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Preamble

The Nomination and Remuneration Committee
(the “Committee”) of Al Mahhar Holding (the
“Company”) is established by the Board of
Directors (the “Board”) by virtue of the present
charter (the "“Charter”) to address specific
matters delegated to it by the Board and in
order carry out its duties and responsibilities
related to recommending, nominating and
renominating members at the Company’s
executive positions, assessing their performance
as well as evaluating the performance of the
Board on an annual basis.

The Committee shall provide proposals for the
Company to adopt a policy for compensation or
wages, rewards, bonuses and incentives in line
with its vision and goals and must monitor and
supervise the Company’s implementation of such
policy. The Committee shall assist the Board in
maintaining a clear relationship between
performance and remuneration. The Committee
shall regularly review the compensation policy
and make recommendations to the Board with
regards to any suggested amendments.

The present Charter must be read in conjunction
with the Company’s Articles of Association and
its other governance documents to which it is
meant to be complementary, namely the
Company’s Corporate Governance Charter and
the Board of Directors’ Charter.

1. Membership in the Committee

1.1 Composition of the

Committee:

1.1.1 The Board shall issue a
decision to nominate the
chairman and members of
the Committee. The
Committee shall consist of
at least three (3) Board
members the majority of
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1.1.2

1.1.3

1.1.4

them must be independent
Board members. The
appointment of committee
members must take into
account the existence of the
necessary expertise,
knowledge and integrity.
The Chairman  of

Committee (the
“Chairman”) shall be
prohibited from presiding
over any other committee
formed by the Board.

The Chairman of the Board
and the Chairman of the
Audit and Risk Committee
are prohibited to become
members of the Committee

The Committee could
appoint a secretary
(“Secretary”) specifying
such secretary’s terms of
reference, qualifications and
duties. The appointed
secretary to the Committee
could be the Board’s
secretary or any other
person chosen by the
Committee to assume these
functions.

the

Membership

1.21

1.2.2

1.2.3

The membership of the
committee shall be for a
period of three vyears
which may be renewed.
Except for the first
Committee which could be
appointed for the
remaining term of the
existing Board.

Prior to recommending the
reappointment of a
member of the
Committee, the Board
must carefully assess such
member’s past
performance.

The Board can terminate
all/any Committee’s
members when the
member(s) abuse their
position in the Committee
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or the Board deems their
conduct as damaging to
the Company’s goals and
reputation.

Members of the
Committee may submit
their resignation by virtue
of a written letter
presented to the Board
justifying  the reasons
behind their decision.

If the Committee member
is absent from attending
three consecutive
meetings or four
non-consecutive meetings
without an excuse
acceptable to the
Committee, the
Committee member shall
be deemed as resigned.

The Committee
nominate a

1.2.4

1.2.5

1.2.6 may
replacement
member from among the
Board members to be
approved by the Board for
a vacant position in the
The

member shall complete the

Committee. new

remaining duration of the
replaced member’s term
taking into consideration
the requirements that
should be fulfilled by the
Committee member.

Meetings of the Committee
The Committee shall meet based

upon the Chairman’s invitation or
upon request from two of its
members at least two times per
year, or whenever necessary to
convene. The invitation to attend a
meeting must be accompanied by
the agenda and provided in advance
to all Committee members at least
one (1) week before the meeting.
The Committee’s meetings shall not
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be valid, unless the majority of
members attend and provided that
the Chairman is among the present
members.

The Committee shall issue its
decisions by a majority of the votes
of its members. In case of necessity
or urgency, the Committee may

issue resolutions by circulation
provided however that the
unanimous approval of all its

members is obtained for such cases
and that such resolution is ratified
in the next meeting taking place
and included in the minutes of
meeting.

A Committee member cannot assign

another member to attend a

committee meeting on his behalf or

to vote on his behalf.

Minutes of meetings shall be
drafted for every meeting, including
any resolutions taken by the
Committee (notably outside a
decided meeting) and then
circulated within three (3) working
days following the occurrence of
such meeting for comments and
approval by members. Minutes
must be signed by the Chairman of
the meeting and the Secretary and
included in the Company’s records.
Minutes shall include the names of
attending and absent members,
discussions held and details of the
voting procedure. In case of
objections or reservations made by
any member, such objections and
reservations must be reflected on
the minutes of meeting.

The Committee has the right to
invite any of the Company’s
employees to attend and actively
participate in its meetings, without
having voting rights. It also has the
right to communicate directly with
any of the executive management in
the Company, to obtain any
information that it deems necessary
to fulfil its responsibility in this
regard.
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The Committee has the right to seek

the advice of experts and
consultants within the fiscal limits
agreed by the Board for this
purpose, whether from the

Company’s employees or others in
order to achieve its goals and has
discretionary authority to determine
the appropriate compensation for
such services.

