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Chapter One: Preliminary provisions
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Article: (1) Definitions

The following terms and expressions shall have the meanings assigned thereto unless the
context otherwise requires:

Company: Al Kathiri Holding Company.

Corporate Governance Regulations: CMA's Corporate Governance Regulation.
Authority: Saudi Capital Market Authority,

Shareholders: Anyone who owns shares in Al Kathiri Holding Company.

Stock Exchange: Saudi Stock Exchange

Relatives: Fathers, mothers, grandfathers, and grandmothers (and their ancestors). -
children and grandchildren and their descendants. - siblings, maternal and paternal half-
siblings. - Husbands and wives.

Stakeholders: any person who has an interest in the Company, including employees,
creditors, customers, suppliers, and the community.

Substantial Shareholders: any person who owns (5%) or more of the shares of the Company
or voting rights therein.

Corporate Governance: The company’s governance Regulations.

Person: any natural or legal person that is recognized as such under the laws of the

Kingdom.

General Assembly: The General Assembly of the Shareholders of Al Kathiri Holding
Company

Board of Directors or Board or BOD: The Board of Directors of Al Kathiri Holding Company.
Committee: Any committee emanating from the Board of Directors of Al Kathiri Holding
Company.

Executive Management/ Senior Executives: This term includes the Company’s CEO, other
members of the Executive Management (Executive Vice Presidents and Senior Vice
Presidents), and CEOs of Subsidiaries.

Related Parties:

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 any of its affiliates and their relatives.

D. Board members and Senior Executives of Substantial Shareholders of the company.

E. Entities, other than companies, owned by a Board member or any Senior Executive or

their relatives.
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F. Companies in which a Board member or a Senior Executive or any of their relatives is a
partner. 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, subject to the provisions of paragraph (D) of this
definition.

1. Companies in which a Board member or a Senior Executive or any of their relatives has an
influence on their decisions even if only by giving advice or guidance.

J. Any person whose advice or guidance influence the decisions of the Company, the Board,
and the Senior Executives.

K. Holding companies or affiliates.

Subsidiary: Any other company controlled by Al Kathiri Holding Company

Day: A working day according to the official working days in the Kingdom of Saudi Arabia
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Article (2): Introduction

In the implementation of the provisions of the Articles of Association of Al Kathiri Holding
Company and guided by the requirements of the Corporate Governance Regulation in the
Kingdom of Saudi Arabia stipulated in Article (10) Paragraph (C) issued by the Capital
Market Authority and in line with the company's policies and directions in providing
stakeholders with information with high transparency and credibility and to enhance its
performance and ensure the integrity of Strategic decisions, this Governance Bylaw
(hereinafter referred to as the “Regulation”) has been prepared to regulate the governance
of Al Kathiri Holding Company, and to achieve the following principles:

* Management performance based on increasing company value and accountability.

* An effective supervisory role in cooperation with the executive management in order to
achieve the interests of the company and shareholders, and strive to increase shareholders’
rights inappropriate ways.

¢ Disclosure of material information to shareholders and stakeholders, with an effective

system of internal control and risk management in place.

deusl!:(2) a1

Slellaiay Taldi ity agaylall st 485ad poludll allaid) A6 Lpdas

Bl G Lede poguaill Aysgadl A pall aSLall § oiS)ddl AaSs AxsY

Slabiw ao Lolmail g AW Gl diga oo Bysliall () 3,48 (10)

Audligmn g dlid oold Sleglas Plall wlrol Wi § 48,4l ol gy

Ay slue) @3 wdd Al Al Ol il b ¢ylesing Lelal u5ails adle

ASydy AeSom) palaind ("AmMI" 5 way Legd L) 5Lda) sia deSyxll

Al ggalid) Budmig AinglaN (g i

el 26l8alg 3,401 2aid 8oLy e @38 glsf olal @

Flas admi 2l e Ldgaind] 5,15¥1 go Ogladlly Jlad Glpdl e @
Al Glall (realud!l Ggbo 82U ) aundly (realudly 45,41

3929 a0 Whiall lrsoly orealusll sagmll tloglall e r Lot @
oLl 5515y Als |l 4,05, JLad allas

Chapter Two: Shareholders' Rights and the General

Assembly
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Article (3): General rights of shareholders

Shareholders shall have all rights related to the share, in particular the right to obtain a
share of the profits to be distributed, the right to obtain a share of the company’s assets
upon liquidation, the right to attend shareholder assemblies, participate in its deliberations
and vote on its decisions, the right to dispose of shares, and the right to monitor The work
of the Board of Directors, filing a liability claim against the members of the Board, and the

right to inquire and request information in a manner that does not harm the interests of the
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company and does not conflict with the Capital Market Law and its implementing

regulations.

Article (4): Facilitating shareholders 'exercise of their

rights and access to information

A) The company’s Bylaws and its internal regulations must include the necessary
procedures and precautions to ensure that all shareholders exercise their statutory rights.
B) All information that enables shareholders to fully exercise their rights must be provided,
so that this information is complete and accurate, and that it is presented and updated
regularly and within the specified dates. The company shall use the most effective method
of communicating with shareholders, and it is not permissible to distinguish between

shareholders with regard to providing information.
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Article (5): Shareholders' rights related to the

General Assembly meeting

A) The general assembly shall be held at least once a year during the six months
following the end of the company's fiscal year.

B) The general assembly convenes at the invitation of the board of directors, and
the board of directors must invite the general assembly to a meeting if that is
requested by the chartered accountant or by a number of shareholders whose
ownership represents at least 5% of the capital.

C) The date, place, and agenda of the general assembly must be announced at
least twenty-one (21) days in advance, and the invitation should be published on
the company's website. Modern technology can be used to contact the
shareholders.

