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After the modification Before modification

Article One: Purpose None

This policy aims to define the criteria, controls and
procedures for candidacy for the membership of the
Board of Directors of the Company, in order to ensure the
selection of members with professional competence,
appropriate experience, independence and integrity, and
to contribute to enhancing the ability of the Board of
Directors to perform its duties efficiently and effectively,
and to achieve balance and integration in expertise and
skills within the Board in order to serve the interests of the
Company and shareholders. This policy has been
prepared in accordance with the provisions of the
Companies Law and the Corporate Governance
Regulations issued by the Capital Market Authority. It
clarifies the controls, criteria and procedures governing
candidacy and membership in the company's board of

directors.

Article Two: Scope of Application None

This policy applies to all candidates for membership of the
Company's Board of Directors, as well as to the
Nomination and Remuneration Committee and the Board
of Directors when considering and recommending

nomination applications.

Article Three: Approving Authority None

The Company's General Assembly shall be the competent
authority to approve this Policy and any amendments

thereto.
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Article Four: Definitions

The following words and phrases shall indicate the
meanings indicated before each of them, unless the
context otherwise requires:

Authority: Capital Market Authority

Company: Saudi Advanced Industries Company

Board of Directors: Saudi Advanced Industries
Company

Committee: The Company's Nomination and
Remuneration Committee

Policy: Criteria and Procedures Policy for Nomination for
Board of Directors

Executive Member: A member of the Board of Directors
who is full-time in the executive management of the
company and participates in the daily business of the None
company.

Non-Executive Member: A member of the Board of
Directors who is not full-time in the management of the
Company and does not participate in the day-to-day
operations of the Company

Independent Member: A non-executive board member
who enjoys full independence in his position and
decisions, and does not have any of the symptoms of
independence stipulated in the Corporate Governance
Regulations issued by the Capital Market Authority.
Executive Management: Persons entrusted with
managing the day-to-day operations of the company,
proposing and implementing strategic decisions, such as
the CEO, his deputies, and the CFO.

Cumulative voting: A voting method for the selection of

the members of the Board of Directors that gives the
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holder of voting rights the ability to vote for the number of
such shares, allowing them to vote for one candidate or
divide them among the candidates of their choice without

repeati ng these votes

Article Five: Interpretation of the Policy None

1. This Policy and the appendices attached thereto (if
any) shall be considered an integral part thereof,
supplementary to its provisions, and shall be read and
interpreted together for this purpose.

2. The policy is directed and addresses the career
centers, not the people in charge of them.

3. All headings in this Policy are for convenience
purposes only and should not affect the interpretation
of the texts of this Policy as a single unit.

4. This policy takes precedence over any other policy on
the same subject matter that may conflict with it.

5. This policy is drafted in accordance with the
peremptory rules in the Corporate Governance
Regulations issued by the CMA, and in the event that
the CMA decides at any time to consider any provision
in the Corporate Governance Regulations as not
supplementary, this policy shall be read in light of this,
and the supplementary text shall become a command
by force of law and an integral part of this policy, and
in the event that a supplementary text is included in
this policy in the form of a peremptory rule, it shall not
prejudice its remaining complementary and not
binding until the CMA decides otherwise.

6. The Company's application of any of the Guidelines

Materials shall not affect the Continuation of the

Guidance Text unless otherwise issued by the
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Authority, and the Company may vacillate and
transfer between the application of the Guidance Text
and its non-application in accordance with its
decision in this regard, and the approval of this Policy

shall not be considered in any way to be mandatory.

