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NEOM COMPANY
Definitions and Terms

Definitions

In this governance manual (the “Governance Manual”),
unless the context requires otherwise, the following terms
and expressions, whether in singular or plural, shall have the
meanings assigned to them below:

The Company: NEOM Company.

General Assembly: An assembly consisting of the
Shareholder of the company, formed in accordance with the
provisions of the laws of the Kingdom of Saudi Arabia and the
company’s bylaws.

The Board: NEOM Company’s Board of Directors
Chairman: The Chairman of NEOM Board of Directors. .
Secretariat: The General Secretariat of the Board.

The Secretary: The Secretary-General of the Board.

Advisory Board: A Board that is responsible for providing
advice to the Board of Directors and to the Executive
Management of the company on the strategic direction and
sector specific expertise to enrich the thinking and maximize
success.

Charter: A set of principles that form the Governance of the
company.

CEO: The Chief Executive Officer of NEOM Company.

Executive Board Member: A member of the Board of
Directors who is assigned a full-time salaried executive role
as part of the executive management team of the Company
and participates in the day to day activities of the Company.

Non-Executive Board Member: A member of the Board
of Directors who is not a part of the Executive Management
team of the company and does not participate in its daily
business, and who does not receive a monthly or yearly salary
in return for his/her role.

Executive Management / Senior Executives: persons
responsible for managing the daily operations of the
Company, and proposing and executing strategic decisions,
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NEOM COMPANY
Definitions and Terms

such as the Chief Executive Officer (CEO) and his/her
delegates and the Chief Financial Officer (CFO).

Relatives: This shall mean, for a natural person, any of the
following;:

- Fathers, mothers, grandfathers and grandmothers,
and their ancestors;
- Children and grandchildren and their descendants;
- Siblings, maternal and paternal half-siblings, of one
or one’s parents, and their children; and
- Spouses.
Shareholder:  Any  natural person or legal
entity who becomes a shareholder in NEOM company and
whose name is entered in the Register of Shareholder of the
Company.

Stakeholders: Any person who has an interest in the
company, such as employees, customers, suppliers, creditors
and the public.
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NEOM COMPANY
NEOM Company Governance Principles

1. NEOM Company Governance Principles

1.1 Purpose

NEOM Company is committed to developing effective
governance practices that promote transparency and
accountability. The Company’s governance philosophy is to
adopt effective practices that are compliant with local
regulatory requirements and leading practices — which
enable the Board to have a constructive and effective role in
overseeing the company and governing its business.

1.2 Governance Principles

1.3 The Rights of the Shareholder

These principles state out the rules and standards that
regulate the management of the company to ensure that the
rights of the shareholder as well as the rights of the
Stakeholders are protected.

1.4 Shareholder right to access information

The Board shall provide the Shareholder with complete,
clear, accurate and non-misleading information to enable it
to properly exercise its rights. Such information shall be
provided in a timely manner and shall be updated regularly.
It aims to provide Shareholder with access to quality
information, at minimum in the form of the interim and
annual financial statements, Annual Reports, and General
Assembly meetings.

1.6 The Rights of Stakeholders in Governance

The Board will recognize the rights of Stakeholders
established by law or through mutual agreements and
encourage co-operation between the Company and its
Stakeholders to create wealth, jobs and financial
sustainability.

1.7 Disclosure and Transparency

1. The Board will ensure that an accurate and timely
disclosure of all material information related to the
company to the Shareholder, including the financial
position, performance and governance of the Company.
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NEOM COMPANY
NEOM Company Governance Principles

The Company defines “material information” as
information whose omission or misstatement could
influence the users decision making.

Disclosure principle shall include, but is not limited to,
material information related to:
3.1 The financial and operating results of the Company.
3.2 The Company’s objectives.
3.3. Related party transactions.
3.4 Foreseeable risks factors.
3.5 Or any other information that apply to the material
criteria stated in Paragraph 2 in this Article.

The Company will ensure that all financial information
is prepared and disclosoures (financial and non-
financial) are made in accordance to the applicable local
and international accounting and reporting standards.
Furthermore, an annual audit will be conducted by an
independent, competent and qualified external auditor
to be assigned by the Shareholder.

1.8 Convening the General Assembly

1.

The Ordinary General Assembly shall convene annually
at least once a year within the six months following the
end of the Company’s financial year, and the
Extraordinary General Assembly shall convene
whenever is required to look at its responsibilities as
stated in the Companies Law and its Implementing
Regulations or the Article of Association of the
Company.

The General Assembly shall convene upon an invitation
from the Board. The Board shall invite the General
Assembly to convene upon the request of the External
Auditor or the Audit Committee.
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NEOM COMPANY
NEOM Company Governance Principles

3. The External Auditor may invite the General Assembly
to convene if the Board does not invite the General
Assembly within thirty (30) days of the request date,
and a copy of both the notice and agenda shall be sent
to the Ministry of Commerce and Investment at least
twenty one (21) days prior to the date set for the
meeting.

4. The date, place and agenda of the General Assembly
shall be announced at least twenty one (21) days prior
to the meeting date using any of the methods that are
stated in the Companies Law.

1.9 Meeting Agenda

When preparing the General Assembly’s agenda, the Board
shall take into consideration the items that the Shareholder
wish to list.

1.10 Chairing a Meeting

The General Assembly meetings shall be chaired by the
Chairman, or the vice-chairman (to be appointed by the
Chairman to stand in his stead when he is absent) or
whomever of the Board Members delegated by the Board.

The Chairman of the General Assembly shall commit to
grant the Shareholder the opportunity to -effectively
participate and vote in the meetings of the General
Assembly. The Shareholder is entitled to discuss the listed
items in the agenda of the General Assembly and raise
relevant questions to the Board and to the External Auditor.

1.11 Establishing subsidiaries

For purposes of applying the provisions of this Article, a
“Subsidiary” shall mean any company in which the
Company owns shares having a majority of the ordinary
voting power in electing the board of directors or the
governing bodies of those companies, either directly or
through one or another group of Subsidiaries.
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NEOM COMPANY
NEOM Company Governance Principles

the Secretary General of the Board shall be responsible to
ensure that the Company is well represented in each
Subsidiary’s board of directors or directors or the governing
bodiess of those Subsidiaries to protect the Company’s
interest and shall update the Board accordingly.

When establishing a new Subsidiary, the Executive
Management shall:

ensure that all formation procedures are in compliance with
the applicable laws and regulations;

consider a suitable legal structure and capital to ensure that
the Subsidiary is enabled to achieve its objectives;

maintain proper segregation between the Company and the
Subsidiary to protect the Company from liabilities of the
Subsidiary; and

Ensure consistency with respect to treatment of
Stakeholders between the Company and its Subsidiaries.
The Executive Management must encourage the board of
directors or a similar governing body of the Subsidiary to
adopt, at minimum, the policies included in this manual to
the extent appropriate to such Subsidiary.”

For more information, refer to the:

Subsidiary Governance Policy
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NEOM COMPANY
Board of Directors Charter

2. Board of Directors Charter

2.1 Purpose

The Board of Directors Charter sets out the composition,
responsibilities, principles and guidelines for the
functioning of the Board of Directors (the “Board”) and
identifies the mode of interaction between the Board and
Executive Management of NEOM Company hereinafter
referred to as (the “Company”).

2.2 Board of Directors Structure

2.2.1 Composition

1. The Board shall be comprised of not less than Three (3)
members, including an Executive, Non-Executive and
Independent Board members acting in their individual
capacity. The majority of the Board members shall be of
Non-Executive Board Members.

2. The members of the Board shall be appointed by the
General Assembly. The Board shall appoint the
Chairman and the vice-chairman, who stands in his
stead when the Chairman is absent.

3. The Shareholder has the right to appoint any additional
members to the Board and terminate any Board
member as the Shareholder deems appropriate.

4. The term of the Board shall be for a period not exceeding
three (3) years, renewable as seen fit by the Shareholder,
as an exception to the foregoing the Shareholder
appointed the first Board of Directors for a term of five
(5) years at constitutional General Assembly.

2.2.2 Qualifications of The Board Members

The Board by itself or any of its committees shall undertake
the process of evaluating and reviewing the skills and
specifications required for the members of the Board.
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NEOM COMPANY
Board of Directors Charter

2.2.3 Attributes of The Board Member

The Board shall include members with sufficient knowledge
and understanding of financial statements and other
financial reports, in particular, members nominated for a
membership of the Audit Committee.

2.2.4 Termination of the Board Membership

The term of any Board member shall be deemed
terminated for the following reasons:

1. Upon Expiration of the membership term,;

2. Loss of eligibility.;

3. pursuant to any decisions, instructions or relevant
amendments of the rules and regulations of the
Kingdom of Saudi Arabia; and

4. Death of a Board member.

5. Resignation of a member.

6. the shareholder change of its representative.

2.2.5 Vacant Seat:

When a Board member position becomes vacant due to any
reason, the Board is entitled to appoint a temporary
member, who has the adequate qualifications and
experience to complete the unexpired term of the
predecessor member. Temporary appointments shall be
presented to the General Assembly at its first following
meeting to approve the appointment of the interim member
or appoint another candidate for the position.

2.3 Committees

The following committees of the Board shall be formed to
assist with discharging its oversight responsibilities:

1. Audit Committee.
2. Nomination and Remuneration Committee.

The Board shall have the right from time to time to form
other committees as it deems appropriate by a majority vote
of its members in accordance with the Board resolutions.
The Board shall, issue its decision to approve or recommend
the charter of each committee, that shall include term,
powers and responsibilities of such committees as well as

¥ 5yl
Version 1.0

poss ASy4
Byla¥1 pulame s

u’*—LT'U }AL\;‘LQ_‘AI Y,y

AW @3l9a 0l 38 lyalo 28 pan med sliael diguane 3 pudael) iy O ooy
L) Lgunal medys o ol sLac¥l loguas g (6,381 21 o lazll
Azl

aidell gunce oL@l €, Y
A Gl Ao el clacl e ‘.53 dgenc B8 pial
a._:_j_‘a.aﬂ Ba ;LQI’."\ A
Ao gunall (ylaad LY
Ovlsdy Aalaily A8Me 13 chuad of claglad 18 G gy T

Agaud! 2pall 1Skl
ol gncslay L€
geaall Dlazul O

Alied pan caludl ald
yeladl aasllio)y,y
e oad ol e (O e 3 12 La Gulll gune 3550 al JU> 3
JeSog Aalill LSy 5l did 8l (pae ,eLadl 3L s § b
Laerdl e Orarll (om0 e o il dalio Bue izl ginall
Ty onead ol Bl gunall cead slael § Bl L] J g Leaa Jol d 2alall
iuaidl i dope 451

RIESUR A

(2, ) 459 en ¢of 8 it Lk akamall) By ) 201 o Lanl) LSS oy

Al )

Ly Slees il i) LY
39 Lo sl Lo o ,3¥ B (0 633 olad JSLAT § @)1 pudnall
seasg condzmll @ el 3Lt A e cnlil Loy bl el o0 Coguats
ladg g3 olxlll sia Jos 2x3¥ e Amgtl of 2281510 6,8 Lulxll
— szl 09 — A sda Jeiid 0 e L)Ll laglanly ml5 119 AakasSU)

13



NEOM COMPANY
Board of Directors Charter

the manner used by the Board to monitor such committees.
Such resolutions shall also specify the names of the
members and their duties, rights and obligations and shall
evaluate the performance and activities of these committees
and their members.

2.3.1 Remuneration

The Board shall approve the remuneration of the members
of its committees, with the exception of the Audit
Committee.

2.4 Advisory Board

The Board shall form an Advisory Board and specify and
approve its term, duties, powers, activities, responsibilities
and remuneration of its members, and the way the Board
monitors their activities. The purpose and responsibilities of
the Advisory Board is described in its respective charter.

2.5 Secretary General of the Board

The Board shall appoint the Secretary General of the Board
and shall determine the Secretary General’s responsibilities
and compensation by an independent resolution.

The Secretary General and the members of the Board will be
responsible for a specific task. The key responsibilities of the
Secretary General: is to ensure that the Board obtained an
adequate advice and resources for discharging its fiduciary
duty, and to ensure the accurate recording of the Board’s
minutes of meetings and resolved directions and
resolutions. In addition, the Secretary General helps to
ensure that the Board adheres to all internal policies and
relevant regulatory requirements.
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Board of Directors Charter

The Secretary General of the Board reports functionally to
the Board of Directors of the company, and administratively
to the Chairman of the Board or as determined by the Board.
The CEO shall provide the Secretary General with updates
concerning the performance and the internal controls of the
Company. The Secretary General is responsible for ensuring
such updates are provided to the Board.

2.6 Board Meetings
Frequency and Quorum of The Board Meetings

1. The Board shall be convened at least twice a year. The
Chairman may also call for additional meetings, as
necessary.

2. The Chairman will preside, when present, at all
meetings of the Board. In case of the Chairman’s
absence, the vice-chairman will stand in his stead.

3. Board members shall attend the Board meetings and
meetings of committees on which they serve, the
members of the Board shall allocate the necessary and
sufficient time to meet when necessary to properly
discharge their responsibilities.

4. The Board may meet by means of telephone or video
conference and may take a resolution by circulation
through written or electronic consent by all members.

5. Non-board members may be invited to attend The
Board meetings by the Chairman or other Board
members as appropriate (in coordination with the
Secretary General) without having the right to vote,
provided that prior approval is obtained from the
Chairman of the Board (or to whoever he delegates).

6. A Quorum is achieved by the attendance of at least half
of the Board members (including the Chairman or vice-
chairman) subject to the attendance of at least three (3)
members in person. Taking into consideration the
members attending the meeting virtually through
modern technology means are calculated towards the
Quorum for the meeting.
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2.6.1 Board Meeting Agenda

In setting the agenda for the meeting, the Secretary General
of the Board or his delegate shall coordinate to determine
matters requiring the Board’s attention and/or resolution.

2.6.2 Invite to the Meeting

The Secretary General of the Board shall circulate the Board
meeting agenda along with the meeting invitation at least
ten (10) days before the meeting date in coordination with
the executive management. However, for certain urgent
matters, the Board meeting agenda along with the meeting
invitation can be circulated before the meeting date.

2.6.3 Voting
Each Board member shall have one vote. In the event a tie is
reached in a voting session, the Chairman or —in the event

of the Chairman’s absence- the vice-chairman, shall have the
casting vote.

2.6.4 The Role of the Executive Management in The Board
Meetings

Members of the Executive Management are expected to
participate in Board meetings, as required, and to prepare
the content and presentations on their relative areas of
responsibility to provide the Board members with a
comprehensive update of the work progress and clear
insight of the Company’s business.

2.6.5 Minutes of meetings

Minutes of meetings shall be considered a record of the
deliberations and issues discussed and the Resolutions and
Directions arising from the Board and its committees
meetings.

The Secretary General shall maintain a record of the Board
minutes of meeting Including its resolutions and directions
and ensure approval and signature is obtained from all
attending Board members.

2.7 Roles and Responsibilities

The following functions are the common recurring activities
of the Board in carrying out its oversight responsibility.
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2.7.1 Role of the Board Chairman

It is the Chairman’s responsibility to lead the Board
meetings efficiently and facilitate constructive contributions
by all Board members to ensure that the Board functions
effectively as a whole in discharging its responsibilities.

2.7.2 Role and Authorities of the Board

The Board will be responsible for, but not limited, to the
following:

1. Approving the strategic approaches and the main
Company  objectives and  developing a
comprehensive vision and strategy for the Company.

2. Review, Direct and approve main business, risk
policy, annual budgets and business plans; set
objectives; monitor the implementation and
performance; and overseeing major capital
expenditures, acquisitions and divestitures.

3. Approving an execution plan that indicating the key
phases of implementation, their respective
concerned  parties, with the associated
responsibilities assigned to each Party and timelines
of completion of each phase.

4. Overseeing the preparation of financial estimates
based on the proposed vision, including the scale of
investment required and the options available for
funding.

5. Attracting key partners and strategic investors of the
Company.

6. Establishing subsidiaries in line with the objective
and activities of the Company and determining the
necessary in regard to its legal from, capital
requirements, and timing of its Incorporation.

7. Review and approve the organizational and human
resources structures of the Company periodically.

8. Ensure the availability of financial and human
resources required to achieve the main objectives
and plans.

9. Review the annual financial statements and Board
reports, interim financial statemenets, if the Board
decides to prepare them with a report of its activities
and financial position of the former financial year,
and this report shall include the proposed method of
distribution of profits.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

syl

Review and approve the remunerations granted to
the Company’s employees.

Ensure the compliance of the with the relevant Rules
and regulations of the Kingdom of Saudi Arabia.
Ensure the existence of an effective governance
framework, in addition to the compliance of the
company with the policies and internal procedures
and the effectiveness of internal controls.
Represent the Company with third parties, and
before the governmental and private entities.
Represent the Company before the judicial bodies
and arbitration committees, Sharia courts, the
Board of Grievances, and to receive, pay,
acknowledge, demand, defend, adversarial, and to
settle on behalf of the Company; and to accept
appeal against verdicts and demanding the
execution of verdicts and to receive on behalf of the
Company payments resulting from enforcement of
verdicts.

Represent the Company before the Committees for
Resolution of Securities Disputes and the
Committee for the Resolution of Banking Disputes
at the Saudi Arabian Monetary Authority, civil rights
bodies, the police department, the Chambers of
Commerce and industry, before all kinds of
institutions, private authorities and companies and
corporations, financial houses, all government
funds and institutions in all their different
categories in their names and functions, and all
other financial institutions.

