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Articles proposed to be amended on the Audit Committee's Charter

Article before amendment

Article after amendment

Jacanl sy 5ol

Jaadl 8 3oL

Boot:

The Audit Committee is a supervisory committee
affiliated to the company's board of directors, appointed
by the—generatassembly and submits its reports and
recommendations to the board, and the role played by the
audit committee is an essential and effective role and a
key guide to the work of the board of directors, in order to
carry out the internal and external auditwork, the internal
control process, the development of systems and plans
related to it, and follow up its implementation and the

company's commitment and compliance with the

recognized regulations and standards.

Boot:
The Audit Committee is a supervisory
affiliated to  the

board of

committee
company's directors,
appointed by the Board and submits
its reports and recommendations to
the board, and the role played by the
audit committee is an essential and
effective role and a key guide to the
work of the board of directors, in
order to carry out the internal and
external audit work, the internal
control process, the development of
systems and plans related to it, and
follow up its implementation and the
company's commitment and
compliance with the relevant laws

and regulations.

These Bylaws shall be issued by the
General Assembly of the Company
upon a proposal from the Board of
Directors and these Bylaws shall be

effective from the date of issuance.
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All that is not provided for in these
Regulations shall be subject to the
relevant laws and regulations issued

by the competent authorities.

The regulation aims to clarify the
controls and procedures of the
Committee's work, its tasks, the rules
for selecting its members, how to
nominate them, the duration of their
membership, and the mechanism for
appointing its members temporarily
in the event of avacancy in one of the

Committee's seats.
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Article One: Objective of the Committee:

1. Thesrimamfunction—of

verify the adequacy of the internal control system and its

effective implementation.

2- Submitany recommendations to the Board of Directors
that would activate and develop the system in order to
achieve the company's objectives and protect the
interests of shareholders and investors with high
efficiency and reasonable cost.

3- Providing assistance and advice to—the—Board—of
Birectors-of-the-eompany in monitoring the company's
financial, administrative and operational work, especially
with regard to financial statements, compliance with
policies, rules,

regulations and procedures, and

controlling the risks of the work environment.

Article I: Objective of the

Committee:

The primary task of the Committee is
to:

1. Verify the adequacy of the internal
control system and implement it
effectively.

2- Submit recommendations to the
Board of Directors that would
activate and develop the system in
order to achieve the company's
objectives and protect the interests
of shareholders and investors with

high efficiency and reasonable cost.
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4- Assist the Board of Directors in carrying out its
responsibilities related to the Company's accounting
policies, internal control, and financial reports.

5- Verifying compliance with regulations, laws, standards
and policies related to the scope of work, tasks and
responsibilities of the Committee.

6- Evaluating the level of effectiveness of the company's

internal control and audit systems.

3- Providing assistance and advice to
the Board in all matters related to
monitoring the company's financial,
administrative and operational
business, especially with regard to
financial statements, compliance
with policies, rules, regulations and
procedures, and controlling the risks
of the work environment.

4- Assisting the Board of Directors in
carrying out its responsibilities
related to the company's accounting
policies, internal control, and
financial reports.

5- Verifying compliance with the
laws, regulations and policies related
to the scope of work, tasks and
responsibilities of the Committee.

6- Evaluating the level of
effectiveness of the company's
internal control and audit systems,
and providing recommendations on

any measures that may appear to it
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An audit committee of shareholders
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other experienced and competent persons shall be

formed, provided-thatthe-numberofits-membersshalt

,and for the
term of membership of the Board of Directors, in
accordance with the following controls:

1- It should not include any of the executive members of
the Board of Directors.

2- To include a specialist in financial and accounting
affairs.

3. A person who has been working or has been working
during the past two years in the executive or financial
management of the company, or for the company's
auditor, may not be a member of the Audit Committee.
4- The Chairman of the Board of Directors of the
Company shall not be a member of the Audit Committee.
5- The members of the Committee shall include at least
one independent member of the Board of Directors.

6. The members of the Committee shall choose from
among themselves a Chairman of the Committee,
provided that he shall be a non-executive or independent
member.

7. In the event of a vacancy in one of the seats of the
membership of the Committee during the term of
membership, the—-Board—ofDirectors—may—appoint—a
temporary member to the vacant position, provided that

he is one of those who has sufficient experience, and-stich

. . Ordi .
Assembly-at-itsfirst-meetingforapprovat-and the new

member shall complete the term of his predecessor.

committee shall be in accordance
with the following controls:

1. The number of its members shall
not be less than three and not more
than five.

2- It should not include any of the
executive members of the Board of
Directors.

3- To include a specialist in financial
and accounting affairs.

4. A person who has been working or
has been working during the past two
years in the executive or financial
management of the company, or for
the company's auditor, may not be a
member of the Audit Committee.

5- The Chairman of the Board of
Directors of the company should not
be a member of the Audit Committee.
6. The members of the Committee
shall include at least one
independent member.

7The member of the Audit
Committee shall not be a member of
audit committees in more than five
joint stock companies listed on the
market at the same time.

8. The members of the Committee

shall choose from among themselves
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a Chairman of the Committee,
provided that he shall be a non-
executive or independent member.
9. In the event of a vacancy in one of
the seats of the membership of the
Committee during the term of
membership, the Board of Directors
shall appoint a new member to the
vacant position, provided that he
meets the controls of membership,
experience and competence, and the
new member shall complete the term
of his predecessor.

10. The Committee shall choose a
secretary from among its members or
shall  be

non-members  who

responsible  for arranging  the
meetings of the  Committee,
preparing its minutes, documenting
them, following up on its
recommendations, and any other
administrative work related to the

work of the Committee.
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Article Three: Competences and Responsibilities of

Article Three: Competences and
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the Committee:
The Audit Committee is responsible for monitoring the
Company's business and verifying the integrity and

integrity of the reports, financial statements and internal

Responsibilities of the Committee:

The Audit Committee is responsible
for monitoring the Company's
business and verifying the integrity

and integrity of the reports, financial
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control systems, and the Committee's tasks include, in
particular, the following:

a) Financial Reports:

1) Study the company's interim financial statements
before presenting them to the Board of Directors and
express an opinion and recommendation thereon to
ensure their integrity, fairness and transparency.

2) Provide atechnical opinion - at the request of the Board
of Directors - on whether the report of the Board and the
financial statements of the company are fair, balanced
and understandable and include information that allows
shareholders and investors to evaluate the financial
position, performance, business model and strategy

3) Study any important or unusual issues contained in the
financial reports.

4) Verify accounting estimates in material matters
contained in financial reports.

5) Study the accounting policies followed in the company
and express an opinion and recommendation to the

Board of Directors in this regard.

) Provi . . o of
—_— . ,
‘ —_—

statements and internal control
systems, and the Committee's tasks
include, in particular, the following:
a) Financial Reports:

1) Study the company's interim and
annual financial statements before
presenting them to the Board of
Directors and express an opinion and
recommendation thereon to ensure
their  integrity, fairness  and
transparency.

2) Provide a technical opinion - at the
request of the Board of Directors - on
whether the report of the Board and
the financial statements of the
company are fair, balanced and
understandable and include
information that allows shareholders
evaluate the

and investors to

financial ~ position,  performance,
business model and strategy.

3) Study any important or unusual
issues contained in the financial
reports.

4) Thoroughly research any issues
raised by the company's financial

director, his assume, the company's

compliance officer or the auditor.
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b) Internal Audit:

Study and review the internal and financial control
systems and risk management in the company.

2) Study the internal audit reports and follow up the
implementation of corrective actions for the observations
contained therein.

