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1.

Introduction

The Audit Committee (the "Committee") of the
Board of Directors of Etihad Etisalat Company
Etihad Etisalat Company ("the Company" or
"Mobily”) shall be committed to the proper
implementation of the Companies Law issued
by Royal Decree No. (M/132) dated 1/12/1443
AH and its executive regulations, in addition to
the Corporate Governance Regulations issued
by the Board of the Capital Market Authority
(CMA) in the Kingdom of Saudi Arabia, and the
Company's Governance Rules issued by its
Board of Directors to ensure that the
Company's affairs comply with the best
practices of corporate governance.

Policy, criteria, and procedures for membership
in the company's board of directors were
prepared in order to comply with clause (3) of
article (21) of the Corporate Governance
Regulations issued under Resolution No. (8-16-
2017) dated 13/2/2017, and amended by
Resolution No. (8-5-2023) of the Board of the
Capital Market Authority dated 18/1/2023,
which stipulated that the board of directors
("the Board") shall (Prepare clear and specific
policy, criteria, and procedures for membership
in the Board - in a manner not inconsistent with
the mandatory provisions in the Corporate
Governance Regulations - and put them into
force after being approved by the General
Assembly).

This Policy includes the criteria for nominating
and selecting members of the board of directors
of the Company based on competence and
ability to represent the board of directors and
its committees, so as to ensure the availability
of experience, ability, and scientific and
practical knowledge that would contribute to
increasing the Company's  operational
efficiency, determining their remuneration in
accordance with the criteria and criteria,

doddo .1

ekl ] ("oliga" o "AS ") LS Sl AS S (s

(132/p) 3y Sl pgunyalls yolall Wl plad @)

Ay ) Blp) L)l axlgly £1443/12/1 s

(410)1) AWl Gyl dipr Gudmo 6 B)3Lall 821 Sy

O 83ball 3581 dSg> uelgBg s gl doyall dSUewll (3

& ol ASadl Jlast OF o ST J=T oy Lghlo] pudems
OB ASs> Jlxe § Oluylaal) Juiadl

B3] pudme (3 Doganll Slelizly sulany dusbiao Slig] o3 ®
A5 e (21) Boladl (ye (3) B,84)1 po (331931 Couag 4S8
(2017-16-8) 3y JLd)l Cergar Byaball OSL ASy>
Boedl dd ulome Jlyi Wdaally 22017/2/13 foolis
Cuad (@ly £2023/1/18 Folis (2023-5-8) o3y ddll!
sbang Al Sl (" ulnall") B! oo 5 o e
02l Y lar- Gulomall (§ digiaal) Boazeg dxply Wlslyzly
E5e b9yl ASs> A5 § &l e8I aa
(16 Anladl amal 5153] oy il

@ DY pule sbacl musg joles dwludl 0 Joid =
e Qs e 53081y 55U e 2Ly easlasly 3540
Byuilly Bl 893 JBSS Byguan cdie dakiell Olxlllg BylaYl
8:laS ad) (§ gt OF Lgiles oo (&1 dddanlly dralall d8yally
slel) Ty 3y gl dyamdy chabasdl S
C)Sf.ﬁl &53:- d=5Yg C)Sf.ﬁl fUé.': k} 5&)!3)\ .]a..:l},'a.llg
AN I3 5,31 8l gllg dalailg

Page# 4 of 14




(Jebgwe) YLl sloxil A Bylo] udone § Dgaand! Cilslylg slacg duslaus
ohilbgo

Mobily Policy, criteria, and procedures for board membership ETIHAD ETISALAT COMPANY
(MOBILY)

provided in the Companies Law and the
Regulation n Corporate Governance and other
related systems and regulations.

The Nomination and Remuneration Committee | oda dazlyeg dlie] ddgiue By Oloweis Ul L Jg5 =
shall be responsible for preparing and reviewing | gul=el lgoye9 duwlio Ll I Ol 71481y duslwd!
this policy, proposing changes as it deemed to g Sl gylayl

be appropriate and submitting them to the
Board of Directors for consideration.

