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Article (1): Definitions

The following terms and expressions shall have the meanings assigned thereto unless the
context of the text provides otherwise:

Policies - Policy: Policies, Criteria, and procedures for membership in the Board of Directors of Al
Kathiri Holding Company.

Governance Regulations: CMA's Corporate Governance Regulation.

Company: Al Kathiri Holding Company.

Independent Member: a non-executive member of the Board who enjoys complete
independence in his/her position and decisions and none of the independence affecting issues
stipulated in Article 20 of these Regulations apply to him/her.

Non-Executive Member: a member of the Board who is not a full-time member of the Company’s
management team and does not participate in its daily activities.

General Assembly: The General Assembly of the Shareholders of Al Kathiri Holding Company
Board of Directors or Board or BOD: The Board of Directors of Al Kathiri Holding Company.
Executive Management: persons responsible for managing the Company's daily operations and
proposing and executing strategic decisions, such as the Chief Executive Officer (CEO) and

his/her delegates and the Chief Financial Officer (CFO).

il yantl (1) BsUL

catll Bl ks o Lo Lealsl Bmingl! ilall 21 &lslially Lol wady

REI )Y
Ay Byls| udzme § Boganall ilely2¥ g sulaay bl duwlewd) — Slulewd)
R PrPL]]

AU gl Aiga (o Byl SIS, A| S pn Ani riaSyanll dnsd

aylall S 3,4 18,41

s i) 00 A g 18 8] e i Sl gl

oo gsaill JMELwdl (aylae e gl dele oty By (il 51,89 035 0 § plall IMaTwl
ALl 513 Sty AL Bodl Aina o 5ysbiall il § Lidsyai Lole

L yin 0090 (g1 A &1 (6 2SN S 851331 pudime s s skl i yiall
L agall JLesHl § elyLiaa ¥y 3,201 5y15¥

A lill g1 4S54 abid Aolall Zunesd! siolall Zenazll

g &l S AS34 Byl] elma sl o 55101 ulma

CIAB 5 Ay a1 g i1 S,y labos Byl e Iogibl oL ¥l sy duaral 515!
JUI el aul gig geaidll s IS Laduaisg Ausms] A )40l

Article (2): Policy Objectives

The policies aim to demonstrate the composition of the Board of Directors, the criteria, and
conditions for Board membership, the policies and nomination procedures for membership in

the Board of Directors, and the expiration of membership.
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Article (3): Composition of Board of Directors

1. The number of the Board members shall be proportional to the size of the company and the
nature of its activity, provided that it is not less than three and not more than eleven.

2. The number of independent members shall not be less than two or less than one-third of the
members of the Board, whichever is greater.

3. The majority of the Board member shall be non-executives.
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Article (4): Secretary of the Board of Directors
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The Board of Directors shall determine the conditions that must be met by the Secretary of the
Board of Directors, provided that they include any of the following:

A bachelor’s degree in law, finance, accounting, or its equivalent, relevant work experience of at
least three years.

Or should have at least five years of relevant work experience.
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Article (5): Criteria and conditions for Board membership

A member of the Board of Directors shall meet the following conditions:

01. He/she shall have the legal capacity

02. He/she shall have the necessary qualifications, skills, experience, and knowledge to enable
him/her to contribute to enriching the work of the Board of Directors.

03. To have sufficient time and willingness to make effort to work and carry out his/her tasks
efficiently and effectively.

04. He/she shall not be a member of the board of directors in five other listed joint-stock
companies during his/her membership in the company.

05. He/she must not have been subjected to a decision or judgment preventing him from
working in companies whose shares are listed in the financial market during the
membership period.

06. He/she shall have the leadership capacity, and the ability to guide.

07. The member shall be honest and upright, never have been convicted of a crime, and not be
insolvent or bankrupt.

08. The member shall have the appropriate financial knowledge.

09. To be healthy.

10.  10. He/she shall not be a government employee unless he/she has the approval of his/her

reference and the approval of the relevant regulatory authorities.
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Article (6): Policies and procedures for membership

nomination of the BOD

01. Every shareholder in the company shall nominate himself or other person/s for membership
in the Board of Directors in compliance with the provisions of the Companies Act and its
implementing regulations.

02. The company shall publish the announcement of candidacy membership for the Board of
Directors on the website of the Saudi Stock Exchange (Tadawul) and its website and in any
other means determined by the Capital Market Authority before the end of the Board of
Directors session with a sufficient period to invite persons wishing to run for membership of
the Board, provided that the duration for candidacy shall be a month At least from the date of
the announcement.

