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Board Audit Committee Report.
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Chairman notification letter pertaining to business and
contracts which involves interest to directors in
accordance to article 71 of the Companies Law.
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External Auditor report pertaining to business and
contracts which involves interest to directors in
accordance to article 71 of the Companies Law.
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A statement of the articles before and after the
amendment of the Remuneration Policy of the Board
Directors, Board Committees Members & the Executive
Management.
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The current Related Party Transactions and Conflict of
Interest Policy.

The new Related Party Transactions and Conflict of
Interest Policy.
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A copy of the articles before and after modification of
the Company’s Bylaws relating to Remuneration of the
Members of the Board and Executive Committees.
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The Agenda of the Extraordinary General Assembly Meeting for ACWA POWER Co. shareholders the
first ordinary general assembly meeting, which is scheduled to be held via modern technology means,
at « on Monday 29/04/2024AD corresponding to 20/10/1445 AH.
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Meeting Agenda Jues ¥ Jgaa

1

Voting on the auditor's report for Company's accounts
for the fiscal year ending on 31/12/2023G.
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Review and discuss the Board of Directors Report for
the fiscal year ending on 31/12/2023G.
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Review and discuss the financial statements for the
fiscal year ending on 31/12/2023G.
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Voting on the Board’s recommendations to distribute
dividends amounting to SAR 328,994,878.05 to the
shareholders for the financial period of 31/12/2023 at
(SAR 0.45) per share representing 4. 5% of the nominal
value per share. Provided that the entitlement to
dividends is for shareholders holding the shares by the
end of the trading day of the assembly date, and who
are registered in the Company's shareholders registry
held with the Securities Depository Center Company
(‘Edaa’) at the end of the second trading day following
the entitlement date, and provided that the
distribution of dividends begins on 13 May 2024.
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Voting on the Board of Director’s recommendation to
increase the Company’s capital by way of granting
bonus shares through the capitalization of 14,621,990
Saudi Riyals from the Company’s retained earnings in
the following manner:

a. Theincrease in capital will be made by capitalizing
an amount of 14,621,990 Saudi Riyals from the
Company’s retained earnings. The shareholders
will be given one (1) share for every five hundred
(500) shares owned by shareholders.

b. The share capital of the Company before the
increase is (SAR 7,310,997,290), and if the
increase is approved, it will be (SAR
7,325,619,280). The percentage increase of the
share capital is: 0.20%.

c. The number of shares before the increase is
(731099729) shares, and after the increase it will
become (732561928) shares.

d. The Company aims to focus on growth in the
projects proposed in the strategic plan, therefore,
it has recommended to capitalize a portion of the
retained earnings and distribute bonus shares in
return.

e. Allshare fractions will be collected in one portfolio
for all eligible shareholders, then sold at market
price within 30 days from finishing allocating the
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new shares then distributing the amount among
eligible shareholders.

f. The eligibility is for shareholders holding the
shares by the end of the trading day of the
Extraordinary General Assembly date, and who
are registered in the Company's shareholders
register held with the Securities Depository Center
Company (Edaa) at the end of the second trading
day following the eligibility date.

g. Amending Article (7) of the Company’s Bylaws
relating to the capital (attached).

h. Amending Article (8) of the Company’s Bylaws
relating to the Subscriptions and Shares
(attached).
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Voting to approve the delegation to the Board of
Directors to distribute interim dividends on a semi or
quarterly annual basis for the fiscal year ending on
31/12/2024G.
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Voting on the discharge of the members of the Board
of Directors for the fiscal year ending on 31/12/2023G.
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Voting on delegating to the Board of Directors the
authorization powers of the General Assembly
stipulated in paragraph (1) of Article 27 of the
Companies Law for a period of one year starting from
the date of the approval by the General Assembly or
until the end of the delegated Board of Directors’ term
(whichever is first), In accordance to the relevant
provisions addressed in the Implementing Regulation
of the Companies Law for Listed Joint Stock
Companies.
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Voting on the business and contracts concluded
between the Company and Saudi National Bank SNB,
in which the Board member (Mr. Abdullah Al Rowais)
has an indirect interest. These businesses and
contracts include financing for the construction and
development of a water desalination plant owned by
the company, with an amount of 250,000,000.00 two
hundred fifty million US dollars. With a limited
guarantee on ACWA Power’s share of capital, and the
financing period is up to 27 years and five months.
There are no preferential terms in these businesses
and contracts. (Attached)
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Voting on the business and contracts concluded
between the Company and Saudi National Bank SNB,
in which the Board member (Mr. Abdullah Al Rowais)
has an indirect interest. These businesses and
contracts include a long-term financing consortium to
one of the company's subsidiary projects, with an
amount of 330,000,000.00 three hundred thirty
million US dollars. The financing period is 32 years and
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nine months. There are no preferential terms in these
businesses and contracts. (Attached)
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Voting on the business and contracts concluded
between the Company and Saudi National Bank SNB,
in which the Board member (Mr. Abdullah Al Rowais)
has an indirect interest. These businesses and
contracts include providing a corporate guarantee
(parent company guarantee) to (“SNB”) to support the
Equity Bridge Loan (“EBL”) facility provided to the
company's subsidiary projects, with an amount of
100,000,000.00 One hundred million US dollars. The
period of the Equity Bridge Loan is 7 years. There are
no preferential terms in these businesses and
contracts. (Attached)
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Voting on the business and contracts concluded
between the Company and Saudi National Bank SNB,
in which the Board member (Mr. Abdullah Al Rowais)
has an indirect interest. These businesses and
contracts are Bank investment in the issuance of
ACWA Power Sukuk in its second phase, with an
amount of 150,000,000 One hundred fifty million
Saudi Riyals. The investment period is 7 years. There
are no preferential terms in these businesses and
contracts. (Attached)
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Voting on the business and contracts concluded
between the Company and Al Rajhi Bank, in which the
Board member (Dr. Ibrahim AL Rajhi) has an indirect
interest. These businesses and contracts are Bank
investment in the issuance of ACWA Power Sukuk in
its second phase, with an amount of 360,000,000.00
Three hundred sixty million Saudi Riyals. There are no
preferential terms in these businesses and contracts.
(Attached)
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Voting on the business and contracts concluded and
will be concluded between the Regional Voluntary
Carbon Market Company - an affiliate of the Public
Investment Fund (“PIF”) in which the member of the
Board of Directors, Mr. Fahad Al-Saif, and the member
of the Board of Directors, Mr. Omar Al-Madi, have an
Indirect interest. These businesses and contracts
include the signing of a carbon credit purchase
agreement with an amount of 373,952.80 Three
hundred and seventy-three thousand nine hundred
and fifty-two US dollars and eighty cents. There are no
preferential terms in these businesses and contracts.
(Attached)
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Voting on the business and contracts concluded
between the Company and Toray Membrane Middle
East LL in which the Chairman of the Board of Directors
(Mr. Mohammad Abdullah Abunayyan) has an indirect
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interest. These businesses and contracts are the
signing of a memorandum of understanding (“MoU”)
for joint research on energy operation and provision
techniques (for membranes) for one of the factories of
the company's subsidiary projects. There are no
preferential terms in these businesses and contracts.
There are no preferential terms in these Businesses
and contracts. (Attached)
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Voting on the business and contracts concluded
between the Company and Water and Environment
Technologies Company (“WETIC”) in which the
Chairman of the Board of Directors (Mr. Mohammad
Abdullah Abunayyan) has an indirect interest. These
businesses and contracts include the signing of a
service agreement for one of the company's subsidiary
projects, with an amount of 10,000,000.00 US dollars.
There are no preferential terms in these businesses
and contracts. (Attached)
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Voting on the business and contracts concluded
between the First National Operations and
Maintenance Company (“NOMAC”) — a subsidiary of
ACWA POWER - and Toray Membrane Middle East
LLC, in which the Chairman of the Board of Directors
(Mr. Mohammad Abdullah Abunayyan) has an indirect
interest. These businesses and contracts include a
purchase order for the supply of membranes to one of
the factories of the company's subsidiary projects,
with an amount of 90,660.00 ninety thousand six
hundred sixty Saudi Riyals. There are no preferential
terms in these businesses and contracts. (Attached)
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Voting on the business and contracts concluded
between the First National Operations and
Maintenance Company (“NOMAC”) — a subsidiary of
ACWA POWER- and Toray Membrane Middle East LLC,
in which the Chairman of the Board of Directors (Mr.
Mohammad Abdullah Abunayyan) has an indirect
interest. These businesses and contracts include a
purchase order for the supply of membranes to be
installed and implemented in one of the factories of
the company's subsidiary projects, with an amount of
149,180.00 one hundred forty-nine thousand one
hundred eighty Saudi Riyals. There are no preferential
terms in these businesses and contracts. (Attached)
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Voting on the business and contracts concluded
between the First National Operations and
Maintenance Company (“NOMAC”) — a subsidiary of
ACWA POWER- and Toray Membrane Middle East LLC,
in which the Chairman of the Board of Directors (Mr.
Mohammad Abdullah Abunayyan) has an indirect
interest. These businesses and contracts include a
purchase order for the supply of membranes to be
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installed and implemented in one of the factories of
the company's subsidiary projects, with an amount of
626,500.00 six hundred twenty-six thousand five
hundred Saudi Riyals. There are no preferential terms
in these businesses and contracts. (Attached)
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Voting on the business and contracts concluded
between the First National Operations and
Maintenance Company (“NOMAC”) — a subsidiary of
ACWA POWER - and Arabian Quadra, in which
Chairman of the Board of Directors (Mr. Mohammad
Abdullah Abunayyan) has an indirect interest. These
businesses and contracts include the provision of
services and maintenance for one of the company's
subsidiary projects, with an amount of 979,375.00
nine hundred seventy -nine thousand three hundred
seventy-five Saudi Riyals. There are no preferential
terms in these businesses and contracts. (Attached)
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Voting on the business and contracts concluded
between the First National Operations and
Maintenance Company (“NOMAC”) — a subsidiary of
ACWA POWER - and KSB Pumps Arabia, in which the
Chairman of the Board of Directors (Mr. Mohammad
Abdullah Abunayyan) has an indirect interest. These
businesses and contracts include the supply of some
spare parts to one of the company's subsidiary
projects, with an amount of 42,260.00 forty-two
thousand two hundred sixty Saudi Riyals. There are no
preferential terms in these businesses and contracts.
(Attached)
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Voting on the business and contracts concluded
between the First National Operations and
Maintenance Company (“NOMAC”) — a subsidiary of
ACWA POWER - and KSB Pumps Arabia, in which
Chairman of the Board of Directors (Mr. Mohammad
Abdullah Abunayyan) has an indirect interest. These
businesses and contracts include the supply of some
spare parts to one of the company's subsidiary
projects, with an amount of 68,500.00 sixty-eight
thousand five hundred Saudi Riyals. There are no
preferential terms in these businesses and contracts.
(Attached)
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Voting on the business and contracts concluded
between the First National Operations and
Maintenance Company (“NOMAC”) — a subsidiary of
ACWA POWER - and KSB Pumps Arabia, in which
Chairman of the Board of Directors (Mr. Mohammad
Abdullah Abunayyan) has an indirect interest. These
businesses and contracts include a purchase order for
the maintenance and refurbishment of a pump at one
of the company's subsidiary projects, with an amount
of 365,500.00 three hundred sixty-five thousand five
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hundred Saudi Riyals. There are no preferential terms
in these businesses and contracts. (Attached)
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Voting on the amendments of the Remuneration
Policy of the Board Directors, Board Committees
Members & the Executive. (attached)
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Voting on the New Related Party Transactions and
Conflict of Interest Policy, to replace the Related Party
Transactions and Conflict of Interest Policy. (attached)
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Amending Article (22) of the Company’s Bylaws
relating to Remuneration of the Members of the
Board and Executive Committees (attached).
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Board Audit Committee Report for Fiscal year 2023
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Board Audit Committee Report to the Board
2023

Introduction

Article 88 of the Corporate Governance
Regulations states that the report of the
Audit Committee shall include details of its
performance of its competencies and duties
stated in these Regulations, provided that
the report contains its recommendations
and opinion on the adequacy of the internal
and financial control systems and risk
management systems in the Company.

Meetings

The Committee appointed by the General
Assembly held 10 meetings during 2023 as
tabulated below and the quorum for each
meeting was achieved.

ACWA Power Operating Model

As per the operating model adopted by
ACWA Power, the subsidiaries are governed
through ACWA Power representatives in the
subsidiaries’ Board and the  Audit
Committees.

Board Risk Management Committee oversee
risk management at ACWA Power.

Summary of Audit Committee duties and
responsibilities executed in 2023
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The Committee during the year 2023 carried
out various activities within its scope of
responsibilities; of which the main activities
are the following:

1. Financial reporting

Review and recommend to the Board
of Directors the approval of the
quarterly  results and  year-end
consolidated financial statements.

2. Internal Audit

Review and approve the internal audit
department charter, plan and outputs
and ensure whether the function has
the necessary authority and resources
to carry out its work while maintaining
its independence.

Review and assess internal audit
reports and monitor the tracking and
follow-up of implementation process
determining whether or not
appropriate actions are taken in
respect of the internal audit
recommendations therein.

3. External audit

Review the External Auditors plan,
scope of work, the results of the
financial audits, the relevant audit
reports and management letter.

Seek confirmation of the
independence of the external auditor,
its objectivity, fairness, and
effectiveness of the audit activities.
Confirm that appropriate assistance
was given by the  Executive
Management team to the External
Auditors and that no difficulties were
encountered during the course of the
audit.

4. Compliance

Review report from the Compliance
Department Company's on
compliance with the relevant laws,
regulations, policies and instructions.

Review and endorse the related party
transaction to the Board for approval.
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e Oversee the existence of a
whistleblowing reporting facility which
captures and records matters raised
by any stakeholders, including the

Executive Management and
employees.
Audit Committee Assessment of the

Effectiveness of Internal Controls

Based on the reports issued by the External
Auditor and reports issued by the controls
functions, which include the finance
department, Internal Audit, and
Compliance, as well as management’s
atftestations, nothing material has come to
the atftention of the Board Audit Committee
that would indicate significant weakness in
the system of internal and financial conftrols.

The Committee is satisfied that ACWA Power
management continue to place sufficient
focus on reviewing and improving its system
of intfernal and financial controls to ensure
they can support the Company in achieving
its strategic objectives. Nonetheless, the
Committee acknowledges that due to the
geographical spread of ACWA Power’s
operations, there are inherent limitations on
the comprehensiveness of the assurance
provided to the Committee with regard to
the effectiveness of the internal controls
across all entities. The Committee supports
management to continue to increase its
efforts in improving its system of internal
conftrols globally.
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Khalid Al Rabiah
Chairman of the Audit Committee



Chairman notification letter pertaining to business and
contracts which involves interest to directors in accordance
to article 71 of the Companies Law
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From: The Chairman of the Board of the Director of ACWA Power Company
To: General Assembly of ACWA Power Company

The following are the details of the businesses and contracts for the year 2023 in which certain
members of the Board of Directors of ACWA Power Company have an interest, in accordance with
Article 71 of the Companies Law:

Mr.
Abdullah Al
Rowais
1
Dr. Ibrahim
Al Rajhi
360,000,000.00
2 SAR.
373,952.80
USD.

ACWA Power Company Sau 1 Listed Joint Stok Company Unit 17452 Qurtubah Dist  Riyadh SA 13244 Saudr  abia CR:1010253392 | Paid up Capital: SR 7,31 ,997,290
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Mr.
Mohammad
Abunayyan

Mr.
Mohammad
Abunayyan

10,000,000.00
USD.

