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First: Objectives of the Committee

1. Establish policy of remuneration and membership
at the Board of Directors and its committees and the
Executive Administration of the company and ensure
application of this policy.

2. Review and supervise implementation of plans for
succession and continuous development and train
members of the Board of Directors, the CEO and
Senior Executives.

3. Supervise the design and method of implementing
the performance and wage management program
and ensure that wages are in line with the Company's
policies, programs and long-term strategies in the
company's business. In addition to monitor the
performance  and  control  the  applicable
remuneration package and compare it with the
competing remuneration in the market and plans to
retain talented employees.

4. Assume the responsibility for evaluating along with
monitoring the performance whether for members of
Executive

the Board of Directors or the

Administration and supervising HR polices.
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Second: Controls and Procedures for the
Committee's Work

1. The Nomination and Remuneration Committee
shall hold periodic meetings; at least two meetings
during the financial year of the Company; one
meeting every six months.

2. The Nomination and Remuneration Committee
may hold extraordinary meetings as necessary. The
President of the Committee or the majority of the
members has the right to call for an extraordinary
meeting as needed. The quorum of the Committee's
meeting is reached when the majority of the members
attend the meeting.

3. The President of the Committee or his delegate
from the member of the Committee or the Secretary
may call for the Committing’s meeting in a sufficient
time prior to the meeting. The Committee's members
are provided with the agenda and necessary
documents in a sufficient time prior to the meeting.
4. If the President of the Committee fails to attend the
meeting, he may delegate a member of the
Committee to preside over the meeting.

5. If the member of the Committee fails to attend the
meeting in person, sufficient efforts shall be made to

enable the member to attend the meeting through
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using the modern means of communication
(Conference Call). In this case, the member is deemed
to be present at the meeting in person.

6. Delegation: If the member fails to attend the
meeting in person, he may delegate another member
of the Committee. The member of the Committee
(present in person) shall not be delegated by more
than one member at the same meeting.

7. Voting: Each member of the Committee shall have
one vote. The Committee's decisions shall be passed
by the majority votes of the members present at the
meeting. If votes are equal in number, the President of
the Committee or his delegate shall have a tie-
breaking vote.

8. The Secretary shall document the Committee's

meetings and prepare its minutes that include all

discussions and deliberations, in addition to

document and keep the Committee's
recommendations and results of votes in a special and
organized register and make a list of the present
members and their reservations. These minutes shall
be signed by all the present members and the

Secretary and shall be kept within the Company's
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9. The Board of Directors shall monitor the
Committee's business and performance through the
period reports sent to the Board of Directors.

11. No member of the Board of Directors or the
Executive Administration, except the Secretary and
members of the Committee, has the right to attend the
Committee’s meetings, unless the Committee
requests to take his opinion or ask his advice or based
on a prior invitation to attend the meeting.

12. No member of the Committee shall participate in
any business that would compete with the Company
or trade in any branch of the activity in which the
Company engages.

13. A member of the Committee shall keep the
Company's secrets such as the member of the Board
of Directors. A member of the Committee shall not
disclose of any information that he becomes familiar
with because of his work in the Committee to the
shareholders or others, otherwise he shall be
dismissed and be responsible for compensation for
any consequent damage.

14. A member of the Committee shall conduct the

duties assigned to him efficiently and keep pace with

KLy oleci il 2z Jos 2oy

Lolall Anerl g latal U5 cnealeed| dpnen

=

ol _sasd) auyell jL_=

oeidslaay @elie g Vg Lzl mgleal wile
3 e iy w8 ) Hall e (asgadlly

Lol Jlee¥l Aglst Al 8. LS e Ladley o 14
Bl @l Hasdl Gkl 8lges Ladws
sladll Jleels

dy el G ldeaadl e ByloY) ulzl auaiy oof <15
Sl ddlaty Lo (399 elldg a8Mall Aalag AS,4d1 g
Al (ye iady Oly WMatl (593 BLLYI as olilanll
A, 8l opdudial! shally 815¥1 udzes dbasys (g

,(:A
oozl dy ol 5L >
GAS ARABIAN SERVICES

YeouaYYU)Y D e
- C.R. 2050022617

#2023/04/10 33151 21444/09/19

Document Name Recommended By

GAS Board of Directors

Regulations of NRC

Shareholders in the General Assembly Meeting

Approved By Approval Date

April 10,2023

gyl 2l oty dbgs 4ild AU pds S Sl 39 Aresey| 2alll B Bapall 2alll

Arabic is the official language. In case of different interpretation, the Arabic version prevails.

Page 6 of 16


dave
E-Stamp


GAS L

\
' GAS ARABIAN SERVICES . ®
ol—sasl) dauy=ll L=

recent developments relevant to the Company's

business.

