ensures

the avzilability of expertise, ability, scientific and practical knowledge. That would contribute to raising the

company's strategic, supervisory, organizational and operational efficiency, and determining the remuneration of

the members of the Board of Directors and the Board of Directors’ committees and the £xecutive Management,

in accordance with the standards and controls contained in the Companies Law, the Corporate Governance

Regulations and other relevant laws and regulations.

This regulation aims to organize the work of the Nomination and Remuneration Committee by defining its

functions and authority, in addition to its work controls and procedures, and the rules for selecting its members,

in light of the rules governing the Nominations and Remuneration Committee in the listed joint stock company

and stipulated in the reguiatory controls and procedures issued in implementation of the Companies Law of Joint

Stock Companies Listed, and the Corporate Governance Regulations issued by the Capital Market Authority, the

main objectives of the Remuneration and Nominations Committee are to assist the Board of Directors of the

company to carry out the following tasks and responsibilities:

e Supervising the rewards and incentives plan for company employees and following up on their
implementation.

e Supervising the administrative succession plans for senior leadership at the company level.

e Supervising the nomination process for membership of the Board, the committees emanating from it, and the
company's executive management, and ensuring that it is linked to performance.

e Supervising and ensuring the application of the employee grievance policy.

e Managing the process of evaluating the performance of board and committee members.

2- Responsibilities
e The Nomination and Remuneration Committee is responsible for preparing and reviewing policies related to
its work and proposing changes it deems appropriate and submitting it to the Board of Directors for

consideration.
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The Secretary of the Board of Directors is responsible for supporting the Nominations and Remuneration
Committee to issue and update this regulation, and to develop procedures that assist in its implementation.
It is presented to the General assembly for approval.

The company’s nomination and remuneration committee is responsible for implementing what is stated in
these regulations on behalf of the company’s board of directors responsible for its implementation.

The Board of Directors monitors the work of this committee regularly to verify the practice of the business

assigned to it.

3- References

Companies Law issued by Royal Decree No. (M/3)on 1/28/1437 AH corresponding to 11/10/2015, as amended
by Resolution of the Board of the Capital Market Authority on 7/1/1441 AH corresponding to 02/25/2020.
Articles of association of the company issued on 10/10/1440 AH corresponding to 6/13/2019 based on the
decision of the company’s extraordinary general assembly on 9/14/1440 AH corresponding to 5/19/2019.
The regulatory controls and procedures issued in implementation of the Companies Law for listed joint stock
companies issued by the Capital Market Authority.

Corporate Governance Regulations issued by the Board of the Capital Market Authority pursuant to Resolution
No. (16-8-2017) on 16/5/1438 AH corresponding to 2/13/2017 amended by Resolution of the Board of the
Capital Market Authority No. (3-57-2018) on 15/9/1440 AH corresponding to 5/20/2019.

Corporate Governance Regulations.

Membership policies and procedures for the Board of Directors’ committees.

A regulation of the work procedures of the Board of Directors.

Governance Committee Regulations.

4- Formation of the Committee

Joint Stock

Head Office :

According to Article Sixty of the Corporate Governance Regulations, the Nominations and Remuneration
Committee is formed by a decision of the Board of Directors, provided that the company's general assembly
issues the rules for selecting the members of the committee, their membership period, determining the
committee’s tasks, its work controls and the remuneration of its members, based on a proposal from the Board

of Directors.
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s The board of directors of the company must notify the Capital Market Authority of the names of the members
of the committee and their membership characteristics within five working days from the date of their
appointment, and any changes that occur to that within 5 working days from the date of changes taking place.
e The Nomination and Remuneration Committee shall be formed from non-executive board members, whether
from shareholders or from others, and the number of its members should not be less than 3 and not more
than 5, including at least one independent board member, and rules for selecting its members are as follows:
o That the candidate has a record of experience related to the functions of the Nomination and Remuneration
Committee.

o The candidate must have a good knowledge of the company's activities and business and the skills and
experience required to manage it.

o The candidate must have a university gegree.

o That a judgment has not been issued against the candidate for committing an act that viclates honor or
trust or violates the laws and regulations in the Kingdom of Saudi Arabia or in any other country.

o The candidate’s selection should not be contrary to the relevant rules, regulations and instructions.

e The committee members choose from among them a chairperson for the term of the committiee’s
membership, provided that he is an independent member of the board of directors. In the event that the
committee chair is absent or unable to meet remotely, the members of the committee present will appoint a
chairperson for the meeting.

e A committee member performs his duties from the date of his appointment by the board of directors and his
membership ends in one of the following cases:

o The end of the session of the Board of Directors.

o His resignation, without prejudice to the company's right to compensation if the resignation occurred at
an inappropriate time,

o  The member’s inability from a health point of view to complete his duties in the committee.

o A court ruling declaring his bankruptcy or insolvency or his request for a settiement with his creditors.

o A conviction for committing an act that breaches honor and trust or for forgery, or for violating faws and
regufations in the Kingdom of Saudi Arabia or in any other country.

o A decision by the Board of Directors to exempt him from membership in the committee for any of the

following reasons:
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= Breaching his responsibilities, tasks and duties, which would result in harm to interest of company.
= He was absent from three consecutive meetings within one year without a legitimate excuse.
= QOther than the above-mentioned reasons that the Board considers, without prejudice 1o the right of
the dismissed member towards the company to claim compensation if the dismissal occurred for an
unacceptable reason or at an inappropriate time.
o Losing at any time any of the selection rules for membership in the Nominations and Remuneration
Committee established under these regulations.

s If the position of one of the members of the committee becomes vacant in one of the previous cases or others
during the term of membership, the Board may appoint a member in the vacant position, provided that he
who meets the selection rules for membership of the committee referred to in these regulations and the new
member completes the term of his predecessor.

e The committee shall have a secretary appointed by the board of directors.

