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First: Objective gl 2 Yl

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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2. He shall not work for any external auditors of the 48\ gi o s o A8 al cllea &l g;i s Jangy of -
Company or has any kinship with that auditor or with any Al ol Aasl) S SEN e sl e el b iyl B
of affiliate or subsidiary companies.

3. He shall have experience and knowledge of the Company’s  4S il ol el sddadil s Juel Jlaardyl 5093 a4l (S5 o) -

activities, purposes, works and the risks faced by the Leeal 8 S ksl ledlee i
Company.
4. Aware of Arabic and English languages. A a5 A al) Al QLYY -

5. Ability to lead: He shall have leadership skills which — geial 4la 5 430U8 < jlear aiaiy o)y el ; Baldl) o 3,480 -0
enable him to delegate powers in order to enhance hlu jlaall Jiadl Gulaigela¥) juaas ) 2 L Shadlal)
performance, apply best practices in the effective ., 3l Ol s diaigall 3MAYI 2l g Alladl) 3 0y Jlase
management and compliance with professional ethic and 3 gy5Y) 5 digall ulaall e 58155 S igal) & sl 2e) 56y
values.

6. Ability to guide: He shall have the technical, leadership 2Ll  dyall el Hall agd ja) o35 Lelly g - dza gil) Jo 5 a8 -3
and administrative competencies, as well as the ability to )} ¢l laind 5 Al AA8) ade pull g g aY
take prompt decision, and understand technical o) A gl e PEERRS Oi; «Jandl ypenr Ailaciall
requirements related to business continuity. He shall also il g A gy Jaaadl
be able to provide strategic guides and long-term planning
with clear future vision.

7. Financial Knowledge: He has to be able to read and  clilull 3¢l 8 e 1508 & b clldg @ ddtal) 48 pal) -V
understand financial statements and reports. Logegd s Al il

8. Health Fitness: The member should have no health 43523 oxa aile guanll ol G Y ol ella s : aual) 48U A
restriction that impedes him to practice his assignments and Abaliaia) § dalga 4w jlac (e
specialties.

9. Have good fame and should have not been convicted in  osai Wil (sl 3 gl 88 ()5S Wiy Akl daaully aiay of -4
any cases that breach honour and moral, unless he has been & ol s e lie) adl) oy M oS Al L GYAY 5 il
rehabilitated or has been convicted in a matter violating the L..Si & A0 gadl Ay ) ASled) & S dadai Calla
laws and regulations in the Kingdom of Saudi Arabia or in ATl

any other state.
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10. He should not be insolvent or bankrupt or unfit for the — (ulaall 43 sanl mlla y& zual Ldia f 1 yoena s YT 28 o
board membership, according to any applicable law or A gaal) Ay yall ASLaal) 8 Ay Hl Slaglas o plla g‘}! Laa
instructions in the Kingdom of Saudi Arabia.

11. He wishes to accept membership and is strictly ready to  al I3 ol dlaatin) e g4y guanll J o8 8 4 ) a0al () o=
comply with his duties as a board member. oalaall (B gemaS a3lad g

12. His nomination should not violate the relevant laws and 483l I3 Clagdatll 5 =30 5ll) ERY L H FOPPRR S JURCORN IR |
regulations.

13. The board member should not be a board member for S & (ued (1 }'\Si odae B guac Guladll giac Jady vy
more than five joint stock companies listed the capital Al o (A Al 3 pud) 8 As a0 daale

market, at the same time.

14. He should be fully legally competent. Lo s poeal) laY) JalS (o o ol £
15. He should not be a government employee. (oS calhsa Y ol-ve

16. He should represent all shareholders and comply with 34< .zl daliae 3iag Lo ALl il 5 panlosdl) wsen Jiag RRE!
conducting what achieves the company interest in general 5 yoa Sl i ety e gandll zllian iay Lo uds Lagac
and not what achieves the interest of the group which he 5Y) il b Al e
represents or that which voted for his assignment in the
board of directors.

17. The independent member should be completely 5Ky & AUl JMELYL JGial) poanll aliady O G-V
independent in his status, decisions and not applicable to o aidll JMEWY) () se (e s e GalaiiY 5 sl ) s
any of independence contingencies stated in corporate S ) pm Ay L

governance regulation.

Third: End of Membership 4 guanl) plgiy) o GBI

The membership of the board of directors’ member ends at the end  4adua elgiily 5l 4% suac 3 lgiili 3 HlaY) Lalas siac 4y guac (i
of his membership duration or upon the end of the member Al ol atllinnly of ASLedl) o s lagla o R 99‘\1 Ty L] gumnll

powe%/authority, acc?rdin.g to fmy law -or instructiO.ns appl.ica'ble in o] o AL o Ly iyl ke A a o] ATl
the Kingdom or by his resignation or his death or his conviction of T
e Joe 5 IS 8 Alall dalal) dmanll oo Gl aa g cadilal 4sladé

any crime breaches honour and honesty or by his bankrupt or

insolvency or lacking competence. However, the ordinary general
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assembly has the right, at any time, to seclude all board of directors’
members or some of them, without prejudice to the secluded
member right towards the company for claiming the compensation,
if the seclusion takes place for an unacceptable reason or at an
unsuitable time. The board of directors’ member can resign,
provided that this takes place in a suitable time, otherwise he will
be responsible before the company for the losses resulting from
resignation. In case of interest conflicts, the member has the option
to get a permit from the general assembly, to be renewed each year

or forward his resignation.

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.

B. 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 referred- to announcement are to be
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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.
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- Summary of financial results which the
company had achieved, during each year of
the period years.

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 membership
i.e., whether he is nominated personally or

representing a legal personality.

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 regulation,
according to the need and recommendation of any
amendments of the shareholder general assembly, for approval
in the nearest general assembly meeting.

2. The effectiveness and enforcement of this regulation start
effective its approval from the company shareholder general
assembly.

3. Texts or rules, whatsoever, not stated in this charter, 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.

4. This regulation will be published, after approval by the
shareholders general assembly, in the company website or via

any other means for enabling the shareholders, the public and

the stakeholders to review it.
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