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1. Overview

The company’s bylaws determine the number of
members of the board of directors, provided that it is
not less than (3) three and not more than (11) eleven
members, who are elected and appointed by the general
assembly for the period stipulated in the company’s
bylaws, provided that it does not exceed (3) three
years. They may always be re-elected, unless the
company's articles of association stipulate otherwise.
The composition of the Board of Directors takes into
consideration that the majority of it are non-executive
members.

Taking into account the terms of reference of the
General Assembly in the Companies Law, its executive
regulations and the company’s basic law, the Board of
Directors shall have the broadest powers in managing
the company, drawing its policies, determining its
investments, supervising its business and funds, and
disposing of its affairs inside and outside the Kingdom
in order to achieve its objectives.

2 .The policy of electing and appointing
members of the Board of Directors

The policy of electing and appointing new
members of the Board of Directors is the broadest
part of the selection process and appointment
procedures to ensure that the person who is likely
to be appointed is the best candidate for the
position in accordance with the needs of the Board
when making the appointment decision.

The appointment of a new board member either to
fill emergency vacancies or to be in addition to the
existing board of directors, which must be done
with the approval of the majority of the
independent board members. According to the
Corporate Governance Regulations, the Board
must include a sufficient number of independent
members of not less than two members or one-
third of the members of the Board of Directors,
whichever is higher.

The Board of Directors bears full responsibility for
the appointment and removal of Board members.
To fulfill this responsibility, the Remuneration and
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Nomination Committee, on behalf of the Board,

performs the following:

* Conduct periodic reviews of the performance of
the members of the Board of Directors and

* Conducting searches for suitable candidates to
fill vacancies when the need arises.

The Remunerations and Nominations Committee
emanating from the Board takes into consideration
the mix of expertise, experience and qualifications
of the current Board members out of its awareness
of achieving the company's objectives, in order to
determine the capabilities required for the new
members.

It is the policy of the Remuneration and
Nomination Committee, based on notices of
meetings for the election of members of the Board
of Directors, to secure and provide sufficient
information to enable the shareholders to make the
right decision regarding the person who should be
elected. This notice includes a set of information
and data about the person recommended for
election as a member of the Board of Directors,
including issues required by the Corporate
Governance Regulations issued by the Capital
Market Authority, and in accordance with best
practices.

The following procedures are taken into account
when electing the members of the Board of
Directors:

(A) The company announces on the website of the
financial market information about the
candidates for the membership of the Board of
Directors when publishing or sending the
invitation to convene the General Assembly,
provided that this information includes a
description of the candidates’ experiences,
qualifications, skills, jobs and previous and
current memberships, and the company must
provide a copy of this information at its
headquarters and its website.
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(B) Cumulative voting shall be used in electing the
Board of Directors, so that the voting right per
share may not be used more than once.

(C) Voting in the General Assembly is limited to
the candidates for membership of the Board of
Directors whose information has been
announced by the company.

3. Type of designation

* Selection and appointment of members of the
Board of Directors to fill vacancies.

* Re-election of the current members of the Board
of Directors.

4. Find the right person

The procedures taken by the Board of Directors
when selecting and appointing new members vary
depending on the company's circumstances at that
time. In general, the procedures for selecting and
appointing a new member are based on corporate
governance controls and the Remuneration and
Nomination Committee doing the following:

* Assess board needs to ensure a range of skills,
including an understanding of:

- The field of work and the industry in which the
company operates, namely fixed
communications, the Internet and related
services;

- The regulatory environment in which the
company operates;

- The markets in which the company operates;

- intellectual property and other commercial
matters;

- Accounting, financial and legal matters;

* When a specific need arises or is identified, and
as appropriate, the committee uses consultants
and employment agents to identify candidates
with the skills and experience required by the
council;
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* draw up a short list of names of potential
appointees taking into account, among other
things, the skills and experience of each member
and the individual capabilities to suit the existing
board,

* Recommend to the Board the most appropriate
person from the list of candidates, who will be
invited to join the membership of the Board of
Directors of the company.