Article Six: Conditions for Nomination for the

Membership of the Board of Directors

1. The candidate shall not have any lawsuit, legal claim,
or regulatory proceeding against the Company, nor
shall the candidate have previously initiated any such
action, whether in his/her personal capacity or
through any entity in which he/she has a direct or
indirect interest. The candidate shall not have been
previously convicted of any crime involving
dishonesty or breach of trust, or any administrative
violations resulting from fraudulent or deceptive
conduct, nor have been adjudged bankrupt, entered
into any arrangement or settlement with creditors,
been subject to a judgment for violating the laws and
regulations of the Capital Market Authority or any
other relevant regulatory authority, or be otherwise
ineligible for Board membership pursuant to any
applicable laws or instructions in force in the
Kingdom. The candidate shall provide a declaration
confirming the foregoing.

2. The candidate must not have previously been
removed or dismissed from the board of directors of a
listed joint stock company, or from any board of

directors of any company, due to negligence,

First: Conditions for Nomination for the Membership of

the Board of Directors

2= The candidate must not have previously been removed
or dismissed from the board of directors of a listed joint
stock company or any board of directors of any
company due to negligence, mismanagement, or
irregular attendance at the meetings of the board or its
committees and submit an acknowledgment thereof.

3- The member must not have previously submitted
his/her resignation during the validity of his/her
membership in the Board of Directors

4~ The candidate must not be a member of the boards of
directors of more than (5) listed joint stock companies
simultaneously.

5- The candidate must not be a government employee.
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mismanagement, or irregular attendance at the
meetings of the board or its committees, and submit
an acknowledgment thereof

3. The member must not have previously submitted
his/her resignation during the validity of his/her
membership in the Board of Directors of the Saudi
Advanced Industries Company before the expiry of
his/her statutory term without a justification
acceptable to the Committee.

4. The nominee must not be a member of the boards of
directors of more than five listed joint stock
companies at the same time

5. The candidate must not be a government employee

6. The candidate must have a scientific qualification of
at least a bachelor's degree as a minimum, and the
committee takes into account the diversity of
experiences, scientific specializations and skills when
accepting candidates in order to achieve integration
between the candidates to enhance efficiency and

diversity according to the committee’ s deem.

7. The candidate must have held leadership positions or
membership in boards of directors or committees in
joint stock companies , unlisted private companies, or
financial entities , or have practical and professional
experience that enables him to perform the duties of
membership efficiently.

8. The candidate must be able to read and understand
financial statements and reports , as well as

understand financial indicators and investment risks,

and enable him to perform his supervisory role in

accordance with the requirements of the Corporate

Governance Regulations.

H0-—Heatthy-fitness so-that-he-does not have a health

barrier that hinders him from practicing his duties and
competencies

+4 The candidate must adhere to the principles of honesty,
honesty, loyalty, care and concern for the interests of the
company and the shareholders and present them over
his personal interest, and take into account the
following:

I-  The Board member's relationship with the Company

shall be sincere and professional, and the Company

shall disclose any influentiabinformation

Page 8 of 13




3)3.‘514.“ &_\Lcl_\mﬂz_p_ga.a.d]z.s‘)_\.ﬂ]

9. The candidate must be medically fit and not have a
health obstacle that hinders him from exercising his
duties and competencies

10. The candidate must adhere to the principles of
honesty, honesty, loyalty, care and concern for the
interests of the company and the shareholders, and
present them in his personal interest, taking into
account the following:

i. The Board member's relationship with the
Company shall be an honest professional
relationship, and the disclosure of any material
information prior to the execution of any
transaction or contract with the Company or any
of its subsidiaries.

<. Achieve loyalty in avoiding any transactions
involving a conflict of interest, and adhering to
the provisions of the conflict of interest contained
in the relevant regulations.

<. Care and attention to the performance of the
duties and responsibilities stipulated in the
relevant regulations.

11. The candidate must be a natural person

12. The independent member shall enjoy full
independence in his or her status and decisions, and
shall not be subject to any of the symptoms of
independence stipulated in the relevant regulations.

13. The member of the Board of Directors shall represent
all shareholders and commit to what is in the best
interest of the Company as a whole, and not in the
interests of the group he represents or that voted to
appoint him to the Board of Directors.

