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NOMINATION AND REMUNERATION COMMITTEE CHARTER
ARABIAN COMPANY FORAGRICULTURAL AND INDUSTRIAL

INVESTMENT

LIy o e Al A Jos 2
Flivally £ Ltludl doypal) 28,410

1. Preamble

daedl -1

1.1, This Charter has been prepared inaccordance with the Governance
Rules of the Company and pursuant to Paragraph (7) of Article (47)
of the Corporate Governance Regulations, which stipulates: "(The
company may merge the Remuneration Committee and
Nomination Committee into a single committee called the
Nominationand Remuneration Committee, provided that it meets
all the requirements and competences of both committees)

1.2. To assist the Board of Directors in performing its oversight
responsibilities and undertaking the competences, responsibilities

and authorities stipulated in this Charter.
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2. Termsand Definitions

Slelaially &l.a'.y.a.i.n -2

2.1. Unlessthe context otherwise requires, the terms and phrases used
in this Charter shall have the meanings ascribed to them in the

Company’s Internal Governance Regulations.
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3. Formation of the Committee and Membership Requirements

Wgaall Logydotinlll JSa3 -3

3.1. ByaBoardresolution,aNominationand Remuneration Committee
shall be formed comprising no fewer than three (3) and no more
than five (5) members, none of whom shall be executive directors,
and due consideration shall be given to ensuring thatits members
are independentdirectors. Non-executivedirectors or individuals
who are not members of the Board, whether from the Shareholders
or otherwise, may be utilized.

3.2. The members of the Committee shall possess professional
competence and have the experience, knowledge and skills
necessary to perform the tasks of the Committee efficiendy and
effectively.

3.3. TheBoard may appoint the Chairman of the Board as a member of
the Committee, provided that the Chairman does not hold the
position of Chairman of the Committee.

3.4. The Company shall notify the Capital Market Authority of the
names of the Committee members and their membership capacity
upon their appointment or any changes thereto, within the
statutory period specified by the Corporate Governance
Regulations issued by the Capital Market Authority.

3.5. Theterm of membership in the Committee shall coincide withthe
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3.6.

3.7.

3.8.

term of the Board and shall end upon the expiry of this term, or
upon the expiry of the member's term of officein accordance with
any applicablelaws or instructions in the Kingdom. However, the
Board of Directors may at any time dismiss all or some of the
Committee members.

Each member of the Committee shall have the right to resign
(accordingto their circumstances) by submitting a written notice o
the Chairman of the Board and the Chairman of the Committee.
The resignation shall become effective from the date of delivery of
such notice, unless the notice specifies a later time for effecting the
resignation.

If avacancy arises in the membership of the Committee, the Board
may appointamember to fill the vacantposition.

The Board may, based ona recommendation from the Committee,
terminate the membership of any member who is absent from half
of the Committee's annual meetings without a legitimate excuse.

The Committee shall reportto the Board of Directors.
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Chairman of the Commiittee

Lzl sty

-4

41.

4.2.

43.

44.

The Board shall appointa Chairman of the Committee who must be
an independent director. If the Board does not appoint a Chairman,
the Committee members shall appoint a Chairman from among
themselves atthe Committee's first meeting.

The Chairman ofthe Committee shall preside over the Committee's
meetings. In the event of the Chairman's absence from a meeting
the members present at the meeting shall elect one of them to chair
the meeting and record this in the minutes of the meeting.

The Chairman of the Committee, orwhoever he delegatesfrom the
Committee members, must attend the General Assemblies to
answer the Shareholders' questions and inquiries.

The Chairman of the Committee shall oversee the Committee work
and follow up onthe completion of its assigned tasks. He shall also
be responsible for conveningthe Committee, determining the time,
date, and place of each Committee meeting, and setting the agenda

in coordination with the Committee members.
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5.

Duties of a Committee Member

Lzl guac oilxly -5

5.1.

5.2.

5.3.

54.

Each member shall adhere to the principles of honesty, integrity,
loyalty, due diligence and care for the benefit of the Company and
its Shareholders, giving these precedence over his/her personal
interests.

Members shall attend Committee meetings, prepare for them in
advance, and actively participate in the study of the agenda items
and the analysis of information relevant to the matters under
consideration by the Committee before expressing their opinions
thereon.

The Committee's independent member shall be capable of
exercising his/her duties, expressing opinions, and voting on
resolutions objectively and impartially, thereby assisting the
Committee in making sound resolutions that contribute to
achieving the Company's interests.

Committee members shall maintain the privacy and confidentiality
of data, information, and documents related to the Companys
business that they access by virtue of their membership in the
Committee and they shall not disclose any confidential dat or

information to external parties.
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6.

Functions and Responsibilities

Sldggudlsald! -6

6.1.

a.

In addition to the functions entrusted to the Committee in the Company's
Governance Regulations oras referred to it by the Board of Directors, the
duties of the Committee shall include, wherever applicable, undertaking

all actions thatenable it to achieveits objectives, including the following

Nominations

Proposing clear policies and criteria for membership in the Board of
Directors and in the Executive Management.

