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First: Objective diagl) ;Y

Pursuant to Companies Law, its Executive Regulation, Corporate
Governance Regulation issued by Capital Market Authority and
the Company’s bylaw, this Policy has been prepared and it shall not
be amended, only on the basis of a recommendation from the
Shareholders’ General Assembly, for an approval, unless the
regulations and instructions issued by the competent authorities
includes otherwise.

This Policy aims at specifying the required standards, conditions for
the membership of the Company’s Board of Directors, provided
that the members shall be competent and have the required
experience, knowledge, skill and independence, to perform their
duties.

Every shareholder in the Company has the right to nominate
himself, another person or more, for the membership of the Board,
within the scope of his ownership percentage of capital, after
meeting the membership’s conditions, in accordance with the

provisions of this Policy.

Second: Policies and Standards for the Board Membership

In addition to any rules, procedures or conditions issued by the
competent authorities in relevant with the formation of the Board
of Directors and its membership standards, a Board member shall
have the following:

1. Competence: He shall have the academic qualifications and
proper professional and personal skills, as well as appropriate
level of training and practical experiences related to the current
and future businesses of the Company, and the knowledge of
management, economics, accounting, law or governance, as

well as the desire to learn and receive training.
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He shall not work for any external auditors of the Company or 48\e L“;i Al oK ol Al cillea &l e L“;i e dan¥ of 22
has any kinship with that auditor or with any of affiliate or Al 4888 S L e ol aad el @lld e 4y 8
subsidiary companies.

He shall have experience and knowledge of the Company’s 48 &l () jef gddadil § Jlel Jlaw 4l 593 i 4l (& ol -3

activities, purposes, works and the risks faced by the Company. Lo 58 A kel g Ll
Aware of Arabic and English languages. 4 k) g A all ARl WY 4

Ability to lead: He shall have leadership skills which enable el 4l 55 Aol il lgas il ol lla g - 3aLdl S 58 5

s jlaall Juzadl Gakai g oo s ) (5330 Lay s dliall
il Of 5 Agigall EMAY) 5 anilly 2l 5 i) 5 0Y) Jlaae
AEMNAY 5 digall ylaal) pa (381 55 ) gl & Ll 2

him to delegate powers in order to enhance performance, apply
best practices in the effective management and compliance with

professional ethic and values.

Ability to guide: He shall have the technical, leadership and — 4galall s 4yl <l jadll ad i) g Gl ellay ; dza gl Jo 5080 6
administrative competencies, as well as the ability to take 4l cilillaiall CGlaind 5 ¢l 8l JAS) A de jull 5 ddy oY)
prompt decision, and understand technical requirements iy 4 gl e 108 (5 sS of s cdard) yaan ddleiall
related to business continuity. He shall also be able to provide A ) Aliaall Ay )l 5 dadasl
strategic guides and long-term planning with clear future

vision.

Financial Knowledge: He has to be able to read and <l sl i e 1,08 o ol cllyy 0 Adlal) 48 pal) 7
understand financial statements and reports. Lagagd g ALl el

Health Fitness: The member should have no health “ds% aa @le saall ool &Y b ellds: dpaal) AL -8
restriction that impedes him to practice his assignments and Alaliaia) g dalgs dus jlae (o

specialties.

Duty to exercise independent judgment: A member of the 42 b o :JMaiuly Leple Cugsarll of wlylpall 3Ll -9
Board shall perform his/her duties objectively and = slats Lewd JMawly duc g g0y dalin uylos O Byl¥) Ludes
independently in relation to managing the Company and JUTCHEYEPS UPE S Ol el all 3lasly 48,401 5,lak
making decisions and shall avoid cases that affect his/her Lele < 2 of &l 3Ll 3 dntMand e

L u_a:'.s_‘a./..] Sy : " )fLa_l.A;

independence in making decisions or voting on them.
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10. Duty to exercise reasonable and expected care, and skill: e oo ddganll 8Ly Loyl ‘,m}% Lladl Jiu -10
A member of the Board shall perform his/her duties and allad Lasy 45ldggnes 4lirly (6550 OF 8y1s¥) edme gune

plasy il Legmilly AUl Goudl allasy IS, Al

Company bylaws, and other relevant laws, and in accordance ool Gos Al 2l5 )31 Adaslly Gl 35,4

with the diligence and care that should be exercised by a Byall ao panxll (asddl Lawley of G Llally
diligent person with the general knowledge, skill and Sasdlg 8L dlg Aalall

responsibilities in accordance with the Companies Law, the

Capital Market Law, their implementing regulations, the

experience that the member of the Board has and that are
expected of a person carrying out the functions carried out by

the member of the Board.