Mr.
Mohammad
Abunayyan

90,660.00 SAR

149,180.00 SAR

ACWA Power Company  Sau i Listed Joint Stok Com ny Umt174 2 Qu ubahDist Riyadh SA 13244 Saud: Arabia  CR:1010253392 | Paidup Capr  1: SR 7,310, 97,290
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3. A purchase order for the supply of membranes to be | 626,500.00 SAR
installed and implemented in the Barka RO Plant, with
an amount of 626,500.00 Saudi Riyals.
Mr. Mr. Mohammad | B_s'nesses and co racts betwe n Firs National
Mohammad | Abunayyan is the | Operatio _and Maintenance Compa NOMAC) and
Abunayyan | Chairman of the | Arabian Quad a:
Board of
7 Directors of | 4. The provision of services and maintenance for Rabigh | 979,375.00 SAR
ACWA POWER. Power Company Plant, with an amount of 979,375.00
He also has Saudi Riyals.
indirect
ownership in
Arabian Quadra.
Mr. Mr. Mohammad | Businesses a d co tracts betwee irst Na ional
Mohammad | Abunayyan is the | Opera ion and ai enance Company (NOMAC) nd
Abunayyan | Chairman of the | _S DA __i:
Board of
Directors of | 5. Supply of some spare parts to Rabigh Operation and | 42,260.00 SAR
ACWA POWER Maintenance Company (ROMCO), with an amount of
He also has 42,260.00 Saudi Riyals.
8 indirect
ownership in KSB | 6. Supply of some spare parts to Rabigh Operation and | 68,500.00 SAR
Pumps Arabia. Maintenance Company (ROMCO)}, with an amount of
68,500.00 Saudi Riyals.
7. A purchase order for the maintenance and | 365,500.00SAR
refurbishment of a pump at Seqayah Operation and
Maintenance Company, with an amount of 365,500.00
Saudi Riyals.
Yours faithfully,

Mr. Mohammad A. Abunayyan - Chairman of the Board of ACWA POWER Company.
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External Auditor report pertaining to business and contracts
which involves interest to directors in accordance to article
71 of the Companies Law
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KPMG Professional Services, a professional closed joint stock company registered in the Kingdom of Saudi Arabia with a paid-up capital of SAR40,000,000 (previously known as “KPMG Al Fozan & Partners
Certified Public Accountants”) and a non-partner member firm of the KPMG global organization of independent member firms affiliated with KPMG International Limited, a private English company limited by
guarantee. All rights reserved.
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Independent Limited Assurance Report to ACWA Power
Gompany onthe Chairman's Declaration on the Requirements
Of Article /1ol the Companies Law

To the Shareholders of ACWA Power Company (A Saudi Joint Stock Company)

We were engaged by the management of ACWA Power Company (the “Company”) to report on the
Chairman’s declaration prepared by the Management in accordance with the requirements of Article 71
of the Companies Law , which comprises the transactions carried out by the Company during the year
ended 31 December 2023 in which any of the members of Board of Directors of the Company had direct
or indirect personal interest as detailed below (“Subject Matter’) and the accompanying management’s
statement thereon as set out in Appendix 1, in the form of an independent limited assurance conclusion
that based on our work performed and evidence obtained, nothing has come to our attention that causes
us to believe that the Subject Matter is not properly prepared, in all material respects, based on the
applicable criteria (“Applicable Criteria”) below.

Subject Matter

The Subject Matter for our limited assurance engagement is related to the Chairman’s declaration
enclosed in the attached Appendix 1 (the “Declaration”) prepared by the Management in accordance with
the requirements of Article 71 of the Companies Law, presented by the Chairman of ACWA Power
Company (the “Company”), which comprises the transactions carried out by the Company during the
year ended 31 December 2023 in which any of the members of Board of Directors of the Company had
direct or indirect personal interest.

Applicable Criteria

We have used the following as the Applicable Criteria:

1. Article 71 of the Companies Law issued by Ministry of Commerce (“MOC”").

KPMG Professional Services, a professional closed joint stock company registered in the Kingdom of Saudi Arabia with a paid-up capital of SAR40,000,000 (previously known as “KPMG Al Fozan &
Partners Certified Public Accountants”) and a non-partner member firm of the KPMG global organization of independent member firms affiliated with KPMG International Limited, a private English
company limited by guarantee. All rights reserved.
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ndependent Limited Assurance Report to AGWA Power Company
on the Chairman's Declaration on'the Requirements of Article /10f
(he Companies Law

To the Shareholders of ACWA Power Company (A Saudi Joint Stock Company) (continued)

ACWA Power Company’s Responsibility

The management of the Company is responsible for preparing the Subject Matter information that is free from
material misstatement in accordance with the Applicable Criteria and for the information contained therein.
The management the Company is also responsible for preparing the Subject Matter information (i.e.
Appendix 1).

This responsibility includes: designing, implementing and maintaining internal control relevant to the preparation
and presentation of the Subject Matter that information is free from material misstatement, whether due to fraud
or error. It also includes selecting the Applicable Criteria and ensuring that the Company complies with the
Companies Law; designing, implementing and effectively operating controls to achieve the stated control
objectives; selecting and applying policies; making judgments and estimates that are reasonable in the
circumstances; and maintaining adequate records in relation to the Subject Matter information.

The management of the Company is also responsible for preventing and detecting fraud and for identifying
and ensuring that the Company complies with laws and regulations applicable to its activities. The
management of the Company is responsible for ensuring that staff involved with the preparation of the Subject
Matter information are properly trained, systems are properly updated and that any changes in reporting
encompass all significant business units.

Our Responsibility

Our responsibility is to examine the Subject Matter information prepared by the Company and to report thereon
in the form of an independent limited assurance conclusion based on the evidence obtained. We conducted our
engagement in accordance with the International Standard on Assurance Engagements (ISAE) 3000,
“Assurance Engagements Other Than Audits or Reviews of Historical Financial Information” endorsed in the
Kingdom of Saudi Arabia and the terms and conditions for this engagement as agreed with the Company’s
management. That standard requires that we plan and perform our procedures to obtain a meaningful level of
assurance about whether the Subject Matter information is properly prepared, in all material respects, as the
basis for our limited assurance conclusion.

The firm applies International Standard on Quality Management 1 which requires the firm to design, implement
and operate a system of quality management including policies or procedures regarding compliance with ethical
requirements, professional standards and applicable legal and regulatory requirements.

We have complied with the independence and other ethical requirements of the International Code of Ethics for
Professional Accountants (including International Independence Standards) that is endorsed in the Kingdom of
Saudi Arabia, which is founded on fundamental principles of integrity, objectivity, professional competence and
due care, confidentiality and professional behavior.

The procedures selected depend on our understanding of the Subject Matter and other engagement
circumstances, and our consideration of areas where material misstatements are likely to arise.

In obtaining an understanding of the Subject Matter and other engagement circumstances, we have considered
the process used to prepare the Subject Matter information in order to design assurance procedures that are
appropriate in the circumstances, but not for the purposes of expressing a conclusion as to the effectiveness of
the Company’s process or internal control over the preparation and presentation of the Subject Matter
information.



ndependent Limited Assurance Report to AGWA Power Company
on the Chairman's Declaration on'the Requirements of Article /10f
(he Companies Law

To the Shareholders of ACWA Power Company (A Saudi Joint Stock Company) (continued)

Our Responsibility (continued)

Our engagement also included: assessing the appropriateness of the Subject Matter, the suitability of the
criteria used by the Company in preparing the Subject Matter information in the circumstances of the
engagement, evaluating the appropriateness of the procedures used in the preparation of the Subject Matter
information and the reasonableness of estimates made by the Company.

The procedures performed in a limited assurance engagement vary in nature and timing from, and are less in
extent than for, a reasonable assurance engagement. Consequently, the level of assurance obtained in a
limited assurance engagement is substantially lower than the assurance that would have been obtained had a
reasonable assurance engagement been performed. We did not perform procedures to identify additional
procedures that would have been performed if this were a reasonable assurance engagement.

As part of this engagement, we have not performed any procedures by way of audit, review or verification of
the Subject Matter information nor of the underlying records or other sources from which the Subject Matter
information was extracted.

Procedures performed
Our procedures performed are as follows:

e Obtained the declaration that includes the transactions and / or contracts performed in which any of the
BOD members of the Company has either direct or indirect interest during the year ended 31 December
2023;

o Reviewed the minutes of meetings of the BoD that indicate notifications to the BoD by certain
director(s) of actual or potential conflicts of direct or indirect interest in relation to transactions and/or
contracts involving the BoD member;

e Checked that the minutes of meetings of the BOD that the relevant director(s) who notified the BoD of
actual or potential conflicts of direct or indirect interest did not vote on the resolution to recommend the
related transaction(s) and / or contract(s);

e On a sample basis, obtained the required approvals along with supporting documents in respect of the
transactions and / or contracts included in the declaration; and

e Checked the transaction amounts included in the Declaration agree, where applicable, to the transaction
amounts disclosed in note 23 to the audited consolidated financial statements of the Company for the
year ended 31 December 2023.

Conclusion

Our conclusion has been formed on the basis of, and is subject to, the matters outlined in this report.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our
conclusion.

Based on the procedures performed and evidence obtained, nothing has come to our attention that causes us
to believe that the Subject Matter information is not prepared, in all material respects, in accordance with the
Applicable Criteria.



ndepenaent Limited Assurance Report to AGWA Power Company
on the Chairman's Declaration on'the Requirements of Article /10f
(he Companies Law

To the Shareholders of ACWA Power Company (A Saudi Joint Stock Company) (continued)

Restriction of Use of Our report

Our report should not be regarded as suitable to be used or relied on by any party wishing to acquire rights
against us other than the Company and MOC for any purpose or in any context. Any party other than the
Company and MOC who obtains access to our report or a copy thereof and chooses to rely on our report (or
any part thereof) will do so at its own risk. To the fullest extent permitted by law, we accept or assume no
responsibility and deny any liability to any party other than the Company and MOC for our work, for this
independent limited assurance report, or for the conclusions we have reached.

Our report is released to the Company and MOC on the basis that it shall not be copied, referred to or

disclosed, in whole (save for the Company’s own internal purposes) or in part, without our prior written
consent.

KPMG Professional Services

Dr. Abdullah Hamad Al Fozan
License No: 348

Riyadh on: 11 Ramadan 1445 H
Corresponding to: 21 March 2024



A statement of the articles before and after the amendment
of the Remuneration Policy of the Board Directors, Board
Committees Members & the Executive Management

el slas g 3 1aY) ulaa slias] cildlla dudawd sangy g Jodril) J8 3 galls oyl
A48T 3 Y)Y slasiy B (ulaa




Byl ¥ e Lianely 8,531 udeme ol ey 81531 udmo slinel ol Bl (3o Aoyl Beasdl e Dol

Jaard! aay zAaL il

ol ;LA_:.B 810 ud=se clael a8 Al

Buduaiall 8,l0¥1 cliacly 8,101 udze

Byl s slacl 1ol 2uliw s LIS duoliws
Bduasdl 8,10¥) clacly 8ylo¥l udze ol cliaclsy
ol 1Tt 7§ 8ylo¥) Gudzea Lle 3319 &)
TP @ dsegend! Lorezll Lrazely VL TE
oo Lple s 2asY cDliuad 6f o1/9 Y. YE Lyl YA

SR

odza slacl clalkh Auliw (B dwlew
Bylo¥1 slacly 8yla¥) Ludza ol sliacly 3,10
il 7 @ 851531 udzma Lele (3819 (31 2pdpanad)
052 13§ dageal Loaxdl Ladarely (V. Y)Y

AL

QLA._U.:JJ‘

oaslads Adlall o3 SLLY cldes Al
oslady A8Mall (993 BLLYI cililae Al :ptliall
S @ Byl dme Lele Gols (@I Jlall
& Aragaad Lpaazll Lpaaiely ¥ YE ulid TNYY
Aoy Elyaad g 9l/9 ¢ Yo YE (Ll Y8 ¥t

o1l e o0 b Lple 6yms

oslaiy a8Mall o3 ALYl ol Awlew
Ml (993 LY clilee duwlw zilall
& Bl s Lele Golio @1 Allall (a)lais
VY pngantl dnaedl Lzl Y YY) (Ll YY
NESIPVEL PNERTICS JCHINUS JE I /P B A RPVEPS

SEANICER

QL&._‘).a.Ul

LSy =iy ‘3 Lgn_;).a_? 39 Q\)L/_cji Quﬁéi RESE
3 Leolazmiw!l wie L Boaxll Glall uas oiS,ad)
5 L Blewd! (atay e sda LKL Al

A=Y g Lasyad 29 whle of ol & dsl
o LIS Aliw § Lealusiu

QL&.:).\.L”

pllasdl sumy of Gargry 4l de 35,801 allss el
selme slinsl aigaty s18Ke Al 35, a0 ol
o Bl Gle 3LIL 06 o oSy cammy Llal
e Las e o cAuiie adlia ol pas Gladl

e S Al Sy Aty cms celld ) 26l
e s Gl DA AeS g to5la plal RIS |

pllasll sumy o camgiy 4l e 38,401 allas aiy
slhacl (asgaiy 5L, dab 45,4l bl
Gleo BLAISL 0395 0 S s (Lyla] udma
Los o ol ¢l adlis ol oguan lail ol (B03
39k ¥ o Jlsa¥ auan @ boilin 4l e ¢ Bose
o 51Y1 ulza giace Lole Jiaxmy a1 BLBISL

Adl § gagrw JLy0n e,

e A 2aSy > Aty g cll3 J) ABLAYL
e cms () @S adl &Sg> toola sulal uxll

Aland] ZEL) R ) 8 g e 13 el i) ASl) DT (W5 5 ¢ 50 i A pal) Al e sed 3y Janly 38 )




(S, Al AaSgo At mis e OV T+ Bolall B8 gg
2o e Sy 815 i) iS5 36, 401 e
2V e 3ol Laid Bag ol | -erbomirdt Azl
Ansoly Lulpw dlae] o gy S U 9sun 055
Sladl azly B arexr e Grud SBIKLU
5,15¥s Lulzll oLt slinciy oyl oY) Ll sLacy
CRED. 31 TN B TYUA [CH - ST PR IO ETL|
Lol B8y bl ¢ sluw plead lalslly

Le Jyenll

Se> ollas o T Bolell LBdgy Lagdas
Sl duad JSad 45,8 e w8, 5
5ol o (dg cilomii ) Bized po Lizmad (Sa
Aol sle] (e gty Sl A 9hue (1585 <0
irly SlBU paar e el B Bnisly
ola slacly Byla¥l ulme sl slul
LN PIYOA N S PR TR B PRI ES §
(EEPYENE] PP I RO PUEN JERT (N AP B 371

Le Jgeall 2alasdUl

sttty 518K éi 055 O ey (ale BuclaS
o Bla¥1 udzme slacl (o (¥ AS,a0l (o Aamiie
IS G seae @l o Blo¥l Lulme ol slacl

L Jsoall elasdU B9 4y sl

dLly 3K éi 085 ol o Aale BuclsS
151 udme slinel (n Y 3,41 (o sl
8y15¥1 3 gune éi ol Byla¥) e ol slacd

L Jgaall dalasU B8 dy sl

aladl ¥
elae¥ 46 =t un sty 3L81S% Sl =l ey slac¥ slodl 4l 3K Sl i ey
4 JLd AJ) CalaaYl
Jregitty Al g Wlaall e Alaalall o ST -1 | Calasilly Wlaall e dlaslell oo oS -1
Leldoguny Lebinl g Aaidsgll Soruny Blats Loyd | Lelinlog Aadssll Sotuney Blamy Loud dcgilly | aladl,Uo¥l
Shldly Adaall Baslly (A lly dadadl cMaslly | saxdly (A dly daladl cMaglly (Ll gsuag ol
‘o1a¥1 (Sgtuny 1Y) Ggruny Ll Adaall
2Ly degmp st B ISL 2w 065G O e - N KU 0 o
. . dgoys e 2l deginge BLAISLI G685 () g -Y
L ools oBly claal Gn) daeg e 54 e iy Aipage ° Ll LY
= e : . ot = f f
o Laslerel @iy oy clallly ol il 2izd .
Laezedl LB (o Laylyals 5,09 udme o0 Laslezel RAE{LN
’ Aoganll Aaazll 9 810¥) Lulxa
it ) g By 0¥ udzms slael 3181 - Y sliaci 5L
sl s
5yad gshaie il e 8ylo¥l udme Lutty Juamey -) clanc 5815
w‘éégwdbﬁ)\/, 8yl¥ udzse

ol g




gae S Jhamy B Gudme utdy elidily Y

Jaiadl 159 (ulzme guacy gduais af Hlo) e
Fe—5+525.000 »,.3 tjla.ﬁ.a tL"" Se 5lal wd=s

gobade gl (e 5)lol ulme guae S diazmy -)
i Jolae iadl § g3sase Jly YO, 5y08
Al § diealuns 8)ls) ulze siac cuail
Sl 1BV B)15¥1 edzel Sszmsg Blo¥l udzme
lda Jsaad Lol g clome i il 2o dupmgs e
Lpaganll Lpnazd dadlga Lo Jpvaml by AL

RUIRPPTPS

Geais p& By 5Y] ulzma guine Bty S e <Y
oz ) med Loy (Jarad) B1Y1 ulzme sinc
Sy Gd9rw Jby 0,00 T il (e 5)15Y)
e slaw B =l plainl S e sas
oelze slacy 3y Vg uay o0 8L (6T pe of Luasd
sl Glall e Jgsasdl LLYL caliall 351531

NSV

fheo (e Uadt 8)15¥) udme @ gune S Jiam, -
glaiz! S (e sgua oladlS gagau JLy ¥ -
BL3 g1 pc of luad o el Byl ulzl
el By1o¥1 adze sbacy 3=y Y9 aay o

oda szl ladl e dguasdl UYL

(0-)-Y il 8 dele jaill 39 Lo lie Logd Ltz
slach to ¥ sl Aty 3L 59l ¥ 0 camy
ByoY udme sliacly mduans padl 3)15¥1 Gulems
G Jby Ogele ML (ad¥l uadl calazild
ot Al @ e (Ve )

ez 0N -Y il §dule aidl 39 La e Lagd -¥
slacl (o ¥ ool alg SN Soleis ¥
G 9w Jby 0v i asdl Bl Ludme
Jaad gl sl sl callalead) dagas g0 Aiwd)

ST o o ke Gy 0 oS

GLga.S‘-i N E]oN
Byla¥! ulzme
sl s

3LIKe e Jguamll Bylo¥l Lulze guanl jemy -0
9 Aylal o aué of Auduaws Jleel @l oo shishedt
im s Ly (Jais JSCy 35,401 4] LS5 Ll

Bylo¥) iz slazel o LB g ol U 2!