5- Duties and responsibilities of the committee

In light of what was stipulated in the rules governing the Nomination and Remuneration Committee in the
Corporate Governance Regulations issued by the Capital Market Authority, duties and responsibilities of the

committee are as follows:

First: The remunerations

o Preparing a clear policy for the remuneration of members of the Board of Directors, the committees
emanating from it and the executive management, and submitting them to the Board of Directors for
consideration in preparation for approval by the General Assembly, taking into account in this policy that
standards related to performance are followed, disclosed, and their implementation verified.

o Reviewing the remuneration policy periodically to ensure its suitability to the changes that may occur in the
relevant legislation and regulations, the company's strategic objectives and the skills and qualifications
necessary to achieve them, and to recommend to the Board of Directors regarding the proposed changes to
this policy.

o Recommending to the Board of Directors the remuneration of members of the Board of Directors, its
committees emanating from it, and the senior executives of the company, in accordance with the policy

approved by the company's general assembly.
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rmine the types of rewards that are granted to employees in the company and recommend them.

aring an annual report on the remuneration granted to members of the Board of Directors, its

committees emanating from it, and senior exacutives, provided that this repart includes an explanation of

ther

elationship between bonuses granted and remuneration policy in force, and any fundamental deviations

from this policy.

Second: Nominations

1 .Board of Directors

joint Stock

Head Office @ Al-Raby

Capital

Preparing a policy and criteria for membership of the Board of Directors and recommending to the Board
in this regard, for approval by the company's general assembly.

Recommending to the Board of Directors the nomination for Board membership in accordance with the
approved membership policy.

Annual review of the required needs of appropriate skills for membership of the Board of Directors and
preparation of a description of the capabilities and required qualifications.

Reviewing the membership policy of the Board of Directors periodically to ensure its suitability to the
changes that may occur in the relevant legislation and regulations, the company's strategic objectives
and the skills and qualifications reguired to achieve them, and to recommend to the Board of Directors
regarding the proposed changes to this policy.

Studying and recommending cases of conflict of interest for those wishing to run for membership of the
Board of Directors.

Study structure of the Board of Directors and make recommendations regarding changes that can be
made.

Identifying the strengths and weaknesses of the board of directors and proposing remedies in
accordance with the company's interest.

Establishing procedures in the event of a vacancy in the position of 3 member of the Board of Directors
or members of its committees emanating from it and recommending in this regard.

Recommending to the Board of Directors the performance criteria to evaluate the work of the Board of

Directors and its members and committees emanating from it.

SR 150.000000

wah - A! Ahsa St

Juglen e Jloll guli~ & ole @ ol o
el nisllig Ly - aguyll CEN aolo )l

Building No. 7449 - Code 12814 - Add Ne, 2980
Unified No.: 920021203 Fax : 011 2111703
C R, 101019G3290 - Kingdom of Saudi Arabia

WWIW,ZE0as1s.com

:r"ni.”n- J‘\Q',oﬂl ran-ﬂ o ’F.'\IE .@_‘.J_)__LIT{LD)J' - ")EEq L'}u_._a

LTIV G sl g - ararir @ :angall gyl

gl iyl 8aleall - L119-FA. vy ju

WWW.Za0asis.com




Gyl Anlgll &) 64 b
2ahrah Al Waha for Trading Company
FIOONE00 " sl rocd

(After modification)

2 .Members of the Board of Directors

= Determine the time that the member should allocate to the work of the Board of Directors.

=  Ensure, on an annual basis, that the independent members are independent, and that there is no
conflict of interest if the member is a member of the board of directors of another company.

= Establishing job descriptions for executive members, non-executive members and independent
members.

*  Recommending to the Board of Directors to re-nominate or remove a member of the Board or members
of the committees emerging from ii.

»  The committee should inform the board of directors of the results it reaches or takes in the form of

decisions in a transparent manner.

3 .Senior executives

» Recommending to the Board of Directors the appropriate policies and standards for the appointment of
senior executives, identifying the required capabilities and skills, and reviewing them periodically to
ensure their suitability to the changes that may occur to the company's strategic objectives and the skills
and qualifications necessary to achieve them.

= Developing Job descriptions for senior executives, reviewing the company's organizational structure and
making recommendations regarding the changes that can be made.

» Preparing the criteria for evaluating the CEQ’s performance and informing him of them.

= Reviewing and approving the company's objectives related to CEO compensation.

» Reviewing the CEQ's performance annually to ensure that he provides effective leadership of the
company.

= Review management development programs and job replacement plans for senior executives in
coordination with the CEQ.

= Reviewing the evaluation objectives (including performance indicators) to be achieved within the
rewards and incentive programs.

1 Preparing an annual report on the remunerations paid to the executive management for inclusion in the

company's annual report, in line with the applicable controls and regulations.
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= Establishing and recommending succession procedures in the event the position of a senior executive is
vacant. for the Nomination and Remuneration Committee to perform its duties, the Committee shall
have the following authority:
¢ Requesting information and data that would assist the committee in studying the issues pertaining
to it, or those referred to it by the board of directors.
o To seek the assistance of experts, specialists or others it deems fit in studying the issues that fall

within its duties and responsibilities, after the approval of the Board of Directors.

Third: The induction program for the Board's new members
Recommending to the Board of Directors to set an induction program for new members of the Board so that

the program covers the company's activities, the nature of its business and its financial and legal aspects.

Fourth: Other tasks and responsibilities
s Assisting the Board of Directors in developing and reviewing the organizational structure of the company
and the operating model that organizes the relationship between the company and the related parties.

e Monitor the implementation of the employee grievance policy and ensure its effectiveness.

6- The Committee’s authority

For the Nomination and Remuneration Committee to perform its duties, and in accordance with the relevant

laws and regulations, it shall have the following authority:

e The right to investigate any matter that falls within its competencies and tasks, or any subject specifically
requested by the Board.

