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[ Article (1) Preamble:
1.1. This Policy regulates the remuneration of the Board Members, sub-
committees and the Executive Management of the Company, in application
of the provisions of Paragraph (1) of Article (61) of the Corporate
Governance Regulations, Issued by the Board of the Capital Market

Authority.

1.2 This Policy shall be subject to the provisions of the Companies' Law, the

Capital Market Law and their Implementing regulations, provisions of the
Company's By-law, the Rules on the Offer of Securities and Continuing
Obligations, Corporate Governance Regulations for Joint Stock Companies
Listed on the Market by the Saudi Capital Market Authority (CMA) and the
company's Corporate Governance Regulations, and are guided by best
practices in proportion to the nature of the Company's activity and
operations.

1.3. The Executive Management of the Company shall provide the members
of the Board of Directors, the non-executive members in particular, and the
Company's committees with all necessary information, data, documents, and
| records, provided that they are complete, clear, correct, not misleading, and

in a imely manner to enable them to perform their duties and tasks.

1.4. Members of the Board of Directors and its committees and senior
executives in the Company shall exercise their powers and carry out their

duties in the interest of the Company.

Article (2) Definitions:

The definitions contained in the Law and list of terms used in the CMA's
regulations and rules and the Corporate Governance Regulations shall apply
to this Charter unless the context of the text requires otherwise. The terms
and expressions below shall have the meanings indicated for them, as

| follows:

| Policy: Remuneration Policy of Board Members, Sub-committees and
| Executive Management.
Company: Halwani Bros Company.

Board of Directors: The Company's Board of Directors.
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Senior Executives or Executive Management: Persons who are entrusted

with managing the day-to-day operations of the Company, and proposing
and implementing strategic resolutions, such as the CEO, his/her deputies,
the CFO, and the executives.

Authority: Capital Market Authority.

Stack Exchange: Saudi Tadawul Group.

Remuneration: The amounts, allowances, profits and similar matters,
performance-related periodical or annual rewards, short-term or long-term
incentive plans and any other in-kind benefits, except for the actual
reasonable expenses and charges incurred by the Company for the work
performance of the Board member (including fixed rewards, salaries,
allowances, in-kind benefits, variable and periodical rewards, short-term and

long-term incentive plans and bonus shares).

General Assembly: The Company's General Assembly (Ordinary or
Extraordinary).

Law: Refers to the Company's Bylaw, the Capital Market Law, and the
Companies Law and their Implementing Regulations, and any related
instructions or resolutions issued by the CMA or from the regulatory or
supervisory authorities

Corporate Governance Regulations: The Corporate Governance

I Regulations for Joint Stock Companies Listed on the Market issued by the

CMA's Board.

Article(3) Objective:

The objective of this Policy is to define clear criteria for the remuneration of
Board members, Board sub-committees and the Company's Senior
Executives, in light of the requirements of the Companies Law and the laws
and regulations of the Capital Market Authority. This Policy also aims to
attract qualified, competent and talented individuals to work in the Board of
Directors, committees and Executive Management, by adopting incentive
plans and programs for remunerations that are linked to performance, which
contributes to improving the Company's performance and achieving the

interests of its shareholders.

Article (4) Remuneration Policy:
The competence of Remuneration and Nomination Committee is to
recommend the Board of Directors with the remuneration of the Board

Members, its sub-committees, and the Executive Management of the

company in accordance with
KL
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4/1 Its consistency with the Company's strategy and objectives.

4/2 That remuneration is provided for the purpose of motivating members
of the Board of Directors and Executive Management to achieve success for
the Company as well as its long-term development, by linking the variable

part of remuneration to performance in the |ong run.

4/3 That remuneration is determined based on the level of the position, the

tasks and responsibilities entrusted to the position holder, as well as

academic qualifications, practical experiences, skills, and level of
performance.

4/4 Its consistency with the extent, nature and level of risks of the Company.
4/5 Taking into consideration the practices of other companies in
determining remuneration, while avoiding the unjustified increase in
remuneration and compensation.

4/6 Aiming to attract, maintain and motivate professional competencies, in
order to retain them, taking into account the provisions of Paragraph (3) of

Article (76) of the Companies Law.

