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Nomination & Remuneration
Committee (NRC)

1- Introduction:

The Nomination & Remuneration Committee
(NRC) is a Board of Directors (the “Board”)
Committee. The Board shall recommend and
propose to the Shareholders General Meeting,
appointment, the procedure, authorities, scope
of work, and Term of Reference (TOR), of the
NRC.
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Membership
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The NRC consists of three (3) but not more
than five (5) members and shall be Chaired by
an Independent member. At least two (2)
members of this Committee shall be
independent and the Chairman of the Board
shall not be a member or a Chairman of the
NRC.

Oslat Yy ebmel (3) o dall) 4ypume ()5S
Y e 06 ol s e suas Ll g (5) 2221
3OY) e Gt ) 3V 5 (alifine Lagla () suae
Clagd il sl dyeoae 8 A4S LAl S Al

Rt CON (I

The term of NRC members shall be the same
term of the Board of Directors members. Upon
the proposal and recommendations of the
Board of Directors, the Shareholders General
Meeting shall issue the measures of selecting
and nominating the Committee members —
subject to Central Bank (SAMA) none
objection - their office duration, and scope of
work.
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3- Meetings & Quorum:
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The NRC shall meet whenever it is necessary
provided that it shall hold at least TWO (2)
meeting each year. The Chairman of the
Committee may call for meeting/s on frequent
times as the Committee may decide. The NRC
Chairman shall set the agenda and lead the
meeting discussions. Meeting minutes shall be
maintained and signed by members to
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document the discussion and decisions
reached.

The meetings Quorum of the Committee shall be
achieved by the attendance of Three (3) members
in person or by proxy. a member may delegate
another Committee member by a written proxy to
attend and vote on his behalf provided that a
Quorum was achieved. As the Chairman and
members of the Committee thinks fit, upon notice to
the CEO, the Committee may formerly request
relevant members of the Company’s management
or others Departments Heads to attend the meeting
and provide pertinent information, as necessary.
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The CEO and other senior executives can be
invited to attend the meeting. While in
attendance, however, must not be present
during discussions on their own remuneration
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4- Term of the Committee
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The term of the Committee shall be 3 years the
same term of the Board of Directors. Any
Committee member may resign upon giving
Fourteen (14) days written notice to the Chairman
of the Board, or the Secretary of the Board, which
resignation shall be effective at the time such
notice is approved by the Board of Directors by
circulation or in its first meeting subsequent to the
resignation notice receipt. If the resignation of a
committee member is effective at a future time, the
Board may elect a successor to take office when
the resignation becomes effective. The committee
Chairman shall determine the agenda, the
frequency and length of meetings and shall have
unlimited access to the Company’s management
and information. the Committee members shall
review the TOR and such other rules governing
the performance of the Committee, as may from
time to time be necessary and proper for the
conduct of the business of the Committee.
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5- Secretary
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The Committee may appoint a Secretary
whose duties and responsibilities shall be to
keep full and complete minutes and records of
the proceedings of the Committee for the
purposes of reporting Committee activities to
the Board and to perform all other duties, as
may be from time to time be assigned to him
by the Committee, or otherwise at the direction
of a Committee Chairman. The Secretary may
be the Board of Directors Secretary or any
other person as appointed by the Committee.
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6- Annual Performance:
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The Committee shall undertake an annual
evaluation assessing its performance with
respect to its purpose, duties and tasks set
forth in the charter; such evaluation shall be
reported to the Board. In addition, the
Committee shall lead the Board in an annual
self-evaluation process, including the self-
evaluation of each Board committee, and
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The work of the Nomination and
Remuneration Committee is confidential.
Except with the express written permission of
the Chairman of the Committee, no Committee
Member or attendee at any Committee
meeting is allowed to release any information
related in any way whatsoever to the meetings
or the decisions taken.

8- Responsibilities & Duties

The duties and responsibilities are set to guide
the Committee. The Committee may alter or
supplement these duties and responsibilities
as appropriate under the circumstances to the
extent permitted by applicable law or Central
Bank (SAMA) standard. The following shall be
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common  recurring  duties and
responS|b|I|t|es of the Committee in carrying
out its oversight functions:

1 Responsible of ensuring that the Company
has, at all times, an adequate level of
resourcing with the appropriate skill mix for
Board and Board Committees members.

2 To nominate candidates for membership on
the Board, including Shareowner’s
nominations, and shall recommend
prospective directors, as required, to provide
an appropriate balance of knowledge,
experience and capability on the Board;

3 Oversees the design of the compensation
system, implements it, evaluates its
operational performance and ascertains that
the approved compensation policy is aligned
with the supervisory and regulatory rules and
the best practices, and remains consistent
with the Company’s risk management
framework.

4 Conducts an annual review of the suitability
of skills available to the Board and, where
relevant, the identification of the set of skills
and capabilities required to enhance the
performance of the Board.

5 Establishes and oversees succession for the

Board and identifies, assesses and

recommends  candidates for  Board

membership and Board of Directors

Committees based on specific selection

criteria. It reviews the structure of the Board

and, where needed, recommends changes
and shall monitor compliance with Board and

Board Committees membership criteria

Assists in assessing and monitoring the

performance of the Board and its member’s

contributions to establish strengths and

weaknesses and make recommendations to the
Board accordingly.
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13

Setting, reviewing, and providing job
descriptions for the Executive, Non-Executive
and Independent Directors and the Senior
Executive Management

Review and verifies on an annual basis the
independence of the independent Board
members and Audit Committee members.