3) Supervising the internal audit department in the

company, m—erdeﬁfe—veﬁf-y—ﬁs—e#eeﬁveﬁess—rﬁ—ﬁﬁyrﬁg oy t i i
5 i
verifying the availability of the necessary resources, as
. . ¢ : :
L L ¢ .
: . . . ‘
. ‘ .
. s effecti '
4) Recommending to the Board of Directors the
appointment of the Director of the Internal Audit Unit or
Department or the Internal Auditor and proposing his

remuneration.

5) Verify accounting estimates in

material matters contained in
financial reports.

6) Study the accounting policies
followed in the company and express
an opinion and recommendation to
the Board of Directors in this regard.

b) Internal Audit:

1) Study and review the internal and
financial control systems and risk
management in the company.

2) Study the internal audit reports

and follow up the implementation of

corrective actions for the
observations contained therein.
3) Monitor and supervise the

performance and activities of the
internal auditor and the internal audit
department in the company, to verify
the availability of the necessary
resources and their effectiveness in
performing the work and tasks
entrusted to it.

4) Recommending to the Board of
Directors the appointment of the
Director of the Internal Audit Unit or
Department or the Internal Auditor
and proposing his remuneration.

c) Auditor:

o
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c) Auditor:

1) Recommending to the Board of Directors the
nomination and dismissal of auditors, determining their
fees and evaluating their performance, after verifying
theirindependence and reviewing the scope of their work
and the terms of their contract. Fhe-rumbereofeandidates
shattretbelessthantworeviewers:

2) Verify the independence, objectivity and fairness of the
auditor, and the effectiveness of the audit work, taking
into account the relevant rules and standards.

3) Review the company's auditor's plan and work, verify
that he has not submitted technical, administrative or
consulting work outside the scope of the audit work, and
express its views thereon.

4) Answering the inquiries of the company's auditor.

5) Study the auditor's report and observations on the
financial statements and follow up on what has been
taken in this regard.

D) Guarantee of Compliance:

1) 1) Review the results of the reports of the regulatory
authorities and verify that the company has taken the
necessary measures in this regard.

2) Verifying the company's compliance with the relevant
laws, regulations, policies and instructions.

3) Review the contracts and transactions proposed to be
conducted by the company with the related parties, and

submit its views thereon to the Board of Directors.

1) Recommending to the Board of
Directors the nomination of auditors,
dismissing them, determining their
fees and evaluating their
performance, after verifying their
independence and reviewing the
scope of their work and the terms of
their contract.
2)  Verify the independence,
objectivity and fairness of the
auditor, and the effectiveness of the
audit work, taking into account the
relevant rules and standards.

3) Review the company's auditor's
plan and work, verify that he has not
submitted technical, administrative
or consulting work outside the scope
of the audit work, and express its
views thereon.

4) Answering the inquiries of the
company's auditor.

D) Guarantee of Compliance:

1) Review the results of the reports of
the regulatory authorities and verify
that the company has taken the
necessary measures in this regard.

2)  Verifying

compliance with the relevant laws,

the  company's

regulations, policies and instructions.
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5) 5) The chairmen of the committees or their members
must attend the general assemblies to answer the
shareholders' questions.

6) Develop a mechanism that allows employees of the
company to submit their observations on any violation in
financial or other reports confidentially.

7) Verify the implementation of these arrangements by
conducting an independent investigation commensurate
with the scale of the error or override and adopting

appropriate follow-up measures.

3) Review the contracts and

transactions  proposed to  be
conducted by the company with the
related parties, and submit its views
thereon to the Board of Directors.

4) Submit the matters it deems
necessary to take action to the Board
of Directors and make
recommendations on the measures
to be taken.

5) The presence of the Chairman of
deputy

members of the General Assemblies

the Committee or his
to present the report of the
Committee on its work during the
pastyear and answer the questions of
shareholders.

6) Develop a mechanism that allows
employees of the company to submit
their observations on any violation in
financial or other reports
confidentially.

7) Verify the application of this
mechanism by conducting an
independent investigation
commensurate with the magnitude

of the error or override and adopting

appropriate follow-up procedures.
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Article Four: Meetings of the Audit Committee:

The Audit Committee shall meet periodically, provided
that its meetings shall not be less than four meetings
during the fiscal year, and shall also meet with the
Company's auditor and the Company's internal auditor,
and they may request a meeting with the Committee
whenever the need arises, in accordance with the
following:

1- Fhe-Audit-Committee-shall-meet periodicatly-with-the
2. The Committee may convene extraordinary meetings
as may be necessary at the request of the Chairman of the
Committee or a majority of the members.

3: The-quorum-forthe-meeting of the Committeeshaltbe
4. The invitation to attend the meetings of the Committee
shall be sentin writing by the Chairman of the Committee
or his authorized members of the Committee or its
Secretary well in advance of the date of the meeting, and
the members of the Committee shall be provided with the
meeting agenda, presentations and the necessary
documents well before the date of the meeting.

S. In the event that the Chairman of the Committee is
unable to attend, he may delegate one of its members to
preside over the specified session.

6. Each member of the Committee shall have an equal
vote, and the decisions of the Committee shall be issued

by a majority of the opinions of the members present and

Article Four: Meetings of the

Committee:

The Audit Committee shall meet
periodically, ~provided that its
meetings shall not be less than four
meetings during the financial year of
the Company, and shall also meet
with the Company's auditor and the
Company's internal auditor, and they
may request to meet with the
Committee whenever the need
arises, in accordance with the
following:
1. The Committee may hold
extraordinary meetings as necessary
at the request of the Chairman of the
Committee or a majority of the
members.

2. The meeting of the Committee
shall not be valid unless attended by
the majority of its members.

3. An invitation to attend the
meetings of the Committee shall be
sentin writing by the Chairman of the
Committee or his authorized
members of the Committee or its
Secretary well before the date of the

meeting, and the members of the
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represented at the meeting, and in the event of equality of
votes, the opinion voted for by the chairman of the
meeting shall prevail, and the Committee may issue
decisions by passing by presenting them to all members
separately unless one of the members requests in writing

the meeting of the Committee for deliberation, and-these

7-The Committee shall appoint from among its members
or others a secretary and the Secretary of the Committee
shall prepare a draft minutes of the meeting of the
Committee and send it to the Chairman and members of
the Committee for review and make observations on it
and keep those minutes within the important documents
of the company.

8- The Board of Directors follows up the work and
performance of the Committee throtigh its Chairman by
submitting periodic reports to the Board of Directors,
freetgs:

9. No member of the Board of Directors or the executive
managementwho is notamember of the Committee shall
be entitled to attend its meetings unless the Committee

requests to hear his opinion or obtain his advice.

Committee shall be provided with the
meeting agenda, presentations and
necessary documents well in
advance of the date of the meeting.
4. In the event that the Chairman of
the Committee is unable to attend, he
may delegate one of its members to
preside over the specified session.

5. No member of the Board of
Directors or the Executive
Management who is nota member of
the Committee shall be entitled to
attend its meetings unless the
Committee requests to hear his
opinion or obtain his advice.

6. Each member of the Committee
shall have an equal vote, and the
decisions of the Committee shall be
issued by a majority of the opinions
of the members present and
represented at the meeting, and in
the event of equality of votes, the
opinion voted for by the chairman of
the meeting shall prevail, and the
Committee may issue decisions by
passing by presenting them to all
members separately unless one of

the members requests in writing the
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meeting of the Committee for
deliberation.

