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Board Membership Policy and Procedures of Bindawood Holding Company (as per
the Governance manual and policy of Bindawood which is approved by the Extraordinary
General Assembly during its meeting held on 18/04/1441H corresponding to 15/12/2019G).

Board M ember ship Policy and Procedures
1- Introduction

Importance of the membership policy and procedures at the
Board of Directors is evident in light of the criteria
(requirements) to be satisfied by candidates for membership to
the Company’s Board Directors, taking into consideration that
the Board of Directors is the body in charge of laying down
regulations for governance and providing the proper environment
for the implementation thereof, and then following-up and
controlling the implementation thereof.

2- General Palicy

The general policy for membership on the Company’s Board of
Directors revolves around selecting, between candidates
applying for Board membership, by comparing between them
pursuant to the provisions of the Companies’ Law, the
Company’s bylaws, as well as the Corporate Governance
Regulations and the registration and listing rules issued by the
CMA'’s Board.

Each shareholder shall have the right to apply in his personal
capacity, or to nominate any other Person or persons for Board
membership, within the limits of his capital shareholding
percentage.

3- Board Membership Criteria (Requirements)

Board membership criteria shal be specified in accordance with
the provisions of the Companies’ Law, the Company’s bylaws,
as well as the Corporate Governance Regulations and the
registration and listing rules issued by the CMA’s Board, and any
amendments thereto, pursuant to the following:

1. Possess educational qualifications enabling him/her to
perform his/her duties at the Board.

2. Possess sufficient experience in the business field of
the Company or in similar fields.

the

regulations and circulars related to the Company’s

activities.

3. Be familiar with Companies’ Law, rules,
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4. Be capable of reading and analysing general balance
sheets and knowledgeable in accounting and financial
affairs.

5. Havetheincentive and sufficient time to contribute in
guiding the Company’s business and policies.

6. Is independent in his thinking, and courageous in
presenting opinions that affect strategic and
commercia issuesrelated to Company’s activities.

7. Be educated, knowledgeable and keen to continue
learning.

8. Becommitted to serving the Company as a member of
the Board of Directors for at least one full term as of
the time of his election thereto.

9. Bewsdl-mannered, honest and credible.

10. Not convicted of a crime that violates honour and
fiduciary duty.

11. No decision has been passed against him by the CMA.

12. Have no conflict of interests with the Company.

13. Have no direct or indirect interest in the activities and
contracts made on behalf of the Company except with
prior authorization of the General Assembly — Article
71 of the Companies’ Law.

14. Participate in activitiesthat may compete with those of
the Company, or engage in commerce related to that of
the Company except after obtaining the consent of the
General Assembly — Article 72 of the Companies’
Law.

15. Not to be amember of the Board of Directorsin more
than five (5) joint stock listed companies.

16. Shall comply with al articles and items related to
membership in the Board of Directors of joint stock
companies as set forth under the Companies’ Law and
the CMA’s regulations.

17. 1t is impermissible (except with the prior written
consent of the competent authorities) for any Person to
apply for membership in the Board of Directors, if such
Person held said position a a company that was
liquidated, or was dismissed from another company.

18. Agree to be interviewed by the Company’s Nomination
and Remuneration Committee.

Board M ember ship Procedures

Consent by the Board of Directors to start accepting
applications for nomination to the Board, approving the
term for filing the applications and the agenda of the
Ordinary General Assembly for voting on the appointment
of Board members, whenever the rules or surrounding
conditions so require.

Bringing the issue before the Ministry of Commerce and
Investment to approve the agenda of the ordinary General
Assembly and the form of announcement calling Company
shareholdersto apply for Board membership for theterm (to
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be specified), or to complete the remaining period of the ot of sl aS | Blus Bged e O 3
current term (to be specified). @y9u) B)loYI udoma dogunaa) ST ol 45T Laseis

3. Announcing the call for Company shareholders to apply as Al 8ygull (e dudiiiall Bkedl JLeSawd o (suxs)
candidates or to nominate another Person or more as NENE)
candidates for membership on the Board for the term (to be GBSy Olowi Ul Lad Jd oo )l dwlys .4
specified), or to complete the remaining period of the _26}3,)\? Aol
curre_nt t(_erm (to bespecif.ied). HesyI M,,,L; c:a_, oo duasadl odolaadl cusys L5

4. Applications shall be reviewed by the Company’s AW

Nomination and Remuneration Committee.

