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Proposed Amendments to the Articles of Association of Taiba Investment Company

After amendment

Jocadl oy

Before amendment

Jsoasd! .8

Chapter Two - Capital and Shares
Article Seven - Capital:
The Company’s issued capital is set at Five
Billion Saudi Riyals SAR
(5,000,000,000.0), divided into
(500,000,000) nominal shares of equal
value, each valued at Ten Saudi Riyals SAR
(10.0). All shares are ordinary shares
issued for cash. The amount paid in cash
of the issued capital is SAR
(5,000,000,000.0), and the cash amounts
paid from the issued capital have been

deposited with a licensed bank.
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Chapter Two - Capital and Shares
Article Seven - Capital:

The Company's issued capital is set
at Two Billion Six Hundred Four
Million Five Hundred Seventy-Four
Thousand eight Hundred Thirty
Saudi Riyals (SAR 2604574830.0),
divided into 260,457,483 nominal
shares of equal value, each valued
at Ten Saudi Riyals (SAR 10.0). All
shares are ordinary shares issued
for cash. The amount paid in cash
of the issued capital is SAR
2604574830.0, and the cash
amounts paid from the issued
capital have been deposited with a

licensed bank.
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Article Eight - Subscription to Shares:
The shareholders have subscribed to the
entire issued capital amountingto SAR

,which is fully paid. 5,000,000,000.0
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Article Eight - Subscription to
Shares:

The shareholders have subscribed
to the entire issued capital
amounting to SAR 2604574830.0,

whichis fully paid.
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Proposed Amendments to the Articles of Association of Taiba Investment Company

After amendment

Jocadl oy

Before amendment

Jsoasd! .8

Chapter Three - Board of Directors
Article Seventeen - Company
Management:

The Company is managed by a Board of
Directors composed of nine members
elected by the Ordinary General Assembly

for a term not exceeding four (4) years.
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Chapter Three - Board of Directors
Article Seventeen - Company
Management:

The Company is managed by a
Board of Directors composed of
nine members elected by the
Ordinary General Assembly for a

term of three years.
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Article Twenty-Five - Remuneration of

Board Members and Committee Members
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Article Twenty-Five -
Remuneration of Board Members
and Committee Members:

First - Board Members’
Remuneration:

The remuneration of Board
members may be a fixed amount,
attendance fees for meetings,
in-kind benefits, or a specified
percentage of net profits. Two or

more of these forms may be

combined. Remuneration may also

be granted to the Chairman and the

Chief Executive Officer in addition

to the remuneration prescribed for
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Proposed Amendments to the Articles of Association of Taiba Investment Company
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After amendment

Jocadl oy

Before amendment

Jsoasd! .8

Second - Committee
Remuneration:

The Board of Directors shall determine
membership remunerations for its
committees, whether for Board members
or non-Board members, as well as
attendance allowances and other
entitlements, based on the
recommendation of the Remuneration,
Nomination and Governance Committee,
and shall pay them in accordance with the
approved policy for Board and committee

remunerations.

Members’

solelll s Lael 318186 - Lals
aaiull il Lgine 8IS 5yl 0Y ulxe suzy
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e

Board members, as determined by
the Board in accordance with the
approved policy for Board and
committee remunerations and the
controls set by the competent
authority. The Board’s report to the
Ordinary General Assembly must
include a comprehensive statement
of all payments received by Board
members during the fiscal year,
including remuneration, expense
allowances and other benefits, and
must also disclose amounts
received by Board members in their
capacity as employees or managers
or for technical, administrative or
consultancy services .

Second - Committee Members’
Remuneration:

The Board shall determine
membership remunerations for its
committees, whether for Board

members or non-Board members,
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Proposed Amendments to the Articles of Association of Taiba Investment Company

After amendment

Jocadl oy

Before amendment

Jsoasd! .8

as well as attendance allowances
and other entitlements, based on
the recommendation of the
Remuneration and Nomination
Committee, and shall pay them in
accordance with the approved
policy for Board and committee

remunerations.

