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[ 1.2. This instrument regulates the policies, standards and procedures

Article (1) Preamble: |
|

1.1. The policies, standards and procedures for membership of the ‘
Board of Directors of Halwani Brothers Company have been prepared
in implementation of the provisions of Paragraph (3) of Article
Twenty-two of the Corporate Governance Regulations issued by the
Board of the Capital Market Authority under Resolution No. 8 - 16 -
2017 dated 5/16/1438 AH corresponding to 2/13 /2017 AD.

for membership in the Company Board of Directors.

1.3.This Charter shall be subject to the provisions of the Companies'
Law, the Capital Market Law and their implementing regulations,
provisions of the Company's By-law, the Rules on the Offer of
Securities and Continuing Obligations, Governance Regulations for
Joint Stock Companies Listed on the Market by the Saudi Capital
Market Authority (CMA) and the Company's Corporate Governance
Regulations, and are guided by best practices in proportion to the

nature of the Company's activity and operations.

1.4. The Executive Management of the Company shall provide the

members of the Board of Directors, the non-executive members in

particular, and the Company's committees with all necessary

information, data, documents, and records, provided that they shall be
complete, clear, correct, not misleading, and in a timely manner to

enable them to perform their duties and tasks. |

1.5. Members of the Board of Directors and its committees and senior
executives in the Company must exercise their powers and carry out

their duties in the interest of the Company.
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the duties of his membership in the Board and refraining from doing
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or participating in any work that harms the interests of the company.

The definitions contained in the Law and list of terms used in the
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Board of Directors.
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Company: Halwani Bros Company. U‘}-"‘l u"j—l-"' 215)_& IAOA
Board of Directors: The Company's Board of Directors. 1< a0l s .
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Non-Executive Director: a member of the Board who is not a full- uﬁ b é..,\_” E)‘J}“ u.«.l.:u EY-Vp é..\*.a.;.ﬁ‘ A.G 3.44.!."
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participate in its daily activities.
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General Assembly: The Company's General Assembly (Ordinary or s R ) =T =
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Law : Refers to the Company's Bylaw, the Capital Market Law and
the Companies Law and their Implementing Regulations, and any
related instructions or resolutions issued by the CMA or from the

regulatory or supervisory authorities

Corporate Governance Regulations: Governance Regulations for
Joint Stock Companies Listed on the Market issued by the CMA's
Board, pursuant to Resolution No. (8 - 16 - 2017) and dated
16/5/1438 AH, corresponding to 2/13/2017 AD

IArticIe (3) Policies and standards for Membership of the

Company Board of Directors:

A member of the Board is required to be professionally capable and
has the required experience, knowledge, skill and independence,
which enable him/her to perform his/her duties efficiently. The
General Assembly shall take into account, when electing members to
the Board, the recommendations of the Nomination & Remuneration
committee and the availability of the personal and professional
‘ capabilities required to perform their duties effectively, He/she shall

have the following qualifications in particular:

3/1 The candidate for membership of the Board of Directors should
‘ not have been previously convicted of a crime involving breach of
honorand trust, and not be insolvent or bankrupt, or become unfit for

membership in the board according to any statue or instructions in

force in the Kingdom.

3/2 A board member should not hold a membership of the Board of
| Directors of more than five joint stock companies listed in the market

simultaneously.
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. 3/3 The member of the Board of Directors should represent all the -

shareholders in the company, be committed to such matters achieving

the interest of the company and the interest of the shareholders

considering not only the interest of the group that elected him butalso ‘ doelimo U“".E'b ‘u_,-)_-;}” C—“—'ﬁl‘ ‘T‘L’E—P‘ Léj-a-" BL“)—“}

the rights of other stakeholders.

3/4 The number of independent members should not be less than (3)
members, which represents one-third of the members of the board, as

the company's Board of Directors consists of (3) members.

. 3/5 The independent member should enjoy complete independence

in his position and decisions, while no independence deterrent
stipulated in Article (20) of the Corporate Governance Regulations

applies thereto.

3/6 Leadership ability: He/she shall enjoy leadership skills which
enable him/her to delegate powers in order to enhance performance
and apply best practices in effective management and compliance

with professional ethics and values.

