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Perfect Presentation Company

Regulations of the Remunerations and Nominations Committee

for Perfect Presentation for Commercial Services Company

The Board of Directors recommended to the General Assembly to approve and
vote on the regulations by virtue of the minutes of the Board of Directors No.
01-2022 dated 21/02/2022. This policy was approved by the resolution of the
General Assembly of the Company’s shareholders dated 24/08/1443H
corresponding to 27/03/2022.
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First: Definition of Terms

Notwithstanding the definitions contained in the CMA List of Terminology, the Corporate
Governance Regulations and other regulations of the Capital Market Authority, the words
and phrases mentioned below shall have the meanings indicated next to each of them,
unless the context requires otherwise.

Regulations: The Regulations of the Remunerations and Nominations Committee.

Committee: The Remunerations and Nominations Committee subordinate to the Board of

Directors.

Chairman: The Chairman of the Remunerations and Nominations Committee.

Member: Member of the Remunerations and Nominations Committee. They are collectively

referred to as “Members”.

Secretary: Secretary of the Remunerations and Nominations Committee.

Company: Perfect Presentation for Commercial Services Company.

Board: Board of Directors of Perfect Presentation for Commercial Services Company.

CMA (Authority): Capital Market Authority.

Market: Saudi Capital Market.

- 2% .A‘ {!
..'sy .‘z.

{rozw %d ucand | @b
[ Membership No, 2549:_.

&




Companies Law: Companies Law issued by Royal Decree No. (M\3) dated 28/01/1437H

(corresponding to 10/11/2015 G), and its amendments from time to time.

Corporate Governance Regulations: The Corporate Governance Regulations issued by
the Authority’s Board pursuant to Resolution No. 8-16-2017 dated 16/05/1438H
corresponding to 13/02/2017G and amended by the Capital Market Authority Board
Resolution No. 1-7-2021 dated 01/06/1442H corresponding to 14/01/2021G and its

amendments from time to time.

Non-Executive Member is a member of the Board of Directors who is not fully dedicated
to the management of the company and does not participate in the management of the

daily business of the company

Independent Member: Non-executive board member who enjoys complete independence
in his position and decisions. No hindrances of independence stipulated in Article 20 of the

Corporate Governance Regulations may apply to him.

Senior Executives: Persons entrusted with managing the company's daily operations,
proposing and implementing strategic decisions, such as the Chief Executive Officer, his

deputies, and the Chief Financial Officer.

The definitions and the terminology used in the Authority’s regulations and rules is

considered a basic reference for the undefined terms contained in these regulations.
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Second: Introducing the Remunerations and Nominations Committee

1. The Remunerations and Nominations Committee (the Committee) shall be formed
based on a decision by the Board of Directors after merging the Remunerations and
Nominations Committees into one committee, in order to comply with the requirements
of Chapters Three and Four of Part Four of the Corporate Governance Regulations

issued by the Capital Market Authority.

2. The committee affiliated to the Board of Directors of the company shall be granted all
the responsibilities, powers, and tasks specified in these regulations, which were
developed by the Board of Directors, to be submitted to the General Assembly for final

approval, including controls, work procedures, tasks, selection rules and rewards.

3. This committee aims to assist the Board of Directors in performing its oversight
responsibilities in nominating members of the Board of Directors and senior executives
and ensuring the integrity of the company's rewards, benefits, incentives and salaries

strategy.

Third: Tenure, Rules and Controls for Committee Membership

* Committee members shall be appointed by the Board of Directors for a period of three
years, and their membership shall end with the expiration of the period specified for it
or at the end of the term of the Board of Directors, and as an exception from that, the
Board of Directors shall appoint the first nominations and remunerations committee for
a period of five years or the duration of the first session of the Board of Directors,

whichever is less.
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The Committee shall consist of at least three members and five members at most,
provided that its members may not be members of the Executive Board of Directors
and that at least one of them shall be an independent member. The Chairman of the

Board of Directors may participate in the membership of the Committee.

This committee shall be chaired by an independent member. The Chairman of the
Committee shall be appointed by the Board of Directors upon the recommendation of

the Committee.

Committee members shall be appointed by the Board of Directors and must continue

until successors are appointed.

When deciding who to be appointed, the Board of Directors must take into account the
expertise and experience of each potential member, including any specialized
knowledge in areas related to the work of the Committee, especially the payments and
compensations of Board members and executive management, employee benefits,
labor law, responsibilities and specializations that must be available in Board
members. The member shall be able to dedicate the time and effort necessary to

perform their duties.
Members are subject to dismissal at any time by the Board of Directors.

The chairman shall appoint a secretary for the committee from among the members or

others to undertake the administrative work of the committee.