The Committee’s Secretary (will be
responsible to prepare draft minutes
of its meetings within three (3)
working days from the date of any
meeting and must provide it to
members in order to express their
comments, provided that the
Chairman and the Secretary sign
the minutes, taking into account the
observations of the committee
members, if any. The Secretary
shall keep the minutes of the
meetings, the decisions of the
committee and its documents in a
special record.

In a committee meeting, if a
member cannot attend in person, he
may take part in its deliberations
and vote on proposed resolutions
using one of the modern
technological means.

Committee meetings shall be held
at the Company head office or at
any other place the Committee
members select.

The Committee Secretary shall, in
coordination with the Committee

chairman and the  Executive
Management, prepare the agenda of
the Committee  meeting and

schedule the topics to be discussed
according to their significance and
priority, which shall be revised and
approved by the Committee
chairman before being distributed to
Committee members

Power an Dutie f
Committee
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3.1

3.1.1

Nomination of Board Members
and Executive Management

Nomination of Board Member

AL0A5 3 )Y g (padaal) glias| i )3

The Committee shall be responsible
of the following:

a)

b)

<)

Developing formal, rigorous
and transparent procedures
used by the General Assembly
members to elect the fittest
among the candidates for
board membership
(“Nomination Policy”). The
Nomination Policy shall be
presented to the shareholders
in the General Assembly for
approval.

Receiving candidacy requests
for the Board membership and
identifying and nominating for
the approval of the board,
candidates to fill board
vacancies. This will then be
submitted for approval to the
General Assembly of the
Company’s shareholders. The
Committee shall send each
candidate’s curriculum vitae
and original copies of
candidacy requirements to the
Qatar Financial Markets
Authority and relevant
regulators at least two (2)
weeks before the date
specified for election.

Ensuring that nominations
shall take into account,
inter-alia, the candidates
sufficient availability to
perform their duties as board
members, in addition to their
skills, knowledge and
experience, as well as
professional, technical,
academic qualifications and
shall be based on the ‘Fit and
proper guidelines’ for
nomination of board
members, as described in the
Nomination Policy and the
Corporate Governance Code
issued by Qatar’'s Financial
Markets Authority. Evidence
of compliance with the
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procedure set therein shall be

maintained.
d) Ensuring that candidates
applications shall be

considered on merit, against
a specific criteria and making
sure such candidates will
have the sufficient time to
devote themselves for their

positions.
e) Regularly reviewing the
structure, size and

composition (including skills,
knowledge and experience
requirements) required of the
Board and its committees and
issuing recommendations to
the Board with regard to any
suggested changes.

f) Carefully considering the past
performance of a Board
member during such member’s
expired tenure, prior to issuing
a recommendation such
member’s reappointment.

g) Ensuring that a nomination or
recommendation to the
General Assembly for a
candidate to the Board
encloses the following
information: the age,
profession, amount and
nature of any shares held in
the Company, any convictions
for any crimes involving
dishonesty, fraud or breach of
trust the positions such
member currently holds, or
has held in the past five (5)
years (including memberships
of any board of directors or
executive committees) any
other information relevant to
assess the member’s
suitability as a director and
the reasons for the
nomination or
recommendation.

h) Nominating a representative of

the Company to the board of
another company, upon the
Board’s request.
3.1.2 Nomination of Executive
Management:
The Committee shall be responsible
for the following:
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3.1.3

3.2

a) Nominating whom it deems
fit to fill any job in the
senior executive
management.

b) Actively liaising with the
relevant departments of the
Company to study the
requirements for executive
management personnel and
producing a written
document to this effect.

c) Convening a meeting of the
committee to examine the
qualifications of the
candidates on the basis of
the job description.

d) Submitting the
recommendations of, and
relevant information on, the
relevant candidate(s) to the
Executive Committee and
the Board before the
selection of employees.

e) Carrying out other follow-up
tasks as requested by virtue
of the Executive
Management and the
Board’s decisions.

Board Structure Role:
The Committee is responsible for:

a) Reviewing the structure and
composition of the Board, on
an annual basis at least and
making recommendations to
the Board to complement its
corporate strategy.

b) Assessing the independence
of independent
non-executive directors, on
an annual basis at least, by
taking into account the
interests disclosed by each
director and other relevant
information.