Applying for tenders and signing on behalf of the
Company all type of contracts, agreements,
documents and instruments, including but not
limited to, the articles of association of a company in
which the Company is a shareholder, and its
amendments and to sign of the resolutions
amending such agreements, Articles of Associations
and deeds before notaries and the official bodies.
Signing loan agreements and waiving priority in
repaying the Company’s debts and issuing
guarantee of the obligations of others and granting
all types of guarantees and compensations and to
issue power of attorney’s on behalf of the Company.
Sale, purchase, discharge, acceptance, receipt,
deliver, rental and leasing for the Company.
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obtained from the Executive Management or from any
other reliable source.

2.8 Reporting

The Executive Management shall submit periodical
reports (at least quarterly) clarifying the performance of
the Company, including financial and operational
reports in coordination with the Secretary General of the
Board, in a regular manner, and in full transparency
these reports shall include answers related to any
questions or concerns raised by the Board. the
frequency, scope and content of these reports shall be
determined by the Board.

2.9 Authority and other Matters

1. In discharging its oversight role, the Board shall have
full and immediate access to information, documents
and records related to the Company.

2. The Board shall represent the Shareholder, and act on
its behalf to the extent necessary, and in accordance
with its' authorities, as defined in the relevant laws and
the bylaws to fulfil the Board stated duties.

3. The Board shall form committees affiliated to it - except
for the Audit Committee- consisting of local and
international experts in the relevant fields that it deems,
and to contract with them and determine their duties
and responsibilities and their Remuneration and
compensation that they deserve.

4. The Board may appoint consultants and experts and
hire employees.

5. The Board may require a meeting with any officer or
employee of the Company, external legal counsel, and
the Company’s external auditors and the Board might
ask any of those to meet with any or its committee.

2.10 Review and Amendments

The Board shall solely have the authority to approve the
amend this charter, provided that any such amendments
shall not conflict with any applicable laws, rules, internal
policies, or regulations.
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3. Advisory Board Charter

Introduction

In order to maximise the Company’s chances of success, a
non-binding guidance and advice to the Board and Executive
Management on the company’s overall strategies.

The Advisory Board shall be established pursuant to a Board
resolution approving it, in which the Advisory Board shall be
affiliated with the Board but will have no formal authority or
decision-making role in respect of the Company.

3.1 Purpose

The main purpose of the Advisory Board is to:

1. Provide consultation and recommendations to the Board
and the Executive Management in relation to the
Company and its businesses based on the Advisory Board
Members’ experience, and the information provided to
them by the Board, and the Executive Management and
the Company’s consultants and contractors; and

2. Establish, update, and Develop a high-level global
network of influential people interested and supportive of
the Company — to be leveraged at any time by the
Company.

3.2 Composition

1. The Advisory Board shall be comprised of at least
seven (7) to fifteen (15) members of diverse
qualifications and experience, and which do not hold
any executive positions at the Company or any of its
subsidiaries.

2. The CEO, the Secretary General of the Advisory
Board, and the Nomination and Remuneration
Committee have a right to nominate candidates of
Advisory Board to the Board; provided that all such
recommendations are raised to the Secretary General
of the Advisory Board. The Secretary General of the
Advisory Board shall then raise all recommendations
to the Board.
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3. The Advisory Board members shall be appointed by
the Board, whereas Advisory Board members will be
selected based on their global industry-specific
qualifications, experience with projects of relevant
scale, and their recognized accomplishments in
different regions around the world; in addition to
their ability to contribute effectively to the Company.

4. The Advisory Board members’ qualifications and
experience should complement each other to ensure
diversity of perspectives as well as maximize creative
and strategic input.

3.3 Advisory Board Members’ Duties
The duties of the advisory Board members shall include:

1. Serve at the invitation of the Board of Directors:

A) Provide advices and recommendations to the
Board and CEO in regard to the Company and its
business during all phases of development, within
fifteen (15) calendar days of the date of receiving
such request;

B) Review the Company’s business plans and the
recommendations of the respective business
owners within the Company, and offer guidance as
applicable;

C)  Support the Company in recruiting experts and
advisors; and

D) Carry-out any other request related to the purpose
of the Advisory Board and duties of its members;

2. Work with the Board, Advisory Board and the
Company team/consultants/developers effectively.

3. Leverage personal networks and contacts for the
benefit of the Company, and in line with the
Company’s policies and the applicable laws;

4. Share, in a timely manner, any new global industry-
leading insight, technical advancements, and
opportunities that may be relevant or useful to the
Company and its business;
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5. Serve as an ambassador of the Company, in
accordance with the duties and conditions set out in
this Advisory Board Charter, the respective member
agreements, and any other relevant Company
policies; and

6. Act in the best interest of the Company and in
adherence to the highest standards of ethical practice
and conduct.

3.4 Advisory Board Chairman

The Advisory Board members shall, every year or
when requested by the Board or the Nomination and
Renumeration Committee, appoint one of the
Advisory Board Members - that has been appointed
by the Board - as a new chairman of the Advisory
Board.

The duties of the Chairman of the Advisory Board are:

a) Moderating Advisory Board meetings to ensure they
run smoothly;

b) When required, help to gather the Advisory Board
members’ feedback;

¢) Ensure that all members actively participate and
engaged in all discussions;

d) Ensure the submission of the advices in regard to
the matters that are presented to the board on a
timely manner; and

e) Report to the Board and the CEO the overall input
and recommendations of the Advisory Board
periodically or upon request.

3.5 Advisory Board Secretary

The Board shall appoint the Secretary General of the
Advisory Board who will be responsible for all
administrative tasks with regards to the Advisory Board,
including (but not limited to):
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To invite and attending all scheduled meetings of the
Advisory Board, as well as any other meetings
stipulated in this Advisory Board Charter; as
applicable;

ozl Wouzll clelan¥l arex iamy Jl Bsedl
celnzay| [ESPESNYY é)L&LﬂY\

b) Coordinate with any parties invited by the Advisory sssand GLAT (ulall e egges ciad BT T ae Gewddl (o
Board to attend their meetings; PERRN
¢) prepare draft agendas for the meetings of the . L o . . i
Advisory Board and any relevant documents for gy @LALl pul=ll “L"Lj"?‘ dlesl Jsliz gl slas] (=
circulation (a) first to the chairman of the Advisory ladadl Gzl sy dI ¥l (1) Loeadd Ao il 350
Board for approval, and (b) thereafter, to the tosladadl pudaell clacel ) cclls ua (@) 5 Lple 2adlgell
members of the Advisory Board; . . . .
; Ll pper e Blisdly colelasd 352 s slae) (&
d) prepare summary reports for the meetings, maintain > ) nuh o ? _Fy’ fw )
and categorize all summary reports for future use by dl bady dsaradl @ 4,40 Les darad] Lasliasy B3l
the Company, and submit it to the Board, CEO, and g Gl udmll sliael auazg o giuaitdl ussy ) ulel
all members of the Advisory Board after each i Lainl JS
meeting; Lol gl e adol liamgs B lnll 1 asyll
e) Submit to the Board any recommendations of @ ] T gt sbuesi Bk =l Al (&
candidate for Advisory Board membership by the oedly (nlolslly byl Bid ¢ gdpaial) (ussy) (o 2oall
CEO, the Nomination and Renumeration Committee, toladadl ulzll alall
and/or the Secretary General of the Advisory Board; .. .- . an -
. tlbass g gyLadadl udaell Slimsis Bild e pw Al Amlie (
f) Follow-up and record the status of the Advisory = > . <
1]3::;& glilé)clét:,d sfnt(lll erse:r(r)lrgmendatlons as well as c L) el Lollay olaglas of 3ilis T slue) (7
g) Prepare any documentation or information gbeaitll putplly e Ladadl Gulll o iolys 3t ool 0
requested by the Advisory Board; foudzlly
h) Act as a point of contact between the Advisory Board, 3Lssily Lpd loms pumty Y| Jiluog po slac¥l cdlelas 4dlia (3
CEO, and the Board; and - . . -
’ ) Aulad BLa!l of oladles gl Sgus Ul> 5 ¢ly>] &l
i) Monitor Members’ interactions with the media and o kel ¢ o .‘3 S )} ¢
their statements, therein and take the necessary Ludadll Yl Jiluy Slaliw ol 358010 Slaglas 2y
action in the event of any breaches/violations of the A=Wl sda 3 Lele (ogiaill duclataVly
Company’s confidentiality policy or the conventional Lo psds GLaLaYl Daaladl Gl 30y8 of i G
and social media policies set forth in this Charter. - wuw Ll el e i | w‘
j)  Advisory Board General Secretariat team ensure that por Axlasy do et @ e
the Advisory Board members with comprehensive S — G Gzl § pgsas Bas Jlsb oghludinl
support and address all their inquiries throughout slacl e guae IS il o (g Ladud] udzall alall el 3=,
the term of their membership in the.Adwsory Board- A1 il o ST 5i anly selad Aolall Bld1 (50,3
the Secretary General of the Advisory Board may ) )
further assign each member of the General 3 tpaseas Bue Jishe g Ladul
Secretariat team to assist one or more members of
thedAdvisory Board for the duration of their term; I Ag AN Jlally @los¥) puen e 35401 o Jguad! (5
an 51 1o¥E plinls elsl 3 GLALNI ulall elacl et
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k) Obtain from the Company all electronic tools and
solutions that will support the members of the
Advisory Board in fulfilling their duties such as those
related to logistics, documentation, meeting agendas,
meeting minutes, plans, pre-meeting reads, etc. — as
well as maintaining these tools and solutions for the
benefit of the Advisory Board.

alebe¥ Jolasy aluiadly oliusglll daladl) Jgl!
I3 dl Loy g Laao¥ i Lo il |89 Lalasedly cle Loan¥l pinleag
ol lal Jsladls claadll sda e Lilasl 3] 28LYL —

3 SAP

3.6 Term and Termination of the Membership Lgeanll elly due 1Y
Unless otherwise approved by the Board, all Advisory 33152 @llo (1) ple Bl GLATY Gulmll sliac puazr Lgine 055 )
Board members shall serve a one (1) year term. s s e edael
The term shall be renewable at the Board’s approval. ozl 8 (e gl A8 Lguaall Bue 0S5 LY
The membership of a member shall be terminated by a AW L § gl (e Hlyds guaall Ligune g5 Y
resolution of the Board in the following cases:

a) Upon the request of the member to be discharged o o Loy GLAL bl Tugac (o selie] saall lls (1
from the Advisory Board, considering that an i . i
acceptable advance notice is given to the Board; ol 4 Jdy s flai)

b) The merp‘pgrjs misuse ofhis/her position, ' ldghie LAY pulall 3 deail suanll alosiul 3:lal (o
responsibilities, and/or duties — and/or conduct in a T o . . .
manner which the Board considers to be detrimental Slaal Luse pulzll optay brat, 43ya3 5l/5 — aslizly 51/
to the objectives and rqputation of j[he Corppany in 9tiols Lany @Lata! Lulally Lole Lany 45,400 Arag
general and to the Advisory Board in particular, for . . )
example, but not limited to, in the event of Flall @ pa)lad > 3929 uazdl ¥ JUL dae e IS 0
undisclosed conflict of interest; ‘ ‘e Lot oy o

¢) The member’s absence from three (3) consecutive I o ) o
Advisory Board meetings without providing an oulzmell 3dline cilelaizl (V) S Hua (o guanll cudd (o
acceptable excuse to the Board; ¢ ondaell Ay e G9a g Ladu!

d) Cease of eligibility to be a member of the Adviso . . L .
Board: or sttty y S GLALI bl Toginad Aulad] laas (&

e) If thebBoard decides to replace one or more of the slac¥l e AST of sy Jlasial pulzll 5,8 J> @ (2
members. .

e PE ¥ (Hlalad ud=ll § gne dada ya i Jl> 8 K3

When a member’s position becomes vacant due to any Rl =43 A= g

reason, the Board is entitled to appoint a member, with B JoSid Aalill Baselly Belasdl clliay guae Cad (udmell
appropriate qualifications and experience to continue his Aalu
predecessor’s term.

3.7 Advisory Board Meetings Sladad! ulzll clelaas V,Y

3.7.1 Meeting Frequency lelais¥l 4315 1,Y,Y

1. The Advisory Board shall be convened at least twice (2) Al @ (Y) e J3Y e (g ladadl udxll iaay )

a year.
I 5l 26
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2.

®

The CEO may recommend to the Board, at the beginning
of each year, a time schedule of the Advisory Board
meetings subject to the Board’s approval, provided that
the first meeting of the year shall allow at least two weeks
notice to notify the Advisory Board members. If the
Board approves the recommended schedule of meetings,
the Advisory Board should be convened accordingly.
The Board had the right to amend the approved the
meetings calendar as necessary or as recommended by
the CEO. In such case, the Advisory Board members
shall be notified within a reasonable period of time of
such amendments accordingly.

Meetings of the Advisory Board may also be requested at
any time by the:

a) Board’s Chairman — either directly or based on the
recommendation of the CEO;

b) CEO; or

¢) Advisory Board chairman as deemed necessary;

the Board shall have the right to call for emergency

meetings (either directly or upon the recommendation

of the CEQ) at any time; provided that members of the

Advisory Board are notified as soon as possible, at least,

seven (7) days prior to the date of the emergency

meeting.

Subject to the reasonable notification to all members

within the applicable notice period, the Advisory Board

shall convene in response to any request for meetings

from the relevant parties.

The Board may request to meet with one or more of the
Advisory Board members individually, at any time, to
discuss cases relate to the Company and its business or
the qualifications or experience of such members, in
which the CEO and Secretary General of the Advisory
Board shall be informed of the meeting, the CEO and the
Secretary General may assist in coordinating for such
meeting.

Only the following can attend any Advisory Board
meetings — regardless of how and who was invited:

A) Advisory Board Members.
B) Any or all members of Board of Directors;
C) The CEO and his/her designees; and

¥ 5yl
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D) Guests approved by the Secretary General of the
Advisory Board and/or by the CEO in coordination
with the Secretary General of the Advisory Board.

Members of the Advisory Board and any other permitted

attendees of any Advisory Board meeting may attend in
person, or via any other means that would allow such
individual to effectively and clearly participate in the
meeting (including, but not limited to, tele-conferencing
and videoconferencing).

10. However, Members of the Advisory Board must take

w

o

his/her best endeavours to attend all of the Advisory
Board meetings in person. To the extent the Advisory
Board Member cannot attend a meeting in person, the
Advisory Board Member shall use his/her best
endeavours to attend such meeting remotely using audio
and/or video conferencing facilities arranged by the
Company for such purpose.

Ad-Hoc calls and Communications In-Between
Meetings

1. Ad-hoc calls may be convened occasionally (with a
member individually or all) as and when requested
and shall be convened by the Board and/or the CEO
or the CEO’s designee or the Secretary of the Advisory
Board.

2. The Advisory Board shall continue to communicate
in-between scheduled meetings in order to maintain
members participation, solicit ideas and maintain
connection and commitment.

3.7.3 Meeting invitation and logistics Arrangements

1. The Secretary General of the Advisory Board shall
invite all members of the Advisory Board to any
scheduled meeting prior to the meeting at least two
weeks before the meeting date.

2. The Secretary General of the Advisory Board shall
invite all guests permitted to attend any meeting of
the Advisory Board and with a reasonable notice
period.

3. The agenda for any Advisory Board meeting and the
relevant preparatory materials will be provided to
members in advance by the Secretary General of the
Advisory Board at least two (2) weeks prior to the
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meeting date, and seven (7) calendar days prior to the
emergency meeting date.

Meetings may be held in Riyadh, Jeddah, on-site of

the Company projects or in any other destination

around the world that is proximate to the members

or features a unique site visit.

Any communication of material and information will

be provided to members through e-mail or through

an online portal.

Within one (1) week of any meeting of the Advisory

Board, the Secretary General of the Advisory Board

shall prepare a summary report that could include

(but is not limited to):

a) who attended the meeting, by any means;

b) key topics discussed;

¢) input, global insight related to specific sectors,
recommendations, and/or opinions shared by
the attendees in relation to each topic discussed;

d) action points agreed by the attendees, if any; and

e) names and contact information of any highly
influential people recommended by the
attendees in the meeting for the purpose of
leveraging them for the future benefit of the
Company.

The Secretary of the Advisory Board shall then share

the summary report with the Board, the CEO, and all

members of the Advisory Board. The Secretary of the

Advisory Board shall also maintain all summary

reports in an orderly and efficient manner for the

Company’s future reference.

3.8 Advisory Board Remuneration and Expenses

The Board shall determine the annual remuneration of the
Advisory Board members, as well as the relevant payment
conditions and it may be set out in the Advisory Board
membership agreements, as applicable.

The Advisory Board members shall be reimbursed for travel
expenses as stated in the travel policy approved by the Board.
It is anticipated that the Company will make most of the travel
arrangements directly to assist the Advisory Board members.
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3.9 Advisory Board Assessment

The Board shall, by itself or through an external

party, on an annual basis, review the participation of

the members within the Advisory Board to determine

the level of active engagement and contribution to the

overall comprehensive success of the Company in

order to decide whether to renew or dismiss a

member.