3L e Jguasedl 3,15¥1 ulxs gunal 392 -0
Aol sl L) § dugiace e AbLs)
9 &b of deans Jleel ¢F o ol (3y10¥1 =l
Sy a0 4] Ly aplatal o i)

clac 3lae
851031 (udma
sl s

)5 (oY) d(a-0)) fmetialll pany JM5] 09s
‘B)‘J:Z” w.lzn. R ."L.l,@jj ‘_5\5 ZLL) ?4-_&&3.6-!_” .4.1.3.4_‘1.‘_ X ‘

1Sy A (o (z-08) Balll Laiy JMUS] 090
Huaganll Aunazdl lio] e pais JI G4l
st Jae B (By13¥1 pudima (ro smgd e 5Ly

oz L) izl slacl (360




L) cAan ) Boad slacl @8k sums Joe 4y
0 (E3 PP PINENESD. 373 - FES PREAEINY

e e 8y10¥) el Ambi Al § gune IS iazmy -
St Lx) 4 (gosl liwe> Gl golada
IS5ttty Bl el

e S1aY udml Al &t § gune IS Juaze; )
Wxl 4 ey b goiw polaie gl
By10¥) e dile 38lsng lBISIlg culiasgatll
Aeshaall AL 5559 Lo I3uae 058G Azl (S
Byl oYl sdms (il lae¥ slud! g Bousd

ik L LS

“:",3""‘” T JL;) \Yo,. .. 2\.»‘)1\ zb.:xj(i

By @390 Jby VYO, v idydanall dalll (o Ll sl
g3sau Jly Voo, bl Byls) Wt (z el ol
i 8,101
By | Jby Voo, alilslly ol axt (o
Loiu g392u
Jby Yo., ol Al diselll s
adl 3 g3sas 5,01
Jby Yoo | ol dmldl Gzl gune
adl 3 g3sas 5,11
ey oduaii s Bylo] pulme guae S Jhamy <Y | Gl Lguae Jada Bls] pudzs g S Jiasy -
@l uguae Jada 8))s] Ludzme Janad) 5)0¥1 (udze | A3LaYL pokade plie (e 8y13¥1 Ludze Ol (0
J) LY golade gl (e B13¥1 (udzme Ol (0 | @ 54228 diiain (0 Lele duazmy ) UL ) | clias] Bl
oz @ saaS duais oo Lple duamy @I UL | o1 (68 o1 gduais Jee 6l e ol BISYT Ll | udme Oz
s @l ol g8 st Jee @l oo ol Byl0Y) ) 38,8l 4Sys gy Latul of (55l NI
e dd ol ol W Layt ad) 4S5 401 alSys (g Ll
f(gasase JLy Vse e vse o) g5 Jby Gsude AL
seacy sduais a8 Bl e giae S oz V| e e 851031 (udzme ol § giine S hae, T
fao e 8151 (s Ol @ Jamadl 5)15¥) (adms | gLl S oo sgua> Gl g9au JUy T -
8K o span ol gasaw Jby 0,00 Free | eygian O elsw Bla¥l pudml Al Azl | eliac 3OS
59 O elga (8,181 (udael Bl Bl g Lol | s 3909 otay e LB gl M5 (30 of Laseds | il ol
bl s 059 ay e BB (6 M5 he ol luaieds | utd Byl0) (udma guane ¥ sladl cxly gl 8yl5%

o s e Byls| ulme guac L;z( Slad! g
G LA die cdlay (il ol Zaglall il § I3uae

A Lall die cdlay el ol 2Ll el § 15uae
A LSy Ay Lz gey Ll plaxal @




ol e Jouasdl LLYL caliall olell sLacy
.a.;LA)}/a-zﬂ

Jgazdl LUYL cnliall olalll slac¥ 3=y Yo

43| gor eyt dao s sl LS zaly 9SG -¢

Lols Sl SBL mely 085 -t
Sl bt Aim)  Aadlge/Aasi)

8yl a¥! 5L
A duaiad!

Bla¥l e sbac¥ damrudl LIS soud -)
o)L Jolie Bgiew oy Bla¥1 udzms Lt sLiael
BI0¥ pudma gianal damrudl SLISL Glud>l @i
sae sy (6 bl ulzmll (e Jlaiwl gl
Lo LD Jad & 5asdl dl ay @ aLY
Toed (LIS dliws Jyand Jl> 39 48yl udma
LM ces @ AW el Bl oo bl Ly

Al uledd! e 4aalgll

Byl oWl Ludzeo slne¥ damrud ) oIS sows -
Bilas B ay 5I0¥1 Gulme ol clacly
sinad Al SBSL Cluds w2y .o @lSLin
el ulell e Szl 6101 3)15Y1 ulzma
i 8 Al ay 3 pl¥l sie Gy

By 0Y) edzme Bugine LD

s dil
A E 4

s Aaxlie Sl clepa Al Lind e cogn
Cuaidl 13 cnlym il sluely o JShy Auwlwd!
Ao Jgsamdly bl cdhuaddl el (8y9all
o omy dhuadll sda e 5I0Y ulme Aadlge
Lalead! sia 5059 Amgan)] Loaazdl oo Laskeic]
Lrazl oo Laolezel fols oo Tlazel. 3Ll anga

Aagan]]

s Zaxlye LKLy il it AN B! e gy
131 coluosdl slucly Goiw JSho Al
Al el slal Bygpall cunsl
sda e 50¥ Lz 2adlge e Jgvaxlly
Apngentl Laazdtl (1o Laslerel @F (o9 DLad]

aadl gl
.:LA.'LLYB

o VeV Ll 01 st sy LBISU
T @ fsgeadl Laasll e Lpaie |y edotamy
XoVE Lyl YA Xy

Lulew oo lagayl 1da 8yl0¥) (ulee deicl
dde cdaliog a Yo VY ol LV sl LK
.Y.Y\%ﬁ\Vé@M\W\

NEFS]

Amendment on the English version of the REMUNERATION POLICY OF THE BOARD DIRECTORS, BOARD

COMMITTEES MEMBERS & THE EXECUTIVE MANAGEMENT Policy?

Current Text

Proposed Text After Amendment

REMUNERATION POLICY OF THE BOARD | REMUNERATION POLICY ©f FOR THE

Policy Title

DIRECTORS, BOARD

COMMITTEES | BOARD OF

DIRECTORS,

BOARD

2 |t may be noted that there are amendments to the English version which are not highlighted on the Arabic
version, this is due to a discrepancy in the previous translation of the policy that necessitated harmonizing the two

versions.




MEMBERS &
MANAGEMENT

THE EXECUTIVE

COMMITTEES MEMBERS-& HHE EXECUTIVE
MANAGEMENT

Definitions

Chairman: Chairman of the Nomination &

Remuneration Committee.

Chairman: Chairman of the Board of Directors

o atiorn&R o .

Definitions

Remuneration Policy: This policy for the
Remuneration of the Board Directors, Board
Committee Members and The Executive
Management, as approved by the Board on
07 April 2021 and by the General Assembly
on 13 Jun 2021.

Remuneration Policy: This policy for the
Remuneration of the Board of Directors,
Board Committee Members and the ke
approved
endorsed by the Board on 01 April 2024 67
Aprit—262+ and approved by the General
Assembly on 29 April 2024 43—un—202%

and/or as amended thereafter from time to

Executive ~ Management, as

time.

Definitions

RPTC Policy: The  Related  Party
Transactions and Conflict of Interest Policy,
as endorsed by the Board on YV April 2021
and approved by the General Assembly on
\Y June 2021 and/ or as amended thereafter

from time to time.

RPTC Policy: The Related Party Transactions

and Conflict of Interest Policy, as endorsed by

the Board on 06 February 2024 27Ap+-2624

and approved by the General Assembly on 29
April 2024 43}ume-202%+ and/ or as amended

thereafter from time to time.

PREAMBLE

The Companies Law provide that the
Company’s bylaws should specify the
method of remunerating and compensating
its Directors, whereby such remuneration
can be in the form of a fixed sum,
attendance fee, in kind benefits, or any
combination of the foregoing, provided that
in all cases the aggregate Remuneration

received by a Director does not exceed SAR

500,000 per year.

Furthermore, the Corporate Governance

Regulations set out the minimum

The Companies Law provide that the
Company’s bylaws should specify the method
of remunerating and compensating its
Directors, whereby such remuneration can be
in the form of a fixed sum, attendance fee, in-
kind benefits, or any combination of the
foregoing;—provided—that—in—alt—cases—the
0 . : |
Birector-doesnot-exceed-SAR-566,606—per
yeat:

Furthermore, the Corporate Governance

Regulations set out the minimum standards of




standards of corporate governance principles
that need to be implemented by companies
listed on the Saudi Stock Exchange. As per
Article 60 of the Corporate Governance
Regulations, the Company is required to
establish a remuneration committee which
can be merged with the Nomination
Committee, as per Article 50, which will
mainly be responsible for preparing a clear
remuneration  policy applicable to all
Remuneration payable to the Directors,
member of the Board Committee and
Executive Management. The Nomination &
Remuneration Committee has  been
established by the Company to ensure that
any such Remuneration is paid in line with
Applicable Legislation.

This Remuneration Policy has been
prepared by the Committee, approved by
the Board and ratified by the General
Assembly. The purpose of this Remuneration
Policy is to set out the rules and guidelines in
relation to specifying the method of

remunerating its Directors, Board
Committee members and the Executive

Management.

corporate governance principles that need to
be implemented by companies listed on the
Saudi Stock Exchange. As per Article 66 (57) of
the Corporate Governance Regulations, the
establish a

Company is required to

remuneration committee which can be
merged with the Nomination Committee, as
per Article 56 (47), which will mainly be
for clear

responsible preparing  a

remuneration applicable to all

policy
Remuneration payable to the Directors,
members of the Board Committees and
Executive Management. The Nomination &
Remuneration  Committee  has  been
established by the Company to ensure that
any such Remuneration is paid in line with

Applicable Legislation.

This Remuneration Policy has been prepared
by the Committee, approved endorsed by the
Board and ratified approved by the General
Assembly. The purpose of this Remuneration
Policy is to set out the rules and guidelines in
method of

relation to

specifying the
remunerating its Directors, members of the
PR the

Board Committees and

Executive Management.

GENERAL
REMUNERATION
FRAMEWORK

As a general rule, any Remuneration payable
by the Company to a Director, Board
Committee member or member of the
Executive Management must be in line with

Applicable Legislation.

Asageneralrute As a rule, any Remuneration

payable by the Company to a Director, Board

Committee member or member of the
Executive Management must be in line with

Applicable Legislation.




Any  Remuneration payable to the
Company’s Directors, Board Committees
members, and Executive Management shall
be determined with the view of achieving the

following objectives:

Any Remuneration payable to the Company’s
Directors, members of the Board Committees
members, and Executive Management shall
be determined with the view of achieving the

following objectives:

II. The Remuneration must be based on the

[Il. The Remuneration Policy must be based on

GENERAL
recommendation of the NR Committee for | the recommendation of the NR Committee
REMUNERATION
the approval of the Board and the General | and Board, fer-the and the approval of the
FRAMEWORK
Assembly; Board-and the General Assembly;
REMUNERATION | Y,y REMUNERATION OF THE BOARD | Y,\ REMUNERATION OF THE BOARD OF

OF THE BOARD
OF DIRECTORS
AND THE
CHAIRMAN
DIRECTORS

DIRECTORS

DIRECTORS AND THE CHAIRMAN

BPIRECFORS

REMUNERATION
OF THE BOARD
OF DIRECTORS

AND THE
CHAIRMAN
DIRECTORS

. The Chairman of the Board shall be paid a
lump-sum amount of SAR 700,000 per year.

REMUNERATION
OF THE BOARD
OF DIRECTORS

AND THE
CHAIRMAN
DIRECTORS

l. Each Board Member shall be paid a lump
sum amount of SAR 350,000 per year in
consideration for his/her position as a
Director and his/her contribution to the
Board's activities. The Board may propose,
following a recommendation from the NR
Committee, to amend this amount subject to

obtaining the General Assembly’s approval.

Il. Each Non-Executive and Independent
Board Member, excluding the Chairman of
the beard Board, shall be paid a lump-sum
amount of SAR 356,066 525,000 per year in
consideration for his/her position as a

Director and his/her contribution to the

Board's activities. the—Board—may—propese;

o towi ot °

- ttee by b
o ! " .




REMUNERATION
OF THE BOARD
OF DIRECTORS

AND THE
CHAIRMAN
DIRECTORS

Il. Each Board Member shall also be paid an
amount of SAR 3,000 as an attendance fee
per Board meeting, whether attended in
person or through any remote channel.
Directors using their proxy will not be

entitled to receive this attendance fee.

Il. Each Non-Executive and Independent
Board Member including the Chairman of the
Board, shall also be paid an amount of SAR
5,000 3,666 as an attendance fee per Board
meeting, whether attended in person or
through any remote channel. Directors using
their proxy will not be entitled to receive this

attendance fee.

REMUNERATION
OF THE BOARD
OF DIRECTORS

AND THE
CHAIRMAN
DIRECTORS

lll. Save as mentioned under clause 2.1.V, the
aggregate annual Remuneration payable to
any Director shall not exceed the capped
amount of SAR 500,000 per year as set by the
Supervisory Authorities, and as may be

amended from time to time.

lll. Save—as With the exception mentioned
under clause 2.1.V, the aggregate annual
Remuneration payable to any Non-Executive
and Independent Director, serving on the
Board or any Board Committee, shall not
exceed the capped amount of one million
Saudi Arabian riyals (SAR 1,000,000) 566,660

S : : ities:

| ‘ : .

REMUNERATION
OF THE BOARD
OF DIRECTORS

AND THE
CHAIRMAN
DIRECTORS

V. A Director may receive additional
Remuneration for his/her membership in the
Board Audit Committee, any executive,
technical, administrative or advisory work

assigned to him/her independently by the
Company.

V. A Director may receive additional

Remuneration for his/her-membership-in-the
Board—Audit—Committee; any executive,
technical, administrative or advisory work
assigned to him/her independently by the
Company, subject to the endorsement of the

NR Committee and approval of the Board.