» The Remuneration and Nomination Committee,
with the assistance of an external recruitment
agency (when needed), conducts a search for
suitable candidates. During the research process,
the committee will take into account the
following criteria:

- Expertise and experiences

- Qualifications

- independence

- Possibility of conflicts or conflicts of interest

- Ability to make sensitive and critical business
recommendations and decisions

- The talent in sensing projects to contribute to the
creation of investment values

- Experience in the industry sector

- Ethical standards

- Sound practicality

- Other obligations of the candidate,

- Submitting recommendations to the Council

5. Terms of membership of the Board of
Directors

It is required that a member of the Board of
Directors be of those with professional
competence who have the necessary experience,
knowledge, skill and independence, in order to
enable him to perform his duties efficiently and
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competently. In particular, he shall have the
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(A) The ability to lead: by having leadership skills
that qualify him to grant powers in a way that
leads to stimulating performance, applying
best practices in the field of effective
management, and adherence to professional

values and morals. cMlagll s ,alews oLy cldg : 3.LasII()
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(B) Competence: by having academic ? by

qualifications, appropriate professional and
personal skills, level of training, and practical
experience related to the company’s current
and future activities, management, economics,
accounting, law, or governance, as well as a
desire to learn and train.

(C) The ability to direct: by having technical,

leadership, and administrative capabilities,
speed in decision-making, understanding
technical requirements related to workflow,
and being able to strategically direct, plan, and
have a clear future vision.

(D) Financial knowledge: by being able to read

and understand financial data and reports.

(E) Healthy fitness: that he has no health

impediment that prevents him from exercising
his duties and specializations. The General
Assembly shall, when electing members of the
Board of Directors, take into account the
recommendations of the Remuneration and
Nominations Committee and the availability of
the necessary professional personality
components for the effective performance of
their duties.
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6.Membership rating

*Executive member: a member of the Board of
Directors who is dedicated to the executive
management of the company and participates in
its daily business.

*Non-Executive Member: A member of the Board
of Directors who is not dedicated to managing
the company and does not participate in the daily
business.

*Independent member: A non-executive board
member who enjoys complete independence in
his position and decisions, and none of the
symptoms of independence stipulated in Article
20 of the Corporate Governance Regulations
issued by the Board of the Capital Market
Authority apply to him.

7.The independence of the board members

(a) An independent member of the Board of
Directors must be able to exercise his duties,
express his opinions and vote on decisions
objectively and impartially, which helps the
Board of Directors to take sound decisions that
contribute to achieving the interests of the
company.

(b) The Board of Directors shall conduct an annual
assessment of the independence of the member
and ensure that there are no relationships or
circumstances that affect or could affect him.

(c) The Corporate Governance Regulations issued
by the Capital Market Authority define an
independent member as “a non-executive
board member who enjoys complete
independence in his position and decisions, and
none of the symptoms of independence apply
to him — for example but not limited to — the
following:
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*To be the owner of five percent or more of the
company's shares, or the shares of another
company in its group, or be related to those who
own this percentage.

*To be a representative of a legal person who
owns five percent or more of the company's
shares or the shares of another company in its

group.

*To be a senior executive during the past two
years in the company or in any company of its
group.

*To be related to any of the members of the Board
of Directors in the company or in another
company of its group.

*To be related to any of the senior executives in
the company or in another company of its

group.

*To be a member of the board of directors of
another company from the group of the
company nominated for membership in its
board of directors.

*To work or was an employee during the past two
years of the company or a party dealing with it
or another company of its group, such as
auditors and major suppliers, or to have owned
controlling shares in any of these parties during
the past two years.

*To have a direct or indirect interest in the
business and contracts that are made for the
company's account.

*To receive sums of money from the company in
addition to the remuneration for membership of
the Board of Directors or any of its committees.

el (oo 38T T B § A it L e 039S ]
Audd) s ey (10 a0 1,3

i Lo ey Lylael Aa o (63 e i S 0555 0
Lregezme o0 631 48,4

& ot Ll craladl s opdgaiad] HLS e 0585 O

48,400 3 i) HLS (o (6 e Byly8 Ao 4 0555 0]

Leegama o0 63138854

degema (0 G A5, 4 G 8yl0) pulzme 5 e 05 O

Lesha) s Bugennl Ll 48,40

o o LU cpoladl D15 Ll g Jany 0 o Jany o
Lo gama 0 631 48,4 ol Leas Jolaze 8l o 45, 2
SIe 0583 oF ol skl HLiSy Ll _umll azleS
oralall M5 oL s e (6T g Bylay o m ]

s

Jlee¥l §8dlia yut of Bydilis Axlimn 4 0S5 O

5Ll e 3dke A4S, il oo adle s salan ol
Al e ‘:51 ol ,15¥1 Lulza Lgsac

10



@&, GO

Telecom

*To participate in a business that would compete
with the company, or to trade in one of the
branches of the activity practiced by the
company.