Committee members may be re—elected for a similar period or periods.
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The Board may dismiss all or any of the members of the Committee in the event that
they violate the provisions of the Corporate Governance Regulations or any of the
Authority’s regulations, or for any other reasons that the Board of Directors deems
appropriate. The Board may reappoint them. The committee member may resign,

provided that the time is appropriate and accepted by the board.

It is prohibited for any of the company's executives to be members of the committee.

The membership of a committee member, if he is a board member, will end with the
termination of his membership in the board or his voluntary resignation from the
committee. As for a committee member who is not a board member, his membership

shall end with his resignation or the end of the committee’s work term.

If the position of a committee member becomes vacant during the period of work of
the committee, the board shall appoint a new member to complete the tenure of his

predecessor.

When nominating for the membership of the committee, it shall be taken into account

to avoid conflict of interests as much as possible.

The Capital Market Authority shall be notified of the names of the committee members
and their membership descriptions within five working days from the date of their
appointment, or any changes in that within five working days from the date of the

change.
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Fourth: Committee Meetings, Procedures and Controls

The committee shall meet at the invitation of its chairman, or when requested by two

of the members, or at the request of the Board of Directors.

The members shall send to the secretary the topics proposed for discussion and the
decisions required to be taken by the committee during its next meeting, at least ten

working days prior to the meeting.

The chairman shall set the agenda for each meeting with the help of the secretary,
taking into consideration the topics sent by the members, in addition to any other
topics that the chairman deems necessary to include. The meeting agenda shall
determines the time of the meeting and the time of each topic included in it. The
documents and the agenda shall be sent to the members &t least five days prior to the

scheduled meeting.

The validity of the committee’s meetings require the presence of the majority of its
members in person or by proxy, provided that the number of those present may not be
less than two members, and a member may not represent more than one member in

the same meeling. Its decisions shall be issued by a majority votes of those present.

A member may attend any of the Committee's meetings by phone, video or any other
means, and the member's participation is considered as attending the meeting in
person, and he has the right to vote, and such means are considered valid upon

signing the minutes of the meeting.
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The committee's meetings shall be documented by minutes that include the
discussions and deliberations that took place, and the committee's recommendations
and voting results shall be documented, and kept in a special and organized register,
indicating the names of the members present and the reservations they made — if any
- and these minutes shall be signed by all members present, including the Secretary

of the Committee.

The committee may issue its recommendations and decisions by circulation.

No member of the Board of Directors or the executive management is entitled to

attend committee meetings unless the committee requests his attendance.

The committee may delegate any of its tasks to a sub—committee comprising one or

more committee members.

The committee shall meet regularly, at least once every six months, and whenever

necessary.

A committee member may not exploit or benefit — directly or indirectly — from any of
the company's assets, information, or investment opportunities offered to him in his
capacity as a committee member, or to the company. This includes investment
opportunities that fall within the company's activities, or that the company would like to

benefit from.
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The prohibition shall apply to the member who resigns in order to exploit investment
opportunities — directly or indirectly — that the company wishes to benefit from and that

he learned about during his membership in the committee.

The member must inform the committee and the board of cases of conflict that may
affect his impartiality when considering issues presented to the committee, and the
committee chairman must not involve this member in the deliberations, and his vote
on these issues should not be counted in the committee meetings, and this shall be

recorded in the minutes of the meeting.

Informing the Board of Directors of developments that affect its independence or the

conflict of interests related to the decisions taken by the committee.

The Committee shall be responsible for its works before the Board of Directors.

The chairman of the committee or whomever he delegates from among its members

must attend the general assemblies to answer shareholders' questions.

Fifth: Competencies of the Committee

1_

Preparing a clear policy for the remunerations of members of the Board of Directors,
the committees emanating from the Board, and the Executive Management, and
submitting it to the Board of Directors for consideration in preparation for its approval
by the General Assembly, provided that the policy shall follow standards related to

performance, discloses the policy and ensure its implementation. On an annual basis

YOLAY: Agunall b,
Membership No. 2549%




or at the request of the Board, the committee shall review the remunerations and

submit appropriate recommendations to the Board.

Clarifying the relationship between the granted rewards and the applicable

remuneration policy, and indicating any material deviation from this policy.

Considering the various collective rewards based on the company's performance and
the performance of the various departments and sections, and recommending these

rewards to the Board of Directors for review and approval.

Following up the disclosure of remunerations, which shall be included in the annual

report issued by the Board of Directors.

Periodic review of the remunerations policy, and evaluation of its effectiveness in

achieving the objectives envisaged therein.

Recommending to the Board of Directors the remunerations of members of the Board
of Directors, its committees and senior executives of the company in accordance with

the approved policy.

Preparing recommendations for the Board of Directors related to defining people’s
criteria for the CEO’s job vacancy, in addition to recommendations for contracting
terms and preparing job descriptions, and recommending to the Board nominating
candidates for the position of Chief Executive Officer, Chief Financial Officer and

senior executives.
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Suggesting clear policies and criteria for membership in the Board of Directors and

Executive Management

Recommending to the Board of Directors the nomination of its members and re—
nomination in accordance with the approved policies and criteria, and ensuring that no

person was previously convicted of a breach of trust is nominated.