» The right to seek legal and technical advice from any external party or any other independent advisory body
whenever necessary to assist the committee in performing its duties.

s The committee has the right to view all data, information and records related to the remuneration and
compensation of the company and to review the reporis of administrative succession of executives.

s The company bears any costs required for the committee to carry out its work.
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7- The committee’s procedures controls

First: The terms of reference of the committee chairman and its secretary
e The chairman of committee undertakes the following tasks:

o Managing committee meetings and working to enhance its effectiveness.

o Representing the committee before the Board of Directors.

o The committee chairman or whomever he delegates from among the committee members must
attend the general assemblies to answer shareholders ’questions.

o Calling the committee to convene with specifying the time, date and place of the meeting, after
coordination with the committee members.

o Preparing the agenda, considering the topics that a committee member wishes to include.

o Ensure that the topics presented to the committee are accompanied by sufficient information to
enable the committee to take decisions regarding them,

o Ensure that sufficient time is available to discuss the agenda items of the committee meeting.

o Promoting the effective participation of members in the committee’s meetings by studying and
discussing issues on the agenda of its meetings, and by expressing their views in a manner that
contributes to achieving the committee's goals.

o Ensure that committee members are provided with complete and correct information in a timely
manner to enable them to perform their duties.

o Preparing periodic reports on the committee's activities and submitting its recommendations and
findings to the Board of Directors.

o Follow up on the implementation of the decisions issued by the committee.

o Establishing the necessary arrangements for the evaluation of the committee's performance,

o The duties of the committee secretary are as follows:

o Coordinating committee meetings, and developing a proposal for its agenda, in coordination with the
committee chairman.

o Informing committee members of the meeting dates and providing them with its agenda, and the
documents necessary to study the meeting items.

o Attending and documenting committee meetings, preparing its minutes in a special register.
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o The secretary of the committee submits periodic reports and minutes about the activities and work of
the committee to the beard of directors and performs all other tasks that may be entrusted to him by
the committee.

o Keeping documents, records and reports presented to or issued by the committee.

o Providing assistance and advice to the committee in matters that fali within its competencies.

o The committee secretary is not entitled to participate in or vate on any of the committee’s decisions.

Second: The duties of a committee member

loint Stock

Head Office : Al-Rabwah -

Capital : SR L50.000.000

Comply with the provisions of the Companies Law, the Financial Market Law and their implementing
regulations, the relevant regulations and the Company’s Articles of Association when exercising its duties,
and refrain from doing or participating in any action that harms the interests of the company.

To be aware of the committee's duties and responsibilities, and he must allocate sufficient time to play
his roie in achieving them.

Carry out his duties far from any external influence, whether from inside or outside the company and he
must not advance his personal interests over the company’s interests.

Not accepting gifts from anyone who has business dealings with the company.

Preparing for meetings and commitment to aftend them and not be absent from them except for
objective justifications notified to the Chairman of the Committee in advance and accepted by the
Commitiee.

Active participation in committee meetings by studying and discussing the topics on the agenda of its
meetings.

Work to enhance knowledge of organizational developments in the fields and topics related to the tasks
and responsibilities of the committee.

Work to enhance knowledge of developments in the field of the company's activities and business and

other related fields.
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Third: Committee meetings
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The committee meets once every six months at least, upon an invitation from its chairman, and the
committee chairman must invite it to a meeting in exceptional cases, including, for example, if the board
of directors or two members of the committee requests this, or if circumstances require that with an
explanation of the reasons Reguiring the extracrdinary meeting call.

The committee approves the dates and agenda of the fiscal year's meetings before their start, and the
invitation is directed to attend the committee’s meeting at least S days before its date. The meeting’s
invitation shall be accompanied by the agenda, documents and information necessary to discuss the
topics presented to the committee’s meeting and take decisions in their regard.

In exceptional cases, an invitation may be directed to attend the meeting at least (3) days before its date,
in accordance with the invitation procedures specified in these regulations.

The committee holds its meetings in the company's head office, and it may meet outside the head office
after the approval of the board of directors.

For the meeting to be valid, the attendance of the majority of the committee’s members is required, and
the committee member may - in cases of necessity - attend through the use of any means of
communication, after the approval of the committee.

The decisions of the commitiee are issued by the majority of the votes of the attending members, and
with equal votes, the side with which the chairperson voted will prevail.

A member of the committee has the right to object to any decision taken by the committee, provided that
his objection is explicitly proven in the minutes of the meeting with a statement of the reasons for his
objection, and his absence from attending the meeting at which the decision is issued is not considered a
reason for exemption from responsibility unless it is proven that he is not aware of the decision or is
unable to directly objec: to it. After knowing it.

A committee member may delegate another member to attend the committee’s meeting on his behalf or
vote for him in the meezings.

No member of the board of directors or executive management who is not a member of the committee

is entitled to attend its meetings without an invitation from the committee to listen to his opinion or his

advice.
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Fourth: Documenting committee meetings
¢ The committee secretary prepares the minutes of the committee’s meeting documentation, which
include the following:

o Place, date, start and end time of the meeting.

o Names of the members present and not attending, indicating the names of those invited to attend the
meeting who are not members of the committee.

o The deliberations and decisions of the committee, with an indication of the results of the vote and the
reasons for the objections, if any.

o Determining the entity responsible for implementing the decisions taken, determining the time to
inttiate them, and the mechanism for following them up.

e The secretary of the committee sends the draft minutes of the meeting to the members of the committee,
and the members of the commitiee must express their comments on the draft minutes - if any - within a
maximum period of {5) working days from the date of the transmission.

e After processing the comments of the members of the commitiee on the draft of the minutes, and after
the approval of the chairman of the meeting, the secretary of the committee sends the draft after the
amendment to the members of the committee in preparation for approval at the next committee
meeting.

s The meeting minutes, accompanied by the meeting agenda and all accompanying documents, are kept in

a special record signed by the committee chairman and secretary.

