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Preamble

This policy is concerned with the criteria and
membership procedures of the board of directors
taking into consideration the provisions stipulated
in the Corporates’ Law and the Capital Market Law
along with their relevant executive regulations,
Governance regulation and the company’s bylaws.
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The company aims through this policy to organize
the membership in the board in order to attract
efficient and experienced members, which enables
them to perform their tasks and duties with high
professionality and efficiency, so this will contribute
in raising the performance level of the company and
achieving its objectives.
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This policy has been approved by the general
Assembly according to the board of directors’
recommendation according to what was stipulated
in the Corporate Governance Regulation issued by
the Capital Market Authority.

Article 1: Definitions

The following words and expressions shall have the
meanings indicated in front of them, unless the
context requires otherwise:
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POLICY, CRITERIA AND PROCEDURES OF MEMBERSHIP IN THE BOARD OF DIRECTORS

regulations of the corporates’ law
and the company’s bylaws.

Board

The company board of directors.
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Executive
Member

A member of the company who
dedicates themselves to manage
the company, participates in the
daily tasks and get paid a monthly
or annually salary.
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Non-
Executive
Member

A member of the board of directors
who neither dedicate themselves
for the company executive
management nor participates in the
daily tasks.
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Independent
member

A non- executive member of the
board of directors who enjoys a
complete independence of his
position and decisions, and whom
none of the independence
conditions stated in Article No (20)
of the governance regulation are
applied on them, and what may
contradict with the independence
for example, but not limited to any
of the following:

e I[f the member owns (5%) or
more of company’s shares or in
one of its group, or represents a
legal person who owns (5%) or
more of company’s shares or
any of its group.

e If the member owns an
acquisition share in the
company group or in any of its
subsidiaries.

e If the member was a senior
executive during the last two
years in the company group or in
any of its subsidiaries.

e If the member is a first-degree
relative with any member of
company’s board of directors or
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POLICY, CRITERIA AND PROCEDURES OF MEMBERSHIP IN THE BOARD OF DIRECTORS

executives of the company or
any of its subsidiaries.

e If the member is hired during
the last two years with any of
the parties affiliated to the
company or with any chartered
accounting firms that had
audited the company’s financial
statements and the major
vendors or to own an acquisition
share with any of those parties
during the last two years.
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It is a method of voting for choosing
the board members, granting each
shareholder to vote in accordance

Accumulated | with the shares they own, and they
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Article 2: function of the Remuneration and
Nomination Committee

According to the work rules and regulations
approved by the company’s board of directors and
its general assembly, the emerging committee is
responsible  for  assessing  suitability and
recommending the names of candidates for board
membership to the board of directors in accordance
with this policy and the regulatory rules issued by
the supervisory authorities in this regard.
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In accordance with the regulations, the committee
is entrusted with conducting the annual review of
the needs and skills required for membership of the
Board of Dire preparing a description of the
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POLICY, CRITERIA AND PROCEDURES OF MEMBERSHIP IN THE BOARD OF DIRECTORS

structure of the Board of Directors and its
committees and submitting recommendations in
this regard to the Board, identifying the weaknesses
and strengths of the Board of Directors and
submitting the necessary proposals to address this,
in a way that achieves the company’s public and
private interests.
Article 3: Board of Directors Formation

1. The company’s board of directors consists of a
number of members according to what is
determined in the company’s bylaws, to be
elected by the general assembly of shareholders
for a period not exceeding four years, in
accordance with the provisions of Article (16) of
the company’s bylaws, and Article (17) of the
corporate governance regulations issued by the
Capital Market Authority.
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2. The cumulative voting system is followed when
electing the members of the Board of Directors
at the General Assembly in accordance with
Article (5/A) of Implementing Regulation of the
Companies Law for Listed Joint Stock
Companies by the Capital Market Authority and
Article (37) of the company’s bylaws, so that the
voting right per share may not be used more
than once in the General Assembly.