14. Amember of the Board of Directors shall resignbefore

the end of his term on the Board, or in the event that

prior to the execution of any transaction or contract
with the Company or one of its subsidiaries.
Achieving loyalty in avoiding transactions involving
conflicts of interest, while ensuring fairness of
dealing and observing the provisions of conflicts of
interest contained in the relevant regulations.

- Paying attention to the performance of the duties
and responsibilities contained in the relevant
regulations.

42- The candidate must be a natural person

43- An independent member shall enjoy full independence
in his or her status and decisions, and shall not be
subject to any of the symptoms of independence

stipulated in the relevant regulations

4T " ol be Board-and

, oo
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45- The member of the Board of Directors must represent all
shareholders and commit to what is in the interest of the
company as a whole, and not what is in the interests of
the group he represents or that voted to appoint him to
the Board of Directors

46- A member of the Board of Directors shall resign before
the end of his term on the Board, or in the event that he
loses his capacity to serve as a member of the Board of

Directors, or is unable to exercise his duties, or is unable
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15.

16.

17.

18.

he loses his capacity to serve as a member of the
Board of Directors, or is unable to exercise his duties,
or is unable to devote the necessary time or effort to
perform his duties on the Board.

The candidate must complete, fill, sign and submit the
forms and declarations specified by the Authority and
the regulatory authorities, prepared by the Company
to meet the Company's requirements and regulatory
requirements on time.

The nominee must not be a party, in his personal
capacity or as a representative of others, in any
ongoing legal or arbitration proceeding with the
Company, or in any pre-litigation proceedings,
including but not limited to formal claims, legal
notices, requests for settlement, or arbitration, that
would create or give rise to an existing or potential
dispute with the Company. All of the foregoing must
be disclosed at the time of candidacy, and failure to
disclose or prove otherwise shall result in
disqualification Request or Cancel Nomination.

The candidate or any of his first- or second-degree
relatives must not have a direct or indirect interest in
any sale, purchase, or transfer of ownership of assets,
rights, or property between him and the Company
during the ten years preceding the candidacy.

The nominee or any of his first- or second-degree
relatives must not be an owner or partner with
influential ownership in any company or entity in
which the Saudi Advanced Industries Company owns

an ownership interest or investment.

to devote the necessary time or effort to perform his
duties on the Board.

47- The candidate must complete, fill out and sign the forms
specified by the Authority and the regulatory
authorities, and the forms prepared by the company to
meet the company's requirements and regulatory

requirements on time.

Article Seven: Procedures for Nomination for the

Membership of the Board of Directors of the Company
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1. The Committee shall coordinate with the Executive
Management of the Company to announce the
opening of nomination for the membership of the
Board of Directors of the Company before the expiry
of the term of the Board of Directors in accordance
with the specified period stipulated in the Regulations
and the Regulations of the Legislative and Supervisory
Authorities.

2. The Committee shall make its recommendation to the
Board on candidacy for membership of the Board in
accordance with the aforementioned policies and
criteria.

3. A candidate who has previously served on the board
of directors of a joint stock company must attach a
statement of the number and date of the boards of
directors of the companies of which he has become a
member.

4. A candidate who has previously served as a member
of the Board of Directors of the Company must attach
to the nomination notice a statement from the
Company's management about the last term in which
he was a member of the Board of Directors, including
the following information:

i-  The number of meetings of the Board of Directors
held during each year of the session.

- The number of meetings attended by the member
and the percentage of his attendance in the total
meetings.

