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General Approval
Assembly

The Board of Directors (hereinafter referred to as the
"Board" or "Board Members") may recommend changes
to this document for the General Assembly to approve,
provided that none of these amendments or waivers
conflict with any applicable regulations, rules, or
bylaws, or with the Company's authority matrix and
Articles of Association. It is also required that such
amendments or waivers be disclosed to the relevant
parties as appropriate.

This policy shall be reviewed at a minimum every two
years; however, it should be reviewed and updated
earlier if necessary.

Umm Al-Qura for Development and Construction shall
comply with this policy, which is scheduled to be
effective from the date of its approval by the General
Assembly and must be disclosed to the relevant
authorities in the proper manner, in accordance with
the disclosure requirements issued by the relevant
regulatory authorities.
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Definitions

The
Company

CEO

Executive
Management

Regulatory
and
Supervisory
Authorities

Executive
Member

Non-
Executive
Member

Independent
Member

Cumulative
Voting

Umm Al-Qura for

Construction.

Development and

The Chief Executive Officer of Umm Al-Qura
for Development and Construction.

The CEO and employees who report directly
to the CEO.

Including the Capital Market Authority
(CMA), Saudi Exchange (Tadawul), and the
Ministry of Commerce.

A Board member who is fully dedicated to
the executive management of the Company
and participates in its daily operations.

A Board member who is not fully dedicated
to the management of the Company and
does not participate in its daily operations.

A non-executive Board member who enjoys
full independence in their position and
decisions, and none of the impediments to
independence as stipulated in the
regulations and bylaws issued by the
regulatory authorities, and any
amendments thereto from time to time,
apply to them.

A voting method for the election of Board
members that grants the holder of shares
with voting rights a voting capacity equal to
the number of those shares, allowing them
to vote for one candidate or divide these
votes among the candidates of their choice
without any repetition.
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1.1 Policy Definition

Umm Al-Qura for Development and Construction is
committed to the highest standards in the
nomination, selection, and appointment of Board
members in accordance with the controls and
procedures issued by the regulatory and supervisory
authorities. Accordingly, this policy has been
adopted by the Company through:

e The Nomination and Remuneration Committee
e The Board of Directors
¢ The General Assembly

1.2 Purpose of the Policy

To serve as procedural rules that define the general
and specific standards for the selection and
appointment of Board members from among the
candidates, in accordance with the Company's
Articles of Association, and the regulations, bylaws,
instructions, and legislation issued by the relevant
regulatory authorities.

1.3 Company Documents Used with the
Policy (and any amendments thereto
from time to time)

e Corporate Governance Manual

e Nomination and Remuneration Committee
Charter

e  Atrticles of Association
e Nomination Application Form

e Competing Business Standards at Umm Al-
Qura for Development and Construction

1.4 Regulatory Rules and Bylaws (and
any amendments thereto from time to
time)

Corporate Governance Regulations issued by the
Capital Market Authority (CMA) pursuant to
Resolution No. 8-16-2017 dated 16/5/1438H
(corresponding to 13/2/2017G), as amended by CMA
Board Resolution No. 8-5-2023 dated 25/6/1444H
(corresponding to 18/1/2023G).

Companies Law issued by the Ministry of Commerce
by Royal Decree No. (M/132) dated 01/12/1443H.

Implementing Regulations of the Companies Law
applicable to listed joint stock companies.
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Relevant forms issued by the supervisory and
regulatory authorities.

2. General Provisions
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2.1 Powers and Authorities of the Board
of Directors:

Reviewing the membership policies and standards
proposed by the Nomination and Remuneration
Committee for the Board of Directors and
Executive Management, in preparation for
presenting them to the Ordinary General Assembly
for approval.

Studying the recommendations of the Nomination
and Remuneration Committee regarding the
nomination or re-nomination of Board members in
accordance with this policy.