eliae] lamil die a1l cugaail) 2Uai ¢ il
e (1f0) salall Tady Aalal) Zieaad) 8 oY) Gelae
ClHd Lalall clSHal alal ddusl daDu)
LW Gl A3 e alaall dajadl dLealud
Jene Y Cums eodal) AWl e (YY) 2l
b saals e oo ST agadl Cugeail) Ga alazia)

Aeanl)

3. The majority of the company's board members
shall be non-executive members in accordance
with Article (16/2) of the Corporate Governance
Regulations issued by the Capital Market
Authority.
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4. Although the company’s bylaws do not specify
the number of independent members required
in the company’s board of directors, the
requirements of the Capital Market Authority in
Article (16/3) from The Corporate Governance
Regulation stipulates that the number of
independent members should not be less than
two or one-third (whichever is greater).

Article 4: independence Conditions
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Board of Directors to take sound decisions that | 315 oo B e cand L colimy Aucguinpes
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membership of the Board of Directors or any of
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() The member participates in a business that

would compete with the company, or to trade in
one of the branches of the activity practiced by
the company.
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() The member has spent more than nine years,

consecutive or intermittent, as a member of the
company's board of directors.

Article 5: membership criteria and conditions

. The candidate shall be a natural person whose
age is not less than twenty-five (25) years.
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. The candidate shall not be a government
employee.
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. The candidate for membership of the board
shall not have been previously convicted of a
crime involving moral turpitude or dishonesty,
or has become unfit for membership of the
board in accordance with any law or
instructions in force in the Kingdom.
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His candidacy shall not be in violation of the
relevant regulations and instructions.
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The candidate shall not be a member of more
than five joint-stock companies listed in the
Capital Market Authority at the same time.
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. The candidate be acquainted with the
company's activities and business, and has
practical and administrative experience; and
priority in the nomination is given to the
required needs of people with skills for
membership of the Board of Directors.
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. The member of the Board of Directors shall
represent all shareholders and adhere to what
achieves the interests of the company in
general and not what achieves the interests of
the group it represents or that voted to appoint
it to the Board.
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The independent member of the Board of
Directors shall be able to exercise its duties,
express its opinions, and vote on decisions
objectively and impartially, which helps the
Board of Directors to take sound decisions that
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CEDURES OF MEMBERSHIP IN THE BOARD OF DIRECTORS

9. It is required that a member of the Board of
. Directors be a person of professional
competence who possesses the necessary
experience, knowledge, skill and
independence, in order to enable it to exercise
its duties efficiently and competently. The
member shall be characterized, in particular,

with the following:
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(a) The ability to lead: by having leadership skills
that qualify it to grant powers that lead to
stimulating  performance, applying best
practices in the field of effective management,
and adherence to professional values and
ethics.
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(b) Honesty, Integrity and Good Reputation: to
have the qualities of honesty, integrity, good
reputation and justice, including the following:
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® That it has never been convicted of committing
any crime, whether inside or outside the
Kingdom.
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e That it has not previously been convicted of
committing any crime against honor or trust
inside or outside the Kingdom.
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e That it has never been an opponent of the
company or a representative of one of its
opponents, whether inside or outside the
Kingdom, in a way that affects its care about
the interests of the company and the
shareholders and prioritizing them over its
nersonal interest.
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(c) Competence: by having academic qualifications,

level of training, and practical experience
related to the company’s current and future
activities, management, economics, accounting,
law, or governance, as well as a desire to learn
and train.

appropriate professional and personal skills, |
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(d) Financial adequ_acy: it has the ability and

affairs  prudently and
imited financial capabilities
N in itself mean the person’s
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POLICY, CRITERIA AND PROCEDURES OF MEMBERSHIP IN THE BOARD OF DIRECTORS

inability to fulfill their financial obligations
(governance management).
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The ability to direct: by having technical,
leadership, and administrative capabilities,
speed in decision-making, understanding
technical requirements related to workflow, and
being able to strategically direct, plan, and have
a clear future vision.
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Financial knowledge: by being able to read,
understand and analyze financial statements
and reports.
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(g) Healthy fitness: that it has no health
impediment that hinders it from exercising its

duties and specializations.
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When electing the members of the Board of
Directors, the General Assembly shall take into
account  the recommendations of the
Remuneration and Nominations Committee and
the availability of the necessary personal and
professional ingredients to perform their duties
effectively in accordance with what is stated in this
article.

