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Corporate Governance Charter

Standards and procedures for Board membership
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Composition of the Board of Directors
The Company shall be managed by a Board of Directors composed of nine (9)
members, who shall be appointed by the General Assembly of Shareholders to

serve for a maximum of three years.

The Board of Directors shall be composed as follows:

1. The majority of members shall be non-executive directors.

2. The number of independent members shall be more than two or more than one third
of the total number of members of the Board, whichever is higher.

3. No member of the Board of Directors shall simultaneously serve on more than five
listed joint stock companies.

4, The Board of Directors shall include individuals with sufficient qualifications and
experience to enable them to carry out their duties diligently.

CMA shall be notified of the names of the Members of the Board of Directors and

the nature of their membership within five working days from the start date of

the Board Term or from the date of their appointment, whichever is first, and any

changes to the membership of the Board within five working days of the date of

change.

Election of Board Members

The Company must announce its intent to seek candidates for the Board of
Directors on its website, the Market’s website, and by other means stipulated by
the Authority to invite those wishing to stand for membership on the Board.
Nominations must remain open for at least one month from the announcement
date.

Applications for nomination must meet the following conditions:

1. The candidate must submit the application Form including his CV, qualifications, and
experience in the Company’s business, in addition to a clear copy of his national ID and
contact numbers.

2. A candidate who has previously served on the board of directors of a joint stock
company must indicate for which companies he served on the board and the dates for
each. In addition, he must state the names of companies or institutions he jointly
managed which work in the same field as the Company.

3. If the candidate was previously a member of the Board of Directors of the United
Electronics Company (eXtra), he must include a statement from the Company’s Board
of Directors detailing the last term during which he was a member, including the
following:

The number of Board meetings held during each year of the term, the number of
meetings attended by the candidate in person, and his attendance percentage.

Standing committees in which, the candidate participated, the number of
meetings held during each year of the term by each committee, the number of
meetings he attended, and his attendance percentage.

A summary of the financial results achieved by the Company during each year of

the term.

4. The candidate must complete and submit Form no. 3 issued by the Capital Market
Authority, which can be obtained through their website (www.cma.org.sa).

The Company places the candidates’ information on the Market’s website upon
publishing or postponing the general assembly’s convening. This information
should include a description of the candidates' experience, qualifications, skills,
jobs, and previous and current board memberships. The Company must make a
copy of this information available at its headquarters and on its website. Voting in
the general assembly shall be restricted to candidates who have been declared.

All shareholders have the right to nominate themselves or others to the
membership of the Board of Directors in accordance with the provisions of the
Companies Law and its implementing regulations.

During the election, cumulative voting must be used to prevent an attendee from
using one share to vote more than once.

The candidate shall disclose to the Board and the general assembly any cases of
conflict of interest (in accordance with the procedures prescribed by the
regulator), including:

A direct or indirect interest in the Company’s business and contracts

Participation in a business that would compete with the Company or one its
branches of activity.
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Selection Criteria for Members of the Board
The Nomination and Remuneration Committee is responsible for assessing the
criteria required for membership on the Board of Directors. When electing

members of the Board, the general assembly shall take into account the
recommendations of the Nomination and Remuneration Committee and whether
a candidate possesses the personal and professional qualities necessary to
perform the tasks of a Board member effectively.

qualifications and experiences
Previous experience on other boards of director, preferably in joint stock
companies listed on the Saudi Stock Exchange.

A minimum of ten (10) years’ experience in one of the financial, economic,
investment and administrative fields, and preferably in areas related to the nature
of the Company's activity

Sufficient time to perform the work of a Board member and to diligently attend
Board meetings as well as all other meetings.

Have the following characteristics:
. Ability to lead

Efficiency

Ability to guide

Financial knowledge

Physical fitness

An understanding of the nature of the work of large organizations such as the
Company.

The ability and willingness to spend time and effort being an active member of the
Board of Directors.

If the list of candidates submitted to the Company is incomplete, members of the
Board have the right to add candidates by submitting nomination applications to
the Secretary of the Board by email, by registered mail to the address of the
Company's headquarters, or by delivery directly to the Secretary of the Board and
obtaining a receipt.

The Board then reviews the submitted nominees through the Nomination and
Remuneration Committee and determines the candidates to be included in the
list.

Termination of Board Membership

Membership expires at the end of its term, or upon the member’s resignation or
death. A Board member’s membership is also terminated if he is convicted of a
crime that violates honor and honesty, if he has declared bankruptcy or
reconciliated with his creditors, or if he becomes unqualified for Board
membership as per the rules and regulations of the Kingdom, If a position on the
Board becomes vacant during the year, the Board may appoint someone with
experience and capability whom it deems fit to fill the vacant position. This
appointment shall be provisional pending approval from the next meeting of the
Ordinary General Assembly of Shareholders. The new member shall complete the
term of his predecessor, in case of the number of members of the Board of
Directors fall below the quorum necessary for the validity of its meetings, the
Ordinary General Assembly shall be invited as soon as possible to appoint the
necessary number of members.

Even if the bylaws of the Company stipulate otherwise, the Ordinary General
Assembly may at any time dismiss all or some of the members of the Board,
without prejudice to the right of individual Board members to hold the Company
accountable if the dismissal occurs for an unacceptable reason or at an
inappropriate time.
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The general assembly may also, upon the recommendation of the Board of
Directors, terminate the membership of any Board member who is absent from
three consecutive meetings of the Board without legitimate reason.

If a member of the Board resigns and has feedback on the Company’s
performance, he shall submit a written statement to the Chairman of the Board.

Upon the termination of the membership of a Board member, CMA and the
Market shall be notified immediately with the reasons therefor.
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