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Definitions

The expressions and words mentioned in this
policy shall have the following meanings:

Company: ACWA Power Company.

Applicable Legislation: Any law, regulation,
instruction, rule, order, decree and any other
legislative instrument issued in KSA which
governs the payment of Remuneration to a
company’s directors, executive management
and other employees, including the
Companies Law, Capital Market Law and the
Corporate Governance Regulations.

Board or Board of Directors: The Board of
Directors of ACWA POWER.

Board Committees: The Company’s Audit
Committee, and the committees of the Board
that are, or will be, established by the Board
of Directors of ACWA POWER, established to
advise, review, oversee, and approve strategic
plans, decisions, and actions in managing the
Company.

Board Secretary: The Secretary of the Board.

Capital Market Law: The Capital Market Law
issued by Royal Decree No. (M/30) dated
2/6/1424H (corresponding to 31 July 2003G),
and its subsequent amendments.

Chairman: Chairman of the Nomination &
Remuneration Committee.

CMA: The Capital Market Authority of KSA.

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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Code or Code of Corporate Governance: The
Corporate Governance Code approved by the
Board of ACWA POWER.

Committee or NR Committee: The
Nomination & Remuneration Committee of
the Board.

Companies Law: The Companies Law issued
under Saudi Royal Decree No. M3 dated
28/1/1437H (corresponding to 10 November
2015G), and its subsequent amendments.

Competitor: A company that undertakes the
same business activities and objectives to the
core business of ACWA POWER, as defined in
the Company’s bylaws under Company
Objectives.

Confidential Information: The Company's
secrets and other material, non-public
information related to the Company and its
activities which have been obtained, directly
or indirectly, through the performance of
duties and/or services for the Company.

Conflict of Interest: Has the meaning given to
it in the RPTC Policy.

Corporate Governance Regulation: The
Corporate Governance Regulations issued by
the CMA, as amended from time to time.

Cumulative Voting: The method of voting to
elect Directors, whereby each shareholder
will possess voting rights equivalent to the
number of shares it holds. The shareholder
may exercise its rights towards one nominee
or divide them between several nominees
without any duplication of votes.

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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the Board, including Executive Directors, Non-

515¥1 udzme slianely compduaidll 5)l5¥! udzma sliacl

Executive  Directors and Independent
Directors. odaiud) Byla¥) uldoea slacly comduaid|
Exchange or Tadawul: The Saudi Stock Aogaadl AW Bgudl :Jglus of &g

Exchange.

Executive Director: A member of the Board
who is also a member of the Executive
Management.

Executive Management: The Chief Executive
Officer (N level) and his/her direct reports (N-
1 level) ('Senior Executives'), and any other
person responsible for managing and
supervising the daily operations of the
Company and proposing and executing
strategic decisions, who reports to the Board
or any member of the Board.

General Assembly: An assembly consisting of
the shareholders of the Company which is
convened in accordance with the provisions of
the Corporate Governance Regulations,
Companies Law and the Company’s bylaws.

Independent Director: A non-executive
member of the Board who enjoys complete
independence in his/her position and
decisions and none of the independence
affecting issues stipulated in Article 20 of the
Corporate Governance Regulations apply to
him/her.

KSA: The Kingdom of Saudi Arabia.

MOC: The Ministry of Commerce of Saudi
Arabia.

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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Non-Executive Director: A member of the
Board who is not a member of the Executive
Management and who does not participate in
its daily activities.

Relatives: This term includes:

e Fathers, mothers, grandfathers
and grandmothers (and their

ancestors);
e Children, grandchildren (and
their descendants);
e Siblings and maternal and
paternal half-siblings;
e Husbands and wives.
Remuneration: Amounts, salaries,
allowances, dividends and/or their

equivalent, periodic or annual bonuses linked
to performance, long or short-term incentive
plans and any other in-kind benefits except
the actual and reasonable expenses and fees
incurred by the Company on behalf of a
Director, member of a Board Committee or
the Executive Management in performing
his/her duties.

RPTC Policy: The Related Party Transactions
and Conflict of Interest Policy, as endorsed by
the Board on 27 April 2021 and approved by
the General Assembly on 13 June 2021 and/
or as amended thereafter from time to time.

SAR: Saudi Arabian Riyals.

Selection Policy: This Policy and Procedures
for The Selection of Board Directors, Board
Committee Members and The Executive
Management, as approved by the Board on 07

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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April 2021 and by the General Assembly on 13
Jun 2021.

Shareholders: The Company’s shareholders.

Stakeholders: The Company’s stakeholders as

defined under the CMA Corporate
Governance Regulations.
Supervisory Authorities: The regulatory

bodies in KSA, including CMA and the MOC.

Unless otherwise defined herein, any terms
defined in the Corporate Governance
Regulations shall have the same meanings
when used in this Selection Policy.