D) Shareholders must have the opportunity to actively participate and vote in
the shareholders ‘general assembly meeting, and they must be informed of the
rules governing these meetings and voting procedures.

E) Work must be made to facilitate the participation of the largest number of
shareholders in the General Assembly meeting, including choosing the
appropriate place and time.

F) When preparing the agenda for the general assembly meeting, the Board of
Directors shall take into consideration the topics that the shareholders wish to
include on the meeting agenda. Shareholders who own at least (5%) of the
company's shares may add one or more subjects to the agenda of the general
assembly when preparing it.

G) Shareholders have the right to discuss topics on the agenda of the general

assembly and direct questions about them to the members of the board of
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directors and the chartered accountant, and the board of directors or the

chartered accountant shall answer the shareholders' questions to the extent that

they do not compromise the company's interest.

H) The topics presented to the general assembly must be accompanied by

sufficient information to enable shareholders to take their decisions.

1) Shareholders must be able to view the minutes of the general

assembly meetings, and the company must provide the Authority

with a copy of the meeting minutes within ten days from the date of

the meeting.

J) The market must be informed of the results of the general assembly after its conclusion

immediately.
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Article (6): Voting Rights

A) Voting is a basic right
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Article (7): Shareholders' rights in dividends

A) The board of directors must set a clear policy regarding the distribution of dividends in a

manner that serves the interests of the shareholders and the company. Shareholders must
be informed of this policy in the general assembly meeting, and a reference to itin the
report of the board of directors.

B) The general assembly approves the profits proposed to be distributed and the date of
distribution, and eligibility for-profits, whether cash dividends or bonus shares, is for
shareholders registered in the records of the securities depository center (Edaa) at the end

of trading on the day of the general assembly.
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Article (8): The General Assembly

Scope of work of the General Assembly:

1- Request to amend the company's articles of association except for provisions that it is
prohibited to amend by law.

2- Reorganizing the company.

3- Appointing the number of members of the board of directors, electing members, or
terminating the membership of any of them before the end of their service term on the
board.

4- Adopting policies, standards, and procedures for board membership.

5- Approving the remuneration and compensation of members of the Board of Directors.
6- Absolving the members of the Board of Directors from liability.

7 - Approval of the company's annual report and annual financial reports, which include, but
are not limited to, the balance sheet and the profit and loss list (income statement) of the
company, and the approval of the distribution of profits including the announcement and

methods of paying those dividends, as well as the distribution of losses according to the
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annual financial results.

8- Approving the declaration and payment of dividends according to the financial results.
9- Approving the appointment of the company’s legal auditor and determining his fees.
10- Increase the company's capital

11- Reducing the company's capital.

12- Splitting and merging shares.

13- Approval of merging with other companies.

14- Liquidation of the company, appointment of the liquidator, and the liquidation

committee.

Sy ad1 Jle oy paass-11

e ) o9 =12

&3l o6t § zlews¥l e 33l o11-13
Asdatll Aizly Frall Guals 3,401 b ias-14

Chapter Three: The internal and external organizational

structure of the Board
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Article (9): Policies and procedures related to disclosure

The company shall set in written disclosure policies, procedures, and supervisory systems in
accordance with the system. In order to enhance the principle of transparency and to
deepen the principle of communication between the company and the members of the
board of directors, the company allocates on its website a special section for members of
the board of directors and members of board committees, important statutory documents,

financial reports, reports of the board of directors, etc.
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Article (10): Disclosure in the Board of Directors Report

The Board of Director's report must contain the following:

A) The provisions of this regulation and the provisions that have not been implemented and
the reasons for that have been implemented.

B) Names of joint-stock companies for which a member of the company's board of directors
is a member of its boards of directors.

C) Formation of the Board of Directors and classification of its members as follows:
Executive Board Member, Non-Executive Board Member, or Independent Board Member.
D) A brief description of the competencies and tasks of the main board committees, such as
the Audit Committee, andthe Nominations and Remuneration Committee, with
mentioning the names of these committees, their heads, members, and the number of their

meetings.

E) A breakdown of the rewards and compensations paid for each of the following separately:

1-- Members of the Board of Directors.
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2- Five senior executives who received the highest remuneration and compensation from
the company, in addition to the CEO and the financial manager if they were not among
them.

F) Any penalty, sanction, or precautionary restriction imposed on the company by the
Authority or any other supervisory, regulatory, or judicial authority.

G) Results of the annual review of the effectiveness of the company's internal control

procedures.

S, 2L Al ) 25,01 el Aelelad Aigiad) Zan Ll s (5

Chapter Four: The Board of Directors
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Article (11): The basic functions of the Board of Directors

Among the most important basic functions of the board of directors are the following:

A) Approving the strategic directions and main objectives of the company and supervising
their implementation, including:

1- Developing, reviewing, and directing the company's comprehensive strategy, main
business plans, and risk management policy.

2- Determining the optimal capital structure for the company, its strategies, and financial
objectives, and approving the annual budgets.

3- Overseeing the main capital expenditures of the company, and owning and disposing of
assets.

4- Setting performance targets and monitoring implementation and overall performance in
the company.

5- Periodic review and approval of the organizational and functional structures in the
company.

B) Establishing systems and controls for internal control and general supervision which
include:

1- Establishing a written policy that regulates conflict of interest and addresses potential
conflict situations for both members of the board of directors, executive management, and
shareholders, including misuse of company assets and facilities, and misconduct resulting
from dealings with related persons.

2- Ensuring the integrity of the financial and accounting systems, including the systems
related to the preparation of financial reports.

3- Ensure the implementation of appropriate control systems to manage risks, by defining
the general perception of the risks that the company may face and presenting them with
transparency.

4- Annual review of the effectiveness of the company's internal control procedures.