11

11. Duty to avoid conflict of interest: A member of the Board ) 3,la¥| s gune e comy bl (oslad cuss
shall avoid transactions and situations in which he/she has actual Qi o 3; Led 40d 15 ‘5\-” ¥ ldly eMebaddl iy
or potential direct or indirect interest that conflicts or may 2o oolats Byl 5 5 dbe Al Lpd ) 005
Board shall comply with the provisions relating to conflicts of dhall (aslass 2ol VQK}?L” ek oy S, 4 Axlins
interest in the Companies Law and its implementing Ayl Axsloly SIS, Al allas 855l

regulations.

conflict with the Company’s interest, and the member of the

12. Duty to disclose any direct or indirect interest in Jloe¥| § 8,dle p& of 5ydls dxbias i (e zlad¥l -12
businesses and contracts executed for the Company’s ae e e 36,8000 Glusd @1 (@I 3gaally
account: A member of the Board shall disclose any direct or 5 Ale A ol 5 alie 2 éi b Ladl Y1 5y
executed for the Company’s account immediately upon s el R 8 Gl 2pally Jlesdl 3

becoming aware thereof and shall comply with the provisions Jlesd! G Axball e zLadil, doladl AL alU0Y
relating to disclosure of interest in business and contracts in the Apdaial) doesl g ISy adl allas § 83,1911 5gaally

indirect interest he/she has in the business and contract

Companies Law and its implementing regulations.

13. Duty not to accept benefits from third parties in relation 9% Ao af Logd pdll (0 4] &g Andie ¢! Jod pos 13
to his/her role in the Company: A member of the Board 4uais JMizul ade 5)l0¥ ulza giane (e oy 188,41 g}
shall not exploit his/her position, duties and powers vested in éL Bylo¥) ulzs i}@_;_ didymy 4 A SloDally ;’Lnib

him/her in his/her capacity as a Board member in any way to - _ .. &l Josd ol sl u-“ﬁﬁ‘-“’ukd F Jlgod e Jl>

R SN | Saddio )
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obtain or accept benefits from third parties for a specific act or

to refrain from doing a specific act.

Have good fame and should have not been convicted in any
cases that breach honour and moral, unless he has been
rehabilitated or has been convicted in a matter violating the
laws and regulations in the Kingdom of Saudi Arabia or in any

other state.

A member of the Board should not be insolvent or bankrupt or
unfit for the Board membership, according to any applicable

law or instructions in the Kingdom of Saudi Arabia.

A member of the Board wishes to accept membership and is

strictly ready to comply with his duties as a Board member.

His/her nomination should not violate the relevant laws and

regulations.

A member of the Board should not be a Board member for
more than five joint stock companies listed the capital market,

at the same time.

A member of the Board should be fully legally competent.

A member of the Board should not be a government employee.

A member of the Board should represent all shareholders and
comply with conducting what achieves the Company interest
in general and not what achieves the interest of the group
which he represents or that which voted for his assignment in

the Board of directors.
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22. The independent member should be completely independent 5550 3 ‘,L;_n IMatydly Jaruldl guaall ey ol e 222

in his status, decisions and not applicable to any of . . i S s A&
independence contingencies stated in corporate governance o A .
regulation. -

Third: End of Membership A guanl) plgy) o GG

1~ The membership of the Board member ends at the end of el@l of cdgiac Bus sll 5lo¥| julzms guac Liguas gais -1
his/her membership duration, or upon the end of the member  of 4SLoll G Wlw Slaglas o pllas éi’ lasg L ganll Mo
power/authority according to any law or instructions applicable  gi (iL¥1g 8, &1L dlses dasy> éi S 4wl ol 4ildg of dllarwly
in the Kingdom, or by his/her resignation, or his/her death, or = Zqlall 2aazld 592 13 ) cdidal d5luad ol o)luc! of dudlaly
his/her conviction of any crime breaches honour and honesty, U39 @y 1 Bylo¥! el slined e Jie oy S & &alall
or by his/her bankrupt or insolvency or lacking competence. 13) Gangarlly AdUally 48,41 sloes Jo3all gumall Goy JMS] 0190
However, the ordinary general assembly has the right, at any edme genaly lia pe g éﬁi Jodia pé cad Jiall 239
time, to seclude all Board members or some of them, without "2334«.6 o5 ylj cwolio 3 @ I3 (5980 of Lyda Jiiay of Y

prejudice to the secluded member right towards the Company ooslad Wl 35 s T e JIASY) e s Lee 38,201 Jd

for claiming the compensation, if the seclusion takes place for sy e Jguanl! 3oLl el (6848 sl K Alall

| itable time. The B - ) N J
an unacceptable reason, or at an unsuitable time e Board PR !ij‘ B S 3 Aol el (ye
member can resign, provided that this takes place in a suitable

time, otherwise he/she will be responsible before the Company
for the losses resulting from resignation. In case of interest
conflicts, or competition, the member has the option to get a
permit from the general assembly, to be renewed each year or

forward his/her resignation.

2- If the Board’s chairman and members resign, they must call the 4,5 (]| B9es pele g Bylo¥l udza clacly oy Jiel 13 -2
ordinary general assembly to convene to elect a new Board of St Yy cduz Byl o lany slaai¥l gl aolall Zelall
Directors, and the resignation shall not come into force until .

' | yaiaol Bote 3olees WT de ezl udeell Golsewst ¢ [ JIsey)
the election of a new Board of Directors, provided that the ’ P89 Gl e o o o Jie
period of continuity of the resigned Board of Directors does =722 WJIA el s (10 Lags (i 2ke) Jrall jel=ll

not exceed (120) days from the date of that resignation. The

- 1dia_g
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Board of Directors shall take all necessary measures to elect a
new Board of Directors before the expiry of the period of

continuity specified in this paragraph.