2.2 Powers and Authorities of the
Nomination and Remuneration
Committee:

The Nomination and Remuneration Committee
proposes membership policies and standards for the
Board of Directors and Executive Management to the
Board.

The Nomination and Remuneration Committee
implements membership policies and standards for
the Board of Directors and Executive Management.

The Nomination and Remuneration Committee is
responsible  for updating and developing
membership policies and standards for the Board of
Directors and Executive Management.

The Nomination and Remuneration Committee
recommends to the Board the nomination or re-
nomination of its members in accordance with the
relevant policy or policies, while ensuring that no
person previously convicted of a crime involving
dishonesty is nominated.

3. Board of Directors Composition
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Association. The majority of Board members shall be sl
non-executive members, and the number of

independent members shall not be less than two

members or one-third of the Board members,

whichever is greater.

In accordance with the Company's Articles of
Association, the Company shall be managed by a
Board of Directors consisting of nine (9) members
elected by the General Assembly for a term not
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4. General Standards and

Requirements for Board Membership

The Nomination and Remuneration Committee is
responsible for preparing a description of the
capabilities and qualifications required for Board
membership and Executive Management, and for
the annual review of the required skills and
appropriate expertise. To achieve the principle of
fairness and equality among candidates, no person
may be nominated for membership on the
Company's Board of Directors unless it has been
verified that the candidate has not violated any
regulations or bylaws of the relevant regulatory and
supervisory authorities. The following standards
shall be observed in selecting candidates, including
but not limited to:

The Board member must possess integrity,
knowledge of financial affairs, the necessary
experience to perform their duties, the ability to read
and understand financial statements and reports, as
well as the ratios used to measure performance, and
practical experience relevant to the Company's
current and future activities, or in management,
economics, accounting, law, or governance, in
addition to a willingness to learn and train.

Leadership ability: possessing leadership skills that
qualify them to delegate authorities in a manner that
motivates performance and applies best practices in
the field of effective management, while adhering to
professional values and ethics.

Ability to provide guidance: possessing technical,
leadership, and administrative capabilities, speed in
decision-making, and understanding the technical
requirements related to the workflow, and being
capable of strategic guidance, planning, and a clear
future vision.

The Board member must be in good health and free
from any health problem that would hinder them
from performing their responsibilities.

Must be a shareholder in the Company or nominated
by a shareholder for Board membership and must be
a natural person in accordance with the provisions
of the Companies Law and its implementing
regulations.

Must not have been previously convicted of a crime
involving dishonesty or lack of integrity.

A Board member shall not hold membership on the
boards of more than five listed joint stock companies
at the same time.
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The candidate must possess independence, which
means the member's ability to be impartial and
objective in making decisions and performing duties
and responsibilities without any influence from
professional obligations, interests, or other
circumstances that may lead to conflicts of interest
or affect the member or their ability in any way to
perform the duties and responsibilities associated
with the position. In the event of any potential
conflict, the relevant regulations and bylaws shall be
applied to ensure that Company-related decisions
are not affected.

5. Candidate Disclosure of Conflicts
of Interest
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Any person wishing to nominate themselves for
Board membership must disclose to the Board and
the General Assembly any conflicts of interest in
accordance with the procedures prescribed by the
Capital Market Authority, including:

e Having a direct or indirect interest in the
business and contracts entered into on
behalf of the Company for which they wish
to be nominated as a Board member.

e Participation in a business that competes
with the Company, or competing with it in
one of the branches of activity it
undertakes.

6. Nomination Procedures for Board
and Committee Membership
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The following procedures apply to all Board
members and their committees. The Board Secretary
is responsible for preparing, organizing, and
updating the files and supporting documents related
to the procedures for appointing Board members or
members of any of its committees, or their
reappointment, dismissal, or resignation, as well as
monitoring the procedures taken and maintaining
Board and committee performance evaluation
documents.