C) Establishing a corporate governance system - in a manner that does not contradict the
provisions of this charter - and general supervision over it, monitoring its effectiveness and

amending it when needed.
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D) Establishing clear and specific policies, standards, and procedures for membership in the
Board of Directors and putting them into effect after their approval by the General
Assembly.

E) Establishing a written policy that organizes the relationship with stakeholders to protect
them and preserve their rights. This policy must cover - in particular - the following:

1- Mechanisms for compensation of stakeholders in the event of a violation of their rights,
which are recognized by the regulations and protected by contracts.

2- Mechanisms for settling complaints or disputes that may arise between the company and
the stakeholders.

3- Appropriate mechanisms for establishing good relationships with customers and
suppliers and maintaining the confidentiality of information related to them.

4-The rules of professional conduct for the managers and employees of the company so
that they are compatible with sound professional and ethical standards and regulate the
relationship between them and the stakeholders, provided that the board of directors
establishes mechanisms to monitor the implementation of these rules and adhere to them.
5- The social contribution of the company.

F) Establishing policies and procedures that ensure that the company respects the laws and
regulations and its commitment to disclose essential information to shareholders, creditors,

and other stakeholders.
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Article (12): Board of Director's Competencies

A) Subject to the terms of reference of the general assembly, the company’s board of
directors assumes all the powers and authorities necessary to manage it, and the final
responsibility for the company remains on the board even if it forms committees or
delegates other bodies or individuals to carry out some of its work, and the board should
avoid issuing general or unlimited authorizations.

B) The responsibilities of the board of directors must be clearly defined in the company's
Bylaws.

C) The board of directors must perform its duties responsibly, in good faith, seriousness,
and concern, and that its decisions are based on adequate information from the executive
management, or any other reliable source.

D) A member of the Board of Directors represents all the shareholders, and he must commit
himself to do what is in the interest of the company in general and not in the interests of the
group he represents or which voted to appoint him to the Board of Directors.

E) The Board of Directors determines the powers that it delegates to the Executive
Management, the procedures for making decisions, and the duration of the delegation. It
also determines the issues that retain the authority to decide on, and the executive

management submits periodic reports on its practices of the delegated powers.
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F) The board of directors must ensure that procedures are in place to familiarize the new
board members with the company's business, especially the financial and legal aspects, as
well as train them if necessary.

G) The board of directors must ensure that the company provides adequate information
about its affairs to all members of the board of directors in general and non-executive board
members in particular. This is to enable them to carry out their duties and tasks adequately.
H) It is not permissible for the Board of Directors to contract loans with maturities exceeding
three years, sell or mortgage the company’s real estate, or absolve the company's debtors of
their obligations unless it is authorized to do so in the company’s bylaw and the conditions
stipulated therein, and if the company’s statute does not include provisions in this regard,
Therefore, the board is not permitted to carry out the aforementioned behaviors without
permission from the general assembly unless these acts are inherently part of the company's

objectives.
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Article (13): Composition of the Board of Directors

A) The company is managed by a Board of Directors composed of (4) four members,
including the Chairman of the Board of Directors, appointed by the Ordinary General
Assembly for a period not exceeding (3) three years, subject to renewal.

B) It is prohibited to combine the position of Chairman of the Board of Directors with an
executive position in the company, such as the position of Managing Director, CEO, or
General Manager.

C) The number of independent members of the board of directors shall not be less than two
members, or one-third of the members of the board, whichever is greater.

D) That the company’s Bylaw indicates how the membership of the board will be
terminated, and that the general assembly may dismiss all or some of the members of the
board of directors at any time, even if the company’s bylaw stipulates otherwise.

E) A member should not hold a membership in the board of directors of more than five joint-

stock companies simultaneously.
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Article (14): Composition of the Board of Directors

1. An appropriate number of committees should be formed according to the company's

needs and circumstances, for the board of directors to perform its duties effectively.

2. The formation of the commiittees of the board of directors must be in accordance with
general procedures set by the board of directors that include defining the mission of the
committee, the duration of its work and the powers granted to it during this period, and
how the board of directors shall monitor them. Or make decisions with absolute
transparency. The board of directors should monitor the committees’ work periodically to
verify that they are carrying out the tasks assigned to them.

3. The Board of Directors must approve the work regulations of all permanent committees
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emanating from it, including the Audit Committee and the Nomination and Remuneration

Committee.

4. A sufficient number of non-executive board members must be appointed to the
committees concerned with the tasks that may result in conflict-of-interest situations, such
as ensuring the integrity of financial and non-financial reports, reviewing the deals of
related persons, nomination for membership of the Board of Directors, the appointment of

executive directors, and determination of remuneration.
5. The membership and chairmanship of the committee are renewed periodically.

6. One member should not enjoy the chairmanship or membership of a large number of

committees at the same time to avoid focusing too much on certain members.
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Article (15): The Audit Committee
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1.  The Board of Directors shall form the Audit Committee from other than the members
of the Executive Board of Directors of not less than three members, among whom shall
be a specialist in financial and accounting affairs.

2. The company’s general assembly issues - based on a proposal from the board of
directors - the rules for selecting the members of the audit committee, their term of
membership, and the method of work of the committee.

3. C) Members of the committee may not occupy the membership of an audit committee

of a company that competes with the company.
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Article (16): Audit Committee Chairman

A) The chairman of the committee is appointed based on the recommendation of the
members of the board of directors. The Chairman of the Audit Committee represents the
Committee in meetings of the Board of Directors and meetings with any other bodies.

B) The Chairman of the Audit Committee organizes committee meetings, determines the
committee’s meeting agenda, facilitates access to all company information and documents,
and meets any member of the company’s management when needed. The committee
chairperson also sets the committee's work procedures in accordance with these

regulations, to facilitate the implementation of the committee’s tasks.
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Article (17): Secretary of the Committee

A) A secretary is appointed by the committee. The secretary may be a member of the
committee or a non-member or from outside the board of directors. The secretary may also
attend committee meetings if he is not a member of the committee, but without having the
right to vote on its decisions.

