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1. Purpose of the Policy

This policy aims to define the criteria
and procedures for the nomination and
appointment of members to the Board
of Directors. It is designed to ensure
fairness and transparency for all
nominees  while  providing an
opportunity for the largest possible
number of qualified talents to
participate in the Board of Directors.

2. Conditions for nomination to the
Board of Directors

The Member of the Board is required to
be professionally capable and to
possess the required experience,
knowledge, skil, as well as
independence and no conflict of
interest, which enable him/her to
perform his/her duties efficiently. The
General Assembly shall take into
consideration, when nominating the
Board members, the recommendations
of the company's Nomination and
Remuneration Committee. The
Nominee shall have the following
qualifications in particular:

A. the nominee should be a natural
person.

B. Ability to lead: The Nominee should
possess leadership skills that enable
him/her to delegate authority
effectively to enhance performance
and implement best practices.
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skills as well as an appropriate level
of training and practical experience
related to the current and future
businesses of the company and the
knowledge of investment and
management, and/or economics,
and/or accounting, and /or law
and/or governance, as well as the
desire to learn and receive training.

D. Ability to guide: The Nominee YR P UYWL I - S
should possess technical, Al y Gl el il
leadership, and administrative 5,0l 5 o) Al A3 Ao s Al
competencies, as well as the ability Aalid) Al clbbaid) Gl e
to make prompt decisions and Se 15 o o s LS Jaad)
understand technical requirements padl el s sl WY Al
and developments related to the Aaal gl Al A5 50 5 (sl
work flow. More over should be
able to provide strategic guidance,
engage in long-term planning, and
have a clear vision for the future.

E. Financial knowledgg: The Nominee Gl s o s sl ﬁﬂ‘-c
shall have the ability to read and Gl aghs sl i Ll 5Ll il
understand financial statements ALl e
and reports.

F. Health Fitness: There should be no cle dia oS Y ay rdpaall 48 ¢
health impediment that prevents . .. .l G pandll gy aea
The Nominee from performing il o dolall dpnaall e 5 ailaliaial
his/her duties and responsibilities. Glagd il dal cluas ey b
The general assembly must consider  iiaiill laggdl g, KA
the recommendations of the Jled JS agalga ¢1aY da D) duigall
nominations and Remuneration
committee and the availability of
the necessary personal and



professional qualities for effectively
carrying out their tasks

G.The member of the Board should not

hold membership in more than five
companies listed on the financial
market at the same time.

H.The nominee for Board membership

must not have been previously
convicted of a crime involving
dishonesty or breach of trust, must
not be bankrupt or insolvent, and
must not be deemed unfit for Board
membership in accordance with the
applicable laws and regulations in
the Kingdom.

. The independent member must
possess complete independence in
his position and decisions, and
must not be affected by any issues
that could impair his
independence, as stipulated in the
Corporate Governance Regulations
issued by the Capital Market
Authority.

. Disclosure of Conflicts of Interest
by the Nominee

A person who desires to nominate
himself/herself for the
membership of the Board shall
disclose to the Board or the
General Assembly any cases of
conflicts of interest, including:
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A. Having a direct or indirect interest

in the buisnesses and contracts
carried out for the company's
account.

. The nominee's desire or
participation in an activity that
would compete with the company,
or its activities, in accordance with
Article 27 of the Companies Law
and the relevant provisions in the
Corporate Governance
Regulations, taking into
consideration the following:

. Notification to the Board: The
Board of Directors must be notified
of the competing business the
member wishes to engage in, and
this notification must be
documented in the minutes of the
Board meeting.

. No Voting: The interested member
must not participate in voting on
any decision related to this matter
within the Board of Directors, its

committees, or the General
Assembly meetings.
. Notification to the General

Assembly: The Board of Directors
must inform the Ordinary General
Assembly, when it convenes, about
the competing business being
conducted by a Board member or a
member of one of its committees.
This should be done after the
Board has verified the member's
competition with the company's
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5.1

5.2

5.3

. Obtaining

activities or in one of its sub

activity(s).