1. PREAMBLE

The Companies Law sets out certain
requirements in connection with the
appointment of board members.
Furthermore, the Corporate Governance
Regulations provide for the minimum
standards of corporate governance
principles that need to be implemented
by companies listed on the Saudi Stock
Exchange. As per article 64 of the
Corporate Governance Regulations, the
Company is required to establish a
Nomination Committee, which can be
merged with the Remuneration
Committee as per Article 50. The
responsibilities of such a committee shall
include proposing the policies and
standards for, and advising in relation to,
the selection and appointment of
Directors and members of the Board
Committees and Executive Management.
A Nomination & Remuneration
Committee has been established by the

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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Company to ensure that such activities
are in line with the requirements of the
Companies Law and Corporate
Governance Regulations.

This Selection Policy has been prepared
by the Committee, approved by the
Board and ratified by the General
Assembly. The purpose of this Selection
Policy is to set out the rules and
guidelines in relation to specifying the
procedures and criteria for selecting and
appointing the Directors nominated by
the General Assembly, the members of
the Board Committees and Executive
Management of the Company. Such
individuals should possess the
appropriate  knowledge, skills and
experience so as to perform their duties
with the highest reasonable standards
and contribute to the success of the
Company.

None of the provisions of this Selection
Policy shall prejudice the right of any
shareholder to nominate him/herself or
others to the membership of the Board in
accordance with the provisions of the
Companies Law and Its Implementing
Regulations.

CRITERIA  FOR SELECTION AND
APPOINTMENT OF BOARD
MEMBERS

BOARD DIRECTORS

The Board of Directors shall be formed in
accordance with the provisions of the
Companies Law, the Company’s bylaws,
and the Corporate Governance
Regulations.

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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The Board must have relevant leadership
capabilities and apply exemplary
integrity, objectivity and care; it must be
able to oversee, follow up and direct the
Company to achieve its strategic
objectives and comply with Applicable
Legislation.

Directors must be qualified and have the
ability to devote and commit sufficient
time to diligently perform the tasks
entrusted to them. They should have a
clear understanding of their duties and
responsibilities and be able to exercise
sound and objective business judgment
on all affairs, works and activities of the
Company.

The Directors should collectively have a
mix of professional, practical and
managerial skills, financial literacy, and
distinguished personal qualities relevant
to the Company, and required to achieve
its longer-term strategic objectives

Individually, Directors must have track
records of the highest personal and
professional ethics and integrity, have
proven competence and achievements,
and have the ability to bear responsibility.

NOMINATION AND APPLICATION FOR
BOARD MEMBERSHIP

At least sixty (60) calendar days prior to
the expiry of the term of the Board, the
Board shall pass a resolution authorizing
the commencement of the nomination

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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process determining any
supplemental conditions, qualifications,
and criteria for Board memberships.

The Committee should assess and
recommend to the Board the names of
persons nominated for the membership
of the Board provided they meet the
minimum qualification criteria. When
nominating a Board Director, the
Committee shall take into consideration
the provisions set forth in the Corporate
Governance Regulations and the
requirements set by the Supervisory
Authorities. The number of nominees
shall be higher than the number of
vacancies in the Board.

Any person wishing to apply for a Board
membership must submit to the
Committee, through the Board Secretary,
the nomination forms along with the
following:

I.  The candidate’s CV (as per Annex 8
of the Rules on the offer of Securities
and Continuing Obligations issued by
the CMA);

II. Clear copy of the candidate's
personal and family ID (National ID,
Family ID, Igama and Passport); and

lll. Include other documentation /
information  required to be
submitted by candidates for Board
memberships;

IV. The Board Secretary, in coordination
with the Committee must ensure
that the nomination forms are
available for candidates, and that all

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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the applications are completed and
fulfilled in line with Applicable
Legislation and the Company’s
internal requirements, taking the
following into consideration:

The Company shall announce the
membership  openings on its
website, the Exchange and through
any other medium specified by the
Authority, and invite persons wishing
to be nominated to the membership
of the Board. The nomination period
is to remain open for at least a
month from the date of the
announcement;

The nomination forms must be
completed and personally signed by
the candidate. The Board Secretary
must make such forms available for
candidates through the different
available channels;

Applications must be submitted to
the Company at least 30 calendar
days before the expected date of the

General Assembly meeting as
specified in the Company's
announcement;

The Company may consider

publishing the information on the
candidates on its website upon
inviting the General Assembly
meeting, including a description of

the candidates' experiences,
qualifications and previous and
current posts. This information

should also be available at the
Company’s head office.

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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MEMBERSHIP CRITERIA

The Committee must examine the
candidate's qualifications and evaluate
whether he/she meets the criteria and
attributes discussed in section 2.1 above
and 2.5 below.

