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Article (1): Introduction

1/1  This document regulates the policies, standards and procedures for
membership in the Company's Board of Directors.

1/2  This policy is subject to the provisions of the Companies Law, the
Capital Market Law and their implementing regulations, the
provisions of the Company's Articles of Association, the Corporate
Governance Regulations (CGR) for Joint Stock Companies Listed
in the Saudi Exchange, and the Company's Governance
Regulation, and are guided by best practices in proportion to the
nature of the Company's activity and operations.

1/3 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 are
complete, clear, correct, non-misleading, and in a timely manner to
enable them to perform their duties and tasks.

1/4  Members of the Board of Directors and of its committees and senior
executives in the Company shall exercise their powers and carry
out their duties in the interest of the Company.

1/5 They shall fully comply with the provisions of the Law when
exercising their membership duties in the Board, and they shall
refrain from undertaking or participating in any act that constitutes

miscarriage of the management of the Company's affairs.

Article (2): Definitions

For the purpose of implementing the provisions of this Policy, the words
and phrases mentioned below shall have the meanings assigned thereto,
unless the context states otherwise:

Policy: The Board membership policies, standards and procedures.
Company: Sinad Holding Company.

Board: The Company’s Board of Directors.

Board member: A member of the Company’s Board of Directors.
Non-executive member: A Board member who does not work on a full-
time basis for managing the Company nor participate in its daily business.
Independent member: A non-executive Board member who is
completely independent in his position and decisions, and none of the
independence barriers stipulated in the Corporate Governance
Regulations applies to him.

Executive Management/Senior Executives: Persons who are entrusted
with managing the day-to-day operations of the Company, and proposing
and implementing strategic decisions, such as the CEO and deputies
thereof, the CFO, and the executives.

Authority: Capital Market Authority (CMA)

Exchange: Saudi Stock Exchange (Tadawul)

General Assembly: The Company’s general assembly (ordinary or
extraordinary) which is constituted of the Company’s shareholders in
accordance with the provisions of the Law.

Corporate Governance Regulations: The Corporate Governance
Regulations issued by the CMA's Board.

Articles: The Company's Articles of Association, the CMA Law and its
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Regulations, and any relevant instructions or decisions issued by the

CMA or by any regulatory or supervisory authority.

Article (3): Terms and Standards for Membership in the Company’s
Board of Directors:

A Board member is required to be professionally competent and have the
necessary experience, knowledge, skill, and independence, enabling him
to carry out his duties efficiently and competently, provided that the
General Assembly takes into account when electing members of the Board
of Directors the recommendation of the Company’s Remuneration and
Nomination Committee about the candidates, as well as their meeting the
personal and professional qualities necessary to perform their duties
effectively. The Remuneration and Nominations Committee shall also
take into account the terms and conditions stated in the Corporate
Governance Regulations and the requirements decided by the Authority
when nominating members to the Board of Directors, in particular the
following:

3/1  The nominee for membership of the Board shall not be previously

convicted of a crime against honor and honesty, and he shall not be
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3/2 rllf:'lng}:om(;l ber shall notb ber of the Board of D R i A A il
e Board member shall not be a member of the Board of Directors
in more than five joint stock companies listed on the Market at the Gyledlolay puenl Al Al oy SlALan ghay
same time. digenl (S Acgazell Al imn ualy (0,581 AILall ol ol
3/3 The Board member represents all the shareholders of the cued
Company. He shall be committed to achieving the interest of the s s Lo gagelinel (V) e oalanadt bl sue Jis Yol ¥/2
Company and of the shareholders, and observe the rights of other !
stakeholders, not only the interest of the group that elected him, (1) 0 0582 A5, Al 513 adzme 0] 2 ulall sl e
3/4  There shall be at least (3) independent members, representing one elach
third of the Board members, as the Company’s Board of Directors dslyly39 05Sya § alal) JMELHL Jiz k! ginalt ek IR
consists of (9) members. \ I .
3/5 Theindependent member shall have complete independence in his S Tl il el S0 gl dule Gilais ¥y
position and decisions, and none of the barriers of independence Sl LSy
stipulated in the Corporate Governance Regulations shall apply to JEISH L'Ji 5yl a¥l alees a“,}___“u.j E"‘:‘J'U Hhas ! e sl Lf‘)‘l" v/
him. )
3/6  When selecting a candidate for membership in the Board of gklatey lef: ‘L_d
Directors, the Committee shall take into account that he possesses V6352 Loy leodall l dlags 2048 hlees pren o .
skills, including the following: §la¥! Jloa § olbylall Jasl Gedaig 615Y) jua=as
a.  To have leadership skills that qualify him to grant powers, Al @Yl osilly dizlly Wlasll
leading to performance motivation, applying best practices R _ ’
in the effective management industry, and adherence to sl AbAls drsoall SHURA A pllastial |
professional values and ethics. Luboadl oolpasdly canyaddl g9z uns (sl Ainz ddlg