3/7 Competency: He/she shall have the academic qualifications and

. . ) |
proper professional and personal skills as well as an appropriate [evel

of training and practical experience related to the current and future
businesses of the Company and the knowledge of management,
economics ,accounting, law or governance, as well as the desire to

learn and receive training,
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3/8 Ability to guide: He/she shall have the technical, leadership, and
administrative competencies as well as the ability to take prompt
decisions, and understand technical requirements and developments
related to the job. He/she shall also be able to provide strategic

guidance and long-term planning and have a clear future vision.

3/9 Financial Knowledge: He/she shall have the ability to read and

understand financial statements and reports.

3/10 Physical fitness: He/she shall not suffer from any health issue
|that may hinder him/her from performing his/her duties and

responsibilities.

3/11 The candidate for board membership should comply with the
principles of truthfulness, honesty, loyalty, and care of the interests of

the Company and its shareholders, and prioritise their interests over

his/her personal interests. This shall include, in particular, the |

| following:

Truthfulness: is achieved when the relationship between the Board

member and the Company is an honest professional relationship, and

he/she discloses to the Company any significant information before
entering into any transaction or contract with the Company or any of

its affiliates.

Loyalty: is achieved when the Board member avoids transactions that

may entail conflicts of interest and ensures fairness of dealing, in

compliance with the provisions relating to conflicts of interest

contained in the Corporate Governance Regulations.

Care and artention: By performing the duties and responsibilities

stated in the statue.
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3/12 The diversity in academic qualification and practical experience
and giving priority in nomination to the needs of those with the
appropriate skills for membership of the Board of Directors should be

considered.

3/13 A member of the board should devote the necessary time and

effort to perform his duties in the board.

.Article (4) Eligibility and procedures for candidacy for-

membership of the Board of Directors:
4/1 Every shareholder has the right to nominate himself or another or
more other persons for membership in the Board of Directors, within

the limits of his ownership percentage in the capital.

| 4/2 The Remuneration and Nominations Committee shall assume

coordination with the executive management of the company to
announce the opening of candidacy for the membership of the
company Board of Directors prior to the end of the board tenure, in

light of the requirements required by the laws and regulations.

4/3 The candidacy announcement shall be published on the website
of The Saudi Stock Exchange (Tadawul) as well as on the company
website and in any other means specified by the Authority, in order to
invite persons wishing to run for membership in the Board of
Directors, provided that candidacy registration remains open for at

least one month from the date of announcement.

4/4 The Remuneration and Nominations Committee submits its
recommendations to the Board of Directors regarding candidacy for
membership of the board in accordance with such standards

described herein.
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4/5 Whoever wishes to nominate himself for membership of the | 5)‘-51 l. Losasl dowds ’ ‘)S u‘:ﬁ O ul:. ey O/i
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| Board, including the following information: Zg.leJl QL‘}-L'-L‘ Liasaie d«lz_“ a—_‘j—ié-ﬁ L«.\ﬁ st 8392 )—"T
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4/12 The Remuneration and Nominations Committee shall
coordinate with the Executive Management to complete the statutory
requirements and provide the relevant statutory authorities with all
such required documents.

4/13 Cumulative voting must be used in the election of the Board of
Directors, so that the right to vote for the share may not be used more

than once.

4/14Votingin the General Assembly is limited to candidates for board

members whose information has been disclosed by the company.

Article (5) The expiry of the membership of a board member and :

the vacancy of a position:

5/1The membership of the board expires at the end of its term of three

years from the date of its election by the General Assembly.

5/2 The membership of the board member shall be terminated in
accordance with any regulation or instructions in force in Saudi Arabia
or due to death or resignation or if convicted of an offence against
honor and honesty, however, the General Assembly may at all times
dismiss all members of the board or some of them without prejudice
to the right of the member who is isolated to the company to claim
compensation if the dismissal occurs for an unacceptable reason or at
an inappropriate time and the board member shall retire provided that
it is in a timely manner and that he or he is not responsible by the

company for the consequences of the resignation.

5/3 The General Assembly may, on the recommendation of the board,
terminate the membership of those who are absent from three

consecutive meetings of the board without having a legitimate excuse.
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5/4 The board membershouldresign_beforetheendofhistermonthe Ko L\.@-Jﬁ |z ’OT s)b?“ loes ausac ul_; 5 i/o.

Board of Directors, in the event that he loses his eligibility to serve as a
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authorization from the General Assembly that is renewed every year
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or submit his resignation.
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board upon the expiration of the membership of one or more J‘(ST 3“ S dyal

members: | . .