15. A member of the Committee shall disclose of the
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operations that took place between him and the
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with the relevant parties and shall disclose of the
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Third: Duties of the Committee

The Nomination and Remuneration Committee is
competent to review and evaluate remuneration and
determine controls for nomination to the Board of
Directors and its committees and the Executive
Administration and submit reports on the Committee's
business to the Board periodically. The following is the

most important terms of reference of the Committee:

&
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A- Duties and Responsibilities Related to

Remuneration: )
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1. Establish clear policies of compensation and
remuneration for members of the Board of Directors and
the committees emanating from the Board and the
Executive Administration of the Company in line with

performance standards in order to strengthen the
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administrative system and preserve the distinguished
cadres. The Committee shall ensure that such policies
are compatible with the legal requirements stipulated in
the Companies Law and regulations of the Capital
Market Authority. Such policies are submitted to the
Board of Directors for discussion, in preparation for
submission to the General Assembly for approval.

2- Supervise and monitor implementation of
remuneration system, review remuneration policies
periodically and evaluate effectiveness of such polices in
achieving its goals.

3. Recommend remuneration for members of the Board
of Directors (including the Chairman and the Managing
Directors, if appointed, and the Secretary) and the
committees emanating from the Board and the Senior
Executives of the Company to the Board of Directors, in
accordance with the approved remuneration policies.
4. Review the CEO's recommendations with regard to
the general criteria for financial remuneration and other
benefits for the Senior Executives and the Company's
employees and ensure its compliance with
remuneration policies.

5. Ensure disclosure of details of financial compensation
paid by the Company to members of the Board of

Directors and five Senior Executives who receive the
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services. Present the Committee's recommendation in

this regard to the Board for approval.

7. Ensure the conduct of an independent annual review

for remuneration system and submit the report of ﬁA

review to the Board of Directors.

8. Review remuneration system of the Company and its GAS ARABIAN SERVICES

associated policies on an annual basis or at the request Yoo YYTVY O e
~ C-R. 2050022617

of the Board. Ensure that such policies are compatible

with risk policies in both the shortand long term. Submit

appropriate recommendations to the Board with regard

to amending and updating such polices.

B- Duties and Responsibilities Related to ol AL 3lat Lod oldggudly aledl -0

Nomination:
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from it and the Executive Administration and the
Company's representatives in the subsidiaries.

2. Review the structure and composition of the Board of
Directors periodically and annually and recommend
making changes as necessary.

Review the necessary requirements for skills or
experience for membership of the Board of Directors
and the Executive Administration annually. Describe the
capabilities and qualifications required for membership
of the Board of Directors and holding positions in the
Executive Administration, including determination of
the time that the member should devote to carry out the
Board's business.

3. Keep a permanent record that includes information
about qualifications and skills of members of the Board
of Directors in order to determine the additional skills
required to enable the Board to conduct its duties.

4. Establish the job description of the executive
members, non- executive members, independent
members and the senior executives.

5. Establish special procedures if the position of a
member of the Board of Directors or a Senior Executive
becomes vacant.

6. Ensure the conduct of training courses for all

members of the Board in relation to the development

| ¢
J fd

olsssll dupall L=
oulme JiSlady JSegd $sine Sy @p9ull dax|yLI- 2
sl Cdlats o) Slagdd slya b s gally 81571
Lgan? il of Sllead! LU ldbiell &gl
Shaall Chmg slacly Bl 8yla¥ly ezl
ylo¥) caillsg iy bzl Zginal Ziglall =laglly
e opan gl cdgll wpams Iy 3 Ly Adiasd|
ozl Jleed dianses gnall
Jo> leglas de Goim @bl dmay blaxsdl- 3
bl 3y Bylo¥l udze sbacl @llgas cMlage
plall oo gzl (St dgllall 48031 wlilell
Aalga
2 sbad¥ly pudsaul) cLacll oy oy piss- 4
ool LSy calatall sLacHly il
a>l Sy sead Jl> @ Leladl el ase- 5
osaeaitll LS o B,1a¥ Lulsme sLiael
ol slac o) Hayus golys dudis (e ST 6
Gy lyhd) @y (@ Apshadl clelasdl Glas
Joadl alaadl pe ilens
ondeell slael AdMaTwl oo Goiw olal Je aSTI-7
Lo il AW Beud! diya aclgal Ladg ailxly
ozl
2 9,8l el 2 ¥l £ Ll e @i bl e aSTlI- 8
oelma sLasy il Dllas pajlai 329 dl> 3
Aalall Ll 45,401 5y1)

KLy oleci il 2z Jos 2oy

8y 2¥l udma

#2023/04/10 33151 21444/09/19 16 (0 10 dxio

Regulations of NRC Rev.01 GAS Board of Directors

Sharehold

Approval Date

s e dZnefl) ALLORABI) Méeting April 10,2023

Page 10 of 16

gyl 2l oty dbgs 4ild AU puds ST JU> 35 Areseyl 2alll Byl 2alll

Arabic is the official language. In case of different interpretation, the Arabic version prevails.


dave
E-Stamp


GAS

' GAS ARABIAN SERVICES

=

ol _sasd) auyell jL_=

needs that are approved and in line with the Company's  ,elé ;S50 3929 Jl> § Lol clsl2¥l a9 9

activities.

7.Ensure independence of members of the Board and its
committees on an annual basis in accordance with rules
of the Capital Market Authority as for the independent
members.