To ensure the none conflict of interest of
Board and Committees members who hold
Board or Committees membership in other
companies.

To coordinate and assist the Company’s
management in hiring recruiting new senior
staff and employees to the Company.
Establish policies and guidelines with respect
to the compensation of the Company’s
employees as well as to the high-level
executives.

Annually review and approve corporate
goals and objectives relevant to
compensation with respect to the CEO,
COO, Department Heads, and Company’s
employees, evaluate performance in light of
those goals and objectives, and determine
and approve compensation levels based on
this evaluation.

To recommend to the Board Compensation
Policy, which Policy shall be approved by the
Shareholders General Meeting. Whilst
adhering to the Companies Law and SAMA
rules with regards to minimum and maximum
compensation for Board members, Board
compensation reflects the following guiding
principles:

A) Results of annual performance evaluation

are considered when determining the
compensation payable to each Board
member, with due regard to the various
aspects of performance, efforts,
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contribution, preparation and participation,
attendance, integrity and reputation.

B) Travel/accommodation fees and
attendance compensation are paid to
members based on actual attendance to
meetings and the expenses incurred to
facilitate attendance.

C) The Company’s financial results for the
year are considered when determining
compensation. Total compensation paid to
Directors shall not exceed 5% of net
profits.

14 Annually review and reassess the adequacy
of this Charter and modify it if deemed
necessary.

9- Reporting

The Committee shall report and update the

Board about Committee activities and make

appropriate recommendations. The Chairman

of the Committee will report to the Board,

The Committee shall report and update the
Board about Committee activities and make
appropriate recommendations. The Chairman
of the Committee will report to the Board,

at the Board meeting next following a meeting
of the Committee, on any significant matters
under consideration.

When presenting any recommendation to the
Board, the Committee will provide the
background and supporting information as may
be necessary for the Board to make the
appropriate decision.

The Secretary of the Board will keep minutes of
the Committee’s meetings and will make these
minutes available to the Board for information
and ratification.

o gll 5 galial) (8 ALYl el by i ()
o 2l alaall elime Y @B pmall (e
Cayjladly clelaadl ladll ) azal)
sl Jagust] 45301
e ALl A gl i) il il S )
Gl Dslaiy Y gy omipaill daas
3 (ulae eliac ¥ dnda &y (3 (g sl
Adlall ~LY) e %5 e
s LS (saa andi Bile)y Aysiall dxal jlll 14
Tonlie clld 2ol el 13) Lefans s dulall

U aac).9
Ge Y Gdae g3 Ll Al
cdanliall lua gil) dlae ] g aaalll i e chlantiil)
odae Al ity Wl Dall Gwdy O sSeas
Y
e 4ol 5 Lglatily Galaall £ Al o s
e.‘\%\uj Asuliall Glua gl eadsa} Calaaiiall );‘
ol glaial (& Gudaadl ()1 85 Aaadll Gan
bl 4 Aal Jilese (o Gl cdaalll g Laay

dalll o g8 Yl Gulaal Clua g @l aali xie
Sy Lasn dactall e slaall (e Adlay 03 gy Fis

comaliall )l Ay s dl T g e el
palaay LlaiaYu 5 ylaYy) odaa u,).oi (—;}sg

dalie yualaall @l sS85 Euany Aialll Cilelaial
lele Zaaladlly £ 31 (a iy Galaall

Page 6 of 8

Reviewed & Recommended by the Board of Directors on 28th Sept. 2021.
Approved by the SHL General Meeting held on 25th November 2021



y8luall Jigail dsagew
SAUDI HOME LOANS
10- Other Matters

The Committee is authorized to seek outside
consultants’ advice to the extent considered
necessary and appropriate. It will keep the
Board and the Company management advised
as to the nature and extent of such requests for
advice.

The Committee Terms of Reference should be
reviewed and updated frequently as the
Committee may decide and changes introduced
or requested should be recommended to the
Board for approval and ratification.

11- The Committee Meetings

The Audit Committee shall hold a minimum of (2)
meeting per year. A meeting is valid if attended by
at least three (3) of the Committee members in
person or by proxy. The Committee decisions will
be passed by members attended and the
Chairman shall have a casting vote.

Agenda and materials of the meetings shall be
circulated by the Secretary to the Committee
members at least three (3) working days before
the captioned meeting.

12- Quorum of Meetings

The quorum of the Committee meetings will be
three (3) of the total members present. In the
event that a member of the Committee gives a
proxy to another member to attend the meetings
on his behalf, then such proxy shall be given in
accordance with the following:

A member of the Committee may not act on behalf
of more than one other member as to attending
the same meeting.

A proxy shall be made in writing and notice of such
appointment sent to the Secretary (3) working
days prior to such meeting.

13- Committee Secretary & Minutes of the Meetings
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The Committee shall appoint a Secretary who will
be responsible to maintain written minutes of its
meetings, along with a table tracking the
Committee's decisions and follow wup its
execution.

Minutes of meetings should include the report and
main recommendations to the Board of Directors.
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