Article Twenty-Six — Powers of the
Chairman, Vice-Chairman, Managing
Director and Secretary:

The Board of Directors shall appoint from
among its members a Chairman and a
Vice-Chairman, and may appoint one of
its members as a Managing Director. The
positions of Chairman of the Board and
any executive office shall not be
combined. The Chairman shall represent
the Company in its relations with third
parties and with governmental and private
entities, including but not limited to the
following:

With respect to [legal claims before

courts]: to file and institute lawsuits; plead

oty Slods - oaydally asladl sl
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Article Twenty-Six - Powers of the
Chairman, Vice-Chairman, Chief
Executive Officer and Secretary:
The Board of Directors shall
appoint from among its members a
Chairman and a Vice-Chairman,
and may appoint one of its
members as a Managing Director.
The positions of Chairman of the
Board and any executive office
shall not be held by the same
person. The Chairman of the Board,
or any person authorized by him in
a written resolution, shall represent

the Company in its dealings with
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Proposed Amendments to the Articles of Association of Taiba Investment Company

After amendment

Jocadl oy

Before amendment

Jsoasd! .8

and defend; hear claims and respond to
them; admit or deny; settle; waive;
discharge; request, accept or refuse oath;
summon witnesses and evidence and
challenge them; respond, impeach and
amend; contest on grounds of forgery;
deny lines, seals and signatures; request
travel bans and lift them; request seizure
and enforcement; request arbitration;
appoint experts and arbitrators; challenge,
reject or replace experts’ and arbitrators’
reports; seek enforcement of judgments;
accept or contest judgments; object to
judgments and file appeals; petition for
reconsideration; request rehabilitation
(reversal of conviction); attend hearings
before all courts; receive amounts by
certified cheque payable to the Company;
receive judgment instruments; request
recusal of a judge; request joinder and
intervention — before administrative
courts (Board of Grievances), Sharia
courts, Zakat appeal committees, labor
committees, financial dispute resolution

committees, banking dispute settlement

Loglasedl 51851 - a9 AL calall - a7yl
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sl ulan galall - weSally sl
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third parties and governmental and
private entities and, by way of
example but not limited to, shall
have authority in matters relating
to legal claims before courts to:
institute and file lawsuits; plead
and defend; receive and respond to
claims; admit or deny claims; settle;
waive; discharge; request oath,
accept or refuse it; summon
witnesses and evidence and
challenge them; answer, impeach
and amend; challenge on grounds
of forgery; deny seals, stamps and
signatures; request travel bans and
lift them; request seizure and
enforcement; request arbitration;
appoint experts and arbitrators;
challenge, reject or replace expert
and arbitrator reports; seek
enforcement of judgments; accept
or repudiate judgments; object to

judgments and request appeals;
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After amendment Jooaddl sy Before amendment Jsoasd! .8
committees, the Commercial Papers ol=lll I8 guly - ayleall @lodMall olllas | petition for reconsideration; ebsd - L) - sls¥l clasly Lisylssy JoSially
Dispute Resolution Office and commercial . 659 &sliaall | request rehabilitation (reversal of fuas e el - 8,29 dgdc dydoei- 5,0¥l dede

dispute settlement committees, customs
and commercial fraud committees, the
Anti-Corruption Authority, the Public
Prosecution, insurance dispute and
violations adjudication committees, file
cassation petitions to the Supreme Court,
the tax violations and disputes
adjudication committee and its appellate
committee, the trademark grievances
committee, and before all other judicial
committees.

And with respect to real estate matters:
sale and purchase (subject to Board
approval); mortgage and release of
mortgage; consolidation of title deeds;
subdivision and partition; receipt of title
deeds; waiver of claims for area shortfalls;
conversion of agricultural land to
residential use; amendment of owner
name and commercial register number;
modification of boundaries, dimensions,
area, plot numbers, plans, deed dates and

neighborhood names; leasing-signing and
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conviction); attend hearings before
all courts; receive amounts by
certified cheque payable to the
Company; receive judgment
instruments; request recusal of a
judge; request joinder and
intervention; appear before
administrative courts (Board of
Grievances), Sharia courts, Zakat
appeal committees, labor
committees, financial dispute
resolution committees, banking
dispute settlement committees,
commercial papers dispute office
and commercial dispute resolution
committees, customs and
commercial fraud committees, the
Anti-Corruption Authority, the
Public Prosecution, and before all

other judicial committees.
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renewing lease agreements; receiving rent
in cash or by certified cheque payable to
the Company; cancellation and
termination of lease contracts; liaising with
notaries to verify real estate ownership;
real-estate brokerage transactions,
management of brokerage entities, and
managing brokerage contracts by proxy;
sale and transfer to heirs; issuing
replacement title deeds for damaged or
lost originals; converting traditional units
(dhira’) to meters on deeds; relinquishing
property in favor of state lands and

receiving compensation; updating deeds

and entering them into the unified registry.

