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I: Basic Qualifications and Skills of the Board | 318) ulaa guas (ol dliad ) jlga g <M '3 2 ¥
Member (For Guidance) (A3l i)
A Board Member is required to be professionally capable . - ) . . T
aa Aaigall Al o 5y ulsa giae o da

and has the required experience, knowledge, skill and o & 652 0= Y ’ OsS o B
independence, which enable him/ her to perform his/ her | & 4&,lly capP &Y 3)lgally A8pmally 5pall agd alsh
duti§s ef.ﬁciet.ltly. He/ she shall have the following 5= ts ¢ 52 Sy 4l Fusjlan (e 4ias Lay ¢ yainnall el
qualifications in particular: . )

1) Leadership Capacity: He/ she shall enjoy A Chleally CAgAll [apaddl dag o 48 sy ()

leadersh.ip skills which enable him/ her to grant Ao Aold Slens pidi ol iy s3aa) e 5 0
powers in order to enhance performance, apply

best practices in the field of effective Galiy olY) aas ) @3 L Gbadlall zid

management and comply with professional ?.\ESL\ agilly Alladll 381 Jlae 3 Cilsylaal Joail
ethics and values. T £ T

2) Efficiency: He/ she shall have the academic Agigall DAY

qualifications, proper professional and personal | 1 ally cilualall cMasall 48 jalgs ol <lla g :3e <Y (¥
skills, an appropriate level of training and . i .
practical experience related to the current and Ghaalls il gy daliall dpaddll; diedl

future businesses of the Company, management, S Agliaals A A,a0 ddadsly dlal) culd dlesd)
economics, accounting, law or governance, as | C C o i
well as the desitre to learn and be trained. Al o il 5 Apuslaal) ) AlaBYY ) 3L

3) Mentoring Capacity: He/ she shall have the capailly alail) 8 A e i

technical, leadership, and administrative il ol A b L el . -
competencies, prompt decision-making, and | ¢ SR A8 A8 Ok iy sdpagil e 480 (T
understanding the technical requirements and | Glaginly « phall a3 e deyully 45)0aY15 <Aool
developments related to the work progress. He/ | . U il bl
she shall also be able to provide strategic s edanll s e

mentoting and clear future planning and vision. | dyy)lly Jaadilly agliu) aagl e ol s
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IT: Criteria for Board Membership Nominees

1)

2

3)

4)

5)

4)

5)

Financial Literacy: He/ she shall have the
ability to read and understand financial
statements and reports.

Physical Fitness: He/ she shall not suffer from
any health issue that may hinder him/ her from
petforming his/ her duties and responsibilities.
When electing Board Members, the General
Assembly  shall take into account the
recommendations of the nomination Committee
and the availability of the personal and
professional capabilities required to perform the
assigned duties effectively pursuant to this
Article.

The nominee shall not be less than thirty
(Gregorian) years old at the time of application,
unless the nominee is a representative of a
Company or an investing entity according to the
requirements of the regulations, and the Company
position.

It is not permissible for any Board Member to
combine the membership of more than five joint
stock companies at the same time.

An interview with the Nomination and
Remuneration Committee members shall be
accepted upon the Committee’s request.

It is necessary to the members -collectively- to
have the qualifications, competences and
experiences required for the Board to perform the
assigned duties, and to be distributed in a balanced
manner among the members, in order to achieve
effectiveness and provide sufficient experience for
the Board. It is not necessary to have all required
skills in each member.

The Board Member shall have the ability to
manage, to supervise and to understand the legal
and financial aspects and in particular being aware
of the Company business and activities. Each
Board Member shall provide an adequate time to
follow up the Company’s affairs and tasks assigned
by the Board. The Board shall seek to select
candidates, who fulfill the membership standards,
or other type of candidates.
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ITI: Nomination Conditions/Requirements:

The candidate must fulfill all the conditions of nomination
for the Board of Directors membership in accordance
with the relevant laws and regulations, the Charter of
Standards and Procedures for the Membership of the

Board of Directors, and as follows:

1-  Each shareholder shall have the right to nominate
himself/herself or other person(s) for membership
to the Board of Directors, to the extent of his
shareholding in the capital.

2-  Anyone who is interested in being nominated to the
Company Board shall declare his/her wish by
notifying the Company Management in accordance
with the mentioned dates, the Charter of Standards
and Procedures for the Membership of the Board
of Directors, applicable rules and regulations. This
notice shall include an introduction of the nominee
with respect to his/her curticulum vitae, his/her
qualifications and his/her work experience, such
documents shall be submitted in Arabic language.
In addition, the nominee must provide the
Company with the all supporting documents such
as (National ID, Family ID, Passport for non-
Saudis nominees for the Board membership, and
any other relevant documents requested by the
Company to meet the legal requirements).