First: Announcement of the Opening of
Nominations:

The Company shall, prior to the expiry of the Board's
term or the withdrawal of its members within a
sufficient  period, publish the nomination
announcement on the Company's website and on
the Saudi Exchange (Tadawul) after listing on the
financial market, and in any other means determined
by the Capital Market Authority, to invite persons
interested in nominating themselves for Board
membership. The nomination period shall remain
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open for at least one month from the date of the
announcement.

Second: Board Member Nomination and
Selection Procedures:

Every shareholder in the Company has the right to
nominate themselves, or one or more persons from
among the shareholders or others, for Board
membership. In all cases, Board members must be
natural persons, in accordance with the provisions of
the Companies Law and its implementing
regulations. The Nomination and Remuneration
Committee shall be responsible for evaluating the
qualifications, skills, and experience necessary to
ensure the diversity, balance of competencies, and
effectiveness of the Board.

If required, the Nomination and Remuneration
Committee shall interview the candidates listed who
are considered most qualified for election and
evaluate them. The Committee shall then
recommend a list of candidates to the Board of
Directors, which shall review and discuss them in
preparation for presenting them to the General
Assembly for the election of Board members.

The number of candidates for the Board of Directors
whose names are presented to the General
Assembly must exceed the number of available seats
so that the Assembly has the opportunity to choose
from among the most suitable candidates for the
position.

Third: Required Documents and Forms:

The candidate must submit the following documents
to the Nomination and Remuneration Committee
during the announced nomination period, which
shall include the following:

a. A letter from the candidate expressing their desire
to be nominated. The candidate also undertakes in
this letter, if selected as a member, to provide the
necessary disclosures in accordance with the conflict
of interest policy for Board members.

b. In the case of listing, the CMA Form (3) shall be
completed and sent to the Company according to the
addresses specified in its announcement on the
Tadawul website or the CMA's website
(www.cma.org.sa).

c. A statement of previous board and committee
memberships in listed or unlisted companies or any
other company regardless of its legal form.
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d. A signed acknowledgment of having read the
conflict of interest policy and the code of conduct,
and the candidate must disclose conflicts of interest
and impediments to independence in accordance
with the applicable regulations.

€. A copy of the national ID card and family register.

f. CV, academic qualifications, practical experience,
and contact information.

g. Completion of the Board membership nomination
form approved by the Company in accordance with
CMA regulations after listing on the financial market.

h. If the candidate has previously served as a Board
member of the Company, they must attach a
certified statement including: number of Board
meetings held during each year of the term, the
number of meetings attended by the member in
person, and their attendance percentage;
committees in which the member participated; and
the nature of membership (executive, non-
executive, or independent).

i. A statement of listed companies in which the
candidate owns 5% or more of the capital.

j. A statement of listed companies in which the
candidate is still a board member.

k. A statement listing all entities in which the
candidate participates that compete with the
Company's business.

I. A statement listing all entities in which the
candidate participates that have existing contracts or
transactions with the Company.

Fourth: Senior Executive Nomination
and Appointment Procedures:

The Nomination and Remuneration Committee
assesses candidates for senior executive positions
and submits it to the Board of Directors.

The Board of Directors reviews the assessment
results submitted by the Nomination and
Remuneration Committee and makes the decision to
select from among the candidates whom it deems
appropriate to fill the position.

The Board of Directors appoints the CEO of the
Company and oversees their work.

7. Voting and Appointment

Procedures for Board Members
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Cumulative voting must be used in the election of
the Board of Directors, whereby the voting right for
a share may not be used more than once, and
voting at the General Assembly shall be limited to
the candidates for Board membership whose
information has been announced by the Company.

8. Termination of Board Membership,

Withdrawal, and End of Term

The membership of a Board member shall terminate
in the following cases:

Expiry of the membership term.

Resignation of the member, and if they
have observations on the Company's
performance, they must submit a
statement thereof to the Board Chairman,
who shall present it to the Board members.

A health problem that prevents the
member from performing their
responsibilities.

Death of the member.