The Board’s assessment of an Advisory Board

member will mainly be based on the following:

a) advice, insights, inputs, and recommendations

raised to the Board, CEO, the Executive

Management and/or to the Company as a whole;

overall commitment of the member towards the

Company;

¢) compliance to the Advisory Board membership
agreement, this Advisory Board Charter, and any
applicable policies of the Company;

success in leveraging personal and professional

networks for the benefit of the Company; and

d) role as an ambassador for the Company, in
accordance with the duties and conditions set out
in this Advisory Board Charter and the respective
member agreements, if applicable.

b)

3.9.1 Travel & Expense Policy

The following expenses, accommodation and support will be
provided by the company to the Advisory Board members to
attend Advisory Board meetings:

syl

first class airfare ticket on all flight segments;
ground transportation to and from airports, hotels
and meeting sites;

5-star business hotel accommodations;

all meals, beverage (excluding alcohol) and any
other petty cash during the meeting period; and;
and

any documentation reasonably required for travel
(including visa to the Kingdom of Saudi Arabia).
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In the case of expenses being incurred by the Advisory Board
members for other meetings to which they are officially
invited, the Advisory Board members shall be reimbursed
fully by the Company, in line with standards indicated above.

Any exceptions to this policy must be approved in advance by
a written consent of the Board.

3.10 Provide Additional Services

Advisory Board members may be contracted separately by the
Company to provide additional services where required. Such
services and related compensation will be agreed upon
separately in writing between the Member and the CEO.
However, the Board approval must be obtained in this case.

3.11 Methods of Communication Between the Board, CEO,
Executive Management and Advisory Board

1. The Secretary General of the Advisory Board shall act
as the point of contact between the Advisory Board
and the Board/CEQ/Executive Management and the
facilitator of any communications between them —
this means that should the Advisory Board, or any of
its members wishes to communicate with the Board,
or any of its members, or the CEO, or the Executive
Management; they shall do so through the Secretary
General of the Advisory Board and as per his/her
instructions.

2. Should the Board or the CEO wishes to communicate
with the Advisory Board or any of its members, they
may do so:

a) Directly without going through the Secretary
General of the Advisory Board; provided that the
Secretary General of the Advisory Board is
informed of any such communications; or

b) Iindirectly through the Secretary General of the
Advisory Board in which he/she will act as the
facilitator of such communications.

3. Should any member of the Executive Management
(other than the CEO), wish to communicate to the
Advisory Board or any members of the Advisory
Board, they may do so:

¥ 5yl
Version 1.0

poss ASy4
LA el A

& e Jlie laadl s GLalad! el slacl o8 Jl> 99
Lo sy 255 01 AS,81 e ooy JSC Ll oiges o 63 il Loz
el )5Sl palall ao (oiilas Ly

oo s da8lgay Lude dwlad! ol olebidiw! ‘__gi e aadlgll Comy
griEsy

4bls] wlos pdss )Y

e (o adie S gyladad] Gulzell clach ao aBladdl @iy o (Say
ald @by clousd! sda (sl wic 2dls| clous pdgal 4,40
oz Of e cgdaaiall Guat )l pg seaall op TolS Juadie (Kao 2all
23 e udell Adlge e Jgsmze)

cguaiall il bl o Juslgdl bl VY

bl o iolys 3iiS SLAL Lalmall sl nd) Jony )

keSS Aydaiall 8)0¥1 / gduasadl s I/ udelly 5Ladl

9 Gl ulzell ity Sl § 4l Gy 1o — i olss ¥

2o 5l c@ilach oo @l 5l pulmll pe Juolsill § @lact oo &

o 1y ALl sl o i) 31 51 skl ety
lestas] age (6 LATad) elmall alall sl S50

il 5ylaYl

ol ae Juslsnll @ gduaiall pussyll ol dll ey Sl @Y
Sy Uy plial) 0 iSasd sl oy g ol (g lidud]
odlzmell plall ¥l ) gzl 093 Bydlie Aankay (1
SLAL! pudzall aladl Ol Ol o Ol e «gyLadwl
o ¢ ol gl e
GLaa) pudzmall alall (aedll M5 0 83l s Aasylay (o
o Jeolstll Adend utaS 2/ 50 Jorus 2u>

(il s I M) il 8151 e Tty I @

Sasd ilacl (e ‘__:;T ol Gladuad Ll e uolgdl ]
Adyylay el aLall

31



NEOM COMPAN
Advisory Board Charter

a) Directly without going through the Secretary
General of the Advisory Board; provided that the
CEO and Secretary General of the Advisory
Board are informed of any such
communications; or

b) Indirectly through the Secretary General of the
Advisory Board in which he/she will act as the
facilitator of such communications, provided
that the CEO is informed of such
communications.

3.12 Media

1. Generally, members of the Advisory Board shall
avoid disclosing any information that the Company
has not officially released to the public.

2. Members of the Advisory Board are expected to
always contact with the Secretary of the Advisory
Board (or his/her designee) in case that they have any
questions or concerns regarding what can be
communicated to other parties, including all media
outlets, or what can be disclosed publicly, including
on social media.

3.12.1 Confidentiality

All members of the Advisory Board shall be subject to the
Company’s confidentiality policy, and any provisions
regarding confidentiality of information set out in their
respective membership agreements.

3.12.2 Media Policy

The Shareholder and the Company aims to protect and
promote its reputation in a positive manner and
communicate with the media and the public effectively
through a clear strategy, which can only be achieved through
proper coordination of announcements with the various
parties involved in the Company (including the Advisory
Board members).
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3.12.3 Conventional Media

1.

a)

b)

Should an Advisory Board member be approached by
any conventional media outlet, or in the event that
the Advisory Board member wishes to speak to any
conventional media outlet, in relation to the
Company or its business; the Advisory Board
member should coordinate previously with the
Secretary General of the Advisory Board (or his/her
designee), who will in turn coordinate with the
Company's official channels through which news,
announcements and other information is released.
Taking into account the importance of attracting
positive media towards the Company, the following
conditions must be observed with respect to the
interaction of the Advisory Board members with any
conventional media outlet in relation to the Company
or its business:

With regard to all kind of opinion articles: Before
submitting any opinion editorials or by-lined articles
that’s refer to the Company or its business for
publication, the Advisory Board member shall send
such articles to the Secretary General of the Advisory
Board (or his/her designee) to obtain the necessary
approvals for publication.

With Regard to press Statements: The Secretary
General of the Advisory Board (or his/her designee)
shall review all press releases and announcements
that refers to the Company before submitting or
distributing it with any of the media outlet by the
members of the Advisory Board as well as obtaining
the necessary approvals - if any.

3.12.4 Social Media

Members are granted for the duration of their memberships,
a permission to use social media (such as Twitter, LinkedIn,

Facebook and Instagram) and are encouraged to use it as a

channel

to inform their social networks about the company

and its business., provided that all members:
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1. share information about the Company and its business in
a transparent, professional and ethical manner, and with
care taken to avoid disclosing non-public information;

2. indicate that affiliation with the Company is by serving on
its the Advisory Board;

3. avoid disclosing of any information that might conflict
with the Company’s interest;

4. ensure that all disclosures relating to the Company or its
business reflect the member’s personal opinions and are
not official announcements of the Company — this can be
achieved by using a standard disclaimer on the respective
platforms, such as “all opinions presented herein are a
personal opinion”;

5. share information that is factual and can be
substantiated, whereas if the member notes or if he/she
was notified by the Company of any mistake in the
information that has been shared, the member shall
promptly share a correction of such error; and

6. avoid “wars of words” and ensure cordial
communications on all social media platforms.

3.13 Review and Amendments

This Advisory Board Charter shall be reviewed from time to
time, by the General Secretariat of the Board, the proposed
amendments shall be submitted to the Board for their
approval. Any amendments to this Charter shall be
communicated to the Advisory Board.
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4. Audit Committee Charter

4.1 Purpose

This Charter was approved by a resolution of the General
Assembly of NEOM Company in accordance with Article
(101) of the Companies Law in Saudi Arabia, issued by Royal
Decree No. (M/3) dated 28/1/1437H. This Charter is a
binding document to NEOM Company and all its parties and
is used by the Audit Committee in discharging their duties
outlined in this charter.

The Audit Committee shall assist the Board of NEOM
Company (hereinafter referred to as the “Company”) in
fulfilling the Board’s oversight responsibilities including
verifying the adequacy and effectiveness of the internal
control systems; the integrity, accuracy and reliability of
financial reports; the adequacy, effectiveness and
independence of internal and external audit work; and
compliance with regulatory requirements and with the code
of conduct.

4.2 Committee Structure

The Audit Committee shall be formed by a decision of the
Ordinary General Assembly and shall be composed of no less
than three (3) members and not more than five (5)
members. The membership term of the Audit Committee
shall be similar to the term of the Board of Directors, taking
into account the following considerations in relation to the
members:

- The Chairman and Executive Members of the Board
of Directors, members of the Executive
Management and employees of the Company, its
subsidiaries, and major customers shall not be
appointed as members of the Audit Committee.

- Members of the Audit Committee shall have
adequate qualifications and experience to perform
their duties.

- One member must have professional experience in
Finance and Accounting.
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- Any person who has worked in the Company or for
the Company’s external auditor during the
preceding two years may not be a member of the
Audit Committee.

- Members of the Audit Committee shall not have any
conflict of interests or financial, practical or
personal interests with any of the technical or
executive personnel within the Company.

4.3 Termination of Committee membership:

An Audit Committee member’s membership is terminated
by a decision of the Ordinary General Assembly for the
following cases:

1. A request by the member to be dismissed from the
Audit Committee, considering that acceptable time
notice is given to the Board of Directors.

2. Misuse of power by the member behaving in a way
that is considered detrimental to the objectives and
reputation of the Company and more specifically to
the Audit Committee.

3. Absence of the member from three consecutive
meetings without providing an acceptable excuse to
the Board of Directors or inability to perform
his/her duties.

4. Losing any of the membership requirements
/conditions outlined in this charter.

5. The Ordinary General Assembly decides to replace
one or more of the Committee members.

4.4 Vacant position

When an Audit Committee member position becomes
vacant due to any reason, the Board of Directors is entitled
to appoint a temporary member, who has adequate
qualifications and experience. Temporary appointments
shall be presented to the General Assembly at its first
meeting to approve the appointment of the interim member
or recommend another candidate for the position.

4.5 Authority

In order to achieve its objectives, the Audit Committee shall
have full and unrestricted access to all information, data,
reports, records, correspondence or other matters which the
Audit Committee deems important, and full and
unrestricted access to the Board, all leaders, staff, legal
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advisers, external auditors, internal auditors and other
internal or external parties that the Committee deems
necessary. All officials, employees and other internal and
external parties that the Audit Committee deems necessary.
All officials, employees and other internal and external
parties must respond to the queries and requests of the
Audit Committee and provide it with documentation, data
and information as necessary.

The Audit Committee shall be entitled to obtain external
professional, independent and legal advice and appoint
other consultants to advise the Audit Committee as
considered necessary, at the cost of the Company, and to
determine their compensation.

4.6 Responsibilities

The responsibilities of the Audit Committee shall be to assist
the Board in fulfilling its duties with respect to:

Financial statements:

The Audit Committee shall examine the interim and annual
financial statements and verify that the Company prepares
them and ensures their completeness, free of inaccuracies,
distortion, or deletion of items of relative importance that
could result in them being misleading. They are also
presented to the Audit Committee to discuss any related
matters with management and/or external auditors and/or
internal auditors, including:

1. The accounting policies adopted by the Company
and any changes to these policies, in accordance
with the accepted accounting standards and
suitability to the Company.

2. The accounting practices to be followed in the
preparation of financial statements in accordance
with accepted accounting policies for the Company
and accepted accounting standards issued by the
Saudi Organization for Certified Public Accountants
(SOCPA). In addition to examining any deviation
from such standards and identifying their causes
and implications.
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10.

11.

12.

syl

Suggestions for improvement from management
and / or external auditors with respect to financial
operations, the implications of the use of these
alternatives on financial statements, their
compatibility with generally accepted accounting
standards, and their suitability to the Company.
Any distortion, deletion or error of importance, and
any complex or unusual transactions.

Any significant financial arrangements, events or
transactions whose inclusion in the financial
statements is not mandatory (off-balance sheet
transactions), and the implications of their
exclusion from the financial statements and any
necessary disclosures relating thereto.

The significant accounting estimates and
assumptions on which the financial statements were
prepared.

Recent regulations and professional standards and
their implications on the financial statements.
Policies relating to transactions with related parties,
obtaining a list of all such transactions, evaluating
their justifications and fairness, and evaluating the
adequacy of the relevant disclosures in the financial
statements, and ensuring that the appropriate
procedures are followed thereto.

The use of appropriate information systems for the
preparation of accurate, reliable and timely
financial information and effective technical
controls on the recording and posting journal
entries.

Reports and observations provided by external
auditors, including management letters and
management responses, and the appropriateness of
the actions taken by management to address the
observations.

Reports and observations provided by control and
supervisory authorities.

The accuracy and completeness of the information
contained in any other financial reports for the
Company to be filed with regulators or for
publication prior to their issuance and/or
publication.
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13. Analyze the internal audit reports and the follow up
on the implementation of corrective measures.
14. Report to the Board on any arising audit issues.

External Auditors (referred to herein as ‘Auditing Firm’ or
‘Auditor’)

1.

The Audit Committee selects a number of auditing firms
licensed to operate in the Kingdom of Saudi Arabia and
invites them to submit proposals for auditing the
financial statements of the Company. The Audit
Committee’s Secretary General, in coordination with the
Executive Management, reviews the submitted
proposals, including the scope of work, the
qualifications of the audit team, the implementation
mechanism and the fees for providing such services;
liaises and inquires with the audit firms regarding any
related matters; and prepares an evaluation of the
proposals submitted in accordance with established
policies and procedures. The Audit Committee reviews
the solicitation process and evaluation of audit firms
and then nominates to the Board of Directors and the
General Assembly. The Audit Committee may
recommend the dismissal of the external auditor at any
time if it deems necessary provided that it furnishes the
justification and raises its recommendation to the Board
of Directors and the Ordinary General Assembly of the
Company.

A meeting shall be held periodically. Such meetings
shall be held in private with the external auditors to
discuss matters related to the financial statements
referred to in ‘Financial Statements’ (under the
‘Responsibilities’ section above) and any other matters
deemed important by the Audit Committee including:

2.1. Ensuring that the services provided by external

auditors be limited to those specified by the

relevant regulations.

Problems or difficulties experienced by external

auditors during their audit work.

2.3. Any restrictions on the scope of work of external
auditors to ensure full and unrestricted access to all

2.2,
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2.4.

2.5.

3.2.

3.3.

3.4.

3-5.

3.6.

3.7.

3.8.

3.9.

syl

entities, individuals and information that external
auditors consider essential, including the Company
personnel, accounting records and related
documents.

Issues of contention between management and
external auditors and /or the internal auditors.
Coordination of efforts between external auditors
and internal auditors.

The Committee shall perform the following:

3.1.

Review the annual external audit plan and the
scope of their work before proceeding with the
audit by the external auditor.

Oversee the relationship between the external
auditor and Executive Management, in addition to
the coordination between them.

Ensure that the external auditor is working in a
positive and independent manner with the
Executive Management, are able to provide their
objective and transparent opinion professionally
according to the standards and best practices in the
field.

Obtain an annual independence confirmation from
the external auditor, in accordance with relevant
regulations and professional standards.
Recommend changing or rotating the external
auditor periodically as required by Companies Law
of Saudi Arabia and rules issued by Saudi
Organization for Certified Public Accountants
(SOCPA).

Ensure the periodic rotation of the partner of the
external audit organization according to the
regulations implemented in Saudi Arabia.

Assess the external audit procedures to identify key
audit areas and risk factors of internal audit, as well
as reviewing major accounting issues.

Ascertain the independence of the external auditor
and assess the relationship with the auditor, as a
whole, including the provision of any non-audit
services.

The Audit Committee has the authority to assign
the external auditor to perform additional activities
or services whilst performing their engagement,
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notwithstanding that such services are not in
violation of Section (2) of Article (133) of the
Companies Law.

3.10. Recommend archiving and overseeing the work of
the external auditor for the purpose of preparing
and issuing audit reports or performing other audit
tasks.

3.11. Assess the performance and independence of the
external auditor after reviewing the financial
reports and completing their task through the year.

3.12.Review the adjusting accounting entries
recommended by the external auditor that were not
taken into consideration in issuing the financial
statements of the corresponding period.

3.13.Investigate, with high confidentiality, the reasons
behind any termination or resignation of the
external audit team members and provide an
adequate resolution to the matter.

3.14.If a conflict arises between the recommendations of
the Audit Committee and the resolutions of the
Board; or if the Board refuses to accept the Audit
Committee’s recommendation in the matter of
appointment, dismissal, compensation or
performance evaluation of the internal auditor,
then the Board report must include the Audit
Committee’s recommendation and justifications,
and the Board’s reason for not accepting it.

Internal Audit

1.

Supervise internal audit work, review related matters,
and discuss the findings over periodic meetings
attended by the head of Internal Audit and other parties
as deemed necessary.

Review the Internal Audit Charter, policies and
procedures manual, and its organizational structure
when necessary to ensure that they are consistent with
changes in the Company’s conditions and internal audit
best practices.

Ensure that the Internal Audit's strategic direction (in
terms of capacity, experience, etc.) is aligned with the
Company’s direction, and examines the draft internal
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audit plan, including the risk assessment on which it is
based, the budget and human resources required, in
addition to any subsequent changes to the plan. Ensure
that the Internal Audit department has the necessary
financial, human resources and support to enable it to
discharge its responsibilities effectively and at a
reasonable cost.

Examine the Internal Audit reports for the reviewed
units, management's responses thereto, the agreed
corrective actions and their date, and works to resolve
any comments that have not been agreed upon.
Additionally, discuss with the head of Internal Audit
whether there is evidence of fraud, misappropriation, or
critical errors and if the necessary corrective action has
been taken.

Examine the periodic reports prepared by the Internal
Audit department on the work carried out during the
designated period against the annual plan. The
examination should include a follow up on the
procedural actions taken by the internal audit in
following up on all the recommendations outlined in the
report.