Dealing with the General Real Estate
Authority (Real Estate Registry): filing
initial property registration requests;
accessing the real estate registry;
requesting registry amendments;
recording court judgments in the registry;
registering annotations in the registry;
filing grievances with the Real Estate

Authority (service requests).
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And with respect to real estate
matters - after Board approval - the
Chairman (or his written designee)
is authorized to: sell and purchase
real estate; mortgage and release
mortgages; consolidate title deeds;
subdivide and partition; receive
title deeds; waive claims to area
shortfalls; convert agricultural land
to residential use; amend owner
name and commercial registration
number; modify boundaries,
lengths, area, plot numbers, plans,
deed dates and neighborhood
names; lease properties; sign lease
agreements and renewals; receive
rent in cash or by certified cheque
payable to the Company; sell and
transfer ownership to heirs; obtain
replacement deeds for damaged or
lost originals; convert traditional
measurement units (dhira’) to

meters on deeds; relinquish
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Liaison with utilities and service providers:
Saudi Electricity Company — water and
electricity connection requests; electricity
meter upgrade; transfer of water and
electricity ~meters;  National ~ Water
Company — water connection requests;
telecom companies — contesting bills and
fines; obtaining services and permits;
clearances for

issuing permits and

construction and renovation; issuing
certificates of completion; issuing fencing
and demolition

permits;  renewing,

canceling and transferring  permits;
coordination with the General Directorate
of Urban Planning — land planning.

Telecommunications: issuing SIM cards;
replacing lost/damaged SIMs; dealing with
all telecom operators; transferring SIM
fixed-line

ownership; requesting

installation, transfer or cancellation;

requesting any services provided by
telecom companies.
Electronic Ejari platform: using and

executing all services available via the Ejari

system and completing all procedures
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property in favor of state
ownership and collect
compensation; update deeds and
enter them into the unified
registry/system.

And with respect to [companies],
he shall have the right to:
-Contribute to companies with the
State for the full value of the
property and sign on behalf of the
Company .

-Incorporate companies and sign
articles of incorporation and
amendment supplements .

-Sign partners’ resolutions; appoint
and remove managers; admit and
withdraw partners; enter into
existing companies .

-Increase, decrease or determine
capital; purchase shares and stakes
and pay the consideration in cash

or in Taiba shares; sell shares and
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related to tenancy transactions through
Ejari.

White Land Fee Program: registering on
the White Land Fee portal; reviewing
program details; amending registered data;
filing objections; receiving and submitting
documents; submitting refund requests;
paying fees and receiving cheques.

And with respect to [companies], he shall
have the authority to:

- Contribute to companies with the State
for the full value of property and sign
related documents.

- Incorporate companies and sign articles
of incorporation and amendment
supplements.

- Sign partners’ resolutions; appoint and
remove managers; admit and withdraw
partners; join existing companies.

- Increase, decrease or determine capital;
provide letters of support/commitment for
the continuity of subsidiaries or investee
companies.

- Purchase shares and stakes and pay the

consideration in cash or in Taiba shares;
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stakes and receive proceeds and
dividends .

-Waive claims on shares/stakes or
capital; accept transfers of
shares/stakes and capital; transfer
shares, stakes and bonds .
-Amend the company’s purposes;
open and close bank accounts in
the company’s name; sign
agreements .

-Amend terms of incorporation
agreements or amendment
supplements; register the company;
register and assign agencies and
trademarks; waive trademarks .
-Attend general assemblies; open
company files and branches;
liquidate the company .

-Convert the company from a
joint-stock (or simplified
joint-stock) to a limited liability

company and vice versa .
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sell shares and stakes and receive
proceeds and dividends.

- Waive, accept or transfer shares, stakes
and capital; transfer bonds.

- Amend the company’s purposes; open,
close and manage bank accounts in the
company’s name; sign agreements.

- Amend terms of incorporation
agreements or amendment supplements;
register the company; register, waive or
assign agencies and trademarks.

- Attend general assemblies; open
company files and branches; liquidate the
company.

- Convert the company from a joint-stock
(or simplified joint-stock) to a limited
liability company and vice versa.

- Revoke incorporation agreements and
amendments; sign incorporation
documents and amendments before a
notary.

- Join and renew membership in the
Chamber of Commerce; manage relations
with quality and standards authorities;

obtain and renew company licenses.
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-Revoke incorporation agreements
and amendment supplements; sign
incorporation agreements and
amendments before notaries .
-Join and renew membership in
the Chamber of Commerce; liaise
with quality, standards and
metrology authorities .

-Obtain and renew licenses for the
company .

-Convert a sole proprietorship into
a company; convert a company
branch to a sole proprietorship or
to a company .

-Deregister the company’s main
and branch commercial records .
-Deal with the Ministry of
Commerce and the Ministry of
Investment and sign before them;
liaise with the Capital Market
Authority .

-Participate in tenders and collect

tender documents; sign the
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- Convert a sole proprietorship to a
company; convert a company branch to a
sole proprietorship or to a company.