b. To have the academic qualifications, appropriate NN jj abandly Al 3, 2 ML Al
profe.ssmnal aTld personal skills, level of Itrammg, and S{—mﬂ ;El.ij_rJ'v 31 (gl 3; Ay lsd] _9i R _9i
practical experience related to the Company's current and
future activities or to management, economics, accounting, '“.“'J“U"b F"I"JJ] L_; eyl e
law or governance, as well as the desire to learn and train. deyally cdyylodfls cialially cauall lyuall 4,3 L3155 ol z
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capabilities, fast decision-making, and assimilation of the
technical requirements related to the workflow. He shall
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have the ability of strategic direction and planning with clear
vision for the future.

d.  To be able to read and understand financial statements and
reports.

e. Not to have a health impediment that hinders him from
carrying out his duties and responsibilities.
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3/7  Every member of the Board of Directors is committed to the duties O e : )
of care and loyalty, including in particular the following: dyllady mhasolapl puze oo s Eils Y
3/7/1 A member of the Board of Directors shall exercise his duties ik b pogmsdl dag e elld ddsws

and powers in managing the Company and directing its 3 GloMios dals Luuplon 3)13¥1 ul s Jeoiss YA
work within the limits of his established powers in 5yyall aslioShem s9um 3 L«JL&;? damgss .81 Byl
accordance with the provisions of the Companies Law, its ' 4
Executive Regulations, the Company’s bylaws and other l’u‘“"’& Llaaid] a=ilely o, A0 f‘u'i‘-‘ f‘ls""' fELT
relevant regulations, and in a way that achieves the purposes Bz Loy (@8l =3 s Aabai¥ly Lulu¥l 35,501
for which he was granted those powers. S LeoMall s L LY i (a1 byl
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3/7/2 A member of the Board of Directors shall adhere to the 35 s i -3
following: (g‘m-’ ?]dei Slofl pulzs guae ey Y/YV/Y
a. Work in good faith in the interest of the Company Syall Ambas @im Ly 4 guee Jeadl

and all shareholders and not put his personal interest as il dz A5 ey BE (naaludls
ahead of the interest of the Company and its

594> blel ‘L@-&AL&M A5, 40 Axling
shareholders, taking into account the rights of other i ol s Al e
stakeholders. O3l alball Gloal

b. Ensure to do everything that will enhance the 48,50 7Lt 5508 ald e e S Jy e 7T | I

Company’s success and development and maximize its . :

bl e Lasalua mlliat Lrasd wulaniy Lasaiss
value for the benefit of its shareholders in the long o

daskadl

term.

3/7/3 A Board member shall exercise his duties objectively and Luegiigas dales suylos OF 5)15Y) uloms guine o camy V/V/Y
independently with regard to the management of the b oyl all 3Lty 38,40 5yla% 3lazs Lesd JHaLads
Company and making decisions for it, and avoid cases that B =
affect his independence in making decisions or when voting. ? i o gl = i Ol

