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Introduction:

The RNC Charter is prepared in order to comply with Article (60-64) of the
Corporate Governance Regulations in the KSA issued by the Board of the Capital
Market Authority according to Resolution No. 8-16-2017 dated 16.5.1438
corresponding to 13.2.2017, which requires that “the General Assembly of the
company’s shareholders, based on a recommendation from the BODs approves
the RNC Charter, provided that this Charter includes the regulations and
procedures for the work of the committee, its tasks, and the rules for selecting
its members, term of their membership, and their remuneration”.
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Definitions:

The Charter: The Charter of the RNC.

Company: Naseej International Trading Company.

Committee: The RNC of the company.

BODs: The Board of Directors of the company.

Bylaw : The Company’s Articles of Association, the Capital Market Law and its
Executive Regulations, the Companies Law, and any relevant instructions or
decisions issued by the supervisory authorities.
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General Principles:

A- This Charter regulates the rules and procedures of the RNC work, its tasks,
the formation of the committee, the rules for selecting its members, the method
of their nomination, the term of their membership, their remuneration, and the
mechanism for temporarily appointing its members in the event of a vacancy in
one of the committee seats.

B- This Charter is subject to the provisions of the Companies Law, the provisions
of the Company’s Bylaw, the corporate governance regulation, the Capital
Market Authority and its executive regulations, the registration and listing rules,
and the corporate governance regulations in the KSA, and is guided by best
practices in line with the nature of the company activity and operations.
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Target:

The primary objective of the RNC is to assist the BODs in carrying out its
responsibilities regarding the nomination and independence of its members,
managing the process of evaluating the performance of the BODs members and
committees, and reviewing and approving the remuneration granted to
members of the BODs and its committees and members of the Executive
Management (senior executives). The committee is responsible for supervising
the examination, nomination and development of qualified individuals for
membership in the BODs, its committees, and the Executive Management.
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Formation of the Committee:

The RNC shall be formed by a resolution of the BODs from its non-executive
members, provided that at least one independent member must be among
them. It is permissible to appoint non-executive members or people who are
not members of the BODs, whether they are shareholders or others.
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Rules for selecting committee members, how to nominate them and their

qualifications:
*The members of the RNC shall not be less than three and not more than five,

provided that its members are not from the BODs executive members, and at
least one of them must be an independent member. It is possible to appoint
non-executive members of the BODs or people who are not members of the
BODs whether they are shareholders or others.

*The member is nominated by the BODs, he must have previous experience in
management, and related qualifications

eThe full commitment of the Chairman and members of the Committee to the
principles of sincerity, honesty, loyalty, care and concern for the interests of the
company and shareholders, and prioritizing them over their personal interests.
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*The Chairman of the Committee shall be an independent member, and the
Chairman of the BODs may participate in the membership of the Committee,
provided that he | not allowed to occupy the position of Chairman of the
Committee.

*The Chairman of the Committee or whoever authorized by him from among its
members must attend the General Assembly meetings to answer the
shareholders' questions.

*The BODs has the right to dismiss or replace any or all of the committee
members at any time it deems appropriate, and a member of the committee
may resign from the committee's membership provided but at an appropriate
time.

o|f the position of a member of the RNC becomes vacant during the term of
membership, the BODs shall appoint another member in the vacant position and
the new member shall complete the term of his predecessor.

*The Capital Market Authority (the Authority) must be notified of the names of
the members of the BODs committees and their membership descriptions
within five (5) days of their appointment, and the Authority shall be notified of
any changes therein within five (5) days from the date of the changes taking
place.
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Duration of the Committee Membership:

The duration of the committee membership starts with the beginning of the
BODs duration and ends with the end of the Board's duration of session.
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Remuneration and allowances for committee members:

e A committee member shall be entitled to an annual remuneration in
addition to an allowance for attending meetings in accordance with the
approved remuneration policy.
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Regulations and procedures for the work of the RNC and its method of work:

*The committee appoints the Chairman among its members, provided that he
is an independent member whether among the BODs members or outsider,
and he may appoint a Deputy Chairman, and the RNC may also appoints a
secretary among its members or an outsider to follow up on the committee
affairs such as coordination and preparation for meetings, the committee
administrative work, documenting it, preparing its meeting minutes, and
following up on the implementation of its recommendations and resolutions,
and what is related to the work of the committee, and the duration of his
duties is linked to the duration of the committee membership.

*The committee meets at least twice during the year, and whenever needed,
upon an invitation by the Committee Chairman or the Committee Secretary.
The meeting attendance of the majority of its members is required for the
meeting to be valid. The committee resolutions are issued by the majority of
the votes of those present, and when the votes are equal, the side with which
the meeting Chairman voted will prevail, the committee discussions and
resolutions are recorded in minutes signed by the committee members, the
committee member shall be considered resigned if he fails without an
acceptable excuse to attend the committee meetings for more than half of the
committee meetings in one year. In the event that the committee Chairman is
unable to attend any meeting, he may delegate one of its members to chair
the specified meeting provided that it must be in writing by handout, fax or
email.