5. Arrangeinterviews with preliminarily approved L duogd g HIYI pulmal )8 025 6

candidates. Dgianl) o gall (ol Bl Ol Al

6. Submit areport to the Board of Directors that includes the c‘*é-*lf- &53 ORI ‘2‘3%*” Otediiall dde g bub gag
Nomination and Remuneration Committee’s Ao 33‘” Ol ey cdpsaseid| C’M’w L;J*‘\“ JL.*-Z}}”
recommendation and remuneration for candidates qualified ADogandl Jaid el elacll
to be members stating the number of applicants, those who oS e Cograill Lole duogas dunezed Boclll |7
areinitially selected for personal interviews and the . w1 (588 o el sl B L %
reasons for recommending the qualified candidates for dﬁ _: L:jfj ‘L:fé &iﬂ&ﬂm i::;;:

Board membership.
7. Cadll for ameeting of the Ordinary General Assembly for

voting on the appointment of Board membersin .. 5035 of et il 8 el JI 48 51 s 5as3
accordance with the recommendation of the Board of o o G“Jd L;UH;)J > . o5~ o Je

Directors and the Nomination and Remuneration :“’L*’L"*el'*‘”é-"i““”b!u 0 L9l J‘S‘ﬁb}‘

;Jotrrr]w:rwilttit;e, after obtaining the consent of competent s é Mw‘ Ly s S 51,15 (Hllaz]) (o o e
) codzall Lgsnazn db giall Ol 95umall il osldasiuwly dunds

Company shareholders desirous of personally applying or (3) 035 &bl Ggudl E5p0 cya oLyl Zogaill B3 1

I3 e Lausall Glgadl dablge e

gommatlrig gnott;erngson or pirsli)hs, for membership on the é—plie 1oLali 2359/4 ‘é) )| oxan
ompany s board o 1rectors, shall: &5_94“ Q‘" . LJ i - § Nﬁ ‘,Q143]/04/]2
Asaglls )l

File an application with (inform) the Company’s Management of 3 501 sl Jloee (& dilng 455 sy 2
his desire to apply for Board membership, and hiswillingnessto | * >l J Jiz @ LY DARS (8 )30 OB

undertake the responsibilities associated with said membership Le:”" ds %5”‘” uw‘ bl ey Ol db‘)l 3

878 e Joisy a5 S o0 (390 Ollasg Lgilidg

1. Complete Form No. (3), issued by the CMA, as per CMA gandl joua> dudg 8y90 S Wludz duc g Liguanll
Circular number 4/2359, issued on 12/04/1431H, both of PIEEN | I pe diiall Olally < I el
which can be obtained from the websites of the Ministry and Wl G’w‘ g gy 0y Ay guanll Led

the CMA.

2. Attach copies of his qualifications and experience in the bl pulloms dgi2e 53 ‘5‘“ B gras> <§J|
Company’s business sector. B9l Oilgius ¢y diww JS I

3. Attach a statement of the companies’ Boards of Directors de dln Y @ desluw! owb ol 3By .4
where he was a member, and the terms thereof, in addition B Lo
to acertified letter from each company stating the term of . Agigiae
his membership, the number of sessionsin each term, the Lo ol ghla] § LAz I wBaL Ol 3Byl .5
percentage of the times he attended Board meetings, and AS ) Jlasel dgudo Jlst owlie
the Board subcommitteesin which he was a member and a&(1 a1 3. 5 Sall 3 14
his attendance record therein, as well as a summary of the abs)Uﬁd:de\ [ 4yl sgll A8l 50 B0 .6
annua financial results achieved by such companies during JLasVl plo)ly luwsgally Ll (Glxtll Jomaadly
his Board tenure. A dyased i jgo Mg grinpelb Lolsl

4. Attach astatement of the joint stock companies where heis &3‘)1 Blatias doys dazys e o G:“J‘“J| e o 7

still amember of the Board of Directors.
5. Attach astatement of the companies where he participated
in the management or ownership thereof, and that

WT Eub ZL:}”&A ol.u:\.“mji Léjljﬁ

conducted activities similar to those of the Company. AU Gylall Gl A5l el 0085 (el o
6. For natura persons, attach a copy of the National Identity . e n . e e e v .