EVALUATION AND SELECTION

The Committee shall receive and swiftly
review the CVs of persons nominated for
the Board membership.

When evaluating potential candidates,
the Committee should take the following
requirements into consideration:

I.  The total number of Board members
should be suitable for the size of the
Company and the nature of its
activities and should be in line with
Applicable Legislation;

II. The majority of the Board should
consist of Non-Executive Directors;

. The number of Independent
Directors should not be less than two
(2) members or one-third (1/3) of the
Board, whichever is higher;

IV. A Director may not be a member of
the boards of directors of more than
five (5) listed joint stock companies
in KSA at the same time, provided
that there should be no Conflict of

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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Interest in his membership in any of
these companies;

V. A Board member must not have
been:

i.  Convicted for a claim relating to
fraud or malfeasance;

ii. In aleading position or a board
member at any institution
which has been liquidated or
declared bankrupt or suffered
any reputational damages due
to regulatory or supervisory
violations; or

iii. Dismissed as a director of any

institution or his services
terminated for cause or
disciplined by any regulatory
authority.

VI. Not be a member of the board
and/or committee of a Competitor of
the Company.

Following the conclusion of its evaluation
process, the Committee shall make its
recommendations to the Board as to
which persons should be nominated.

CONFLICT OF INTEREST

In line with the provisions of the
Corporate Governance Regulations, any
Board nominee should disclose to the
Board and the General Assembly any
Conflict of Interest, in accordance with

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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the procedures prescribed by the CMA.
This includes, but is not limited to:

I.  Having a direct or indirect interest in
the business and/or contracts that
are made for the Company, which
one wishes to run for its board of
directors;

Il. Participating in a business which is a
Competitor of the Company.

APPOINTMENT OF BOARD DIRECTORS

In accordance with the Company’s bylaws
and Code of Corporate Governance, the
Directors are appointed for terms of
three (3) Gregorian years.

Any or all Directors may re-nominate
themselves for Board membership for
other terms. However, the service of any
Board Director shall not exceed any
mandatory period prescribed by the
Corporate Governance Regulations (if

any).

Directors shall be elected in the General
Assembly meeting by Cumulative Voting.
Nomination of a Director by a
shareholder does not automatically deem
such nominee to be the representative of
the nominating shareholder.

The Board Secretary shall notify the CMA
of any new Board appointments and
share copies of the relevant CVs within
five (5) business days from the
commencement date of the Board term

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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or from the date of their appointment,
whichever is earlier.

BOARD VACANCIES

In the event of a vacancy of a Board
Director’s position during the existing
Board term for any of the reasons stated
below, the Board will fill this position and
appoint a temporary member provided
that such appointment shall be ratified by
the Board, presented at the next General
Assembly for approval and that the CMA
is notified within five (5) business days
from the date of appointment.

Without prejudice to the Applicable
Legislation and the Company’s bylaws,
the office of a Director shall be vacated in
the following circumstances:

I. At the end of his/her respective
term;

Il.  Upon his/her resignation or upon
being dismissed by the shareholder
he/she represent;

lll. If he/she becomes disqualified from
holding office under any Applicable
Legislation;

IV. If he/she is removed from office by a
General Assembly Resolution passed
by a majority of two thirds (in case
such removal is not requested by the
Board) or of a simple majority (in
case the removal is requested by the
Board);

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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V. If he/she is found by specialized
medical consultant to be of unsound
mind or unfit to carry out his/her
roles and responsibilities;

VI. If he/she is convicted of an offence
involving dishonesty, fraud, moral
turpitude or resulted in deception;

VII. If he/she becomes bankrupt or
makes any arrangement or
compounds with his/her creditors;

VIII. If he/she fails to attend three (3)

meetings that were held within one
(1) year, without a legitimate and
acceptable reason;

IX. If he/she fails to fulfill his/her
obligations in a way that harms the
Company (in which case the
dismissal of the Director must be
approved by the General Assembly).

CRITERIA FOR SELECTION AND
APPOINTMENT OF THE EXECUTIVE
MANAGEMENT

APPOINTMENT AND DISMISSAL OF THE
EXECUTIVE MANAGEMENT

In accordance with the recruitment,
retention and termination policies,
procedures and criteria in place for the
Executive Management, the Committee
shall recommend to the Board potential
candidates for the President & Chief
Executive Officer.

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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The Board shall appoint the Board
Secretary and the Company’s Chief
Executive Officer and regulate, monitor
and oversee his/her operations and
ensure his/her effectiveness in
performing the tasks and duties assigned
to him/her.

As set forth in the Board Charter, the
responsibilities and Remuneration of the
Board Secretary should be specified by a
resolution of the Board.

The Chief Executive Officer shall have the
authority to appoint and to dismiss
his/her direct reports from the Executive
Management. The Board Secretary may
not be dismissed except pursuant to a
resolution of the Board.