8. Ensure follow-up the imposed procedures in case of
conflict of interests as for members of the Board and the
subsidiaries of the Company on an annual basis.

9. Establish special procedures if the position of a
member of the Board of Directors or a Senior Executive
becomes vacant.

10. Submit recommendations for appointing new
members, as needed, to the Board if a seat in any
committee of the Board becomes vacant.

11. Study and review the CEO's recommendation for
appointing or dismissing a Senior

Executive.

12. Study and review succession plans for a company in
general and for the Board, the CEO and Senior
Executives in particular‘

13. Provide an adequate level of training and explain the
Company's duties and achievements to the new
members of the Board and its committees, so that they

can perform their duties with the required efficiency.
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14. Assist the Board of Directors in establishing and
reviewing the Company's organizational structure and
the operating model that organizes the relationship
between the parent company and its subsidiaries.
Fourth: Rules for Choosing the Committee Members
The Nomination and Remuneration Committee is
formed as per the following controls:

1- The Nomination and Remuneration Committee is
formed by a resolution from the Board of Directors.

2- The committee members shall be from the
shareholders in the company or others.

3- The members of Nomination and Remuneration
Committee shall not be executive members in the board
of directors. It is possible to appoint external experts in
the committee membership, whether from the
shareholders or others.

4-The committee shall include an independent member
at least from the Board of Directors of the Company.

5- The committee members shall be at least three and
not exceed five members.

6- The members shall have a suitable experience and
qualifications relevant to the responsibilities, duties and
scope of work of the committee.

7- The Board of Directors shall remove or replace any or

all members of the committee at any time, it deems
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appropriate. The committee members may resign from
the committee, provided that the resignation shall be at
areasonable time.

Fifth: Method of Nomination of Members, Term of
Membership, Mechanism of Temporary
Appointment in Case of Membership Vacancy

1- Members of Nomination and Remuneration
Committee are appointed by the Board of Directors.

2- In case of vacancy of membership of the Committee,
during a term of the Committee, for any reason (such as
the resignation of someone, his lack of validity, death,
etc.), The Board of Directors shall appoint a member in
the vacant membership.

3- The Committee term is associated with the Board of
Directors' term. It starts and ends with term of the Board
of Directors.

4- The committee membership becomes vacant during
one term as follows:

* Resignation

e Death

. Availability of objection to membership in the
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. Lack of Validity or eligibility.
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Sixth: Powers of Nomination and Remuneration
Committee

1- The committee is entitled to form a teamwork from its
members for any purpose it deems appropriate to realize
its objectives. It is entitled also to grant the teamwork
some of its powers, it deems appropriate.

2- The committee is entitled to investigate any activity,
which is part of its powers or any issue required by the
Board of Directors of the Assembly of Shareholders.

3- The committee is entitled toseek legal and technical
assistance from any foreign or consultancy entity, if
necessary, to help the committee to perform its duties.
4- The committee shall take the following measure to
perform its duties:

A- Review the company records and documents

B- Ask for any explanation or statement from the
Board of Directors of the Executive Administration.
Seventh: Bonus of Nomination and Remuneration
Committee

1- The bonus or allowances received by members of
Nomination and Remuneration Committee shall be
determined based on the approved Renumeration
Policy for Board Members, Committees Members and
Senior Executives, approved by the Shareholders in the

General Assembly Meeting.
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2- The bonus received by the committee members shall
be disclosed in the report of Board of Directors.

3-This annual bonus and allowance of attendance shall
be disbursed based on the approved Renumeration
Policy for Board Members, Committees Members and
Senior Executives, approved by the Shareholders in the
General Assembly Meeting.

4- The company shall pay allowances of residence,
travel for member ormembers of the committee, in case
the committee holds its meetings outside the member's
permanent residence.

Eighth: Secretary

1- The committee shall choose a secretary from its
members or the company's employees, provided that he
has no right to vote on its decisions (In case he is not a
member in the committee).

2- The Secretary shall be responsible for preparing the
meetings and activities of the committee and preparing
and documenting their minutes and following up the
implementation of the Committee’s recommendations,
resolutions and contacting its members.

2- The Secretary shall be responsible for preparing the
meetings and activities of the committee and preparing

and documenting their minutes and following up the
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implementation of the Committee's recommendations,

resolutions and contacting its members.

3- The remuneration of the secretary and method of

payment shall be determined by the committee in line

with the applicable policies in this regard.

Ninth: Final Provisions (Publications, enforcement (Juaidly Slaitly piddl) dpelis flSa.i Lawls
and amendment)

The present regulations shall come into force and the 3 (o Le a7 @iy &Ml sda (3 cl> Loy Jomy
company shall comply therewith as of the date of Zalall ezt Jud o laslaze! E)UC}QT)L{JL‘ as, 4l
approval by the General Assembly of Shareholders. The .4zl Ceus 4= sda lgizs Juady . crealuwl!
provisions of this regulations shall be amended as

needed. Credluel] deladl Znezdl e 7 AGe Jyad éi U2y9
Any proposed amendment shall be presented to the A 8L e slere¥ gl | 3
General Assembly of Shareholders at the nearest

meeting to approve the proposed amendment.
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