3- A person who desires to nominate himself/herself
for the membership of the Board shall disclose to
the Board or the General Assembly any cases of

conflicts of interest, including:

a. Having direct or indirect interest in the contracts and
businesses entered into for the benefit of the Company in

which he/she desires to be nominated to the Board.
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b. Engaging in a business that may compete with the
Company or any of its activities.

4-  Nominees for Board membership shall complete
the form(s) specified by the Capital Market

Authority, which can be found on their website.

a. Submit a signed copy of form No. (1) Curriculum vitae

after filling it out electronically in both Arabic and English.

b. Submit a signed copy of form No. (3) issued by the
Capital Markets Authority for Board membership
candidacy in the Board of Directors of a joint stock
company listed on the Saudi Stock Exchange (Tadawul)

after filling it out electronically in Arabic.

5- Any nominee who is a previous board member of a
joint-stock company shall state the names and dates
of the boards in which he/she was a member.

6- Any nominee who has served as a Board member

in the Company shall enclose with the nomination
notice a statement from the Company Management
on the last session in which he/she was a Board

Member including the following:

a. The number of Board meetings held during each year of

the session.

b. The number of meetings attended by the member, and

the percentage of his attendance of the total meetings.

c. The committees in which the member participated, the
number of meetings held by each of these committees
during each year of the session, the number of meetings
attended and the attendance percentage of the total

number of meetings.
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shall be

nomination, i.e. if the nominee is an executive

7-  Membership type clarified

upon

member ot a non-executive member or an
independent member.

8- The membership nature shall be clarified, i.e. if the
member is a nominee for himself/herself or he/she

represents a legal person.

The Nomination and Remunerations Committee will
review the nomination requests submitted to it. Noting
that incomplete applications will not be considered, and
voting in the General Assembly shall be limited to the

Board nominees who nominated themselves in

accordance with the Policies, Standards and procedures
for Board Membership, and the provisions contained

herein.

IV: Board Membership Nomination Procedures

1) The Company shall announce the opening of
candidacy for Board membership on its website
and in any other means specified by the Authority.

2) The stakeholder shall submit a candidature during
the announced the candidacy time-limit which is
not less than (30 days) as of the announcement
date on Tadawul website. The Committee of
Nomination and Remuneration may extend the
candidature time-limit.

3) The nominee shall submit a signed application for
his desire to run for the new term of Board
membership, including and enclosing the
following data and documents in both Arabic and
English (especially the CV):

A- The candidate's full name, a copy of ID card
and commercial registry in case of companies,
in addition to his CV, academic qualifications,
relevant experience in the field of the
Company's business and contact numbers,
along with a recent personal photo.
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4) The Nomination and Remuneration Committee

B- Filling the Capital Market Authority
application form No. (3) C.V. form of a
nominee for the Board membership of a joint
stock Company listed on the Saudi Capital
Market, which can be extracted from the
Capital Market Authority website.

C- A statement of the joint-stock companies in
which he/ she still a Board member, a
statement of his membership in the
Committees drawn from those companies
specifying his/her membership nature.

D- A statement on the Companies’ Board
memberships, which he has previously
assumed, membership terms, number of
Board meetings convened over the Board
Session, number of meetings attended, and his
attendance rate out of the total meetings. A
statement on the permanent Committees in
which the member participated and number of
meetings held by each of those Committees
during each year of the session.

E- A statement on companies or institutions that
he participates in management or ownership,
exercising business similar to the Company’s
business.

F- The nominee shall submit a good conduct
acknowledgment proving that he/ she has not
previously been convicted of a crime involving
breach of morality or trust.

G- The nominee shall submit any additional
documents or acknowledgments as required
by the Nomination & Remunerations
Committee or/and the statutory relative
regulations.

shall take into consideration, when evaluating
candidates, the diversity of academic qualification
and practical experience, and shall prioritize those
skilled and fulfilling the requirements of the Board
membership, provided however that the number
of the independent members shall not be less than
2 members or less than 1/3 of the members of the
Board. (In the event that the calculation of one-
third results in a decimal fraction, such as the
number of members of the Board is seven, the
number of independent members must be at least
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5)

0)

7)

8)

9)

10) The Nomination and Remuneration Committee or

11) The selected candidates shall be notified of their

three). Interviews with the candidates might be
required.