*He must have spent more than nine consecutive
or separate years as a member of the company's
board of directors.

8. The main factors and characteristics
considered when appointing new members

The factors and characteristics considered by the
Corporate Governance and the Remuneration and
Nomination Committee, when recommending the
appointment of a person to the Board membership,
include the following:

* The member of the Board of Directors should not
be a member of the Board of Directors of more
than five joint-stock companies listed in the
market at the same time.

» Commitment to the time required by the
member, to carry out his duties towards the
company in an effective manner;

* Number of current boards of directors of which
he is a member, and other commitments that
may require the attention of the appointed
person;

* The nature of the positions he occupies, boards
of directors or other relationships, and the
impact of each of them on the ability of the
appointed person to exercise his duties towards
the company and enable him to issue
independent judgments;

* The extent to which the candidate is likely to
work constructively with the current members
of the Board, and the extent to which he
contributes to the effective functioning of the
Board in general;

* The experience and ability of the appointed
member to carry out business experiences in the
Kingdom of Saudi Arabia and other countries in
which the company operates;

* The extent of the appointed member's knowledge
and knowledge of the company's field of work
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and activity, which is fixed communications,
the Internet and related services;

* The experience or other skills of the appointed
member, including the relationship with
government, professional organizations,
industry or trade names;

* The general suitability of the appointed member
with other members of the Board.

9. Procedures for the process of appointing
candidates to the Council

(A) The procedures required before completing
the process of appointing candidates to the
Council:

Before completing the process of selecting and
appointing candidates, there are some basic
procedures that must be taken, as follows:

- Candidates' meeting with current board
members;

- That new candidates disclose the nature and
extent of their affiliations and other activities, f

- Candidates must demonstrate that they
understand what is expected of them, as well as
confirm their willingness to make the necessary
commitments and be available at the time
required to carry out their responsibilities.
Candidates must also provide undertakings and
representations in connection with their
appointment to the Board.

- Encouraging new candidates to conduct their
investigations and research about the company
Due Diligence before accepting appointment to
the board.

- In the first meeting, the nominated members
attend an orientation program with the aim of
deepening their understanding of the company.
As part of that program, the new board
members will receive basic information about
the business and the board and also meet with
the executive management of the company.
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(B) The following procedures for the
appointment process:

After accepting the appointment, the new member
must comply with the following:

- Ensure an understanding of the Company's
policy in relation to the independence of
members, and what is expected of them to ensure
that the Board continues to have an adequate
number of independent members;

- Willingness to participate in the annual
evaluation of the Council's performance;

- Facilitate the process of contacting him at all
reasonable times by the Company and provide
appropriate means of communication;

- Commitment and compliance with the company's
rules and regulations, f

- Comply with all relevant legal obligations.

It is the policy of the Corporate Governance and
the Remuneration and Nomination Committee
based on notices of meetings involving the
election of members to provide sufficient
information to enable shareholders to make an
informed decision as to who should be elected as a
member of the Board.

Accordingly, all candidates seeking election or re-
election as members of the Board by shareholders
must provide the following particulars for
inclusion in the relevant notices issued by the
meeting:

- An updated CV including competencies and
qualifications;

- sufficient information to enable an assessment of
the independence of the member;

- details of the relationship between the nominee
and the company and the nominee and other
board members of the company;

- Other positions and board memberships held by
the member;
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- A record of attendance at the board meetings of
the companies of which he is a member;

- Other positions involving long-term
commitments;

- Fill out the relevant forms and submit all
documents and justifications;

- the term of office of the company at the present
time by any member seeking re-election, and

- Any other details required by the law and
regulations in force in the Kingdom of Saudi

Arabia.

(c¢) Letter of Appointment / Board Resolution:

After approval by the Council, the following
actions are taken:

- Approved candidates are provided with
admission letters/board decision.

- The company must notify the Capital Market
Authority of the names of the members of the
Board of Directors and their membership
descriptions within five working days from the
date of the commencement of the term of the
Board of Directors or from the date of their
appointment - whichever is earlier - and any
changes to their membership within five days
from the date of the changes.

- The executive management of the company,
represented by the Shareholders Affairs
Department, discloses and announces new
appointments in accordance with the rules and
regulations of the Capital Market Authority and
the Ministry of Commerce and Investment in this
regard through the appropriate channels
accordingly.
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(D) Right of access and compensation:

Finally, each member, in order to carry out his
work, must have access to the information, and he
is entitled to compensation for the following:

- Granting the board member certain rights to
obtain information about the company and the
rights to secure it;

- offering certain compensation to members, and

- Imposing obligations on each member to provide
the information required by the company to
fulfill its obligations towards the rules of
disclosure and transparency.