Examine the results of the Internal Audit quality
assurance and evaluation program, including
continuous self-evaluations and evaluation by an
independent third party every five (5) years.

Conduct periodic meetings with the head of Internal
Audit and whenever necessary to discuss any matters
that the Audit Committee or Internal Audit deems
necessary. Additionally, the Audit Committee shall
verify that there are no restrictions on the work of
Internal Audit, discuss any difficulties affecting the
scope and independence of Internal Audit, and ensure
the independence of Internal Audit and its freedom to
contact the Audit Committee and the Board directly if
deemed necessary.

The Audit Committee nominates the head of Internal
Audit to the Board of Directors for appointment,
proposes his/her wage and any other benefits and any
subsequent amendments thereto, evaluates his/her
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performance periodically, considers his/her exemption,
transfer or removal, and approves the appointment or
exemption of audit supervisors directly associated with
him/her.

Consider the need for engaging external providers to
carry out the internal audit activities on a co- or out-
sourced basis. Select the external providers to be
solicited for proposals and oversee the communication
of the related invitation letters. Evaluate and discuss
with the external providers, their internal audit service
proposals including the proposed scope, coverage,
staffing, approach and fees and costs. Nominate the
external provider to be selected.

Internal Control

1.

Considers the adequacy and effectiveness of the internal
control system for the Company including IT security
and control.

Ensures that both the external and internal auditors
have a full understanding of the scope of internal control
examination required from each in the preparation of
financial reports. This should entail knowledge of
potential areas of coordination. This will be key in
ensuring full coverage of key controls and risk aspects.
Following that the Committee shall receive reports on
important observations and recommendations related
to internal controls and the management’s response in
addressing them. This should include the
implementation schedule in addressing underlying
weaknesses and risks as well as the procedural actions
necessary to implement appropriate controls.

Risk Management

1.

Verify the availability of the appropriate general
framework, and appropriate policy and risk
management tools for the Company.

Verify the effectiveness of identifying, assessing and
managing significant risks, this should contain the
procedures carried out by the company for risk control
management, including the accuracy and appropriate
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risk management methods used during the process of

identifying and evaluating risks, as per the following:

2.1. Measurement of risks for the Company according
to different levels, based on existing or potential
exposure.

2.2, Treatment plans for measured risks including the
time line.

2.3. Assessment of risks related to any new procedures,
services or strategies developed for the Company.

Ensure that the Company has appropriate anti-fraud
and embezzlement programs/controls in place and that
appropriate action is taken against any violation.

Compliance with regulatory requirements and codes of
conduct

1.

Consider the effectiveness of monitoring mechanisms in
place to ensure compliance with the regulatory
requirements and codes of conduct within the
Company.

Examine the mechanisms for relaying the code of
conduct to the Company personnel and external parties
that deal with it, in addition to the procedures for
receiving, maintaining and processing complaints and
communications received regarding internal violations
or abuses. This includes internal procedures that allow
the Company personnel to report any irregularities or
violations confidentially.

Undertake reviews encompassing the obligations (if
any) resulting from an examination by the party
responsible for monitoring compliance or other parties,
and the results of the investigation and follow-up of
cases of non-compliance and actions taken against
violators.

Obtain periodic updates on any matters related to the
obligation of the party responsible for monitoring it.
Study any legal matters that may have a critical impact
on the financial statements of the Company or on the
Company’s compliance with regulatory or control
requirements.
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6. Oversee investigations related to fraud, embezzlement
or errors committed, as directed by the Audit
Committee or the Board.

4.7 Reports issued by the Audit Committee

The Audit Committee shall submit, on a quarterly and
annual basis, and when required, reports to the Board,
including the observations and recommendations reached.
The reports shall include information on the Audit
Committee's work and the observations and
recommendations reached by the Committee. The deadline
for the report submission will be the second month of the
following year and shall include the following (at a
minimum):

1. A summary of the work carried out by the Committee
during the year, a statement of the number of meetings
of the Audit Committee and the number of meetings
attended by each member.

2. A presentation of the main issues covered by internal
audit reports and compliance control reports, and any
pending matters that the Audit Committee recommends
to be addressed by the Board.

3. The adequacy and effectiveness of the internal control
system, risk management and compliance control
mechanisms within the Company.

4.8 Committee Chairman

The Chairman is named by the Ordinary General Assembly
resolution. The Chairmanship term is for a period of three
years, renewable for a maximum of two additional terms.
The Chairman shall oversee the work of the Audit
Committee and shall, in particular:

1. Ensure that an annual work plan is prepared for the
Audit Committee to ensure that its tasks are carried out
properly.

2. Invite the Audit Committee to meet and determine the
time, date and venue of the meeting, and set out the
agenda in consultation with the Audit Committee
members.
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3. Chair, manage and supervise the meetings of the Audit
Committee and to oversee the preparation of the
minutes of meetings.

4. Report to the Board on the observations, decisions and
recommendations reached by the Audit Committee, and
to communicate with the relevant bodies of the
Committee's work, in accordance with the resolutions
issued by the Audit Committee.

4.9 Committee Secretary General

The Audit Committee shall appoint one of its members or
someone else as a Committee Secretary General. The Audit
Committee Secretary is responsible for all administrative
tasks with regards to the Audit Committee, and shall:

1. Prepare the draft agenda of the meeting of the Audit
Committee and send it with the relevant documents
after the approval of the Audit Committee Chairman to
the Audit Committee members.

2. Prepare Audit Committee draft minutes of meetings,
and the relevant notes and reports pertaining to the
work of the Audit Committee.

3. Follow-up on the Committee's decisions with related
parties, and on the status of such decisions.

4. Prepare any requested documents and information, as
requested by the Audit Committee.

5. Coordinate with different parties that the Audit
Committee have invited to the meetings.

6. Carry out all the other tasks that are assigned by the
Audit Committee.

4.10 Duties of the Audit Committee members

Each Audit Committee member shall commit to the
following;:

1. Attending Committee meetings and evidence active
participation in its work. A member who is absent from
a Committee meeting shall notify the Audit Committee
Chairman and the Secretary accordingly.

2. To maintain the confidentiality of the information
acquired in relation to the Audit Committee’s tasks, and
in carrying out his work, it shall be performed with,
fairness,  chastity, honesty, objectivity = and
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independence. Members shall have no personal

interests and shall be independent in their judgment.

Abstaining from performing any executive or

operational work in the Company and not to participate

knowingly in any acts or activities that are in conflict
with the interests of the Company or may impair its
ability to carry out its duties and responsibilities
objectively. Members may not accept any gift or services
or facilities of material value from one of the Company’s
personnel or beneficiaries of the services of the

Company or its suppliers or anyone else that has a

business relationship with the Company.

Disclosing to the Board and the Audit Committee when

he is aware of the emergence of conflicts of interest,

whether in form or subject matter, including the
following;:

e Any works carried out in favour of the Company,
having a direct or indirect interest therein, and
indicating the nature of that relationship.

¢ Any relationship with any member of the Board, an
executive or operational officer, the head of the
internal audit department, the compliance officer or
the external auditors, and the nature of that
relationship.

e Gifts, services or facilities obtained from an official or
the Company officer, a Company recipient, a
supplier or anyone else having a business
relationship with the Company.

4.11 Meetings

The Audit Committee shall meet frequently, and may
hold meetings as required or if requested by the Board,
two of its members, external auditors, the Chief Internal
Auditor or the Compliance Control Officer (if any).

The majority of the Audit Committee members are
required to constitute a quorum. Attendance at the
meeting may be by telephone or other means of
communication. No member may delegate any other
person to attend on his behalf. The Chairman may
appoint a Vice Chairman from the members to stand in
his absence.
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The Audit Committee shall adopt its calendar of
meetings before the beginning of each year. The
invitation to attend the meeting shall be requested by
the Audit Committee Chairman and accompanied by the
agenda and the necessary documents. The invitation,
agenda and documents shall be received one week prior
to the meeting.

Decisions of the Audit Committee shall be made by a
majority vote of the members present and, if the votes
are a tie, the meeting Chairman shall have a casting vote.
No abstentions may be taken. Any member may have
reservations against a decision taken by the Audit
Committee and shall indicate the reasons for their
reservation, and this shall be recorded in the minutes of
the Audit Committee meeting.

The minutes may be signed by circulation in cases of
necessity, subject to the approval of all Audit Committee
members.

4.12 Document minutes of meetings

1.

During the meeting, the Audit Committee Secretary
shall record the discussions and the resolutions reached.
Further, the Audit Committee Secretary shall follow up
on the resolutions and update the Committee in the
meetings on the progress of each resolution.

The Audit Committee Secretary shall prepare draft
minutes for each meeting of the Audit Committee under
the supervision of the Audit Committee Chairman, in
which he shall record complete information including
the date, place and timing of the meeting, the names of
the attendees and absentees, the topics discussed and
the summary of discussions and the texts of the
decisions reached by the Audit Committee. The draft
minutes shall be sent within 7 days to the Audit
Committee members for review and approval.

The Audit Committee Secretary shall enter the
comments received and present the amended draft of
the minutes to the Audit Committee Chairman and, as
directed by the Chairman, the minutes shall be prepared
in final form and circulated to the members for
signature. A copy of the signed minutes shall be sent to
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the Audit Committee members and the original shall be
kept in a special file and accompanied by all documents
and correspondence relating to the record.

4.13 Audit Committee Remuneration

Each member of the Audit Committee shall receive an
annual remuneration of SR (120,000). The member of the
Audit Committee shall receive an attendance allowance for
the meetings of the Audit Committee at SR (5,000) per
meeting.

In case the committee meets outside the city where the
member of the committee is staying, the member shall be
granted a SR (5,000) assignment for each day of the
committee's work.

4.14 Charter Language

This Charter was drafted in both Arabic and English and in
the event that a conflict exists between Arabic and English
text, the Arabic shall prevail.

4.15 Review and Amendments

The Audit Committee reviews this charter periodically and,
in a manner, it deems appropriate, provided such
modifications do not violate any applicable laws, rules,
internal policies, or regulations. Any amendments
recommended shall be submitted to the Board for their
review and to be approved by the Ordinary General
Assembly of the Company.

This Charter is approved by the Ordinary General Assembly
and can be amended when it deems necessary.
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5. Nomination and Remuneration Committee
Charter

Introduction

The Nomination and Remuneration Committee of the
Company (the "Committee") shall be responsible for
recommending candidates for the Board membership at
each new session of the Board or in the event of vacant
positions or when new members replacements are available.
The Committee recommends the appropriate candidates for
membership of the Board of Directors to the General
Assembly. The Committee is also responsible for the task of
nominating candidates for the Executive positions in the
leadership of NEOM Company (hereinafter referred to as
the “Company”) as well as members of the Advisory Board
and members of the committees of the Board of Directors
(the “Board”).

5.1 Purpose

The purpose of the Nomination and Remuneration is to
assist the Board in fulfilling its oversight responsibilities
with respect to:

1. Identifying individuals who are qualified to become
members of the Board and recommending them to the
Board to be nominated at the General Assembly Meeting
of the Shareholder.

2. Recommending the nominees for the CEO position, the
committees, and Advisory Board members to the Board.

3. Appointing and dismissing the Chief Executive Officer
and his Direct reports.

4. Supervising all matters related to succession planning
for key positions.

5. Assessing and evaluating the performance of the Board,
Advisory Board, and Executive Management.

6. Oversight of all matters relating to compensation

including Board members, Advisory Board members
and Executive Management.
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5.2 Nomination and Remuneration Committee Structure

The Nomination and Remuneration Committee shall be
formed by a decision of the Board and shall be composed of
at least (3) non-executive members and no more than five
(5) non-executive members. The term of the membership
shall be three (3) years, commencing with the beginning of
the Board term. The Nomination and Remuneration
Committee member is required to have adequate
qualifications, experience and knowledge. A minimum of
one of the Nomination and Remuneration Committee
members shall also be a non-executive member of the Board
or a person who undertakes a technical or executive role
within the Company.

5.3 Chairman of the Nomination and Remuneration
Committee

The Nomination and Remuneration Committee Chairman
shall be appointed among its members, unless appointed by
a Board resolution. The chairmanship term is for a period of
three years, renewable for a maximum of two additional
terms. The Nomination and Remuneration Committee
Chairman shall oversee the work of the Committee and
shall, in particular:

1. Ensure that an annual work plan is prepared for the
Nomination and Remuneration Committee to ensure
that its tasks are carried out properly.

2. Invite the Nomination and Remuneration Committee to
meet and determine the time, date and venue of the
meeting, and shall set out the agenda in consultation
with the Committee Secretary.

3. Chair, manage, and supervise the meetings of the
Nomination and Remuneration Committee and to
oversee the preparation of the Committee minutes of
meetings.

4. Report to the Board on the observations, decisions and
recommendations reached by the Nomination and
Remuneration Committee and communicate with the
relevant bodies in accordance with the resolutions
issued by the Committee.

5.4 Secretary of the Nomination and Remuneration
Committee

¥ 5yl
Version 1.0

pos 4S8
L8N g om0 Aised Aoes

B g ol A disd JWSaS Y, 0
sLaeT (V) B335 0 0553 el (o 51y 8IS0 lomei i) i) JSC3
Bte (15539 « ASYI e (s pe slae (0) Buas ol (JBY e i e
i 3 byidag 5oY1 Gulzme 8395 Ly ga Tus Slgie (¥) W Lyguanll
055 Ol <Aadlo 2 yn09 815 539 Mage 0554 of LKLy cilmp U1 di!
cell) § @i a2 Toune (S8 o oSy lma ) Lind sliacl s

S, a0 3 gdudis of (& 59k Ogasis (ren ol

EAEI S APYEA PO+ [-T S SIS -

Sy pats @l Lebael o oo SlaSLY @l b Al B sy Ol o2
lgicss M Bl Comtll o I Jad o0 e ¢ ol I cnad e B, 10¥1 Ludms
St L) sty Jotg svadl dxS oandls] sl samll 2L

Z&Lauaj_‘a_iz” d>g e dly izl J&Li&sdb@¥| AL (P
oo ASTL =g el A1 Aizeld Lgiw Joo das ang o0 AW

osllall dzsll e Lol sl

Oy by iy wpamiy slaaidl) Sl Sleps Al Lxd Bges LY
Azl el po oLl Jlas¥) Jouz a9 o Laia!

Lelelaiz | yualone slae] (e B30 Lylols bl cilelozal ulsy Y

Slhds Slasdle e Tl 4] Jaosss Lor palall ) ulas a8,
ey Lo 389 Al Jleels 2lall culd ol 2o eolsdlls clumgis

b8 o Lee

EAENAPREAPSS I [-TES YW E N

53



NEOM COMPANY
Nominiation and Remuneration Committee Charter

The Nomination and Remuneration Committee shall
appoint one of its members or someone else as the
Committee Secretary, unless appointed by the Board of
Directors. The Nomination and Remuneration Committee
Secretary General is responsible for all administrative tasks
with regards to the Committee, including;:
1. Prepare the draft agenda of the Committee and send it
with the relevant documents to the members after the
approval of the Committee Chairman.

2. Prepare Nomination and Remuneration Committee
minutes of meetings draft, and the relevant notes and
reports pertaining to the work of the Committee,
including the Committee’s resolutions and directions.

3. Follow up with the Committee's decisions with the
related parties, and on the status of such decisions.

4. Prepare the Committee's requested documents and
information.

5. Coordinate the attendance of external parties that have
been invited to the meeting by the Nomination and
Remuneration Committee.

6. Carrying out all other tasks assigned by Committee.

5.5 Meetings and Quorum

1. The Nomination and Remuneration Committee shall
hold its meetings at least two (2) times a year and as
often as necessary. Non-Committee members are not
entitled to attend its meetings, unless they receive an
invitation from the committee Chairman. The
Nomination and Remuneration Committee shall meet
on such dates as may be determined by the Committee
Chairman or at the request of any two (2) of its
members.

2. The Nomination and Remuneration Committee
represented by its Chairman may request the
attendance of any member of the management of the
Company to its meetings, the Internal Audit
department, External Auditors and others for the
purpose of providing relevant information, as required.

Quorum
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The attendance of the majority of the Nomination and
Remuneration Committee members is required to
constitute a Quorum, attendance may be by telephone or
other means of communication. The Nomination and
Remuneration Chairman’s attendance is required to
constitute a Quorum. No member may delegate any other
person to attend on his behalf.

Issuing decisions

Decisions shall be made by a majority vote of those present
members. In the event of a tie the Nomination and
Remuneration Committee Chairman shall have the casting
vote.

Schedule of work

The Nomination and Remuneration Committee Chairman
shall prepare the agenda for each meeting with the
assistance of the Committee Secretary and, as far as
possible, the agenda and material shall be distributed to all
Committee members with sufficient time at least (3) days
prior to the meeting, either by a written, oral, telephone or
e-mail notification.

Minutes of meetings

Minutes of meetings are the record of the matters discussed,
decisions made and directions arising from the meetings.

Minutes shall be clear, concise, well-structured and
unambiguous. The minutes must clearly set out the
decisions made during the meeting. All deliberations and
decisions of the Nomination and Remuneration Committee
shall be recorded in the minutes of the meeting, then
reviewed and signed by the Committee Chairman, members,
and the Committee Secretary. The Minutes of meeting shall
be circulated within (5) working days following the meeting
date.

5.6 Responsibilities and Duties
With respect to Nominations

1. Identify eligible members of the Board, its Committees,
and Advisory Board and submit its recommendations to
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10.

the Board on candidates for election as members of the
Board at the Annual Meeting of the Shareholder or, if
necessary, at special meetings.

Review the composition of each additional committee of
the Board and make recommendations to the Board to
appoint.