Authorization:
Authorization must be obtained
from the Ordinary General
Assembly of the company, or from
the Board of Directors based on a
delegation from the Ordinary
General Assembly, to allow the
member to engage in competing
businesses.

. The concept of participating in any

activity that competes with the
company or its activities in any of
its branches includes the following:

Establishment or Ownership:
Establishing a company or sole
proprietorship, or owning a
significant percentage of shares or
interests in another company or
entity that engages in a business
similar to that of the company or
its group.

Acceptance of Membership or
Management: Accepting a position
on the board of directors of a
company or entity that competes
with the company or its group, or
taking up management of a
competing sole proprietorship or
company, in any form, except for
subsidiaries of the company.

Obtaining a Commercial Agency:
Obtaining a commercial agency or
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its equivalent, whether explicit or
implicit, for another company or
entity that competes with the
company or its group.

4. Nomination procedures for
membership of the Board of
Directors
The company announces on the
website of the Saudi Stock
Exchange ("Tadawul") and on its
official website the opening and
timeframe for submitting
nominations for the Board of
Directors, inviting individuals
interested in nominating
themselves for the new board
term. Those wishing to apply
must submit all required
documents mentioned in the
announcement and comply with
the conditions and regulations
outlined in the Companies Law
and the Corporate Governance
Regulations issued by the Capital
Market Authority, taking into
consideration the following:

A. Each shareholder has the right
to nominate  themselves,
another shareholder, or others
for membership on the
company's Board of Directors.

B. the nominations and
Remuneration committee will
collect all nomination
applications and their
accompanying required
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documents after the
nomination period specified in
the announcement has ended.

. The Nominations and
Remuneration committee
(NORCOM) submits its
recommendation to the board
with the names of the
nominees who met the
membership conditions and

criteria. The number of
nominees for the Board of
Directors presented to the
General Assembly must exceed
the number of available seats.
If a greater number of
nominees do not come
forward, the nomination period
will be extended as mentioned
in the announcement.

. Information about the
nominees will be announced on
the Saudi Stock Exchange
("Tadawul") website as well as
the company's website. This
information will include
descriptions of the nominees'
experiences, gualifications,
skills, current and previous
positions, and memberships.

. Cumulative voting will be used
in the election of the Board of
Directors.

. Voting in the General Assembly
shall be confined to the Board

nominees whose information has
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been announced as per
paragraph (D).

. The company must notify the
Authority of the names of the
Board of Directors members
and their positions within five
business days from the start
date of the Board's term or
from the date of their
appointment, whichever is
earlier. The company must also
notify the Authority of any
changes to their membership
within five business days from
the date the changes occur.

. The General Assembly elects
the members of the Board of
Directors for the term specified
in the Company's Law, which is
four years. Re-election is
permitted.

The vacant position on the
board:

If a position of a board member
becomes vacant, the provisions
of the company's bylaws shall
be applied.
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5. Publication, Effectiveness, and Jeaaill g MATY g L8l 5

Amendment

This policy shall be
implemented and adhered to
from the date of its approval by
the General Assembly of
shareholders. The contents of
this policy may be amended as
needed based on the
recommendation of the
Nomination & Renumeration
committee, provided that any
proposed amendment s
presented to the General
Assembly of shareholders at its
next meeting for approval. This
policy is also considered an
integral part of the orientation
program provided to the new
Board and its members.

In case of any discrepancies
between the Arabic and the
English text of this policy, the
Arabic text shall prevail.

11

A N s dulid) oda 3 el Lay dany
dpanll d8 (e Lalaie] )5 e g
2 Cilsine Jad | raalisall dalal)
duag Go tl dalall s Al
O e el culand al) daad
Gaall oz e it gl e
e plaial il 3 Cpaalusadl dalall

N \2)& an\ Y J.ﬁaj LS _a.l\..qﬁcy

) el G el alindl e | ey
Ailcact s aaall (pdaal)

oaill G i) ol aga g s b
s b olasyl pailly el
Lgﬂ\ 9 ‘5.1):1\ uaﬂ\ u\ﬁ c:\.a.u\TguJ\

e