4/7 A Board Member may obtain a remuneration in return for his

membership in the formed Audit Committee or in return for any work or
executive, technical, administrative or advisory positions under a
professional license as assigned thereto in the Company, in addition to the

remuneration that he can obtain as a member of the Board of Directors and

of the committees formed by the Board of Directors in accordance with the
| Companies Law and the Company's Bylaws.

4/8 That it is set in coordination with the Remuneration and Nomination
Committee, upon new appointments and any subsequent adjustments

proposed.

4/9 Suspending the payment of, or recovering, the remuneration if it appears
thatit was set based on inaccurate information provided by a member of the
Board of Directors or the Executive Management, in orderto prevent misuse

of the employment status for receiving undue remuneration.
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for the period following the last meeting attended thereby, and he must

refund any remuneration paid to him for that period.
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i 4/11 In the event of developing a program to grant shares of the Company

to Board Members, Executive Management and its employees, whether they
| are newly issued or purchased by the Company, this shall be done under the
: supervision of the Remuneration and Nomination Committee and in
| accordance with the Company's Bylaws and the relevant laws and

| regulations of the Capital Market Authority.
|
| Article (5) Remuneration of Board Members:

5/1 According to Article (22) of the Company’s Bylaws, the remuneration of
Board members shall be a certain amount, an attendance allowance, in-kind
benefits, or a certain percentage of profits. Two or more of such benefits may
be combined. As decided by the Board of Directors within the limits of what
is stipulated in the Companies Law and its regulations, taking into account
the relevant regulations, resolutions and instructions issued by the

competent authorities.

5/2 If the remuneration is a certain percentage of the Company's profits, such
percentage may not exceed (10%) of the net profits, after deducting the
reserves decided by the General Assembly in implementation of the
provisions of the Companies Law, and the Company's bylaws, and after
distributing dividends to the shareholders of no less than 5% of the

Company's paid-up capital, provided that the entitlement to such

remuneration shall be proportional to the number of sessions attended by

the member.

5/3 In all cases, the total of remuneration and financial or in-kind benefits
that a Board Member receives may not, which is the maximum limit of
remuneration stipulated in the regulations and laws, in accordance with the

controls set by the competent authority.

5/4 The annual remuneration for each member of the Board of Directors

shall be an amount not exceeding SAR (300 Thousand).

5/5 The attendance allowance shall be SAR 4,000 for each meeting of the

Board of Directors.

5/6 The Company shall cover the reasonable and actual costs and expenses

| incurred by the Board member for the purpose of performing his work.
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5/7 The Board Annual Report shall include a comprehensive statement of all s LA“K_]JAL“ Ol e 3510¥1 ], o yiyas Lot ‘U‘ = V/0 ‘
tion, Il d other benefits obrained by th !
remuneration, expenses allowances and other benefits obtained by the il J..\.n’ . o0 2L 2 | ISk TN i Le |

Board members during the fiscal year. Further, it shall include a statement of

remuneration received by the Board members as employees or ;Lp.r.\ ‘\-L-LCJAJ- uUL“ULc“U"\Sd"“"“" U‘ﬁ L‘)‘U wJJ ALY I|

administrators or received thereby in return for technical, administrative or 3‘ 408 JLa.:.l Jda.n bguaid Lo 3| U‘-j)‘-" 3\ ondele (o9 u.«.Lw.U |
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meeting of the General Assembly.
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5/8 The remuneration of the Board members may vary to reflect the | H—.PZ.'J‘M-U 44,9‘-‘-’-" °J‘-3?“w-l-?-‘°¢l-$4°| lalse L)jsd u‘)j—?—_! Ao
member's  experience, competencies, duties entrusted thereto, | AMas ‘3 @ El.la}}ll ["1‘“3 43Lp| o ‘3 ol 3 Sk <ai
independence, the number of sessions attended thereby, and other | .6)53“ eyl o Lt Lo -‘é_\” B I sucs

considerations. [
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Company's profitability.
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remuneration of its members.