3/7/4 A Board member shall perform his duties and Lele cogatdl wic gl wilyfyall
responsibilities according to the Companies Law, Capital Glxly o5 ol iyl xa giac e cem Y/V/E
Market Law and their Implementing Regulations, the B Gyl llass 52 allsa) i&.ﬁ‘g wlhnns
provisions of the Company's Articles of Association, and ]
other relevant regulations, and in accordance with the due Lkl sl 35,0 pllaiy dpdaatlh Loeatlely
diligence exercised by a prudent person with general o caz @Ji Llially yoy=dl 3899 AdMall ol ‘5)::54"
knowledge, skill and experience possessed by a Board Byllly Zalall a3,all o e | 2 il Loglis
member, and those expected from those carrying out the 24l w291 i S
same functions that the member performs. e RAF] iless 5 S gl Blly

3/7/5 A Board member shall avoid transactions and cases in which Al L P c__s“J‘ caillygh easy pyd (ree Aadgld
he has or may have a direct or indirect interest that conflicts .geaanll
or may conflict with the interest of the Company, and shall A

Maladdl oz ol 5l0¥ pulas gune \VAZL:
abide by the provisions related to the conflict of the interests i o ik JF' i e TV
as provided by the Companies Law and its Implementing Led o 0555 0l iy 5 Led dpd 0555 (1 Ll
Regulations. ol oSe 3l uaylam 5rale ag o il Axline

3/7/6 A Board member shall adhere to the disclosure of any Lolil la\i_-;ﬂl.. ol ol S, 4l 3 2n gl
interest he directly or indirectly has in the business and & B 3§
contracts that take place to the benefit of the Company as il ambpadl d 59 el galey
soon as he is aware of it, and he shall adhere to the provisions Aydaanddl
related to disclosure of the interest in the business and tﬁi e zLad¥l Al 5,51 . ae e s VYA
contracts outlined in the Companies Law and its 1 spaally Sl d55dlen it ol 5yl )
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3/7/7 A Board member shall not exploit his position, duties and
powers vested in him as a Board member in any way to
obtain or accept benefits from third parties for a specific act
or refrain from doing a specific act.

Diverse scientific qualification and practical experience should be

taken into consideration, and priority in nomination should be

given to those with appropriate skills for membership of the Board.

If he cannot do his work or dedicate the time or effort necessary to

perform his duties in the Board, the Board member shall resign

before the end of his term in the Board. In the event of a conflict of
interest, the member shall have the right to obtain a General

Assembly license or submit his resignation from the Board.

Article (4): Eligibility and Procedures for Candidacy for Board

Me
4

4/2

4/3

4/4

4/5

mbership:
A shareholder has the right to nominate himself or one or more
other persons for membership of the Board of Directors.
The Remuneration and Nomination Committee shall coordinate
with the Company’s Executive Management and BOD to
announce the opening of the nomination for membership in the
Company'’s Board of Directors at least sixty (60) days before the
end of the Board’s term and in light of the requirements of the laws
and regulations.
The Company shall publish the candidacy for Board membership
announcement on the website of the Saudi Stock Exchange
(Tadawul) and the Company’s website, and through any other
means prescribed by the Authority, to invite the persons willing to
be nominated to the Board membership, provided that the
candidacy shall remain open for at least one month as of the date of
announcement.
The Committee shall submit its recommendations to the Board
regarding data and names of the candidates for membership of the
Board in accordance with the criteria shown in this Policy.
Whoever wishes to nominate himself for membership of the
Company’s Board of Directors shall disclose his desire for
nomination, upon a notification submitted to the Company's
management, sent to the Company according to the Company’s
announcement to open the nomination, in accordance with the
period and dates stipulated in this Policy and pursuant to applicable
laws and regulations. This notification shall include an
introduction of the nominee in Arabic and English languages in
terms of his resume data, including information about his
profession, the main job he currently occupies, his qualifications,

and practical experience; in addition to providing the Company
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with copies of all required documents, such as (national ID card,
family card, passport for non-Saudis who are nominees for
membership in the Board, and any other related documents
required by the Company to fulfill statutory requirements).

The nominee for the membership of the Board shall disclose any
cases of conflict of interest, in accordance with the Authority’s
established procedures; such cases include:

a. Having a direct or indirect interest in the business and
contracts that are made for the company in which Board
membership he wishes to run for.

His participation in a business that would compete with the
Company, or compete with a sub-activity of the main activity
that it is engaged in.