B) Secretary's responsibilities:

1- Documenting committee meetings to issue reports on the committee’s performance to

the Board of Directors.
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2- Circulating the committee’s decisions to the concerned parties.

3- Coordination with the concerned departments in the event of a committee decision
requiring compliance with regulatory measures or procedures.

4- Establishing a mechanism to follow up on the committee’s decisions.

5- Executing any other tasks or responsibilities.
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Article (18): Independence

A) The members of the audit committee must be independent. In this context,
the member of the audit committee should not have any contractual or
commercial relationship with the company so as not to limit his ability to work
independently.

B) New members of the Audit Committee are provided with an induction
program that includes explanations by the executive management on the
company's strategic plans, important financial and accounting topics, risk
management, legal affairs, compliance programs, company operations, conflict
of interest guidelines and professional ethics, management structure, main
company policies and practices, and managers Executives, internal and external
auditors. The induction program may also include a visit to the company's
existing projects, as needed. In addition, new members are provided with a
copy of the company's articles of association, the executive summary of the
company's business plans, previous internal audit reports, internal audit plans,
and other appropriate information.
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Article (19): Composition of the Audit Committee

A) The committee shall be formed by a decision of the board and made up of no less than (3)
members, among whom shall be a specialist in financial and accounting affairs, and the
committee chairman and his deputy shall be specified in the decision, provided that the
committee chairman is a member of the board.

B) The committee chairman or his deputy must not be among the committee members.
C) The majority of the committee members must be independent members from outside
the company, and the independent members of the committee must acknowledge that
there is nothing that affects their membership in the committee by signing the form of
"declarations and obligations of the independent member" prepared by the company for
this purpose.

D) The term of membership in the. The committee is three years.

E) Any changes in committee membership requires Board approval.

F) The Board may allocate a remuneration to the independent members for their
participation in the committee's work as it deems appropriate.

G) The committee, after the approval of the Board, may seek the help, when needed, of
those with expertise and competence locally or internationally

Provided that the company shall bear the costs involved.
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H) The board may exempt any member of the committee upon his request or according to
the discretion of the board.

1) If the membership of any of the members of the committee becomes vacant for any
reason, the Board will appoint a replacement to complete the remaining period of his

predecessor in membership of the committee.
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Article (20): The Audit Committee Chairman's Duties and

Responsibilities

The Chairman's primary responsibilities include:

A) Supervising the committee's work and ensuring compliance with its regulations.

B) Managing and following up the work of the committee with the help of the secretary.
C) Ensuring the integrity of the decisions and recommendations made by the committee,
and that they are based on knowledge foundations and are in the interest of achieving the
company's goals and strategic plans.

D) Following up on the activation of the committee's decisions and recommendations, in

coordination with the secretary.

dldogung dax | b i) sy pL(,A :(20) 3aUL
N PRPERI VRN FEXR RN

Loy a1 olang 2izelll Jlosl (e 1,23 (1

el el Bk Luscas Leayliag el JLos 805 (<

el e En LpTy cimlll Ladiets 1 Slasilly &llydll 2eda Glasis (7
Agzs| A Llakasg 38,401 Bloal Geioes Axlias § cualy dpae

el el e il Lo Aimll) 158 o daglie (5

Article (21): Duties and Responsibilities of the Vice

Chairman of the Audit Committee

The vice-Chairman of the Audit Committee shall assume the duties of the president in his

absence.
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Article (22): Members' Duties and Responsibilities

Members, when exercising their duties in the committee, must adhere to the following:
A) Cooperating to achieve the objectives of the committee.
B) Ensure attendance and active participation in the committee's meetings. Each member

must attend at least two-thirds of the meetings held a year.

C) Contributing to opinions and expressing the point of view responsibly and impartially,

taking into consideration the general interest of the company.
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Article (23): Duties and Responsibilities of the

Committee Secretary

The chairman, with the help of the company’s board secretary-general, appoints a
committee secretary from among the secretariat’s employees. He is not entitled to vote, and

his responsibilities are as follows:
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A) Preparing and coordinating the meetings, including preparing the agenda in
coordination with the chairman.

B) Following up on compliance with the regulation, and verifying the need for updating it.
C) Attending committee meetings, collecting and documenting meeting minutes, in
addition to votes and voting results,

And supporters and opponents of the decisions or recommendations taken.

D) Providing members of the committee, and related parties, with copies of the meeting
minutes.

E) Collecting signatures for the minutes of the committee meetings.

F) Maintaining all committee documents, including agendas, minutes, and records of
following up on the implementation of its decisions.

G) Follow up on the implementation of the decisions and recommendations that were

agreed upon in the committee's meetings.
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Article (24): Managing the Meeting and Attendance

A) The chairperson is responsible for managing the committee’s meetings, including
approving the agenda, supervising the decision-making process or recommending and
voting on it, and announcing the results with the support of the secretary.

B) A committee member may not delegate another member to attend or vote on his behalf.
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Article (25): Scheduling of Meetings

A) The committee holds its meetings at least once every three months at the
company's headquarters, and the chairman may invite the committee to meet
when needed.

B) The Chairman may cancel meetings with prior notice to the members.
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Article (26): The agenda and the distribution of
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documents and deeds

A) Committee meetings are bound by the previously approved agenda, except forany
emergency items approved by the Chairman.

B) Members send to the Secretary the topics proposed for discussion and the decisions
required to be taken by the committee during its next meeting, at least ten working days
before the meeting.
C) The chairman determines the agenda for each meeting with the help of the secretary,
taking into account the topics sent by the members, in addition to any other topics that the
president deems appropriate for their inclusion.