Preparing a description of the capabilities and qualifications required for membership

of the Board of Directors and for occupying executive management positions.

Determine the time that the member shall allocate for the work of the Board of

Directors.

The annual review of the necessary requirements of skills or experience suitable for

membership of the Board of Directors and executive management functions.

Reviewing the structure of the Board of Directors and the executive management and

making recommendations regarding possible changes.

Verifying annually the independence of the independent members, and absence of any
conflict of interests if the member is a member of the board of directors of another

company.

Develop job descriptions for executive members, non-executive members,

independent members and senior executives.
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Developing special procedures in the event of a vacancy in the position of a member

of the Board of Directors or a senior executive.

Determine the strengths and weaknesses of the Board of Directors and propose

solutions to address them in accordance with the interests of the company.

When preparing and setting the remunerations policy, the committee must take

into account, the following:

1__

Its consistency with the company's strategy and objectives.

The remunerations shall be provided for the purpose of urging the members of the
Board of Directors and the executive management to give success to and develop the

company on the long-term.

Determine the remunerations based on the level of the job, the tasks and
responsibilities assigned to its occupant, and the educational qualifications, practical

experience, skills, and level of performance.
Its consistency with the size, nature and degree of risks of the company.

Taking into account the practices of other companies in determining remunerations,

while avoiding what may result from that including unjustified high bonuses and

L
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To aim at attracting, preserving and motivating professional competencies, without

exaggerating them.

To prepare in coordination with the committee on new appointments.

Cases of stopping the payment of the remunerations or refunding them if it was found
that they were decided on the basis of inaccurate information provided by a member
of the Board of Directors or the executive management in order to prevent exploitation

of the job position to obtain undue rewards.

Organizing the granting of shares in the company to the members of the Board of
Directors and the executive management, whether it is a new issue or shares
purchased by the company. Any granting of remunerations in the form of shares must
be in accordance with the rules of the competent authorities and the approval of the

General Assembly.

Sixth: Allowances and Rewards

1__

The remunerations of the committee members, including the committee chairman, for
the services they perform shall consist of a lump sum of (50,000) Riyal for each
member, in addition to an attendance allowance of (3,000) Riyals for each session of

the Committee for each member of the Committee.

The committee chairman shall determine the annual remunerations or allowances for

the secretary of the committee.
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3— The remunerations must be commensurate with the number of meetings attended by
the committee member and the size of his participation in the activities related to the

work of the committee.

4- If the committee member is among the members of the Board of Directors, the total
annual remunerations and the allowances he receives for his membership in both the
Board and the Committee may not be more than what is specified in the laws and

regulations issued by the competent authorities.

S5S— The company shall disclose in the annual report of the Board of Directors the fixed

remunerations and attendance allowances received by the committee members

Seventh: Procedures of Nomination for Membership of the Board of

Directors

When nominating members for the Board of Directors, the Committee shall take into
consideration what is stated in the Regulations for Policies and Criteria of Membership in
the Board of Directors and the requirements decided by the Authority. The committee shall
ensure that the number of the nominees for the board of directors whose names are
declared before the general assembly exceeds the number of available seats so that the

general assembly will have the chance to choose from the candidates.

Eighth: Publishing of the Nomination Announcement

The candidacy announcement shall be published on the company’s website and the

website of the Saudi Stock Exchange (Tadawul) in order to invite persons desiring to run




for membership of the Board of Directors, provided that the door for candidacy shall remain

open for at least one month from the date of the announcement. If it is necessary to extend

the nomination period, the committee shall take the appropriate decision in this regard.

Ninth: Additional Powers and Duties

1_

The Committee shall — in the manner it deems appropriate — retain or dismiss any
legal consultants or other consultants who are directly affiliated with it based on the
terms and conditions that have been agreed upon, including fees. The Committee on

its own shall have the right to approve this.

The committee shall have the right to request the attendance of any of the company's
officials or employees, the external consultant or any other consultants to the

committee's meeting or to meet with any of its members or consultants.

Annual review of the committee’s bylaws and performance, which shall include
evaluating the qualifications of the members, the presence and understanding of each
member of the responsibilities and contributions of the committee in relation to the
implementation of the committee’s functions, and recommending any proposed

changes for approval by the Board of Directors.

The committee shall commit to submit its reports to the Board of Directors and allow
the Board to review the minutes of its meetings, and the committee chairman has to

present to the Board any important matters.
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5- The committee members must maintain the confidentiality of their work and

discussions.

Tenth: Revision and Validity

These regulations shall be subject to annual revision by the committee, and any
amendment to it shall be approved after the approval of the Board of directors and the

General Assembly.
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