Nominate individuals with integrity, superior
capabilities and focus on improving the Shareholder’s
value over the long term.

The Nomination and Remuneration Committee assists
the Board in selecting, developing and evaluating the
performance of potential candidates for Executive
Management positions, including the CEO and the CEO
of subsidiaries (if any), and supervising the preparation
of succession plans for CEOs.

Introduce an induction program for new members
continuously and arrange continuing education
programs for all members of the Board.

Review and approve the performance management
system of the organization. These standards must be
consistent with the overall HR strategy. Furthermore,
the Nomination and Remuneration Committee can
evaluate the performance of the Board, as a whole, using
any methodology it deems fit.

Review and approve the plans periodically that are
related to the recruitment, development, promotion and
retention of employees. The plans must be consistent
with the overall HR strategy.

Review and approve all company compensations for
employees and benefit programs including salaries'
scales, bonuses, pensions, saving plans and other forms
of compensation.

Propose clear policies and criteria for the Board and
Executive Management membership.

Prepare a description of the capabilities and
qualifications required for the membership of the Board
and occupy the functions of Executive Management.
Annual review of the necessary skills or experience
requirements for Board membership/Executive
Management functions.
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11.

12.

13.

14.

Review the structure of the Board and Executive
Management and make recommendations on possible
changes.

Annual verification of the absence of any Conflict of
Interest if the member is on the Board of other
companies

Develop job descriptions of executives, non-executives
and senior executives.

Establish special procedures in the event of a vacancy of
members of the Board or senior executives.

With Regards to Governance

1.

The Nomination and Remuneration Committee shall do
the final review and endorse the governance manual and
policies submitted to it, prior to the Board’s approval.
Unless the Board delegate such authority to another
Board Committee.

The Nomination and Remuneration Committee shall
evaluate its performance annually and that of the Board
committees and the Advisory Board. And report its
findings to the Board. The Nomination and
Remuneration Committee evaluation will include an
assessment of the performance and commitment of each
member to the activities of the Nomination and
Remuneration Committee.

The Nomination and Remuneration Committee shall
recommend initiatives that will help the Company
maintain high standards of governance. Unless the
Board delegate such authority to another Board
Committee.

With Regards to Remunerations

The Nomination and Remuneration Committee shall
identify remuneration policies and practices of the
Company including the Chairman, members of the
Board, Advisory Board members, committee members
as well as the Executive Management.

The Nomination and Remuneration Committee shall
have the overall responsibility of evaluating of the Board
and Advisory Board members, committee members, and
executive officer’s remuneration plans, policies and
programs including annual base salary, annual
incentives and any special or supplemental benefits, or
other perquisites, and other privileges payments that are
deemed to be compensation or remuneration under any
applicable laws and regulations.

¥ 5yl
Version 1.0

pos 4S8
L8N g om0 Aised Aoes

seaall O 18] lall § palad T 392 prke e S JSCia ol

> § gl gune Jady

SLSy onpdaaiall e slac¥ly pudeaid) claedl sy iy slae]

Ol

Oduasad)

A¢

LSyl lat Loy

LWSsdl Jdd 2l an bl clallly bl i) agas
oasis @l Lo clple (el @adlge 18 (laanlis L) deaall cululiudls
Bylo¥l Ll dasls g5 dimd 1) Aodlall sda 8,151 s

oo aanall olelll eloly Lelol qpan @lalslly olesAll L) 2943
G Bl e a5 mpaasy Dy Lplatadl Gzl elaly «udzll
o109 Loy (81U lm i) i) (005 Jading - edmall L] i
Aulll da il § gune JS plU

e 48,81 e Lo 31 Ll 2 8L IS g bt AU ) g

Bylo¥l el 2ayls g5 A ) dsdlall

2

Y

¥

SIS 3laty Loy

(PUETOALRCAF S (AT POPICA DN POMICA | PR PO, -4 | - TP WO
clacly cgladldl Lzl cliacly 3yl0¥! udzma slacly uss,y elld It
Audaaial) 5,153 J1ZBLEL «alall e Aatil) oLl

Lhs @uar e Lol Aol Gl clees Ul dind oz
olxllly ladedl (udzxlly 815¥1 Gulzme slacl zalny luliwsg
ladll Ll els 3 Ly opduand] cpabssll cilasgady die aatull
oo Lt ol LbeSs ol duals adlis gy giadl 38lamlly Goiudl

ALl sla g ol sall Camgas IS ol i Lizad!

A

¥

57



NEOM COMPANY

v ee . . poss 354
Nominiation and Remuneration Committee Charter

The and Remuneration Committee

L8N g om0 Aised Aoes

Nomination ) ' plzes cliael (angad Sluliw duosty @l ol ) Ll psas Y
recommends the remuneration policy of Board Lieyl 3 cBSU sia dsls ol o e
members to the Board for approval. Such remuneration ot G oLl ods J5G Ol cum Lele 2a8l5ell Gulmall 55153
shall take'into account the responsibilities and scope of A8, a0 o1l J) A8LSYL 5,1 a¥) Ludms slnel Casllyg Glasg cildgsue
the functions of the Board members as well as the
Company’s performance. . s - J i

L . . el Iy |l adggud!| a9 lm i I imed Juzes €
The Nomination and Remuneration Committee shall sleacly azlye oo 8401 Aelosal Sy Slnsd Al il
have the direct responsibility to review and endorse the A, 2l § opduasadl pabssll lasgan alall @ld AS, 401 alaal
corporate goals and objectives relevant to the 3umd) LS cas L S1oadl] s o e 3 ol oY wrds
compensation of the Company’s executive officers and ol o LS g bl e d - 95;‘4 G 35 ety
to evaluate the performance in light of those goals and wladly dsshadl gkl e 3,401 olol @ Lladl LKLy el sl
objectives on an annual basis. In determining any long- F ekl e ligns ol douoes i ¢ 1!
term compensation, the Nomination and Remuneration dsbll sl e PR el =
Committee shall consider the Company’s long-term o ) . - -
performance and relative Shareholder’ return. Sl 3hat Led ulall ) Leloumgs LKLy il &0 2] pazs 0
The Nomination an.d Remuneration Committee shall cBiSey mlll slacl cllKey @Laiadl ulxlly (ulxll slacl
make recommendations to the Board with respect to L )
Board members’ compensation, Advisory Board gpartdl s )
members’ compensation, committees' members
compensation, and the CEO. 8yla¥l slacl lolss slerely 2odall 8Ky cler il uall 0585 .1

The Nomination and Remuneration Committee shall
have the authority to approve the compensation for the
Company’s Executive Management (excluding the
CEO).

5.7 Resources and Authority

In exercising its oversight role, the Nomination and
Remuneration Committee is authorized to investigate
any matter with full access to all books, records, facilities
and personnel of the Company and the power to retain
outside counsel, auditors or consultants, or incur other
expenses for this purpose, which the Company shall pay.
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5.8 Reporting

The Nomination and Remuneration Committee shall report
regularly to the Board (I) following meetings of the
Nomination and Remuneration Committee, at least on a
quarterly basis, and (ii) with respect to any relevant matter
to the performance of the Nomination and Remuneration
Committee's responsibilities, and (iii) with respect to such
recommendations the Committee may deem appropriate.
The report to the Board may be reported verbally by the
Nomination and Remuneration Chairman, or any other
Committee member or the designated person by the
Nomination and Remuneration Committee to make such
report. The Nomination and Remuneration Committee shall
make a statement in the annual report about activities and
fundamental issues discussed.

5.9 Remuneration

Each member of the Committee shall receive an annual
remuneration of SR (120,000). The member of the
Committee shall receive an attendance allowance for the
meetings of the Committee at SR (5,000) per meeting.

In case the committee meets outside the city where the
member of the committee is staying, the member shall be
granted a SR (5,000) for each day of the committee's work.

5.10 Review and Amendments
The Nomination and Remuneration Committee shall review

the Charter and endorse it whenever it is required and
submit it to the Board for approval.
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6. Secretary General Charter

6.1 The Secretary General

The key responsibility of the Secretary General of the Board
(the “Secretary General”) is to ensure that the Board of
Directors (the “Board”) has the proper advice, resources and
information for discharging its fiduciary duty, and to report
on the management actions against Board’s resolutions and
directions. In addition, the Secretary General helps to
ensure that the Company has an effective governance
framework, and that the Board adheres to the corporate
governance manual, the Company's bylaws and relevant
regulatory requirements.

The Secretary General will also ensure that the Board is
provided with access to timely reports on the overall
progress.

The Secretary General reports functionally to the Board (i.e.
is duty bound to report to the Board formally) and
administratively to the Chairman or as dictated by the
Board. The Secretary General will also keep the CEO
informed of any progress and activity of the Board.

6.2 Organizing Board Meetings

The Secretary General shall be responsible for organizing
Board meetings and handling all associated administrative
and organizational matters such as:

1. Preparing an annual corporate calendar of Board
meetings and other Board matters.

2. Preparing the agendas and schedules of meetings.

3. Support and advise in the creation of pre-read
meeting content.

4. Review the Board materials to help ensure
alignment with Board expectations prior to
submitting the Board pack.

5. Coordinating distribution of materials and input
gathering to and from Board members.

6. Provide the necessary Support to facilitate meetings
before, during, and post meetings.
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10.

Monitor and track the Board actions and the overall

progress of the Company.

Ensure that procedures for Board meetings are

followed.

Draft the minutes of Board meetings.

Brief newly appointed Board Members on:

o The corporate procedures that regulate the
operations of the Board.

o The organizational structure and executive
management

o The relevant internal documents.

o The information required by Board members
for the proper discharge of their duties.

6.3 Post-Board Meeting Requirements

Following the Board meeting, the Secretary General
shall be responsible for the following:

1.

syl

Drafting the directions and resolutions agreed in the
Board meetings to be approved by the Chairman at
the closing of the meeting.

Arranging a debrief meeting within forty-eight (48)
hours of the Board meeting being held in order to
ensure that the respective Stakeholders are aligned
and understand what their roles and responsibilities
are in terms of the actions that have been approved
by the Board.

Drafting the minutes of Board meetings (in
bilingual i.e. in both English and Arabic) within five
business days of the meeting being held, provided
that timely confirmation is received from the CEO.
Circulating the draft schedule of directions and
resolutions arising from Board meetings within
forty-eight (48) hours after the meeting with the
CEO.
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6.4 Providing the Board with access to information

The Secretary General shall play a key role in assisting Board
members in obtaining the information required to discharge
their fiduciary duty. The Secretary General shall provide
Board members with timely and full access to:

1. The minutes of Board meetings (in bilingual i.e. in
both English and Arabic) within five business days
from convening the meeting.

The minutes of meetings and reports prepared by
the External Auditor.

Financial Statements.

Overall progress of the Company.

Progress update on the implementation of the
directions and resolutions.

Any information may be requested by the Board
Member.

M

o pe

6.5 Resolutions and Directions

The Secretary General shall play a key role in periodically
following up with the Executive Management on the
implementations of Board resolutions, directions and
overall directions of the Board, and in supporting the
Chairman in that regard.

6.6 Developing Governance Policies and Procedures

The Secretary General shall help the Company and its Board
to develop a general system of governance. More
specifically, the Secretary General shall play an important
role in the development of, compliance with, and periodic
review of the Company governance policies and practices.
The Secretary General should also develop a clear plan to
improve the Company’s governance policies and practices.
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The Secretary General shall demonstrate the Company’s
commitment to governance by monitoring compliance with
these policies, and informing the Board (or its committees,
where relevant) of any breaches. Also, the Secretary General
shall help ensure that the Company governance standards
remain high and up-to-date by reviewing the Company's
corporate governance manual on a regular basis (and
keeping abreast of the latest developments in governance,
changes in the legal and regulatory framework, and
international best practices).

6.7 Protecting Shareholder Rights and Organizing the
General Assembly Meeting

The Secretary General shall play an important role in
organizing the General Assembly. Some of the functions that
the Secretary General shall provide in this regard are:

e Notify the Shareholder of the annual General
Assembly meeting.

e Answer procedural questions during the General
Assembly.

e Communicate the report on the results of the
General Assembly to the Shareholder.

e Ensure that minutes on the voting results and the
General Assembly minutes of meeting are kept.

e Ensure compliance with the procedures of
registration for the General Assembly.

e Collect voting ballots during the General Assembly
(where required) and transferring them to the
counting commission.

e Distribute materials (documents) for and during the
General Assembly.

e  Submit the Annual Report to the Shareholder ahead
of time.

6.8 Providing Information for Disclosure and Transparency

The Secretary General shall play an important role in
helping the Board and the CEO fulfil their respective
obligations to disclose material information (if required) on
a timely basis to the Shareholder. The Secretary General’s
role in relation to information disclosure include:
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e Ensure that the Company operates in compliance with
procedures for the maintenance and disclosure of
information in accordance with all relevant laws and
regulations.

e Guarantee the safekeeping of the records of the Board
and General Assembly.

e Certifies copies of documents before they are given to
Shareholder.

e Provide unrestricted access for the Shareholder to
information in accordance with all relevant laws and
regulations.

e Maintain and update (where required) the corporate
registers i.e. Register of the management, Members,
Conflicts of Interests, and any other relevant material.

6.9 Providing Advice
The Secretary General shall help ensure that the Company

adheres to all regulatory requirements where applicable,
through a number of measures:

e The Secretary General shall assist the Board with
interpreting legal and regulatory acts related to
corporate governance laws and regulations, with the
assistance of the legal specialists.

e The Secretary General shall directly notify the
Chairman of any possible violations of corporate
procedures, if and when he/she becomes aware of
such violations.

e The Secretary General shall not render legal advice
that falls outside the scope of his/her duties.

6.10 The Independence of the Secretary General

To act in the interests of the Company and its Shareholder
at all times, the Secretary General must be shielded from
influence from management and other parties. The
Secretary General shall thus be accountable to the Board.
He/she shall be independent and not hold an executive role
in the Company, nor have any personal affiliation with its
employees (e.g. a family member of the CEO or business
partners of the Company).
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*The executive officers of the independent functions report functionally to the Board i.e. are duty bound to report

to the Board formally and administratively to the CEO.
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1. Conflict of Interest Policy
1.1 Purpose and Scope

The purpose of this section is to outline the policies that shall
prohibit Conflicts of Interest within the Board (hereinafter
referred to as the “Board”) of NEOM Ccompany and its
subsidiaries (hereinafter referred to as the “Company”) and
its Committees. This policy also assists to help the Board of
Directors of the Company and sub-committees to
appropriately manage Conflict of Interest in accordance
with legal requirements and the objectives of accountability
and transparency in the Company operations. The policy
applies to the Board/Committees members of the Company
and its subsidiaries.

1.2 Acknowledgement of Policy

Each Board/Committee member shall sign a statement
affirming that he:

* Has received a copy of this policy;
» Has read and understood this policy; and
» Has agreed to comply with this policy.

1.3 Overview

Conflicts of Interest exist in the Company where a person’s
private interests interfere in any way with the overall
interests of the Company.

The Company acknowledges and respects that its
Board/committee members have their own individual
interests and have the right to engage in various activities,
provided that the activities do not in any possible way lead
to a situation that conflict with the overall interests of the
Company.

Examples of conflicts of interest includes, but not limited to:

* The Misuse of one’s position in the Company, or of
information, or of business opportunities acquired
during one’s work, to one’s undue benefit or to the undue
benefit of third parties;
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* Receiving improper personal benefits by an individual, or
members of his or her family, as a result of his or her
position in the Company.

 Loans to, or guarantees of obligations of, individuals and
their family members may create conflicts of interest.

» The performance of any type of work, directly or
indirectly, for suppliers or competitors.

1.4 The Company’s Policy on Conflict of Interest

* Whenever an issue involving an existing or potential
conflict(s) of interest or any commercial transaction
between the Company and any of its Board/committee
members or any related party transaction arises, it shall
be discussed in the Board meeting. When the said issue is
discussed, the concerned Board member shall not be
allowed to vote regarding the issue. In any event, such
transaction shall be made in accordance with market
prices and on commercial basis and shall not involve
terms that are contrary to the interests of the Company,
and the External Auditor of the Company shall be notified
to include a special report to the General Assembly.

+ All Conflicts of Interest shall be disclosed in
Board/committee meetings, where the disclosure shall be
documented into the minutes of the meeting.
Furthermore, Conflicts of Interest shall be disclosed and
submitted to the Board/ Committee Secretary General
through a Conflict of Interest Disclosure Form (Annex 3)
and added to the next Board meeting agenda, which
adequately records any arising conflicts of interest
disclosed. All Conflicts of Interest Disclosure forms shall
be filed in a registry, which is kept and maintained by the
Audit Committee Secretary.

+ In the event that the Board or committee member having
a Conflicts of Interest is planning to be in attendance at
the Board/Committee meeting, the member shall
disclose all materials of the Conflicts of Interest prior to
or during the meeting as requested. Such disclosure shall
be reflected in the board pack, and the discussion
documented in the minutes of the meeting. If other Board
members are aware that a Board/committee member has
a Conflict of Interest, relevant facts shall be disclosed by
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the Board/committee member or by the concerned
person himself if invited to the Board/committee
meeting as a guest for the purpose of disclosure.

+ A Board/Committee member who plans not to attend a
meeting (for any given reason) at which he has a reason
to believe that the Board will act on a matter in which the
person has a Conflicts of Interest shall disclose in writing
to the Chairman of the Board/committee and Secretary
General of the Board/committee all materials to the
Conflicts of Interest. The Chairman or Secretary General
of the Board shall report the disclosure at the meeting
and the disclosure shall be reflected in the minutes of the
meeting.