03. Anyone wishing to run for membership in the Board of Directors shall submit his/her CV
including his/her qualifications and practical experiences, a detailed statement of the boards
of directors of the joint-stock companies, and the committees that he/she assumed or has
assumed its membership and determine membership status (executive, non-executive or
independent) and any other documents required by the company in accordance with

regulatory requirements.
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04. Those wishing to run for membership in the Board of Directors shall disclose to the Board and
the General Assembly any cases of conflict of interest, according to the procedures decided
by the Capital Market Authority — which include:

A-The existence of a direct or indirect interest in the business and contracts made for the
company'’s interest.

B-His/her participation in a business that would compete with the company or compete with
itin one of the branches of the activity that itis practicing.

05. The Remuneration and Nominations Committee shall undertake the study of candidates’
applications for membership of the Board of Directors and ensure that the instructions and
regulations are applicable and that all the required data are fulfilled in accordance with the
relevant policies legal requirements. The Remuneration and Nominations Committee shall
submit its recommendation to the Board of Directors.

06. The company shall announce on the website of the Saudi Stock Exchange (Tadawul) the
information of membership candidates of the Board of Directors when publishing or calling
for the convening of the General Assembly. As it includes a description of their experiences,
qualifications, skills, jobs, and previous and current memberships, the company also shall
provide a copy of such information in its main location and through its website.

07. The number of candidates for the board of directors whose profiles are presented to the
General Assembly must exceed the number of seats available so that the General Assembly
has an opportunity to choose from among the candidates.

08. Accumulative voting is used in the election of the Board of Directors. The right to vote shall
not be used for stock more than once.

09. Voting in the General Assembly is restricted to the candidates for membership of the board
of directors whose names have been announced.

10. The Board of Directors shall appoint a Chairman and Vice President from among its elected
members.

11. The company shall notify the Capital Market Authority of the names of the members of the
Board of Directors and their membership description within five working days from the date
of the commencement of the board session or from the date of their appointment, whichever
is earlier, and any changes to their membership within five working days from the date of the

changes taking place.
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Article (7): Duties and functions of Board Members

Each member shall fulfill the following duties and functions:

01. Making proposals to develop the company's strategy.

02. Review reports on the company's performance

03. Participate in the development of management succession, and replacement plans and
the company's executive positions

04. Comply with the provisions of the Companies Law and the Capital Market Law and
their implementing regulations and related regulations and the bylaw when exercising
his/her membership duties in the Board, and refrain from undertaking or participating in
any act that constitutes mismanagement of the company's affairs.

05. Acting on complete information and in good faith with due diligence and care in the

interest of the Company and all shareholders
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06. Enabling the other members of the Board of Directors to express their opinion freely,
and urging the Board to deliberate on topics and seek the opinions of specialists from the
executive management of the company and others if the need arises.

07. Develop his/her knowledge in the field of the company's activities and business and
the related financial, commercial, and industrial fields.

08. Allocate sufficient time to learn about his/her responsibilities, prepare for the
meetings of the Board and its committees, and participate in them effectively, including
directing relevant questions and discussing the company's senior executives.

09. Monitoring the performance of the executive management and the extent to which it
achieves the company's goals and objectives.

10. Verify the integrity of the company's financial statements and information.

11. Verify that the company's financial control and risk management systems are strong.
12. Determining the appropriate levels of remuneration for members of the executive
management

13. Expressing an opinion on the appointment and removal of members of the executive
management.

14. Attending the meetings of the Board of Directors and the meetings of the General
Assembly and not being absent from them except for a legitimate excuse notified to the
Chairman of the Board in advance or for urgent reasons.

15. Examine and analyze information related to the issues considered by the Board of
Directors before expressing an opinion on them.

16. Understand his/her duties, roles, and responsibilities arising from membership.

17. Resign from the membership of the Board of Directors if he is not able to fully fulfill
his/her duties on the Board.

18. Subject to the above, the duties of an independent board member are as follows:

19. Expressing an opinion on strategic issues, company policies, and performance, and
appointing members of the executive management.

20. To verify that the interests of the company and its shareholders are taken into
consideration and to present them in the event of any conflict of interest.

21. Supervising the development of corporate governance rules and monitoring the
implementation of them by the Executive Management.

22. Anything assigned to him/her from time to time by the Board.
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Article (8): Responsibility of Board Members

01. Not to accept gifts from any person who has dealings with the company, if such gifts would
lead to a conflict of interest.