Article (7) Executive Management Remuneration:

Committee, the Board of Directors shall determine the remuneration of the
b Jodidg casduantdt HLS
Senior Executives, as follows: ‘éL' 2

7/1 Afixed amount paid as salary and allowances. Such allowances include Qs-“-n J-U ‘-'—'y-\-é-n Mﬁ ‘Qy-\-jj %*3) 5)}-@-.' Qﬂ-'\-.' ‘;‘-.‘L.' tl-'-‘ \/V
housing allowance, transportation allowance and annual tickets, or any | QL L A3 ”“6"”3(5)5" ey é‘ﬁa-j i )5\..\3.“3 ‘;'M-‘G‘}-L‘ J..\.:j

th Il d by the Remuneration and Nominatio i
other allowances proposed by the i ination .5).\}“ el BT Bl ‘ﬂ‘j Slast
Committee and approved by the Board of Directors. N

7/2 An annual remuneration based on performance indicators according to E.S'J'" ‘-5-9‘"‘“'” f‘**alu mﬁ ¢|.)5“ ‘;'b“:’é'“" Mf‘ 4‘.'.3'“" 3lalsa Y/V
the annual appraisal. .043.‘4.'2.” |...\.«: ]
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Executives shall be approved by the Board of Directors, upon the sl & ] 2 " e sl 5)‘.)?\ o Jud o6 Cadud 2t
recommendation of the Remuneration and Nomination Committee.
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implementation of the remuneration policy for employees and Senior E"‘J‘-”ﬁ Ll sl s ‘3 o a | )L.S_g .“.I. -l
Executives in light of the general plans, programs and guidelines approved
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7/4 The Remuneration and Nomination Committee shall supervise the

by the Board.
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Article (8): Controls and conditions of Remuneration disbursement:

8/1 The annual remuneration of the Board shall be disbursed at the end of

the Fiscal Year by a resolution of the Board of Directors base on the

recommendation of the Nomination remuneration committee.

8/2 The Company shall disclose the remuneration of the members of the
Board and committees and Senior Executives in the annual report of the
Board of Directors in accordance with the controls and directives issued
under the Companies Law and the Capital Market Authority’s Laws and their

Executive Regulations.

8/3 A member shall be entitled to a remuneration as of the date he joins the

Board or committee, and according to the term of his membership.

B/4 The Board Secretary shall take the necessary procedures to prepare and

disburse the remuneration of the Board and committee members.

B/S The remuneration of the Board sub-committees shall be disbursed at the
end of the Company's fiscal.
8/6 The remuneration shall be disbursed in Saudi Riyals by direct deposit

into the member’s account or by a check in his name.

Article (9): General Provisions:

9/1 This Charter shall not replace any provisions of the Law and its
Implementing Regulations, and the Law shall apply to any matter for which
no provision has been made in this Charter. When there is any conflict
between any paragraph or article hereof and the Law, the provisions of the
Law shall prevail, and the remaining paragraphs and articles shall remain in

force.

9/2 The Board of Directors may review this Charter, when necessary, with
the aim of continuously developing, improving, and keeping pace with any
amendmenits that may occur to the Law, in order to reach best professional
practices.

9/3 This Charter shalf only be amended by the resolution of proposal or
recommendation of the Board of Directors and the approval of the
Company's General Assembly.

9/4 The Company shall publish this Charter, or a summary thereof, on its

website or through any other means.

9/5 Any shareholder may review this Charter in the Company's offices, in
prior coordination with the Company's Management, in case they are not

published on the Company's website.
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9/6 The Board of Directors has the right to interpret or clarify the provisions o0 LU s ‘3 dl= s CL“'-'! 3‘ i > 5)‘.:}?\ : /4 1
of this Charter.
Pt |

9/7 This Charter shall enter into force as of the date of the Company's 3\5_)4.‘0.\] dolall diaosetl slozel @U Y 8480 A alia 0353 v/4 |
General Assembly approving them. L '

9/8 this Charter were prepared in Official Arabic language, and in the event ooslal Lﬁi 3929 dll> géﬁ sa-g-:)-l-" Ll 2D o alus) 3 A4
of any conflict between the Arabic or the English Texts, Arabic shall be

endorsed.
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