Article 6: Membership procedures

The Committee shall supervise the organization of
the procedures for candidacy for membership in the
Board of Directors of the company, in coordination
with the Board of Directors of the company to
announce the opening of the door for candidacy for
membership of the Board in accordance with the
membership policy, standards and procedures, and
ensure their proper implementation, and then
submit its recommendations to the Board, taking
into account the following:
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1. Each shareholder in the company has the right to
nominate itself or any other person or more for
membership of the Board of Directors
accordance with the provisions of the Companies
Law and its Implementing Regulations.
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3.

The company shall publish the candidacy
announcement on its official website, Tadawul
website, and in any other means specified by the
Authority, in order to invite people wishing to run
for membership of the Board, provided that the
candidacy remains open for at least one month
from the date of the announcement.
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Those who wish to run for membership of the
board, and fulfill the conditions and criteria for
membership, must follow the following
procedures:
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(a)

Fill out the forms required by the Authority.
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(b) Submitting the candidacy application with all

the required documents indicated in item (c)
below, handling it at the company’s head office,
and obtaining an official document of receipt,
within the period specified in the company’s
announcement of opening for candidacy for
board membership.
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(c)

The candidacy application shall be accompanied
by all the documents specified in the company’s
advertisement and their supporting documents,
including the following:
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® The candidate's curriculum vitae, including its aaldg Dualall Mage (e mii e ipall Aglill Byl @
academic qualifications and experience in the o : 2
AED Jlee) Jlaa
field of the company's business. L =
® A statement of the number and date of its | i<, all eyl Oallae (& digime Zulig aaey oy @
membership in the boards of directors of joint- i .
Jgigae Jda Al Sladlly cdaalill
stock companies, and the committees of which it e w5t o Olally
assumed membership.
o The permanent committees in which the Slelaal sy sansll lgd d)la A Al lalll @
member participated, the number of meetings 2 . o ——t
e ; e Al K (DR el a2 S it 2l
held by each of those committees during each . o e £ o
year of the session, the number of meetings it | &y Wy—aa Al Cilelaall e ell cilgi w
attended and the percentage of its attendance to coleLaay! gaena Y oypenn
the total number of meetings.
e A candidate who has previously held

membership in the board of directors of a joint-
stock company or bank shall submit a statement
gd date of its membership in the

}.HHJ\HQ; s of the companies of which it
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POLICY, CRITERIA AND PROCEDURES OF MEMBERSHIP IN THE BOARD OF DIRECTORS

assumes membership, including the following
information:

(d) The number and date of the Board of Directors

meetings that took place during each year of its
membership, number of meetings attended
by the member, and the percentage of its
attendance to the total number of meetings.
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(e)

The permanent committees in which the
member participated, the number and date of
the meetings held by each of those committees
during its membership years, the number of
meetings it attended by itself and the
percentage of its attendance to a group of
meetings.
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(f)

A summary of the financial results achieved by
the company during its tenure as a member of
its board of directors.

adss o8l 38, A Lggiin 3 Aullal) glally aile ()
Aglal el dsgine

A statement of the companies or establishments
in which the candidate participates in its
management or ownership and which carry out
business similar to the company's work.
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(h)

