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1- Introduction: tdaddo -1

The Board of Directors Membership Policy has been prepared in accordance

with paragraph (3) of Article 21 of the Corporate Governance Regulations

issued by the Board of the Capital Market Authority. This Policy aims to

establish the standards and criteria that enable the Nomination and

Remuneration Committee and the Board of the Company to verify that

candidates for membership of the Company's board of directors have the

technical, practical, administrative and appropriate experience necessary to

fulfill the duties and responsibilities entrusted to them.
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Definitions:
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The Following terms and expressions shall have the meaning they bear as
follows, unless the context otherwise requires.

Policy: The Board of Directors Membership Policy of Jamjoom
Pharmaceuticals Factory Company.

Company: Jamjoom Pharmaceuticals Factory Company.

Board of Directors: Jamjoom Pharmaceuticals Factory Company’s
Board of Directors.

Authority: The Capital Market Authority (“CMA”)

General Assembly: The Company’s General Assembly (Ordinary or
Extraordinary).

Corporate Governance Regulations: The Corporate Governance
Regulations for joint stock Companies Listed on the Market issued by
the CMA.

The Committee: The Nomination and Remuneration Committee.
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3- Criteria and standards for Board of Directors Membership ByloYl yudxe 3 Dganall by g mlae -3

A member of the Board of Directors must be professionally competent,
possessing the necessary experience, knowledge, skills, and independence,
enabling him/her to perform duties efficiently and effectively. Specifically,
the candidate for membership of the Board of Directors should meet the
following criteria:

1.

Leadership Ability: This requires possessing technical, leadership, and
managerial skills, decisiveness, strategic direction and planning, ability
to comprehend and communicate vision, deep technical understanding
of operations, and clear future strategic vision.

Integrity, Honesty and Good Reputation: He/She shall not have been
previously convicted of a crime involving dishonesty, fraud, or breach
of trust, and they should not be insolvent, bankrupt, or otherwise
ineligible for membership in the board in accordance with applicable
laws and regulations in the Kingdom of Saudi Arabia.

Qualification: This includes having academic qualifications,
professional skills, ethical standards, appropriate personal traits, training
level, and broad experience relevant to the Company’s activities,
whether in  pharmaceutical science, management, economics,
accounting, law, governance in addition to a desire for learning and
development.
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4. Financial Literacy: Requires the ability to read and understand financial ooty Al cbludl 86,8 e 1538 ()9S5 Ol Cdlaty 1 a0l ddyandl -4
data and reports. )
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5. Physical Fitness: Requires the absence of any health condition that
impedes him/her from performing his duties and responsibilities.
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6. Care and diligence: This entails performing the duties and Abobaizly
responsibilities outlined in the regulations, and that he possesses
independence in thought and courage in presenting his own views on
strategic and commercial matters related to the Company's activities oy el 33l Olgsumlly byl slol elage plaiadly Llall -6
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7. To comply with all disclosure requirements and avoid conflicts of 373 o éas,w bié@fw‘ . .'.‘“ yi
interest and competition that could harm the Company, and to adhere to ' @ D St
these obligations under relevant regulations and directives.
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8. The Board member should allocate the necessary time and effort to Alall O Gledailly daaidl ooy wlelUL pAl Ol (aSall s
perform their duties on the board.
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9. He/she shall not be a member of more than five listed joint-stock G ol =Y o) 5 =25
companies on the Saudi stock market at the same time.
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10. To represent all shareholders and to adhere to the duties of honesty, . gl uds § D5 gall
integrity, loyalty, and diligence in managing the company, and in ' =
everything that would serve its interests and those of the shareholders,
fostering growth and maximizing its value. Nllg LYy Busall wlarly ddw pib Oy cnadlucal) graz Jins OF -10
nedlunedl Tlhasy lemlbas §uios Gli (e b JS cdSadl Bylo] (3 &bl
s ,,.9' ,,I. 3 ‘." .~3
With regards to independent Board Members:
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1. The independent member shall not be subject to any conflicts of lede (o gmaiall IMEY! (o)lss cpo (ST Jaiene)l guandl e aass yi -1
independence as stipulated in the corporate governance regulations. i ASgmdl A3 é
2. The number of independent members shall not be less than three (3) b iy Lo gos sliach (3) 835 oye cpulitanall sbaclsue Ja Y of -2
members, representing one-third of the board members, given that the | .. f (9) Axed (o 055 AS,41 B)15) Lken O] g ¢kl slias]
board of directors of the company consists of nine (9) members.
4- Procedures for candidacy for the Board of Directors’ Losdmall Lguan) ma Ul Bl -4
Membership
The Nomination and Remuneration Committee shall oversee organizing | § dgsaal) il wlshy>] eubaid e LY By ol Ul disd J 535
the procedures for nomination for board membership, including i 1 @)1 @5 a9 ubamall Dgaan) et Al O i e oMW BylaYl ul
announcing the opening of the nomination window for board U R A A R
membership and then submitting its recommendations to the Board of e & = - B Ul el L@M’w Y ’
Directors regarding candidates that meet the membership criteria, taking b bl
into consideration the following:
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1-  Every shareholder in the Company has the right to nominate SR 202 5y
themselves or another person for membership on the Board of ke
Directors.
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2- The Company will publish a nomination announcement for board |