Applicants for Board membership shall fill out the forms specified
by the Capital Market Authority or the Saudi Stock Exchange
(Tadawul) and the required information, which can be obtained
through the website of the Authority and Tadawul.

The candidate shall indicate the status of membership upon
nomination, whether he is an (executive, non-executive or
independent member).

The candidate shall clarify if the member is nominated as a
shareholder or appointed by a sharcholder who has the right to
appointment under the Company’s Articles of Association, or
nominated by a shareholder.

The Remuneration and Nomination Committee coordinates with
the Executive Management to finalize statutory requirements and
provide the competent official authorities with all the required
documents.

Voting in the General Assembly is limited to nominees for
membership of the Board whose information is announced by the

Company.

Article (5): Expiry of the Membership of a Board Member, and

Vacancy of a Position:

5/1

5/2

Board membership ends at the end of the term prescribed for him
in accordance with the Assembly’s resolution from the date of his
election.

The membership of a member of the Board shall terminate in
accordance with any law or instructions in force in the Kingdom of
Saudi Arabia, or due to death or resignation, or if he is convicted of
an offense involving moral turpitude or dishonesty, or upon the
declaration of his bankruptcy or insolvency. However, the
Ordinary General Assembly may at any time dismiss all or some of
the Board members, without prejudice to the right of the dismissed
member towards the Company to claim compensation if the
dismissal occurred for an unacceptable reason or at an
inappropriate time. The Board member may retire by written
notification to the Chairman of the Board. If the Chairman of the
Board retires, the notification shall be served to the remaining
members of the Board and the Secretary of the Board, and
retirement shall be deemed effective in both cases from the date
specified in the notification, taking into account the law and its

implementing regulations.
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5/3 The General Assembly may, upon the recommendation of the §9)—dhn sde 093 disgsac de M5 udmall 48,420 Silelozs
Board, terminate the membership of a member who has been oyudeell dlas
absent from three consecutive, or five non-consecutive Board )
meetings during the term of his membership, without a legitimate ondza § e Ul I8 it o) H5Y) pulme gune o cumy 0/8
excuse acceptable to the Board. s3ze gl Byla) pula gna€ Joall diday wsluas Jl> ERESIE ]

5/4  Inthe event of losing his eligibility to serve as a Board member, or Il o} cBgll oy sates e 4ud puc TR DY
becoming unable to carry out his work or to allocate the necessary e, b it T o (& e S
time or effort to perform his duties in the Board, the Board member osSd walid g ibrlell glags dlod oty
shall resign before the end of his term in the Board of Directors. In O 91 Al ezl e pais 5 e Jgaxll § 5Ll soasdl
case of a conflict of interest, the Board member shall have the pllaill 3dy ell3y daflas |p.1..LE.73i Bae JS 3oz 5yl Luloea
option to obtain a General Assembly or Board license, to be Adhadldatlyls
renewed each year, or to submit his resignation. This is in
accordance with the law and its implementing regulations. 8395 il Bz Sy9ud B0 Ludzme lamil ¢lya] sdaT 3] 0/0

5/5 Ifit is not possible to elect the Board of Directors for a new term olenl ons ) pploge elol 3 eslact jar o Jladl Gadael
and the term of the current Board has ended, its members shall Ll et Buka solass ¥ edsrsbildee Erm STl
continue to perform their duties until the Board of Directors is i )
elected for a new term, provided that the term of office of the gl laucss, 2l s i Apall elset]
members of the Board whose term has ended does not exceed the Lalall AnozliBgea rele g ondaxdl :qu..r-i_s wtsy diel 13) o/
period specified by the regulations. ot ) AT eng Mg (Byla] ebms uliens¥ slaai¥l Ji

5/6  Ifthe Chairman and members of the Board retire, they shall call the At
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General Assembly to convene to elect a Board of Directors. The ol slias sl ds ke Gl e i
retirement shall not take effect until a new Board is elected, A )5 (50 g0 01 9,eg Blo Jiall
provided that the term of the retiring Board shall not exceed one SOME L s ac r—doys Aizlld aclall Ao s > g oY
hundred and twenty days from the date of retirement. It e Sy A= L NI Iy :
ty day :9“'.‘1"(533.1&3'9'*“"’4“94“"“@‘“ ESt l‘s)sl_w_”