Card / Family Regjister; and, for companies and ""'::_J'm Al A""L’Q)fsf“s_\ Al 22 b1

establishments, the Commercial Register, in addition to the Q.ua Al 5k 5&..55\"‘]‘ Ol sl (‘;’ELS‘A‘J
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candidate’s contact numbers and three personal .2,:\3),_.43\ 2,44),1\ aSladll 21543 322 <51190
photographs. ccalal<all g land )'.'J\ sl dgle e ).HJ\ Y] )._dl_g
7. Thecandidate shall submit acertified Arabic trandation of 21543 522 51190 w il 4 JL.
any instruments or documents written in aforeign ) mhos e o

e 7859 55 Sl le A3 sl ol iLead
+966 12 605
Candidates shall submit their applications to the Company in Al ol il du-_‘yg hiadia e c"‘““ 2
one of the following manners: Do s | A5 sl
1. Present themselves at the Company’s head office (c/o: ol ‘55441?“‘ .. ‘f Cu‘)‘d‘ . ‘5_& L: +Sl) 5
the Nomination and Remuneration Committee) at the Ayl Cailda gl & o Lelad 4;—‘” <y
following address: AIMadinah Road, P.O. Box 51190, Gl i e I Laales ) Lladl 4 laY)
Jeddah 21543, the Kingdom of Saudi Arabia. By K Leall o ¢
express mail at AlMadinah Road, P.O. Box 51190, gl )5 At

Jeddah 21543, the Kingdom of Saudi Arabia,
Attention: the Nomination and Remuneration

Committee. By fax at no. +966 12 605 7859. GBI B)laf pullome dugrany (ol Z3 gl Jluy| o
2. Submit a separate record of the important and major Jliadl Olely Y1 PSS! das ddladl (B gund! ding) Aoyl
works and achievements made by the candidate in the ol g

course of his membership on other Boards of Directors
or in Senior Executive and administrative positions
occupied during the previous ten years, and the current
profession.

The Board membership application forms of listed companies
shall be sent to the, after completing the procedures referred to
above.
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Board Membership Policy and Procedures of Bindawood Holding Company

Board M ember ship Policy and Procedures

1- Introduction

This Board Membership Policy and Procedures at the Board of
Directors “BOD” of BinDawood Holding “the Company” was
prepared to align with the Corporate Governance Regulations
issued by the Capital Market Authority “CMA” which states
that the BOD should prepare specific and explicit policies,
standards and procedures for membership in the Board, without
prejudice to the mandatory provisions of Corporate Governance
Regulations implementing them following approval by the
General Assembly.

2- General Palicy

The general policy for membership on the Company’s Board of
Directors revolves around selecting, between candidates
applying for Board membership, by comparing between them
pursuant to the provisions of the Companies’ Law, the
Company’s bylaws, as well as the Corporate Governance
Regulations issued by the CMA’s Board.

Each shareholder shall have the right to apply in his personal
capacity, or to nominate any other Person or persons for Board
membership.

3- Board Membership Criteria (Requirements)

Board membership criteria shall be specified in accordance with
the provisions of the Companies’ Law, the Company’s bylaws,
as well as the Corporate Governance Regulations issued by the
CMA’s Board, and any amendments thereto, pursuant to the
following:

1. Possess educationa qualifications enabling him/her to
perform his/her duties at the Board.

2. Possess sufficient experience in the business field of
the Company or in similar fields.

3. Be familiar with the Companies’ Law, rules,
regulations and circulars related to the Company’s
activities.

4. Be capable of reading and analysing genera balance
sheets and knowledgeable in accounting and financial
affairs.

5. Havetheincentive and sufficient time to contribute in
guiding the Company’s business and policies.

6. Is independent in his thinking, and courageous in
presenting opinions that affect strategic and
commercia issuesrelated to Company’s activities.
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7. Be educated, knowledgeable and keen to continue
learning.