The Board Secretariat shall be responsible for | 8ailusg e e dgiune BBV Ludoma) doladl BLY) 065 =
supporting and assisting the Nomination and | cduwled! oda Godsiy HldueY GBSy Ol Al dised
Remuneration Committee to issue and update Leiudad (§ delud (@l Olsel2Yl pglaty
this policy, and developing procedures that help

in its implementation.
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2. Definitions & Abbreviations

= The below mentioned abbreviations and

phrases have the meanings next to them,

unless the context requires otherwise:

OhbaisYlg Olaadl 2
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Abbreviation | Description ol Hbaisyl

Board Board of Directors of Etihad ((bge) cILall sl A B)la] ule BTN
Etisalat Company (Mobily).

Authority The Capital Market Authority. Al B! A gl

Company Etihad Etisalat Company (Mobily). (bse) ©ILasl sl &S S

The meanings of the definitions and terms
contained in this policy shall apply as defined
in the amended Corporate Governance
Regulations issued by the Capital Market
Authority, and the rest of the meanings of the
definitions and terms that are not defined in
the Corporate Governance Regulations
amending the relevant regulations issued by
the competent authorities shall apply to any
undefined words or phrases.
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3. References =il 3

= Companies Law issued by Royal Decree No. | zoybe (132/¢) d) Shall poeuyadl solall w8 ol =
M/132 on 1\12\1443 AH. .2 1443/12/1

»  Executive Regulations for the Companies Law | deoluall &0 dolsdl o adl pllad dpdaaicll d5Ml =
for Listed Joint Stock Companies were issued 09 LA Czger ALl Ggudl diud (e 8)3Lall Azl
by the Capital Market Authority under Db dtxally ‘62016/“10/*17 &b (2916'127'8)
Decision No. (8-127-2016) on October 17, | &% (2023-262) 63 &l Sgull & ulo

2016, and amended under Resolution No. (2- #2023/3/27

26-2023) of the Board of the Capital Market
Authority dated 18/1/2023.

= The Corporate Governance Regulations were | &bl 3gudl dua e 8olall O dSy> A5y =
issued by the Capital Market Authority under | «¢2017/2/13 #)G9 (2017-16-8) 3y JLa)l g
Decision No. (8-16-2017) on 13\2\2017, and | (2023-5-8) 03) 4JlJl Gguudl dp udore 1,8 ddaolly
amended under Resolution No. (8-5-2023) of -£2023/1/18 e
the Board of the Capital Market Authority
dated 18/1/2023.

* The amended and approved company’s | sam=e e 2l deisally Jdsoll dSad) Guludl pla)l
statute based on the minutes of the general | »&& ¢ JsIl Gl § Sudaially Aol dunall Plaz|
assembly meeting held on June 1, 2023. #2023 592
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4. Policy Statement

4.1 Board of Director Membership policy and criteria:
A board member must be professionally qualified and
have the necessary experience, knowledge, skills, and
independence enabling him to perform his duties
efficiently and competently. The general assembly shall
take into account while electing members the
recommendations of the Company's nomination and
remuneration committee and the availability of the
necessary personal and professional qualities to
perform their duties effectively. The member shall have
the following qualities in particular:

» The candidate for board membership must not
have been convicted of a crime that is
dishonorable or dishonest.2-The candidate must
not be insolvent or bankrupt, or become ineligible
for board membership under any system or
instructions in force in the Kingdom.

= A board member must not hold more than five
board seats on listed companies at the same time.

= A board member must represent all shareholders
and act in the best interests of the Company as a
whole, not just the interests of the group that
elected them.

® The number of independent board members must
not be less than the number required by law.

= The independent member must have complete
independence in his position and decisions, and
none of the independence conflicts specified in
the corporate governance regulations apply to
him.

= Ability to lead: The member must have leadership
skills which enable him/her to delegate a powers
in order to enhance performance, and apply best
practices in the field of effective management, and
adheres to professional values and ethics.

= Competency: The member must have academic
qualifications, and proper professional and
personal skills, as well as an appropriate level of
training and practical experience related to the
company's current and future businesses of the
Company and the knowledge of management,
economyice, accounting, law, or governance, and
willingness to learn and be trained.

= Ability to guide: The member must have the
technical, leadership, and administrative
competencies as well as the ability to take prompt
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decisions, the ability of understanding technical
requirements and developments related to the
job, and the ability to provide strategic guidance,
long-term planning, and a clear vision for the
future.

