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Saleh Abdulaziz Al Rashed & Sons Company

63¥glg wdlyll jusalloge 2l 45,

This Charter was approved by a resolution of the
General Assembly of Saleh Abdulaziz Al Rashed &
Sons Company on 05/05/1447H (corresponding to
27/10/2025G)
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Signature of the Chairman of the General
Assembly
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Company’s Seal
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NOMINATION AND REMUNERATION
COMMITTEE CHARTER
Saleh Abdulaziz Al Rashed & Sons Company
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The Nomination and Remuneration Committee (the
“Committee”) of Saleh Abdulaziz Al Rashed & Sons
Company (the “Company”) has been established by the
authority of the Company’s board of directors (the
“Board”) and shall operate in accordance with this
charter (this “Charter”). The defined terms used but not
defined in this Charter shall have the meaning assigned
to them in Appendix 1 of the Corporate Governance
Manual of the Company, unless the context otherwise
requires.
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1. Purpose

oAl -1

1.1. The purpose of the Committee is to assist the board
of directors (the “Board” and each member of the
Board, a “Director”) of the Company in fulfilling its
oversight responsibilities and to perform the duties,
responsibilities and authorities described in this
Charter.
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1.2. The primary role of the Committee is to: (i) lead the
process of nominating and evaluating the Directors,
and Senior Executives of the Company; (ii) ensure
the effectiveness and soundness of the Company’s
Board and Executive Management structures and the
relevant internal policies and procedures; (iii) assist
the Board in the review and determination of the
remuneration of Directors, members of the
committees of the Board, and Senior Executives of
the Company; (iv) proposing clear policies and
standards for membership in the Board of Directors
and the executive management; (v) recommending to
the Board of Directors the nomination and re-
nomination of members according to the approved
policies and standards, ensuring that no person with
a prior conviction for a dishonesty-related crime is

[ nominated; (vi) preparing a description of the skills

and qualifications required for membership in the

Board of Directors and for holding executive

management positions; (vii) determining the time

that a member should allocate for the work of the

Board of Directors; (vii) conducting an annual

review of the necessary skills and experiences for

membership in the Board of Directors and executive
management positions; (ix) reviewing the structure
of the Board of Directors and executive management
and providing recommendations on possible
changes; (x) developing job descriptions for
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executive members, non-executive members,
independent members, and senior executives; (xi)
establishing procedures in case of a vacancy in a
Board member or senior executive position; and (xii)
identifying the strengths and weaknesses in the
Board of Directors and proposing solutions to
address them in line with the best interests of the

company.

2. Formation Jesaa -2
2.1, The Committee shall be composed of at least three | ,Lal) ebaci duwas e w5s ¥a J5YI e eLanel 230 o 2ualll JS4T 1-2
and no more than five members (each a “Member” | .., odend oLty cuaniomes " guiall's usiie aise S I
and collectively, the “Members”), who shall be Bl § gemall Rugse B sy Y Olyiue asl foles ¥ 5l 31
appointed by the Board for a term not exceeding four ¢ eSS S R .
years. The term of service of the Members who are | %9 &1¥ udne § 4hssac iua oo BloYl pule § ljuae o8 3]
also Directors shall not exceed their respective terms Azs ol el elaelll (ai sole] sl
of service as Directors. The Members may be re-

appointed for subsequent terms.

2.2. Executive Directors may not be appointed as | .l §ilacl cudsaial )30 pulme slaei o of cneald s ¥ 22
Members and at least one Member Shall be an Byla¥l uﬂ]-?‘“'-ﬁ&‘i e e d.iﬁ'i e 1_';:_'3 IWLM“P&!UI{J‘
independent Director. o

2.3. The Committee shall appoint, from amongst the | 1jae 05 of e (“pas ) | Ui Welbael oy oo Bamlll cpad 3-2
independent members, a chairman of the Committee | ;.. v a8 cuslll § 154ae 5,91 Lulos yusiy O 5 Situe
(the “Chairman”). The Chairman of the Board, ifa | . . ?_ - ’j “Tlm;m o “:;f: o
Member, may not be appointed as the Chairman of | 2%&*? ~ == st steirlonl ol Ll om0
the Committee. The Chairman (or his/her delegate Usal oo Bl Bolall Baasll clolazel ppor — slenell oo
from amongst the Members) shall attend all meetings | ‘=l § dusiie Sue o guisy )l ead 3a 38l5ig A5, 401 (palice
of the General Assembly to address any questions ey ol iyl Jre Aml) ey LS
raised by the Company’s Shareholders. The term of
service of the Chairman shall coincide with his/her
term of service as a Member. The Chairman shall be
subject to removal at any time by the Committee.