7. The Committee shall appoint a
secretary from among its members or
others to prepare the minutes.

8. The meetings of the Committee
must be documented and minutes
prepared for them that include the
discussions and deliberations that
took place, and the
recommendations of the Committee
and the results of the voting must be
documented, and kept in a special
and organized register, and the
names of the members present and
the reservations they expressed - if
any - shall be stated, and the
Secretary of the Committee shall
send the draft minutes within five
working days from the date of the
meeting, Members shall make any
comments they may have on the
draft minutes within five working
days. In the event that the members
do not make any observation within
five working days from the date of
receipt of the draft minutes, this shall

be considered their implicit
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acceptance of the draft minutesin the
form sent to them.

If the members make comments on
the draft minutes, the secretary of the
committee shall amend them within
three working days and resend the
amended draft to the members, and if
they do not make other observations
within three working days from the
date of receipt of the draft minutes,
this shall be considered their tacit
acceptance of the draft minutes.

9. The Board of Directors follows up
the work and performance of the
Committee  with its  Chairman
through periodic reports submitted
to the Board.

10. The meetings of the Committee
may be held by means of modern
technology, Members who are
unable to attend may attend the
meetings of the Committee and vote
on the decisions taken therein
through modern technology, and
their attendance shall be considered
physical.

11. The Board of Directors follows up
the work and performance of the

Committee  with its  Chairman
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through periodic reports submitted
by the Committee to the Board of
Directors.

12. No member of the Board of
Directors or the Executive
Managementwho is nota member of
the Committee shall be entitled to
attend its meetings unless the
Committee requests to hear his

opinion or obtain his advice.

Article Five: Appointment of external and specialized

Article Five: Appointment of

experts and consultants:

The Committee may conduct investigations or studies on
matters within the scope of its responsibilities, or
authorize a person to do so. It may seek the assistance of
an independent specialized third party to carry out such
work at the expense of the company whenever it deems

appropriate.

external and specialized experts
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and consultants:

The Committee conduct
investigations or studies on matters
within ~ the  scope  of its
responsibilities, or authorize a person
to do so. It may seek the assistance of
an independent specialized third
party to carry out such work at the
expense of the company whenever it
deems appropriate.

The Committee may seek the
assistance of experts and specialists
from inside or outside the company
within the limits of its powers,
provided that it is included in the
minutes of the committee's meeting,

mentioning the name of the expert
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and his relationship with the

company or the executive

managemen[.

Article Seven: Appeintmenteofthe Company'sAuditer

Assigning the audit task:

Upon the proposal of the Board of Directors and the
recommendation of the Audit Committee, the Company
shall entrust the task of auditing its annual accounts to an
independent, competent, experienced and qualified
auditor to prepare an objective and independentreport to
the Board of Directors and shareholders indicating
whether the Company's financial statements clearly and
fairly reflect the Company's financial position and

performance.

Edit the title of the article
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Additive

Article Eight: Appointment of the
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Company's Auditor:

The Ordinary General Assembly shall
appoint the Company's auditor upon
the nomination of the Board of
Directors, subject to the following:
1) The nomination shall be based on
the recommendation of the Audit
Committee.

2) To be licensed and meet the
conditions  prescribed by  the
competent authority.

3) His interests should not conflict

with the interests of the company.
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4) The number of candidates should

not be less than two reviewers.

Article Eighe: Report of the Committee:

The Committee shall issue a report that includes a
compendium of its work, performance, most prominent
achievements and how to perform its competencies and
tasks in light of the requirements, standards and
determinants of the contents and requirements of this
report and in accordance with professional custom and
good practices in order to present it to the General
Assembly of Shareholders in accordance with the manner
determined by the Companies Law or any other
regulations issued by the competent legislators and best
practices in this regard, provided that it includes its
recommendations and opinion on the adequacy of
internal and financial control systems and risk
management in Company ,and the summary of the report

shall be read during the general assembly.

Article Nine: Report of the

Committee:

The Committee shall issue a report
that includes a compendium of its
work, performance, most prominent
achievements and how to performiits
competencies and tasks in light of the
requirements,  standards  and
determinants of the contents and
requirements of this report and in
accordance with professional custom
and good practices in order to present
it to the General Assembly of
Shareholders in accordance with the
manner

determined by the

Companies Law or other

any
regulations issued by the competent
legislators and best practices in this
regard, provided that it includes its
recommendations and opinion on
the adequacy of internal and
financial control systems and risk
management in Company ,and the
summary of the report shall be read

during the general assembly.
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Article Nine: Conflict between the Audit Committee

ArticleTen: Conflict between the

b oslal Gigus By alall sall

and the Board of Directors:

If there is a conflict between the recommendations of the
Audit Committee and the decisions of the Board of
Directors, or if the Board refuses to take into account the
Committee's recommendation regarding the
appointment of the Company's auditor, his dismissal,
determination of his fees, evaluation of his performance
or the appointment of the internal auditor, the report of
the Board of Directors shall include the Committee's

recommendation, justifications, and reasons for not

taking them into account.

Audit Committee and the Board of

Directors:

If there is a conflict between the
recommendations of the Audit
Committee and the decisions of the
Board of Directors, or if the Board
refuses to take into account the
Committee's recommendation
regarding the appointment of the
Company's auditor, his dismissal,
determination of his fees, evaluation
of his performance or the
appointment of the internal auditor,
the report of the Board of Directors
shall include the Committee's
recommendation, justifications, and

reasons for not taking them into

account.
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Additive

Article Eleven: Arrangements for

eaddd Ol sy de Loledl saU

submission of observations:

The Audit Committee shall establish a
mechanism that allows employees of
the company to submit their
observations on any violation in
financial or other reports
confidentially. Verify the application
mechanism

of this through an

independent investigation
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commensurate with the extent of
reported error or abuse and the
adoption of appropriate follow-up

procedures.

Article Fen: Remuneration and Compensation of the

Article Twelve: Remuneration and

Audit Committee:

The remuneration of the members of the Audit
Committee consists of annual remuneration in addition
to an attendance allowance for meeting sessions, in

accordance with the approved remuneration policy.

Compensation _of the Audit

Committee:

Without prejudice to the relevant
statutory requirements and the
company Bylaw, the remuneration of
the members of the Audit Committee
shall consist of annual remuneration
in addition to an attendance
allowance for meeting sessions in
accordance with the company's

approved remuneration policy.
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Additive

Article Twelve: Termination of the

Lgnc oLl Byde alll aU)

Committee's Membership:

The membership of a member of the
Committee shall expire upon the
expiry of its term or in any of the
following cases:

1) Death.

2)  Resignation.

3) The expiration of the member's
membership in the Committee
in accordance with any system
or instructions in force in the

Kingdom.
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Dismissal by the Board without
prejudice to the right of the
person who was dismissed to
compensation if the dismissal
occurred for an unacceptable
reason or at an inappropriate
time.

Upon the termination of the
membership of a member of
the Committee during the term
of membership for any of the
reasons described in the
Bylaws, the Board of Directors
may appoint an alternative
member to the Committee,
provided that he meets the
conditions of membership, and
the appointed member
completes the term of his
predecessor.