- Deregister the company’s main and
branch commercial records.

- Deal with the Ministry of Commerce and
the Ministry of Investment and sign before
them; liaise with the Capital Market
Authority.

- Participate in tenders and collect tender
documents; sign the company’s contracts
with third parties.

- Publish the articles of incorporation,
amendment supplements, summaries and
bylaws on websites designated by the
competent authority.

- Manage commercial registry matters:
issue, manage, supervise, renew, transfer,
amend and cancel commercial
registrations; reserve trade names; register
and waive trademarks; add business
activities.

- Register for and manage Chamber of
Commerce e-services: open/renew

SUbSCI’iPtiOI’lS, sign documents, approve or
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company’s contracts with third
parties .

-Publish the articles of
incorporation and amendment
supplements, summaries and
bylaws on websites designated by
the competent authority.

And with respect to banks and
financial institutions, to review and
deal with all banks and financial
institutions: open accounts in
compliance with Shariah controls
and approve authorized
signatories; withdraw from
accounts; obtain and receive ATM
and credit cards and their PINs and
activate them; make deposits and
transfers; issue all kinds of
guarantees, promissory notes,
mortgages, and prepare negotiable
and non-negotiable instruments;
apply for bank loans that comply

with Shariah rulings and controls,
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cancel authorized signatures, activate
services and receive access credentials.

- Use and execute all Ministry of Justice
electronic services and delegate/authorize
others to execute Ministry of Justice
electronic services on behalf of the
company.

And with respect to banks and financial
institutions: to deal with all banks and
financial institutions — open accounts in
accordance with Shariah controls and
approve authorized signatories; withdraw
from accounts; obtain and receive ATM
and credit cards and their PINs and
activate them; make deposits and
transfers; issue all types of guarantees,
promissory notes, mortgages, and prepare
negotiable and non-negotiable
instruments; apply for bank loans that
comply with Shariah rulings and controls,
accept their terms, conditions, rates and
guarantees, sign their contracts, forms,
undertakings, guarantees and repayment
schedules, receive loan proceeds and

dispose of them whether for the benefit of
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accept their terms, conditions and
rates, sign their contracts, forms,
undertakings and repayment
schedules, receive the loan
proceeds and dispose of them;
close and settle accounts .

Also to deal with companies and
financial entities to open, activate
and close investment portfolios
and accounts and manage them in
accordance with Shariah controls,
effect withdrawals and deposits,
trade (buy/sell) securities, receive
proceeds and dividends, transfer
shares, subscribe to and redeem
investment funds on behalf of the
Company, and carry out pledging
and release of pledges on
Taiba-owned shares in companies
with banks or other financing
parties-whether for the benefit of
the Company or its subsidiaries in

which Taiba owns 50% or more of
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the Company or its subsidiaries; close and
settle accounts.

To deal with companies and financial
entities to open, activate and close
investment portfolios and accounts and
manage them in accordance with Shariah
controls; make withdrawals and deposits;
trade (buy/sell) securities, receive sale
proceeds and dividends, transfer shares,
subscribe to and redeem investment funds
in the Company’s name; and carry out
pledging and release of pledges on
Taiba-owned shares in companies at
banks or other financing parties — whether
for the Company’s benefit or for
subsidiaries in which Taiba owns 50% or
more of the capital — in addition to
cancelling signatures related to those
accounts.

And with respect to [Passports and the
Ministry of Human Resources and Social
Development]: issuing residency permits
(Igamas) and replacement for lost or

damaged permits; issuing, managing and

canceling visas; reporting and filing

pisas oo eadlic] elld e it Yy epe
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the capital-including cancelling
signatures related to those
accounts.

And insofar as not expressly
provided above, to deal with all
directorates (police - passports),
ministries, authorities, institutions,
government presidencies,
charitable institutions and their
branches and subordinate
departments and divisions, to
complete all necessary procedures
and to sign where required.

The Chairman of the Board has the
right to delegate or authorize the
Managing Director or Chief
Executive Officer, and either or
both of them may further delegate
to others the authorities entrusted
to them.

- The Vice-Chairman shall act in
place of the Chairman during his

absence.
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absconding labor reports; canceling
workers’ registrations; handling domestic
worker affairs; renewing residencies;
transferring sponsorships (kafala);
updating and transferring data; changing
job professions; settling and relinquishing
workers; completing procedures for
deceased workers; issuing and renewing
work permits; issuing data printouts
(HRSP/“Enjaz” prints); updating and
closing worker records; completing
procedures with the General Organization
for Social Insurance (GOSI); adding and

removing Saudi nationals from records;

transferring, renewing and canceling
primary and branch files; and liaising with
the private recruitment/offices affairs
department.