REMUNERATION
OF THE
MEMBERS OF
THE BOARD
COMMITTEES

Y,Y REMUNERATION OF MEMBERS OF
THE BOARD COMMITTEES

Y,Y REMUNERATION OF THE MEMBERS OF
THE BOARD COMMITTEES

REMUNERATION
OF THE
MEMBERS OF

Without prejudice to Article (54.c.) of the
Corporate Governance Regulations which

provides for the General Assembly to issue,

Without prejudice to Article {54} (51.F),

(57.B) and (61.B) of the Corporate

Governance Regulations which provides for




THE BOARD
COMMITTEES

upon a recommendation of the Board, a

regulation which determines the
remuneration of the Audit Committee,

Remuneration Committee members:

l. Each Board Committee member will be
paid an annual lump-sum amount as
recommended by the NR Committee and
approved by the Board for each Committee
he/she is a member of. The specific lump-
sum amounts to be paid to the Board
Committee members is as follows:

a. Audit Committee: SAR 175,000 per year
b. Executive Committee: SAR 175,000 per
year

c. Risk Management Committee: SAR
150,000 per year

d. Nomination & Remuneration Committee:

SAR 150,000 per year

the General Assembly to issue, upon a
recommendation of the Board, a regulation
which determines the remuneration of the
Audit Committee, Remuneration Committee

and Nomination Committee, respectively

EreE e

. Each Board Committee member will be paid

an annual  lump-sum  amount  as

recommended by the NR Committee and
approved-by-the Board-foreach-Committee
he/shes | T et

| '| hep - .
membersis as follows:

REMUNERATION
OF THE
MEMBERS OF
THE BOARD
COMMITTEES

Board Committee | SAR 350,000 per
chairperson year
Board Committee | SAR 300,000 per
member year

Il. Each Director who is also a memberinany | Il. Each Non-Executive Director and

Board Committee shall receive a lump-sum
amount in addition to the amounts he/she
receives for his/her position as a Board
Director or for any executive, technical,
administrative or advisory work, assigned to

him/her by the Company.

Independent Director who is also a memberin
any Board Committee shall receive a lump-
sum amount in addition to the amounts
he/she receives for his/her position as a Board
Director or fer—any—executive, technical,
administrative or advisory work, assigned to

him/her by the Company which shall not




exceed a capped amount of one million Saudi

Arabian riyals (SAR 1,000,000);

REMUNERATION
OF THE
MEMBERS OF
THE BOARD
COMMITTEES

Ill. Each Board Committees member shall
also be paid an amount of SAR 3,000 as an
Board Committee

attendance fee

per
meeting, whether attended in person or
through any remote channel. The same
amount s payable to any Director, who is not
a Board Committee member, but who has
been requested to participate at a Committee
meeting, in accordance with the Corporate
Governance Regulations. Committee
members using their proxy will not be

entitled to receive this attendance fee.

Ill. Each Non-Executive Director and

Independent  Director of the Board
Committees member shall also be paid an
amount of SAR 3868 5,000 as an attendance
fee per Board Committee meeting, whether
attended in person or through any remote
channel. The same amount is payable to any
Non-Executive Director, who is not a Board
Committee member, but who has been
requested to participate at in a Committee
meeting, in—accordance—with—the—€orporate
Governance—Reguations.

members using their proxy will not be entitled

Committee

to receive this attendance fee.

REMUNERATION
OF THE
EXECUTIVE
MANAGEMENT

IV. Such variable Remuneration plans shall
be subject to the
recommendation/endorsement of the NR

Committee and the approval of the Board.

IV. Such variable Remuneration plans shall be
subject to the recommendation/endorsement
of the NR Committee and the approval of the

Board.

METHOD OF
PAYMENT OF
REMUNERATION

l. Remuneration payable to Directors and
Board Committees members will be paid
quarterly against such participation. The
Remuneration payable to a Director who has
resigned from the Board shall be calculated
and made based on a pro rata basis, i.e., on
the number of days in the last quarter that

such Director served on the Board.

I. Remuneration payable to Directors and
Board Committees members will be paid
quarterly against such participation. The
Remuneration payable to a Director who has
resigned from the Board shall be calculated
and made based on a pro rata basis, i.e., on the
number of days in the last quarter that such
Director served on the Board. In the event the
Remuneration Policy is amended, changes
effectiveness shall run from the beginning of
the fiscal year during which the amended

policy is approved;




APPROVAL

The NR Committee should review this policy
annually and make recommendations, if
necessary, for appropriate amendments to be
approved by the Board and further approved
by the General Assembly. The policy shall
only be amended as approved by the Board
and subsequently by the General Assembly.

The NR Committee should review this potiey
Policy annually and make recommendations,
if necessary, for appropriate amendments to
be approved endorsed by the Board and
turther approved by the General Assembly.
Fhre This petiey Policy shall come into effect

from the date of the General Assembly

approval. enty-be-amended-as—approved-by
theBoard-and-subsequently-by-the-General
Assembly:

Conclusion

This edition of the Remuneration Policy was
approved by the Board on April 07, 2021and
by the General Assembly on June 13,2021.

This edition of the Remuneration Policy was

approved by the Board on Aprit-672624 [01

April 2024] and by the General Assembly on
[29 April 2024] jtre432624.
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Article 1: Purpose of the Policy

The purpose of this Related Party Transactions and
Conflict of Interest Policy (the “Policy”) is to govern (i)
dealings between the Company and Related Parties,
and (i) cases involving Conflict of Interest impacting the
Company’s Directors, Committees Members and
Employees.

Article 2: Definitions

Unless the context provides otherwise, capitalised
terms used in this Policy shall have the meanings given
to them in the table below:

Lulaadl oy 11 8L

sda lall (o)lady a8Mall god BlLLYI cldee dulie o ooyl
(2) 9 aMadl 15 a1, L g 38, a1 o e lalazll (1) eudsis 5 ("uobad!”)
slacl e 355 0 Ll o @l han Laslal e gobass I Ll

4S80 cnaboslly olalll s Lacly 3,1o¥1 ulxs

Silasya3:2 85 U)

8,1 Ly liS s (@1 Al e § Bousiad) elyloally LSO s
25 a2 e paidl oz @ b cobiol Jguzdl @ L Baumll Gilall 548

“Affiliate” A person who Controls another | «u s ;37 jaxs de Jhiw paxd gl "y A8y L"

person or is Controlled by that | i gy sl oIy Cols oo dile Blaradl

other person, or who is under e N \ .

common Control with that person | <* Aida ld pakdll oS o gl

by a third person. In any of the | el salsll el (s gl g9 .l Gz

above, Control shall be direct or | ,& of 5 ale L) sacadl 055 O cuzm

indirect. Byl
“Board” The board of directors of the A, a0 Blsl gl | ol "Byla¥l udema”

Company. "l
“Board The secretary of the Board, as | ce ditad on Lo 8)l0¥) (ulzma yuo el | udma o oal”
Secretary” appointed from time to time. Sl o "5l 5y
“Charter” The Committee’s Charter, as | &,ls¥ judso Lpke 3abo &) duslll Joe dsY " el A"

endorsed by the Board and m}u_!l Hnondl Lptaicls

approved by  the  General

Assembly.
“Capital Market | The Capital Market Law, issued | @3, S ageydly soball BIU Goaddl allas "I Sgandl pllas”
Law” pursuant to Royal Decree No. G silsll) 21424/06/02 ks (30/p)

(M/30) dated 02/06/1424H n o

(corresponding to 31/07/2003G), as 31l on 4haads «(22003/07/31

amended from time to time.
“CMA” Capital Market Authority. AW Bgudl Aiia a1
“Committee” The Company’s Audit Committee. ELYUA (- PPN TP eI
“Committee The secretary of the Committee, as | JI o> ¢ diend ot Loss Lizelll e el "l e cel”
Secretary” appointed from time to time. 5
“Committees Members of the Company’s | a9l julze LK &1 &40 ol sLiael "olell claaci”
Members” committees established by the sl oLl J) 48LSYL

Board in addition to the members

of the Committee.
“Companies The Companies Law, issued | (3/p) o8, S ageylls soliall oIS, a0l allas YA (NIEGY
Law” pursuant to Royal Decree No. (M/3) g Ll a1437/01/28 &b

dated 28/01/1437H (corresponding | = . i

to 10/11/2015G), as amended from D31l e 0 4dhnls (22015/11/10

time to time.
“Company” ACWA Power Company (ACWA (ool 168T) Lol 18T 28, "aSy sl

POWER).
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“Competing Shall have the meaning given to it | sia ¢ 18 85l @ LJ saxll gall G5l "ausld | Al I
Interest” in Article 18 of this Policy. ) PR
“Compliance The Compliance department of the AS, AL A e "a Y pud”
Department” Company.
“Conflict of | Inrespect of Employees, shallhave | gall isl of e corabbgll lan Lud "dlall o)li"
Interest” the meaning given to itin Article 10 | | 5. ..l sia 50 10 83Ul 3 4 suxll
of this Policy. In respect of | . . ) T
Directors, shall have the meaning | *>% ©' = SIS ol cliacl gl
given to it in Article 14 of this Policy. | Ll 2wleallsia e 145501 G4 saxll gall
In  respect of Committees | isl of cmud (oladll clacl slan Lud
Members, shall have the meaning bl sl 30 25 85 LL1 § 4l sl aall
given to it in Article 25 of this .
Policy.
“Control” The ability to influence actions or | ass all,s ol cilela! e il e 3,03l "8 ylaeud!”
d.ecisions. Qf ano.the.:r. PEISON | 13 i of o e pi o yile S L]y
directly, indirectly, individually or o . L 3
collectively with a Relative or an O 2lldg Ay 35, ol B o Brama
Affiliate through (a) holding 30% or | &si> o ST sl %30 sl (1) s
more of the voting rights in the | sl e Jymzl () of 135,401 § cuguasl]
Company; or (b) having the right to Aylo¥l an M slach e 58T 51 %30 i §
appoint 30% or more of the )
members of the Governing Body.
“Corporate The Company’s corporate | 3 4 Jeeall 38,40 2Ss> iae/duls | "4S,ad1 daSee Judo”
Governance governance  manual/code, as Bl¥ edzma cp0 o3lazel 6y Lo 4S, 411
Manual” approved by the Board.
“Corporate The Corporate Governance | @gull s o bysball o, adl Sy 2y | daSg "
Governance Regulations issued by the CMA, as 3T ) o e Ldhiaiady UL | eI of "l 400
Regulations” or | amended from time to time.
“CGRs”
“Director” or | Any member of the Board. Bylo¥l pidma 3 e T | "Byla¥) udime guiac”
“Board member”’ ) )
“Employees” The employees of the Company, | 5,ls¥l clacl @pd oo ES,adl salsga "Ogals o lI"
including members of the !
Executive Management.
“Executive With respect to the Company, the | &y gdwaudl usydl ASa0L Glan L | o "dpdead! 5,Is¥1"

Management” or
“Senior
Executives”

Chief Executive Officer and any
Employee who is under the
supervision of, or reports directly
to the Chief Executive Officer, the
Board, or any Director.

With respect to other entities, any
natural person to whom the
Governing Body of such entity, or a
member of the Governing Body of

such entity, has given
responsibility, either solely or
jointly with others, for

management and supervision and
either reports to (1) the Governing
Body directly; (2) a member of the
Governing Body; or (3) the chief
executive officer.

3i ‘EJ‘J:X\ M‘wiwéiji EJ‘J}” JAESY
A5ake gl

Ftb pased 61 (531 SLLSIL lagy Lagd
oo 6l ol LI U &la¥l dng ]l daalS
Al gganey OLSI AT 2l Za ) clacl
po olate of 15008 L) &ublydly als
f 5yl Ayl Al (1) Lol g oy
ety (3) of 2oyl Al eliael (e ¥ (2)
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“General The Company’s general assembly. A8y 4! Angoad) dpnaze! Ao geandl Aenazedl”
Assembly”
“Governing The body that takes all strategic | aeesliwdl @hlall aex dxn G dn) a9 W JI”
Body” decisions on behalf of a person. | . i ., 5591 Lulres pand oo Bl
The board of directors is the e v e s
governing body of a joint stock e e 4,406 Boabuus 35,44 3 2159
company (such as the Company), | 95« 13384 g¥ Gyl Gulzmas (JUL
and the board of managers of a Bagdzme
limited liability company.
“Group” The Company and its Affiliates. A3l Lty kg A4S, 401 crrvesiy
“Juristic Any shareholder in the Company Lo Gaseds (uad 38,801 § ealus Ogoaludl”
Shareholders” who is not a natural person. "oygusleic¥|
“KSA” The Kingdom of Saudi Arabia. Apdgadl A el ALl "asld "
“Material Any transaction between the | i sf (a8Me g3 )by 4S540 o Bules ol | @ld S1LLYI cldes”
Related Party | Company and a Related Party or 63 Byl glo AS,adl NS e peilud ey "4 g gl A8Madl
Transactions” any arrangement through which | ~ e Ny )
the Company and a Related Party igoill Oloas ol clial 5l g9, gl S 3N
invest in any project or asset or | Al s of auleall clls dayd el 13)
provide financing therefor if the | a<,all wisly) Jlex) oo AST of %1 golud
value of such transaction or m.u Bgie e g5 ,5Y s
arrangement is equal to or greater i
than 1% of the gross revenues of
the Company according to the
latest audited annual financial
statements.
“0SCOs” The Rules on the Offer of Securities | 5yeiull cll¥ly LU G 7k aclsd | Glog¥l b aelsd”
and Continuing Obligations, issued oo Ldlaady AW Gaadl A oy Byobiall | SilaliU¥g aJul
by the CMA, as amended from time .
to time. ldloe Setud]
“Policy” This Related Party Transactions | _lajs 48Mall g93 BlLYI cliles duliw " lewd "
and Conflict of Interest Policy, as ks 11 lma Lol 3815 301 sk lliall
approved by the Board on April 27, | _ i ) .
2021 and by the General Assembly Hagaall Apnenll Lotozely 2021 onl 27
on June 13, 2021. 2027 5459213 eyl
“Regulatory The Regulatory Rules and | s o 5yball 248,01 cilela¥ly aclgall "agl8 i aclgall”
Rules” Procedures, issued by the CMA Blats Lot S AT allas gy T Gyl
pursuant to the Companies Law . . N
relating to listed joint stock | &< LHhsads Azall Realudl QK’“_“JL'
companies, as amended from time Sl
to time.
“Related Parties” | Has the meaning given to it in | sia e 5 831 & Lt saxll @all 5B | "a8Mall 993 31,LYI"
Article 5 of this Policy. bl
“Related  Party | Any dealing, agreement, | o slgw) el of sy of Blasl of Jalad gf | "a8Me 63 Bybo Alos”
Transaction” arrangement  or  undertaking 63 Gyl oy 36,401 G (Gead ol LgiSe )
(whether written or oral) between | ~ ’ -
the Company and a Related Party. Ak
“Relatives” Shall mean any of the following | :sbsf ¢ ssSill poles¥l oo Bl G o Rl
persons: olas¥l sl Ty Basdly asdls A1y LY -
- Father, mother, grandfather and o ) )
grandmother and their alasdll sly olaslly elidl) -
ancestors. 9 o8yl e cla ¥l pe 893l sladdl -
9N
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This Policy applies to (i) Directors; (ii) Committees
Members; and (iii) Company Employees.

clacl (2)9 ¢85l0¥! Lulma slacl (1) e uliadl sda gyl
AS, 4l g;ﬂa}a (3)s sl

- Children and grandchildren and Az g3lly z 3!
their descendants.
- Siblings, maternal and paternal
half-siblings; and
Husbands and wives.
“Subsidiaries” Companies controlled by the | JSas adly a8, a5 bt da slsdl =€, 401 "aaylll oiS,adl”
Company, forming part of the ) LSS Ao ganll e 1232
overall Group.
“Substantial Any person who owns 5% or more | S, el i AST o %5 clliag (o "o bud | LS
Shareholders” of the share of the Company or Led Cuguntll Bsd> 30 91
voting rights therein. .
“Tadawul” or | The Saudi Stock Exchange (J915) ogaudl AU Ggudl "Ggud” of "Jolus"
“Exchange” (Tadawul).
Article 3: Scope of Application Gedaill Blkas :3 5alL)

0]

This Policy shall be made available to all persons (i) 5,241l 3 el JLadl polxa¥l premd Auleadl sda o5 e (<)
referred to in. Paragraph () of this Article, in a non- 5 e JS e iy poymill A5 e e 3 55Ul s (o
editable version. Each of those persons mustread T U TR

this Policy carefully and submit any questions OS5 0 oSes @ ks b bl oAl 2008 o2

he/she may have to the Committee Secretary. Al e el e

In this Policy: Auledlodn g ()

(i) Part B (Related Party Transactions) sets out
the requirements applicable to dealings with
Related Parties.