The Company shall notify the
Capital Market Authority of the
names of the members of the
Committee, their membership
capacity upon their
appointment and any changes
thereto within the statutory

period  specified by the
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Additive

Corporate Governance
Regulations.
Article Thirteen: Access and s pdiddlg Sladdl o8 yde AL BoLLI

Publication:

The Bylaws shall be effective (and
any  subsequent  amendments
thereto) from the date of their
approval by the General Assembly of
the Company's shareholders, and the
Company shall publish them to the
shareholders and the public through
its website and in accordance with

the statutory requirements imposed

by the regulators.
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Articles proposed to be amended on the regulations work of the Nomination and Remuneration Committee

Article before amendment

Article after amendment
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Deletion, renumbering of articles
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Article Foeur: Terms of Reference ef—the

Article Three: Competences of

R ron-and Nomination Committee:

the Committee:

a) With Regard to Remuneration:

1. Prepare a clear policy for the remuneration of the

members of the Board of Directors, the committees

a) Regarding with

Remuneration:
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emanating from the Board and the executive

management that-erhancesthe-motivation—of-the

. . I . ¢
distingtished-eadres, and submit it to the Board of

Directors for consideration in preparation for
approval by the General Assembly, taking into
account in that policy the following of standards
related to performance, disclosure, and ensuring
their implementation.

2. Clarify the relationship between the bonuses
granted and the applicable remuneration policy, and
indicate any material deviation from this policy.

3. Periodically review the remuneration policy, and
evaluate its effectiveness in achieving its objectives.
4. Recommending to the Board of Directors the
remuneration of the members of the Board of
Directors, its committees and senior executives in

accordance with the approved policy.

b) With regard to nominations:

1. Prepare a clear policy for the
remuneration of the members of
the Board of Directors, the
committees emanating from the
Board and the executive
management, and submit it to the
Board of Directors for
consideration in preparation for
approval by the General
Assembly, taking into account in
that policy the following of
standards related to performance,
disclosure, and ensuring their
implementation.

2. Clarify the relationship between
the bonuses granted and the
applicable remuneration policy,
material

and indicate

any
deviation from this policy.
3. Periodically review the
remuneration policy, and evaluate
its effectiveness in achieving its
objectives.

4. Recommending to the Board of
Directors the remuneration of the
Board of

members of the
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1. Proposing clear policies and criteria for
membership in the Board of Directors, its
eemmittees-and executive management.
2. Annually review the necessary requirements of
skills or experience for Board membership and
executive management functions, and prepare a
description of the capabilities and qualifications
required for board membership and executive
management positions, including determining the
time that the member must devote to the work of the
board of directors.
3. Review the structure of the Board of Directors,
committees and executive management and make
recommendations regarding changes that can be
made.
4. Develop job descriptions for executive members,
non-executive members, independent members and
senior executives.
5. Develop special procedures in the event of a
vacant position within the membership of the Board
of Directors or senior executives.
6. Identify the weaknesses and strengths of the Board
of Directors, and propose solutions to address them
in accordance with the interest of the company by
ol . |
‘ the-B ,. , .

Directors, its committees and
senior executives in accordance

with the approved policy.

b) With regard to nominations:

1. Proposing clear policies and
criteria for membership in the
Board of Directors, and executive
management.

2. Recommending to the Board of
Directors the nomination and
renomination of its members in
accordance with the approved
policies and standards, taking into
account not to nominate any
person who has previously been
convicted of a crime against trust.
3. Prepare a description of the
capabilities and qualifications
required for membership of the
Board of Directors and fill the
positions of executive
management.

4. Determine the time that the

member must allocate to the work

of the Board of Directors.
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8. Verify on an annual basis the independence of
independent members, and verify that there is no
conflict of interest if the member is a member of the

board of directors of another company.

5. Annual review of the necessary
requirements  of  skills  or
experience for board membership
and  executive  management
functions.

6. Identify the weaknesses and
strengths of the Board of
Directors, and propose solutions
to address them in accordance
with the interest of the company.
7. Annually review the necessary
requirements  of  skills  or
experience for Board membership
and  executive management
functions, and  prepare a
description of the capabilities and
qualifications required for board
membership  and  executive
management positions, including
determining the time that the
member must devote to the work
of the board of directors.

8. Review the structure of the
Board of Directors, committees
and executive management and

make recommendations
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regarding changes that can be
made.

9. Develop job descriptions for
executive members, non-
executive members, independent
members and senior executives.

5. Develop special procedures in
the event of a vacant position
within the membership of the
Board of Directors or senior
executives.

10. Identify the weaknesses and
strengths of the Board of
Directors, and propose solutions
to address them in accordance
with the interest of the company.
11. Verify on an annual basis the
independence of independent
members, and verify that there is
no conflict of interest if the
member is a member of the board

of directors of another company.

Article Five: Meetings of the Remuneration—and

Article Four: Meetings of the

il oslelain) s dal I 3sU

Nemination Committee:

1. The meetings of the Nomination and Remuneration

Committee shall be held periodically at least every six

Committee:
1. The meetings of the Nomination

and Remuneration Committee shall
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months, and may hold extraordinary or emergency
meetings as required by the interest of work, at the
invitation of the Chairman of the Committee or two of its
members.

2. The quorum for the meeting of the Committee shall be
completed in the presence of the majority of its members.
3. In the event that the Chairman of the Committee is
unable to attend, he shall be entitled to authorize one of
its members to preside over thatsession, and in the event
that the Chairman of the Committee does not authorize
the person to chair the meeting, the members of the
Committee shall choose from among them the person to
preside over the meeting.

4. The decisions of the Committee shall be issued by a
majority of the opinions of the members present, and in
the event of equality of votes, the opinion voted for by the
Chairman of the Committee shall prevail, and the
Committee may issue decisions by passing by presenting
them to all members separately unless one of the
members requests in writing the meeting of the

Committee for deliberation, and-these-decistons—shal-be

e,

5- The agenda of the meeting, which is included in the
invitation, shall be prepared in coordination with the
Chairman of the Committee before the meeting.

6- Non-members of the Committee are not entitled to
attend its meetings except the Secretary of the

Committee, but non-members of the Committee, the

be held periodically at least every six
months, and it may also hold
extraordinary or emergency
meetings as required by the interest
of work, at the invitation of the
Chairman of the Committee or two of
its members.

2. The quorum for the meeting of the
Committee shall be completed in the
presence of the majority of its
members.

3. In the event that the Chairman of
the Committee is unable to attend, he
shall be entitled to delegate one of its
members to chair the meeting, andin
the event that the Chairman of the
Committee does not authorize the
person to chair the meeting, the
members of the Committee shall
choose from among them who will
chair the meeting.

4. The decisions of the Committee
shall be issued by a majority of the
opinions of the members present,
and in the event of equality of votes,
the opinion voted for by the
Chairman of the Committee shall
prevail, and the Committee may issue

decisions by circulation by

ceu Bylls of Wbzl cilelozs|
2l clldg Jeadl dxlas dosias Lo
oo ontd] ol Auzlll sty (o0 B9 e
Lelac]

glaan¥ Ugilall ladl JaiS; 2
Lelael Alel sy, duxll

Ll sy Dgeaam Hdad J> @3
o) bl usl (angas 4 gy
oty iy o Jb @y g Lol
glea¥l Wl o paugany Al
oo e oo lll clacl b

g Lox2¥l el

o ey 2l @bl e 4
Golud ey copnlxdl cLaddl
d Sgio ! ‘:;T)_N ) KPR
L3 et of Aslly cuzlll pus,
WBE e Luaye b 0 il
wol il @ b ondyite slacy)
Agluell 2umlll ¢ Lozl LS s Lacl

L
g Laaa¥l Jleel Jods slael oL 5

Gl sgenlly diains iy g lg
Loz ¥l L3 el s e

oI g Wl sae I 6

oo o] f Bl sy n By e iy W3y el Aelias duaias

Lebasl Anlel spiam dizelll g Loz Gsilall lad! Jais; -2

b5 el Lelinel aol i gas df Gom Al sy sganmydad JI> 3 -3
sl g Laaa¥l (el oo (agaty Bl sy @iy o Jl> @9 it
.tLo.I_?.Y\ wijﬂ O i oo el clacl