D) The time of the meeting shall be specified in the meeting schedule, and the time of each

topicis included in it.
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E) The secretary sends the agenda and documents related to the meeting to the members and
to those invited to attend the meeting, if any, at least five working days before the date of the
meeting.

F) Except in emergency cases, any member of the committee has the right to abstain from
voting if the documents are not sent to him in the specified time, and this must be recorded

in the minutes of the meeting.
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Article (27): Conflict of Interest

A) If a member has any conflict of interest in a topic on the committee’s agenda, he must
disclose this before the discussion of the topic begins, provided that this is proven in the
minutes of the meeting, and in this case, he may not attend the discussion of the relevant
topic or participate in its discussion or Vote on it.

B) If the member doubts whether he is involved in a conflict of interest, he may seek opinion
and guidance from the Chairman.

C) If the chairman or his deputy discloses the existence of a conflict of interests, he has in
accordance with the provisions of paragraph a of this article and the other was not present
at the relevant meeting, the matter shall be postponed to another meeting in which neither

of them has a conflict of interests and is present.
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Article (28): Minutes of the Meeting

The secretary prepares the meeting minutes carefully and accurately as follows:

a. Minutes must be prepared for each committee meeting, provided that the minutes
include the following:

- Date and number of the meeting.

- lts venue.

- Names of those present.

- A statement of the reason why those who did not attend will not attend.

- Topics presented, discussions and deliberations.

- All decisions and recommendations made, justifications and attachments.

- Proof of the results of the vote.

- Reservations made by the members of the committee present on any of the decisions or
recommendations issued by the committee.

B) The secretary sends the minutes to the members for review within two business days
after the date of the meeting.

C) Every member may suggest changes to the wording of the record or its content within
two business days of receiving it, and the record becomes final if no changes or
amendments are proposed during this period, and the chairman does not object to its

content.
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D) If changes or amendments are proposed to the minutes of the meeting, or the
chairperson objects to the content, the amendment or change shall be made after the
approval of the chairman. In all cases, it is not permissible to make changes or amendments
to the minutes of the meeting that would alter the wording or the content of the decision
that the members voted on.

E) The minutes shall be signed by the chairman of the meeting and the attending members,
and the secretary shall provide the members of the Commission’s board and members with
a copy thereof within three working days after the date of its approval.

F) Attached to the minutes of the meeting are all documents and related documents.

G) The committee shall, within three working days from the end of its meeting, submit to
the Board the issues on which it has not reached a decision and the reports of critical risks.
H) The issues brought to the Board are indicated in the minutes, and they shall be recorded

in the record of following up on the implementation of decisions.
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Article (29): Quorum

A) Committee meetings are only held in the presence of the chairman or his deputy, and at

least half of the other members.
B) A member of the committee may participate in the meeting by using modern
communication technologies, and this is considered complementary to the quorum of the

meeting.
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Article (30): Decision-making, Recommendations, and

Documents Request

A) The decisions and recommendations of the committee are taken by the majority of
voters participating in the meeting.

B) If votes are equal, the side that the meeting chair voted for shall prevail.

C) The committee may request the relevant departments to attend its meetings or provide
additional information and documents; For the decision-making or recommendation
process to be based on knowledge and know-how.

D) The committee may, when needed, delegate one of its members or other employees of
the company to study one of the topics presented to it and provide the committee with the

results of the study, provided that this is recorded in the minutes of the meeting.
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Article  (31):  Notification of Decisions and

Recommendations

The chairman of the committee shall report on the decisions and recommendations taken
by the committee and publish them to the concerned parties in coordination with the

secretary.
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Article (32): Following up on the Implementation of

Decisions and Recommendations

A) The trustee is responsible for following up on the implementation of the committee's
decisions.

B) At the end of each quarter, the secretary distributes to the members the updated list of
the follow-up record of the implementation of the committee's decisions and
recommendations accompanied by the meeting minutes This is to ensure that members are
informed of the status and developments of the implementation of the committee's
decisions and recommendations.

C) The Secretary shall raise to the President any obstacles facing the progress of the

committee's work, including any delay in implementing its decisions and recommendations.
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Article (33): The Committee’s Reports

D) The committee, with the assistance of the secretary, prepares an annual report to be
submitted to the board, and the General Assembly. The report contains information on the
number of meetings held by the committee, and the number of attendees, in addition to the
committee's work, decisions and recommendations are taken.

E) During the reporting period, what has been done regarding the implementation of those
decisions and recommendations by the relevant parties.

F) The chairman of the Board invites the members to attend a meeting of the Board once a
year devoted to their discussion on the report of the Audit Committee submitted to the Board

and to hear their opinions and observations.
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Article (34): Confidentiality of the Committee's Work

The members of the committee must maintain the confidentiality of the information they
obtain through their membership in the committee and use it to perform their membership
duties only, and not announce or declare any of that information to any other party, or
disclose or exploit it in any way or use it for any purpose whatsoever. Or dealing with the
media, or speaking on behalf of the company. The obligation also includes maintaining the
confidentiality of that information after the membership in the committee has ended, and
the independent members of the committee must sign the form of "declarations and

obligations of the independent member" prepared for this purpose by the company,
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provided that this includes refraining from trading securities, or disclosing its information
to another person expected. He is entitled to trade that security, based on information they

got to know while they were working on the committee.
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Article (35): Reviewing the Governance Charter

The charter is subject to annual review as part of the review of the effectiveness of the
board’s governance described in the “Bylaw of the Board of Action of Al Kathiri Holding

Company”, and no amendment may be made to it without a decision from the Board.
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Article (36): Duties of the Audit Committee

The duties and responsibilities of the audit committee include:

1- Supervising the company's internal audit department, to verify its effectiveness in
carrying out the work and tasks set for it by the board of directors.

2- Examining any restrictions on the work of the general administration for internal
auditing that would affect its ability to perform its work and tasks, and present proposals
and recommendations to address them.