- The standing committees in which the member
participated, the number of meetings held by

each of those committees during each year of the

4 The Nemination-and-Compensation-Committee—shat

coordinate with the Executive Management of the
Company to announce the opening of nomination for
the membership of the Board of Directors of the
Company before the expiry of the term of the Board of
Directors in accordance with the specified period
stipulated in the Regulations and the Regulations of the
Legislative and Supervisory Authorities

The Nomination and Remuneration Committee makes
its recommendation to the Board of Directors on
nomination for membership of the Board in accordance

with the aforementioned policies and criteria

A candidate who has previously served as a member of
the board of directors of a joint stock company must
indicate the number and date of the boards of directors
of the companies of which he has become a member.
A candidate who has previously served as a member of
the Board of Directors of the Company must attach to
the nomination notice a statement from the Company's
management about the last cycle of the Board of

Directors, including the following information:

- The number of meetings of the Board of Directors

held during each year of the session.
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session, the number of meetings he attended, and
the ratio of his attendance to the total meetings.

5. Membership status, i.e. whether the member is an
executive, non-executive member, or independent
member, must be clarified.

6. The nature of the membership must be clarified, i.e.
whether the member is a candidate in his personal
capacity or a representative of a legal person.

7. A candidate for membership of the Board shall
disclose to the Board and the General Assembly any
conflicts of interest, including:

i. Having a direct or indirect interest in the business
and contracts executed for the company for
which he wishes to run for the board of directors.
. Participation in a business that would compete

with the company, or compete with it in one of
the branches of the activity you are engaged in.

8. The candidate must submit an acknowledgment that
he or she meets the membership criteria set out in this
policy and announcement, and if proven otherwise,
his/her candidacy will be disqualified

9. The committee coordinates with the executive
management to finalize the statutory requirements
and provide the competent statutory authorities with
all the required documents.

10. The committee shall implement any observations
received from the competent authorities about any
candidate.

11. The selection of directors is voted on through the
cumulative voting method.

12. Voting in the General Assembly shall be limited to

those who have nominated themselves in accordance

with policies and criteria.

- The number of meetings attended by the member
and the percentage of his attendance in the total

meetings.

- The standing committees in which the member
participated, the number of meetings held by each
of those committees during each year of the session,
the number of meetings he attended, and the ratio
of his attendance to the total meetings.

6- Membership status, i.e. whether the member is an
executive, non-executive member, or independent
member, must be clarified.

7= The nature of the membership must be clarified, i.e.

whether the member is a candidate in his personal

capacity or a representative of a legal person.

9- The Nomination and Remuneration Committee shaht
implement any observations received from the
competent authorities about any candidate

46- Voting in the General Assembly shall be limited to those
who have nominated themselves in accordance with

policies and criteria.
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13.

14.

Each shareholder has the right to nominate himself or
one or more other persons to be a member of the
Board, within the limits of his percentage of
ownership in the capital.

The announcement of the opening of the nomination
door clarifies all the information, documents, forms,
and conditions required of those wishing to run for
membership of the Board, the procedures for
submitting the nomination application, its conditions,

and the timetable.

Article Eight: Official Language of the Policy

This policy has been prepared in both Arabic and English,
and in case of any conflict between the two texts, the text

will be adopted in Arabic.

None

1-

Article Nine: Effectiveness and Review

This Policy is effective from the date of its adoption by
the Company's General Assembly, and no material of
this Policy shall be amended, deleted or added except
upon the approval of the General Assembly

The Board, with the support of the Nomination and
Remuneration ~ Committee, reviews this policy
periodically to ensure its suitability for changes that
may occur in the nature of the Company's business, its
strategic objectives, and the relevant legislation, and
recommends it to the General Assembly

Anything that is not stipulated in this policy shall be
subject to the relevant laws and regulations issued by

the relevant authorities

None
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Article (1): Purpose

This policy has been developed to regulate and de-
fine the concept of activities that compete with the
Company’s business, clarify the cases that are con-
sidered competitive with the Company’s business
or any of the activities it conducts, and specify the
controls and procedures followed by the Board of
Directors to verify whether a Board member is
competing with the Company’s business or partici-
pating in a competing activity within any of the
fields of activity carried out by the Company.

This is in compliance with the requirements of Arti-
cles (44) and (45) of the Corporate Governance
Regulations, the provisions of Companies Law, and
any other relevant laws, regulations, or instructions
issued by the competent regulatory authorities.