Golad wieg ool clacll ol aglely Bnlll Glld juas-4
Sl et of dielly iall) ity d iy 1 L w2y Sl gl
anl ey o Lo cndrite sbacll L6 e Laaye b oo ol
e eshhhodr ey Led gluell Lizlll ¢ Laan| L,US s Lacd

Gty Byl diasas @y g ¢ Laza¥ Jlael Jouz slae) @2 -5
flexa¥l Jud Bl sy 2o

Y1 i)l e el e Lplelazn] syinm Zumlll clLinel i) 3= ¥ -6
S oopallsl Rpdastll 5101 b of Tl clanel pa) oSay i
o b e sl cileloza¥l e e 52 ol S Heua> Cadlll of caalogll

Sysdeall l3g Al o B

Lasato izl plaiz| jame Baguus slacl Zizelll uv (ol p5dy -7
c¥olaey olalas o Hls Lo J) LWL oyl slac¥l clowls
Tttt Attty sl clacly s Ldlals @ll3s
Ay all Al ) @listl (rass sl el Ladomsg Laud g3 peestiadis

ol M (g Lassy pe 2azlll elaly Jlael 3,l0¥ ulxs mlo 8
AS, il Byla] pudme ) 285 (W cleloan¥l pusloeag 2uygll




N\ vlg
W Bawan

executive management team, managers, employees or
observers may attend all or part of the meetings at the
request or invitation of the Committee for advice.

7- The Secretary of the Committee shall prepare a draft
minutes of the meeting of the Committee, including the
names of the members present, in addition to the
discussions, detiberations-and-decisions-thattookplace,
and send them to the Chairman and members of the
Committee for review, making any comments on them,
signing them, and keeping these minutes within the
important documents of the company.

8. The Board of Directors follows up the work and
performance of the Committee through its Chairman and
through periodic reports and minutes of meetings thatare
submitted to the Board of Directors of the Company.

9- The meeting may be held through modern technology,

presenting them to all members

separately unless one of the
members requests in writing the
meeting of the Committee for
deliberation.

5. The agenda of the meeting, which
is included in the invitation, shall be
prepared in coordination with the
Chairman of the Committee before
the meeting.

6. Each member of the Committee
shall have the right to propose the
addition of one or more items to the
agenda.

7. Each member of the Committee
shall have the right to propose the
addition of one or more items to the
agenda.

7. Non-members of the Committee
are not entitled to attend its meetings
except the Secretary of the
Committee, but non-members of the
Committee who are members of the
Board of Directors, the executive
management  team,  managers,
employees or observers may attend
all or part of the meetings at the
request or invitation of the

Committee for advice.
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8. The Secretary of the Committee
shall prepare a draft minutes of the
meeting of the Committee including
the names of the members present, in
addition to the discussions,
deliberations and decisions that took
place and send them to the Chairman
and members of the Committee
within five working days from the
date of the meeting, and the
members  shall  express  their
comments on the draft minutes
within five working days. In the event
that the members do not make any
observation within five working days
from the date of receipt of the draft
minutes, this shall be considered an
acknowledgment of approval of the
minutes. However, if the members
make any comments on the draft
minutes, the Secretary of the
Committee shall amend them within
three working days based on the
observations and send the amended
draft to the members, If they do not
make other observations within three
working days from the date of receipt
of the second draft minutes, this shall

be considered an acknowledgment of
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approval of the minutes. All members
present shall sign the minutes after
approval and such minutes shall be
kept in the important documents of
the company.

9. A member of the Committee
present on his behalf may not act on
behalf of more than one member in
attendance at the same meeting ,In
the event that the Chairman of the
Committee is unable to attend, he has
the right to delegate one of its
members to chair the meeting.

10. The Board of Directors follows up
the work and performance of the
Committee through its Chairman and
through periodic reports and minutes
of meetings submitted to the Board of
Directors of the company.

11. The meeting may be held through
modern technology Attendance

through it is considered authenticity

Article Seven: Remuneration and Compensation ef

Article Six: Remuneration and
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heNominationandR ron-Committee:

Compensation of Committee

The remuneration of the members of the Nominations
and Remuneration Committee consists of an attendance
allowance for the meeting sessions, in accordance with

the approved remuneration policy.

Members:

The remuneration of the members of
the Nominations and Remuneration
Committee  consists of annual

bonuses in addition to an attendance
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allowance for meeting sessions, in
accordance with the approved
remuneration policy approved by

the General Assembly.

Article  Eight:  Access  and

Publication:
The provisions of these Bylaws shall

be effective and complied with by the
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Shareholders and shall be published lJLall lrsly daladly crealudl
on the Company's website to enable Lele Y1 (0
shareholders, the  public and
stakeholders to view them.
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Article Two: General Provisions:

The Nomination and Remuneration Committee shall be
responsible for preparing a clear policy for the
remuneration of the members of the Board of Directors
and the committees emanating from the Board and the
Executive Management, provided-that stch-potiey takes
into account the following, disclosing and verifying
performance standards, as well as clarifying the
relationship between the bonuses granted and the
applicable remuneration policy, indicating any material
deviation frem—this—poticy—as—wet—as—periodicatty

focti . . . .
therefrorr

Article Two: General Provisions:

The Nomination and Remuneration
Committee shall be responsible for
preparing a clear policy for the
remuneration of the members of the
Board of Directors, the committees
emanating from the Board and the
Executive Management, taking into
account the following, disclosing and
verifying performance criteria, as well
as clarifying the relationship between
the remuneration granted and the

applicable remuneration policy, and
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Without prejudice to the provisions of the Companies

Law and the Capital Market Law and their Implementing

Regulations, the—remtmeration—potiey—shatt—take—inte
accotntthe-following:

1. The remuneration should be commensurate with the
company's activity and the skills necessary to manage it.
2. The member shall be entitled to remuneration as of the
date of joining the Board or the Committee and-according
3. thecompany-shatttakeinto-accotmtthe consistency of
remuneration with the company's strategy and objectives
and with the size, nature and degree of risk it has.

4. The remuneration shall be fair and proportionate to the
member's  competencies and the work and
responsibilities carried out and borne by the members of
the Board of Directors or committees, in addition to the
objectives specified by the Board of Directors to be
achieved during the fiscal year.

5. Remuneration shall be determined based on the level
of the job, the tasks and responsibilities entrusted to the

incumbent, academic qualifications, work experience,

skills, and level of performance.

T . o L
. o Comm . ‘
2 Thet . o of.

indicating any material deviation
therefrom.

Without prejudice to the provisions
of the Companies Law and the
Capital Market Law and their
implementing regulations, this policy
has been prepared in accordance
with the following provisions:

1. The remuneration should be
commensurate with the company's
activity and the skills necessary to
manage it.

2.The member shall be entitled to the
remuneration as of the date of joining
the Board or the Committee
commensurate with the number of
meetings he attended in the first year
and in proportion to the number of
meetings he attended in his last year
in the event of his departure,
provided that the full remuneration is
granted in the rest of the public
regardless of the attendance rate.

3. Remuneration shall be provided
for the purpose of urging the
members of the Board of Directors
and the executive management to

make the company successful and

develop it in the long term, taking
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into account linking the variable part
of the remuneration to long-term
performance.

4. Consistency of remuneration with
the  company's strategy  and
objectives and with the size, nature
and degree of risk it has.