8. Becommitted to serving the Company as a member of
the Board of Directors for at least one full term as of
the time of his election thereto.

9. Bewsdl-mannered, honest and credible.

10. Not convicted of a crime that violates honour and
fiduciary duty.

11. Haveno conflict of interests with the Company.

12. Have no direct or indirect interest in the activities and
contracts made on behalf of the Company except with
prior authorization of the General Assembly.

13. Participatein activitiesthat may compete with those of
the Company, or engage in commerce related to that of
the Company except after obtaining the consent of the
General Assembly.

14. Not to be amember of the Board of Directorsin more
than five (5) joint stock listed companies.

15. Shall comply with al articles and items related to
membership in the Board of Directors of joint stock
companies as set forth under the Companies’ Law and
the CMA’s regulations.

16. It is impermissible (except with the prior written
consent of the competent authorities) for any Person to
apply for membership in the Board of Directors, if such
Person held said position at a company that was
liquidated, or was dismissed from another company.

17. Agree to be interviewed by the Company’s Nomination
and Remuneration Committee.

4- Board Membership Procedures
+» Processrelated to the Company:

The company represented by the Nomination and
Remuneration Committee and the Board of Directors will
proceed with the following:

1. Consent by the Board of Directors to start accepting
applications for nomination to the Board, approving the
termfor filing the applications and the agenda of the General
Assembly for voting on the appointment of Board members,
whenever the rules or surrounding conditions so require.

2. Bringing the issue before the Capital Market Authority to
approve the agenda of the General Assembly and the form
of announcement calling Company shareholdersto apply for
Board membership for the term (to be specified), or to
complete the remaining period of the current term (to be
specified).

3. Announcing the call for Company shareholders to apply as
candidates or to nominate another Person or more as
candidates for membership on the Board for the term (to be
specified), or to complete the remaining period of the
current term (to be specified).
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4. Applications shall be reviewed by the Company’s B 9 Wlwi Al Lz J8 oy bl dwlys 4
Nomination and Remuneration Committee. a8 Sl duolsl
5. Arrapge interviews with preliminarily approved sl e & o) duasadl SMlal Ly 5
candidates. 5l
(PN

6. Submit aNomination and Remuneration Committee’s
recommendation to the Board of Directors that includes the
candidates qualified to be members stating the number of
applicants, those who are initially selected for personal
interviewsiif required and the reasons for recommending
the quaified candidates for Board membership.

7. Call for ameeting of the General Assembly for voting on
the appointment of Board members in accordance with the
recommendation of the Board of Directors and the
Nomination and Remuneration Committee, after obtaining
the consent of competent authorities.

8. Therequired forms will be shared with the specialized
authorities as per the procedures mentioned in the related
regulations.

+» Processrelated tothe Applicants:

Any one wishes to nominate himself for a membership on the
Company’s Board of Directors, shall:

File an application to the Company’s Management of his/her
desire to apply for Board membership, and his’her willingnessto
undertake the responsibilities associated with said membership,
The candidate application shall include the following:

1. Complete the required Forms released by the specialized

authorities.

Attach the resume of the applicant

Attach copies of his qudlifications and experience in the
Company’s business sector.

4. Attach astatement of the companies’ Boards of Directors
where he was a member.

5. Attach astatement of the joint stock companies where he is
still amember of the Board of Directors.

6. Attach astatement of the companies where he participated
in the management or ownership thereof, and that
conducted activities similar to those of the Company.

7. Attach acopy of the National Identity Card / Family
Register; in addition to the candidate’s contact numbers
Email Address.

8. Thecandidate shall submit a certified Arabic translation of
any instruments or documents written in aforeign
language

o Candidates shall submit their applications to the Company
viathefollowing email address: investors@bindawood.com

5- Effective Date:

This Policy shall be effective from the date of the General
Assembly approval, and it will replace the Board Membership
Policy and Procedures mentioned in the company Governance
Manua and policy approved by the Extraordinary General
Assembly during its meeting held on 18/04/1441H
corresponding to 15/12/2019G.
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