Management Succession
Planning

The Committee shall develop a draft
of management succession plans
and make recommendations to the
board regarding plans for succession
of directors and the executive
management, taking into account
the challenges and opportunities
facing the Company, and the skills
and expertise that are needed in the
future. This plan shall be reviewed
on a regular basis.
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Annual Remuneration Policy

3.3.1

3.3.2

3.3.3

3.3.4

3.3.5

3.3.6

The Committee shall
recommend the Company’s
Annual Remuneration Policy
to the Board (the
“Policy”). This Policy shall
include the way of
identifying the
remuneration to be paid to
the chairman and other
executive, non-executive
and independent board
members.

The Committee shall set the
foundations of granting
allowances and incentives
by the Company, including
issuance of incentive shares
for its  employees, if
applicable, and recommend
to the Board the
remuneration payable to the
executive management.

The Committee shall
consider the compensation
payable to directors and
senior management in
connection with any loss or
termination of office and the
compensation arrangements
relating to dismissal or
removal of directors or any
member of the executive
management for any reason
whatsoever.

The Committee shall ensure
that remuneration packages
are set at levels that attract
and retain talent, taking into
account the responsibilities
and scope of the functions
of the board members and
the executive management,
as well as the long-term
performance of the
Company. The Committee
might use the services of
external consultants for
salaries surveys.

The Committee shall ensure
that no director or any of
his/her associates are
involved in deciding its own
remuneration.

The Board members’ annual
remuneration shall not
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3.4

3.5

3.6

exceed 5 percent of the
Company’s net profit after
deduction of reserves, legal
deductions, and distribution
of the dividends (in cash
and in kind) to shareholders
or any other fixed
renumeration to be
approved by the relevant
authorities and included in
the articles of association of
the Company.

The Annual Remuneration
Policy for the next financial
year shall be submitted to
the General Assembly for its
approval. Any change to the
Remuneration Policy shall
also be submitted to the
General Assembly for its
approval.

3.3.7

Annual Remuneration Report
The Committee shall annually
prepare a remuneration report
setting out the compensation
policies and activities of the past
year and an overview of the Annual
Remuneration Policy and planned
activities for the next financial year
and subsequent years. The Annual
Remuneration Report will
differentiate between executive and
non-executive remuneration.

Extraordinary Compensation

If a Board member or former Board
member is paid special
compensation during any financial
year, an explanation of this
compensation shall be included in
the remuneration report. The
remuneration report shall detail and
explain any compensation paid or
promised as severance pay to a
board member.

Board’s Performance Evaluation

The Board performance evaluation,
as well as the committees’
performance evaluation process will
be led by the Committee, supported
by the Board Secretary, who will
report the results to the board. The
Committee shall be responsible of:

ALMAHHAR‘ ' “:Jl;_o._"

HOLDING

auaslall

2y AS AN Ll e (e (%5)
Gletainyly Glaldal) aad
S 1) ZLY) mss Al
s o) cpaalal e (Lue
il cileall Lale (381 65 45
) AUl 8 saaae (osSHg

EAg

Gl Al (et o s
AP - W DA [N - P |
deaed gl A0 gall Alal) dyraal)
O Lol any il Al
AY L) Lmaall e (o e

Lgale ) 5l

3.3.7

CilBlCall o glual) oy &I

aany Sl o 6 Ggins jemat Zall) e
e pratall Ll cilabal) o calalSall el
UKL Ll Jals JSy ey WS
o AL Al Ll bt ) cldaliial) g 4 i)
Al Lo oy A0 QL sl
5l S et o A sl Al
s opddill sl elmel o S
Ol

==

dliiay) clilal)

alae gumad Al slilSe ady a3 Jla b
Dleda) i edille s (6 DA Gl ) s
Do e S )8 o sey b et
ol A shae Bl (gl iy s Juady of BlELSA)
suae g ellal 4 Ales (imy 2S B350 50
e

el s il ) ya) 5 LaS ¢ ulaall glal i )
Ondl el Wae by Lalll e & olall
L Galaall T 88 e o o 53

(B ) e Al g e daalll ) S5

Page 10,14

Y.¢

3.6



3.7

3.7.1
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a)

b)

c)

Developing a process for
evaluating the
performance of the Board,
its committees and the

senior executive
management;
Conducting an  annual

assessment of the Board
and committees’
performance to identify the
strengths and weaknesses;
and

Submitting an annual
report to the Board,
including a comprehensive
analysis of the Board
performance.

Committee Members Duties and
Self-Assessment

Duti

f Commi Member

The Committee members shall act

faith, diligence and care,

and loyalty towards the Company.

cases, the Committee

members shall have the following

in good
In all
duties:
a)
b)
o))
d)

({,l S ol
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Preparing for and
attending the relevant
committee’s meetings on
a regular basis, and
refraining from resigning
from any concerned
committee, unless such
resignation has  been
decided in advance and
according to the
procedure.