(i) Part C (Conflicts of Interest of Company
Employees) applies to Employees only and
clarifies what constitutes a Conflict of
Interest, the circumstances in which an
Employee is required to report a Conflict of
Interest and the applicable requirements in
this respect.

(i) Part D (Conflicts of Interest of Directors)
applies to Directors only and clarifies the
cases where a Director has a Conflict of
Interest, including an interest in the
Company’s  business/contracts and a
Competing Interest.

(iv) PartE(Proceduresand restrictions applicable
to Directors’ Conflicts of Interest) apply to
Directors only and set out the requirements
and procedures that apply to Directors’
Conflicts of Interest.

Lgyiadl e (Ml o3 8l LY lilee) () il pay (1)
At 13 BLLYI ao bl e (5yud I

de (@1 Abse las oa)la) (@) sl G (2)

Dlas paylad Ky gl Lo ingd gag dadd cnalsgll

@lan ooylad e P cabosll (e (azas QI glally
oladllia § gudass @1 by, adly

de B19) pulme sliasl glias pa)lad) () !l G (3)

Led 055 @ el gl 59 dadd 5)10¥1 ulme linel

Axlian gl ells G Ly (B laze 5y10Y) (ulme siae wllias
Audlio dmbias gly 45,41 ssae/Jlecl &

Slaty Lt Le Jseall sgially lel2¥) (2) pudll o (4)

oz slacl e (By0¥) Lulme slacl Zllas o)lan
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Bylo¥ ulzes clasl Wlan (oylai e
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(v) Part F (Specific requirements, exceptions,
and exclusions) sets out the specific
requirements and exclusions applicable to
Directors’ Conflicts of Interests.

(vi) Part G (Conflicts of Interest for Committees
Members) applies to Committees Members
only and clarifies what constitutes a Conflict
of Interest, the circumstances in which a
Committee Member is required to report a
Conflict of Interest and the applicable
requirements in this respect.

(vii) Part H (Violations of the Policy) deals with
investigations for breaching this Policy and
the applicable penalties.

d. Compliance with this Policy is mandatory. Any
waivers from this Policy shall be approved by the
Board and, if required, the General Assembly.

Article 4: Constitution and Role of the Committee

a. The Audit Committee is formed by the General
Assembly of the Company and it operates in
accordance with its Charter. In addition to its role
as prescribed in this Policy, the general duties and
responsibilities of the Committee are set out in its
Charter.

b. The Committee shall oversee the implementation
of this Policy, and will consider, approve, or make
recommendations in relation to, dealings with
Related Parties as well as cases that involve
Conflict of Interest.

c. Ifitdeems necessary, the Committee may refer the
relevant transaction/case to the Board and make
appropriate recommendations to the Board in
respect thereof.

d. The Committee shall review regularly and consider
changes to this Policy from time to time (and at
least once a year) to ensure that it is at all times in
line with applicable laws and regulations and
appropriately addresses the operations and
interests of the Company.

PART B: RELATED PARTY TRANSACTIONS

Related Party Transaction & Approved by Board on August 17, 2021
Conflict of Interest Policy

Document v2.0-2021.08 Approved by the General Assembly on
September 01, 2021
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Article 5: Related Parties

For the purposes of this Policy, a “Related Party” means
any of the following persons:

a.  Substantial Shareholders of the Company.

b. Board members of the Company or any of its
Affiliates and their Relatives.

c.  Senior Executives of the Company or of any of its
Affiliates and their Relatives.

d. Board members and Senior Executives of
Substantial Shareholders in the Company.

e. Entities, other than companies, owned by a Board
member or a Senior Executive or their Relatives.

f.  Companies in which a Board member or a Senior
Executive or any of their Relatives is a partner or a
shareholder.

g. Companies in which a Board member or a Senior
Executive or any of their Relatives is a member of
its board of directors or is one of its Senior
Executives.

h.  Joint stock companies in which a member of the
Board or a Senior Executive or any of their
Relatives owns 5% or more.

i.  Companies in which a Board member or a Senior
Executive or any of their Relatives can influence
decisions even if only by giving advice or guidance.

j. Any person whose advice or guidance influences
the decisions of the Company, the Board, and its
Senior Executives.

k.  Subsidiaries.

Advice or guidance that is provided on a professional
basis by a person licensed to provide such advice shall
be excluded from the provisions of paragraphs (i) and
(j) of this article.

Article 6: Requirement to deal on Arm’s Length Basis
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a. Related Party Transactions must be entered into
on an arm’s length basis (i.e. on no favourable
terms compared to those at which the Company
would ordinarily and commercially transact with
independent third parties).

b. To the extent a Related Party Transaction entered
into by the Company directly or indirectly involves
a Director, then additional restrictions and
procedures apply, as further set out in this Policy
under Parts D, E, F and G.

Article 7: Announcements of

Transactions

Related Party

The Company will have an ongoing obligation to
immediately disclose to the CMA and the public any
transaction between the Company and a Related Party
or any arrangement through which the Company and a
Related Party invest in any project or asset or provide
financing therefor if the value of such transaction or
arrangement is equal to or greater than 1% of the gross
revenues of the Company according to the latest
audited annual financial statements.

Article 8: Example Scenarios

By way of example, the following scenarios constitute
Related Party Transactions for the purposes of this Part:

a. financing a Related Party.
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b.  Buying an asset from, or selling it to, a Related Adag ol Ae 63 Bk e dual el ()
Party.
c. Leasing an asset from, or to, a Related Party. Aopl of d8Me 63 Bk o Juol slmilul ()

d. Enteringinto ajoint venture, or co-investing in any
form, with a related party.

e.  Supplying services to, or receiving services from, a
Related Party.

f.  Issuing securities or granting an option to a
Related Party.

g. Guaranteeing an obligation of a Related Party.
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h.  Incurring expenses on behalf of a Related Party. AMe (63 Byl e Bl aylias 1SS (7)

Article 9: Reporting Related Party Transactions to the
Committee
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Before entering into a Related Party Transaction,
the Executive Management or any person
authorised to enter into such transaction shall
ensure that such transaction is presented to the
Committee for its assessment and approval.
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Committee shall take into account, among others,
the following:

i How the relevant Related Party is connected
to the Company.
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ii. The material facts of the proposed Related
Party Transaction, including the proposed
aggregate value of such transaction.

iii. The benefits of the Company from the
proposed Related Party Transaction.

iv. The availability of other sources of
comparable products or services.

v. An assessment of whether the proposed
Related Party Transaction is entered into on
an arm’s length basis (i.e. on no more
favourable terms than those on which the
Company would ordinarily and commercially
enter into with independent third parties).

e. Any contemplated Material Related Party
Transactions shall be reported by the Committee
to the Board for approval.

PART C: CONFLICTS OF INTEREST OF COMPANY
EMPLOYEES

Article 10: Conflict of Interest

a. A Conflict of Interest is a situation where an
Employee is involved in, or holds, multiple
interests, including financial, personal,
professional or otherwise, where there is an actual
or potential clash between such interests and the
professional duties or responsibilities of such
Employee towards the Company and its
shareholders, and where serving one interest
could potentially be to the detriment of another.

b. A Conflict of Interest can arise in several scenarios,
including, by way of example, the following cases
applies to an Employee:

(i) Dealing with the Company or entering into a
contract with the Company (other than
employment related matters).

(ii)) Selling to, or acquiring an asset from, the
Company.

(i) Leasing a property to, or from, the Company.

(iv) Owning a stake in a company that deals with
the Company or that enters into an

agreement or arrangement with the
Related Party Transaction & Approved by Board on August 17, 2021
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Company or which competes with the
Company.

(v) Being a member of the board of a company
that deals with the Company or has entered
into an agreement or arrangement with the
Company or which competes with the
Company (excluding Affiliates of the
Company).

c. Ifany of the above cases apply to a Relative of the
Employee, then the Employee should be
considered to have a Conflict of Interest for the
purposes of this Policy.

Article 11: Responsibility to Identify

a. This Section aims to help identify when a Conflict
of Interest arises, but it is always the obligation of
the relevant Employee to subjectively consider
whether he or she is facing a Conflict of Interest.

b. In determining whether an Employee is facing a
Conflict of Interest, such Employee must always
consider whether there are any circumstances that
may be perceived to influence his/her judgment
with respect to the relevant matter (such that
there is a possibility or a presumption that it is not
only the interest of the Company that will direct
his/her decision on the relevant matter).
Regardless of whether or not the Employee is
involved in the decision making, if there is any
direct or indirect personal interest to derived from
a transaction with the Company, it should be
deemed a conflict of interest and reported.

Article 12: Reporting a Conflict of Interest

a. Employees are required to report any Conflicts of
Interest they have to the Company’s Compliance
Department and comply with the procedures
implemented by the Compliance Department
pursuant to Article 13 below.

b. If the Employee is a Senior Executive, he/she must
also notify the Committee of the relevant Conflict
of Interest promptly upon becoming aware of it.

Article 13: Procedures Governing Conflicts of Interest

of Employees

a.  This Policy authorizes the Compliance Department
to prescribe detailed procedures to deal with

Conflicts of Interest of Employees.
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.Committee and a;?proved b}/ ‘the Board, and shall ot S s Lo e o o s
include the following as a minimum:
(i) Methods for disclosing Conflicts of Interest. Flall (oylai eVl e zlad¥l G (1)
(i) Further guidance on what constitutes a s § Jhas ooylad Ky b olay clolal e asll (2)
Conflict of Interest in light of Article 10 of this Aol sa e 1055
Policy.
(i) Steps that need to be taken upon identifying Flhas oyl gl apazs wie ladlssl e lodl alshasdl (3)
a Conflict of Interest.
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along with the signing of any relevant
documentation, the Human Resource Department
and/or People and Culture Function shall ensure
that the Employee receives copies of the
procedures dealing with Employees’ Conflicts of
Interest, along with any relevant codes and
policies.

PART D: CONFLICTS OF INTEREST OF DIRECTORS

Article 14: Conflict of Interest

A Conflict of Interest is a situation where a Director
holds an interest (whether financial, personal,
professional or otherwise) which actually or
potentially clashes with the interest of the
Company or with the Director’s professional duties
or responsibilities towards the Company and its
shareholders, and where serving one interest
could potentially be to the detriment of the other.
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Conflict of Interest, such Director must always
consider whether there are any circumstances that
may be perceived to influence his/her judgment
with respect to the relevant matter (such that
there is a possibility or a presumption that it is not
only the interest of the Company that will direct
his/her decision on the relevant matter).
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The types of Conflict of Interest that Directors may
encounter generally fall under Articles 71 and 72 of
the Companies Law as further detailed in Article 15
of this Policy. These types of Conflict of Interest
include: (i) having a direct interest in the
Company’s business as further detailed in Article 16
of this Policy; (ii) having indirect interest in the
Company’s business as further detailed in Article 17
of this Policy; and (jii) having a Competing Interest
to that of the Group as further detailed in Article 18
of this Policy.

Article 15: Articles 71 and 72 of the Companies Law

Article 71 of the Companies Law prohibits any
Director from having a direct or indirect interest in
any business activities, transactions and contracts
that are concluded in favour of, or made for the
account of, the Company without shareholder
General Assembly approval.

Article 72 of the Companies Law prohibits a
Director from engaging in any act or business that
may compete with the Group, or any of its
activities, without an approval from the General
Assembly.

Please refer to Appendix A for an extract of the
wording of Articles 71 and 72 of the Companies Law
in both the Arabic and English languages (noting
that Arabic is the official language).

Article 16: Direct interest under Article 71

A Director would have a direct interest in any
business activities, transactions and contracts that
are concluded in favour of, or made for the
account of, the Company, when such Director is a
party to, or participating in, such business
activities, transactions or contracts. Examples of
such direct interest include the following, although
this is not an exhaustive list:

() The Company acquiring an asset from, or
selling it to, a Director.

(i) The Director providing a service to the
Company.

(i) The Company providing a service to the
Director.

Approved by Board on August 17, 2021
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(iv) The Director leasing a property to, or from,
the Company.

(v) The Director entering directly into any
arrangement or a contract with the
Company.

As an exception to the above, the Director will not
be deemed to have an interest if any such dealing,
contract or arrangement (i) is entered into to meet
the Director’s personal needs, (ii) is on an arm’s
length basis (i.e. on terms that are similar to terms
the Company uses when dealing with third
parties), and (jii) falls within the Company’s normal
course of business).

Article 17: Indirect Interest under Article 71 and Article
58 of the Regulatory Rules

Reference to indirect interests implies that the
restriction should be interpreted widely.
Therefore, a Director has an indirect interest if
such Director will, or is likely to, benefit from any
business activities, transactions or contracts that
are concluded in favour of, or made for the
account of, the Company.

By way of example, Article 58 of the Regulatory
Rules provides that a Director will be deemed to
have an indirect interest where any of the
following persons benefits from a transaction or
business (whether financially or otherwise)
entered into by the Company:

(i) The Relatives of the Director.

(i) A partnership, limited partnership, or limited
liability company where any Director or any
of his/her Relatives is a partner in it or among
its managers.

(i) A joint stock company in which a Director or

any of his/her Relatives, individually or

collectively, owns 5% or more of its total
ordinary shares.

(iv) An entity - other than a company - which is

owned or managed by a Director or any of

his/her Relatives.

(v) An entity or a company where a Director or
any of his/her Relatives is a member of its
board of directors/managers or is a Senior

Approved by Board on August 17, 2021
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September 01, 2021
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Executive, except for the Company’s
Affiliates (i.e. the Company can enter into
agreements with its Affiliates, even if the
Company’s Director is a member of the board
or management team in such Affiliate, without
triggering Article 71 of the Companies Law).

(vi)

A corporate entity represented by a Board
member.

Article 18: Competing Interest under Article 72

a.

Related Party Transaction &
Conflict of Interest Policy

Document v2.0-2021.08

A Director shall be considered to have a
“Competing Interest” in any of the following
scenarios:

(i) Competing Interest through ownership.
Establishing or owning an influential interest
in a company that engages in business
activities that are the same as the activities of
the Company (or any part thereof) or any of
its Subsidiaries.

(i) Competing Interest through being a member
of management. Accepting membership in
the board of, or managing the affairs of, a
company that competes with the activities of
the Company or any other Group company.
This does not apply to being a member in the
management of a Group company.
(iii) Competing Interest through being an agent
or an advisor. Generally acting as a
commercial agent (whether expressly or
impliedly, based on the nature of the
relationship) for, or generally advising,
another company the activities of which are
the same as the activities of the Company (or
any part thereof).

If the General Assembly authorises a Competing
Interestin respect of a Director, such authorisation
shall be valid for the duration of the relevant
Director’s membership in the Board for the entire
term during which the authorisation was issued
and any consecutive terms thereafter, provided
that during the period of the authorisation the
relevant Director complies with the following:

(i) the relevant Director does not participate in
or vote for any decisions taken by the Board
or the General Assembly in respect of any

Approved by Board on August 17, 2021

Approved by the General Assembly on
September 01, 2021
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matter in relation to which there is an actual
Competing Interest;
(i) the Director updates the Company on an
annual basis of the status of such Competing
Interest and whether there are any changes
to the scope or nature thereof;

the relevant Director shall not misuse or
benefit (directly or indirectly) from any of the
Company’s assets, information or investment
opportunities presented to the Company or
to him/her in his/her capacity as a member of
the Board. This includes investment
opportunities which are within the activities
of the Company, or which the Company
wishes to make use of. Such prohibition shall
extend to the Director who resigns to,
directly or indirectly, use investment
opportunities that the Company wishes to
use, which came to his/her knowledge during
his/her membership in the Board; and

(iii)

(iv) any other requirements imposed by
applicable laws and regulations and any
other instructions issued by the competent

authorities, including the CMA.

c. Therequirements and criteria set out in this Article
18 shall be published on the Company’s website.

