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Compensation & Remuneration Committee

Purpose

The Compensation & Remuneration Committee is
established to discharge the responsibilities of the Board of
Directors (the “Board”) relating to compensation of the
Company's executive officers and to review Company
strategy for recruiting (annual manpower planning),
retention (identification of high potentials and succession
plan), and employee development (Learning &
Development framework).

The Committee shall, in accordance with applicable laws,
regulations and rules:

» Review the Company’s overall philosophy and policies
regarding the compensation and benefit programs,
which is related to merit - performance bonus - sales
incentives - salary structure - allowances — benefits,
Review on a periodical basis, the employees’
compensation, benefits and stock option plans (if any).
Review the Company’s overall philosophy and policies
governing these programs, including those pertaining to
management salaries, incentive compensation, benefits,
and perquisites.

Review the development and implementation of the
Company succession plans.

Carry out any other appropriate duties and
responsibilities as may be assigned by the Board of
Directors.

Consistent with the above, the committee will encourage
the continuous improvement of, and foster adherence to,
Elsewedy Electric group policies, procedures and practices
at all levels.

In performing its duties, the committee will maintain
effective working relationships with the board of directors
and the management team.

Each committee member shall understand the duties and
the responsibilities of the committee as well as Elsewedy
Electric group business, operations, and risks.
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2. Committee Authority

= The Committee receives its authority and its
assignments from the Board, The Committee shall only
be entitled to make recommendations to the Board and
shall have no decision-making authority.

= The Committee shall have the resources and authority
necessary to fulfill its duties and responsibilities.

= The Committee has direct access to Human Resources
and/or Finance management in the Company.

3. Composition of Members of the Committee

The Committee comprises of:

= Mr. Sadek Elsewedy — Chairman of the committee and
Chairman of the Board. (Non-Executive).

= Eng. Ahmed Elsewedy — Member of the Committee and
Chief Executive officer (Executive)

= Mr. Ahmed Abu Hendia— Member of the committee and
Independent Non- Executive Director (INED).

3.1 Chairman
The Committee's chairman responsibilities:

= The smooth conduct of the Committee's activities.

= Establish the meeting’s agenda for the committee.

= Propose the annual calendar and program of activities for
approval by the Committee.

= Approving the attendance or requesting attendance of any
of the other members of the board of directors, the
company's management, employees, or any of the external
parties for the committee meetings when needed.

= Request - on behalf of the committee - any information
necessary for the committee's work from the company's
management, employees, or any other party.

= Ensuring that activities and results of the committee’s work
is recorded, shared, and followed up with the Board of
directors.

= Organize and supervise the annual evaluation of the
Committee's effectiveness.

= Prepare periodic reports for activities of the committee
when requested from the board of directors.

3.2 Committee Members

Each member of the Compensation & Remuneration
Committee:

= Has the right to vote in all Committee matters.

= |s not entitled to appoint replacements for him.
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Compensation & Remuneration Committee

= Will keep the committee updated by all matters that may
affect his independence and ability to carry out his
responsibilities as Committee member.

= Carry out the tasks assigned to him by the committee.

4. Committee Meetings

4.1 Frequency
The Committee shall meet at least twice a year and as
many times as deemed necessary.

Committee meetings can be held in person and/or via
conference calls. Recommendations of the
Committee may also be adopted by circulation.

4.2 Agenda
The Committee Chairman shall draw up an agenda which
shall be circulated prior to each meeting to the other
Committee members.

4.3 Minutes

= Minutes of meetings of the Committee are to be prepared
and kept by the Committee secretary under the review of
the Committee Chairman

= Copies may be provided to the Chief Financial Officer,
Chief Human Resources Officer and/or any other Chief
Officers, at the discretion of the Committee.

4.4 Attendance

= The Committee may request any Board member and any
member of management to attend meetings of the
Committee and advice or assist in aspects of the
Committee’s business, provided the same is consistent
with applicable legal requirements.