5/7 1f a position becomes vacant, the Committee may nominate an ’ e i’
alternative member to fill the vacant position in the Board upon the G LA 5Sall e s Liags pdp il psis (1
expiration of the membership of one or more members, according s Lady digac co@l gl g aall Gl szl
to the following; sulally i laol gl
a. The Committee shall submit its recommendation to nominate it bl all] 3 5 i i
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amember for the vacant position on the Board to replace the Al Gl share Ly Rt Al gelesllgpdy (o
member whose membership has expired in accordance with Al 399 ST of seaad 5510¥1 ul=e J
these policies and standards. Jof & ALzl 3ds s 31 sl ol gl age e
b. The Board will study the recommendation of the Committee Sl JeTad oY Lale Apaen
and approve the temporary appointment of one or more Board
members as the case may be. sb@l ol sumly 81591 pulns 3 5—ae Ly ae l@l e o/A
c. The temporary appointment of one or more members, as the sall 389 T_)j.ﬁ Gy—llg 2 ) 2 45 oi as, ol e JL.H.\_H
case may be, shall be presented in the first General Assembly 23 e QI ol ol 2o Agellasdl
following the approval of the appointment.

5/8 When a member’s membership in the Board of Directors expires
through one of the termination methods, the Company shall notify
the Authority and Tadawul immediately according to the statutory
period, indicating the reasons for this.

Article (6): General Provisions: tdale ?lga.l :(1) sall!
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6/1 The Board of Directors may review this Policy when necessary, UL 221 TRT TORERT N DTV SN (AU 8 00 OO AT OO0 S
with the aim of continuous development and improvement, and to 3 : -
keep pace with any amendments that may occur to the Articles, in pUadll (e blai s oMyias ol 4819ly el grunally
order to realize the best professional practices. Al il Lall Juadl Jl el

6/2 This Policy shall not be amended except by a proposal or LT 2B by W A alilh s Je Jputath jomy ¥ VY
recommendation from the Board of Directors and subject to the S otalts l e
approval of the General Assembly. - ssenllabocls Hlad. e

6/3 The Company may publish this Policy or a summary thereof on its sl Qﬁjﬁm Lﬁ-"j}" e 'qu Lozl ol duliudl sda ol ﬁLS_)_&_U Y
website or by any other means. L5_)-""l al, 3«51 s e
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6/4 In the event this Policy has not been published on the Company's i<, sl sl Jawls Il sda e @uayl. ol ‘_s‘y G Vi
ite, hareholder has the right to view it at th ; . s .
websﬁe‘ eveTys are .o e'r as. e rigl owewn}att e Company's ?_33'“ u’-‘ Ly s A ade Ji= 3 a2l 50 2o (5 K Laneliy
offices in prior coordination with the Company's management.
6/5 The Board of Directors is entitled to explain or clarify the AS, Al g ST
provisions of this Policy. oo Lol wll oda Gl Lo zlua) o ands G BlaYl pul=l /o
6/6  This Policy shall not replace the provisions of the Articles and its Al
Implementing Regulations. In cases where there is no provision e il sl 28 At 3 i e
therefor, reference shall be made to the Articles, and in the event of +29 4 indlsly 5 st RAS &
any conflict between this Policy, or any paragraph or section wa)lai (gl gy dieg callaill Y g ozl did 03y s dildy 5 o]
therein, the provisions of the Articles shall prevail, and the other 2o r,,ué_i_[l, Aol ols allasd g Lod 3ok L_Si' ol 5,88 di o [P
paragraphs and sections remain in force. ¥ e s ) :
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6/7  This Policy shall be effective as of the date of its approval by the B 51531 algkly e
Company's General Assembly. 38, ) dalall Bpazdl slaiel s (o0 0480 Asliadl odn 0555 TV
1
4 The Board membership policies, standards and procedures. 8yl 29 lzma G Wgenadl ilelyalg sulaag cilubiw o

3" Release 26/06/2024 G

AT TEL /YN SN el

s