The Nomination and Remuneration Committee
shall take into consideration that the number of
candidates for Board membership whose names
are presented to the General Assembly shall
exceed the number of seats available so that the
General Assembly shall have the opportunity to
select from several candidates. (For Guidance)
Voting in the General Assembly shall be limited to
the Board candidates running for candidacy in
accordance with the aforementioned policies,
standards and procedures and according to the
cumulative voting procedures.

A legal person who is entitled, according to the
Company’s Articles of Association, to appoint
representatives to the Board of Directors, will not
vote on the selection of others in the Board of
Directors.

The General Assembly shall select the Board
members from among the candidates. Sufficient
information about the candidates shall be
provided, as early as possible, before the General
Assembly meeting so that the shareholders may
review such information before the Assembly
date. Moreover, a comprehensive summary of the
nominee C.V. shall be prepared to be distributed
to the attending shareholders during the Assembly
meeting (usually it is included in the printed report
of the Board).

The resumes of the candidates shall be attached to
the announcement of the invitation to the General
Assembly, which will elect the Board of Directors
in its new session, on the Tadawul website, and
shall also be published on the Company's website.

the Board may exclude or rule out any of the
candidatures for the Board membership if they do
not meet any of the standards, conditions, or
procedures mentioned above.

formal acceptance as Board Members; a date shall
be set for to meet with Senior Executives of the
Company and the former Board to learn about the
Company's activities and important affairs that
should be known - especially financial and
administrative aspects - and inform them about
their obligations in accordance with the rules of
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the Capital Market Authority and the Articles of
Association, systems and regulations of the
Company.

12) If a nominee winning a Board seat, apologized
after the Assembly voting and before the
beginning of the new Board session, the Board
shall appoint a Board member fulfilling the
competencies and standards required for the
vacant seat. The Ministry of Commerce and the
Capital Market Authority shall be informed within
the statutory period ((5) working days) from the
date of this appointment.

13) The Nomination and Remuneration Committee
shall take into consideration when nominating new
members of the Board the terms and conditions
stated in the Corporate Governance Regulations
and the requirements decided by the Authority.

14)1f the number of candidates for membership in the
Board is equal or less than the number of members
of BOARD to be elected, then in this case all
candidates can be elected by acclamation.

15) The independent candidates win their seats on the
Board of Directors by acclamation (whatever the
number of votes they obtained in the General
Assembly), if their number is equal to the required
minimum number of independent members (one
third of the number of elected Board members).

16) Documents shall be delivered by any of the
following means:

A. E-Mail sh@fitaihi.com.sa (The e-mail size
shall not exceed 5 MB)

B. To be delivered to the Department of CG
& Investor Relation at the Group
Headquarters located in the adjacent
building of Fitaithi Holding Group, Al-
Madinah Road, Jeddah.

Cumulative Voting

1) The cumulative voting method is followed when
the General Assembly selects the members of the
Board of Directors from among the candidates,
and this method is a direct secret vote by the
shareholders (or their representatives) when
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2)

3)

4)

5)

0)

selecting the members of the new Board of
Directors, and through it, each shareholder is
granted voting power according to the number of
shares owned, so that he/she has the right to give
it to one candidate or divide it among the
candidates he/she chooses, without any repetition
of these votes, and so that the total number of
votes he/she gives is equal to the number of shares
he/she owns.

The shareholders must not exceed the set number
of the Board members to be elected, otherwise the
voting cards that violate this condition will be
excluded so that the shareholdet’s vote becomes
void for all candidates as if it had not been.

The number of votes granted by the shareholder
(or his/her representatives) may not exceed the
total number of shares owned. If it exceeds this
limit, the excess votes shall be reduced in
proportion to the candidates for whom he/she
voted. If the total number of votes used by the
shareholder is less than the total number of shares
he/she owns, the remaining votes will not be used
to increase the votes of the candidates for whom
he/she voted.

After the votes are counted, the votes obtained by
the candidates will be counted in descending
otder, and the top candidates in the ranking list are
considered to have already been elected.

It should be borne in mind that at least one-
third of the members of the Board are
independents. (Even if they receive fewer
votes than the non-independent candidates.
In this case, the non-winning independent
member(s) in the elections shall replace the
(non-independent/executive) member/s at
the end of the order).

If the number of candidates for membership in the
Board is equal or less than the number of members
of BOARD to be elected, then in this case all
candidates can be elected by acclamation without
resorting to the voting.
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7) The independent candidates win their seats on the
Board of Directors by acclamation (whatever the
number of votes they obtained in the General
Assembly), if their number is equal to the required
minimum number of independent members (one
third of the number of elected Board members).