® Financial knowledge: The member must have the
ability read and understand financial statements
and reports.

= Physical fitness: The member must not suffer from
any health issue that prevent him from performing
his/her duties and responsibilities.

= A candidate for board membership must adhere to
the principles of truthfulness, integrity, loyalty,
care, and pay attention to the interests of the
Company and its shareholders, and place them
above his personal interests:

o Truthfulness: is achieved when the
relationship between the board member and
the Company is a professional and honest
one, and when he discloses to the Company
any significant information before entering
into any transaction or contract with the
Company or any of its affiliates.

o Loyalty: is achieved by avoiding transactions
that involve conflicts of interest, while
ensuring fairness and complying with the
provisions on conflicts of interest in the
governance code.

o Care and attention are achieved by fulfilling
the duties and responsibilities set forth in the
Companies Law, the Capital Market Law, the
company's articles of association, and other
relevant regulations.

= A candidate for board membership shall disclose
any conflict to the board and the general assembly
in accordance with the procedures established by
the regulator. These include:

o Having an interest in the works and contracts
made for the Company’s account.

o Participating in a work that would compete
with the Company or is likely to compete with
it one of the branches of activity operated by
the company.

= Diversity of qualification and practical experience
shall be taken into consideration, and priority shall
be given to nominees with the appropriate skills
for the board of directors.
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4.2

Eligibility and procedures for candidacy for a
board of directors’ membership:

Each stakeholder shall be entitled to nominate
himself or one or more of shareholders or others
for membership on the board of directors the
joint stock Company.

The Nomination and Remuneration Committee
shall coordinate with the company's executive
management to announce the opening of the
candidacy for membership for the board of
directors of the company at least 60 days before
the end of the board's term, and in accordance
with applicable laws and regulations.

The nomination announcement shall be
published on the website of the Financial Market
(Tadawul) as well as on the Company's website,
and in any other means determined by the
Authority, in order to invite persons willing to
nominate for membership of the board of
directors, provided that the nomination period
remains open for at least one month from the
date of the announcement.

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

A person who desires to nominate himself for
membership of the board of directors of the
Company shall disclose his desire to nominate, by
means of a notification submitted to the
Company's management in accordance with the
period and dates stipulated in this policy and the
regulations and rules in force. This notification
shall include a definition of the candidate in
Arabic in terms of his resume, qualifications, and
work experience, in addition to providing the
Company with all supporting documents such as
(national identity card, family card, passport for
non-Saudis who are nominated for membership
of the Board and any other related documents
requested by the Company to meet the
regulatory requirements).

A candidate for board membership shall disclose
any conflicts of interest to the Board and to the
General Assembly.

Applicants for membership of the Board shall fill
the form set by the Capital Market Authority,
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which may be obtained from the Authority's
website.

= A candidate who has previously served as a
member of the board of directors of a public
company shall attach a statement of the number
and dates of the boards of directors of the
companies he served on.

= A candidate who has previously served as a
member of the board of directors of the Company
shall attach to the notification a statement from
the Company’s management concerning his last
term in which he serves as a member of the
board. Including the following information:

o The number of board meetings held during
each year of the term.

o The number of meetings attended by the
member in person, and his percentage of
attendance for the total number of meetings.

o The permanent committees in which the
member participated, the number of meetings
held by each of those committees during each
year of the term, the number of meetings
attended by the member, and his percentage
of attendance to the total number of
meetings.

= Membership type shall be clarified upon
nomination, i.e. if the nominee is an executive
member, a non-executive member, or an
independent member.

= The Nomination and Remuneration Committee
shall coordinate with the executive management
to complete the regulatory requirements and
provide all required documents to the competent
regulatory authorities.

= Members of the board of directors shall be voted
in the form of cumulative voting.

= Voting in General Assembly shall be limited for
those who nominated themselves in accordance
with the policies, criteria, and procedures
mentioned above.

4.3 Selecting the chairman and vice chairman of
the board of directors’ mechanism:

= The shareholders of the Company shall elect the
members of the board of directors at the general
assembly meeting of the shareholders in
accordance with system and criteria set forth in
this policy. Then, the board shall choose a
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chairman and vice chairman from its non-
executive members. The board shall be entitled
to remove them from their positions or re-elect
them at any time.