3- Study the internal control system and draw up a written report on its opinion and
recommendations regarding it.

4- Studying the internal audit reports and following up on the implementation of corrective
measures for the observations contained therein.

5- Recommending to the Board of Directors the appointment of statutory accountants and
their dismissal and determining their fees. When recommending appointments, it is taken
into account to ensure their independence.

6- Providing advice to the Board regarding the effectiveness of the internal audit officer and
recommending the evaluation of his performance.

7- Ensuring the adequacy and sufficiency of the arrangements in the company regarding the
employees' reporting of their concerns about any irregular or legal practices within the
company.

8- Following up on the work of chartered accountants, and approving any work outside the
scope of the auditing work that they are assigned to do while performing the audit work.

9- Study the audit plan with the chartered accountant and make her observations on it.

10- Issuing the audit committee report and accompanying it with the company's financial
statements.

11- Reviewing the financial reports on the budget performance and analyzing the
deviations between the actual spending and the estimated budget of the company.

12- Study the chartered accountant's notes on the financial statements and follow up on
what has been done about them.

13- Study the preliminary and annual financial statements before submitting them to the

Board of Directors and express opinions and recommendations in this regard.
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14- Study the accounting policies used and express opinions and recommendations to the

Board of Directors regarding them.
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Article (37): Monitoring Information Technology Control
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A) The committee must take into consideration and review with the management, the

and the internal audit authority the following:,chartered accountant
1- The effectiveness or weaknesses of the IT control and security systems.

2- Important observations and recommendations by the chartered accountant and the
internal audit authority with management responses to these observations and response to
them, including the timetable for implementing recommendations aimed at correcting
weaknesses in internal control controls, including the essential risks and control procedures
thereon.

3- The current situation and the efficiency of information management systems and other

information technology.

B) The committee, along with the internal audit authority and the chartered accountant,
shall coordinate the audit work to ensure full coverage of the main controls and risks

aspects of information technology.
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Article (38): Financial Reports

A) The committee must ensure that the financial statements are prepared in a manner that
is consistent with the accounting standards applied in the Kingdom of Saudi Arabia for
Certified Public Accountants (SOCPA).

B) Studying and evaluating the accounting policies adopted by the company and
submitting its recommendations in this regard to the Board of Directors.

C) The committee reviews and discusses the annual audited financial statements and the
results of the external audits before the annual meeting of the shareholders ‘general
assembly and before sending these lists to the regulatory authorities. Likewise, the
committee discusses the results of the audit and other issues that must be reported to the
committee by the chartered accountant according to the regulations of the Ministry of

Commerce.
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Governance Charter

D) The committee's review of the financial statements must include the following:

1- Review the annual audited financial statements and the attached notes.

2- Any material changes required in the chartered accountant's review plan.

3- Difficulties or disagreements with management during the external or internal audit
operations.

4- Significant estimates related to the preparation of the financial statements, including the
rationale behind those estimates, as well as details of material receivables and reserves.

5- Important issues related to accounting principles and presentation of financial
statements, including any material changes in the company's choice or application of
accounting principles, and other issues related to the adequacy of controls over financial
reports, and the adoption of any corrective measures in light of deficiencies and
weaknesses.

5- Important issues related to accounting principles and presentation of financial
statements, including any material changes in the company's choice or application of
accounting principles, and other issues related to the adequacy of controls over financial
reports, and the adoption of any corrective measures in light of deficiencies and
weaknesses.

6- Discussing the management and the chartered accountant with the important issues
related to the preparation of financial reports and the principles of preparation and the
rationality of these principles.

7- Considering the impact of applying organizational and accounting initiatives on the
financial statements.

8- Ensure that the management and chartered accountant's decision in choosing accounting
principles was to improve the quality of preparing the financial statements and not only in
the extent of its acceptance.

9- Clarity of disclosures in the financial statements.

E) The committee must discuss the chartered accountant, before the annual general
meeting of shareholders and send the company's annual report. All the important
accounting policies and practices of the company, and all alternative accounting treatments
for financial information within the framework of the accounting principles that have been
discussed with the management, including the implications for the use of accounting
treatments.

F) The committee should review all related party operations that are required to be
disclosed, the rationale for these operations, and whether they have been adequately
disclosed in the company's financial statements.

G) The committee should discuss with the management and the chartered accountant the
impact of any change in the control procedures on the financial reports that would
materially affect or are likely to have a material impact on the control procedures, and the

financial reports that should be disclosed.
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H) The audit committee shall meet with each of the internal audit authorities, the
chartered accountant, and management in separate sessions to discuss the issues

separately.
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Article (39): Choosing the Legal Auditor and Following up
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on his Work

A) The company and the audit committee must adhere to the guiding controls issued by the
Ministry of Commerce in Ministerial Resolution No. 903 dated 08/12/1414 AH when
appointing the company’s-chartered accountant.

B) The necessity of directing the invitation to submit proposals related to external audits
from certified public accountants who are authorized to audit companies' accounts andwho
can audit the company's accounts with high efficiency. This evaluation takes into account
the experience in the field of work of the company, the size of the audit company and its
subsidiaries, the added value, and fees. The schedule is submitted to the Board of Directors
to formulate its recommendation to the General Assembly to appoint the auditors.

C) About the certified accountant, the audit committee must do the following:

1- Recommending the maximum number of years of anaudit by the chartered accountant
2- Reviewing the scope and method of the annual audit of accounts and studying the audit
plan with the chartered accountant. Discuss the audit authority and the chartered
accountant about the scope of work and audit plans for each of them, including the
adequacy of staff and the budget for the internal audit department.

3- Evaluating the chartered accountant’s procedures in determining the risks of internal
control.