And insofar as not expressly provided
above, to deal with all security agencies,
ministries, authorities, institutions,
government presidencies, charitable
organizations and their branches and

subordinate departments and divisions, to

receiving Saudization certificates; opening,

The Board shall appoint a Secretary
whom it may select from among its
members or from outside. The
Secretary shall be responsible for
recording the minutes of Board
meetings and preparing for those
meetings, and his remuneration
shall be determined according to
the resolution appointing him. The
term of office of the Chairman, the
Vice-Chairman, the Managing
Director, the Secretary or any
Board member shall not exceed
their respective terms of
membership on the Board; they
may be re-elected, and the Board
may at any time remove any of
them without such removal
constituting dismissal from their

Board membership.
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complete all necessary procedures and to
sign where required.

The Chairman of the Board shall have the
right to appoint proxies and to delegate or
authorize the Managing Director or Chief
Executive Officer, and either or both of
them may further delegate to others the
authorities entrusted to them.

- The Vice-Chairman shall act in place of
the Chairman during his absence.

The Board shall appoint a Secretary whom
it may select from among its members or
from outside. The Secretary shall be
responsible for recording the minutes of
Board meetings and preparing those
meetings, and his remuneration shall be
determined by the resolution appointing
him. The term of office of the Chairman,
the Vice-Chairman, the Managing
Director, the Secretary or any Board
member shall not exceed their respective
terms of membership on the Board; they

may be re-elected, and the Board may at

any time remove any of them without
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their Board membership.
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Policies, Criteria and Procedures for Membership of the Board of Directors of Taiba
Investment Company
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This policy was approved by resolution of the Company's General Assembly of
Shareholders at its meeting held on 00/00/0000 AH, corresponding to 00/00/0000 AD.
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First - Definitions

» The Company: Taiba
Investment Company.

» General Assembly: The
General Assembly of
shareholders of Taiba
Investment Company.

* Board of Directors: The
Board of Directors of
Taiba Investment
Company.

» Executive Member:

A Board member who
is fully engaged in the
executive
management of Taiba
Investment and
participates in its daily
operations.

» Non-executive Member:
A Board member of
Taiba Investment
Company who is not
engaged in the
company’s day-to-day
management and
does not participate in
daily operations.

* Independent Member:
A non-executive
Board member of
Taiba Investment
Company who enjoys
full independence in
position and
decision-making and
to whom none of the
independence
disqualifiers set forth
in the regulations
issued by the Capital
Market Authority and
relevant authorities
apply.

» Executive
Management: The
persons entrusted
with managing Taiba
Investment
Company’s daily
operations, proposing
strategic decisions
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First - Definitions

*The Company: Taiba
Holding Company .

*General Assembly:
The General
Assembly of
shareholders of
Taiba Holding
Company .

*Board of Directors:
The Board of
Directors of Taiba
Holding Company .

*Executive Member: A
Board member who
is engaged full-time
in Taiba’s executive
management and
participates in its
daily operations .

*Non-executive
Member: A Board
member of Taiba
Holding Company
who is not engaged
in the company’s
day-to-day
management and
does not participate

in daily operations .

*Independent
Member: A
non-executive
Board member of
Taiba Holding
Company who
enjoys full
independence in
status and
decision-making
and to whom none
of the
independence
disqualifiers set
forth in the
regulations issued
by the Capital
Market Authority
and relevant
authorities apply .

*Executive
Management: The
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and implementing
them, such as the
CEO, their deputies
and the directors
including the Chief
Financial Officer.

persons entrusted
with managing
Taiba Holding
Company’s daily
operations,
proposing strategic
decisions and
implementing them,
such as the CEO,
their deputies and
the directors
including the Chief
Financial Officer.

Second - Purpose:

This policy is established
to define the criteria
and procedures for
membership in the
Board of Directors of
Taiba Investment
Company in
accordance with the
Companies Law, the
Corporate Governance
Regulations issued by
the Capital Market
Authority and their
Implementing
Regulations, and
Taiba’s Articles of
Association.
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New Article

Third - Membership
Policies and Criteria
for the Company’s
Board of Directors:

1. The candidate must
not have been
previously convicted
of a crime involving
honor or integrity and
must not be insolvent
or bankrupt under
any applicable law or
regulation in the
Kingdom.

2. The candidate must
not hold board
membership in more
than five publicly
listed joint-stock
companies at the
same time.
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Second -
Membership
Policies and
Criteria for the
Company’s Board
of Directors:

1)The candidate must
not have been
previously
convicted of a
crime involving
honor or integrity,
and must not be
insolvent or
bankrupt under any
applicable law or
regulation in the
Kingdom .

