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Article 1: Introduction:

The objective of these policies is to define clear and specific
policies and procedures for membership in the Board of
Directors of Al-Sorayai International Trading Co. This is in
application of the provisions of the Corporate Governance
Regulations in the Kingdom of Saudi Arabia issued by the
Board of the Capital Market Authority and its amendments,
which stipulate: (Prepare clear and specific policies,
standards and procedures for membership in the Board of
Directors - in @ manner that does not conflict with the
mandatory provisions of this regulation - and put them into

effect after the approval of the General Assembly she has).

These policies, standards and procedures for membership in
the company’s Board of Directors, are based on the
Companies Law as well as the directives issued by the
Ministry of Commerce and Investment, the Capital Market
Authority, and the company’s Articles of Association.
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Article 2: Definitions:

- Company: Naseej International Trading Company

- Members of the Board of Directors: The Board of
Directors of the company elected by the General
Assembly.

- -Independent member: A non-executive board
member who enjoys complete independence in his
position and decisions, and none of the symptoms
of independence stipulated in the regulations
issued by the Capital Market Authority and related
authorities apply to him.

- Executive Member: A member of the Board of
Directors who is dedicated to the executive
management of the company and participates in
its daily business.

- Non-Executive Member: A member of the Board
of Directors who is not dedicated to managing the
company and does not participate in its daily
business.

- General Assembly: The General Assembly of
Shareholders International

of Naseej Trading

Company.
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Article 3: Policies and Procedures for Membership
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in the Board of Directors:

1-The company’s articles of association determine the
number of board members, provided that it is commensurate
with the size of the company and the nature of its activity,
provided that it is not less than three members.

2- Each shareholder has the right to nominate himself or one
or more other persons for membership of the Board of
Directors in accordance with the provisions of the Companies
Law and its implementing regulations.

3- The candidate must be a natural person of no less than
twenty-five (25) years of age.

4- That the candidate has not been previously convicted of a
crime involving moral turpitude or dishonesty, and that a
decision has not been issued by the Capital Market Authority
against him, or that he has been declared bankrupt or unfit
for membership of the Board in accordance with any system
or instructions in force in the Kingdom.

5- Those who have previously occupied the board of directors
of a joint-stock company are preferred, provided that the
nominee is not a member of the boards of directors of more
than five (5) joint-stock companies at one time.

6- It is required that the candidate be professionally
skill,
necessary independence, and it is taken into account that he

competent with the experience, knowledge, and
has, in particular, the ability to lead, compete in academic
qualifications, professional skills, level of training, practical
experience, ability to direct, and financial knowledge such as
reading and understanding financial statements and reports
and fitness. Health

7- The majority of the members of the Board must be made
up of non-executive members.

8- In the case of an independent member, the independent
member must not have any cases that contradict
independence in accordance with the provisions of the
provided that the

number of independent members is not less than two

Corporate Governance Regulations,

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

9- That the member of the Board of Directors represents all
shareholders, and that he adheres to what achieves the
interest of the company in general and not what achieves the
interests of the group that he represents or that votes on his
appointment to the Board of Directors.
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Article 4: Obligations of the candidate for

membership of the Board of Directors:
1-The commitment to serve the company with all honesty

and sincerity and to be fully prepared by actively participating
in all board meetings.

2-The candidate who was a past board member at one of the
joint-stock companies and its committees, must submit a
report stating the number and dates for the posts held as a
member of the Board of Directors in such companies and
committees he was a member at, or currently hold in
companies of similar work to that of the company.

3-The candidate who previously held the membership of the
Board of Directors of Al-Sorayai Manufacturing and Industrial
Group must attach to the nomination template a statement
from the company’s management about the last term in
which he assumed the membership of the Board, including
the following information:

-The number of board meetings that took place during each
year of the term.

-The number of meetings attended by the member originally,
and the attendance rate of the total meetings.

-Statuary committees in which the member participated, the
number of meetings held by each committee during each
year of the term, the number of meetings the member
attended, and the ratio of his attendance to the total
meetings.

-Summary of the financial results achieved by the company
during each year of the term.

4-The nature of the membership must be clarified, whether
the member is a candidate in his personal capacity or a
representative of a legal person, and the membership
description (executive - non-executive - independent)
5-Whoever wishes to nominate himself for membership for
the Board must disclose to the Board and the General
Assembly any cases of conflict of interest - in accordance with
the procedures prescribed by the Capital Market Authority,
including:

-The presence of a direct or indirect interest in the business
and contracts that are made for the company’s account which
he wants to nominate himself to its Board of Directors.

-The participation in a business that would compete with the
company, or with in one of the company’s branches of activity
that its practicing.