4- Ensuring the independence of the chartered accountant, including reviewing the nature
of the services provided by the chartered accountant and the fairness of the fees related to
them. The audit committee must, at least annually, obtain a report from the chartered
accountant describing the relationship between the external auditors with the company,
members of the board of directors, and senior management (to assess the independence
and impartiality of the chartered accountant).

5- The committee shall approve all the services provided by the chartered accountant,
whether related to auditing or otherwise, before starting them, including the approval of
services related to internal control. It shall not involve the chartered accountantin
performing any services that contradict what is stated in the applicable regulations.

6- Reviewing and following up onany results that are submitted as part of the management
letter submitted by the legal computer, and the management’s response to that, including
the timetable for implementing any recommendations.

D- The committee shall be directly responsible for the appointment, compensation,
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maintenance, and supervision of the chartered accountant's work (including settling
disputes between management and the chartered accountant regarding financial reports
and matters related to internal control) to prepare or issue an audit report or conducting
other reviews or approving the services provided to the company.

E) The committee must meet with the internal audit body and any other members of the
internal audit department at least once a year without the presence of the financial director
and the chartered accountant to discuss the progress of work and the management's
cooperation with the internal and external auditor.

F) After reviewing the chartered accountant's report, the audit committee evaluates and
submits a report on the qualifications, performance, and independence of the chartered
accountant, and this evaluation must include the evaluation of the main partner
responsible for auditing the accounts and taking into account the views of the company’s
management in this regard.

G) The committee periodically reviews any problems or difficulties that the chartered
accountant faces during the audit work, including any restrictions on the scope of the
chartered accountant's work or obtaining the required information, and the extent of
management's response to the audit work. The committee should review any accounting
adjustments made or suggested by the chartered accountant, which have not been recorded
in the accounting books or amend the financial statements accordingly.

H) The audit committee has the right, upon a request from the committee members, to
meet with the chartered accountant without the presence of the financial director, and at

least once a year.
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Article (40): Internal Audit Work

A) The audit committee has the right to supervise the internal audit department of the

company to ensure efficiency is achieved in the performance of the activities and tasks
assigned to it by the board to carry out its responsibilities, and it shall do the following: -

1) Reviewing the internal audit plan, assessing its risks and the nature of the plan and any
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subsequent changes, whether the audit plan is related to the general objectives of the
company and risk factors or not.

2) The audit committee shall review and discuss all the internal audit follow-up reports and
the important notes contained in the internal audit report.

3) The audit committee should discuss with the board of directors matters related to the
budget and adequacy of human resources for the internal audit department.

4) Receiving and approving reports from the internal audit authority on any changes that
occur to the annual internal audit plan. The Chairman of the Audit Committee may meet
with the internal audit body, when needed, to discuss issues that require the committee's
attention.

5) The committee must meet with the internal audit body at least once a year without the
presence of the financial director and the chartered accountant to discuss the progress of
work and the management's cooperation with the internal and external auditor.

6-The committee works with the Internal Audit Department and shall review the following:
A) The important observations reached by the management of the internal audit authority
during the year, and the management's response to that, including the timetable for
implementing any recommendations to correct the weaknesses that were reached.

B) Any difficulties encountered by the management during the internal audit processes,
including any restrictions on the scope of work or obtaining the required information.

C) Any changes required in the scope of the audit plan.

D) internal audit Manual.

E) Executing the annual internal audit in accordance with the approved internal audit plan.
E) Follow up on the actions taken by the administration regarding the uncorrected
observations related to the internal and external audit work, or the supervisory authorities
during the year.

F) Reviewing the internal audit plan for the next year.

G) Other issues that should be discussed such as special investigations, as well as the
staffing needs of the internal audit department.

H) The Audit Committee shall review the risk management report prepared by the Internal

Audit Department.
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A) The committee should review the results of the internal and external audit work with
both the internal audit and the chartered accountant related to the company's oversight of
compliance with the conflict of interest and professional ethics guidelines.

B) The committee must ensure the effectiveness of the procedures followed by the
company to identify risks and protect them from legal claims and issues and the risks of
non-compliance with laws and regulations.

C) The committee should review the statutory, tax, and regulatory matters that would
materially affect the company's business, its financial statements, compliance policies, and
programs.

D) The committee should review the scope of work and the status of the established
systems to ensure compliance with the internal regulations and procedures and the
guidelines for conflicts of interest and professional ethics by reviewing the reports received

from the internal audit authority and other bodies.
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Article (42): The Nominations and Remuneration

Committee

A) The Board of Directors forms a committee called the “Nomination and Remuneration
Committee”.

B) The company’s general assembly - based on a proposal from the board of directors - shall
issue rules for selecting members of the Nomination and Remuneration Committee, their

term of membership, and the method of work of the committee.
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Article (43): Chairman of the Nominations and

remuneration Committee

A) The Chairman of the Committee is appointed based on the recommendation of the Board
of Directors. The Chairman of the Nomination and Remuneration Committee represents
the Committee in Board meetings and meetings with any other parties.

B) The Chairman of the Nominations and Remuneration Committee organizes committee
meetings, determine its agenda, facilitates access to all company information and
documents, and meets any member of its management when needed. The chairperson of
the committee shall lay down the committee's work procedures in accordance with these

regulations to facilitate the implementation of its tasks.
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Article (44): Secretary of the Nominations and
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remuneration Committee

1. The secretary may be a member of the committee or a non-member or from outside the
board of directors. The secretary may also attend committee meetings if he is not a member
of the committee, but without having the right to vote on its decisions.

2. Secretary's responsibilities:
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3. Document committee meetings to issue reports on the committee’s performance to the
Board of Directors.

4. Disseminating the committee’s decisions to the concerned parties.

5. Coordination with the concerned departments in the event of a committee decision
requiring compliance with regulatory measures or procedures.