membership on the Saudi Stock Exchange website “Tadawul”, its own
website, and any other media specified by the Capital Market Authority,
before the board's term ends, with sufficient lead time. This is to invite
individuals interested in candidacy for board membership, ensuring that
the nomination period remains open for at least one month from the date
of the announcement.
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Those wishing to nominate themselves for membership on the Board of
Directors of the Company must disclose their intention to do so by
submitting a notification to the Company's management according to the
deadlines specified in these Policy, regulations, and applicable laws. The
notification must include a profile of the candidate in Arabic and
English, detailing their curriculum vitae, which includes their
qualifications and general experiences. Additionally, it should provide a
comprehensive statement about their membership in the boards of
directors of other companies. The type of membership (executive, non-
executive, or independent) must be specified, and any other documents
required by the Company in accordance with legal requirements must
also be submitted.

Anyone wishing to nominate themselves for membership on the Board
of Directors must disclose any conflicts of interest according to
procedures outlined by the Saudi Capital Market Authority. This
includes:

Direct or indirect interests in business dealings or contracts conducted
on behalf of the Company.

Engaged in a business that would compete with the Company or any of
the activities it conducts.

Applicants for membership of the Board of Directors must fill out the
forms specified by the Capital Market Authority, which can be obtained
through the Authority's website.

The Committee reviews the applications of candidates for membership
on the Board of Directors, ensuring that all required data are in
compliance according to applicable policies and regulatory
requirements. Then, it forwards its recommendations to the Board of
Directors.

The Company publishes information about the candidates for the Board
of Directors on the Saudi Stock Exchange (Tadawul) website when the
invitation for the General Assembly meeting is issued. This information
includes descriptions of their experiences, qualifications, skills, previous
and current positions, and memberships. The Company should also make
this information available via its website.

Voting in the General Assembly is limited to the candidates for the Board
of Directors whose names have been announced.

Cumulative voting must be used in the election of the Board of Directors,
ensuring that the voting right for a share cannot be used more than once.

The Company notifies the Capital Market Authority of the Board of
Directors members’ names and their membership status within five
working days from the start date of the Board's term or from the date of
their appointment, whichever is earlier, and of any changes to their
membership within five working days from the date the changes occur.
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The Expiry of the membership of the board member and
the vacancy of a position:
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Board membership ends in one of the following cases:

1. Atthe end of the board's term.

2. By the expiration of the member's tenure in accordance with any
applicable regulations in the Kingdom.

3. By the dismissal of the board or any of its members by the general

assembly without infringing on the rights of those dismissed in
compensation if the dismissal occurs for an unacceptable reason or

at an inappropriate time.
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4. By the termination of membership for absence from three

consecutive council meetings without a valid excuse, based on the
board’s recommendation.

5. By resignation, provided it is timely; otherwise, the resigning

member is responsible before the Company for any resulting
damage.

o When a member's term in the board of directors ends by any means,
the Company has to notify the Capital Market Authority and the
Saudi Stock Exchange (Tadawul) immediately with a statement of
the reasons that led to it.

e If aboard member resigns and has remarks on the Company's
performance, they must submit a written statement to the
Chairman of the board, which must be presented to the other
board members.

e If aposition of board member becomes vacant during the term, the
board has the right to appoint a temporary member to fill the
vacancy, provided they have the necessary experience and
competence. This appointment must be notified to the Capital
Market Authority within the specified regulatory periods. The
appointment is then presented to the general assembly at its first
meeting for approval, and the new member completes the
predecessor's term in accordance with the company's bylaws.

e If the necessary conditions for holding a board meeting are not
met due to a lack of members below the minimum threshold
stipulated in the Companies Law or the Company's Bylaws, the
remaining members must convene the general assembly within

sixty days to elect the required number of members.
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6- General provisions: 1dale 8> -6
1-  This Policy is not a substitute for the provisions of the Law and its | «ilao sy o Logdg dpdaaill ddilglg pladdl a8 Ay dulewdl 0do w3y -1
executive regulations. In matter not covered by this Policy, the Law shall Sgeatd il g Lagins ()bl S 39 pladll ) ol 4 oy s
apply. In the event of any conflict between the Policy and the Law, the S laall Saidl sl oK

provisions of the Law shall prevail over the conflicting terms. ) el Je ¢ ¢
2-  The Board of Directors supervises the implementation of this Policy, and Lol sbacly Gy o9 dunload! 000 Juail e B)0Y) pudoe Bt -2
the Chairman and members of the Committee are responsible for g 3y9le duais
executing its provisions.
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3- The Policy (and any subsequent amendments to it) shall be effective

from the date of their approval by the Company’s General Assembly.
The Company shall publish them to shareholders and the public in
accordance with any regulatory requirements imposed by the governing
authorities.
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