Prioritizing the interests of
the Company,
shareholders and
stakeholders over their

own personal interest.
Using their diversified
skills and experience, with
diversified specialties and
qualifications, to ensure
the effective and
productive management
of the Company, and
working to achieve the
interests of the Company,
shareholders and other
stakeholders.

Refraining from providing
any statements, data or
information, without
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3.7.2

3.8

3.8.1

3.8.2

3.8.3

having the prior written
approval of the Chairman.

e) Requesting (if necessary)
the opinion of an
independent external
consultant in issues
relating to any of the
Committee’s affairs, at
the Company’s expenses
and within the fiscal limits
approved by the Board.

Committee ~ Members’

Self-Assessment

At least once a year, the

Committee shall discuss its own

activities and those of its individual

members, in addition to the
effectiveness of such activities, its
composition and competence.

Reporting Duties to the Board

The Committee shall make any
recommendations it may deem
appropriate to present to the Board
on any area within its scope of
competence, where action or
improvement is required.

The activities, terms of reference
and memberships of the Committee,
number of Committee meetings held
and attendance over the course of
the year, shall be disclosed in the
Annual Report to be submitted by
the Committee to the board.

The Annual Report shall include the
following information:

a) The names and
qualifications of all members
of the Committee during the
relevant period;

b) The number of Committee
meetings and the
attendance record of each of
the members;

c) A brief review report on the
manner in  which the
Committee has discharged
its responsibilities; and

d) The findings,
recommendations and
actions initiated by the
Committee during the
relevant year.
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5.2

6.1

6.2

AL MAHHAR
HOLDING

Right of Access to Information
| R ti Clarificati

The Committee shall have absolute
and unrestricted access to relevant
executive management and
employees records and information
and investigate any matter brought
to its attention with full access to
the Company’s books, records and
facilities, in addition to questioning
any member of the staff. The
Committee shall also have the
right to request to be provided
with adequate internal and
external resources in relation with
any matter that falls within its
scope of competence.

Confidentiality of Information

Unless legally required, no
Committee member shall, during
his/her tenure or afterwards,
disclose any information of a
confidential nature regarding the
business of the Company and/or
any companies in which it holds a
stake, that came to his/her
knowledge in the capacity of
his/her work for the Company and
which he/she knows, or shall know
to be of, a confidential nature.

A Committee member may disclose
such information to fellow
committee members, as well as
co-staff members of the Company
and companies in which the
Company holds a stake who, if
such disclosure is required for the
sound operation of business within
the Company or the mentioned
companies. A committee member
shall not use such confidential
information for his/her personal
benefit.

Board Responsibility for
Committee Action

The Board remains collectively
responsible for the decisions and
actions taken by the Committee.

The Committee may only perform
the tasks delegated to it by the
Board and may not exceed the
authority or powers of the latter.
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6.3 The Committee is prohibited from WoA Gl aleals dadll US55 jsma ¥ 6.3
being delegated powers which the — Glai e 4xdly mpa JSG 4l
law has explicitly decided to be odadd) aliaial
within the Board’s competence.

7. Compensation of the Members Aall) pliasi clblsa R
of the Committee '
Compensation related to o= 4l slacly ialall :;\LALSA\ ol
committee membership shall be as (=il QUK 5 ClEKA] Aaluad @8 aaaas
per the Remuneration Policy and Lo paldl)

the related letter of Appointment.

8. Interpretation, Amendment and (i) das) a9 Jpant g sl A
Review of the Charter

In the event of any dispute related BV RS EQPIF P U B
to the interpretation of the (adall Jay ¢ pualall Glual alSal Guki f
provisions of the present Charter or i 3 ;& ailiy 5 ) Lall) iy )
their application thereof, such s dawill Jid s Liles Jlaall 138 8 (i )
dispute shall be referred to the (g5 JS& jalall Gl m\)‘ RN
Committee’s Chairman. The Ll g () 8 U350 V) e
Chairman’s decision in this respect

shall be final and immediately

enforceable. The present charter

shall be reviewed on a regular basis,

or at least every 3 years.

. Publication of the Charter (el i .4
The Committee shall make sure to 5. S e et of daalll e cany
publish the present Charter on the AN ASE wige e sl
Company’s official ~website and iz, 1Y ¢y e 4laad ALl 5 e
undertakes to make necessary i, sl cllaluly dall Gl se ma s
updates as required from time to N
time, in a way that clarifies its
duties and powers vested in it.

Issued by the Company’s Board of Directors on  16/04/2023 &t A dll 5 )la) (ulase oo 3 0ba
116/04/2023 in its meeting No. 2 for the year 12023 4 2 &8 1) Jals Leeladal Masy Lai
2023.
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