Article (2): Scope of Application

This Policy shall apply to the members of the
Board of Directors and the members of the com-
mittees formed by the Board. They must comply
with the provisions contained herein, without prej-
udice to the provisions of Companies Law, the Cor-
porate Governance Regulations, the Company’s
Articles of Association, and any other relevant
laws, regulations, or instructions issued by the
competent regulatory authorities.

Article (3): Approving Authority

The Company General Assembly shall be the com-
petent authority responsible for approving this Pol-
icy and any amendments thereto.

Article (4): Definitions

The following words and expressions shall have
the meanings assigned to them below, unless the
context requires otherwise:

Company: Saudi Advanced Industries Company.
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Board: The Board of Directors of Saudi Advanced
Industries Company.

Member: A member of the Board of Directors of
Saudi Advanced Industries Company.

Committee or Committees: Any committee or
committees formed by the Board of Directors of
Saudi Advanced Industries Company.

Competing Activities: Any activity or business un-
dertaken by a member of the Board of Directors,
whether directly or indirectly, that may compete
with the Company or compete with it in any of the
lines of business carried out by the Company or
any of its subsidiaries.

Article (5): Interpretation of the Policy

1. This Policy and any annexes attached thereto (if
any) shall be deemed an integral part thereof and
shall supplement and complement its provisions,
and shall be read and interpreted together for this
purpose.

2. This Policy is directed to functional positions ra-
ther than the individuals occupying such positions.
3. All headings contained in this Policy are included
for ease of reference only and shall not affect the
interpretation of the provisions of this Policy as a
whole.

4. This Policy shall prevail over any other regula-
tion addressing the same subject matter that may
conflict with it.

5. This Policy has been drafted in accordance with
the mandatory provisions of the Corporate Gov-
ernance Regulations issued by the Authority.
Should the Authority at any time determine that
any provision of the Corporate Governance Regu-
lations is mandatory rather than supplementary,
this Policy shall be interpreted accordingly, and
such supplementary provision shall become man-
datory by force of law and shall form an integral
part of this Regulation. Conversely, where any sup-
plementary provision is stated in this Policy in the
form of a mandatory rule, this shall not affect its
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status as a supplementary (non-mandatory) provi-
sion unless otherwise determined by the Author-
ity.

6. The Company’s application of any guidance pro-
visions, whether consistently or on an occasional
basis, shall not affect the status of such provisions
as guidance provisions unless otherwise deter-
mined by the Authority. The Company may apply
or refrain from applying such guidance provisions
as it deems appropriate, and the approval of this
Regulation shall not under any circumstances be
construed as rendering the guidance provisions
contained herein mandatory.

Article (6): References

- Companies Law issued by Royal Decree No.
(M/132) dated 01/12/1443H.

- Corporate Governance Regulations issued by the
Board of the Capital Market Authority pursuant to
Resolution No. (8-16-2017) dated 16/05/1438H,
corresponding to 13/02/2017G, as amended by
the Board of the Capital Market Authority Resolu-
tion No. (8-5-2023) dated 25/06/1444H, corre-
sponding to 18/01/2023G, issued pursuant to the
Companies Law promulgated by Royal Decree No.
(M/132) dated 01/12/1443H.

Article (7): Concept of Competing Activi-
ties

Participation in any activity that may compete with
the Company or compete with it in any of the lines
of business it conducts shall include, but not be
limited to, the following:

1. The establishment by a Board member of a
company or sole proprietorship, or the ownership
of a significant shareholding or ownership interest
in another company or entity that carries out ac-
tivities similar to those of the Company or its
group.

2. Accepting membership on the board of directors
of a company or entity that competes with the
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Company or its group, or assuming the manage-
ment of a competing sole proprietorship or a com-
peting company of any legal form, excluding the
Company’s subsidiaries.

