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Article (1): Preliminary Provisions
1-1 Introduction and Purpose

A. The General Assembly of Jahez International Company for
Information Systems Technology (hereinafter referred to as
the “Company”) approved the Standards and Procedures
Policy of Board of Directors Membership, which specifies the
general standards and procedures for membership in the
Company's Board of Directors (hereinafter referred to as the

“Policy”).

B. The Policy was prepared with the aim of developing clear and
specific standards and procedures for membership in the
Board in a way that does not conflict with the mandatory
provisions in the Corporate Governance Regulations and
putting it into effect after its approval by the General
Assembly. This Policy was prepared with the aim of
developing the clear and specific standards and procedures for

membership in the Company’s Board of Directors.

1-2 Definitions and Terms

The terms and expressions used in this Policy have the
meanings assigned to them in the Company's internal

governance regulations unless the context requires otherwise.
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Article (2): Composition of the Board

2-1

2-6

The number of members of the Company's Board of Directors
shall be suitable for the size and nature of the Company’s

activities without prejudice to paragraph (3-1) below.

The majority of Board members shall be Non-Executive

Directors.

The number of Independent Directors of the Company's Board
of Directors shall not be less than two members or one-third of

the Board members, whichever is greater.

Without prejudice to the provisions of the Company’s bylaws,
the Board of Directors appoints from its members a chairman
and vice-chairman and may appoint a managing director or

chief executive officer.

It is prohibited to hold, at the same time, the position of
chairman of the Board of Directors and any other executive
position in the Company, including the positions of managing
director, the chief executive officer, or the general manager, even

if the Company’s bylaws provided for otherwise.

The Board of Directors shall define the competencies and specify
the responsibilities of the chairman, the vice chairman, and the
managing director or the chief executive officer explicitly and in

written if the Company’s bylaws have no reference thereto.

In all cases, no person shall have the sole and absolute power to

take the decisions in the Company.
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Article (4): Standards for Membership in the Board

4-1 A member of the Board shall be professionally capable and has
the required experience, knowledge, skill, and independence,

which enable him/her to perform his/her duties efficiently.

4-2  The Board member shall have the following qualifications in
particular:

A. Leadership Ability: He/she have leadership skills which
enables him/her to delegate powers in order to enhance
performance and apply best practices in effective
management and compliance with professional values

and ethics.

B. Competency: He/she have the appropriate academic
qualifications, proper professional and personal skills,
level of training, and practical experiences related to the
Company’s current and future businesses and the
knowledge of management, economics, accounting, law, or
governance, as well as the desire to learn and receive

training.

C. Ability to guide: He/she have the technical, leadership, and
administrative competencies as well as the ability to take
prompt decisions and understanding of the technical
requirements and developments related to the job, and
that he/she shall also be able to provide strategic guidance,

long-term planning, and have clear future vision.

D. Financial Knowledge: He/she shall have the ability to read

and understand financial statements and reports.
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E. Physical Fitness: He/she does not suffer from any health
problem that may hinder him/her from exercising his/her

duties and competencies.

4-3 When electing members of the Board of Directors, the General
Assembly shall take into account the recommendations of the
and the

availability of the personal and professional capabilities

Nominations and Remuneration Committee
required to perform their duties effectively in accordance with

what is stated in this Article.

When nominating members of the Board of Directors, the
Nominations Committee shall take into consideration the terms
and conditions stated in the Corporate Governance Regulations

and the requirements set by the Authorities.

4-5 No person who has previously been convicted of a crime

involving breach of trust may be nominated.
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Article (5): Procedures for Membership in the Company’s
Board of Directors

5-1  Every shareholder shall have the right to nominate himself
/herself or nominate one or more shareholders or others for
membership in the Board.

5-2 The nomination announcement shall be published on the

website of the Saudi Exchange (Tadawul) and in any other
means specified by the Capital Market Authority, in order to
invite the persons wishing to nominate for membership in the
Board, provided that the nomination period remains open for at

least one month from the date of the announcement.
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5-4

The Company announces on the website of the Saudi Exchange
(Tadawul) and in any other means determined by the Capital
Market Authority, information about the nominees for
membership in the Board of Directors when publishing the
invitation to hold the General Assembly, provided that this
information includes a description of the nominees’
experiences, qualifications, skills, jobs, and their previous and
current memberships. The Company shall provide a copy of this

information at its headquarters and on its website.

The Nominations and Remuneration Committee shall provide
its recommendations to the Board regarding the nomination
and re-nomination of Board members in accordance with the

criteria described in this Policy.