(E) Providing members with information: The
executive management shall provide the
members of the Board of Directors and non-
executive members in particular and the
company’s committees with all necessary
information, data, documents and records,
provided that they are complete, clear, correct,
not misleading and in a timely manner, to
enable them to perform their duties and tasks.

10. Terms of termination of membership

(A) The company’s bylaws indicate how the
membership of the Board of Directors ends, and
the Ordinary General Assembly may at any time
dismiss all or some of the members of the
Board, even if the company’s bylaws provide
otherwise. It states a violation of the right of the
dismissed to compensation if the dismissal
occurred for an unacceptable reason or at a time
Not suitable. The General Assembly may also -
based on the recommendation of the Board of
Directors - terminate the membership of any
member who fails to attend three consecutive
meetings of the Board without a legitimate
excuse.

(B) Membership of the Council ends with the
expiry of its term, or with the resignation or
death of the member, or if he is convicted of a
crime involving dishonor and dishonesty, or if
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he is declared bankrupt, or makes arrangements
or reconciliations with his creditors, or becomes
unfit for membership of the Council in
accordance with any system or instructions in
force in the Kingdom. . Or if he was dismissed
by a decision of the Ordinary General Assembly
by a majority of 51% of the shares represented
in the meeting.

(C) When the membership of a member of the
Board of Directors ends by one of the
methods of termination of membership, the
company must notify the Authority and the
Market immediately with a statement of the
reasons for that.

(d) If a member of the Board of Directors resigns
and has comments on the company’s
performance, he must submit a written
statement thereof to the Chairman of the
Board of Directors, and this statement must be
presented to the members of the Board of
Directors.

11. Endorsement of membership

If the position of a member of the Board becomes
vacant during the year, the Board of Directors may
temporarily appoint another member in the vacant
position, provided that this appointment is
presented to the Ordinary General Assembly at its
first meeting, and the new member completes the
term of his predecessor. If the number of members
of the Board of Directors falls below the quorum
required for the validity of its meetings, the
Ordinary General Assembly must be called as
soon as possible to appoint the necessary number
of members.

12. Disclosure of conflict of interest

Whoever wishes to nominate himself for
membership of the Board of Directors must
disclose to the Board and the General Assembly
any cases of conflict of interests - in accordance
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with the procedures established by the Capital
Market Authority - and these include: G . . -
zoially Jlecdl 38, 40L0 e ol Bydln dxbinn 3529 (1)
(a) The existence of a direct or indirect interest in A8yl ol s I

the business and contracts that are carried out

for the company’s account.

Ldlin of 3, a1 2udlio 4l (o e 3 4STALAI ()

(b) His participation in a business that would Ayl gl LLadll 9,8 al @

compete with the company or its competition . ;

in one of the branches of the activity it is

engaged in. Lol Wlall 8 poylad 6 oo 2 Ladll 00580 ooF s ()

(c) Disclosure of any conflict of interest shall be s lia OB LS 5l Lgins ddyis sy
mandatory. It should be updated annually or

whenever there is a change.

13. Evaluating the performance of the members Byl ¥l ulzma slinel olal 0ueds 13
of the Board of Directors

(A) The Board of Directors, based on a proposal SIS dumd 71,38l e 2Ly — B)1o¥1 ulms pay (1)

l():y the Remut;lerﬁtion Iit)llq.dﬁ\li)lmination Ll elol euard 3o oL — el 5019
ommittee, shall establish the necessary C e ) I
mechanisms to annually evaluate the 0o 239 sl dpdpaidl) 8153l ailaly aslacly
performance of the Board, its members and Bl Gedset giey Leuwbin elol bl oy S50 S5
committees, and the executive management; ekl LSy ,LoLll 3,15 B3gams 48, A Al g

This is done through appropriate performance )

measurement indicators of the extent to which ~ 8s&) culsz sums o e Loy, —eg dlslull 4,080

the pbjectives and'strateg'y of the company are AS, 401 Anlins pe 34k Loy Lezllas 7 1,28ly canally
achieved, the quality of risk management, the

adequacy of internal control systems, etc.,

provided that the strengths and weaknesses are iy 4 x99 2938 1Y oS ilelya] 058G O s ()

identified and a proposal to address them is in il s A8 Bl .y )
line with the interest of the company. Osiall pole ¥y )Yl pulms slacd s ptady
cailly