PART E: PROCEDURES AND RESTRICTIONS
APPLICABLE TO DIRECTORS’ CONFLICTS OF
INTEREST

Article 19: Disclosure

a. If aDirector has anactual or a potential Conflict of
Interest based on Part D of this Policy (i.e. whether
itis aninterest in the Company’s business activities
or a Competing Interest), the relevant Director
must, immediately upon becoming aware of the
actual or a potential Conflict of Interest, notify the
Committee and the Board of such Conflict of
Interest in accordance with the provisions of this
Part.

b.  Notifications must be in the form circulated by the
Board Secretary from time to time. Such form shall
be prepared by the Compliance Department.
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The notification must be made irrespective of
whether the Director believes that the relevant
case actually triggers Article 71 or 72 of the
Companies Law. In other words, even if there is a
suspicion that one of the scenarios referred to in
Part D of this Policy applies has occurred, then the
Director must disclose the case.

In his notification, the Director is allowed to
enclose his opinion. Along with the notification, or
shortly thereafter, the Director may provide any
separate legal advice he might have received in
respect of the relevant Conflict of Interest.

Directors must also disclose any actual or potential
Conflict of Interest that they have before being
admitted as a member of the Board in accordance
with the forms that the Company requires
nominees for Board membership to complete.

Directors must also disclose any actual or potential
Conflict of Interest through completing periodic
surveys/forms submitted to him/her by the
Compliance Department.

Article 20: Assessment of the Case

Upon receiving a Conflict of Interest notification
from a Director, the Committee shall assess the
case in light of the provisions set out in this Policy
and applicable laws and regulations taking into
account serving the best interest of the Company,
its shareholders and its wider stakeholders.

If the Committee deems that the relevant case
triggers Articles 71 or 72 of the Companies Law, it
shall submit its recommendation in relation to the
relevant matter to the Board. Such
recommendation can be (i) to authorise the
Conflict of Interest; (ii) to reject authorizing the
Conflict of Interest; (jii) to authorise the Conflict of
Interest subject to the imposition of additional
conditions and restrictions as determined by the
Committee, or (iv) to defer the matter to the Board
for consideration.

In making its recommendations / decisions (as the
case may be), the Committee should consider the
following factors:

(i) the rolefinfluence of the relevant Director in
relation to the relevant Conflict of Interest;

Approved by Board on August 17, 2021

Approved by the General Assembly on
September 01, 2021
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(i) the potential losses the Company may suffer
if the Director continues to hold such Conflict
of Interest or continues to receive
confidential information relating to such
Conflict of Interest;

(iii) the risk of misuse of information; and

(iv) any reputational impacts if the Director is
permitted to continue to have a Conflict of
Interest.

d. If the matter is referred to the Board, the Board
should consider the Committee’s decision and
recommendation and, if required, conduct further
assessments of the case. If the Board agrees that
the relevant case triggers Articles 71 or 72 of the
Companies Law, it shall submit its decision and
recommendation to the next General Assembly for
final approval (which may or may not be consistent
with the recommendation of the Committee). If
the matter falls within the Board authority
pursuant to Article 24 of this Policy, then the Board
may issue its final resolution without referring the
matter to the General Assembly.

e. Ifthe Committee becomes aware that an actual or
a potential Conflict of Interest exists and the
relevant Director has not made the required
notifications, then the Committee may make any
enquiries or require further information to assess
the case and take the steps that it deems
necessary including reporting the matter to the
Board to take appropriate actions in light of
applicable laws and regulations and this Policy.

Article 21: Abstaining from Voting

The relevant Director (at the level of the Board and or
the Company’s committees) shall not be entitled to
participate in the deliberations relating to the
authorization of his Conflict of Interest or relating to the
underlying matters in which he is conflicted and shall
abstain from voting on any decisions relating to those
matters, whether at the committee level, Board level or
General Assembly level (as the case may be).

Article 22: Additional Restrictions

In addition to requiring the relevant Director to be
recused from the deliberations of the relevant matter

Related Party Transaction &
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and to abstain from voting on any decision relating to it,
the Committee or Board may recommend to the
General Assembly to authorise the Conflict of Interest
subject to the imposition of additional conditions and
restrictions that are deemed appropriate to preserve
the interest of the Company in light of the facts of the
relevant case.

Article 23: Rejection by the General Assembly

If the General Assembly rejects authorizing a Conflict of
Interest, then:

a. the Director must rectify his situation and remove
the relevant interest in accordance with the
Companies Law and its implementing regulations
within a period set by the General Assembly; or

b. if the Director cannot rectify the situation, he must
resign within a period of time prescribed by the
Board, otherwise his or her membership in the
Board will automatically terminate.

PART F: SPECIFIC REQUIREMENTS, EXCEPTIONS
AND EXCLUSIONS

Article 24: Board Authorization

(a) The General Assembly may authorize the Board to
approve Conflict of Interest cases that satisfy a set
of pre-approved criteria, provided that such
authorization shall be subject to the provisions of
the Regulatory Rules, including the following
conditions:

(i) the total value of the relevant case being
approved by the Board during the same
financial year cannot reach or exceed 1% of
the Company’s total revenues according to
the last annual audited financial statements
or SAR 10 million (whichever is less);

(i) the relevant case being approved is part of
the Company’s ordinary course of business;
(i) the relevant case being approved must not

include any preferential terms to the Director
and must be entered into on an arm’s length
basis (similarly to all other contracts and
transactions the Company enters into); and
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(iv) the relevant case being approved must not
be part of the business and consultation
contracts which a Director carries out for the
Company (pursuant to his/her professional
license).

(b) The authority granted to the Board may only be
effective for a period of one year or until the end
of the Board’s current term (whichever lapses
first). The General Assembly may impose
additional conditions and terms to those set out
above, and the Board members are prohibited
from voting on the authorization granted by the
General Assembly.

PART G: CONFLICTS OF
COMMITTEES MEMBERS

INTEREST FOR

Article 25: Conflict of Interest

Parts D and E of this Policy shall apply mutatis mutandis
to Committees Members, save that the authority to
authorize their Conflict of Interest shall be with the
Board instead of the General Assembly.

PART H: VIOLATIONS OF THE POLICY

Article 26: Investigations of Violations

a. The Committee shall be responsible for initiating
an investigation process against Directors and
Committees Members who are suspected to have
breached this Policy.

b. The Compliance Department shall be responsible
for initiating the investigation process against
Employees who are suspected to have breached
this Policy and any other rules and procedures
implemented by the Compliance Department. If
the relevant Employee is a Senior Executive, the
Compliance  Department shall notify the
Committee and the Committee may choose to lead
the investigation.

c. The Committee or the Compliance Department (as
the case may be) shall lead the relevant
investigation and analyse its findings to determine
whether the Policy was breached, and shall also
suggest adequate disciplinary actions for any
violations of this Policy to the Board.
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PART I:

Article 27: Penalties Applicable to Directors

Violation by a Director of his duty to comply with
this Policy, including his specific obligations set out
in Articles 71 and 72 of the Companies Law or
Chapter 6 of the CGRs could lead to such Director
being subject to the following legal penalties:

(i) The Director may be liable for the damages
resulting from the Conflict of Interest.

(i) The Director may be required to resign from
the Board.

(iii) The Director may be subject to the penalties
under the Companies Law, which include
imprisonment for up to 5 years and/or
payment of a fine of up to SAR 5M. this will
depend on the severity of the case.
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Pursuant to the Companies Law, if a Director  ul=me $b 8)lo¥) (ulms suane a8 13] (oSl allas gatiey (o)
notified the Bgard of the Conflict of Interest, and ;4. o Jyam 3 oulmll a8 pe glall oalass 5031

the Board failed to seek the approval of the S e pn 4leSLs [ . s |
General Assembly, the whole Board may be liable = 2> 0 #5= F2R 02 0580l oS Anganllpnes

for the damages incurred by the Company as a Flhall o)lad s 38,40 LauSas )
result of the Conflict of Interest.

A Director’s extent of liability will be determined  (gilall Cagay 8y5¥1 (ulme suine 2udghuue Sbo dyoms iy By (z)

by applicable law.

REVIEW AND AMENDMENT OF THIS

Related Party Transaction &

POLICY

Article 28: Amendment of the Policy

The Committee shall review this Policy from time
to time to ascertain its compliance with the
applicable laws and any changes in the Company’s
Bylaws. If any amendments to this Policy are

Approved by Board on August 17, 2021
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required, the Committee shall propose such  ulze J) Layaasy codlpunnll olls 7 18] dizlll e camy cAaliad!
amendments to the Board, laying out clear
explanation for such amendments.
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Appendix A (Relevant Provisions)

Article 71 of the Companies Law

1)

3)

4)

Related Party Transaction &
Conflict of Interest Policy

Document v2.0-2021.08

Members of the board of directors shall not have
any direct or indirect interest in any business or
contracts undertaken for the account of the
company except with the approval of the ordinary
general assembly and in accordance with the
conditions set forth by the competent authority.
Board members shall notify the board of any direct
or indirect interest in any business or contracts
undertaken for the account of the company, with
said declaration duly documented in the meeting
minutes. The relevant director shall not participate
in voting on resolutions to be adopted in this
respect by the board of directors or shareholder
assemblies. Upon its convening, the chairman of
the board shall inform the ordinary general
assembly of any business and contracts in which a
board member has a direct or indirect interest.
Such communication shall be supported by a
special report from the company's external
auditor.

If the board member fails to declare its interest
referred to in paragraph 1 of this article, the
company or any interested party may claim before
a competent judicial entity voidance of the
contract or oblige such member to pay any profit
or benefit gained thereto fromit.

The board member with any business or
contractual interest shall be liable for damages
caused by any business and contract referred to
under (1) above. Other board members shall also
be liable if said business or contracts were entered
into in violation of the provisions of this article,
were proven to be unfair, or involved a conflict of
interest and were injurious to shareholders.

Board members who objected to the decision shall
be absolved from liability when said objection is
clearly reflected in the meeting minutes. Absence
from the meeting during which the decision was
taken shall not constitute a reason for such a
release from liability unless it is proven that the
absent member was unaware of the decision or
unable to object to it once such board member
becomes aware of such decision.

Approved by Board on August 17, 2021

Approved by the General Assembly on
September 01, 2021
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Article 72 of the Companies Law

A board member may not engage in any business that
may compete with the company or compete with any
portion of the activities conducted by the company.
Otherwise, the company shall have the right to claim for
appropriate damages from the member before the
competent judicial authority, unless such member was
authorized by the ordinary general assembly to do that
and in accordance with the regulations set out by the
competent authority.

Related Party Transaction &
Conflict of Interest Policy

Approved by Board on August 17, 2021

Document v2.0-2021.08 Approved by the General Assembly on

September 01, 2021

Sl adl allas e 72550

S, a0 Hdlio 4ild e Jae (o 3 i OF By15¥1 Ll sunad sy ¥
Ol 4,400 O Wy cadgls gl LLadll g 0,8 asf § 4,400 udliy of of
ol 65 @ b ccmalidl asganlly Lazsll 25laall 2zl bl 4dllas
LoylgatiTasy el alall 4 o 2usladl Roladl Zpnazell (oo passyi e

Azl 2l Lauas &I

sula st 117 goyliy 3yl ¥l Galzms (30 Bokaine
2021
20271 jraiiss 01 ylis Ao gand| dusacell (ya Buaina

by A8Mall (593 Al Cililee Aualiae

gl

v2.0-2021.08 da.iql!



The New Related Party Transactions and Conflict of Interest Policy

Basaal) pllaal) (2 jlad g ABMa) (5 53 Gl kY cililas Al




Visdia

2L 1STaS, 4
(9b!sST)

alall (a)laiy 48Mall 593 dl,bi ollas Luliw

Lgell Byl
Al el g3
Dlall (o5lady 48Mall (593 BILLYI clilae dusliw dudl olgie
(EL“)-'-”) A BINOS
AU pwd Ausliad! e (o]l
el Ao 22819l Joew
olaill Cimy | Auael Aadlga nls el Aadlga nls Slagyl)
Zaganll RIS
NPV Gioia pd Yo sediw d V.
Lopall LS e Gedass @1 Laglaial) cldlazll Js.ol Yo retiw ) YoV Luba! VY Y,.
Gelatll 53527 1) 2Ll Ay sl dxilsly jalall ayadl il ogilas a0 [FFS PRINEE U L5 sutytes ise v,
Laolpaad! el
RANERI PRPESNY

ety 43518 a6 A1a) 5Scn Lty Bl Baelm cms ol gl (¥) 250 50k J591 e nr L1 i) (115 cpn Bl B o 25 0 e

RIS

309 fosn ol e sl By1a¥1 ulme (L) slincy 5,1 5¥1 udoma s Laed A5, 401 dontis gl Layarll alipdl cpo 4513 12 32 Haliadl sk 01585 ol s

Lo yati0 Lads O izl gunall Cimlg

AT YE/Y/T sl 5151 ulme (30 Boketne

folts Aalall umasall (yo Butetane

oslads £5Mall 593 LY clilac Hulius

gl
dasl




Lol 2552 :(Y) S 3L
Gokais @I Lt (¥) 9 A8Mall 13 81,131 48,801 oy laladdl (1) eulais s ("Aslswadl”) sia @lall (o)lady ANl (595 BLLYI cililas duliw oo (ol
AS,adl cnalsslly olalll slacly 3,15¥1 pulzme sbas e 5355 0l el (oo @9 liall (olai (e

Cslaapai () Aplatl 3ol
U3 a2 e paill oy @I e ¢ 23N 13 Al Badl diia mSlsd G L Amisl) Gilall duleadl sda § deusiadl whilally ol s

Bl 3lhas (1) A sall)

e o Ll LM Lmgots s lylaiiad 6l 3929 > 39 355401 (Alsge () 5 tolalll slinel (Y)5 15,0591 udimas sliznel (1) e Bl s s ()
RRFINERN

Al nin a8y el T (e calad) Tuaazed) Aadlgn clollas 81 a30 1315 cBylo31 ulms adlga e Jgsmced] camag - l3d] Aualpadl 2] Jlizedl ()

"Rugelll " Aasr L Aiged ye 2(€) Ayl Il BaLL
Lrleipe oaakdl « 280l (593 BI,LY1 ae cMaladl § Hladdl § "Ll Zan L) dimd (aziesy (il usT M5 (e of Aol ol Buidas e B1LAYL ulll psdy
Bylo¥) edza 1 U3 Jles

Wt ld ol o e o() !