2)The candidate must
not hold board
membership in
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3. Board members must
be natural persons.

4. The candidate must
possess integrity,
competence,
appropriate academic
qualifications,
professional and
personal skills, and
relevant training and
experience that
contribute to the
Company’s optimal
performance, and
must comply with
applicable laws and
regulations.

5. Preferably, the
candidate should
have suitable
experience in the
Company’s business
activities and a
reasonable ability to
analyze financial
statements.

6. The candidate must
have adequate health
fitness to perform
his/her duties and
obligations to the
Company.

7. The candidate must
allocate sufficient
time to actively
participate in the
Board’s work and
membership duties.

8. The candidate must
commit to duties of
honesty, loyalty, due
care and diligence,
prioritizing the
Company’s and
shareholders’
interests over
personal interests
while respecting other
stakeholders’ rights,
and must strive for
the Company’s
success, growth and
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4 more than five
publicly listed
joint-stock
companies at the
same time .

3)The candidate must
possess
experience,
integrity,
competence,
talents, academic
qualifications,
appropriate

5 professional and

personal skills, and

training/experience
levels that
contribute to
enhancing the

6 Company’s ability

to perform

optimally, and must
be able to comply

4 with the regulations

of the Ministry of

Commerce and

Investment, the

Capital Market

8 Authority and Taiba
Holding with
respect to the
board-nomination
criteria policy and
related procedures
and
announcements .

4)Preferably, the
candidate should
have suitable
experience in the
Company’s
business activities

9 and a reasonable
understanding of
financial statement
analysis .

5)The candidate must
have adequate
health fitness to
perform his/her
duties and
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value maximization
for its shareholders.

9. The candidate must

10.

11.

12.

avoid conflicts of
interest by disclosing
any direct or indirect
interest in
transactions or
contracts with the
Company or its
subsidiaries, or any
participation in
activities that would
compete with the
Company or its lines
of business, and must
comply with
conflict-of-interest
provisions in
applicable
regulations.

A Board member
must perform duties
objectively and
independently in the
Company’s
management and
decision-making and
must avoid situations
that could affect
decision-making or
voting.

The number of
independent
members must be no
fewer than two or
one-third of the Board
members, whichever
is greater.

An independent
member must enjoy
full independence in
position and
decision-making, and
none of the
independence
disqualifiers set out in
the Corporate
Governance
Regulations issued
by the Capital Market
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1

A2

A3

obligations toward
the Company .

6)The candidate must
allocate sufficient
time to actively
participate in the
Board’s work and
membership
duties .

7)The candidate must
commit to the
principles of
honesty, loyalty,
due care and
diligence,
prioritizing the
Company’s and
shareholders’
interests over
personal interests.
Honesty means
maintaining a
professional and
truthful relationship
with the Company
and disclosing any
material
information before
entering into any
transaction or
contract with the
Company or its
subsidiaries.
Loyalty requires
avoiding
transactions
involving conflicts
of interest and
ensuring fair
dealing, in
accordance with
the
conflict-of-interest
provisions in the
governance
regulations. Due
care and diligence
mean performing
duties and
responsibilities set
out in the
Companies Law,
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Authority shall apply the Capital Market
to him/her. Law and their

13. A Board member implementing
shall represent all regulations, the
shareholders and Company’s Articles
must act in the best of Association, and
interest of the other relevant
Company, not in the rules .
interest of the party 8)The number of
he/she represents or independent
who voted for his/her members must be
appointment. no fewer than two

or one-third of the
Board members,
whichever is
greater .

9)An independent
member must
enjoy full
independence in
position and
decision-making,
and none of the
independence
disqualifiers set out
in the Corporate
Governance
Regulations shall
apply to him/her .

10)A Board member
shall represent all
shareholders and
must act in the best
interest of the
Company, not in
the interest of the
party he/she
represents or who
voted for his/her
appointment .

11)Board membership
ends upon
resignation, death,
loss of capacity,
expiry of the
membership term,
becoming ineligible
for board
membership,
cessation of
representation
under any
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applicable laws,
regulations or
instructions, or
under Taiba’s
Articles of
Association.

Fourth - Membership
Procedures for the
Company’s Board of
Directors:

1. The Company’s
executive
management shall
coordinate with the
Remuneration,
Nominations and
Governance
Committee to
announce the opening
of nominations for
Board membership in
accordance with
applicable laws, and
related regulations.

2. The nomination
announcement shall
be published on the
Company’s website,
the Tadawul website,
and any other media
prescribed by the
competent authority to
invite persons wishing
to nominate for Board
membership.