A Board member may resign from the membership of the
Board by virtue of a written notification addressed to the
Chairman of the Board. If the Chairman of the Board resigns,
the notification must be directed to the remaining Board
members and the Board’s Secretary. Resignation shall come
into force -in both cases- from the date specified in the

notification.

Four: Nomination Measures for the Board of Directors

Membership

a—

The Company announces the opening of nomination for the
board membership in Saudi Exchange Market “Tadawul” and
the company website, for inviting those who wish to nominate
for the board of directors’ membership, to apply and the
nomination will be opened for one month, at least, from the
date of announcement, according to corporate law, corporate
governance regulation and instructions of Capital Market

Authority or any following amendments.

The person who wishes to nominate for the board of directors’

membership and has the above-referred to standards, should

follow the following procedures:

1. The nominee applies his nomination application to the
Remuneration and Nomination Committee, during the
duration specified in the announcement in relevant with
opening the nomination for the board of directors’

membership, provided that all documents specified in the

\\{
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referred- to announcement are to be attached to the
nomination application. Some of these are the nominee
C.V, his qualifications and work experiences. He should
also fill the form or forms specified by Capital Market
Authority, which should be got from the Authority
Website, apply it, along with his nomination application
together with a clear copy of national I.D or passport for
non-Saudis, the nominee contact nos., for individuals and

the commercial register for companies and establishments.

If the nominee had previously occupied the membership
of the company board of directors, he should attach, with
the nomination notification, a statement from the
company management about the last session/duration in

which he undertakes the board membership, including the

following information:

- The number of the board of directors’ meetings which
had been held during each year of the period years, no.
of meetings which the member had attended, on his
behalf as well as his attendance percentage for total
meetings.

- Names of permanent committees which the member
had participated in, no. of meetings held by each
committee of those committees during every year of
the duration years , no. of meetings he had attended as
well as his attendance percentage to the total meetings.

- Summary of financial results which the company had

achieved, during each year of the period years.
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3. The nominee should show, upon nomination, the
membership status i.e., whether the member is executive,
non-executive or independent, and the nominee should
show the nature of his/her membership i.e., whether
he/she is nominated as a shareholder, appointed by a
shareholder who has the right of appointment under the

Company’s bylaws, or nominated a shareholder.

4. The nominee should submit a list of the joint stock
companies whose board of directors membership had been
previously occupied by him, in addition to a list of
companies or establishments whose management or
ownership he shares and which practices works similar to

the company ones.

C. Remuneration and Nomination Committee revises the
nomination applications submitted, according to the previous
controls and specifies a list of nominee names for voting for their
nomination, by the general assembly, and Capital Market Authority
is to be provided with the C.Vs of the persons nominated to the
board membership in addition to the forms of Capital Market
Authority which the person nominated to the membership should
fill, sign and attach to the nomination applications, according to

the followed instructions and regulations.

D. The Company publishes in (Tadawul) and the Company’s
Website information about the nominees to the board of directors’
membership, upon publishing the invitation of holding the general
assembly, provided that this information includes a description of
the nominees experiences, qualifications, skills, jobs in addition to
their previous and current memberships. The Company will make

available a copy of this information in its main office.
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E. Any nomination applications sent to the Remuneration and
Nomination Committee, after the end of the duration specified in
the announcement of opening the nomination, will be secluded.
The committee should also comply with any remarks from the

concerned bodies about any nominee and execute them.

F. Voting in the general assembly will be confined to those who
nominated themselves, according to the policies, standards and
measures mentioned above. The accumulative voting method will

be used in electing the board of membership members.

G. The Company should notify the Authority of the board of
directors’ member names and their membership statues within five
(5) working days of the date of commencement of the board of
directors’ period or from the date of assigning them, whichever
near, as well as any changes in their membership, within five

working days of the date of changes.
Fifth: Revision and Enforcement

1. The board of directors will undertake revising this Policy,
the

amendments of the shareholder general assembly, for approval

according to need and recommendation of any

in the nearest general assembly meeting.

2. The effectiveness and enforcement of this Policy start effective

its approval from the company shareholder general assembly.

3. Texts or rules, whatsoever, not stated in this Policy, will be
subject to the application of the Saudi corporate law, its
regulations, Capital Market Authority law and its executive
regulations, company basic law and decisions issued by the

concerned bodies.
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This Policy has been drawn in Arabic and English texts. In case L;i dsagAlls Ay d ulai¥l g A jall el Aubud) 230 &y s 4
of any discrepancy or misinterpretation, the Arabic text shall A dsbuall 4 S8l ading Lagin G )l

prevail.

This Policy will be published, after approval by the (e (ealuall dalall dmaadl (o laalaic) Al o3 i a4 5
shareholders general assembly, in the company website or via  (Sadl (5al dlau Lﬁi DA e A5l s STy a8 gall
any other means for enabling the shareholders, the public and Lo &3 (e mlladll Claal s ) seandl s Cpaaliall

the stakeholders to review it.
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