If the candidate had previously held a board
membership in Scientific & Medical Equip
House Company, it shall attach to the
application for candidacy a statement from the
company's management of the last session in
which it assumed the membership of the board,
including information on the number of board
meetings that took place during each year of the
session, and the number of meetings attended
by the member on its own behalf and the
percentage of its attendance to the total
number of meetings.
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Attach a clear copy of the national identity,
family record, and contact numbers of the
candidate, including at least the maobile number,
landline number, fax number, and e-mail
address.
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Any other additional documents that may be |

requesiedhy the supervisory authorities or that

Cilgall Ui e QU 8 (gial Bl ) s e (o ()
Jgale £OLYY N dalall dialll (g5 of ddlyaY)

1613 s




b0 udaea ‘_,3 "—_Ij.u:l—“ Siel ol g ulaa g Ekul..u
POLICY, CRITERIA AND PROCEDURES OF MEMBERSHIP IN THE BOARD OF DIRECTORS

(k) An acknowledgment that it fulfills the | yuo e 4 Biguimall julaa gt 4l LY (2)
membership criteria and is willing to carry out )

its duties and responsibilities.
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() Fill out any forrhs.,—decl?rations and disclosures Aall) e Glaliaily Chbils zala L_sI 4 (L)
approved by the Committee.

(m)The Committee shall hold its meeting | s Lyl il Gl Ji 8 e Laial Aual) Sixi(g)
immediately after the closing of the candidacy | _ - k 0P - 2=
to study the applications of the applicants, apply | 32~ Slebaly sulaay lulou Gudiy Gpaatidl)
the membership policies, criteria  and | lb—ag adyy coundjpall (e (55 e Aliliag Loile
procedures thereto, interview the candidates it odad) )
deems appropriate, and submit its
recommendations to the Board.

(n) The Board of Directors decides on these ast o loagl oda (Lo oy Lo BlaY1 s 5 ()

recommendations, and then the Board requests ;
: : Lol oy dil_a) o) ddle Zhnas die ol aladl)
that a general assembly be held or an item be | =% W 4—=ls g S -

added to the general assembly to vote on | i e pdaal) elocacl Cilaml e cuy il d5kl)
electing board members from among the il
candidates.

(0) The company publishes the names of the Ji (0 pgle Cugeaill iyl elasd 4580 yam (J)
. candidates for voting by the general assembly. i AR

(p) The Capital Market Authority shall be provided Onnpall LA el S Gyl B 215 &(s)
with the resumes of the candidates for | _ . _ S g WL ek e Y
membership of the company's board of A Bpaadl) gz 3gat' Uiy AN Blaf (palns dguinal
directors in accordance with the "CV model of | (¢ &y dadluss 45,8 Bl Galas disanl e yall
the candidate for membership of the board of | (J3h5) Baagendl AL Ggud)
directors of a joint-stock company listed on the |
Saudi Stock Exchange (Tadawul)."

(q) Voting in the General Assembly is limited to lay (e o Aalall dumanll 8 Cug ol sy ()

those who have nominated themselves in :
: - : < Aiall Slelally juleally cilale ol i g i
accordance with the aforementioned policies, | © SRR ey SN -

standards and procedures. Jasa

(r) Treemcompany announces the names of the A ol el ae¥l elaul (e 4S5 AN (e (w9

members who were chosen by the General . " .
) ; Sl s ol dalall 4__1.-.4;“ Jad - \___1351
Assembly, indicating the characteristics of their | — Sl oy . TR
memberships. rpgiligiac
(s) The Board of Directors shall appoint from | { 5y Cudial ﬁm;c;ﬂeaﬁi;‘-‘-}“ las cins (8)
among its elected men irman and 2 :
among its elected members a Chairman and a ot Ly

Vice-Chairman.

ialMarket Authority shall be notified by | eliae! elacdls SLY (34udl dia 3€80 jats (<)
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membership descriptions within five working
days from the date of the commencement of the
Board term from the date of their
appointment - whichever is earlier - and any
changes to their membership within five
working days from the date of changes occur.
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Article 7: Vacant Seat in Board Membership B Culae ,\_,,__4; u_a, AL el casald) salall