If the Board determines that the member
has breached their duties in a manner that
harms the Company's interests, provided
that the dismissal decision is accompanied
by the General Assembly's approval.

If their membership is terminated pursuant
to any applicable law or regulation in the
Kingdom of Saudi Arabia.

The General Assembly may, upon the
Board's recommendation, terminate the
membership of a member who is absent
from more than three consecutive meetings
or five separate meetings during their
membership term without an excuse
accepted by the Board.

If a judgment is issued against the member
declaring their bankruptcy or insolvency, or
if they apply for a settlement with their
creditors.

If they are found to have committed an act
involving dishonesty or moral turpitude, or
if convicted of forgery.
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In all circumstances, the Ordinary General Assembly
may, at any time, dismiss all or some Board
members even if the Company's Articles of
Association provide otherwise, without prejudice to
the dismissed member's right to claim compensation
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if the dismissal occurred for an unacceptable reason
or at an inappropriate time.

Upon termination of any Board member's
membership by any means, the Company (after
listing on the financial market) must notify the CMA
and the Saudi Exchange (Tadawul) within five (5)
business days, stating the reasons for the
termination.

The Board of Directors shall invite the Ordinary
General Assembly to convene sufficiently before the
expiry of its term to elect a new Board. If the election
cannot be held and the Board's term expires, the
current members shall continue to perform their
duties until a new Board is elected, provided that the
continuation period does not exceed ninety (90)
days from the date the Board's term expires.

If the Chairman and Board members withdraw, they
must invite the Ordinary General Assembly to
convene to elect a new Board. The continuation
period of the withdrawn Board shall not exceed one
hundred and twenty (120) days from the date of
withdrawal.

A Board member may resign from their membership
by written notice addressed to the Board Chairman.
If the Chairman resigns, the notice shall be
addressed to the remaining Board members and the
Board Secretary. In both cases, the resignation shall
be effective from the date specified in the notice.

9. Membership Vacancy
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In the event a Board member's seat becomes
vacant, the Board may appoint a temporary member
to fill the vacant seat, provided that this appointment
is presented to the General Assembly at its first
meeting after the vacancy, and that the new
member completes their predecessor's term after
obtaining the official approvals from the relevant
regulatory and supervisory authorities.

If a Board member's position becomes vacant due to
the death or withdrawal of any member and this
vacancy does not result in a breach of the quorum
requirements, the Board may temporarily appoint a
qualified and competent person to the vacant
position, provided that the commercial register is
notified within fifteen (15) days of the appointment
and the CMA within five (5) business days after
listing on the financial market. The appointment
must be presented to the Ordinary General Assembly
at its first meeting, and the appointed member shall
complete their predecessor's term.
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If the quorum requirements for holding Board
meetings are not met due to the number of
members falling below the minimum stipulated in
the Companies Law or in the Articles of Association
of Umm Al-Qura, the remaining members must invite
the Ordinary General Assembly to convene within
sixty (60) days to elect the required number of
members.
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10. Notification and Reporting

The Company (after listing on the financial market)
must immediately notify the CMA upon termination
of any Board member's membership by any means.

The Company (after listing on the financial market)
must notify the CMA within five (5) business days of
the names of Board members and the nature of their
memberships from the date of the start of the term
or from the date of their appointment, whichever is
earlier, and any changes to Board memberships
within five (5) business days.

The Company must notify the Ministry of Commerce
within fifteen (15) days from the date of the
member's appointment.

Announcement on the Tadawul website (after listing
on the financial market) upon the appointment or
resignation of Board member(s), Audit Committee
member(s), or the CEO of the Company.

11. Effectiveness and Publication
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This policy shall be effective and operative from the
date of its approval by the General Assembly. It shall
be published on the Company's website to enable
potential candidates, shareholders, and stakeholders
to review it. Any matter not addressed in this policy
shall be governed by the provisions of the
Company's Articles of Association, and the
regulations, bylaws, instructions, and legislation
issued by the relevant regulatory authorities.
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