3. Each shareholder has
the right to nominate
himself or others for
Board membership in
accordance with the
Companies Law and
its Implementing
Regulations.

4. A candidate wishing to
nominate himself
must notify the
Company’s
management within
the timeframes and
deadlines set forth in
this policy and in
applicable laws,
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Third - Membership
Procedures for the
Company’s Board
of Directors:

1)The Company’s
executive
management shall
coordinate with the
Remuneration and
Nominations
Committee to
announce the
opening of
nominations for
Board membership
in accordance with
the Companies
Law, the Corporate
Governance
Regulations and the
Capital Market
Authority’s
instructions .

2)The nomination
announcement
shall be published
on the Company’s
website, the
Tadawul website,
and any other
media specified by
the competent
authority to invite
persons wishing to
nominate for Board
membership .

3)Each shareholder
has the right to
nominate himself or
others for Board
membership in
accordance with the
Companies Law
and its
Implementing
Regulations .
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regulations,
instructions and
decisions. The
notification must
include the
candidate’s
identification, CV,
qualifications and
professional
experience, and must
include completed
forms required by the
relevant regulatory
authorities in both
Arabic and English,
together with all
supporting documents
requested by the
Company to satisfy
the nomination
requirements.

5. A candidate must
disclose to the Board
and the General
Assembly any
conflicts of interest -
in accordance with
the procedures
prescribed by the
authority — such as
any direct or indirect
interest in
transactions or
contracts carried out
for the Company, or
participation in
activities that might
compete with the
Company or any of its
business lines.

6. The candidate must
provide a statement of
the number and dates
of boards of
joint-stock companies
on which he has
served or currently
serves, as required by
the relevant
regulatory authorities,
in addition to
companies or
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4)A candidate wishing
to nominate himself
must notify the
Company’s
management within
the timeframes and
deadlines
prescribed by
applicable laws,
regulations,
instructions and
resolutions. The
notification must
include the
candidate’s
identification, CV,
qualifications and
financial
experience, and
must include the
forms required by
the Capital Market
Authority .

5)A candidate must
disclose to the
Board and the
General Assembly
any conflicts of
interest — in
accordance with the
procedures
prescribed by the
Authority — such
as any direct or
indirect interest in
transactions or
contracts with the
Company, or
participation in
activities that might
compete with the
Company or any of
its business lines .

6)The candidate must
provide a statement
of the number and
dates of boards of
joint-stock
companies on
which he has
served or currently
serves, as required
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institutions in which
he participates in
management or
ownership that
conduct activities
similar to the
Company’s.

7. A candidate who
previously served on
Taiba’s Board must
attach with the
nomination notice a
company statement
for the last term in
which he served,
including:
The number of Board
meetings held each
year of that term.
The number of
meetings the member
attended in person
and his attendance
percentage of total
meetings.

The permanent

committees the

member participated
in, the number of
meetings each such
committee held each
year of the term, the
number of meetings
the member attended
and his attendance
percentage of total
committee meetings.

8. The nature of
membership must be
specified (whether the
member is executive,
non-executive or
independent).

9. The Remuneration,
Nominations and
Governance
Committee shall
review and examine
nomination
applications and
present its
recommendations to
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by the competent
authorities, in
addition to
companies or
institutions in which
he participates in
management or
ownership that
undertake activities
similar to the
Company’s .

7)A candidate who
previously served
on Taiba’s Board
must attach to the
nomination notice a
company statement

.8 for the last term in
which he served,
including :

* The number of
Board meetings
held each year of

9 that term .

* The number of
meetings the
member attended in
person and his
attendance
percentage of total
meetings .

* The permanent
committees the
member
participated in, the
number of meetings
each such
committee held
each year of the
term, the number of
meetings the
member attended
and his attendance
percentage of total
committee
meetings .

8)The nature of
membership must
be specified
(executive,
non-executive or
independent .
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the Board, which shall
in turn recommend
candidates to the
General Assembly in
accordance with the
criteria set out in this

policy.

10. The Remuneration,

11.

Nominations and
Governance
Committee shall
coordinate with the
Company’s executive
management to
complete regulatory
requirements for
candidates and
provide competent
authorities with all
required documents
as determined by
applicable laws and
regulations.

The Nominations,
Remuneration and
Governance
Committee must
implement any
comments received
from competent
authorities regarding
any candidate.