W&m‘"m’ 3 olklly clrec i A s auas (I
A) The Nomination and Remuneration Committee submits a S ey = Ky s il s (
recommendation to nominate a member for the vacant position in the 4—’—’}-44-9 ‘ LSJ-N }44-’-” UK" u“-l-"i‘ @ J-‘L‘“-n )S)-‘-U
omlalls olaliwt sdyd [FE))

board to replace the member whose membership has ended in

accordance with these policies and standards.

B) The Board of Directors shall study the recommendation of the | <loey & Al diset Ao gl Aol gy 5)‘..5?” u.«.‘m f}a_.! (g_s
Nomination and Remuneration Committee and approve the 3? aal 5ylo¥) el QQ@}L‘ earl] slax !3 Qb&l‘j

temporary appointment in the Board of Directors for one or more

members, as the case may be. Al &9 J‘s“

C)The temporary appointment of one or more members as a case is | qu- ERIE ééj j(ST 3? 34@.:.' Céjl‘ M‘ o2y (C
presented to the General Assembly at its first meeting to approve the | | gj 21 o‘L‘ Bl 1] L(‘J &‘ ‘ dj‘ ‘3 ”
appointment, while the new member completes the duration of his |

predecessor according to the regulation.

[ Article (6): General Provisions: : dale fK’i ('1) salli

|
6.1 This Charter shall not replace any provisions of the Law and its |

Implementing Regulations, and the Law shall apply to any matter for

which no provision has been made in this Charter. When there is any L_S‘ 9929 k9 ‘aUa.d‘ J! &9"')"‘ 4ud (] o ailay eI fd L“'-*éj
conflict berween any paragraph or article hereof and the Law, the ﬁK}i Ok faUn.‘.H 3T Led 3ola L;i 3T 5,ad Lﬁi 3i Lie aylad
provisions of the Law shall prevail, and the remaining paragraphs and Cadall o 6):;'},‘ -"‘91“9 chaall 3 39 "aUé.L"

articles shall remain in force.




‘ 6.2 The Board of Directors may review this Charter, when necessary, B By Noe AU sda dazlye Byla¥l =l Y/1
| with the aim of continuously developing, improving, and keeping p . e .

e By ud cdbuad ol ASTels jerwd!) (pwsilly piglazll
| pace with any amendments that may occur to the Law, in order to " . -

| reach best professional practices.

6.3 The Board of Directors shall oversee the implementation of this i A ada Juass EY] Bydn YA |
P o) o9 £ ) =4 Qs |
Charter, while the Chairman and members of the Remuneration and | L((.s el Lo dudis ol .j‘-_” P QBK.U W) £l b

Nominations Committee shall implement what is stated therein. [

00 o3 o 7 LB 5hay Y] Al e (e Jpazll oms¥ £/ |

6.4 This Charter shall only be amended by the resolution of proposal

or recommendation of the Board of Directors and the approval of the

Company's General Assembly. |

6.5 The Company shall publish this Charter, or a summary thereof, on Qjﬁﬁ}” Leadga e L@JLA-‘XJA 3i Ul sda 438,40 0/1
its website or through any other means. 6)_>i Awng LST s CJ-"‘ﬁi
| 6.6 Any shareholder may review this Charter in the Company's asyad) Lalse L_g L sda e t)ﬂo}(\ {“‘AL‘“"’ 65{ 3o /1
offices, in prior coordination with the Company's Management, in - - 2 mv o . s
| P s 8 a8l e Laydd aue Jlo> § 38,41 510 ae Gl Gaudally

| case they are not published on the Company's website.

AS, Al g ASTH

6.7 The Board of Directors has the right to interpret or clarify the e 2! oia els Lo CLA—;! 31 i 3 5l VA
provisions of this Charter. ) .
‘a&>\

6.8 This Charter shall enter into force as of the date of the Company's | 2 ladl dsos)! slaic! @L‘- oo 68l AU slia Ojg'" AV
General Assembly approving it. ' -
L3S, 40
|
| 6.9 this Charter were prepared in Official Arabic language, and in the ‘ oylad Lﬁi 3929 > Ljﬁ ‘a-.‘.-_')-"-” 4L AW sda slae) ] /1
event of any conflict between the Arabic or the English Texts, Arabic Ayl bl slazel @1y ¢ gl o Gt amidl o

shall be endorsed.