*The committee may, when needed, issue resolutions and recommendations
by passing, provided that evidence of those resolutions is signed in the first
minutes of the next meeting.

*The company may not provide a loan of any kind to members of the
committee, or guarantee any loan contracted by one or more of them with
others.
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*A member of the committee is committed by what a BODs member is
obligated to do to keep the company secrets. Committee members are not
allowed to publish to shareholders or third parties what they have learnt while
practicing their work.

*No member of the BODs or the Executive Management, except for the
Committee Secretary and members of the committee, has the right to attend its
meetings unless the committee requests to hear his opinion or obtain his advice.
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Duties and tasks of the Committee:

1-The RNC shall have the following in relation to remunerations:

*Preparing a clear policy for the remuneration of the members of the Board of
Directors and the committees emanating from the Board and the Executive
Management and submitting it to the Board of Directors for consideration in
preparation for approval by the General Assembly, provided that these policies
follow standards related to performance, disclose them, and verify their
implementation.

eClarify the relationship between the granted rewards and the applicable
rewards policy, and indicate any material deviation from this policy.
ePeriodically reviewing the remuneration policy, evaluating its effectiveness in
achieving the desired goals, and recommending to the Board of Directors the
remuneration of the members of the Board of Directors and its committees
and senior executives of the company in accordance with the approved policy.
eRecommending to the Board of Directors the remuneration of the members
of the Board of Directors and its committees and senior executives of the
company in accordance with the approved policy.

2- The RNC shall have the following in relation to nominations:

ePropose clear policies and criteria for membership in the BODs and the
Executive Management.

eRecommending to the BODs to nominate and re-nominate members in
accordance with the approved policies and standards, taking into account not
to nominate any person previously convicted of a breach of trust.
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*Preparing a description of the capabilities and qualifications required for
membership of the BODs and occupying Executive Management positions.
eDetermining the time that the member should allocate for the work of the
BODs.

eAnnual review of the necessary needs for skills or appropriate expertise for
membership of the Board of Directors and the functions of Executive
Management.

eReviewing the structure of the BODs and the Executive Management and
making recommendations to the BODs regarding changes that can be made.
*Verify annually that the independency of the BODs dependent members, and
that there is no conflict of interest if the member is a member of the BODs of
another company.

eDevelop job descriptions for executive members, non-executive members,
independent members and senior executives.

*Placement of special procedures in the vacancy of the position of a member
of the BODs or senior executives.

eldentifying weaknesses and strengths in the BODs, and proposing solutions to
address them in line with the company interest.

eCarrying out periodic review of the governance regulations and submitting
recommendations and suggestions to the BODs regarding making amendments
therein in line with the interest and objectives of the company.
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Other regulatory matters:
The NRC shall consider the following while implementing its duties:

1-Remunerations Policy:

e|ts conformity with the company strategy and objectives.

*To determine the remunerations based on the level of the job, the assigned
tasks and responsibilities assigned, educational qualifications, practical
experience, skills, and the performance level.

eConformity with the size, nature and degree of risks of the company.
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eTaking into consideration the practices of other companies in determining
remuneration, while avoiding the unjustified rise in remuneration and
compensation that might result.

*To aim at attracting, maintaining and motivating professional competencies,
without exaggerating them.

*To provide rewards for the purpose of urging the members of the BODs and
the Executive Management to make the company a success and its
development.

eCases of suspending the payment of the bonus or recovering it if it became
clear that it was decided based on inaccurate information provided by a
member of the BODs or the Executive Management, in order to prevent the
exploitation of the job position to obtain an undue remuneration.
*Organizing of granting the company shares to members of the BODs and the
Executive Management, whether it is a new issue or shares purchased by the
company.

2-Nomination Procedures:

The committee, when nominating members of the BODs, must take into
account the terms and conditions stipulated in this Charter, and the
requirements determined by the CMA.

3-Publication of the nomination announcement:

The committee must ensure that the company publishes the nomination
announcement on the company website and the CMA website and in any
other means determined by the CMA, in order to invite persons wishing to be
nominated for membership in the BODs, the nomination must remain open for
at least one month from the date of the announcement.
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General Provisions:

*This Charter is not a substitute for the provisions of the bylaw and its
executive regulations, and when there is any conflict between them, the
provisions of the bylaw shall prevail and the other paragraphs and articles
remain in force.
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*The BODs review this Charter when necessary with the aim of continuous
development and improvement to keep pace with any amendments that may
occur to the bylaw to reach the best professional practices.

*The BODs supervises the implementation of this Charter, and the Chairman
and members of the committee must implement what is stated therein.

e|t is not allowed to amend this Charter without a suggestion or a
recommendation from the BODs and the approval of the General Assembly.
*The company publishes this Charter or a summary of it on its website, or
through any other means.

*The BODs has the right to explain or clarify the provisions of this Charter, and
these provisions are effective from the date of its approval by the Company
General Assembly.

The Committee may seek experts and specialists from inside or outside the
company within the limits of its authorities, and it must be clarified in the
meeting minutes with the name of the expert and his relationship with the
company
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