5.Taking into accountthe practices of
other companies in determining
remuneration, while avoiding the
unjustified rise in remuneration and
compensation that may result from
this.

6. Remuneration shall be determined
based on the level of the job, the tasks
and responsibilities entrusted to the
incumbent, academic qualifications,
work experience, skills, and level of
performance.
7. Take into account the
appropriateness of the policy when
new appointments.

8- To aim to attract, maintain and
motivate professional competencies,
while not exaggerating them.

9. The payment of bonuses shall be
suspended or recovered if it is found

that they were decided based on

inaccurate information provided by a
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member of the Board of Directors or
the executive management, in order
to prevent the exploitation of the
employment situation to obtain due
remuneration.

10. The remuneration shall be fair
and proportionate to the member's
competencies and the work and
responsibilities carried out and borne
by the members of the Board of
Directors or committees, in addition
to the objectives specified by the
Board of Directors to be achieved
during the fiscal year.

11- The remuneration of
independent directors shall not be a
percentage of the profits achieved by
the company, or be based directly or
indirectly on the profitability of the
company.

12. If the General Assembly decides
to terminate the membership of any
member of the Board of Directors
who is absent due to his failure to
attend three consecutive meetings or
five separate meetings of the Board
during his term of office without a
legitimate excuse acceptable to the

Board, such member shall not be
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entitled to any remuneration for the
period following the last meeting he
attended, and he shall return all the
remuneration paid to him for that

period.
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Article Three: Remuneration of the members of the

Article Three: Remuneration of the

u»«.lm :.l.gb&i oK s 2w sal!

Board of Directors:

Board members' remuneration includes:

1- An annual fixed remuneration of 288 thousand Saudi
riyals according to the Companies Law and according to

the Company's Bylaw;so-that the-totatremumnerationand

2- Each member shall be paid if his permanent residence
is outside the city in which the meetings of the Board of
Directors are held, a passenger allowance equivalent to
the value of the—first-elass ticket on Saudi Airlines in
addition to an overnight allowance at the rate of 2000
Saudi riyals for each day of the meeting,

3- A lump sum shall be paid as compensation for the
expenses of housing, food, transportation, etc. when
attending the meeting of the Board of Directors outside
the city of Riyadh (the head office of the company) and in
any other city within the Kingdom, a lump sum of three
thousand Saudi riyals for each member attending the
meeting, in addition to afirstetass ticket (round trip) from
the city of Riyadh to the city in which the meeting will be
held or its equivalent value.

4- Adump-stm is paid as compensation for housing, food,
transportation, etc. for each member while attending the

meeting of the Board of Directors outside the Kingdom in

members of the Board of Directors:

Board members' remuneration

includes:

1- An annual fixed remuneration of
250 thousand Saudi riyals according
to the Companies Law and according
to the Company's Bylaw.

2- Each member shall be paid if his
permanent residence is outside the
city in which the meetings of the
Board of Directors are held, a
passenger allowance equivalent to
the value of Business Class Ticket on
Saudi Airlines in addition to an
overnight allowance at the rate of
2000 Saudi riyals for each day of the
meeting.

3- A lump sum shall be paid as
compensation for the expenses of
housing, food, transportation, etc.
when attending the meeting of the
Board of Directors outside the city of
Riyadh (the head office of the
company) and in any other city
within the Kingdom, a lump sum of
three thousand Saudi riyals for each
member attending the meeting, in

addition to Business Class ticket
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a lump sum of $ 3000 in addition to-a-first-etass ticket
(round trip) from Riyadh to the city in which the meeting
will be held or its equivalent value.

5- If the Chairman of the Board of Directors requests any
of the committees to hold a meeting of the Committee
outside the city of Riyadh or the participation of any or all
of the members of the committees in the meeting of the
Board of Directors, the present members shall be
compensated for the expenses like the members of the
Board of Directors.

6. If more than one meeting is held on the same day and
place, compensation for the above-mentioned expenses
shall be paid only once for each member.

7- Annual fixed bonuses are-disbtrsed-orrthe-basisof the
percentage-of the-membersattendance-atmeetings, and

allowances for attending meetings are disbursed after the

meeting.

(round trip) from the city of Riyadh to
the city in which the meeting will be
held or its equivalent value.

4- Actual expense amount is paid as
compensation for housing, food,
transportation, etc. for each member
while attending the meeting of the
Board of Directors outside the
Kingdom in a lump sum of $ 3000 in
addition to Business Class ticket
(round trip) From the member's city
to the city in which the meeting will
be held or its equivalent value.

- If the Chairman of the Board of
Directors requests any of the
committees to hold a meeting of the
Committee outside the city of Riyadh
or the participation of any or all of the
members of the committees in the
meeting of the Board of Directors, the
present ~ members  shall  be
compensated for the expenses like
the members of the Board of
Directors.

6. If more than one meeting is held on
the same day and place,
compensation  for the above-
mentioned expenses shall be paid

only once for each member.
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7. Annual fixed remuneration and

allowances for attending meetings
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allowance at the rate of 2000 Saudi riyals for each day of
the meeting.

5-Alump sum shall be paid as compensation for housing,
food, transportation, etc. when attending the meeting of
the committee outside the city of Riyadh (the company's
head office) and in any other city within the Kingdom, a
lump sum of three thousand Saudi riyals for each member
of the committees attending the meeting, in addition to a
business ticket (round trip) from the member's city to the
city in which the meeting will be held or its equivalent
value.

6- The amount of the actual expenses shall be paid as
compensation for the expenses of housing, food,
transportation, etc. for each member of the committees
while attending the meeting of the committee outside the
Kingdom, in addition to a first-class ticket (round trip)
from the member’'s city to the city in which the meeting
will be held or its equivalent value.

7. 1f more than one meeting is held on the same day and
place, compensation for the above-mentioned expenses
shall be paid only once for each member.

8. Annual fixed remuneration and allowances for
attending meetings are disbursed after the end of the

company's fiscal year.

Committee, in accordance with the

controls set by the competent
authorities, and in accordance with
this policy.

3-  Allowance for attending
committee meetings sessions of
3000 Saudiriyals for each member of
the committees for each session.

4- Each member of the committees
shall be paid if his permanent
residence is outside the city in which
the meetings of the committee are
held a passenger allowance
equivalent to the value of the
business class ticket on Saudi Airlines
in addition to an overnight allowance
at the rate of 2000 Saudi riyals for
each day of the meeting.

5- The amount of actual expenses
shall be disbursed as compensation
for housing, food, transportation, etc.
when attending the meeting of the
committee outside the city of Riyadh
(the company's head office) and in
any other city within the Kingdom, a
lump sum of three thousand Saudi
riyals 3,000 for each member of the

committees attending the meeting in

addition to a business travel ticket
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(round trip) from the member's city
to the city in which the meeting will
be held or its equivalent value.

7.If more than one meeting is held on
the same day and place,
compensation  for the above-
mentioned expenses shall be paid
only once for each member.

8- Annual fixed bonuses and
allowances for attending meetings

are disbursed after the end of the

company's fiscal year.
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Article Two: Policies and Criteria for Membership in

Article Two: Policies and Criteria

mlaes olubaw aglidl dsUl

the Board of Directors:

The Board member must be of professional competence
who have the necessary experience, knowledge, skill and
independence to enable him to exercise his duties
efficiently and competently, provided that the General
Assembly shall take into account when electing the
members of the Board of Directors the recommendations
of the Remuneration and Nominations Committee of the
Company and the availability of the personal and
professional elements necessary to perform their duties
effectively, taking into account that the member in
particular has the following:

1- Leadership ability: By having leadership skills that
qualify him to grant powers in a way that leads to
motivating performance and applying best practices in
the field of effective management and adherence to
professional values and ethics.