3. Obtaining a commercial agency or any similar
arrangement, whether disclosed or undisclosed,
for a company or entity that competes with the
Company or its group.

In the event that a Board member violates the pro-
visions of this Article, the Company shall have the
right to file a claim before the competent judicial
authority to invalidate the contract and require
the member to account for and surrender any
profit or benefit obtained as a result thereof. The
Company shall also have the right to claim appro-
priate compensation before the competent judicial
authority.

Article (8): Controls Governing Competi-

tion with the Company

Without prejudice to the provisions of Article (27)
of the Companies Law and the relevant provisions
of the Corporate Governance Regulations, if a
member of the Board of Directors or a member of
any of its committees wishes to participate in an
activity that may compete with the Company or
compete with it in any of the lines of business it
conducts, the following shall be observed:

1. The Board of Directors shall be notified of the
competing activities the member intends to under-
take, and such notification shall be recorded in the
minutes of the Board meeting.

2. The concerned member shall refrain from par-
ticipating in voting on the resolution issued in this
regard at the Board of Directors, its committees,
and the General Assemblies.

3. The Board of Directors shall inform the Ordinary
General Assembly, upon its convening, of the com-
peting activities carried out by the Board member
or the member of any of its committees, after the
Board has verified that the activity constitutes
competition with the Company’s business or any
of the lines of business it conducts in accordance
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with these standards approved by the General As-
sembly of the Company.

4. Obtaining authorization from the Ordinary Gen-
eral Assembly of the Company, or from the Board
of Directors pursuant to a delegation granted by
the Ordinary General Assembly, allowing the
Board member to engage in such competing activi-
ties.

Article (9): Company Objectives

In accordance with Article (4) of the Company’s Ar-
ticles of Association, the Company shall carry out
its activities in compliance with the applicable laws
and regulations and after obtaining the necessary
licenses from the competent authorities, where re-
quired.

Article (10): Refusal to Grant Authoriza-
tion

If the General Assembly, or its duly authorized del-
egate, refuses to grant the required authorization,
the concerned member shall submit their resigna-
tion within a period determined by the General As-
sembly or its delegate. Otherwise, the member’s
membership on the Board shall be deemed termi-
nated, unless the member elects to cease compet-
ing with the Company or regularize their status in
accordance with the Companies Law and its Imple-
menting Regulations prior to the expiry of the pe-
riod specified by the General Assembly or its dele-
gate.

Article (11): Disclosure

A member of the Board of Directors or a member
of any of its committees shall disclose to the Board
of Directors, immediately and without delay, any
activities that compete with the Company or their
participation in any activity that may constitute
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competition with the Company’s business or any
of the activities it conducts, whether directly or in-
directly.

The Board of Directors shall also include in its an-
nual Board report submitted to the General As-
sembly a statement of the competing activities
carried out by any Board member or any member
of its committees, including the nature, duration,
and value of such activities, in accordance with the
requirements of the Corporate Governance Regu-
lations and other relevant laws, regulations, and
instructions.

Article (12): Policy Language

This Policy has been prepared in both Arabic and
English. In the event of any discrepancy or conflict
between the two texts, the Arabic text shall pre-
vail.

Article (13): General Provisions

1. This Policy shall come into force and be effective
from the date of its approval by the General As-
sembly. It shall constitute the approved reference
for regulating activities that compete with the
Company and shall supersede any previously ap-
proved policies, controls, or procedures related
thereto.

2. This Policy shall be reviewed periodically to en-
sure its alignment with the relevant laws and regu-
lations and with best practices.

3. In matters not expressly provided for in this Pol-
icy, reference shall be made to the Companies
Law, the Capital Market Authority Law, their Im-
plementing Regulations, the Company’s Articles of
Association, and the resolutions and instructions
issued by the relevant regulatory authorities.

4. This Policy shall be published on the Company’s
official website in accordance with the applicable
disclosure requirements.
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