A person who desires to nominate himself/herself for the
membership in the Company's Board of Directors shall declare
his desire by notification to the Company’s management in
accordance with the terms and dates stipulated in the applicable
laws, regulations, circulars, and decisions. This notification
shall include an introduction to the nominee in terms of his/her
resume, qualifications, and practical experience in accordance
with the legal requirements contained in the nomination

announcement.

A person who desires to nominate himself/herself for the
membership in the Board of Directors shall disclose to the Board
and the General Assembly any cases of conflict of interests - in
accordance with the procedures established by the Capital
Market Authority - which include:
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A. The presence of any direct or indirect interest in the

businesses and contracts carried out for the Company.

B. engaging in business that may compete with the

Company, or any of its activities.

The selection of Board members is voted on by the General

Assembly using the cumulative voting method.

The voting in the General Assembly is limited to nominees for
membership in the Board of Directors whose information has
been announced by the Company in accordance with paragraph
(3-5) of this Article and in accordance with the aforementioned

policies, standards and procedures.

Article (6): Termination of Board Membership and Vacancy
of One of the Positions

6-1

The Board membership ends at the end of its term - stipulated
in the Company's bylaw.

The membership of a Board member expires in accordance with
any law or instructions in force in the Kingdom of Saudi Arabia.
However, the Ordinary General Assembly may - at any time -
remove some or all of the Board members, taking into
consideration any controls set by the Capital Market Authority.
In such case, the Ordinary General Assembly shall elect a new
Board of Directors or a replacement for the removed member, as
the case may be, in accordance with the provisions of the
Companies Law and its implementing regulations. The General
Assembly may also, upon a recommendation of the Board,

terminate the membership of any of its members who is absent
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If the chairman and members of the Board resign, they shall
invite the Ordinary General Assembly to be held to elect a new
Board of Directors. The resignation shall not take effect until the
new Board is elected, provided that the duration of the tenure of
the resignation Board shall not exceed one hundred and twenty
days from the date of such resignation. The Board shall take the
necessary measures to elect a Board of Directors to replace the
same before the end of the tenure period specified in this

paragraph.

A member of the Board may resign from Board membership by
sending a written notification to the chairman of the Board. If
the chairman of the Board resigns, the notification shall be
directed to the remaining members of the Board and the
secretary of the Board. The resignation shall be effective - in

both cases - from the date specified in the notification.

If the position of one of the Board members becomes vacant due
to his death or resignation, and this vacancy does not result in a
violation of the conditions necessary for the validity of the
convening of the Board due to the number of its members being
less than the minimum stipulated in the Companies Law or the
Company's bylaws, the Board may appoint a temporary member
to the vacant position who has experience and competence,
provided that he informs the commercial register, as well as the
Capital Market Authority if the Company is listed on the
Financial Market, within 15 days from the date of appointment,
and present the appointment to the Ordinary General Assembly
at its first upcoming meeting, and the appointed member shall

complete the term of his predecessor.
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6-9  If the necessary conditions are not met for the validity of the
convening of the Board due to the number of its members being
less than the minimum stipulated in the Companies Law or the
Company's bylaws, the remaining members shall invite the
Ordinary General Assembly to be held within 60 days to elect

the necessary number of members.

Article (7): Final Provisions

7-1  Review of the regulations

The General Assembly shall have the right to amend this Policy

based on a recommendation or proposal from the Board.

7-2 Enforcement and Validity

This Policy becomes effective from the date of its Approval by the

General Assembly.

&uolis Hl8s] :deylud] 3slall
d&illdesle  1-7

oo 2lrisl of dumgi Jle 2l duwlull sin Jyaoi dolell dumasll G
dzall

obuldlgsladl  2-7

o)l dy20dl o loslaiel 30U o 8380 duulyuadl 830 sy

12

Jahez International ddgull jols
92w JU) 104,018,030 Jall i (d3 10 dasluss dSpi) - erlogleall absi dyisil dgull jals dSpd
1010895874 s Jlaill Jauull 12444 oyl 2065 .. g5 — alll suc ellall gy - laluw ellall S
Jahez International Company for Information Systems Technology - (Joint Stock Company)
Capital 104,918,030 Saudi Riyals - King Salman District, King Abdullah Road -
P.O. Box 2065 Riyadh 12444 Saudi Arabia, Commercial Registration 1010895874

T. +966 800 124 1220
info@jahez.net

www.jahezgroup.com