2- Competence: By having scientific qualifications,
appropriate professional and personal skills, level of
training and practical experience related to the company's
current and future activities, management, economics
and accounting, as well as the desire to learn and train.
3- Ability to direct: by having technical, leadership, and
administrative capabilities and speed to make decisions,
and to understand the technical requirements related to
the workflow, and to be able to strategic direction,

planning and a clear future vision.

for Membership in the Board of

Al Byls) udomo (§ Boganall

Directors:

The Board member must be of
professional competence who have
the necessary experience,
knowledge, skill and independence
to enable him to exercise his duties
efficiently and competently, provided
that the General Assembly shall take
into account when electing the
members of the Board of Directors
the

the recommendations of

Remuneration and Nominations
Committee of the Company and the
availability of the personal and
professional elements necessary to
perform their duties effectively,
taking into account that the member
in particular has the following:

1- Leadership ability: By having
leadership skills that qualify him to
grant powers in a way that leads to
motivating performance and
applying best practices in the field of
effective management and
adherence to professional values and

ethics.
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4- Financial knowledge: by being able to read and
understand financial statements and reports.

5- Health fitness: by not having a health impediment that
hinders him from exercising his duties and competencies.
6.He should not have been convicted of a crime involving
moral turpitude or dishonesty, or convicted of violating
behavior in the financial markets or commercial business,
or ruled bankrupt, or made arrangements or
reconciliation with his creditors, or is not fit for
membership of the Board in accordance with any system
or instructions in force in the Kingdom.

7. He shall not be a senior executive, members of the
board of directors or partners in a company declared
bankrupt or liquidated based on a judicial order.

8- When nominating for membership of the Audit
Committee, the candidate must have experience in
financial and accounting matters that qualify him for
membership of the Committee and—not—be—related—to
9. In the case of candidacy as an independent member,
the nominated member must not have any cases that are
incompatible with independence.

10. The candidate should not be a member of more than
five joint stock companies listed on the Saudi Stock
Exchange.

11. When nominating for membership of the Board, there
is no conflict of interest ard-the-eandidateshould-netbe

agovernmentemployee.

2- Competence: By having scientific
qualifications, appropriate
professional and personal skills, level
of training and practical experience
related to the company's current and
future activities, management,
economics and accounting, as well as
the desire to learn and train.

3- Ability to direct: by having
technical, leadership, and
administrative capabilities and speed
to make decisions, and to understand
the technical requirements related to
the workflow, and to be able to
strategic direction, planning and a
clear future vision.

4- Financial knowledge: by being able
to read and understand financial
statements and reports.

5- Health fitness: by not having a
health impediment that hinders him
from exercising his duties and
competencies.

6. He should not have been convicted
of a crime involving moral turpitude
or dishonesty, or convicted of
violating behavior in the financial
markets or commercial business, or
made

ruled bankrupt, or
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12.The number of independent members shall not be less

than one third of the members of the Board.

13. The member of the Board of Directors shall represent

all shareholders and shall be committed to the interest of

the company in general and-rotin-the-interests-of-the
L

Board-ofDirectors.

14. An independent member must enjoy full

independence in his position and decisions, and none of

the symptoms of independence apply to him.

15- The candidate for membership of the Board shall

abide by the principles of honesty, honesty, loyalty, care

and interest in the interests of the company and

shareholders and put them ahead of his personal interest.

arrangements or reconciliation with
his creditors, or is not fit for
membership of the Board in
accordance with any system or
instructions in force in the Kingdom.
7. He shall not be a senior executive,
members of the board of directors or
partners in a company declared
bankrupt or liquidated based on a
judicial order.

8- When nominating for membership
of the Audit Committee, the
candidate must have experience in
financial and accounting matters that
qualify him for membership of the
Committee and must not have
worked during the past two years in
the executive or financial
management of the company or for
the company's auditor.

9. In the case of candidacy as an
independent member, the
nominated member must not have
any cases that are incompatible with
independence.

10- The candidate should not be a
member of more than five joint stock
companies listed on the Saudi Stock

Exchange.
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11.  When nominating  for
membership of the Board, there is no
conflict of interest.

12. The number of independent
members shall not be less than one
third of the members of the Board.
13. The member of the Board of
Directors  shall  represent  all
shareholders and shall be committed
to the interest of the company in
general.

14. An independent member must
enjoy full independence in his
position and decisions, and none of
the symptoms of independence
apply to him.

15- The candidate for membership of
the Board shall abide by the
principles of honesty, honesty,
loyalty, care and interest in the
interests of the company and
shareholders and put them ahead of
his personal interest.

16. The majority of the Board shall be

non-executive members.

Article Fhree: Procedures for Candidacy for Board

Article Four: Procedures for

zadl
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Membership

1. The Company's Articles of Association shall determine

the number of members of the Board of Directors,

Candidacy for Board Membership

1. The Company's Articles of

Association shall determine the
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provided-thatitshalbnotbetesstharrthree-and-notmore
thaneleven:

2- The General Assembly shall elect the members of the
Board of Directors for the period stipulated in the
Company's Articles of Association, provided that it does
not exceed three-years. They may be re-elected unless the
company's articles of association provide otherwise.

3. Each shareholder shall have the right to nominate

himself or one or more other persons for membership of

the Board of Directors, withir-thetimitsof-his-ownership
4- The Remuneration and Nomination Committee shall
coordinate with the executive management of the
company to announce the opening of nomination for
membership of the Board of Directors of the company
before the end of the board session.

5- The announcement of candidacy shall be published on
the website of the Capital Market (Tadawul) as well as on
the company's website, and in any other means specified
by the Authority, in order to invite persons wishing to run
for membership of the Board of Directors.

6- The Remuneration and Nomination Committee shall
submit its recommendations to the Board of Directors
regarding candidacy for membership of the Board in
accordance with the criteria set out in this policy.

7- Whoever wishes to nominate himself for membership
of the company's board of directors must disclose his
desire to be nominated by virtue of a notification

submitted to the company's management in accordance

number of members of the Board of
Directors.

2- The General Assembly shall elect
the members of the Board of
Directors for the period stipulated in
the  Company's  Articles  of
Association, provided that it does not
exceed four years. They may_be re-
elected unless the company's articles
of association provide otherwise.

3. Each shareholder shall have the
right to nominate himself or one or

more other persons for membership

of the Board of Directors.

4-  The Remuneration  and
Nomination Committee shall
coordinate with the executive

management of the company to
announce the opening of nomination
for membership of the Board of
Directors of the company before the
end of the board session.

5- The announcement of candidacy
shall be published on the website of
the Capital Market (Tadawul) as well
as on the company's website, and in
any other means specified by the
Authority, in order to invite persons

wishing to run for membership of the
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with the period and dates stipulated in accordance with
this policy and the rules and regulations in force for the
candidate, and this notification must include an
introduction to the candidate in Arabic in terms of his CV,
qualifications, and practical experience, in addition to
providing the company with all supporting documents
such as (national identity card, family card, and passport
for non-Saudis nominated for membership of the Board
and any other relevant documents required by the
Company to meet the statutory requirements).

8- The candidate for membership of the Board shall
disclose to the Board and the General Assembly any cases
of conflict of interest that include:

The existence of a direct or indirect interest in the
business and contracts concluded for the account of the
company that wishes to

Candidacy for its Board of Directors.