Fifth: Follow up on the work of the committee
The chairman of the committee submits its recommendations and its findings to the board of directors, in

the first meeting of the board following the committee meeting.

Sixth: Evaluating the committee's work
The committee evaluates the results of its work periodically, provided that the evaluation elements include,

for example, the level of effectiveness of the committee in carrying out the tasks assigned to it.
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Confidentiality of the Committee's work
The member of the committee must abide by maintaining the confidentiality of the information made available
to him and the documents he is acquainted with, and he is not permitted in any way - even if his membership is
terminated - to disclose it to any individual or entity unless he is authorized to do so by the Board of Directors,
or to use None of this information is to achieve a personal benefit for him or one of his relatives or for others,
and the company has the right to demand compensation in the event of a breach of what is mentioned in this

article, as it applies to the secretary of the committee.

Conflict of Interest
The member must avoid situations that lead to a conflict of his interests with the interests of the company and
the conflict of interests means that there is a direct or indirect interest for any member in a topic on the
committee’s agenda, and that interest would influence (or believe the influence of that interest) on the
independence of a member’s opinion. The committee who is supposed to express his professional opinion.
If a member has any confiict of interest in a2 topic on the committee’s agenda, he must disclose that before the
discussion of the topic begins, provided that this is proven in the minutes of the meeting, and in this case he
may not attend the discussion of the relevant topic or participate in the discussion or vote. on him.
It is not permissible for a member of the committee to have a direct or indirect interest in contracts and business
that are carried out for the company’s account, and he may not participate in any work that would compete
with the company or compete with company in one of branches of the activity that it is practicing.
If a committee member fails to disclose his interest in the contracts and works that are carried out for the
company’s account, whether prior to his appoiniment as a member of the committee or during his membership,
the company may claim before the competent judicial authority to annul the contract and compensation or
obligate the member to pay any profit or benefit achieved for him from that.
If a committee member fails to disclose his participation in any business that would compete with the company
or if he competes with the company in one of the branches of his activity, the company may claim compensation

from him before the competent judicial authority.
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It is not permissible for a committee member to exploit or benefit - directly or indirectly - any of the company's
assets, information, or investment opportunities subject to its study - even if the decision is taken not to proceed
with them - and he may not take advantage of these investment opportunities even after the end of his
membership.

If it is proven that the committee member has benefited from the investment opportunities, the company or
any interested party may claim before the competent judicial authority to nullify any business, profit or benefit

achieved from that investment opportunity. The company may also claim appropriate compensation.

10- Remuneration for Committee Members

C.R. 1010190390 - Kingdom of Saudi Arabia

WWW.ZE0asis.com

A member of the committee is entitled to an annual remuneration in accordance with the remuneration policy
for membets of the board of directors, the committees emanating from it, and senior executives approved by
the company's general assembly.

The Board of Directors determines the remuneration and allowances that the secretary of the committee will
receive,

in the event of a decision issued by the Board of Directors to exempt a member from membership in the
committee due to absent from three consecutive meetings within one year without an excuse accepted by the
Board of Directors, this member is not entitled 10 any remuneration or compensation for the period following
the last meeting he attended, and he must return all rewards and compensation that were disbursed Him about
that period.

The company has the right to claim compensation for damage to its reputation and recover the rewards,
compensation and any other costs that the company incurred to facilitate the member’s fulfillment of his
responsibilities, in the event that the member commits an act that breaches honor and trust, fraud, or violates
the laws and regulations in the Kingdom of Saudi Arabia or in any other country. Or when he breaches his

responsibilities, tasks and duties, which will result in harm to the interest of the company.
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11- Review and update of the regulation
The regulation is subject to periodic review by the Board of Directors and the recommendation of the
Nominations and Remuneration Committee with the aim of updating them in line with the relevant laws and
regulations and according to the Board’s opinion, and no amendment may be made to it except by a decision of

the Board of Directors, it is submitted to the General assembly’s approval.

12- Disclosure

First: Disclosure of the remuneration policy

The committee shall disclose in the report of the Board of Directors the information related to the

remuneration policy as follows:

e Disclosure of the remuneration policy and how the remuneration of the members of the Board of Directors,
the committees, and the executive management in the company are determined.

e Accurate, transparent and detailed disclosure in the report of the board of directors about the
remunerations granted to members of the board of directors and the committees and the executive
management, directly or indirectly, without concealing or misleading whether they are amounts, benefits
or advantages, whatever their nature and name. If the benefits are shares in the company, then the input
value of the shares is the market value on the maturity date.

s (Clarifying the relationship between the bonuses granted and the applicable remuneration palicy and stating
any material deviation from this policy.

e A statement of the necessary details regarding the remuneration and compensation paid to each of the
following separately:

o Board members.
o Members of the Board of Directors’ committees.

o Five senior executives who received the highest remuneration from the company, including CEO and CFO.

Second: Disclosure of the role of the Nomination and Remuneration Committee
A brief description of the terms of reference of the Nomination and Remuneration Committee, noting the
name of the committee, its chairman and members, the number of its meetings, dates of its convening, and

the attendance data of members for each meeting.
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13- Implementation

s This regulation shall be effective from the date of its approval by the General assembly, and the responsibility
for its implementation lies on the Board of Direciors and the Nominations and Remuneration Committee.

s The Board of Directors - with the support of the Nomination and Remuneration Committee - reviews this
regulation periodically to ensure its suitability to the changes that may occur to the nature of the company's
business, its strategic objectives, relevant legislation and regulations and the recommendation to the General
Assembly in this regard.

s This regulation is complementary to articles of association of the company, the corporate governance system,
and the policies approved by the company pertaining to the Board of Directors and the committees emerging
from it.

s All that is not provided for in this regulation to apply the relevant laws and regulations issued by the competent
authorities.

o This regulation cancels and replaces all procedures, decisions and internal regulations of the company that

contradict it.
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Regulations and policies generated from Corporate