1. In the event that the position of a member of the |

=)

|"5 term in the Board in tha |
its eligibility to work as a
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Board becomes vacant during the term of i
: g e gl alie ol alle Y da dug a5 Dla
membership as a result of its resignation, WS TR S ) i o
dismissal, or otherwise, such as death, criminal | Ly gl 5f jae _91 Al i) o slgll Jhe iy
conviction, disability, bankruptcy, etc., the Board | 4 il | laall cpann o Jonad ey )
may appoint a person to replace it based on a ) e~ . i "
recommendation from the Remuneration and | ¢ “=Ba-dlly QIS dist (10 & -""-"b Bl
Nominations Committee, through Temporary | 138 gaje d o Jo ada gumal Gdge o P4
appointment of a new member, provided that fag E8Lall £ sl I gLaa¥l b ol
this appointment is presented at the first T o ] ; '; i
meeting of the General Assembly and requested | 8« Lsac 530 33l guaall a5 caile dadlsal
for approval, and the new member completes
the term of his predecessor’s membership.
. The General Assembly may at any time dismiss all el ges Jje g US 3 Aalal) Binanll j5nn Y
or some of the members of the Board, even if the " 5
N . LY 285 20 by any ol galaall
company’s bylaws stipulate otherwise, without | < P =t s 04 =
prejudice to the right of the dismissed to | & Ji& (e @as Y e L1 DA e
compensation if the dismiss‘ai occurre-d for AN | chy o Jaie el il 235 13] magatl
unacceptable reason or at an inappropriate time. —
elie ye
- The General Assembly may - based on the | d.. i, ag e el — dalall Adaaall jean -V
recommendation of the Board of Directors - ; =
e Al acl Cpa ua e dag e elgdl = glaY)
terminate the membership of any member who = SalkL By
fails to attend three consecutive meetings of the | i (59 padaell 050 Glelaal EDE o aa
Board without a legitimate excuse. £ yiee
. The membership of a member of the Board of alig _,i Aalliuls 5)3Y) (ulas gume digume ga0 —¢
Directors ends with its resignation or death or in | . ’ . s "
el o ghialie s d o - A pa Y -
the event of its dismissal by a decision of the | =+ <* J’w”g = '
General Assembly issued by the absolute | 4 died) ag—udl dallaall 4uleVl 0 a) Zulall
majority of the shares represented in the Ly el dlas dasga (b ool 13) & Laay!
meeting, or if it is convicted of any crime - p &

) . : ASlaall d Ayl cleddas ) AU Y 1w
affecting honor and trust in accordance with any Tk aass sl L
law or instructions in force in the Kingdom.
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member of the Board of Directors, or its inability
to carry out its work, or its inability to allocate the
necessary time or effort to perform its duties in
the Board, but in the event of a conflict of
interests, the member has the option Obtaining
a license from the General Assembly, which is
renewed every year, or submitting its resignation
from the membership of the board.
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Article 8: General provision

1.The provisions of this policy shall be enforced as
of the date of its approval by the General
Assembly.
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| 2.It is not permissible to make any amendments to
this policy except by a decision of the Board of
Directors of the company, taking into account the
following procedures and controls:
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a- The Committee shall submit its
recommendations and proposals regarding any
amendment to the provisions of this policy to
the Board of Directors to take what it deems
appropriate in this regard.
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make any amendment it deems appropriate to
this policy without consulting the Committee if

b- The Board shalLinformtheCommittee Chairm:n ol b L 2l ) gL udadll aghi—

in writing of its decision regarding the : ) ) . i
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recommendation submitted to it by the | Y™ iV O e Al Aol Enagl
Committee, including the text of the vhy daall 5)lig g () Jaaatl
amendment, if any, and the date of its |
implementation. '

c- The Board of Directors has the right to decide to | {y.. o s (g elal s of By Gdadd 38y —2
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the Board deems it necessary. REILE JPPwen
d- Any‘r-:mendment to this policy must be approved | Lmaad) e salaie) b dubad) 02 e e é; iy
by the General Assembly. | AAcd
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