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Proposed Amendments to the Policy, Criteria and Procedures for Board of

Directors Membership

None

15.

16.

17.

18.

19.

20.

21.

22.

23.

Article Before After
Article . (31 The Company shall be managed by a Board of | The Company shall be managed by a Board of Directors
fhoemp%ig?g Zf Directors consisting of nine (9) members to be | consisting of nine (9) members to be elected by the
Directors elected by the General Assembly of Shareholders | General Assembly of Shareholders for a term not
for a term not exceeding three (3) years. exceeding four (4) years.
Article(4).clriteriaf 14. The member must not be a defendant in any
:;: Condltlgcr:a;)d liability claims filed by the Company, any of its
Membership: affiliates or any other joint-stock company.

The member shall not be a party to any claims,
complaints or disputes of any type filed by or
against the Company, any of its affiliates, or any
other joint-stock company.

The member must not have any final judgment
issued against him/her in which the Company, any
of its affiliates or any other joint-stock company is
a party thereto.

The member is required to disclose any knowledge
of any lawsuits, investigations, or official
proceedings taken against him/her.

The member must not have been declared
bankrupt at any time, either within or outside the
Kingdom.

The member must not have been a Board member
in any Company or corporation of any legal form
that has been forcibly liquidated or an
administrator or a judicial custodian was appointed
therein.

The member must not have been prohibited from
working in a joint-stock company based on a ruling
issued by a judicial authority.

The member must not have been removed from the

membership of any (board of directors / board of
managers / committee) of any company or
corporation of any legal form.

The member or any company or corporation, of any

legal form, in which he/she served as a member of
its board of directors, board of managers or
committee, must not have been convicted of any
act or practice involving fraud, breach of trust,
money laundering or any act involving moral
turpitude or breach of trust.

There must be no court ruling issued by any judicial
entity in any country or by any organization or
entity of institutional nature that disqualifies the
member from serving on the board of directors of
any company or managing or running the affairs of
any company.




£ L 5gSU 205 gaud | AS 281

Saudi Electricity Company

daldl) Aalal) 8 dalal) dumantl
ot Extraordinary General Assembly

Article (5)' | 3-B) Being a representative of a legal person that
:nmdzept:deen;ze-to holds five percent (5%) or more of the shares of .
‘ the Company or any other company within its The Article Has Been Deleted
group.
3-F) Being an employee or used to be an employee, | The member should not currently work or have
during the preceding two years, of the | worked as an employee of the Company or any other
Company, of any party dealing with the | company within its group, or holding a controlling
Company or any other Company within its | interest in the Company, any party dealing with the
group, such as external auditors or main | Company or any other company within its group, such
suppliers; or if he/she, during the precedingtwo | as external auditors or main suppliers, during the past
years, held a controlling interest in any such | two years.
parties.
Article (7} | '3, The Nominations, Remuneration and Human
&Aoen::z?:r:p Resources Committee shall coordinate with the
Procedures Chalrma.n. of the Board of Directors to liaise with The Article Has Been Deleted
the entities that hold government shares to
nominate their representative in the Board of
Directors in accordance with this Policy.
Article (12) 1. The Board membership shall be terminated upon | 1. The Board membership shall be terminated upon the

Termination of
Board
Membership:

the expiry of the Member’ term or validity in
accordance with any law or instructions
applicable in the Kingdom of Saudi Arabia.
However, the Ordinary General Assembly may,
at all times, dismiss all or any of the Board
members without prejudice to the right of the
dismissed member to a compensation if such
dismissal is made without a reasonable cause or
at an improper time. The General Assembly may
also, as per a recommendation of the Board,
terminate the membership of the member who
missed three consecutive meetings without a
legitimate excuse.

expiry of the Member’ term or validity in
accordance with any law or instructions applicable
in the Kingdom of Saudi Arabia. However, the
Ordinary General Assembly may, at all times,
dismiss all or any of the Board members without
prejudice to the right of the dismissed member to
a compensation if such dismissal is made without a
reasonable cause or at an improper time. The
General Assembly may also, as per a
recommendation of the Board, terminate the
membership of the member who misses three
consecutive meetings or five non-consecutive
meetings without a legitimate excuse acceptable to
the Board.

2. A board member may resign, provided that it is
done at an appropriate time; otherwise, the
member shall be responsible to the company
for any damages resulting from the resignation.

2. A board member may resign from their membership
in the board by submitting a written notice
addressed to the Chairman of the Board. If the
Chairman of the Board resigns, the notice must be
directed to the remaining members of the board
and the board secretary. The resignation shall be
effective, in both cases, from the date specified in
the notice

5. If the position of a Board member becomes
vacant, the Board may temporarily appoint a
member to fill such position in accordance with
the voting order, provided that such member
shall have the experience and efficiency. The
Ministry of Commerce and Investment and the
Capital Market Authority shall be notified of
such appointment within five (5) business days
from the date of such appointment. The
appointment shall be referred to the Ordinary
General Assembly in its first meeting. The new
member shall complete the term of his/her
predecessor.

5. If the position of a Board member becomes vacant,
the Board may temporarily appoint a member to fill
such position in accordance with the voting order,
provided that such member shall have the
experience and efficiency. The Ministry of
Commerce and Investment shall be notified of such
appointment within fifteen (15) days and the
Capital Market Authority within five (5) working
days from the date of such appointment. The
appointment shall be referred to the Ordinary
General Assembly in its first meeting. The new
member shall complete the term of his/her
predecessor.
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None

10.

7. When the board of directors receives a request from

one or more shareholders representing (10%) of
the company's voting shares to dismiss all
members of the board of directors or some of
them, in accordance with the provisions of Article
(90) of the Companies Law, the board of directors
must include the invitation to convene the ordinary
general assembly, stating the name of the
requesting shareholder(s) and the reasons for the
request. The concerned member shall have the
right to make a statement regarding the request at
the relevant ordinary general assembly meeting.

8. In the event that the chairman and members of the

Board resign, they shall call for the Ordinary
General Assembly meeting to convene in order to
elect a new Board, and such resignation shall not
be effective until a new Board is elected, provided
that the period of such continuation of the resigned
Board does not exceed one hundred twenty (120)
days from the date of such resignation.
Additionally, the Board shall take all necessary
procedures to elect a new replacement Board
before the expiry of the period specified in this
paragraph.

9. The Board of Directors shall call the Ordinary General

Assembly to convene in ample time prior to the
expiration of the Board’s term to elect a Board of
Directors for a new term. If the election cannot be
held and the term of the current Board expires, its
members shall continue to carry out their duties
until a Board of Directors is elected for a new term,
provided that they do not continue to carry out
their duties beyond ninety (90) days from the date
of the Board expiry date. The Board of Directors
shall take necessary actions to elect a board of
directors to replace it before the lapse of the
continuation period specified in this paragraph.

If the Board of Directors is not elected for a new
term or if the required number of board members
is not satisfied, in accordance with paragraphs (6),
(8), and (9) of this Article, any person with interest
may petition the competent judicial authority to
appoint qualified persons with expertise, in any
number it deems appropriate, to supervise the
management of the Company and call on the
General Assembly to convene within ninety (90)
days to elect a new Board of Directors or appoint
Board members to satisfy the required number, as
the case may be, or may petition the competent
judicial authority to dissolve the company.




