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Board Nomination Pelicy

Purpose

The purpose of the policy is to ensure the
appointment to the Board of Directors of a candidate
who will contribute optimally to the balance of skills,
experience, knowledge maturity, network and
diversity of the Board. The policy will guide the
Nomination & Remuneration Committee and the

Board on nomination of Board members.
General Policy

The nominated candidate shall satsfy the CMA’s
requirements for membership of the Board, SAMA’s
policy for appointments fo senior positions as
described in the SAMA’'s *“Requirements for
Appointments to Senior Positions in Financial
Institutions  Supervised by the Saudi Arabian
Monetary Authority (SAMA) (Refer Appendix) and
other specific requirements of the Company.

Compliance to CMA Requirements:

The Company shall ensure that the candidate for
Board fulfills  the
requirements:

membership following

1.  Ability to lead: The candidate shall possess
necessary leadership skills, apply best
practices and comply with professional
ethics and values.

2. Competency: The candidate shall have

suitable academic qualifications,
professional skills, appropriate level of
training and practical experience related to
the current and future business of the
Company. The candidate should have
knowledge of business management,
economics, accounting, law, governance

etc., as appropriate.

3. Ability to guide: The candidate shall have
appropriate technical and administrative
competencies, as well as, ability to take
prompt decisions, and be able to provide
strategic guidance and leadership.

4. Financial knowledge: The candidate shall
have requisite ability to understand and
interpret financial statements and reports.
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5. Physical fitness: The candidate shall be
physically fit and not suffer from any health
issues that may prevent him/ her from
performing assigned responsibilities.

The Company shall notify CMA of the names of the
Board members and description of their memberships
within  five (5) business days from the
commencement date of the Board term or from the
date of their appointment, whichever is earlier, as
well as, any changes that may affect their
membership within five (5) business days from the
occurrence of such changes.

Compliance to SAMA Requirements:

The Company shall comply with the following
criteria defined by SAMA for appointments to senior
positions:

1. Honesty, integrity and good reputation: The
person, in respect of whom the assessment
for fitness and propriety is being made, must
have personal qualities such as honesty,
integrity, good reputation, and fairness.

2. Competence and capability: The person, in
respect of whom the assessment for fitness
and propriety is being made, must have the
necessary education, skills, or adequate
experience, to perform his role effectively,
as well as the ability to understand the
technical requirements of the business, the
inherent risks and the management process.

3. Financial soundness: The person, in respect
of whom the assessment for filness and
propricty is being made, must have the
ability and track record of managing his
debts or financial affairs properly and
prudently. The fact that a person may be of
limited financial means does not in itself,
affect the person’s ability to satisfy these
criteria.

4. Independence: The person, in respect of
whom the assessment for fitness and
propriety is being made, must have
necessary independence to perform the
responsibilities and duties of the proposed
senior position and he or she shall not have
business interests, financial interests,
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employment obligations, or any other
situations which might give rise to conflict
of interest or which could in any way impair
the person’s independence and ability to
perform the duties of the proposed position.

The Company, as well as, candidates for Board
membership positions shall be primarily responsible
for making a full and frank disclosure of all relevant
information to SAMA in regard to Fit & Proper
requirement of SAMA. The Company shall disclose
the following minimum information to SAMA for
issue of its no-objection certificate:

1. All nformation required under the “Fit &
Proper Form.”

2. Any other material facts that may affect

SAMA’s decision regarding the
appointment lo the membership of the
Board.

3. Any other relevant information that may
come to the notice of the Company.

The Company shall duly notify SAMA 1n writing of
termination (or resignation) / or appointments to
Board membership within five (5} business days
from the date of such termination (resignation) /

appointment.

Company Specific Requirements

In addition to the above, the Company may apply any
other specific requirements corresponding to
individual recruitment initiatives while nominating
candidates for Board membership. Such requirements
shall be reviewed by the NRC on an annual basis.

Nomination Policy

The Company shall publicize the candidacy for the
membership of its Board by publishing
announcements in at least two widely read daily
gazetles or financial news websiles and on its website
calling people who may wish to run for candidacy for
a period of two-weeks from the date of the
announcement and also on the Exchange website.