4.5 Quorum
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Compensation & Remuneration Committee

The quorum for meetings of the Committee shall be the
attendance of its three (3) members either present in
person or through a power of attorney.

4.6 Secretary

The Committee Secretary shall be appointed by the

Committee Chairman.

4.7 Decision-making process
All  recommendations of the Committee shall be
approved if majority of votes are secured by the
Committee members through a voting system.

5. Committee Responsibilities
The committee will carry out the following responsibilities:

5.1 Board nomination, compensation and remuneration

1. Identifying and nominating candidates for the approval of
the Board to fill Board vacancies when they arise.

2. Periodically review the compensation paid to independent
Board members and make recommendations to the Board
for any adjustments;.

5.2 Compensation and Employee Benefits

1.  Establish the Company’s overall philosophy and policies
regarding the compensation of employees and the
employee benefit programs.

2. Review and recommend to the Board for adoption as
appropriate, changes to the design of the Company’s
pension (if any), savings and severance pay plans, if
applicable.

3. Review and recommend changes to the design of the
Company’s Employees’ Bonus and/or Stock Option Plan
(if applied).

4.  Review merit increase plans for the Group.
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Compensation & Remuneration Committee

1.

1.

2.

1.

2.

5.3 Executives Compensation and Benefits

Establish the Company’s overall philosophy and policies
regarding the compensation and benefit programs
pertaining to the Leadership team. This includes: basic

salaries, annual incentive compensation, long-term
incentive  compensation, executive benefits and
perquisites.

Issue recommendations to the Board regarding all plans
and arrangements involving compensation of the CEO/ the
Managing Director. Such plans shall include basic salary,
annual incentive compensation, long-term incentive
compensation (if any), benefits, and perquisites.

Review and recommend to the Board the specific
performance goals and objectives related to annual and
long-term incentive compensation awards.

Following the conclusion of the Financial Year, the
Committee will give its opinion whether (or, if applicable)
to what degree the performance goals of the C-level team
were satisfied.

5.4 Executives Development and Succession Planning

The Committee is to review and recommend to the Board
the succession plan for the Leadership team.

5.5 Charter Review

Review and re-assess annually the adequacy of this
Charter.

Submit the Charter, and any proposed amendments
thereto, to the Board for approval.

5.6 Other Committee Responsibilities

Periodically review the Company’s Employment policy
and make recommendations in this area.

Review information from management regarding the
Company’s compliance with applicable employment
laws, regulations, and executive orders.

Periodically review the Company’s labor relations’
strategy and other initiatives to increase human resources
excellence in the organization.

Establish budgets for the Committee, if needed.
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Compensation & Remuneration Committee

6.

Committee Operating Principles

Each member of the Committee will always act in an
impartial, independent, and objective manner, in the best
interests of the company and in accordance with the
company's articles of association, charters and by-laws. If a
Committee member becomes aware that s/he has, or may
have, a potential conflict of interest, s/he shall fully disclose
such conflict or potential conflict and shall not take part of
the Committee's consideration of such matter.

Assessing Committee Effectiveness against the Charter
The Committee, by itself or with the assistance of outside
advisors, will annually assess its effectiveness in
performing its duties. Such annual assessment will include
recommendations of the Committee for improvements in
this charter and in the conduct of the Committee's activities.
A report of the Committee's effectiveness will be prepared
for delivery to the board and the annual general assembly.
The results of the annual assessment will also be presented
by the Committee's chairman at a meeting of the board and
the board will adopt, reject, or modify the recommendations
of the Committee.

Committee Costs

The costs of operation of the Committee, including costs
associated with the contracting of professional advisors to
the Committee shall be evaluated and authorized by the
board on an annual basis, and in no event will be subject to
the evaluation and approval of the company’s management.

Enforceability
This charter and any amendment thereto should come
into force from the date of approval by the committee’s
members
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Approved by the Compensation & Remuneration Committee on

Name Position
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Signature