4.4 The termination of a board member’s
membership and vacancy of a position.

= The membership of office of a board of directors
shall expire at the end of its term or for any of the
reasons for the termination of the board of
directors or its request for termination in
accordance with any system or instructions in
force in the Kingdom.

= The General Assembly may at any time remove all
or some of the members of the board of
directors. In this case, the General Assembly shall
elect a new board of directors, or the person who
will replace the removed member, in accordance
with the provisions of the Companies Law.

= A board member may resign, provided that he
resigns at an appropriate time, otherwise he shall
be liable to the Company for any damage arising
from the resignation.

= The General Assembly may - upon the
recommendation of the board of directors —
terminate the membership of a member who fails
to attend three consecutive meetings or five
separate meetings during his term of office
without a legitimate excuse accepted by the
board of directors. Upon the expiry of the term of
office of a member of the board of directors by
any means of termination of membership, the
Company shall immediately notify the Authority
and the Market, indicating the reasons therefore.

= |n the event of a resignation of a board member
who has remarks on the performance of the
company, he must submit a written statement to
the chairman of the board of directors, and this
statement must be presented to the board
members.

= |n the event of a resignation of a chairman and
members of the board of directors, they shall
summon the Ordinary General Assembly to
convene to elect a new board of directors. The
resignation shall not be valid until the election of
the new the board, provided that the term of the
resigned the board shall not exceed (120) days
from the date of such resignation. The board of
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directors must take the necessary measures to
elect a board of directors to replace it before the
expiry of the specified duration of continuity in
this article.

= |nthe event of a vacancy of the position of one of
the members of the board of directors due to his
death or resignation, that does not result in a
breach of the conditions necessary for the validity
of the meeting of the board; due to a decrease in
the number of its members from the minimum
number stipulated in the Companies Law or this
system, the board may appoint a temporary
member in the vacant position, provided that he
is of experience and competence, and the
commercial register and the Authority must be
notified within (15) fifteen days from the date of
appointment, and that the appointment shall be
presented to the General Assembly in its first
meeting, and the new member completes the
term of his predecessor. If the conditions
required for the validity of the meeting of the
board of directors were not met; due to a
decrease in the number of its members from the
minimum number stipulated in the Companies
Law or this system, the remaining members must
call the General Assembly to convene within (60)
sixty days to elect the required number of
members.

= The Company shall notify the Authority of the
names of the members of the board of directors
and their qualities of membership within five (5)
working days from the date of the start of the
board of directors' term, or from the date of their
appointment — whichever is closer — and any
changes that occur in their membership within
five (5) working days from the date of the
changes.

4.5 Final Provisions:

= The provisions of this policy shall be implemented
and adhered to by the Company from the date of
its adoption by the General Assembly of
Shareholders. This policy shall be effective as of
the date of approval by the General Assembly. No
amendment, deletion, or addition to this Policy
shall be made except with the approval of the
General Assembly and upon proposal by the
Board of Directors.
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= This policy shall be published on the Company's
website to enable shareholders, the public, and
interested parties to review it. The contents of
this policy may be amended as needed, upon the
recommendation of the Board of Directors. Any
proposed amendment must be presented to the
General Assembly of Shareholders at its next
meeting for approval.

= This policy shall supersede the previously
approved policies, criteria, and procedures for
board membership, based on the minutes of the
General Assembly meeting held on June 4, 2017.
This policy also shall supersede and replace any
procedures, decisions, or internal regulations of
the Company that conflict with it.

= Whatever is not explicitly stated in this policy
shall be governed by the relevant regulations and
rules issued by the competent authorities.

4.6 Review and Revision

= The Nomination and Remuneration Committee
shall review this policy periodically or when
needed, to verify its compatibility with the
objectives set for it and in compliance with the
relevant laws, regulations or regulatory
requirements.

= The Nomination and Remuneration Committee
shall share any amendments or proposals to this
policy with the Executive Management and seek
its views and observations in order to achieve the
relevant objective.

4.7 Language

This Policy has been prepared in the Arabic and
English language, in the event of a conflict or
ambiguity between the Arabic and the English
text, the Arabic text shall prevail.
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