* A member who has a Conflicts of Interest shall disclose
material facts when the matter is discussed by the Board
and shall respond to any of the Board/committee
questions. Such person shall not attempt to exert his
personal influence with respect to the matter, either in or
outside the meeting. Any voting that takes place on
matters involving a conflicting member shall be
confidential.

+ A member who has a conflict of interest with respect to a
contract or transaction that will be voted on at a meeting
shall not be counted in determining the presence of a
Quorum for purposes of the voting.

+ In the event where it is not entirely clear that a conflict of
interest exists, the individual with the potential conflict
shall disclose the circumstances to the Secretary General,
who shall advise whether full Board discussion is needed
and whether there exists a conflict of interest that is
subject to this policy.
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NEOM COMPANY
Conflict of Interest Policy

This Policy shall be periodically reviewed and assessed for
effectiveness and adequacy. Any amendments or waiver of
this Policy shall be made only by the Board upon the
recommendation of the Nomination and Remuneration
Committee or Audit Committee. If an amendment or waiver
of this Policy is made or granted, appropriate disclosure will
be made as required.

The Legal and Compliance Department shall have the
authority to set the mechanism and procedures that govern
the declarations of the Board and Committees members.
The mechanisms and procedures shall be approved by the
CEO.
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2. Confidentiality Policy

2.1 Purpose

The purpose of this policy is to ensure that the Board of
Directors (hereinafter referred to as the “Board”) for NEOM
Company (hereinafter referred to as the “Company”) and its
sub-committees are aware and complied with Company’s
standards in the treatment of all confidential information.
This policy is intended to assist the Company Board, sub-
committees, and Executive Management to appropriately
manage confidentiality, while using the information to fulfil
the objectives of the Company, in accordance with legal
requirements and accountability standards.

2.2 Acknowledgement of Policy

Each  Board/Committee = member and Executive
Management shall sign a statement affirming that he:

» Has received a copy of this policy;
+ Has read and understood this policy; and
+ Has agreed to comply with this policy.

2.3 The Company’s Policy in Maintaining Confidentiality

+ Confidential information refers to any information or
material which is a proprietary to the Company, whether
or not owned or developed by the Company, which is not
generally known other than through the Company, and
which a Board/Committee member may obtain through
any direct or indirect contact with the Company.

» The Board/Committee may handle or have access to
confidential information. Such confidential information
or documentation may include, but not limited to,
classified documents, personal information of the
Company, staff, current or any future and proposed work,
services or products, business records and plans under
consideration or under production, financial statements,
membership information, or any other information from
the public that is required to be kept confidential.
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* Board/Committee =~ members shall preserve all
confidential information in trust and confidence, and
shall not under any circumstance use, disclose,
communicate or convey, or allow to be used, disclosed,
communicated or conveyed, directly or indirectly, any
such information, except as may be necessary in the
performance of their duties, considering that any such
exceptions shall be governed by a signed Non-Disclosure
Agreement by the receiving party of the information.
Moreover, Board members shall not misuse or
misappropriate confidential information directly or
indirectly, or use them in any way, except as required
under applicable laws.

+ Unauthorized disclosures could be highly harmful to the
Company and/or individuals associated with it.
Consequently, if there are any queries as to whether the
information is considered confidential,
Board/Committee members shall be expected to consult
with the Chairman of the Board/Committee, his
designee, or the Board/Committee Secretary General.

+ Board/Committee members are expected to prohibit any
unauthorized person(s) to examine or access any
information that is classified confidential and shall
immediately report any unauthorized access to the Chair
of the Board/Committee or his/her designee.

* Any Board/Committee member who does not comply
with this confidentiality policy may be subject to
disciplinary action, up to and including dismissal of their
duties on the Board and/or legal actions, and/or be liable
for any compensation resulted from the misuse of
information.

2.4 Review and Amendments

This Policy shall be periodically reviewed and assessed for
effectiveness and adequacy. Any amendments or waiver of
this Policy shall be made only by the Board upon the
recommendation of the Nomination and Remuneration
Committee or Audit Committee. If an amendment or waiver
of this Policy is made or granted, appropriate disclosure will
be made as required.
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3. Disclosure and Transparency

3.1 Purpose

The purpose of Disclosure and Transparency policy is to
ensure that the Board of Directors referred to as the
“Board”) of NEOM Company (hereinafter referred to as the
“Company”) will ensure that timely and accurate disclosures
are made on all material matters related to the Company,
including the financial situation, performance and
governance of the Company to the Shareholder.

3.2 Clear, Fair and non-deceptive, Disclosure

All disclosures made by the Company must be clear, fair and
non-deceptive.

3.3 Primary Spokesperson and Fundamental Developments

1. The Board shall assign a member or more of the
Executive Management to act as the primary
spokesperson of the Company’s fundamental
developments or incidents.

2. The Company must notify the Shareholder, of any
fundamental developments in its sphere of activity
that are not public knowledge, and which may have
an effect on the assets and liabilities or financial
position or on the general course of business of the
Company.

3. The Company must assess whether any investor
would consider information about the development
in making his investment decisions.

3.4 Disclosure in the Report of the Board

The Company will prepare a report containing the activity
and financial position of the Company for the previous year
and the report of the Board shall include the following
elements:

1. The Company Overview: A description of the main
types of activities of the Company.

2. The Board and the Committees: The composition
of the Board, committees and Executive Management,
including members’ names, their classification, their
functions and their qualifications.

3. The Company Performance: Presenting the
financial position of the Company and explaining any
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inconsistencies with the standards approved by the
Saudi Organisation for Certified Public Accountants
(SOCPA). It is acknowledged that: (i) accounts’ records
have been prepared correctly; (ii) the internal control
system has been properly prepared and effectively
implemented; and (iii) the Company can continue its
activities without doubt. If the auditor's report
contains qualifications to the annual financial
statements, the Board’s report shall explain those
qualifications, their reasons and any information
related to them. Details of the Company's social
contributions are also listed in this element.

4. Conflict of Interest Summary: A description of
any transaction between the Company and the relevant
party. Information relating to any of the following:

- Names of the persons involved in the business
or contracts and their nature:

- Business or contracts to which the Company is
a party.

- Business or contracts in which there is an
interest of a member of the Board, senior
executives or any person related to any of them.

3.5 Disclosure Regarding Governance
The Company shall disclose material information on
governance policies and procedures. Specifically, the
Company shall disclose the following;:
1. Division of authority between Stakeholders,

Executive Management and Board members.

Board nomination and remuneration policies.
Conflicts of interest policy.

Number of Board meetings held annually.
Voting system used for selecting Board members.

o h WD

3.6 Disclosure Regarding Social Responsibility Policies

The Company shall disclose its social responsibility policies
and procedures related to employees, community and
environment at least once a year in the form of a report. The
CEO shall submit the report to the Nomination and
Remuneration Committee.
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3.7 Language of Announcements, Notifications and
Publications

All announcements, notifications and publications must be
bilingual in both Arabic and English.

3.8 Review and Amendments

This Policy shall be periodically reviewed and assessed for
effectiveness and adequacy. Any amendments or waiver of
this Policy shall be made only by the Board upon the
recommendation of the Nomination and Remuneration
Committee. If an amendment or waiver of this Policy is
made or granted, appropriate disclosure will be made as
required.
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4. Stakeholder Relations Policy

4.1 Purpose

The purpose of this policy is to outline the guidelines that
shall govern NEOM Company (hereinafter referred to as the
“Company”) for issues related to stakeholder relations
within the Company.

4.2 Overview

Stakeholders are individuals or group of individuals that
have a direct or indirect stake in the Company and who can
affect or be affected by the Company’s businesses, objectives
and policies. Key Stakeholders in the Company can include
Shareholder, = Executive = Management, employees,
customers, creditors, banks, suppliers, local community and
the government.

Furthermore, in order to develop successful Stakeholder
relations, the Company shall follow the following principles:

+ The rights of Stakeholders shall be respected.

+ In line with the general interests of Stakeholders and the
Company, those affected by the Company’s business shall
have the right to get information about the Company’s
business, participate in a transparent Stakeholder
engagement process and also to be involved in issues and
opportunities that affect them.

+ Stakeholders shall be provided in a timely with accurate,
adequate and relevant information about the Company’s
Activities and business.

* The Company shall keenly seek out comments and
opinions of Stakeholders on the decisions of the company
related to business.

* The Company shall ensure that its employees and
Stakeholders are treated according to the principles of
fairness and equity and without any discrimination on
the basis of race, gender or religion whatsoever.
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It is in the benefit of the Company to invest time to
strengthen its relationships with Stakeholders and to enjoy
more success and reap the benefits of these relationships.
Good relations with Stakeholder can help the Company in
various ways such as:

+ Strengthen loyalty;

« Enable good decision making;

+ Identify any problems or issues;
» Help resolve issues; and

» Support and encourage shared knowledge.

4.3 Policies Related to Stakeholders’ Relations

The Board and Executive Management of the Company shall
be committed to the highest ethical standards as the
Company desires its Stakeholders to have strong faith and
commitment towards it, as they are key to building a healthy
relationship with its Stakeholders.

4.3.1 Shareholder

The Company shall be committed to creating sustainable
Shareholder value, aims to provide prolific financial returns
and act in the best interests of the Shareholder.

4.3.2 Banks and Other Lenders (i.e. Creditors, Institutional

Investors)

Careful attention must be paid to the Company obligations
to its banks and financial institutions. Many lenders will
have covenants in place that require the Company to adhere
to predetermined ratios and other requirements in order to
fulfil financing arrangements.

Board members shall have a clear understanding of these
requirements and ensure that the management is effectively
monitoring the Company’s financial position to ensure these
covenants are not breached and penalties or other
consequences are not triggered. In addition, care shall be
taken to establish open communication with the Company
financiers, engaging them in dialogue on a periodic basis
and responding positively to their information needs and
requests. Positive relations with the Company financiers are
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important especially when facilities need to be extended,
reviewed or revised.

.3. @ TS, Managers & yees
3.3 Board members, managers and employees

The Company shall be committed to treating its people
(Board members and employees) with dignity and providing
equal employment opportunities for all employees in its'
employment practices, including recruitment,
compensation, professional development and promotion.

The Board and the Company believes in the importance of
providing safe and healthy working conditions, respecting
human rights and respecting employees’ rights.

The Board expects its employees to disclose unethical
practices. Board members shall also be aware of the
importance of employee support and commitment to enable
the Company to achieve its objectives. Accordingly, the
Board shall adopt a mechanism that enables employees to
report to suspicious behaviour to the Board, when such
behaviour is unethical, illegal, or detrimental to the
Company. The Board shall also ensure that the employee
reporting these ethical gaps is strictly confidentiality and is
protected from any harm or adverse reaction by other
employees or their superiors.

The Board shall oversee the development and
implementation of a remuneration policy that provide
incentive for the management and employees of the
Company to always perform in the best interests of the
Company. This policy shall take into consideration the long-
term performance for the Company.

4.3.4 Community

Public expectations require the Company to be socially
responsible in its operations and dealings with the
community. This needs to be considered as part of the
Company’s decision-making processes and also in the
conduct of its business activities.

All Stakeholders of the Company shall apply the highest

standards of social responsibility in carrying out its
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activities, dealing with others and making decisions related
to the Company. This includes but not limited to,
contributing to the overall quality of life, using resources
responsibly to preserve the environment, and carrying out
charitable and other social activities.

4.4 Mechanisms to Resolve Disputes and Complaints

In the event where a complaint or dispute may arise between
the Stakeholders and the Company, the Stakeholder shall
contact the designated personnel and submit a complaint,
which shall be directed to the Secretary General of the
Board, or his designee. Once received, the concern shall be
forwarded to the Audit Committee. The Audit Committee
shall ensure that corrective action is taken or recommended
to adequately resolve the issue.

4.5 Review and Amendments

This Policy shall be periodically reviewed and assessed for
effectiveness and adequacy. Any amendments to or waiver
of this Policy shall be made only by the Board upon the
recommendation of the Nomination and Remuneration
Committee. If an amendment to or waiver of this Policy is
made, appropriate disclosure will be made as required.
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In the policy chapter of CG manual, under the section titled "Code of Conduct" please refer to the updated policy document
titled "2023 Code of Conduct Policy" which was approved by NEOM Board and published on March 2023 and can be found
at Code of Conduct Policy. The new policy document should be consulted for the most up-to-date information and
guidance on this policy.
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5. Code of Conduct

5.1 Purpose

1. This Code of Conduct (hereinafter referred to as the
“Code of Conduct” or the “Code”) contains the policies
that related to the legal and ethical standards of conduct
that Board members, committees members, the
Executive Management, employees, subsidiaries’
employees, independent contractors, suppliers, and
others who do business with the Company (together,
referred to as the “Concerned Persons”) are expected to
comply with while carrying out their fiduciary duties
and responsibilities to the Company.

2. Furthermore, this Code is intended to help Concerned
Persons focus on areas of ethical risk, provide guidance
to help them recognize and deal with ethical issues,
provide mechanisms to report unethical conduct, and to
help foster a culture of honesty and accountability.

3. This Code shall be supplementary to all applicable laws
and regulations which include laws and regulations of
the Kingdom of Saudi Arabia, the Company’s bylaw and
all other policies, procedures and directives of the
Company.

5.2 Introduction

1. The Company is proud of its vision and of what it has
been designed to achieve in serving its clients across the
Kingdom of Saudi Arabia and the world. All Concerned
Persons contribute to the Company’s success by
participating in a culture of compliance and
understanding the policies that apply to the business, by
embracing the Company’s commitment to integrity, and
by acting to enforce applicable international standards,
avoiding violations and safeguarding the reputation of
the Company.

2. Concerned Persons have a duty and personal
commitment to the Company to uphold its common
high ideals. as set out in this Code.
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5.3 Scope and Applicability

The Code Applies to all individuals within the Company and
its subsidiaries at all levels, including Board and committee
members, directors, managers, employees. it shall also
apply to consultants, contractors, seconded staff, casual and
agency staff, volunteers, interns, agents, any other persons
associated with the Company wherever located,
independent contractors, suppliers, and other who do
business with the Company.

5.4 Obligation to comply with the Code

1. All Concerned Persons have a responsibility to understand
and to adhere to the Code and to maintain high standards of
ethical conduct. The Code sets out general principles to
guide Concerned Persons in making ethical decisions, and
these general principles may not address every specific
situation that relates to ethics and compliance.

2. Nothing in the Code prohibits or restricts the Company
from taking any disciplinary action on any matters
pertaining to employee conduct, whether or not they are
expressly discussed in this document. The Board is
responsible for the final interpretation of the Code.

3. A violation of the Code may result in appropriate
disciplinary action including the possible termination from
employment with the Company.

5.5 Gifts and Hospitality

5.5.1 Acceptance of Gifts and Hospitality:

1. In general, All Concerned Persons shall not accept gifts
or any personal benefits whether to themselves or to
their family members of any value from external parties,
as such gifts may actually or potentially affect the
concerned Person’s decisions.

¥ 5yl
Version 1.0

P ASy4

Jolud) Wgua

Gedatll g 3lasli v 0

prer e L Bl S8l 5 A0l 3 sha) aan e igall idais
Guaisy « cnalaglly ehually OLelll 98,1331 Gudoms slisel @b cron cligid
Onesll 2 naloolly colall craloglly cadslally canladed! (e L
58 Lol 28,200 oy cpap3 T oLl (g ¢ IS5y nyutilly cneslazlly

Syl e Jloels Ogagdn ron panes crnslly clazudl calslalls

s e Al Baull @b Audosus il polea¥l aer Jozmi )
Laladl gl &gl sz . FUSHI lgludl e Alle ligiane e dadlexl]
tsaleall sia las ¥ udy (AEMSYT a0 Slsesl § il ol ¥ sLay
A S LEMSIL Aalasll ¥l US 2olall

St ol @l sz ] 61 33l (0 A8, 401 Lidy of piey Lo Agall @ ug ¥ .Y
N ol dadsll sda 3 4 |ay Laddlo @3 elgu ccalbgll gl 3lams bl
Agueld Gl pwadd ddosne A, A0 ulzma Jon9

diaddl ) e dusslio 2ol clely] 3lss) J) gall Aallies 5055 W8T
AS, el g Jaadl o0

Wlually Liadlo,0
ally Ll Jgid 1,0,0

Bpinsed adlio gl o1 Llagl) Jpad pae pall poled¥l e ple 40 )
o0 O Sz Ol BT (e b gl w@ble 3L8Y o o Flsee -
o Loadly Tl cnall ooliedll @l e 1 Ll ol ol

88



e
S5

I

NEOM COMPANY
Code of Conduct

In certain circumstances, low value gifts that do not
influence any of the Concerned Persons’ decisions may
be accepted (e.g. giveaways or token gifts, including
branded pens, coffee mugs, small boxes of confectionery
or small fruit baskets etc.) provided that the value of a
gift shall not exceed (400) four hundred Saudi Riyals,
and the gift has no resale value. However, gifts shall
never be accepted from current or potential vendors or
suppliers or any other person where there is an
expectation that such person seeks to do business with
the Company, Cash and gifts that are cash equivalent
(e.g. shopping coupons) must also never be given or
accepted.

Considering the nature of the Company’s business, there
may likely be instances where Employees and the
Company Executive Management are exposed to
hospitality for the purpose of learning about relevant
products or services to advance the Company’s business.
However, these situations shall be limited to what is
reasonably required to achieve the necessary objective
of advancing the Company’s business. Where such
situations become excessive or extend to personal
benefit, this would be unacceptable behavior.

5.5.2 Giving Gifts and Hospitality

4.