12. Voting at the General

Assembly shall be
limited to those who
have nominated
themselves for Board
membership in
accordance with the
policies, criteria and
procedures set forth
above, provided that
the number of
candidates presented
to the General
Assembly exceeds
the number of
available seats so that
the General Assembly
has a choice among
candidates.
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9)The type of
candidacy must be
specified (whether
the candidate is
nominated in a
personal capacity
orasa
representative of a
legal entity .
10)The Remuneration
and Nominations
Committee shall
review and examine
nomination
applications and
inform the Board of
its findings .
11)The Remuneration
and Nominations
Committee shall
coordinate with the
Company’s
executive
management to
submit candidates’
CVs to the Capital
Market Authority in
the prescribed
format (Candidate
CV Form for Board
Membership of a
Listed Joint-Stock
Company), together
with copies of
nomination notices
and attachments .
12)The Nominations
and Remuneration
Committee must
address and
implement any
comments received
from competent
authorities
regarding any
candidate .
13)Voting at the
General Assembly
shall be limited to
those who have
nominated
themselves for
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13. The Company shall
announce the results
of the election of the
candidates elected by
the General Assembly
in accordance with
the rules issued by
the Capital Market
Authority.

Board membership
in accordance with
the above policies,
criteria and
procedures .
14)Taiba shall
announce the
results of the
election of the
candidates elected
by the General
Assembly in
accordance with the
rules issued by the
Capital Market

Authority.
Fifth - Termination of s Ay guae plgll) - Luald
Bo:r;t/i Memberfship aal jsidiy culaall
and Vacancy of a .
Position: 3840
1.Board membership u‘..l;.d\ T
terminates upon Bl Aiyad Bia s lgiilo
expiry of the 13 ) 4y o asllan ul
appointment term, oyl Alia dag yao ool
resignation, death, or | s ol Y L5 LY
conviction of a crime | ASlaall 8 &y L Cilalad
involving honor or manll Hoan @lld aag s
integrity under any i g JS 8 kel dalall
appllca.ble .Iaw or oilae slozac) area J e
regulation in the ganl g agaan j 3 lay)
Kingdom. . J i ol solY) Gulaa
Notwﬂhstandmg the ekl il 51 Laa,
foregoing, the 3 gl e b jalall
Ordinary General RO New Article Sasia Bala
Assembly may at any ol — el daall Jpay 2
time remove all or R R
some Board - ol O A s ke
members, and a o e Ay e olel)
Board member may | S5 = slaae ] G
resign in accordance AlLia ‘L’L?L‘ﬁ*s‘ 45306
with the rules and el ) el
regulations of the s 48 die cleldia)
relevant authorities. R (53 Ay siac Bis
2.The General Assembly & s e
may - based on a gloaciaal K 2i1y) 3

recommendation from
the Board - terminate
the membership of
any member who is
absent from three
consecutive Board
meetings or five
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during his term of e Ol e
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3.If a Board seat
becomes vacant, the
Board may appoint a
temporary member to
fill the vacant seat
based on a
recommendation from
the Remuneration,
Nominations and
Governance
Committee, provided
the appointee meets
the required
experience and
competence. The
appointment shall be
submitted to the
General Assembly at
its next meeting, and
the new member shall
complete the
remainder of his
predecessor’s term, in
accordance with
Taiba’s Articles of

e elldgaal Liae aaall

ew\‘;.ﬁ)_juc.}_.‘.b
Al LY

Association.
Sixth - Final 143454 algaj - Ludlu | Fourth - Final 1Agalid algal - el
Provisions: Provisions:

This policy shall take
effect and be binding on
the Company from the
date of its approval by
the General Assembly of
shareholders. The policy
shall be published on
the Company's website
to enable shareholders,
the public and
stakeholders to access
it. The Remuneration,
Nominations and
Governance Committee
shall review the contents
of this policy periodically
- and as needed - and
shall submit any
proposed amendments
to the Board of

bl i b ela La Jang
AS )il J8 e g ol YD Qi
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Lalll I8 (e A sl C3ans
asity 2V Gy Gdae e
Caadll dnal jo g Al jay
maall Ly 50 An yisall

Lalaie Y Cpealuall dalall

This policy shall be
effective and binding
on the Company from
the date of its
approval by the
General Assembly of
shareholders. The
policy shall be
published on the
Company’s website to
enable shareholders,
the public and
stakeholders to
access it. The
Remuneration and
Nominations
Committee shall
review the content of
this policy periodically
- and as needed - and

s Al oda 8 ela Loy Jamy
1 bie ) 4S5 al) U8 (e Lga o 53V
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Directors. The Board
shall study and review
the proposed
amendments and
recommend them to the
General Assembly of
shareholders for
approval.

shall submit any
proposed
amendments to the
Board of Directors.
The Board shall study
and review the
proposed
amendments and
recommend them to
the General
Assembly of
shareholders for
approval.
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