A8latl 3 BLY ao Jalall e comy Jazunag g3kt gl (e Jalazll Lo g, :(0) Lualiell 511

(Lol 2xlinsg 45,401 dxlins 3ams Laidhe Logydy 61) 38,41 Axlian (ulael e 28Mall (595 BLLYI liles ddssdl ey ()

390l Joall Ul ells § oy (Byla] udma gune e Ustdo yilo s ol ydiles JSCho 3,401 Leasts AMe (g3 b Buloe (g dud 0SS gl gl Jl (o)
()9 (3) plud¥l 3 duliwd) a3 s Loud Lple (oguaill 48LY1 &lel 2

285lall 3 LI clibes e Y (1) Lusbull 3511
Helad)l Aeyd col 13 A8Me &3 Bylog A5, A0 o e cHhelad éi o oseezdly AW Gl At d 8 ydilio zLad¥l eitue .szUL» dasls 4S8 0SS g
Celdd s J Q ala¥l suxsle B4 3?3.55.\.& Lgiw 4l @Slsd 3 (L) Lelolyl g!l-“-"! wﬁgji (71) a1 Solud

48latl g3 Al LYl dalazt altal :(V) Layladl LU
AMe ol calbl cldes 2 2| 84T «eud ! a (o685 (JULl Ju e
Al g3yl bgas ()

Sl of (@8Me 63 Bk e ol slmilul ol shd (o)
ABMe (63 By e il ¢ 95des 3 Jasall ol Hlaaidl (2)
Sl ol (ABe o3 Bl leus quuas  (a)

e g3 Byl ol e (o)

AYYE/Y/T el 8y lo¥l ulma (0 Butatae slais A8Mall 593 LY clilae dwliws
Flall
ool Zolall dpnanl (0 Batae Al



Al ol ALY aldas coe Al yoylazll oluie] :(A) Lualtdl 5L

AMall (63 Bylall lu 3,80 lian (e 600 6T (e Aulaadl s1s e uSTAIl 28Me (63 )b Alae § 35,401 JLo] oMo Al Uy i 6f de s (1)
(225 1) Lel o i 99 Lot (2 ,2Y (Aualead! Cmgas 1ol (9181 ) Aizmlll (e Ll pog Alaadl clls (50

ell3 o @ty (ULl oaidy L) Zoladl Anazell Lad) of Lasletel (o 01,e¥ 85l0¥) ulze (e Aeandl (oye b Ll ilsye e Jgiandl cazgty (o)
(055> 3k 6T B (oo (Gtlen it of sl JS) Lele i) of LIS 385 1all blSIl o of il of "aaglall €l pe A8MMall (3 ALY c)hola
aidl Jb & Loladl Zaazll Lad sy 35,400 dlas 3am Loy dlin lals &1 Slelo¥l coso cDloladdl ells slazels ogde Lduaiall 5)aY) 0585 Eus
el o), oM Laag 13 oY

16T el (o oo e Lo 28Matl (593 CBILLYT celan! Lelis o a8 e slae¥l §isbglaalll e oy ()
4S50 dmbias (£l dolatll o (e ezl ] 280 2biles Jslay 1893 sing 45,81 adling Joladll Aaydy 4S,80L &8Nl 3 3L Lyl 4aS ()

dolasll el @ laill a8, a0 e comomy 4S80 (LB e Jalanll dais diay 281 (63 Bylatl as Jalasl) (a8 Aalal) Bnasdl o el 518 souim Jl> 3 (2)
wass Al i pad s Aalaill 15Ul G Lple (ogiaill cle ¥ U5 oo o s Jloa¥1 S B9 Balin (el Lalyy 08 (6531 it e (61 dudis of 1,281 J8L

aS,all abge aflias (o4lad i(z) eandll

Bhall (olat:(4) dalatl 3alL)

ey BT T o Calagll e (gl 1 A ¥l — pmod ! ¥ JUL Jate (e — Alals (B30ate 4 sl wlall (aplad Ly of Sy
(35l g Jaadly Aalazl) Jiled) fue) 38,21 pe die § Jasdl ol (38,401 pe Jaladdl (V)
.wSaﬂjTL“;Ad.giul.:_sbam‘z'\ji‘&S).:,M@Tﬂ_?isji@.g (Y)

E\S).JA.“ u,ml_,sji AS).JA.N e HJ;_"')Sji MLAJ‘ ‘aﬁji ‘ZtSJ.:,.H e J.AMJ K).I: ‘3 E)b! u,v.\m 3\.:_5.44.:_ J.!.&ji Las> il (V)

(0

cniligll wlima nylad il @Kons G bl () )8, lalt 8L

1ol xS s Lo e Slelal el Jodd o e cnalosll llian oylad ol ae Jolaill Alismds clelia] ausngs Lpduaiall 5)10¥1 Alpad| sda (2345
Flall o)lai clls e rladil g b (V)

Aliadl sda (e (1) Byaladl 8ol ¢ 5 G @llan (aplad K Lo olda slalag¥l e a3l (Y)

Flhas oyl gl apams wie ol e lgdl wlshasdl (Y)

04299 Ayl Shhgadl sdesg ralosll s (oylany Auiall clel 2y elsally cabssll all) (po Gazmll wlill cle 2 Ssusly (Apdeal 85159 o 5as
U3 guamnl ) Leall

(0

(<)

Bylo¥! udoms sbinel mllina 1o lad :(s) udll

whall (sylai: (V1) jde ool 251

ol dlas Gramd duaie Jiiu ¥ Oly Lpaalung 38,401 dlas (e dnasddl dixbas addy ¥ oy (dali Bl el uyles (V)

poe Bo¥! udma e pudmll e Aingpall cilegunsll § Hlaidl e sale> 3,355 08 @I (aladl ey Gudzell P c@lliall (oplal ¥l s (V)
Onealadl Sliaazg 8yloY) Gulze Slelaar) 3 Slegioslloia e cogiaill 3 digso oludsl pucg c c¥glull 3 gianll o1, 2)

N ol wlas (olad dalsy O 13) Lad oadeds ISy Sladll camrlg 28l (63 3)15Y1 (udima guine Bile e Lasls pdy

plas o (V1) Ogaradly Zoslally (YY) Gordally Anbudl cuslell Lady 515¥1 udms gune d2lss O oSe @ @lall paylad glsil liges puass

Lo 38,1 Jlael (3 8,al dmbian el (V) 1 s Lo (e el wllall (o )lad ¢ 1531 ey dusliad | o0 (ya (1Y) sdee 26l B3 L1 & Amiiglly, el

Yiadin AYYE/Y/T el 8y lo¥l ulma (0 Butatae slais A8Mall 593 LY clilae dwliws
Flall
ool Zolall dpnanl (0 Batae Al

@



tdadia

wa(\i)ﬁ&@MlE:ﬂ\éwé)jw‘5ﬂ|dmié5ﬁmﬁmd)\hl(Y)jf@@]\b&&n(\V)ﬂLlﬂLﬁ(hﬁ\éwa)j
Alewd! bJAL}a(\O))‘&«LMaw‘EAu‘éMJ)jL&ws5\.:.‘9.4_.zl| JmigmuMdM| (7). “aacloud!

Syl pllas cye (YY) Gugydially Zagbaadl 5all) () Y) pdie 2l 3oL
(Y B oY udzme § sune (6 e AN allas (e (YY) ¢ ydealls Zalaad) 5l s
Lnall Aadlge e Jguamedl (90 cLplud of 38,801 dlial @5 sgies wlidacy (Jlast of (Aladdl o §5,dle pe ol Bytilio dxbian gl 4l 0sST T e (1)
AubedT e o Cranluell dalall
el oo Siuo
Aole Al ladg s 3l gaally Jlas¥l )
s iy cpablazlly cnlalaill pyac po 38,81 Larts G L Lo gy dilly g Liog¥ly cias 13) Appmie ) cla LW 2ls J) Cone @l ssaally JlacHl LY
Slall a8, a0 Llas
A8yl Axlins po (bt ¥ Lay wls ) Lasas 6,51 55 of Jlast
Aoa5 (e 9l Otealucel] Aaladl Apaazdl Aadlge (e Jssmmedl 0939 Laadidl (ya 5T of e gazell Audlin 4l (o Jas (sl Auoylan ol cdyuns sl § ALY (o

A pllas e (V1) Copmscanlly Agalaadly (YY) 0 gpiially Anslaad) 5oLl camgns Byl Aebial! :(VY) s 22N 2L

9 Bl 3)la¥) ulzms gune 8 13 (Ll of 38,1 wllad @5 31 sgaally chlalatlly JlacH) dladil (o ol 3 5 ydilin Ambina 5)15Y) (ulma 5uaal 0S5 (1)
e Lo 8Ll Bliall ells e 2l Jarddy 2l sgaall of cdloladdl of JlecHl dlasil § €)liwe
il il casyT 3 das Jgsall of (uSall ol dJ Aaiis 03d5 of 4 Juol LapaU5gl Lags of 8y10¥1 (ulzma guane (o Juol e 38,801 Slgminl (V)

A o (1) Copaadly dusnsladl 3albly o yiall pllas cm (V1) Copnicadly Zyalontly (YY) rgsdiatly Rnsbaadl olobd couzmgas 5lebl st Azebial!2(\ £) s Aaghydl 3ol
Aydgaal)

4,40 Wlal @i sgde ol wlilae of Jlael dadil 6 (o csdiuy O gzsl) (0 o1 cosdiuy 510¥1 (ulma guine OIS 13 5,8l ne Axbian 8ylo¥) Lulme guanad (555
3¥ o o0 Lple eDlad g AW Gl Aia (ye Byaliall S, A1 allasd 2 il AU ye (V1) Gptadly dawslaad | Bl (aiile 339 Lelud of

Sy all allas cye (YY) (ugydially Rasleall 83lL) gy Aeadlal) Jloel :(10) e Auvalied) Bt

Byoliall S, ) 2Ssm Ans¥ (o s M1y Hualind] (£0) B3 3 53,1l c¥lndl (o of 35 Sl (§ " A lin Alima” Byl 5¥ uba guine g oF olzel ey (1)
53 O o Lple cDbaad gly AL Byl A 32

By13¥1 dme gune Jad ke Al Jgaall Byl 2881511 ey 0585 O camy Byla] dzme guinny 3laty Logd Ldlio Axlias (e Aoladl Tpaamdl aadly 13) (o)
Be U5 A8Madl (63 By1oY1 udme guae Al Alasy i S Ly Adline &l ygs (gTg 2adlsll LIS ciyaie (G B9ull Lol sue (he el ¢ ulell Lsginal

e Lay 2l

Anbias Il 055 Wlas 61 oLy Laladl Lnazell of 8y10Y) ulzs Loy whylyd 6T de cuguatll of AMall (63 8yo¥| ulxa guane AS)Lim pae (V)
L Halane lad Lublin

sda llai 3 cdus w8 sl gl i ol 13) Lig 2udlll dxliall sy oliy olaziadl (37 de Goine (i 35,801 5y)5) ulma guane | (V)
Laauds § of Axbiall

3 lgvae didimy dile 2o gpalll 4,Ladlddl o ,al) of Lrloglas of 38,801 Jouol (yo T (30 — silie s of yiilus (S — Bolazadl ol JMardl - aue (V)

G o Bolazad) 35,801 e s @1 ol (S5l Aa kil fass U505 Q1 &yLedlad) (opall U3 Jading A, 400 e Asgyall ol Bylo¥l e

AYYE/Y/T el 8y lo¥l ulma (0 Butatae slais A8Mall 593 LY clilae dwliws
Jlall
Zoolis Aalall Apnamll (0 Buiaina gyl



Le ol 319 Lo Bolaraddl 338,400 i3 G0l — dlie pd ol ales Gl — Ay Letuad] ol Plitael J2¥ Jiitu @) pudzll gune (e o)
BylaYl udmay dingiine (L
A Gyl B L (a9 e miiell bl (0 8y5lim 631 ilonkad gl Ls Ul ilslly Aalasdll Lpasas 31 Loy 6l ()
(G ASIY 4,8l adga (e (VA) e Lialthl 3ol sda § Lple poguaill olally booyddl pid e (2)

Byl pdoen elinel allima (ooslaty 3lats Lagh b Jaaatl sgatle culel 2 :(a) el

zhaddl:(\1) e Lualadl 3ol

aslat dole 59h (BlsY1 b $3b) ABMal 3 ByIoW) e guine e com udlin nbiall Gls 3 Loy lme (ilad 8ls¥) e st sl oS 1) (1)
dsly ey gall seaall Hlad) day pudeell ol eliae ol ulaell elael asY etz of @8 olad iy 4 ulzell e Jalad ol (e 38,40 39 cxlliall
A el Wl (aslad Jiay Jalatl) S > az2dls

o2l Apd Al 25K oy G cllall o)lad el o 7 Lad¥lByla¥] e sune Luleadlsda tms (&)

oot 3l Lasd Lole (s 15 0058 0 (Sion imiin 535 8 3980 (61 00005 1531 ulma suianl 3509 coglati] @ oy Onsiats 5151 o i) med ()
8yl Laad @) gicudl 7 Lad ¥l 7 3las/ bl Aaty (udmll slanel Al LS ladiy) 5,15 (00 Biiad Buts Oguane § 91 5Lyl po Lo] (a8l 63 2Ll
Pl

Uloel @gesi :(VY) ydhe dagleadl 35U

6395 Ll 4 s 131 Lm0 Ao lad) Bpnad) J) Al 2859 38,40 Alimn (gl Budxd Hlac¥l § 0¥ an ¢ udall Jid (oo udenll slianel b (o5lad (3T ol
GIY Gl 5oy i (Bylo¥) udme Slisdlio (reus Wl 0S5 @lle IS allas e (V) Ggaadly Auoladl 35U 9T (YY) 0 gydially daglaad ! Bl Gasdas )
Anazll Lady Ogs GLdl 05,8 Hlage] ALl ells

Cugpatll e gLzl :(VA) jde Aualatl 3aLL)

A3l 13 Sl o doellims ylas e 2281500 Alazll = ¥alall 3 ASLall (38,8 lad 51/95,15¥1 uboms Soiun he) 28Madl 63 5,05¥1 ulma unad 3ms ¥
Sstus 5l Byl Gulzma Sotume ol Azl Sytun e Blyae (Jiladl cllzy 3lazs w8 6F e cogatll (e gLl dule camg Lpd s jlats dxllias 5SS (G
(Jl> S imy) Aaladl 2iaazll

sl mia 48, :(14) jde Laalall 3l
il allan) 2 duaal 2l e (1Y) onmadls Ansbudl 33UL1 Lidy 2udlill dnbiall of mllall (o)lad Allas @isd Gl e Aaladl dunonll s, 13)

olatll sbacl allas o,la3:(g) @l

wllall (oslat(Y.) ggydalisalll

4a319k1 40 81531 el 00585 T e iy o lelll bl (e clogele cdlaatll (o o3l Lo ely) o ¢ JalS JSC Bl 0 (0 (8) 3 (3) (o] Syt O s
Aaladl Bmazed) (pe Yoty Audlin Ylasl Jadid ¥ 31 peaellian (plad e

Lualpadl cslaflies :(5) @udll
ailallell § cula@aall (Y1) o9 ydatly Susloll 5l
Al sl IS 6T 4 o 131 203 el ] T Bdlin of Jurity dud9dy oy of udxll psdy (1)
O 13l BN Bsf Lathas (6,51 clelyaly aelss gy dluadl sl ML 4Lal) (dlisll 3y sudntll olelz] 35 8le (e A gns oY1 5,15 0555 ()
ALy gy cro 5T el $30] 1IN y1s] e oy «Otackadinl] (el LS aT A83Mal 53 aligll
Odadia A YE/Y/T gl Byl 5Y) el (o0 Bkelne oslaZs 48Mall 655 ALY clilec Al

Alall
folis Aalall Bnasedl (0 Bkosane EERN



s

L8lasg Auwleadl sia Jiuads dasya i(7) euiall

Lol JpaT: (YY) cpgpdially 30 5sLLS
0]

ASp Al el alladdl § ot 6lg e Jgenll 2alas¥lg il gall Lol ey aSTY 15T 1 o (00 Bl 5 Zam 50 48Mal) (63 45,401 sy ] (399 cumy
L 7oy 208 (hasad po cdudady (o 91 ByloY pudzme ] Leayudsg ccduanll o5 7 81 oy dsliad ] sda (e Ml 6l ez ] (] 22> Il coE13] i
2o dlsanll e slazels elyaby Lduaiall 8y)5Y1 (2945 o (A8Mall ol wlellls Aalas¥l e Tl ) il g Liaadlgn (yad dydanll U3 (pe (i
L bgis o ol el 5la]

L daals Laslazel (8 Zoladl Lpnazll 5133 Y1 (ya Lape 095 dpiedll dag (e (10) e Aalid] 85l -p 8T cdlyiad puanies

slac¥ @olay] Jds Hlaual 4 ez LS« Laslin sy Lo s Anglall 6,201 oy 6l e Lo s 32 ol Beliaad s plS>1 3edat! ad] 2sdlio uleal)
Abad) s wlillate Jiuads ol musgdd dilaly pulzl

AYYE/Y/T el 8y lo¥l ulma (0 Butatae slais A8Mall 593 LY clilae dwliws
Flall
ool Zolall dpnanl (0 Batae Al

~



ACWA POWER Company
(ACWA POWER)

Related Party Transactions and Conflict of Interest
Policy

1. Document Authorization Control Sheet

Document Type Policy
Document Title Related Part Transactions & Conflict of Interest Policy
Version 3.0 (English)
Policy Custodian Compliance Department
2. Document Approval Record
Version Board Approval General Assembly Description of Changes
Date Approval Date
1.0 | 9September 2016 N/A N/A
01 September Incorporate regulatory requirement applicable to listed
2.0 17 August 2021 2021 entities
To comply with the new issued Companies Law and its
3.0 TBD TBD Implementing Regulations, in addition to enhance policy
practicality
3. Review, Update & Maintenance
A.