Governance

Rewards policy for members of the Board of Directors,

committees of the Board and the Executive Management

Zahrat Al Waha for Trad ing

Saudi public joint stock company
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1- Introduction

The “Remuneration Policy for Members of the Board of Directors and Committees Affiliated to the Board
and Executive Management” was prepared by the Nominations and Remuneration Committee of Zahrat Al
Waha Trading Company for the purpose of regulating the disbursement of remuneration and allowances
for attending sessions to members of the Board of Directors and committees of the Board and
remuneration of the Executive Management in accordance with- :
1- The first paragraph (1) of Article Sixty-one (61) “Terms of reference of the remuneration committee” of the
Corporate Governance Regulations issued by the Board of the Capital Market Authority.
2- Article 62 (62) “Remuneration Policy” of the Corporate Governance Regulations issued by the Board of the
Capital Market Authority.
3- Article Twenty-one (21) “Remuneration for Board Members” of the Articles of Association of Zahrat Al-Waha
Trading Company.
4-  Article 38 (39) “Remuneration for Board Members” of the Governance Regulations of Zahrat Al Waha Trading
Company.
5- Paragraph eleven (11) of Article 66 (66} “The Nominations and Remuneration Committee Tasks and
Responsibilities” of the Governance Regulations of Zahrat Al Waha Trading Company.

2- The purpose of the policy

The purpose of this policy is to set clear and specific criteria for the remuneration of members of the
Board of Directors and the committees of the Board of Directors and the Executive Management in
accordance with the requirements of the Companies Law, the laws and regulations of the Saudi Capital
Market Authority and the regulations of Zahrat Al Waha Trading Company. The policy also aims to attract,
maintain and motivate the competencies and professional expertise. To attract those with a degree of
competence and experience to work in the board of directors, committees of the board and the executive
management, which will have an impact on improving the performance of the company and achieving the
interests of its shareholders.

General criteria for rewards:

&

One of the tasks and responsibilities of the Nominations and Remuneration Committee is to prepare a
clear policy for remuneration for members of the Board of Directors and members of the committees of
the Board of Directors and the Executive Management, and submit it to the Board of Directors for
consideration in preparation for approval by the General Assembly, provided that this policy takes into
account the adherence to standards related to performance, its disclosure, and verification of its
implementation.
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(Before modification)

Without prejudice to the provisions of the Companies Law, the Capital Market Law and their implementing
regulations, the remuneration policy shall include the following:

1- Its consistency with the company's strategy and objectives.

2- That the remuneration be presented for the purpose of inducing the members of the board of directors and
committees of the hoard of directors and the executive management to make the company successful and
develop in the long term, such as linking the variable part of the remuneration to performance in the long
term.

3- That remuneration is determined based on the level of the position, the tasks and responsibilities entrusted
to the occupant, academic qualifications, practical experiences, skills, and level of performance.

4-  Its consistency with the size, nature and degree of risks of the company.

5- Taking into consideration the practices of cther companies in determining remuneration, while avoiding the
unjustified increase in rewards and compensatien that may result from that.

6- Teo aim to attract, maintain and motivate professional competencies, without exaggerating them.

7- Cases of suspending the payment of a bonus or refunding it if it was found that it was decided based on
inaccurate information provided by a member of the board of directors, a member of the committees of the
board of directors, or a member of the executive management, in order to prevent the exploitation of the
employment situation to obtain undue rewards.

8- Organizing the award of shares in the company to members of the board of directors and members of the
committees of the board of directors and the executive management, whether it is a new issue or shares
purchased by the company.

4- Rewards for the Board of Directors:

1- The remuneration of a memkber of the board of directors, if any, shall consist of a specific amount as estimated
by the general assembly, provided that the total remuneration of a member of the beard of directors does not
exceed an amount of five hundred thousand riyals {500,000 riyals) annually, in accordance with the official
decisions and instructions issued in this regard and in The limits of what is stipulated in the Companies Law and
its bylaws or any other complementary systems to it, including the regulatery controls and procedures issued by
the Saudi Capital Market Authority in implementation of the Companies Law for listed joint stock companies.

2- The report of the board of directors to the general assembly must include a comprehensive staterment of all the
rewards, expenses allowances and other benefits that board members received during the fiscal year, and the
report should also include a statement of what board members received as workers or administrators or what
they received In exchange for technical, administrative or consulting work, it also includes a statement of the
number of board sessions, the number of sessions attended by each member, and the allowances for attending
sessions during the fiscal year.

3- The board of directors must take into account in determining and disbursing the remunerations that each of its
members receive:

3-1 That the remuneration is fair and proportionate to the member's competencies and the works and
responsibilities undertaken by the members of the board of directors, in addition to the goals set by the
board of directors to be achieved during the fiscal year.
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3-2 That the remuneration be based on the recommendation of the Remuneration and Nominations Committee.

3-3 That the remuneration is commensurate with the company’s activity and the tasks required to manage it.

3-4 Taking into consideration the sector in which the company operates, its size and the experience of the
members of the Board of Directors.

3-5 That the remuneration is reasonably sufficient to attract, motivate, maintain and retain members of the
Board of Directors with competencies and experiences.

5- Rewards for the members of the audit committee:

1- The General Assembly determines the remuneration of the members of the Audit Committee based on the
recomrendation of the Board of Directors.

2- Each member of the audit committee is entitled to obtain an attendance allowance for each committee session
determined by the general assembly.

3- Members of the Audit Committee who reside outside the city of Riyadh are entitled to compensation for travel
costs in exchange for attending the meeting. These costs include a round-trip airfare from his place of
residence to the company's main location in Riyadh or the venue of the meeting, in addition to any other costs
associated with residency and transportation.

4- The reports of the Board of Directors submitted to the General Assembly must disclose the compensation and
other amounts paid to the members of the Audit Committee, including travel expenses if the meeting is held
outside the city of Riyadh.