(B) The performance appraisal procedures must be
written and clear and disclosed to the members

of the Board of Directors and the persons o @l SLLA e e1o¥) @iy Jaidy oof qumy (C)
concerned with the appraisal. 2o e B9lly Cia all Ll mi e bl L Sliag

(C) The performance appraisal must include the oS LSl Gylally Caaall bolas dxdlas ao Joall

.skills. aqd egperiences that the board POSSESSES, 7 my LS ¢ ulaell o1l jghat pudat s Aige iLLaS
identifying its weaknesses and strengths, while

working to address the weaknesses in possible ==t & deall SLll el (e el3¥ mauds Jai o
ways such as nominating professional ple JSCaa
competencies that can develop the board’s

performance. general.
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515 Llme el ned ga,al qpatll @ £l (5
(D) The individual evaluation of the members of 2 . ) ’ -“s 4] ) g (2)
the Board of Directors takes into account the elaly dalilly g anall Alaall aS5L &Ll guw

extent of the member’s effective participation s jeas U3 3 Loy a5ldosuas lx

and commitment to performing his duties and L L

responsibilities, including attending the Ll ) 2dll pasiaiis dilzly pulll

meetings of the Board and its committees and

llocating th time for them.

allocating the necessary time for them J U1 L 5151 e ity (a)

(E) The Board of Directors shall make the S S 510 A nise oyl 2> s e
necessary arrangements to obtain an assessment
by a competent third party of its performance
every three years.

O g

oduaid) e Bylo¥l e slacl Gy
(F) The non-executive members of the Board of . > o= ()

Directors shall conduct a periodic assessment of ke 451 ay Gelzell sy e Lo Logads
tl}e periqrmaﬁce gf the ?h}?irman of the Boagd Ay O3 399 oy - Cgdaial] el las
after taking the views of the executive members o T .

- without the Chairman of the Board attending dhe o2l i paasll el pulell sy
the discussion designated for this purpose, Lazellas 7 1,28l canially Boall Cilga sums ol
provided that the strengths and weaknesses are 1S 2| 3 it L
identified and a proposal to address them in o Bom
accordance with the interest of the company.

oyl 14
14. Training )

The company shall pay sufficient attention to Jealiy oy QST alexa¥l oDy) 4S5 &l e cnazy
training and qualifying the members of the Board . . . :

. . | 599 « Ay dudicd]| | | dea cline
of Directors and the executive management, and ool gy Apdtiall 1319 3,151 adma st

developing the necessary programs for that, taking b LeBlel e ae cclid Aapd
into account the following:

(a) Preparing programs for the newly appointed 551319 8l0¥1 pulzma el et malyy slae] (1)

members of the Board of Directors and Jse s ciyatl] Lot cpall 2igaiall
Executive Management to familiarize themselves .
with the company's workflow and activities, in Pk b Aol L dily 45,41
particular the following:

-The company's strategy and objectives. Llaaly 38,401 dymplial -

- Financial and operational aspects of the e sa¥ s Ay A U colgedl -

company's activities. 28, 411
- Obligations, duties, responsibilities and rights of ’

members of the Board of Directors. ey B1¥! e sl aci el -
- Duties of the company's committees and their - Lo
terms of reference. ESEZI 5

Lploliazs s 36,40 olad ol -

18



@&, GO

Telecom

(b) Developing the necessary mechanisms for each
of the members of the Board of Directors and
the Executive Management to obtain training
programs and courses on an ongoing basis; In
order to develop their skills and knowledge in
areas related to the company's activities.

15. Review

The Board will review this policy from time to
time to ensure that it remains consistent with the
bylaws and regulations and in line with the Board's
objectives and responsibilities.

16. Publication and Entry into Force
This policy will be available on the company's

website, and its main features will be published in
the annual report.

19

el (o JS Jy—saz Lol LYl aisg ()
ol e Adarall 8,15¥ls ,15¥1 Lulas
rais hs §peinn S Aty Slhos
adMall ol el (§ o d)lany mly o
AS,adl dl sl

daxl, 4115
Ol olesad 3 28y (e Bl ! s pudell iyt g
bzl C8lual oo Aadlgtag Aalas¥ly il (o Aamuds Jlas

Aildoguag

3Ll 5,401 .16

9 ASIYI A5, 201 e e 53550 055 Ly Aaliaell sii
s Ssieadl 508101 B L At I oLl 545 tises



® co

20