2.4. The Committee shall appoint, from amongst the | .(" ull crai®) sl Gl pans oy of Lelacl cu oo dizlll g 42

Members or others, a secretary to the Committee (the
“Secretary”) who shall attend all meetings of the
Committee, prepare a proposed agenda in
coordination with the Chairman, record the minutes
and resolutions of the Committee, notify the
Members of the dates of Committee meetings and
provide them with the agenda and the relevant
documentation for the meeting, provide assistance
and consultation to the Committee on matters within
his/her competence and provide the Board Secretary
with a copy of the meeting minutes following
signature of the same by the Chairman. The term of
service of the Secretary shall be specified by the
Committee. If the Secretary is also a Member, his/her
term of service shall not exceed his/her term of
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service as a Member. The Secretary shall be subject
to removal at any time by the Committee.

2:5.

All Members shall be subject to removal at any time
by the Board. In the event that the membership of
any Member is terminated for any reason (whether
by resignation, death, removal or any other reason)
prior to the expiry of that Member’s term, the Board
shall appoint a replacement Member as soon as
practicable. The term of service of such replacement
Member shall extend to the term of service of his/her
predecessor.
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2.6.

The Saudi Arabian Capital Market Authority shall be
notified of the name, position and independence
status of each Member, and any changes thereto
(including resignation or removal), within a period
of five (5) business days from the date on which a
Member is appointed or from the date of any such
change, as applicable.
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Meetings
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. The Committee shall meet at least once every six (6)

months. Additional meetings may be held from time
to time as may be necessary at the request of the
Board or any of the Members.
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3.2.

A meeting of the Committee shall be convened by
written notice being given by the Secretary at the
request of the Chairman to each Member (and
invitee, as appropriate) not less than five
business days prior to the date set for the meeting,
except in cases of urgency, when a meeting may be
convened on shorter notice upon approval by a
majority of the Members. The notice shall include
the date, time and location of the meeting and shall
be accompanied by a meeting agenda and
appropriate briefing materials. The Committee shall
meet at such times and places as it deems appropriate
to fulfil its responsibilities.
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3.3.

The meetings of the Committee may be convened in
person, by telephone or video teleconference, or by
any other method approved by the Committee and
which allows the Members to hear each other. The
Committee shall meet at the times and places it
deems appropriate to carry out its responsibilities.
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34.

Only the Members and the Secretary will be entitled
to attend meetings of the Committee. However,
others may attend such meetings at the invitation of
the Committee.
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3.5.

In order for meetings of the Committee to reach
quorum, it shall be necessary for a-majority of the

Leblyd suats dLplael el jons Ll cleloial ngal b by
ez Silgaodl Gglad wicg oy pnlonl cilgral 2uglel, Leld pms wotaly

5-3

dyagmanll dupall ddlaodl - VIERY Lalidl £VAY L ja= 1 glid - pyaill g5l Gapla

Al Kharj Road (Old Road) - Kilo B - P. O, Box 4293 Riyadh 11491 - Saudi Arabia - Tel. 4066 11 405 2423 / 4086 11 405 1530 - Fax +088 11 405 1810
info@salrashed.com.sa ¢ www.salrashed.com.sa

Gommercial Registration No: 1010008417 - VAT Regilstration No. 301297773700003 asbali 2.3 Agipunady= 1o Ve ALY 3 laill Loniall iy




=

s/

a3¥glg sl jujell s pllin d4

Members to be present. All decisions and actions of
the Committee shall be approved by a resolution
passed by the affirmative vote of the majority of the
Members attending the meeting of the Committee at
which the resolution is approved. The Chairman
shall have a casting vote in the event of a tie. No
Member shall be entitled to vote on any matter in
which he/she has a direct or indirect interest.