6- Rewards for the members of the Nomination and Remuneration Committee and the committees of
the Board of Directors, with the exception of the Audit Committee:

1- The Board of Directors determines the remuneration of the members of the Nomination and Remuneration
Committee and the committees of the Board of Directors.

2- Each member of the Nominations, Remuneration and Committees Committee of the Board of Directors is
entitled to obtain an attendance allowance for each committee session determined by the Board.

3- Members of the Nomination and Remuneration Committee and the committees of the Board of Directors
residing outside Riyadh are entitled to compensation for travel costs in exchange for attending the meeting.
These costs include a round-trip airfare from his place of residence to the company's main location in the city of
Riyadh or the venue of the meeting in addition to any other related costs. Accommodation and transportation.

4- Board of Directors reports submitted to the General Assembly must disclose compensation and other amounts
paid to members of the Nominations and Remuneration Committee and the committees of the Board of
Directors, including travel expenses if the meeting is held outside the city of Riyadh.
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7- Rewards for the executive management:

The Nomination and Remuneration Committee reviews the general policy of salaries, benefits, incentive

plans and bonuses for all company employees, as well as senior executives, on an ongoing basis and

periodically, and approves them by the Board of Directors based on the recommendation of the Executive

Management.

The rewards, benefits and incentives of the executive management include the following:

1- The basic salary that is paid monthly at the end of each calendar menth.

2- Allowances and benefits, including, but not limited to, {housing allowance, transportation or car insurance
allowance, telephone allowance, and children's education allowance; .............. ).

3- Other benefits include, but are not limited to, annual leave, annual travel tickets, end-of-service bonus, according
to the Saudi Labor Law and the approved human resources policy of the company.

4- Medical insurance for senior executives and their families.

5- Social insurance.

8- Annual rewards and incentives linked to performance indicators, according to the annual evaluation that is made
in this regard.

7- Short-term and long-term plans and programs for incentives.

8- Reviewing the general pelicies, plans and programs for the remuneration of senior executives by the Nomination
and Remuneration Committee and submitting them to the Board of Directors for approval.

9- The CEO implements the remuneration policy for employees and senior executives in light of the general policies,
plans and programs approved by the Nomination and Remuneration Committee and approved by the Board of
Directors.

10- Reviewing the Nominations and Remuneration Committee disbursing incentives and annual bonuses to the CEQ

and submitting them to the Beard of Directors for approval.

8- Additional determinants for bonuses and the method of disbursement:

1- The Board of Directors is responsible for determining and approving bonuses, attendance allowances and
other entitlements based on the recommendation of the Nomination and Remuneration Committee for
members of its committees, with the exception of the Audit Committee approved by the General Assembly.

2- The remuneration of the members of the committees of the board of directors consists of an annual
remuneration (a lump sum), the allowances for attending meetings and other entitlements in accordance with
what is explained in this policy.

3- The remuneration of the members of the audit committee is approved by the general assembly and upon the
recommendation of the board of directors.

4- The total remuneration that a member receives for his membership in the board of directors and committees
of the council must not exceed the upper limit stipulated in the articles of association of the company only five
hundred thousand riyals annually (500,000 riyals annually).
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9- Statement of remuneration details for members of the Board of Directors and its committees:

1- Members of the Board of Directors:

Amount
Allowance for altending one session SAR 3.000
Remuneration for an Independent board member (Deducted) SAR 100,000
Remuneration for an executive board member SAR Zero

Allowances for attending meetings and other allowances are disbursed annually, while the
deducted allowance is disbursed after it has been approved by the General Assembly.

2- Members of the Audit Committee:

Subject

Amount
Allowance for attending one session SAR 3,000
Remuneration for an Independent committee member (Deducted) SAR 30,000

Allowances for attending meetings and other allowances are paid annually, in addition to annual
deducted bonus.

3- Members of the Nomination and Remuneration Committee:

Subject Amount

Allowance for attending one session SAR 2,000
Remuneration for an Independent committee member (Deducted) SAR 20,000

10- Final Provisions (review, amendment, and publication of this policy):

The provisiaons of this policy shall be implemented and adhered to by the company as of the date of its
approval by the General Assembly. This policy is published on the company's website so that the
shareholders, the public and stakeholders can review it, and this policy is reviewed periodically or when
needed by the Nominations and Remuneration Committee Any amendments proposed by the Noamination
and Remuneration Committee are presented to the Board of Directors, which reviews them and
recommends for approval by the General Assembly.
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Introduction

In the interest of the company’s management to raise the effectiveness of governance, and with the aim
of achieving a high degree of transparency, achieving the company’s objectives and developing its
performance, the company has adopted a policy of remuneration for members of the Board of Directors,
the committees emanating from it, and the executive management in the company in accordance with the
standards and controls contained in the Companies ‘Law and the Corporate Governance Regulations. And
other related laws.

The remuneration policy for the Board of Directors, the committees emanating from it and the executive
management of the company has heen prepared in order to comply with Article (61) of the Corporate
Governance Regulations issued by the Board of the Capital Market Authority, which stipulates that the
Remuneration and Nominations Committee shall “prepare a clear policy for the remuneration of members
of the Board of Directors and the committees emanating from The Board and the Executive Management,
and submitting them to the Board of Directors for consideration in preparation for approval by the
General Assembly, taking into account in this policy as following standards related to performance,
disclosing them, and verifying their implementation.

Definitions

The following words and expressions shall have the meanings expressed in front of them, unless the
context of the text requires otherwise:

The Authority: The Capital Market Authority.

Policy: The remuneration policy for members of Board of Directors, its committees, and executive
management.

Governance Regulations: Corporate Governance Regulations issued by Board of Capital Market Authority.
Corporate Governance System: The corporate governance system for Zahrat Al Waha For Trading
Company - a public Saudi joint stock company.

The company: Zahrat Al Waha For Trading Company - a public Saudi joint stock company.