All Concerned Persons are prohibited of giving gifts to
any third party except according to relevant internal
policies and procedures. Any relationship with public
officials must be in strict compliance with the rules,
regulations and related internal policies and procedures
to which they are subject, and any benefit conveyed to a
public official must be fully transparent, properly
documented, and accounted for.

All Concerned Persons shall not provide Hospitality to
any participant to the Company business meetings, or
comparable events, unless the Hospitality is an
appropriate and incidental part of such events and
according to relevant internal policies and procedures.
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5:5

.3 Gift record:

1. All Concerned Persons shall record any gifts either
offered, received or given in a gift register at The
Legal and Compliance department, in line with the
procedures set forth by the Company.

2. The Internal Audit shall have the authority to review
the gift log at any time.

3. Any Board or its Committee member shall report in
writing any gift offered to them to the Chairman,
his/her designee, or the Secretary General of the
Board, and the chairperson of the Audit Committee.
This applies equally to giving gifts to suppliers,
customers or vendors. In all cases, all gifts shall be
reported to the Secretary General of the Board
without regard to value.

5.6 Fraud

1.

The Company is committed to promoting honesty,
integrity and zero-tolerance to fraud. All Concerned
Persons are expected to share this commitment and lead
by example in ensuring adherence to appropriate
regulations, procedures, appropriate practices and the
Code.

‘Fraud’ is defined as an act of deception intended for
personal gain or to cause a loss to another party. It
includes “abuse of position, or false representation, or
prejudicing someone's rights for personal gain”.

The Company shall establish and maintain an anti-fraud
policy that shall set out the policies to be followed by its
employees in preventing, detecting and responding to
any instance of fraud.

5.7 Corruption and Bribery

The company is committed to implementing the highest
standards of integrity and comply with all applicable anti-
bribery laws and Saudi Anti-Bribery law. All Concerned
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Persons are strictly prohibited from giving, offering or
accepting bribes.

Bribery occurs when anyone offers, solicits, gives, receives
or accepts anything of value in exchange for favourable
treatment by private persons or public officials. Bribery is
illegal, and any Concerned Persons who elicits, participates
in or condones a bribe, kickback, or other unlawful payment
or attempts to participate in any such activity, will be subject
to strict disciplinary action, including termination. The
Company does not tolerate bribery in any form and is
committed to conducting its business with integrity. The
Company also reserves the right to refer such matters to
public authorities for possible criminal prosecution.

5.8 Protection and Proper Use of the Company Assets

All Concerned Persons shall protect the Company assets and
ensure their efficient use. Theft, carelessness and waste have
a direct impact on the Company effectiveness. As such, the
Company assets are to be used only for the business
purposes of the Company and only by authorized employees
or their designees. This includes both tangible and
intangible assets. Some examples of tangible assets
including, but not limited to, the Company’s vehicles and
office equipment such as phones, copiers, computers,
furniture, and supplies.

Third party software is provided as a productivity tool for
employees to perform their functions duty. And therefore,
the concerned Persons may be held accountable for illegal
use.

5.9 Advertising and Promotional Activities

False, misleading or deceptive advertising and promotional
activities of the Company are prohibited. In addition, fair
advertising and practices are critically important in
preserving the Company's reputation with its customers and
the public., the accuracy, correctness and realism of all
advertisement, whether in leaflets, posters, newspapers,
magazines or any paper print or through any advertising
medium prior to publication or dissemination.

5.10 Accountability towards Record Keeping
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All Concerned Persons shall accurately reflect the
transactions of the Company in its books, records, accounts
and reports and shall maintain an adequate system of
internal controls and disclosure controls to promote
compliance with the laws and rules applicable to the
Company. Falsification of any records of the Company is
prohibited. All reports, documents or communications
authorized or legally mandated for disclosure to the public
shall be full, fair, accurate, timely and understandable.

5.11 Training and Awareness

1.The Legal and Compliance Dapartment shall conduct
ethics and compliance training for all employees. All
employees must participate in said training.

2. The Legal and Compliance Department shall also conduct
awareness campaigns that promote ethical behaviour.

5.12 Whistle-Blowing

The Company’s Whistle-Blowing Policy sets out the
guidelines within the Company in order to report suspected
fraudulent instances or violations to the Company’s Code of
Conduct, organizational policies and procedures and/or
applicable laws and regulations. The Company will not allow
retaliation for reports made in good faith.

5.13 Privacy and Data Protection

1. The Company shall ensure that personal data is kept
private and in compliance with applicable privacy laws.
Personal data may include the following — email
addresses, telephone numbers and credit card data.

2. Caution should be taken during the dealing with third
parties’ information and to be only used for legitimate
purposes.

3. All Concerned Persons are responsible for the handling
of personal data and information in a responsible
manner and in compliance with applicable global
privacy laws. The Company’s employees are responsible
for safeguarding personal data in the realm of the
Company’s control and must be familiar with the
policies and security guidelines regarding the protection
of this information.
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5.14 Confidential Information and Intellectual Property

1.

All concerned persons are responsible for the protection
of any of the Company’s confidential and proprietary
information available to them. No such information
shall be disclosed and shared with a third party (inside
or outside the Company) or used for one’s own benefit.
“Confidential information” includes all non- published
information that might be used by competitors, or
harmful to the Company, its customers, or other
Stakeholders if it is disclosed.

The Company email system shall be restricted to the
Company business. Highly confidential information
shall be handled appropriately according to the
Company’s related policies and procedures. Files
containing sensitive  business data shall be
appropriately password protected and encrypted
according to the information security policies and
procedures. The Company reserves the right at any time
to monitor and inspect, without notice, all electronic
communications data and information transmitted on
the network and electronic files located on computers
and other storage devices/modes owned by the
Company or computers on the premises used in the
Company business.

Third party software or those that are developed in-
house are provided as a productivity tool for employees
to perform their job functions. Concerned Persons are
liable as individuals for illegal software use. The
Company shall implement appropriate procedures to
ensure compliance with legislative, regulatory and
contractual requirements related to intellectual
property rights and use of proprietary software
products.
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4. To the extent permitted under applicable law,
employees, contractors and temporary employees shall
assign to the Company any invention, work of
authorship, composition or other form of intellectual
property created during the period of employment.

5.15 Outside Activities, Interests in Other Businesses and

Corporate Opportunities

1. All Concerned Persons are prohibited from engaging in
any ‘"freelance" or '"moonlighting" activity or
employment that adversely affects the quality or
quantity of work performed; competes with the
Company activities; implies sponsorship or support by
the Company of the outside employment or
organization; adversely affects the Company reputation;
or makes use of or interferes with the Company’s time,
facilities, resources or supplies.

2. It is a potential Conflict of Interest for all Concerned
Persons or their spouses or any other immediate family
members or people with “close personal relationships”
(jointly referred to as “family members”) to directly or
indirectly have a financial interest (e.g., as an investor,
lender or Board member) in a competitor, or in a
customer or supplier with whom that Concerned Person
or his or her subordinates deal in the course of his or her
job with the Company.

3. All Concerned Persons have a duty to report in writing
such activities and interests to the Legal and Compliance
department. Any Board or committee member shall report
in writing such activities and interests to the Chairman,
his/her designee, or the Secretary General of the Board.
Any person found in violation of this reporting requirement
will face disciplinary and/or legal action.

5.16 Quality
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The Company strives to always deliver high-quality outputs
and services of all kinds. All Concerned Persons shall be
responsible to create and maintain quality in every
deliverable and service and every interaction with customers
as well as the wider Stakeholders of the Company.

5.17 Safety

The Company is committed in providing a safe workplace for
all Concerned Persons. In addition, there are laws and
regulations that impose responsibility on the Company to
safeguard against safety and health hazards. For those
reasons, Concerned Persons who are present at the
Company facilities are required to follow all safety
instructions and procedures that the Company adopts. If the
Concerned Persons have any questions about possible
health and safety hazards at the Company facility, they shall
bring those questions to the attention of their supervisor or
designated Safety Officer as soon as possible.

5.18 Respect for Others
Employees

1. It is the Company policy that all Concerned Persons,
regardless of their job level, shall strive to meet the
following objectives:

- Respect each Concerned Person as an individual,
showing courtesy and consideration and fostering
personal dignity with disregard to race, color, gender,
religion, age, citizenship or those with special needs.

- Afford employees a reasonable opportunity,
consistent with the needs of the Company, for training
to become better skilled in their jobs.

- Encourage promotion from within, consistent with the
needs of the Company, whenever qualified employees
are available.

- Ensure that the Company adopts a culture of
collaboration, open communication and sharing of
ideas. Also, ensure that employees can voice their
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opinions to management through an open-door
policy.

Provide and maintain a safe, healthy and orderly
workplace.

Ensure that their personal appearance projects a
professional image by being conscious of and sensitive
to the local laws, traditions, and customs.

Assure uniformly fair compensation and benefit
practices that will attract, reward and retain qualified
employees.

Business Partners and Suppliers

1.

All Concerned Persons shall endeavour to deal fairly
with the Company business partners and suppliers.
None shall take advantage of anyone through
manipulation, concealment, abuse of privileged
information, misrepresentation of material facts, or any
other unfair-dealing practice.

The Company shall endeavour to foster competition in
all procurement practices subject only to exceptions as
set out in the Company’s procurement policy and only
within the strict parameters permitted, with the goal of
ensuring fairness, integrity and transparency. The
Company shall be responsible for ensuring the integrity
of its procurement practices and maintaining fairness in
its treatment of all suppliers and allowing them to
compete for the Company’s business on a fair and
transparent basis. The Company shall apply the
principle of best value for money in order to select offers
that most effectively meet its requirements. The
Company shall select the offers which present the
optimum combination of factors such as appropriate
quality, costs and other parameters to best meet defined
needs.

¥ 5yl
Version 1.0

P ASy4

Jolud) Wgua

aSsléw 9 C}J.él‘ J.gab.ﬂb Oglasdl 28l 215).&)‘ S (o St
o0 Byl wyl e anll @ San cnalogll oF ey LT aSTally (K831
sl Gl Laliw IS

Aolaiag ey Al Jae Wiy pdgs
bl Baybo e 41| Byguo wSay (vadeddl oy lan Of cre 2SI
ad=ll dbc%" gudaally Lalas¥ dilus

Leld oo @ Aoladl LISy 523 Wsle Slulan pdss Lo
conagll cnalagll o laTulg 5181800 i

139l Jlae¥ (K, i

654 e Jole ISy Jolaald ad) csiall (ol e (e camy
oased gh o Balanad) e ¥ 5o ¥ .AS,AN (sl (ol
9 Bell Sloglall alasiul 8elu) of slasyl of Dl I o0 551

Aole i g5l Aunylas (g1 of ol @5lanl iyl

Bele ae ohall cliples paer 3 Audlill s5e1) 36,80 aud
s 35,40l Lolidl Sl Talew 3 Lple Gogenill el
dalilly Blaidl Olus Bue badd e zoewdl dglall sulall
shddl Glles Al Olas Aggun AS, 40l Jaziy Adladdly
o 2oty 0rnystl e o Lbolad 3 Al e Lobaoells L 2ol
Gy 38,40 ey Blaig Jale ol (e 4S5 Jloel (e pudliadly
Leldhie (o5 @) pagyall Hlas | daf e JUI dilie 2aid Juadl Toe
Aegozll puas @l (ool Hlasl 48,801 ey allaall (e ;a8 AST
Aedat @Ilall o Lape s ca ISl Aelil) Bagll Jio Jalgall (o (L

Boumell o Laadl asi

A

Y

96



NEOM COMPANY
Code of Conduct

5.19 Environment

The Company recognizes that its businesses have an impact
on the environment. The Company is committed to ensuring
that this impact is reduced where practicable. To satisfy this
commitment, it seeks to ensure that the resources and
materials used by the Company’s businesses are sustainable,
recyclable, and are used effectively with the minimum of
waste; that where practical, the Company utilizes
technologies, materials and processes which do not have an
adverse impact on the environment and, where such impact
is unavoidable, it is minimized; and that the Company’s
suppliers and contractors have the same objectives.

5.20 Community

On a local scale, the Company continuously seeks to partner
with and invest in charitable and social organisations.
Concerned Persons are encouraged to get involved through
volunteering and giving back through the activities and
organisations.

The Company shall report their charitable and social
activities on an annual basis, which were implemented
during the year.

5.21 Laws, Regulations and Accountability

Compliance with Laws, Rules and Regulations

1. No code or policy can anticipate every situation that may
arise. However, the Company expects Concerned
Persons to exercise independent professional judgment
and to deter wrongdoing in the conduct of all duties and
responsibilities on behalf of the Company.

2. All Concerned Persons have a responsibility to
understand and follow this Code. In addition, all
Concerned Persons are expected to perform their work
with honesty and integrity in any areas not specifically
addressed by the Code. Concerned Persons are also
required to annually acknowledge that they have read
and are in compliance with the Code.

3. All Concerned Persons must comply with the laws, rules
and regulations applicable to the Company.
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5.22 Anti-harassment

Members of the Board, executive officers and employees are
committed to a working environment which is free from
harassment, including discrimination, victimization and
bullying, and in which dignity of the individual is
paramount. As such, all Concerned Persons are responsible
for helping to ensure that individuals do not suffer from any
kind of harassment. Any Concerned Person who suffers
from harassment will have the total support of the Board
and executive officers and the Company in putting an end to
it.

5.23 Employment of Relatives and its' Disclosure

The Company does not prohibit the employment of relatives.
However, precautions must be taken to ensure that
individuals are not and do not appear to be improperly
influenced by the existence of close personal relationships.
In particular, the Board, executive officers and employees
may not directly supervise or otherwise participate in
decisions regarding the hiring, retention, promotion or
compensation of other employees with whom they have a
close personal relationship, and in cases where a close
personal relationship exist, it must be disclosed through the
recruiting process and before signing an employment
contract.

¥ 5yl
Version 1.0

P ASy4

Jolud) Wgua

Soed G @lslllg uelsally oulsally NI cppiall polea¥l S e ¥
S, e
_’;’;‘Jg_ﬁl :_m YY,0
Joe diy adstd azmll Jido nalsslls oraduaially slhally pulzll sliael a3l
230 a a3 ol e gratadl el S 8 Ly g Lall JSCAT Calis oo 2L
oo U adg e o Lasar ¥ 3,80 al,S 0 g 0,381 e yasall of @llall
Y o pus lesad il Buclus e (g el (ol d¥l aren
S gl ) omiall polied ¥l ust (oyad Jl> § - clilall JKAT (e 4
udsartlly ehally pudzll e JolSI) el Jampud dalall JIKAT o
U3 alayly d aung] 35,41
dic 7 Lad| Vg yl83] Ca gl YY,0
Olesad Lol oLz 3Ll oy <3 oy ) lBY Caglgs 48,201 pias ¥
¥ pandl mpann pdasyd Luak s clBe 5929 (0 4,401 1,81 )j;ls‘au\.:.
ASLaL ol yilee JSCha 19350 o gl O il e htally udzmall 59
B e syt ool cnys¥ cnalagll cpuaty Zalazll clylall Sty
sia 3529 Uls 3y o m@lolSe of nudys of pelidiul of dady dpnsd
ey cadagall Ay IS Lae zlad¥l cam (Aagds)l dpmsdd] l5Mall
Jeallude aydes

98



NEOM COMPANY
Code of Conduct

5.24 Influence on the conduct of Audit

Board members, executive officers, employees, and any
other Concerned Person must not take any action to
fraudulently influence, coerce, manipulate or mislead any
auditor performing an audit or review of the Company's
financial statements or operations. The types of conduct that
may constitute improper influence include:

e Offering or paying bribes or other financial
incentives, including offering future employment or
contracts for non-audit services.

e Providing an auditor with inaccurate or misleading
information or advice, including legal analysis.

e Threatening of terminating or actual termination of
activities related to or not related to audit if the
auditor objects to the Company's accounting
practices.

e Seeking to have a partner or employee removed
from an audit engagement because he/she objects
to the Company’s accounting practices.

e Blackmailing or physical threats.

5.25 Governance and Accountability

The Company is committed to high standards of governance.
The Board is accountable to the Shareholder and others for
the Company’s activities and is responsible for the
effectiveness of governance practices within the Company.

5.26 Alcohol and Drugs

1. Concerned Persons are prohibited from working or being
at the workplace or driving a vehicle belonging to the
company under the influence of Alcohol, illegal drugs or
medication that influence the ability to perform their duty
safely and correctly even if lawfully prescribed whether on
or off premises.

2. It is prohibited to possess, sell, use or distribute alcohol,
illegal drugs, controlled substances, prescription medication
while working or on the premises.

3.The Company reserve the right to conduct drug and
alcohol tests where required by laws and regulations and the
Company's policies.

5.27 Communication with the Media and Social Media
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1. Concerned Persons are prohibited from communicating
with any media outlets, including print, digital, broadcast or
any other media or journalistic representatives, on behalf of
the Company without written authorization issued with
respect to internal policies and procedures.

2. If a Concerned Person contacted by the press and asked
to discuss Company business, he/she must not provide any
information, apologize politely that he/she does not have
the authority to discuss the subject and refer the matter to
the concerned department at the Company (Corporate
Communication Department).

3. All concerned Persons who identify themselves as
employees of the Company with any media interaction
including private social media posts, must make it clear that
the views and comments, they express are their own
personal views and do not reflect those of the Company.
They must appear in a responsible, positive manner and do
not disclose Confidential Information of the Company.

5.28 Conflict of Interest

1. Conflict of interest may arise when personal interest
interferes in any way with the interest of the Company. All
Concerned Persons must perform their duties in the
Company’s best interest and avoid Conflict of interest
and/or potential Conflict of Interest.