Cogadll ‘3 ALY guaall ez Wy iyl das Cigeo é.ﬂl il
Byilie 22 91 8)bla Axlian Lpd ) 039S Wlsa 1 e

. In the absence of the Chairman and an appointed
deputy, the remaining Members present shall elect,
from amongst themselves, a Member to chair the
meeting from those who would qualify under this
Charter to be appointed to that position.

O v Alud 0y e il 2929 pute ol ilibs — et )l ilis Al §
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. The Committee may adopt resolutions by circulating
the proposed resolutions in writing or in electronic
format to all the Members for their approval and
signature (and a scanned copy of the Member’s
signature will be deemed to constitute an acceptable
form thereof). Written resolutions shall be passed
with the approval of the majority of the Members,
with the Chairman having a casting vote in the event
of a tie.
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. Within five days following the conclusion of each
meeting of the Committee or the adoption of a
written resolution, the Secretary shall distribute the
draft meeting minutes and/or the resolutions of the
Committee to the secretary of the Board and every
Member. Minutes of meetings shall be signed by
every participating Member.
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Responsibilities

aillggund

. The Committee performs its principal role as
described in Section 1 above by exercising at least
the following functions, duties and responsibilities:

Spdilis M5 oy0 o3lel (1) el (3 ol oty ll Laygs Baselll (5335
131 e A e ldsgully pldls clslazsadl

(a) Nomination

il (1)

(1) Prepare, recommend to the Board, and
oversee policies and criteria in relation to
the appointment of Directors and members
of the Company’s Executive Management
(the “Nomination Policy™);

sliacl ouuady madisy Blaty Lesh silasy cilulise olae] (1)

Aealisa”) A5, 500 Ao diaisll B,18M slinels Bla¥ Lulzma

de Ly Bl ezl Lalidly (clemgd il
Aadesss

(2) ensure that all necessary and appropriate
inquiries are made into the backgrounds and
qualifications of such candidates before
recommending them to the Board for

nomination;
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3)

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

BISHI elome § elinel mdsy BISY! gulxl Aozl (3)

A siag L‘,La.“ ALl Lg.ﬁg ayy SJLr-lg

4)

at least annually review, assess, and
recommend to the Board the skills,
qualifications, and credentials required for
membership in the Board and the
Company’s  Executive = Management,
including setting the time commitment
required for such membership and the job
specifications for executive, non-executive,
and independent Directors and members of
the Company’s Executive Management;
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)

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

5IS Guleme ebael METwl o (Spine Kby 3amall  (5)
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periodically review and make
recommendations to the Board concerning
the succession plans for Directors and
Senior Executives, taking into account the
challenges and opportunities facing the
Company, as well as the skills and expertise
required in the future;

2ty Oppdianll JLE Cblal alas) 300l daslll
slas¥l 3 Gs¥ ae oYl Ludal Leldy clgagall
alslas¥l Cole 11 38,401 dalgs Sl apally bl
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(6)

@)

evaluate and recommend to the Board
potential  candidates for  Executive
Management positions in the Company and,
in particular, assist the Board in selecting,
developing, and evaluating potential
candidates for the position of CEQ; and

Zudaatll 5 Y) cmolin Jikd celainl) Cmdpl] osds
sty SLasy BylaYl Gelaek Bucludl pudsy 48,400
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develop, and periodically review,
procedures for filling vacancies in the
Board and the Company’s Executive
Management and make recommendations

chacl sl 3550 jead Jl> & Holadl Slelal ang  (8)
(5393 KAy Lzl ey Bedeaaal] 5151 of By1o¥1 ulme
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composition, strengths, and weaknesses of
the Board (including the skills, knowledge,
and experience) and the Company’s
Executive = Management and make
appropriate recommendations to the Board

to the Board regarding the selection and SSbA el Jasd
approval of candidates to fill such
vacancies.
(b) Review and Assessment spedtlly Aam ikl (o)
(1) Regularly review the structure, size, | 2,400 &iuaull 5y &I sules Kaa Zanbe (1)
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that are compatible with the interests of the
Company;

@

develop and oversee an orientation program
for new Directors; and

il il suzed) 8y1oYl el elact asyad maliy azs  (2)
dle

3

develop, recommend and oversee an annual
self-evaluation process for the Directors
and certain Senior Executives of the
Company.