General Assembly: An association formed from the company's shareholders under the provisions of the
Companies Law and the Company's Articles of Association.

Board of Directors or Board: The Board of Directors of Zahrat Al Waha For Trading Company - a Saudi
public joint stock company.

The Committee: Nominations and Remuneration Committee emanating from Company's Board of
Directors.

Executive Management/ Senior Executives: The persons entrusted with managing the daily operations of
the company, proposing and implementing strategic decisions, and this includes the CEO of the company
and the rest of the members of the executive management in the company

Invited persons: Any person who is invited to attend the committee meeting who is not a member.
Remunerations: amounts, allowances, profits and the like, periodic or annual bonuses related to
performance, short or long-term incentive plans, and any other in-kind benefits, with the exception of

oo Jladl ily— d_ole 4 ml s

windll gL abi - gl g dpl < Il &5lall
oA oLl il - IFAIE g agpull fppll = VEED give
DIV 8L d — 9 FIF s ngoli pdyl

of Saudi Arabia Byagall ol d5lagll— 1119-P9: . coju

WA, 2303515000




,_h
a

-"'_“-._,-r":‘-"’-"-‘.:’"'-"'_"'\_
S lnill Aolgll opo | S5l
Laheah &l Waha for Trading Company
g e Bt T TR S T [, . W 78

(After modification)

reasonable actual expenses and expenses incurred by the company on behalf of a member of the hoard of
directors for Purpose of performing his work.

3- Policy Objectives

This policy aims to set clear standards for the remuneration of members of the Board of Directors, its
committees and senior executives in light of the requirements of the companies' system and the rules and
regulations of the Capital Market Autharity. The policy also aims to attract individuals with a degree of
competence, ability and talent to work in the Board of Directors, the committees emanating from it and
the executive management through Adopting plans and programs that stimulate rewards and are linked to
performance, which contribute to improving the company's perfermance and achieving the interests of its
shareholders.

4- Responsibilities

e The Nomination and Remuneration Committee is responsible for preparing and reviewing the policy and
proposing the changes it deems appropriate and submitting it to the Board of Directors for consideration.

e The Board Secretary is responsible for supporting the Nominations and Remuneration Committee fo issue and
update this policy and to develop procedures that assist in its implementation.

¢ Remuneration policy is submitted to the General assembly for approval.

¢ The financial department and the human resources department in the executive management of the company is
responsible for implementing what is stated in this policy under the supervisicn of the board of directors
responsible for its implementation.

5- References

s« Companies Law issued by Royatl Decree No. (M/3) on 1/28/1437 AH corresponding to 11/10/2015, as amended by
Resclution of the Board of the Capital Market Authority on 7/1/1441 AH corresponding to 02/25/2020.

e Articles of association of the company issued on 10/10/1440 AH corresponding to 6/13/2019 based on the
decision of the company's extraordinary general assembly on 9/14/1440 AH corresponding to 5/19/2019.

+ The regulatory controls and procedures issued in implementation of the Companies Law for listed joint stock
companies issued by the Capital Market Authority.

« Corporate Governance Regulations issued by the Board of the Capital Market Authority pursuant to Resolution No.
{16-8-2017) on 16/5/1438 AH corresponding to 2/13/2017 amended by Resolution of the Board of the Capital
Market Authority No. (3-57-2019) on 15/9/1440 AH corresponding to 5/20/2019

» Corporate Governance Regulations.

« Nomination and Remuneration Committee Regulation.

¢ Corporate Governance Committee regulation.
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(After modification)

6- Remuneration criteria

Without prejudice to the statutory requirements, the company's articles of association, and the
requirements of the governance regulation, the remuneration of the members of the Board of Directors,
the committees emanating from it, and the executive management are subject to the following standards:

s |is consistency with the company's strategic plans, long-term and short-term goals, its activities, the sector in
which it operates, the skill required to manage it, and the size, nature and degree of risks of the company.

¢ Thatthe remuneration be presented for Purpose of inducing the members of the board of directors, the
committees emanating from it, and the executive management on the long-term success and development of the
company, such as linking the variable part of the remuneration to performance in the long term.

s That remuneration is determined based on the level of the position, the tasks and responsibilities of the occupant,
academic qualifications, practical experiences, skills, and level of performance.

e Considering the practices of other companies in determining remuneration, while avoiding the unjustified increase
in rewards and compensaticn that may result from that.

¢ To aim to attract, maintain and motivate professional competencies, without exaggerating them.

» To prepare in coordination with the Nomination and Remuneration Committee and the Human Resources
Department upon new appointments.

s Organizing the award of shares in the company to members of the Board of Directors, the committees emanating
from it and the executive management, whether they are a new issue or shares purchased by the company.

e Thatthe remuneration be fair and commensurate with the member’s competencies, business and responsibilities
undertaken by the members of the Board of Directors, in addition to Purposes set by the Board of Directors to be
achieved during the fiscal year.

» Remuneration should be based on the recommendation of the Nomination and Remuneration Committee.

* Taking into consideration the sector in which the company operates, its size and the experience of the members of
the Board of Directors.

¢ The remuneration is reasonably sufficient to motivate and retain competent and experienced board members.

¢ The remuneration of the members of Board of Directors and committees emanating of it consist of an annual
bonus (a lump sum}, attendance allowances per meetings and other entitlements as explained in this policy.

s The remuneration of the members of the audit committee is approved hy the general assembly and upon the
recommendation of the board of directors.

e A member of the Beard of Directors may obtain a remuneration for his membership in the audit committee
formed by the General Assembly, or for any business, executive, technical, administrative or advisory positions -
under a professional license - additional assigned to him in the cempany, in addition to the bonus that can be He
obtains it as a member of the Board of Directers and in the committees formed by the Board of Directors, in
accordance with the Companies Law and articles of Association.

e The remuneration of the members of the Board of Directors may be of varying magnitude to reflect the member’s
experience, competencies, tasks assigned to him, his independence, the number of sessions he attends, and other
considerations.
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(After modification)

¢ If the audit committee or body found that the remuneration paid to any of the members of the board of directars
or the executive management was based on incorrect or misleading information that was presented to the
general assembly or included in the annual report of the hoard of directors, then they must be returned to the
company and the company has the right to ask him to return them.