6-The candidate must submit an Arabic translation of any
documents written in a foreign language.

7-Present an Eligibility Acknowledgment that include a
declaration of no filed judicial cases, and that he was not
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convicted of any administrative misdemeanors due to
fraudulent or deceptive behavior, and that he had not been
dismissed from a company board because of negligence,
mismanagement or irregular attendance at board meetings
or committees.

8- Full compliance with the articles of the company’s articles
of association, the rules and regulations of the Capital Market
Authority, and the rules and regulations issued by the
Ministry of Commerce.

9- Attach a clear and valid copy of the national ID card, family
card (for married couples), passport (for non-Saudis) or
business registration for companies and institutions, as well
as candidate contact numbers, and attach two personal
photographs of the candidate.
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Article 5: Nomination procedures for a new session
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of the Board:

1-The company shall announce the opening of the
nomination door for membership of the Board of Directors of
the company in accordance with the relevant rules and
regulations, provided that the opening of the nomination
door is announced at least sixty (60) days prior to the date of
the end of the Board term.

2-The nomination announcement is published on the
company’s website and the financial market’s website, and in
any other way specified by the Capital Market Authority, in
order to invite persons wishing to run for membership of the
Board of Directors, provided that the nomination door
remains open for at least one month from the date of the
announcement, and the company may extend a period
Nomination before its expiry with announcing that period.
3-The Remuneration and Nominations Committee receives
the candidates’ desire for nomination, their CVs, the resume
form issued by the Capital Market Authority, identification
papers, and copies of certificates that will be received from
candidates who wish to join the membership of the Board,
whether new or current, provided that the application for
candidacy is in accordance with the controls contained in the
relevant rules and regulations.

4-Remuneration and Nomination committee shall verify the
documents and ensure that they meet the conditions.

5-The Remuneration and Nomination committee submits its
recommendation to the Board of Directors on nomination for
Board membership in accordance with the above-mentioned
policies and procedures.

6-The Nominations and Remunerations Committee, in
coordination with the executive management of the
company, provides the Capital Market Authority with
notifications of nomination and the CVs of the candidates
according to the CV form of the candidate for the
membership of the Board of Directors of joint-stock
companies listed in the Saudi Stock Exchange.
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7-The Remuneration and Nomination Committee shall
comply with any notes from the competent authorities
regarding the nomination.

8-Selecting board members shall be through the cumulative
voting.

9-Voting in the General Assembly shall be to those who have
successfully nominated themselves in accordance with the
above-mentioned policies, standards and procedures.
10-The number of Board of Directors candidates whose
names are presented to the General Assembly must exceed
the number of available seats so that the General Assembly

has the opportunity to choose from among the candidates.
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Article 6: End of Membership:

The membership with the Board ends in the following cases:
1- Membership of the Board of Directors ends at the end of
its term.

2- Termination of the membership of the member in
accordance with any system or instructions in force in the
Kingdom.

3- Due to death or resignation.

4- The Ordinary General Assembly may, at any time, dismiss
all or some of the members of the Board, taking into account
any controls set by the Authority. The General Assembly may
also, based on a recommendation from the Board of
Directors, terminate the membership of any of its members
who fail to attend three consecutive meetings or five
separate meetings of the Board during its term. Membership
without a legitimate excuse accepted by the Board.

5- Resignation of a Board member before the end of his
term on the Board or in the event of his loss of eligibility to
serve as a Board member, or his inability to carry out his
work, or his inability to allocate the time or effort required
to perform his duties on the Board.
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Article 7: The vacancy of one of the positions of the
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members of the Board of Directors:

1- If the position of one of the members of the Council
becomes vacant, the Council may appoint a temporary member in
the vacant position, after being interviewed by the Nominations and
Remunerations Committee, provided that he is one of those with
sufficient experience, provided that this appointment is presented
to the Ordinary General Assembly at its first meeting, and completes
The new member is the term of its predecessor.

2- If the number of members of the Board of Directors falls

short of the minimum stipulated in the system or in the
company’s basic system and necessary for the validity of the
meeting of the Board of Directors, the rest of the members
must invite the shareholders to a meeting of the Ordinary
General Assembly to convene within the period stipulated in
the relevant regulations to elect the necessary number of
members.
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Article 8: Sources of Board Membership Policies:

1- Companies Law issued by the Ministry of Commerce
and its implementing regulations.

2- Regulations and regulations of the Capital Market
Authority.

3- The Articles of Association of Naseej International
Trading Company.

Effective Date:

1. These policies are considered effective after being
approved by the Board of Directors, presented to the
General Assembly and approved.

2. This bylaw is an integral part of the corporate

governance of Naseej International Trading Company.
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