HIY udms ebact AN @izl Bgiw Audae ang ()
ozl Slogall muudiy 35,401 Gudsdiddl HUS aa
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(¢) Remuneration

slaigy

(z)

(¢))

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

aatull olellle Byl Sy pudma sliael @lEL duliw slue] (1)
Haalew”) AS,801 3 Apdaanall 515ls Bla¥! Lulze oo
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e zladly ladins e 81,5909 cAalall Agnaz])
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prepare an annual report on the
remuneration and other payments (in cash
or in kind) received by Directors, Executive
Management and members of the Board
committees, and the basis for the
remuneration received with respect to the
Remuneration  Policy (including a
description of any significant departures
from the Remuneration Policy) (the
“Annual Report on Remuneration™), for
presentation before the Board for
consideration;

4uaill) 6,341 cilegdully 8IS (e gois yydssluel  (2)
aatill olaelily 3 )10Y1 el elizd dogiall (Agiall of
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®3)

regularly review and assess the
effectiveness and appropriateness of the
Remuneration Policy @ and  make
recommendations to the Board in relation to
the same;

Lpasdle guo masiiy (lBISLI duolocd spaull Azl
el 3lasy Lau 5y} yeloed Apmgally Lgllady
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@

recommend to the Board the form and
amount of remuneration to be granted to the
Directors, Senior Executives of the
Company, and members of the Board
committees, in accordance with the
approved Remuneration Policy;

B! alzme slmel claisey f)la¥l pudsl Apuosrll
Wby 2pdpanall 5515019 Bylo31 ulma pe 3a1GLI (Ll
Baezall LAl Aulisd
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review and make recommendations to the
Board regarding the Company’s incentive
plans for Directors and employees
including in relation to adopting, amending,
and terminating such plans;

Wlls clasatll Rslidl 2,401 Ll dasle
35,401 § Craloglly 5591 elima sLacd 55,300 3ilgnlly
Bl Lasb ell3 § Loy Bl¥ palnd Lol 2uuagally

Ladlels Lsaady Lalasl a.in slazely

(5)

6

prepare and oversee a career progression
framework for the Company’s employees

A, A0 e ge 28I aulagll auaal) sylla] dueliaw slac)
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detailing, among other things, the general
range of professional ranks and levels,
salary scale, benefits and allowances (in
cash or in kind) for the relevant professional
rank and level; and

rnmy Aalgally Zmall Ay Lslly st Ly
Ladsdis e 3l ls cgilsg A1

(7) prepare all disclosures required under the
policies of the Company and the Applicable
Law to which the Company is subject,
including, at a minimum, disclosures
relating to the Remuneration Policy and the
Annual Report on Remuneration, and
disclosures regarding remuneration in the
annual report of the Board.

crger Aplall SlKLL Boladl cilalasyl sluc]  (7)
Slo-La 1 U3 § Loy o2yluad] Rl of 2K, 80 cilaolyas
SlBSL ge gaiudl yuazlly GlESLN Al dalazl)
SN Lalms a3 § QBKLL alasl] clsLasyly
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(8) Remuneration and allowances of the Board
and committee members are as follows:
Board members (excluding the Chairman): An
annual remuneration of SAR 200,000 for each
member, and a meeting attendance allowance
of SAR 5,000 per meeting.

Chairman of the Board: An annual
remuneration of SAR 350,000 and a meeting
attendance allowance of SAR 5,000 per
meeting.

Board Secretary: An annual remuneration of
SAR 25,000 (unchanged) and a meeting
attendance allowance of SAR 2,000 per
meeting.

Committee members from within the Board:
No annual remuneration, and a meeting
attendance allowance of SAR 5,000 per
meeting.

Committee members from outside the Board:
No annual remuneration, and a meeting
attendance allowance of SAR 7,000 per
meeting.

Committee secretary or coordinator: No
annual remuneration, and a meeting
attendance allowance of SAR 2,000 per
meeting.

sl e olllly 3)0¥1 Gulza cliael oy clilka  (8)
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(d) Miscellaneous

ngslplal (o)

(1) Perform such other related activities as
requested by the Board,

oelma b e 2l A5Mall il g8 ¥1 JLedily aliall (1)
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(2) While performing its role, the Committee
will observe the division of responsibilities
between the Committee, the Board, and the

s sl § s e Layead Lelal § aamll poyms (2)
Bylaly Byl elma oy Lo ciliobiasdly culidsy ull

Company’s management. Al

(3) The Committee shall submit a report to the | Lsluesislillds L lesi oz ozl ] sl el puds  (3)
Board on its work, recommendations, Lelade o B K i 4] clyogi Lag
conclusions and decisions after each of its
meetings.