Participation in a business that would compete with the
company or compete with it in one of the branches of
activity itis engaged in.

9- Applicants for Board membership mustfill out the form
or forms specified by the Capital Market Authority, which
can be obtained through the Authority's website.
attach-a-statementof the numberand-datesof the-boards

Board of Directors, Nominations
remain open for one month.

6- The Remuneration  and
Nomination Committee shall submit
its recommendations to the Board of
Directors regarding candidacy for
membership of the Board in
accordance with the criteria set outin
this policy.

7- Whoever wishes to nominate
himself for membership of the
company's board of directors must
disclose his desire to be nominated
by virtue of a notification submitted
to the company's management in
accordance with the period and dates
stipulated in accordance with this
policy and the rules and regulations
in force for the candidate, and this
notification  must include an
introduction to the candidate in
Arabic and English in terms of his CV,
qualifications, and practical
experience, in addition to providing
the company with all supporting
documents such as (national identity
card, family card, residence ID and
passport for non-Saudis nominated

for membership of the Board, the
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national address and any other
relevant documents required by the
Company to meet the statutory
requirements).

8- The candidate for membership of
the Board shall disclose to the Board
and the General Assembly any cases
of conflict of interest that include:
The existence of a direct or indirect
interest in the business and contracts
concluded for the account of the
company that wishes to

Candidacy for its Board of Directors.
Participation in a business thatwould
compete with the company or
compete with it in one of the
branches of activity it is engaged in.
9- Applicants for Board membership
must fill out the form or forms
specified by the Capital Market
Authority, which can be obtained
through the Authority's website.

10. The status of membership must
be clarified, i.e. whether the member
is executive, non-executive or
independent.

11- Voting on the selection of the

members of the Board of Directors is
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12. The status of membership must be clarified, i.e.
whether the member is executive, non-executive or
independent.

e

17. Voting in the General Assembly shall be limited to
those who have nominated themselves in accordance
criteria and

with the above-mentioned policies,

procedures.

carried out through the cumulative
voting method.

12. In the event that the quorum for
the number of independent
candidates from among the nine
members leading the voting list is not
reached, the non-independent
candidates who obtained the least
votes from that list shall be replaced
by the independent candidates with
the highest votes in the voting list for

candidates to complete the quorum

for the number of independent

members.

13- The Remuneration and
Nomination Committee  shall
coordinate with the executive

management to finalize the statutory
requirements and provide the
competent statutory authorities with
all the required documents.

14. Voting in the General Assembly
shall be limited to those who have
nominated themselves in accordance

with the above-mentioned policies,

criteria and procedures.
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1. The membership of the Board shall expire at the end of
the term prescribed for it, which is three years from the
date of its election by the General Assembly.

2- The membership of a member of the Board shall be
terminated in accordance with any system or instructions
in force in the Kingdom, or due to death or resignation or
if he is convicted of a crime involving moral turpitude and
dishonesty, however, the Ordinary General Assembly
may at all times dismiss all members of the Board or some
of them, without prejudice to the right of the dismissed
member towards the company to claim compensation if
the dismissal occurred for an unacceptable reason or atan
inappropriate time, and the member of the Board may
resign, provided that this is done in a timely manner,
otherwise he shall be responsible before The company
shall be liable for the damages resulting from retirement.
3. The General Assembly may, upon the recommendation
of the Board, terminate the membership of any member
who is absent from three consecutive meetings of the
Board without a legitimate excuse.

4.1f the Chairman and members of the Board of Directors
retire, they shall convene the Ordinary General Assembly
to elect a new Board of Directors, and the retirement shall
not take effect until the election of the new Board,
provided that the term of continuation of the retired
Board shall not exceed the period specified by the
regulations.

S. The Board of Directors shall convene the General

Assembly well before the end of its session to elect a

1. The membership of the Board shall
expire at the end of the term
prescribed for it, which is four years
from the date of its election by the
General Assembly.

2- The membership of a member of
the Board shall be terminated in
accordance with any system or
instructions in force in the Kingdom,
or due to death or resignation or if he
is convicted of a crime involving
moral turpitude and dishonesty,
however, the Ordinary General
Assembly may at all times dismiss all
members of the Board or some of
them, without prejudice to the right
of the dismissed member towards the
company to claim compensation if
the dismissal occurred for an
unacceptable reason or at an
inappropriate time, and the member
of the Board may resign, provided
that this is done in a timely manner,
otherwise he shall be responsible
before The company shall be liable
for the damages resulting from
retirement.

3. The General Assembly may, upon

the recommendation of the Board,
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Board of Directors for a new term. If the election cannot
be held and the current session of the Board ends, its
members shall continue to perform their duties until the
election of a Board of Directors for a new term, provided
that the term of continuation of the members of the Board
whose term does not exceed the period specified by the

regulations.

terminate the membership of any
member who is absent from three
consecutive meetings of the Board
without a legitimate excuse.

4. If the Chairman and members of
the Board of Directors retire, they
shall convene the Ordinary General
Assembly to elect a new Board of
Directors, and the retirement shall
nottake effect until the election of the
new Board, provided that the term of
continuation of the retired Board
shall not exceed the period specified
by the regulations.

5. If one of the seats on the Board
becomes vacant during the term of
membership of the Board, and such
vacancy does not resultin a breach of
the conditions necessary for the
validity of the Board's meeting due to
the lack of its members beyond the
minimum  stipulated  in  the
Companies Law or the Company's
Articles of Association, the Board
shall have the right to appoint a
temporary member to the vacant
seat, provided that he is experienced
and sufficient, and the Capital Market
and other

Authority competent

okl lyatal B sla ¥ of
250 Lasazs (@1 skl Jxall

sl Gudzelly e Bl s ik 1315
o gk oly ol Agac B8
WM ogyaldly M) Hsaadl 1ia
ol i udall slasi) dxial
adl e dilacd
o ol allas § dule (ogiaill
olmall o aludl 38, A0 allas
Sadll @ wBse guae Gl G )
e 25T (aa 055 o e el
Boudl A alay LLaSTly s
Wl aleadl e lagey AU
D ol @ls 2l a3y
oo pse (15) Baasll dellaal 30l
R YL
g laiz! Jol @ 2paladl doladl dnazdl
sl JeSg ctile Adalasll L]
Aol e dyoxl!

ety of BIY Ld=e e 6
el Jed slaai¥l J) dsladl 2aezd!
odme GlenY (A6K Suay diygs

S Sde

szl sdad 131y Bupir sl 8yls)
Ll ol 895 cagaly ol
o> J) plega slof @osliacl ot
e stz 590 By1] ulma il
ozl slael ) atl Bue 3oloes W
205Ul Loy U1 3l 450 Al




supervisory authorities shall be
notified within the specified statutory
period of (15) days from the date of
appointment, The appointment shall
be submitted to the Ordinary General
Assembly at its first meeting for
approval, and the new member shall
complete the term of his predecessor.
6. The Board of Directors shall
convene the General Assembly well
before the end of its session to elect a
Board of Directors for a new term. If
the election cannot be held and the
current session of the Board ends, its
members shall continue to perform
their duties until the election of a
Board of Directors for a new term,
provided that the term of
continuation of the members of the
Board whose term does not exceed
the period specified by the

regulations.

Additive

Article Seven: Access and

Publication:

The provisions of this policy shall
apply and shall be adhered to by the
company as of the date of its
adoption by the General Assembly,
and this policy shall be published on
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the website to enable shareholders, | v wlall Cleosly  Heexlly
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the publicand stakeholders to view it. Lele Y




