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Board Membership Policy and Procedures of Bindawood Holding Company

Board Membership Policy and Procedures

1- Introduction

This Board Membership Policy and Procedures at the Board of
Directors “BOD” of BinDawood Holding “the Company” was
prepared to align with the Corporate Governance Regulations
issued by the Capital Market Authority “CMA” which states
that the BOD should prepare specific and explicit policies,
standards and procedures for membership in the Board, without
prejudice to the mandatory provisions of Corporate Governance
Regulations implementing them following approval by the
General Assembly.

2- General Policy

The general policy for membership on the Company’s Board of
Directors revolves around selecting, between candidates
applying for Board membership, by comparing between them
pursuant to the provisions of the Companies’ Law, the
Company’s bylaws, as well as the Corporate Governance
Regulations issued by the CMA’s Board.

Each shareholder shall have the right to apply in his personal
capacity, or to nominate any other Person or persons for Board
membership.

3- Board Membership Criteria (Requirements)

Board membership criteria shall be specified in accordance with
the provisions of the Companies’ Law, the Company’s bylaws,
as well as the Corporate Governance Regulations issued by the
CMA’s Board, and any amendments thereto, pursuant to the
following:

1. Possess educational qualifications enabling him/her to
perform his/her duties at the Board.

2. Possess sufficient experience in the business field of
the Company or in similar fields.

3. Be familiar with the Companies’ Law, rules,
regulations and circulars related to the Company’s
activities.

4. Be capable of reading and analysing general balance
sheets and knowledgeable in accounting and financial
affairs.

5. Have the incentive and sufficient time to contribute in
guiding the Company’s business and policies.

6. Is independent in his thinking, and courageous in
presenting opinions that affect strategic and
commercial issues related to Company’s activities.
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7. Be educated, knowledgeable and keen to continue
learning.

8. Be committed to serving the Company as a member of
the Board of Directors for at least one full term as of
the time of his election thereto.

9. Be well-mannered, honest and credible.

10. Not convicted of a crime that violates honour and
fiduciary duty.

11. Have no conflict of interests with the Company.

12. Have no direct or indirect interest in the activities and
contracts made on behalf of the Company except with
prior authorization of the General Assembly.

13. Participate in activities that may compete with those of
the Company, or engage in commerce related to that of
the Company except after obtaining the consent of the
General Assembly.

14. Not to be a member of the Board of Directors in more
than five (5) joint stock listed companies.

15. Shall comply with all articles and items related to
membership in the Board of Directors of joint stock
companies as set forth under the Companies’ Law and
the CMA’s regulations.

16. It is impermissible (except with the prior written
consent of the competent authorities) for any Person to
apply for membership in the Board of Directors, if such
Person held said position at a company that was
liquidated, or was dismissed from another company.

17. Agree to be interviewed by the Company’s Nomination
and Remuneration Committee.

4- Board Membership Procedures
¢ Process related to the Company:

The company represented by the Nomination and
Remuneration Committee and the Board of Directors will
proceed with the following:

1. Consent by the Board of Directors to start accepting
applications for nomination to the Board, approving the
term for filing the applications and the agenda of the General
Assembly for voting on the appointment of Board members,
whenever the rules or surrounding conditions so require.

2. Bringing the issue before the Capital Market Authority to
approve the agenda of the General Assembly and the form
of announcement calling Company shareholders to apply for
Board membership for the term (to be specified), or to
complete the remaining period of the current term (to be
specified).

3. Announcing the call for Company shareholders to apply as
candidates or to nominate another Person or more as
candidates for membership on the Board for the term (to be
specified), or to complete the remaining period of the
current term (to be specified).
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6. Submit a Nomination and Remuneration Committee’s
recommendation to the Board of Directors that includes the
candidates qualified to be members stating the number of
applicants, those who are initially selected for personal
interviews if required and the reasons for recommending
the qualified candidates for Board membership.

7. Call for a meeting of the General Assembly for voting on
the appointment of Board members in accordance with the
recommendation of the Board of Directors and the
Nomination and Remuneration Committee, after obtaining
the consent of competent authorities.

8.  The required forms will be shared with the specialized
authorities as per the procedures mentioned in the related
regulations.

¢ Process related to the Applicants:

Any one wishes to nominate himself for a membership on the
Company’s Board of Directors, shall:

File an application to the Company’s Management of his/her
desire to apply for Board membership, and his/her willingness to
undertake the responsibilities associated with said membership,
The candidate application shall include the following:

1. Complete the required Forms released by the specialized
authorities.

Attach the resume of the applicant

3. Attach copies of his qualifications and experience in the
Company’s business sector.

4. Attach a statement of the companies’ Boards of Directors
where he was a member.

5. Attach a statement of the joint stock companies where he is
still a member of the Board of Directors.

6. Attach a statement of the companies where he participated
in the management or ownership thereof, and that
conducted activities similar to those of the Company.

7. Attach a copy of the National Identity Card / Family
Register; in addition to the candidate’s contact numbers
Email Address.

8. The candidate shall submit a certified Arabic translation of
any instruments or documents written in a foreign
language

e Candidates shall submit their applications to the Company
via the following email address: investors@bindawood.com

5- Effective Date:

This Policy shall be effective from the date of the General
Assembly approval, and it will replace the Board Membership
Policy and Procedures mentioned in the company Governance
Manual and policy approved by the Extraordinary General
Assembly during its meeting held on 18/04/1441H
corresponding to 15/12/2019G.
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