5. Powers alodall -5
5.1. The Committee shall have the authority necessary t0 | Luelas Lelobazs¥ L1l desse @ DU @ilisdbally Al piez 15
perform its duties and respolnsibilities and the | su; & U5 Slas (¢ (Ghugs o) Bedaall Alale ) 25LaWl
authority to investigate (or delegate) any matters . . »
within 2; competenf:. In paﬁiculﬁra, the C}(()mmittee Rl g s gl

shall have:

(a) unrestricted access to all documents and records | Lale 15§ Zixll 2 U Laslis 35,401 =dlew e U1 3o (1)
of the Company that are necessary for the g i
Committee to perform its glr;yties and “ariei
responsibilities;

(b) unrestricted access to the management and | ,Laci QU3 § Lay) Lol gan 38,801 ¥ 25l 42 Jgumsll 3> ()
employees of the Company (including Directors oS Sy oplaall e iiatsg e(oladizll Sa5ls¥! ulima
and Senior Executives), all of whom shall Wt i = Nt i " s Eai
cooperate fully with the Committee and shall e by Bapuayg oSea iy Bl J oy ly il e
answer promptly and fully any questions raised Rl lgolai
by the Committee;

(c) the right to establish subcommittees consisting | .Las¥l oo st of seae (o0 Al Lueyd ol ST § gl ()
of one or more Members to carry out such duties i S T b b
as the Committee may delggate and as are ASCH U Ll emstnll il
permitted pursuant to this Charter;

(d) the right to appoint and retain outside counsel, | s oo lali OpLALall e o153 ey Blazuly el § 3l (3)
:zﬁlvisog; or q;l:er specialists to advise oz‘ a;s:i:: e la of Ainl 3y l) aia] elpielly crrmtill oo papt

e mmittee, as necessary  (whic . . L, * Co n
appointment, including the name of the retained el 93 Bumelll plazat yuazms ot o (o) eliatd¥l i
party and any relations it has with the Company | 254! s dJ38)e gly caall asn all wul S5 po cpenill ell
or its executive management, shall be recorded (Zpdednnll 3l of
in the relevant minutes of meeting of the
Committee); and

(e) the right to undertake any other actions that the | L1 Jsiee JCa) dinll &5 g3l el g Blasl § g2l (a)
Cognmmen? reasonably COI‘IS:ldeI'S DECESSALY 10 | ity wololl ol e Latiay \clpabiazsl sl .
satisfactorily  perform its duties and K=
responsibilities and satisfy its obligations under A lbuaga okl
this Charter.

6. Remuneration <Lkl -6
6.1. Any remuneration granted to the Members shall be | «,\5¥! gelxe soums @ ally A el pies 31815 (g 01585 1-6
in such form and amount as determined by the Gy @Bt i linslold Sl el BalasSl L3

Board, in accordance with the Applicable Law and

best industry practices.

7. Entry into Effect and Review Aanllloslalt -7
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This Charter shall be adopted by a resolution of the
General Assembly, following a recommendation by
the Board, and shall enter into effect from the date
on which it is approved by the General Assembly.
Whereas provisions and requirements in connection
with disclosure, notification, transparency and
reporting in relation to listed companies shall be
applicable to the Company from the date of listing of
the Shares on the Exchange, in accordance with the
Applicable Law.

&0 dagmgs e 2l Belall Lunaml (o 518 Camgay Al iia ezl
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7.2.

The Committee shall periodically review the
provisions of this Charter and recommend any
amendments thereto to the Board.

L Lilisng pudig 3y90 Liimy Al e oIS Anl g Baelll g
Byl palzed Lple =Dlputal
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7:3.

Any amendments to this Charter shall be adopted in
the same manner in which this Charter was adopted.

ada L curetel A1 Lel3 A, Lally 20l sia o Bl gf azad
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