APPOINTMENT CRITERIA

The appointment criteria shall be in line
with the Company’s business needs,
which are to be assessed by the
Committee, in alignment with the Board
Chairman.

The criteria highlighted in clauses 2.1 and
2.5 above shall also be applicable to the
selection and appointment of the
Executive Management.

The Committee will periodically review
and evaluate the appointment criteria to
ensure their relevance.

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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CRITERIA FOR SELECTION AND
APPOINTMENT OF BOARD
COMMITTEES MEMBERS

COMPOSITION OF BOARD COMMITTEES

The composition of the Board
Committees shall be in line with the
provisions set forth in the Companies
Law, Company's bylaws and the
Corporate  Governance Regulations.
Subject to the nature of the relevant
Board Committee, each Board
Committee should consist of a sufficient
number of Independent and/or Non-
Executive Directors.

The Board Committees, as per their
respective mandates, play a significant
role in enabling the Board to effectively
discharge its duties and responsibilities.
As such, each Board Committee presents
specific requirements in terms of its
collective skills, expertise and experience.
The Committee should collaborate with
each Board Committee chairman to
identify their specific requirements and
to help address any identified and/or
potential gaps.

MEMBERSHIP CRITERIA

The membership requirements and
criteria highlighted in clauses 2.1 and 2.5
are applicable for Board Committee

memberships. Additionally, each
nominated candidate must bring
knowledge, competencies, experience

and skills pertinent to the specific Board

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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Committee for seeks

nomination.

which he/she

The Committee will periodically review
and evaluate the criteria to ensure their
relevance.

PRINCIPAL RESPONSIBILITIES
FOLLOWING APPOINTMENT
FAMILIARIZATION WITH THE
COMPANY’S AFFAIRS

Newly appointed Directors, members of
Board Committees and Executive
Management must acquire appropriate
knowledge of the Company’s affairs. To
this end, the Executive Management of
the Company shall provide the Board
Members, the Non-Executive Directors in
particular, and the members of Board
Committees with all of the necessary
information, details, documents and
records, provided that they shall be
complete, clear, correct and non-
misleading, in due course to enable them
to perform their duties and obligations.

EVALUATION

The Committee shall annually ensure the
independence of Independent Directors
and the absence of any Conflict of
Interest if a Board Member also acts as a
member of the board of directors of
another company.

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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EVALUATION OF INDEPENDENCE

The Committee shall annually evaluate
the independence of the Independent
Directors as per the Corporate
Governance Regulations which stipulate
that an Independent Director shall lose
his/her independence status in the
following situations:

I.  If he/she holds five percent (5%) or
more of the shares of the Company
or any other company within its
group or has a Relative who owns
such percentage;

Il. If he/sheis arepresentative of a legal
person that holds five percent (5%)
or more of the shares of the
Company or any company within its
group;

lll. If he/sheis a Relative of any member
of the Board, or any member of the
board of directors of another
company within the Company’s
group;

IV. If he/she is a Relative of any senior
executive of the Company, or of any
other company  within the
Company’s group;

V. |If he/she is a Board member of any
company within the group of the
Company;

VI. If he/she is an employee or used to
be an employee, during the
preceding two (2) years, of the
Company, of any party dealing with

Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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VII.

VIII.

the Company or any company within
its group, such as external auditors
or main suppliers, or if he/she,
during the preceding two (2) years,
held a controlling interest in any such
parties;

If he/she has a direct or indirect
interest in the businesses and
contracts  executed for  the
Company’s account;

If he/she engages in a business
where he/she competes with the
Company or conducting businesses
in any of the Company's activities;

If he/she served for more than nine
(9) years, consecutive or otherwise,
as a Director in the Company;

If the Director receives financial
consideration from the Company in
addition to the Remuneration for
his/her membership of the Board or
any of its Board Committees
exceeding an amount of two-
hundred thousand Saudi Riyals (SAR
200,000) or fifty percent (50%) of
his/her Remuneration of the last
year for the membership of the
Board or any of its Board
Committees, whichever is less.

7. APPROVAL

The Committee should review this Policy
annually and make recommendations, if
necessary, for appropriate amendments

Selection Policy
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Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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to be approved by the Board and further
approved by the General Assembly. The
Policy shall only be amended as approved
by the Board and subsequently by the
General Assembly.

In case of any contradiction between this
Policy and the Supervisory Authorities
regulations, the latter shall prevail. The
Supervisory Authorities regulations are
deemed to be complementary to this
Policy, in all matters which were not
referred hereto.

The Arabic version of this Policy shall
prevail.

This edition of the Selection Policy was
approved by the Board on April [07], 2021
and by the General Assembly on [13 Jun
2021].
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Approved by the Board on
April 07, 2021

Approved by the General
Assembly on 13 June 2021
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