The nominations for Board membership will be
reviewed and recommended to the shareholders for
election by the Committee.
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The nominees for election to Board membership
shall be evaluated by the Committee. The skills,
knowledge, experience and other characteristics of
the Board nominees should be appropriate to their
proposed responsibilities and the activities of the
Company

The Committee, together with applications for
SAMA approval, shall attach the results of the
assessment, completed Fit & Proper Form etc. thirty
(30) days from the convening of the General
Assembly through which the member will be elected.

The Company shall announce on the Exchange's
website information about the nominees for the
membership of the Board which shall include the
nominees' experience, qualifications, skills and their
previous and current jobs and memberships. The
Company shall make a copy of the mentioned
information available in the Company's head office
and on its website,

The election of a Board nominces or candidates shall
be subject to the following conditions:

1. Votng in the General Assembly shall be
confined to the Board nominees whose
information has been announced (as per
paragraph (a) of Article 8 of CMA
Corporate Governance Regulations).

2. The nominated candidates shall be elected
as Board members by anonymous and
cumulative voting by the shareholders in the
General Assembly.

3. The nominated candidate shall be elected as
member to the Board, if the votes cast for
such nominee’s election exceed the votes
cast against such nominee’s election,

The term of Board membership shall not exceed
three years. However the retiring directors may be re-
elected if they are re-nominated by the Committee.

Re-appointment of Directors

The re-appointment of directors shall not be
automatic. The Board shall ensure planned and
progressive refreshing of the Board. All directors
shall be eligible for re-election subject to continued

satisfactory  performance determined by the
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Nomination & Remuneration Committee. In
determining whether directors should be submutted
for re-appointment to the Board, the Committee
shall:

l. Assess the current Board's skills and
qualities.

2. Assess the needs of Company’s business
currently and going forward, request that the
directors provide details and information
supporting their proposed reappointment.

3. Measure the retiring director’s performance
and skills against the selection criteria for
directors set by the Committee.

4. Obtain the Board's recommendations as to
whether the retiring director should stand
for reelection at the next annual general

meeling.

In support of their re-election, non-executive
directors shall provide the Committee with details of
other commitments, including directorships and
chairmanships of other companies and committees,
and an indication of the time involved and demands
placed on that director in respect of those other
commitments. The Commttee shall regularly review
the time that a non-executive director dedicates to the
Company and assess whether the non-executive
directors meet the time commitment requirements,

If recommended for re-appointment to the Board, the
retiring directors shall be nominated for re-election at
the next meeting of the General Assembly subject to
applicable rules.

Performance Evaluation of Board Members

All Board members are expected to contribute their
knowledge to strategic, financial and operational
policy decision making by the Board. The Board
shall undertake a formal annual evaluation of its own
performance and that of its committees and
individual Board members. Evaluation of individual
Board members shall aim to show whether each
member continues to contribute effectively and to
demonstrate commitment to the role (including
commitment of time for Board and commitiee
meetings and any other duties). The Board shall
evaluate the performance of Board members and the
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Board collectively, at least once annually.

The Nomination & Remuneration Committee shall
review the performance of Board members. Refer
Appendix for Board member evaluation form. The
results of the evaluation shall be kept confidential
and shall be submitted 1o the Chairman of the Board.
The Chairman shall discuss the performance
evaluation results with individual members and
corrective measures to be taken, if any.

The Chairman of the Board shall carry out a self-
appraisal of own performance and shall take
corrective action, as appropriate.

The Company shall notify SAMA of any information
or circumstances that may be relevant to assessment
of fitness and propriety of the directors within a
maximum peried of three (3) business days from the
day of obtaining the information or from the day of
change occurrence.
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| Serial Item Description
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Requirements for
| Appointments to Senior
| Positions in Financial

Institutions  Supervised
Fit & Proper Rules by the Saudi Arabian
Monetary Agency

(SAMA)

W = Fit & Proper Policy

Manual

2. | Fit & Proper Policy]
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Iﬁ SAMA Fit & Proper
1 Fit & Proper Fom* Form
D Performance Evaluation
4, Form for Board
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