The policy is to be reviewed by the BAC at a minimum frequency of three (3) years. Nevertheless, the policy is
to be reviewed and updated earlier to meet any new legal and regulatory requirements.

This policy shall be a permanent part of the induction program provided by the Company to new Board and

Board committee members upon their election/appointment. It is the duty of the new member to understand
and familiarize him/herself with it.
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PART A: INTRODUCTION

Article One (1): Purpose of the Policy

The purpose of this related party transactions and conflict of interest policy (the “Policy”) is to govern (i)
dealings between ACWA POWER “the Company or Company” and related parties, and (ii) cases involving
conflict of interest impacting the Company’s directors, committees’ members and employees.

Article Two (2): Definitions
Unless the context provides otherwise, the words and phrases used in this policy shall have the meanings
given to them in the relevant Capital Market Authority regulations:

Article Three (3): Scope of Application

a.  This policy applies to (i) directors; (ii) committees’ members; and (iii) Company employees. In case there
are any inquiries, they must be submitted to be answered by the compliance department.

b.  Compliance with this policy is mandatory. the approval of the Board of directors of ACWA Power “The
Board or Board” and, if required by the law approval of the general assembly must be obtained for any
exception to the provisions of this policy.

Article Four (4): The Role of The Audit Committee “The Committee”

The Board or through one of its committees, shall oversee the implementation of this policy, and the audit
committee “The Committee” specializes in looking into the transactions with related parties and submit
its views thereon to the Board of directors.

PART B: RELATED PARTY TRANSACTIONS

Article Five (5): Requirement to deal on Arm’s Length Basis when dealing with Related Party Transactions

a. Related party transactions must be entered into on Company interest basis (on appropriate terms to
advance its interests and the interest of its shareholders).

b. To the extent a related party transaction entered into by the Company directly or indirectly involves a
director, then additional restrictions and procedures set forth in this policy under Parts D, and E shall be
applied.

Article Six (6): Announcements of Related Party Transactions

The Company will have an ongoing obligation to immediately disclose to the CMA and the public any
transactions between the Company and a related party therefore if the value of such transactions is equal to
or greater than (1%) of the gross revenues according to the latest audited annual financial statements or
according to what is specified in the regulations in the event that this changes.

Article Seven (7): Examples of Related Party Transactions;

For example, the following constitute Related Party Transactions for the purposes of this Part:
Financing a related party.

Buying or leasing an asset from, a related party or vice versa.

Investing or entering into a joint venture with a related party.

Supplying services to a related party or vice versa.

Guaranteeing an obligation of a related party.

©Wo oo

Article Eight (8): Reporting Related Party Transactions to the Committee

a.  Any person authorised to enter into such transaction shall ensure that such transaction has no impact on
the Company’s interests for the benefit of the related party and presenting the transaction to the
committee (if required per the Policy) for its assessment and to submit its views (if any).
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The committee's views must be obtained before presenting the transaction to the Board of directors for
approval or submission to the general assembly (as may be required), with the exception of the related
party transactions with subsidiaries, banks, or entities that are wholly owned or controlled (directly or
indirectly) by any government bodies, where the executive management is authorized to approve such
transactions according to the procedures it deems appropriate to achieve the Company’s interest and
present them to the general assembly (as may be required) in accordance to above process.

When raising related party transactions recommendations, the committee shall take into account,

among others, the following:

i.  How the relevant related party is connected to the Company and the value of the transaction, the
company’s benefits, and the availability of similar alternatives, in addition to verifying that the
transaction is in the company’s interest.

In the event that the Board or the general assembly decides to refuse to deal with the related party after

the execution of the transaction by the Company, the Company shall consider terminating the

transaction with the least damages or implementing any other views that the Board may deem
appropriate. In all cases, this must includethe process stipulated in the regulations related to the general
assembly’s refusal to grant an authorization.

PART (C): CONFLICT OF INTEREST OF COMPANY EMPLOYEES

Article Nine (9): Conflict of Interest

A conflict of interest can arise in several scenarios, including, by way of example but not limited to, the

following cases applies to an Employee or any of his or her relatives:

(i) Dealing with the Company or entering a contract with the Company (other than employment
related matters).

(i) Selling or leasing to, or acquiring an asset from, the Company or vice versa.

(iv) Owning a stake or being a member of the Board of a company that deals with the Company or that
enters into an agreement or arrangement with the Company, or which competes with the
Company.

Article Nine (10): Procedures Governing Conflicts of Interest of Employees

a.

This policy authorizes the ¢ executive management to prescribe detailed procedures to deal with
conflicts of interest of employees which shall include the following as a minimum:

(i) Methods for disclosing conflicts of interest.

(i) Further guidance on what constitutes a conflict of interest in light of article 9 of this policy.

(i) Steps that need to be taken upon identifying a conflict of interest.

The executive management takes appropriate measures to ensure the employee's acknowledgment of
the rules and procedures related to the conflict of interest of employees and avail necessary training and
workshops to fulfil that.

PART (D): CONFLICTS OF INTEREST OF DIRECTORS

Article Eleven (11): Conflict of Interest

1.

a. A member of the Board shall:

Perform his/her duties with honesty and integrity, not prioritize his/her own interest over the
interests of the Company and its shareholders, and not use his/her position to achieve personal
interests;

avoid situations of conflicts of interest and notify the Board of situations of conflict which may
affect his/her neutrality when looking into matters presented before the Board. The Board shall not
allow such member to be involved in deliberations and shall not count his/her vote when voting on
such matters in the Board and the shareholders assemblies meetings.

b. Itis always the obligation of the relevant director to subjectively consider whether he or she is facing

a conflict of interest.

c. The types of conflict of interest that directors may encounter generally fall under articles twenty-

seven (27) and seventy-one (71) of the Companies Law as further detailed in article twelve (12) of this
policy. These types of conflict of interest include: (i) having a direct interest in the Company’s business
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as further detailed in article thirteen (13) of this policy; (ii) having indirect interest in the Company’s
business as further detailed in article fourteen (14) of this policy; and (iii) having a competing interest
to that of the group as further detailed in article fifteen (15) of this policy.

Article Twelve (12): Article Twenty-Seven (27) of the Companies Law

Article twenty-seven (27) of the Companies’ Law prohibits any director from;

a. Having a direct or indirect interest in any business activities, transactions and contracts that are
concluded in favour of, or made for the account of the Company without shareholder general assembly
approval, or whoever it authorizes.

Except the following:

1. Activities and contracts conducted according to public competition.

2. Activities and contracts aimed at meeting personal needs if they are carried out in the same
conditions that the company follows with all contractors and dealers, and that such businesses and
contracts must be within the normal course of the Company’s activities.

3. Any other activities or contracts specified by the regulations in a manner that does not conflict with
the interest of the company.

b. Participating in any act or practice of any business that would compete with the group or any of its activities
without shareholder general assembly approval, or whoever it authorizes.

Article Thirteen (13): Direct interest under Article Twenty-Seven (27) and Seventy-One (71) of the Companies

Law

a. A director would have a direct interest in any business activities, transactions and contracts that are
concluded in favour of, or made for the account of, the Company, when such director is a party to, or
participating in, such business activities, transactions or contracts. Examples of such direct interest include
the following:
(i) The Company acquiring an asset from a director, or selling it to, or leasing an asset to a director,

providing him a service or vice versa, or entering into an arrangement or a direct contract.

Article Fourteen (14): Indirect Interest under Article Twenty-Seven (27) and Seventy-One (71) of Companies
Law and Article Sixty-Six (66) of the Implementing Regulation.

A director has an indirect interest if such director benefits, or is likely to, benefit from any business activities,
transactions or contracts that are concluded in favour of, or made for the account of the Company. In
accordance with the provisions of article sixty-six (66) of the Implementing Regulations of the Companies
Law issued by the Capital Market Authority and any amendments thereto from time to time.

Article Fifteen (15): Competing concept under Article Twenty-Seven (27) of the Companies Law

a. Adirector shall be considered to have a “competing interest” If any of the cases mentioned in article (45)
forty-five of the Corporate Governance Regulations issued by the Capital Market Authority and any
amendments thereto from time to time are met.

b. If the general assembly authorises a competing interest in respect of a director, such authorisation shall
be valid for the duration of the relevant director’s membership in the Board for the entire term during
which the authorisation was issued and any consecutive terms, thereafter, provided that during the period
of the authorisation the relevant director complies with the following:

(i) The relevant director does not participate in or vote for any decisions taken by the Board or the
general assembly in respect of any matter in relation to which there is an actual competing interest;

(i) The Director updates the Company on an annual basis of the status of such Competing Interest and
whether there are any changes to the scope or nature thereof;

(i) The relevant director shall not misuse or benefit (directly or indirectly) from any of the Company’s
assets, information or investment opportunities presented to him/her in his/her capacity as a
member of the Board, or presented to the company, this includes investment opportunities which
are within the activities of the Company, or which the Company wishes to make use of. Such
prohibition shall be applied to the director who resigns to, directly or indirectly, use investment
opportunities that the Company wishes to use, which came to his/her knowledge during his/her
membership in the Board.
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(iv) Any other requirements imposed by applicable laws and regulations and any other instructions
issued by the competent authorities, including the CMA.

c. The requirements and criteria set out in this article eighteen (18) shall be published on the Company’s
website.

PART E: PROCEDURES AND RESTRICTIONS APPLICABLE TO DIRECTOR’S CONFLICTS OF INTEREST

Article Sixteen (16): Disclosure

a. Ifadirector has conflict of interest including Competing Interest, the relevant director must, immediately
upon becoming aware of the conflict of interest, notify the Board of directors. The Company has the right
to present any transaction to the Board that may deem to represent actual or potential conflict of interest
to directors or Board committee member after notifying the concerned member and obtaining his
approval regarding the fact that the transaction represents a conflict of interest.
This policy encourages Board member to disclose even suspected conflict of interest.

¢.  The director is allowed to enclose his opinion. Along with the notification, And he may provide any
separate legal advice he might have received in respect of the relevant conflict of interest. Directors are
also obligated to fill out the annual disclosure questionnaires/forms prepared by the compliance
department.

Article Seventeen (17): Assessment of the Case

Assessing the impact of conflict of interest of a director is performed by the Board, taking into account serving
the best interest of the Company, and submits the case to the general assembly for authorization if it leads to
the implement of article twenty-seven (27) or article seventy-one (71) of the Companies Law, unless the case is
within the powers of the Board of directors, where the Board of directors may issue its final resolution without
submitting it to the assembly.

Article Eighteen (18): Abstaining from Voting

The relevant director (at the level of the Board and or the Company’s committees) shall not be entitled to
participate in the deliberations relating to the authorization of his conflict of interest or relating to the
underlying matters in which he is conflicted and shall abstain from voting on any decisions relating to those
matters, whether at the committee level, Board level or general assembly level (as the case may be).

Article Nineteen (19): Refusal to Grant the Authorisation

If the general assembly rejects granting the authorisation, the conflict of interest or competing interest shall
be addressed in accordance with article sixty-seven (67) of the Implementing Regulations of the
Companies Law.

PART F: CONFLICTS OF INTEREST FOR COMMITTEES’ MEMBERS

Article Twenty (20): Conflict of Interest

Parts (D) and (E) of this policy shall fully apply mutatis mutandis, to committees’” members, save that the
authority to authorize their conflict of interest that does not involves competing interest shall be with the Board
instead of the general assembly.

PART G: VIOLATIONS OF THE POLICY

Article Twenty One (21): Investigations of Violations

a. The Board or whoever it authorizes shall be responsible for Activating or initiating any necessary process
if any breach of this policy.

b. The compliance department shall be responsible for initiating the investigation process against employees
who are suspected to have breached this policy and any other rules and procedures implemented by the
compliance department. If the relevant Employee is a senior executive, the compliance department shall
notify the Board or whom authorized by the Board.
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PART I: REVIEW AND AMENDMENT OF THIS POLICY AND ITS SCOPE

Article Twenty-Two (22): Amendment of the Policy

a.

The policy shall be reviewed from time to time in accordance with the relevant company procedures
to ascertain its compliance with the applicable laws and any changes in the Company’s Bylaws. If any
amendments to this policy are required, such amendments shall be proposed to the Board , laying out
clear explanation for such amendments, except for the amendment for the purpose of aligning them
with the changes that occur in the relevant laws and regulations, the executive management is
authorized to conduct and approve these amendments and notify the Board or whoever is authorized
by the Board of them.

Amendments to article fifteen (15) is specifically subject to the approval of the general assembly prior
to their adoption and implementation.

The Board is authorized to seek applying the provisions of this policy or any part of it, thereof to any
of the subsidiaries as it deems appropriate. It may also issue a guideline to the members of the Board
and its committees to clarify or detail the requirements of this policy.
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A copy of the articles before and after modification of the
Company’s Bylaws relating to Remuneration of the Members
of the Board and Executive Committees
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Article

Article (7):
Capital:

Current text

The capital of the company shall be SAR
(7,310,997,290) seven billion three hundred
ten million nine hundred ninety-seven
thousand two hundred ninety Saudi Riyals
divided into (731,099,729) Seven Hundred
thirty-one  million ninety-nine thousand
seven hundred twenty-nine shares of equal
value, the nominal value of each Share
being ten (10 Riyals) (Ten Saudi Riyals) fully
paid and all of them are cash ordinary
shares.

Proposed text

The capital of the company shall be SAR
(7,325,619,280) seven billion three hundred twenty-
five million six hundred nineteen thousand two
hundred eighty Saudi Riyals divided into
(732,516,928) Seven Hundred thirty-two million five
hundred sixteen thousand nine hundred twenty-eight
shares of equal value, the nominal value of each
Share being ten (10 Riyals) (Ten Saudi Riyals) fully
paid and all of them are cash ordinary shares.

Article (8):
Subscriptions
and Shares:

Shareholders have subscribed to the entire
shares of the share capital of the company,
which amounts to SAR (7,310,997,290)
seven billion three hundred ten million nine
hundred ninety-seven thousand two
hundred ninety Saudi Riyals divided into
(731.099.729) seven hundred thirty-one
million ninety-nine thousand seven hundred
twenty-nine shares of equal value. The
nominal value per share is S.R. 10 (only Ten
Saudi Riyals).

Shareholders have subscribed to the entire shares of
the share capital of the company, which amounts to
SAR (7,325,619,280) seven billion three hundred
twenty-five million six hundred nineteen thousand
two hundred eighty Saudi Riyals divided into
(732,516,928) seven hundred thirty-two million five
hundred sixteen thousand nine hundred twenty-eight
shares of equal value. The nominal value per share
is S.R. 10 (only Ten Saudi Riyals).

Article (22):
Remuneration
of the
Members of
the Board
and Executive
Committees:

Each board member will be paid an
attendance allowance of S.R. 3,000 (three
thousand Saudi Riyals) for attending each
board meeting, and S.R. 3,000 (three
thousand Saudi Riyals) for attending each
Executive Committee meeting, and an
annual remuneration specified thereby by
the Board provided that what will be paid to
the board members, in this capacity, will not
exceed the maximum limit pursuant to
applicable laws, decisions, and instructions.

Each board member will be paid an attendance
allowance of S.R. 5,000 (five thousand Saudi Riyals)
for attending each board meeting, and S.R. 5,000
(five thousand Saudi Riyals) for attending each
Committee meeting, and an annual remuneration
specified thereby by the Board provided that what will
be paid to the board members, in this capacity, will
not exceed the maximum limit pursuant to applicable
laws, decisions, instructions, and the Remuneration
Policy.
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