ASHIL 8 )Y Gulae (B anaeliay (psliiaall (oadipall Hsa (VY
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V: Termination of a Board Membership
A)- The membership of a Board member shall be
terminated in the following cases:

1) By the end of the term;
2) Its membership expires based on any law of | ciladas plas @1 Ly ) gumed) dndia o lgil —Y
instructions applicable in KSA; a<ldl 54
3) Death (God forbid) or resignation; ‘ Rkt
4) 1If the General Assembly decided to exclude a Ay () a8 Y) slagll —¥
member from the membership for any reason; . e . -
. : ’ Al axl) ¢ lic) ) dozaadl Cay 313 —¢
5) In case of a disease (God forbid), the member shall Gpmall o poall slic) agerdl Bmanll ) 213
be suspended from work; el e s Y
6) In case of a breach of trust or misconduct.

sumnll 22y () ans V) Gapar LbaYl s b o
cJaxll (e
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Ay 5% o dapds iy O 5y Galaa punaly nlia e
Glo Gy le A JB Ygpaa OIS Vs talie ciy b
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O palaall Al Cleldinl EM ) paa o iy (e Ayguac
cJsiay gg e Hie
&b b Y Lulas (A g dgpae ol Ne (o
Dsh Gomlly Ag) e o 5,80 ad (Hysinall o gl
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However, the General Assembly may at all times dismiss
all or some of the members of BOARD, without prejudice
to the right of the dismissed member to claim for
compensation against the Company if the dismissal
occurred for an unjustifiable reason or at an inappropriate
time. A Board member may resign provided that this shall
be at an appropriate time, otherwise, he/she shall be liable
for any damages arising from his resignation.

The assembly may - based on a recommendation from the
Board- terminate the membership of those who are absent
for three consecutive Board meetings without a legitimate
and acceptable excuse.

B) Upon the termination of a Board Member for any
reason of terminating the membership, the
Company shall immediately notify the Authority
and Capital Market, stating the relevant reasons.

C) If a Board member resigns, and he has observations
on the performance of the Company, he shall
submit a written statement to the Chairman, and
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this statement shall be presented to all the Board
Members.

D) If a position of a Board member is vacant, the
Board may appoint - temporarily - a member for
the vacant seat, provided that he/she has the
required experience and competency. The
Ministry and the Capital Market Authority shall be
informed within (5) working days effective from
the date of appointment; such appointment shall
be referred to the Ordinary General Assembly at
its first meeting for approval. Consequently, the
new member shall complete the term of his
predecessor.

VI: Obstacles to Independence

A) An Independent Member shall be able to perform
his/her duties, express his/her opinions and vote
on decisions objectively with no bias in order to
help the Board make correct decisions that
contribute to achieving the interests of the
Company.

B) The Board shall annually evaluate the extent of the
member's independence and ensure that there are
no relationships or circumstances that affect or
may affect his/her independence.

C) By way of example, the following matters negate
the independence requirement for an Independent
Board member:

1) If he/she holds five percent or more of the
shares of the Company or any other
Company within its group; or is a relative of
who owns such percentage.

2)  Ifhe/sheis a representative of a legal person
that holds five percent or more of the shares
of the Company or any Company within its
group.

3)  If he/she is a relative of any member of the
Board of the Company, or any other
Company within the Company’s group.

4y Ifhe/sheisarelative of any Senior Executive
of the Company, or of any other Company
within the Company’s group.

5) If he/she is a Board member of any
Company within the group of the Company
for which he/she is nominated to be a Board
member.
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6)  If he/she is an employee or used to be an
employee, during the preceding two years, of
the Company, of any party dealing with the
Company or any Company within its group,
such as external auditors or main suppliers;
or if he/she, during the preceding two years,
held a controlling interest in any such parties.
If he/she has a direct or indirect interest in
the businesses and contracts executed for the
Company’s account.

If the member of the Board receives financial
consideration from the Company in addition
to the remuneration for his/her membership
of the Board or any of its Committees.

If he/she engages in a business whetre he
competes with the Company, or conducting
businesses in any of the Company's activities.
To have spent more than 9 continuous or
separate years in the Company's Board.

7)

8)

9

10)
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VII: Update & Amendment

These Rules & Regulations are automatically and
obligatory amended and updated upon issuance and
entry into force of new mandatory amendments and
regulations issued by the Capital Market Authority
(CMA), the Saudi Stock Exchange Company
(Tadawul), the Ministry of Commerce, other relevant
regulators, in case of amending the Articles of
Association of the Company, and the internal rules.

In the event that the Board of Directors approves an
amendment to these Rules & Regulations, based on
a request or proposal submitted by one of the
Board’s Committees or the Executive Management,
(other than the mandatory amendments), the
proposed amendments shall be presented to the
Shareholders’ Assembly for approval.
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