Recommending to the Board the nomination and re-nomination of
members in accordance with the approved policies and criteria,
taking into accountnotto nominate a person whowas previously
convicted of a crime involving breach of trust.

Preparing a description of the required capabilities and
qualifications for Board membership and Executive Management
positions.

Determining the time thata member must dedicate to the work of
the Board.

Conducting an annual review of the necessary skills or appropriate
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6.2.

expertise required for Board membership and Executve
Management positions.

Reviewing the structure of the Board and the Executive
Management and submitting recommendations regarding potential
changes.

Annually verifying the independence of independent directors and
the absence ofany conflictof interest if a member is a Board member
of another company.

Developing ajob description for executive directors, non-executive
directors,independentdirectors, and senior executives.
Establishing specific procedures in the event of a vacancy in the
position of aBoard member or senior executive.

Evaluating the performance of the Board and identifying areas of
weakness and strength within the Board, and proposing solutions ©
address them in accordance with the Company's interest.
Succession plans.

Remuneration

Preparing aclear policy for the remuneration ofBoard members and
committees, and the Executive Management, and submittingitto
the Board of Directors for consideration in preparation for its
approval by the Ordinary General Assembly, provided that the
policy takes into account the application of performance-related
criteria, disclosure thereof, and verification of itsimplementation.
Clarifying the relationship between the granted remuneration and
the applicable policy, and stating any material deviations from the
policy and reasons therefor.

Periodically reviewing the remuneration policies and evaluating
their effectiveness in achieving their intended objectives.
Recommending to the Board of Directors regarding the
remuneration of Board membersand committees,and the Executive
Managementin accordance with the approved policies.
Ensuring the disclosure of remuneration and compensation in the
Board of Directors' report in accordance with the regulatory

requirements issued by the competentauthorities.
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7. Authorities Sledlall -7

7. The Committee shall have the right to obtain all resources and | Lelxly clo¥ 2ol Slaglally 3lgll LK e Jgpmmll Lzl G=y  1-7
information necessary for the performance of its duties and Leldosamay
responsibilities. 29539 1Y ulza o0 Ll Jls @ o1 L patss @l slegiosll dulys 27

72. The Committee shall study matters withinits jurisdiction or those | Ll yog8 13)clylyall s o0F of (Lelan lall 3Les¥ eleell ) Lrlomgs
referred to it by the Board of Directors and shall submit its | saxs a2 of ple Gulzll e soball Gasgarll 66 ¥ e (13
recommendations to the Board for reaching a relevant resol ution. Sl
Alternatively, the Committee maytake resolutions if so authorized | L5 of 25, 201 U515 oo crumnselly elpsedl oo ol oo Bzl iell  3-7
by the Board, provided that such authorization is not generalor of | ! )85 aa cdizelll gloia! jazma 3 I3 @l] ae Lelodho 390> 3
indefinite duration. Aduaid) Y1 of 48,500 4xdMe g ekl

7.3.  The Committee may, within its authorities, seek the assistance of
experts and specialists from within or outside the Company,
provided thatthis is documented in the minutes of the Commitee
meeting, along with the expert's name and his/her relationship
with the Company or the Executive Management.

8.  Meetings of the Committee Ll leloisl -8
8.1. The Committee shall convene atleast once every six (6) months to | aayg <Lealas pluall el W (K JBY1 e Buslg By duselll pei=i 18
perform its functions. Meetings shall be held upon theinvitation of | dcge (a0 d>lg gorwl b Bgeadl oyl cduy (o Bgeay §lox¥l
the Chairman, and the invitation, along with the agendaand any | ieelll slacl 3 de¥ S99 gl @l 4Ts Jlee¥l Jous 2o glara¥l
relevant documents, shall be sent one (1) week prior to the meeting All ol g laxal J] 3ge |
date. A majority of the Committee members may call for aspecial | <lyly8 juumiy (Lglacel 4l jons il Olelas| doml bid 2-8

meeting of the Committee. gl Sigluad 1319 op LazoM eyl sliac¥l ol gual Alely 2l

8.2. A majority of the Committee members shall be required for the Aalie psdy (yo of Lutiy ) 44d sl bl g
validity of its meetings. Resolutions of the Committee shall be | aic L jom L& a8, U quusy Il 3l s L ilebaral dde Bl Sy 3-8
passed by amajority vote of the members presentatthe meeting. | Jaall dxbas puse Loy sl 2uaddl Bluy I o6 Lelelaza |
In the event of a tie vote, the side onwhich the Chairman or deputy AS,al
thereof alternate is presentshall prevail. o gzl 4 5l (Alal ¢ LoDl el sLine| ol ygas sdai J S 48

8.3. The Committee may hold its meetings outside the Companys head | &lte; oyguias (35509 zelll sy (po 4281 g0y Atyuimed! daztl J3lavg S5
office and may also convene its meetings using modern Al gl
technological means, as long as this serves the Company's best | aJlad; aS)Ladly izelll lelota| pran jouanmms o U 2z lll slacl Je 58
interests. P dele spiamtl oo mlll slacl usl (Saspue > G Lrlalas &