7- Remuneration for members of the Board of Directors and its committees

e The remuneration of a member of the Board of Directors and all the benefits that he obtains - if any - shall be as
approved by the General assembly, in accordance with the official decisions and instructions issued in this regard,
and within the limits of what is stipulated in the Companies Law and its Regulations.

e The remuneration of a member of the Board of Directors may be a certain amount, an attendance allowance for
sessions, benefits in kind, or a certain percentage of the net profits, and it is permissible to combine twa or more
of these benefits,

e If the remuneration is a specific percentage of the company's prafits, then this percentage may not exceed (10%)
of the net profits, after deducting the reserves decided by the General Assembly in implementation of the
provisians of the Companies Law and the Company's Articles of Association, and after distributing a profit of no
less than ( (1%) of the company's paid-up capital, provided that the entitlement to this bonus is proportional to
the number of sessions attended by the member, and every estimate that is otherwise is void.

* In all cases, the total remuneration and financial or in-kind benefits and rewards that a member of the Board of
Directors gets should not exceed an amount of five hundred thousand riyals annually, according to the controls set
by the competent authority.

+« The remuneration of the independent members of the board of directors should not be a percentage of the profits
achieved by the company or based directly or indirectly on profitability of company.

e Pursuant to what was mentioned in the previous clauses of this article, the remuneration and benefits of the
members of the Beard of Directors and committees emanating from it shall be according to the table below:

|- Members of the Board of Directors:

Allowance for atiending one session SAR 3,000
Remuneration for a non-executive board member (Deducted) [ SAR 100,000 ]
Remuneration for an executive board member SAR Zero

Allowances for attending meetings and other allowances are disbursed annually, while the deducted allowance is

disbursed after it has been approved by the General Assembly.

2- Members of the Audit Committee:

Allowance for attending one session SAR 3,000
Remuneration for a non-executive committee member (Deducted) SAR 30,000

Allowances for attending meetings and other allowances are paid annually, in addition to annual deducted bonus.
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(After modification)

3- Members of the Nomination and Remuneration Commitice:

Allowance for arlending one session SAR 2,000
Remuneration for a non-executive committee member (Deducted) SAR 20,000 |

4- Members of Risks Committee:

lAllowance for attending one session SAR 2,000
Remuneration for a non-executive committee member (Deducted) SAR 20,000

3- Members of Governance Committee:

Allowance for attending one sessjon SAR 2,000
Remuneration for a non-executive committee member (Deducted) SAR 20,000

8- Remuneration for the Executive Management

s The Remuneration and Nomination Committee reviews the salary scale set for all empleyees and senior
executives and the incentive program and plans on an ongoing basis and approves them based on the
recommendation of the Executive Management. The remuneration of the Executive Management includes the

following:
»  basic salary.

= Medical insurance for him and his family.

= Social insurance.

= Transportation allowance or securing a suitable means of transportation.

* Housing allowance or adequate housing insurance for him and his family.

* Annual increase linked to performance indicators and according ro the annual evaluation that is made in this regard.

* Anannual reward related to performance indicators and according to the annual evaluation that is made in this regard.

* A long-term incentive bonus, if any.

= Allowances and other benefits such as children's education allowance, travel tickets for him and his family, annual paid

leave, and end-of-service benefits in accordance with the Saudi Labor Law and the company's human resources

management regulations.

=  Any bonuses or other allowances approved by the company’s board of directors.

¢ The Nomination and Remuneration Committee reviews the general policies, plans and programs for the
remuneration of senior executives and submits its findings to the Board of Directors’ approval.

* The CEQ implements the remuneration policy for employees and senior executives in light of the general policies,
plans and programs approved by the Nomination and Remuneration Committee and approved hy the Board of
Directors.

s The Nomination and Remuneration Committee reviews the CEQ's annual incentives and rewards and submits
them to the Board of Directors for approval.
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(After modification)

5- Bonus Payments

s Rewards - according to what is stipulated in the bonuses and benefits tables attached te this policy - shall be
disbursed in Saudi riyals or its equivalent in any other currency, and the payment is made through a direct entry in
the bank accounts specified by the concerned person.

10-General Provisions

* Board members may not vote an the board members remuneration item at the general assembly meeting.

+ This policy is complementary to the company’s articles of association, corporate governance system, and
governance regulations.

e Anything for which there is no text in this policy to apply the relevant laws and regulations issued by the
competent authorities.

11-Disclosure

¢ The report of the Board of Directors to the General assembly must include a comprehensive statement of all
remuneration, expenses allowance and other benefits that Board members received during the fiscal year, and it
should also include a statement of what board members received as workers or administrators or what they
received in return Technical, administrative ar consulting works, and it should also include a statement of the
number of Board sessions and the number of sessions attended by each member from the date of the last general
assembly meeting or during the fiscal year ending on December 31,

s Without prejudice to what is stated in the previous paragraph of this article, the company discloses the members
of the board of directors, the committees emanating from it and the executive management (the five largest
executives who received the largest rewards, including CEQ and CFQ) in accordance with regulatory requirements
specified in governance regulation.

12- Implementation

This policy shall be effective from the date of its approval by the General assembly, and the responsibility

for its implementation lies with the Board of Directors. This policy is published on the company's website

to enable shareholders, the public and stakeholders to view it.

The Board of Directors - with the support of the Nomination and Remuneration Committee - reviews this

policy periodically to ensure its suitability to changes that may occur to the nature of company's business,
its strategic objectives, relevant legislation and regulations and the recommendation to General Assembly
in this regard.
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