6. Establishing a mechanism to follow up on the committee’s decisions.

7. Perform other tasks or responsibilities.
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Article (45): Duties of the Nomination and Remuneration

Committee

The duties and responsibilities of the Nomination and Remuneration Committee shall
include the following:

1. Providing recommendations to the Board of Directors on the nomination of its members
in compliance with the approved policies and criteria, considering that nominations shall
not include any person who has already been convicted of a crime involving moral turpitude
or dishonesty;

2. Conducting an annual review of the necessary skills and preparing a description of the
capabilities and qualifications required for the membership of the Board of Directors,
including determining the time that the member should dedicate to the work of the Board
of Directors;

3. Reviewing the structure of the Board of Directors and presenting recommendations on
possible changes related thereto;

4. Identifying weaknesses and strengths of the Board of Directors, and proposing solutions
to address them by the company's interests;

5. Annually verifying the independence of independent members, making sure that there
are no conflicts of interest if a Board member of the company is a Board member of another
company;

6. Developing clear policies for the compensation and remuneration of members of the
Board of Directors and senior executives, taking into account the use of performance-

related criteria when developing those policies.
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Article (46): Meetings and Agenda of the Board of
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Directors

A) The members of the Board of Directors shall be aware of their responsibilities, including
preparing for and attending the Board and the permanent and temporary committees’

meetings.
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B) The Board of Directors shall hold regular ordinary meetings upon the invitation of the
Chairman. Moreover, when he\she receives a written request for an emergency meeting
from two members, the Chairman shall call the Board of Directors to hold one.

C) The Chairman of the Board of Directors shall consult with other members and the CEO
when preparing a schedule for the topics to be presented to the Board, and he\she shall also
send the agenda with the documents to the members before the meeting so they can review
the topics and prepare well for the meeting. Moreover, the Board of Directors shall approve
the agenda if the meeting were to be held. If there is any objection to the schedule, the
details of that objection must be recorded in the minutes of the meeting.

D) The Board of Directors shall document its meetings and prepare minutes of the
discussions and deliberations, including the votes that have taken place, and classifying and

saving them for ease of reference.
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Article (47): Remunerations and Compensation of the

members of the Board of Directors

The company law specifies how the remunerations of the members of the Board of Directors
work. These remunerations may be a certain salary, session attendance allowance, in-kind
benefits, or a certain percentage of profits. A member of the Board may be entitled to two or

more of the aforesaid benefits.
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Article (48): Conflict of Interest in the Board of Directors

A) A member of the Board of Directors may not, without a yearly renewed authorization
from the General Assembly, have neither a direct nor indirect interest in the business and
contracts carried out for the company’s account, except any business that is carried out in
the manner of public competition if the member of the Board of Directors is the one with
the better offer. A member of the Board of Directors must inform the Board of his\her
personal interest in the business and contracts that are made for the company’s account
and it shall be recorded in the minutes of themeeting. A stakeholder may not participate in
the vote on the decision issued in this regard, and the Chairman of the Board of Directors
shall inform the General Assembly about any business and contracts in which a Board
member has a personal interest and a special report from the certified accountant shall be
annexed to the notification.

B) A member of the Board of Directors may not, without a yearly renewed authorization
from the General Assembly, take part in any business that may compete with the company
or one of its activities.

C) The company may not provide cash loans of any kind to members of its Board of
Directors or guarantee any loan contracted by one of them with others, except banks and

other trust companies.
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D) The Board shall respect the independence requirements when considering issues related
to conflicts of interest, such as financial and non-financial reports, internal control
procedures, and the nomination of members and senior executives.

E) The Board may form specific committees to consider issues that may involve conflict
concerning the requirements of independence.

F) If a member has any significant conflict of interest (temporary or continuing), then that
member shall not take part in the process or decision related to the conflict except after
completing the necessary legal procedures.

G) Conflicts of interest within the department must be avoided, and external business
activities must be reported to the management and approved by the Board if they are
considered important according to the rules and regulations adopted by the Board.

H) The external account auditors must be independent and do not have any conflict of
interest, in compliance with the requirements of professional regulations and standards.
Such conflict must be disclosed, and any other cases of conflict shall be addressed in
accordance with the regulations that govern them and what is in the interest of the
company.

1) The Board shall issue regulations governing conflicts of interest for each of the Board,

management, investors, auditors, and other related entities.
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Chapter Five: Final Provisions

Article (49): Implementing the Charter

This charter shall be implemented as of the date of its approval by the
company’s Board of Directors. In the case that there are no statutory
amendments or amendments in the company’s policy that require change, the
audit committee must evaluate and review those amendments periodically.

A=) 3udas:(49) 3oL

Jb> G @S il Byls| (udema o Lasloie! eyl o0 TyLoe) amsdUl s Gedas oy
um A i) cllass 38,401 Al § Eyuad of Aallas cdlyad S99 pos
95 Laal e g Leasuds Aar [ did (o

Article (50): Provisions that are not Mentioned in this

Charter

The Company’s Bylaws, the Companies Law, and any relevant laws shall apply to
any matter in respect of which no provision has been made in these Regulations
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Article (51): Regulation References

A) The Articles of Association of Al Kathiri Holding Company were amended on 23-05-2023.
B) The Corporate Governance Regulations issued by the Board of the Capital Market
Authority (CMA) in the Kingdom of Saudi Arabia, amended by CMA Board Resolution No. 8-
5-2023 dated 25-06-1444, corresponding to 18-01-2023.

C) The Saudi Companies Law issued by Royal Decree No. (M/132) dated 30-06-2022, along
with its executive regulations.

D) Best local practices in governance.
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Article (52): Publication and Enforceability

This charter, (and any subsequent amendments) shall become effective from the date of its
approval by the Board of Directors. The company shall publish it to shareholders and the

public through its official website, in accordance with any regulatory requirements imposed

by the relevant authorities.
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