8.4. If a Committee member isunable to attend a meetingin person, Aasl sl Jilag e of LoliS ol cnal of 2uselll s,
he/she may attend using modern technological means with the | aic Lol Azl plaial joaxt y51 gne LSys Lixlll ganl 5o Y 68
approval of the Chairman,and such attendance shall be considered le Las| Q dic _";.:344_:_!‘ 3T
in person. Zizlll slacl lue sl 8151 of 3)la¥) ulzs QS e éi( =Y 78

8.5. Committee members shall attend all Committee meetings and | of 4, JI & Loadd Ll codls 131 Y] (lplelaza | joam Layw Cnelg
actively participate in their discussions. If a Committee member is Aygduo e Jgsax]l
unable to attend, he/sheshall notify the Chairman or the Secretary | ¢y LSy Lasg iadl JM5 Lpleloia dlas 2l 2w (K Ll uzlll a3 8-8
inwriting or viamodern technological means. L Ll o lsiadly L) duawsy Llael 101

8.6. ACommittee member maynot delegate another member toatiend | (o Lo (cpdydte sliae¥l Lo Lasyay dlalall ol Qb Huas ozl 98
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8.7.

8.8.

8.9.

a Committee meeting or vote on his/her behalf.

No member of the Board of Directors or the Executive
Management, other than the Committee members and its
Secretary, shall be entitled to attend the Committee meetings,
unless the Committee requests to hear their opinion or obtain their
advice.

At the beginning of each fiscal year, the Committee shall prepare a
plan for its meetings of the year, enabling it to conduct its business
and fulfill its assigned functions and responsibilities.

The Committee may issue resolutions on urgent matters by
circulating them to the members individually, unless a member
requests in writing the Committee to conveneto deliberate on such
matters. These resolutions shall be presented to the Committee at

its first subsequent meeting for ratification.
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9.

Meeting Minutes
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9.1.

9.2.

The meetings of the Committee shall be documented and minutes
shall be prepared, including the discussions and deliberations that
took place, and the Committee's recommendations and voting
results shall be documented and maintained in a special and
organized register, indicating the names of the members present
and any reservationsthey expressed. These minutesshall be signed
by all attending members and the Secretary.

The minutes of the Committee meetings shall be documented as
follows:

The minutes of meetings shall include the date and place of the
meeting, the names of the attendees and absentees, a brief of the
discussions held during the meeting, any reservations, and the
relevantresolutions and recommendations.

The Secretary of the Committee shall provide a draft of the minutes
of the meeting viaelectronic mail to the Committee members within
five (5) days from the end of the meeting. The Committee members
shall submittheir comments on the draftwithinfive (5) days from
the date the minutes were sent. However, if no comments are
received, the minutes shall be considered approved.

Each member shall have the right to add any comments or amend
any resolution or recommendation, provided that such addition or
amendmentisapproved by amajority of the memberspresent atthe

meeting.
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Each member of the Committee shall have the right to add their
reservation regarding any item on the minutes.

The Committee Secretary shall amend the minutes according to the
comments and amendments and shall send them to the Chairman
and members of the Committee for signature.

After the minutes are adopted and approved by the members
presentatthe meeting, the Secretary shall send the minutes to the
absentmembers and notify them of any discussions and resolutions
thatwere adopted at the meeting.

The Secretary shallissue the resolutions or recommendations, have
them signed by the Chairman of the Committee, and send them to

relevant parties.

10.

Remuneration and Compensation

Slaganlly SLaKLI -10

10.1.

10.2.

The remuneration of the Committee members shall consist of a
fixed annual fee (lump sum) or an attendance allowance per
meeting, or both, in accordance with the remuneration policy
approved by the Ordinary General Assembly, in addition to any
allowance for travel and accommodation expenses decided by the
Board of Directors for each meeting for non-resident members, in
accordance with the laws and resolutions.

The Board of Directors' reportto the Ordinary General Assembly
shall include a comprehensive statement of all remuneraton,
expense allowances, and other benefits received by the Committee
members during the fiscal year. It shall alsoinclude a statement of
the number of Committee meetings and the number of meetings
attended by each member since the date of the last Ordinary

General Assembly meeting.
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11.

Secretary of the Committee

Al ol 11

11.1.

11.2.

The Committee shallappointa secretary from among its members
or from others.

The functions and responsibilities of the Committee Secretary shall
relate to the documentation and retention of the full minutes of the
Committee's meetings, coordination with the Chairman of the
Committee to submit reports on the Committee's activities and
work to the Board of Directors, issuance of meeting outcomes and
Committee resolutions to the concerned parties and follow-up on
their implementation, in addition to performing all tasks assigned

to the Secretary by the Committee.
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12. Final Provisions

Aalis pB>1 12

12.1.

12.2.

This Charter shall be subject to annual review as part of the
Company's governance review or upon the issuance of new
instructions or regulations by the competentauthorities.

This Charter shall be amended upona recommendation from the
Board of Directors based on a proposal from the Nomination and
Remuneration Committee, and these amendments shall be
presented to the Ordinary General Assembly for approval before

taking effect.
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