2. Conflicts of interest or potential conflict of interest can be
or may occur by the following situations:

- Engage in activities that compete with, or appear to
compete with, the Company’s interests

- Participate in any process or formal decision that may
result a personal interest.

- Receiving improper personal benefits by an individual, or
members of his or her family, as a result of his or her
position in the Company.

- Use Company’s Confidential information, assets or
equipment for personal purposes.

- The performing of any type of work, directly or indirectly,
for suppliers or competitors, including by employees and/or
their relatives.

- Taking actions by an individual or having interests that
may make it difficult to perform his or her responsibilities
for the Company objectively and effectively.
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3. All Concerned Persons must report and disclose any
conflict of interest or potential conflict of interest to the
Legal and Compliance Department immediately. Failure to
disclose or report is a violation of this Code.

5.29 Compliance and Reporting

1. All Concerned Persons shall promote ethical behaviour
and shall encourage employees to talk to supervisors,
managers or other appropriate personnel when in doubt
about the best course of action in a particular situation.

2. All Concerned Persons are required to report violations of
laws, rules, regulations, this Code or ethical misconduct to
appropriate personnel or channels as instructed by related
policies and procedures. Failure to reports could be
considered in and of itself a violation of the Code.

3. Violations will be investigated, and action will be taken by
the appropriate personnel or the Board as necessary.

4.The Company will not allow retaliation for reports made
in good faith.

5.30 Acknowledgement and Confirmation of Adherence

All employees must acknowledge their understanding of
the code of conduct and confirm their adherence to the
code of conduct through a form to be administered by the
Legal and Compliance Department. The Legal and
Compliance department have the right to set the needed
mechanism and procedures for that.

5.31 Review and Amendments

This Code shall be periodically reviewed and assessed for
effectiveness and adequacy. Any amendments to or waiver
of this Code shall be made only by the Board upon the
recommendation of the Nomination and Remuneration
Committee. If an amendment to or waiver of this Code is
made or granted, appropriate disclosure will be made as
required.
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NEOM COMPANY
Whistle-Blowing Policy

6. Whistle-Blowing Policy

6.1 Purpose

The purpose of the Whistle-Blowing Policy sets out the
guidelines within NEOM Company (hereinafter referred to
as the “Company”) in order to report suspected fraudulent
instances or violations to its Code of Conduct, organizational
policies and procedures and/ or applicable laws and
regulations.

6.2 Scope and Applicability

Without prejudice to the applicable rules and regulations in
the Kingdom of Saudi Arabia, the Company’s bylaws, and
the Company’s policies, procedures and instructions, this
Policy comes as a supplementary of them and shall not
substitute them. This Whistle-Blowing Policy applies to all
individuals working at all levels in the Company or its
subsidiaries, including members of the Board/Committees,
all employees, consultants, contractors, seconded staff, and
agency staff, volunteers, interns, agents, independent
contractors, suppliers and any other persons associated with
the Company.
6.3 Overview
1. This Whistle-Blowing Policy is intended to provide any
information which shall guide the company’s
management to undertake its duties through
whistleblowing about violations with regards to, but not
limited to, the following;:

- unacceptable accounting practices;

- irregularities or conduct which is in breach of Laws
and Regulations, as applicable to the Company;

- fraud and corruption;

- Bribery.

- misrepresentation of facts;

- failure to comply with any legal obligations including
failing to comply with the terms of a Contract and
failing to keep records as required by Laws and
Regulations;

- abuse of delegated authorities

- misuse of the Company’s assets; and

- disclosures related to miscarriages of justice.
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6.4 Whistle-blowing Channels

1.

Concerned People or any external Stakeholder shall, in
case that they have a concern about Existing or possible
misconduct falling within the scope of this Whistle-
Blowing Policy, can submit their concern via
https://SpeakUp.NEOM.com; or send an email to
Compliance@NEOM.com.

Alternatively, concerned people shall have the option to
report their concern to their manager or one of the
following individuals:

- Audit Committee Chairman.

- Head of Internal Audit.

6.5 Treatment of Reported Incidents

1.

The Internal Audit Department shall monitor the
whistleblowing mechanism and incident tip-offs shall
be received by the Head of Internal Audit or the
designated department.

The Internal Audit Department shall upon having been
informed of a misconduct undertake a preliminary
inquiry to determine whether there is sufficient
evidence to warrant further proceedings. Results of the
preliminary inquiry shall be shared with the Head of the
Internal Audit.

The Internal Audit Department shall conduct all
preliminary inquiries and may appoint a person/entity
outside of the Company to help conduct the inquiry.
Where it is determined that there is a sufficient basis to
merit further proceedings, an investigation shall be
undertaken to determine the substance and
circumstances of the matter.

The Internal Audit Department shall, following the
results of the preliminary inquiry, form an investigative
team under the leadership of the Head of Internal Audit
Department, to conduct an investigation into the matter
(herein referred to as "Investigative Team"). The
Investigative Team may include representatives of other
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departments or any other Company personnel the Head
of Audit may deem fit. Any complaints against the CEO
or Board or Committee member shall be referred
through the Secretary General to the Board's Chairman,
who will nominate an appropriate internal or external
team to conduct an investigation.

The Investigative Team shall issue a written
investigative report and recommendations to the Audit
Committee within (30) days or sooner as required, of
receiving the tip-off from the whistle-blower.

The Audit Committee may instruct the Investigative
Team to promptly inform the employee who is allegedly
involved in the reported incident, of the evidences
alleged against him/her, as well as, inform the employee
of his/her rights under relevant laws and the Company’s
internal regulations (if the employee has not been
contacted already during the course of the
investigation). Such notice may be deferred at the
discretion of the Audit Committee for a limited time
period in order to secure any potential evidence.

Employees shall, where they have been found to be
guilty of one or more of the forms of conduct described
earlier in the policy, be subjected to disciplinary action
as per the Company’s Human Resources Policy.

The Audit Committee shall, in cases where there is a
legal obligation to communicate the information to
public bodies responsible for the prosecution of crimes,
instruct the Legal and Compliance Department to
forward the report to the relevant competent authority.

6.6 Confidentiality

1. All personnel involved in the Whistle-Blowing process
shall maintain strict confidentiality regarding any
disclosures and information made available to them
during the course of the investigation.

2. The Company shall protect the anonymity of the
whistle-blower with utmost earnestness. The
cornerstone of the whistleblowing mechanism is
ensuring complete confidentiality of disclosures.

Jj}!l Sl

Version 1.0

poss ASy4
SLallell e PN Aaliw

Gl el sy ) pladl ¥l IS o0 QLelll 9l el liael of
T AN P - T1PE NP ol AS, 41 U515 (o caslia (33y8 Tl

L (] Sluostlly Gaamilly w9iSe 50,85 5lioly Gaazetll 3558 asdy
.EJUL.)A 4‘;[4.4.I§Y‘ > 4&5@5? LA)._’ (V~)Q}3M§Q}¢Aﬁé&.’_}bﬂ
tL..U wasddl e Dlaglall Al

ey gl calasll Pl el 302 Al o Aaz L Aizll o
£ Uiy cous Aogesll AL yoall e dis ALLI Eladl § dboygsy
38, al LS 1l mlslls Alall @3 ulsall Cmgay 485dny Calsgll
581 asYl 1da Jeo b oy (aimnll oLl alislly Juolsill oy o 13])
Jubs &l e dguazdl daT o 2oz LU At jpuaald Ladg Bagame 3uij

NERSEN

A4Sl Sliolmill (o AST o By eaila] s Laie cpalogll auany
lady Aol Slel2y clallell e Y duliw 3 Liun 3,58l

S, i) ekl luoliad
Sl Phl Gsild Al Led 05 @) ) @ 2 U] did 2585

Liglall BylaY) arsn @hall (S asde e Ussuldl dalall

A

ZL’?JWJ\ 11

Lolam) SLallll e P Aules (§ SLAL) bl puas e oy
o Lopds @2y iloglae ol l>Liad] sl 3lagy Lewd 2olall &pudl e
REW-ES ATL

00 58 el mlallill e Al e dd] ga Lles 28,201 (e cam
Bad) e 52 Slallll e SN AT 8 bl e insg Ayl
PPYR TR

A

Y

105



NEOM COMPANY
Whistle-Blowing Policy

6.7

The Internal Audit Department oversee the
investigation, shall not disclose the investigation report
to any parties except in the case where there is a legal
requirement to do so or where prior authorization of the
Audit Committee has been obtained.

The Company shall not always guarantee that others will
not assume the whistle-blower’s identity based on the
investigation or corrective actions that follow. There
may also be times when the Investigative Team is unable
to resolve a concern without revealing the whistle-
blower’s identity, for example where the whistle-
blower’s personal evidence is essential to the
investigation case. In such cases, the Investigative Team
shall aim to discuss first with the whistle-blower
whether and how the matter can proceed as to ensure
that he/she has protection against any detriment that
affects his/ her continued employment and reputation.

Protect whistleblowers -From Retaliation

The Company shall be fully committed to taking any and
all measures necessary to protect whistle-blowers who
have, in good faith, made reports through the
whistleblowing mechanism, against any retaliation from
peers, managers and/or other involved parties.

No employee shall, who in good faith reports a violation
of the Code of Conduct or the Company’s policies and
procedures and/or applicable Laws and Regulations,
suffer discrimination, including, but not limited to,
harassment, retaliation or other adverse employment or
reputational consequences.

Employees shall, in instances where they have retaliated
against someone who has reported a violation in good
faith, be subjected to disciplinary action as per the
Company’s Human Resources Policy.

Employees shall be strictly prohibited from conducting
any investigation of facts and matters on their own
accord and are not allowed to discuss any such
confidential matters within or outside the Company,
without discussing it with the designated contact point
for reporting whistleblowing.

Any employee filing a complaint concerning a violation
or suspected incident shall be acting in good faith and
shall have reasonable grounds to believe that the
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information disclosed potentially indicates a violation of
the Code of Conduct or the Company’s policies and
procedures and/ or applicable Laws and Regulations.
Any allegations that prove not to be substantiated or
prove to have been maliciously made or made with the
knowledge of their falsity shall be regarded as a serious
offence and will be subjected to disciplinary actions, as
per the Company’s Human Resources Policy.

6.8 Record-Keeping

1.

The Internal Audit Department shall record all
investigation reports and recommendations issued by
the Investigative Team in a register that has secured and
restricted access to authorized personnel only. The
register shall track the incident receipt date,
investigation process, recommendation and any
resolutions/corrective actions taken. The information
shall be maintained for a minimum of seven years from
the close of the investigation, except where otherwise
required by applicable law. The reports may be shared
with other departments Subject to the approval of the
CEO. If the investigative report is in relation to the CEO,
then approval must be obtained from the Audit
Committee.

The Internal Audit Department shall archive all reports
following the close of any investigation, including those
that are based on false complaint. The department shall
also archive any or all information related to a report
that is found to be unsubstantiated, in case a related
disciplinary procedure or legal proceeding is initiated
against any person implicated in the report or the
person who reported the complaint.

The whistle-blower may ask to see that his/ her
disclosures have been recorded accordingly. The
whistle-blower’s identity, in relation to such disclosures,
shall be kept confidential as per the confidentiality
guidelines of this Whistle-Blowing Policy.
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6.9 Review and Amendments

This Policy shall be periodically reviewed and assessed for
effectiveness and adequacy. Any amendments to or waiver
of this Policy shall be made only by the Board upon the
recommendation of the Nomination and Remuneration
Committee or Audit Committee. If an amendment to or
waiver of this Whistle-Blowing Policy is made or granted,
appropriate disclosure will be made as required.
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7. Related Party Transactions Policy

7.1 Purpose and Scope
A. The purpose of this Policy is to:

1. To assist the Company in managing any situation of
actual or potential conflict of interest of any Member
of the Board, its Committees, Employees of the
company and their Relatives (hereinafter referred to
as the Concerned Persons) and; and

2. To establish policies and procedures for managing
Related Party Transactions in a transparent and
responsible manner.

This Policy applies to all Concerned Person referred to in
section 2.3 below.

7.2 Acknowledgement of Policy

Each Concerned Person shall sign a statement affirming that
he/she:

e Rreceived a copy of this Policy;
e Read and understand this Policy; and
e Agreed to comply with this Policy.

7.3 Related Party Transactions are:

A. Definitions

1. ARelated Party is:

a. A member of the Board of Directors of the Company
or any of its subsidiaries, and their Relatives;

b. Senior executives of the Company or any of its
affiliates, and their Relatives;

c. A Board member or Senior executives of the
shareholder of the Company;
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d. An entity- not a company - owned by a member of
the Board of directors, senior executive or and of
their Relatives;

e. The company in which the concerned person or any
of his relatives is a member of its Board of directors
or hold an executive position in it.

f. A shareholding company in which the Concerned
Person or any of his relatives owns a rate of five
percent (5%) or more, according to the provisions of
paragraph (d) of this definition;

g. partnerships, companies - other than shareholding
companies — investment funds or other entities in
which the concerned person or any of his relatives
owns or is able to exercise control over twenty
percent (20%) or more of the relevant voting rights;

h. The company in which the concerned person or any
of his relatives has influence over its decisions even
if only by providing advice or guidance; or

i.  Any person whose advice or guidance influence the
decisions of the Company, the Board and the Senior
Executives.

2. The Related Party Transaction is a transfer of
resource, service, liabilities, taking on guarantees or letter
of credit or any other obligation between Related Parties
under a binding agreement or otherwise to give the
benefit to the Related Party, regardless of whether a price
is charged, or financial benefit has been earned.

3. Examples of Related Party Transactions including, but not
limited to:

e Giving or providing the Related Party financing,
loan or commission;

e Buying or selling assets from or to a Related Party;

e Leasing assets from or to Related Party;

e Supplying services to or receiving services from a
Related Party;
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e Issuing securities or granting an option contract to
a related party;

e Taking up or waiving an obligation of a related
party;

¢ Incurring expenses on behalf of a related party; or

e Any other related party transactions involving such
Conflict of Interest issue.

B. Board’s Review of Related Party Transactions

1. All related party Transactions must be disclosed to
the Board.

2. All related party Transactions that involve a
member of the Board of directors shall be disclosed
to the General assembly of the Company of the
Company for approval according to the Saudi
Companies Law.

3. All related party transactions shall be approved by
the Board of directors except those in which the the
Board members have a relation in it.

7.4 Esurance of Independence

In general, the rule of independence is determined
according to the following:

1. In the event that assets are acquired by or from a
related party, independent and proven valuations are
sought;

2. In the case of acquisitions by joint investments
between the Company and its subsidiaries, an
independent agreement with the third-party supplier
is required;

3. Inthe case of obtaining services, a fair and established
market price should be sought;

4. In the case of providing of loans, the prevailing terms
and conditions applied by other lenders, as well as the
terms and nature of the collateral provided for the
loan, are proven;

¥ 5yl
Version 1.0

poss A4
A33adl 13 31, Mlalas Al

ABMe 93 Bkt s wde zie ol Aulle Bl el

A8dMe 93 Byl an plll (e J5Lt o Jas

ol ABMe 93 d,by e ALadly a1 S

& ool Al e gshais 18e 53 (ks 4o )51 iliam
Flall

At o3 CBlbYT cdlelas e ulell danlye .o

Tsne Jodd 301 A8l ol a1 L1 e dlolas puas (oo 7 Ladl 3y Y
pllas ey Aa3150l) 45,500 Aalall Bpnazedl 1 5,15Y) ulme
-S3gaadl S A

oelzme LB e 28NSl 13 BLLYI cDlelas prar e Aa81sLI oz
Led e ulall clac¥ Al ells luels 3159

e Sk ¢,V

As g Udtue Sloggdty Llazuwd] (QJ,_»‘UB

LetSyig 28,01 o AL LAl 3ol e Slgmradl Ul> 3
239kl SN 8, Lal po Hatus 2u3last sl p3led Anlal

PRy

ey
G sasludl a8y Logyidl el iagd ¢ a9,all @gaas Al 3
puall pleall dapby by, s iy 09,391 Og,all Lada,

112



Related Party Transactions Policy

5. Where appropriate, and in the absence of other
method of determination exists, the opinion of an
independent expert whose appropriately qualified
shall be sought and proven; and his conditions shall be
fair and reasonable.

6. In the case of intercompany transactions, transitional
price studies are obtained to support the suitability of
transaction prices.

7.5 Review and Amendments

a) This Policy shall be reviewed and assessed periodically to
ensure its efficiency and adequacy.

b) Approval of this Policy, and any amendments or waiver
from it, are only by the Board upon the recommendation of
the Audit Committee. In the event that any amendment or
waiver is granted to this policy, this will be disclosed to the
concerned persons, as required.

¢) The Legal and Compliance Department is the authority to
responsible for setting the mechanism and procedures that
govern the disclosures of the concerned persons, which shall
be approved by the CEO of the Company.
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Conflict of Interest Disclosure Form

1. In accordance with the Board membership

agreement, I hereby undertake that there is no
current nor potential conflict(s) of interest at
present that requires disclosure to the Board
for consideration. In the event of any change in
inputs and possible conflict of interest, I
acknowledge that I shall immediately notify the
Company of such conflict. And Submit it as
required to the Secretary General of the Board.
In accordance with the Board membership
agreement, I disclose to the Board and Audit
Committee the following matters that which
may be a potential conflict(s) of interest for
consideration:
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I hereby confirm that the disclosure made
above is complete and correct to the best of
my information and belief as of the date below
my signature. I agree that if I become aware of
any information that might indicate that this
disclosure is inaccurate, or if I become aware
of new information that requires an
amendment to this disclosure, I will notify the
Board and Audit Committee Secretary
General immediately.
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