02. Avoiding cases of conflict of interest, and informing the Board of cases of conflict that may
affect his/her neutrality when considering the issues presented to the Board.

03. Knowledge of the rules and regulations that require the disclosure of any changes to his/her
ownership or any change in his/her membership in listed and/or unlisted companies, or any
change to any of his/her personal data that is required to be disclosed.

04. Informing the Board of Directors fully and immediately of his/her participation - direct or
indirect - in any business that would compete with the company, or his/her competition with the
company - directly or indirectly - in one of the branches of the activity he is engaged in, in
accordance with the provisions of the Companies Law and the Capital Market Law and their

implementing regulations.
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05. Maintaining the confidentiality of the information and not revealing or disclosing any secrets
discovered through his/her membership in the Board to any of the company’s shareholders
unless that was during the meetings of the General Assembly or to third parties, according to the
provisions of the Companies Law and the Capital Market Law and their implementing
regulations.

06. Exercising his/her duties honestly and impartially, putting the company's interests ahead of
his/her interest, and not using his/her position to achieve private interests.

07. Inform the Board of Directors completely and immediately of any interest - direct or indirect -
in the business and contracts that are done for the company's account, and that notification
should include the nature and limits of that interest, the names of any persons involved in it and
the expected benefit to be obtained directly or indirectly from that interest, whether that
interest is financial or non-financial, and the member with interest should not participate in
voting on any decision issued in this regard in accordance with the provisions of the Companies
Law and the Capital Market Law and their implementing regulations.

08. Submission of resignation within a period determined by the company’s General Assembly, in
the event of its refusal to renew the license granted to him about contracts, dealings, or
competitions in which he has an interest, otherwise his/her membership in the Board shall be
considered terminated unless he decides to abandon the contract, deal or competition or reconcile
his/her status, in accordance with the relevant regulations, before the expiry of the deadline set

by the General Assembly.
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Article (9): Prohibitions

01. Vote on the decision of the Board of Directors or the General Assembly in the business and

contracts that are carried out for the interest of the company if he/her has a direct or indirect
interest in them.

02. Exploitation or benefit - directly or indirectly - from the company's assets or information or
the investment opportunities offered to it in its capacity as a member of the Board of Directors or
offered to the company, and this includes opportunities that fall within the company's activities,
or that the company wishes to benefit from. The ban also includes a Board member who resigns
to exploit investment opportunities - directly or indirectly - that the company wishes to benefit

from and which he learned about during his/her membership in the Board of Directors
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Article (10): Expiration of Board membership

01. The membership of the Board of Directors or some of it ends in one of the following cases:

- At the end of the term of the Board.

- Term expiration of the member according to any system or instructions in force in the Kingdom.
- Dismissal of the Board or part of it by the Ordinary General Assembly without prejudice to the
right of the dismissed party to compensation if the dismissal occurred for an unacceptable
reason or at an inappropriate time.

- The member's loss of one or more of the membership conditions.

- Termination is the membership of a person who has been absent from attending three
consecutive Board meetings without a legitimate excuse by the Ordinary General Assembly upon
the recommendation of the Board of Directors.

02. Upon termination of a member's membership in the Board of Directors by one of the methods
of termination of membership. The company shall notify the Saudi Capital Market and the Saudi

Stock Exchange (Tadawul) immediately with an explanation of the reasons for this.
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03. Should a board member resign and has comments on the company's performance, he shall
submit a written statement thereof to the chairman of the Board of directors. This statement
shall be presented to the members of the board of directors.

04. If the position of one of the members of the board of directors becomes vacant during the
membership period, the board has the right to appoint a temporary member in the vacant
position, provided that he is of those experience and competent, and both the Ministry of
Commerce and Investment and the Capital Market Authority shall be informed of this according
to the prescribed statutory period, and the appointment shall be presented to the ordinary
General Assembly at its first meeting to approve it. The new member shall complete the term of
his/her predecessor. In the light of what is stated in the Bylaws of the company.

05. If the requirements for the meeting of the Board of Directors are not met due to the lack of a
number of its members below the minimum stipulated in the Companies Act or the Company’s
Articles of Association, the remaining members shall call the Ordinary General Assembly to

convene within (60) sixty days to elect the required number of members.
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Article (11): Publication and enforceability

This policy, and any subsequent amendments to it, based on the proposal of the Board of Directors
and from the date of its approval by the General Assembly shall be in force, and the company shall
publish it to the shareholders and the public through its website, and by any legal requirements

imposed by the regulatory authorities.
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