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0. Document Control

The Ordinary General Assembly (OGA) should
approve any recommended amendments to
Remuneration Policy or grant waivers in
exceptional circumstances, provided that any
such modification or waiver does not violate any
applicable law, rule, regulation or the Company’s
by law and further provided that any such
modification or waiver is appropriately disclosed.

The Nomination & Remuneration Committee
(NRC) shall periodically review the manual and
recommend necessary changes to the Board of
Directors (BoD) and OGA. However, in case no
changes were performed during the review, such
result will be documented in the Committee
minutes.

The latest approved version of this Policy will
remain valid and in effect until any amendments
have been applied and approved.

e The changes to the document shall be
consecutively numbered and dated.

e The following log shall be used and
signed off for all updates.
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Definitions

il 2l 1

Term Definition

CGR Corporate Governance Regulations
S ) Al pa ) )
BoD AMLAK Board of Directors
Lﬂﬁmi BJ\J‘\ u.ul;..a
OGA Ordinary General Assembly
Loaladl Aalal) dumaal)
AGA Annual General Assembly
4 siaall Fa sanll dnaall
Announcements Announcements to the investors as required by CMA
e y) Bl (3 gl A Aneai® Ll G g ( peioaall CiliDle )

Board of Directors
Report

Annual report of the Board of Directors for shareholders as required by
CMA

810 (alae gy S ALl (3 gual) A Apacmif Lal U85 (ppatlusally (alid) 3 10Y) Gulanal (5 inal) i)
CEO Chief Executive Officer
gl i)l
CMA Capital Market Authority
Al (8 gl dia
Corporate Set of governance rules for AMLAK as approved by the Board
f(;’:r‘;:’cg:‘fe SV Gudae adde (3815 Lad (G 5 IO A8 i Bl A€ sall 2] 8 (pe e gane
AaS gall il o5 )
SAMA Saudi Central Bank

sl (5 38 yall il

Financing Company
syl 38,5

Financing company “competitors” (not including banks)
(sl Jai V) Aasdliall Jy gail) S 35 (g Jy g AS i

Disclosure Register

A register containing disclosures for each Board and Executive
Management member, in accordance with disclosure requirements

e ladl) . . : :

fuihd\; s stipulated under Companies Law, the Capital Market Law and their
implementing regulations
5 23wl 5l 5 5 JaY) alae eliael (o sne S0 Zlad) Clilee Gl das 8
Aol Lagiad¥ 5 Alall (5 gudl o 5385 S Al (58 b Lgle [ gaial) #liadl) cilillaial

E-forms Forms required to be submitted to the CMA

A5 S kil Al 3 gedl A ) Lganad o gllaall <l lain)
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MoC Ministry of Commerce
BIEEBBY)
NRC Nomination and Remuneration Committee
Cland il 5 calalSall daal
Member A Board Director or / and a Committee member
pac alll 5\l 51y dae gne
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2 Remuneration clilsal) 2
2.1 General Policies Al Aulond) 1.2
e (as per Article 2 of CMA ZAwball sel@" e 2 soladl ) e
‘Regulatory Rules and Procedures sl dug dalall dpahill el jalls
issued pursuant to the Companies — dliall S Al aUai G gay 3 j0beall Zulal)
Law relating to Listed Joint Stock J3aY) o5 ("da el dealual @ils i
Companies’) Without prejudice to 4lal §sull by ISl Ll HSab
the provisions of the Companies o G ClSA Al lé dyaall 4ty
Law and the Capital Market Law P PP
and their implementing
regulations, the remuneration
policy shall:
o be fair and proportionate to the — sac 3 as dsliiag dile S o 0
experience of the member of «ialgas alabaialy 3 Yl (ulase
the Board of Directors and its & lelaia¥)  sey @l
terms of reference and tasks, oaae s Al Glally W sy
its independence, the number Byl
of meetings it attends, and the
objectives set by the board of
Directors.
o be based on the <&l 4l duag e i o
recommendation of the NRC. Sl il
o to be proportionate to the &sjledly A<l Ll s dwlie 0
company's activity and the skill LgiolaY A sl
required to manage it.
o consider the sector inwhichthe 4 Jas3 3l gladll & jlie¥) 4l o
company operates and its size. Leana 5 48,40
o be reasonably sufficient to slac¥) Cial Jsiee JS& S & 0
attract qualified and ¢ paleais Gpall 550y (e sl
experienced members, pele ey
motivate, and retain them.
Remuneration of Board and s,bY (ulae bl clile aliss 5 o
Committee members may vary < mes siaalls pa o by glalll sliaci
depending on the members / cuaall Gleldal axe 5 alMldiul 5 ailal g
experience, expertise, duties <lliel I AWLLYL W s S el
he/she undertakes, and A
independence and number of
Board / committee meetings
he/she attended in addition to
other considerations.
11 | Page IN STRICT CONFIDENCE dasall | 11
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Members of the Board of Directors
may not vote on the remuneration
item of Directors in meeting of the
General Assembly.

A board member may receive
remuneration for his membership
in Al committee(s) or for any
executive, technical,
administrative or advisory work or
position in which the company
have mandated the board member
to do it, in addition to the bonus it
receives as member of the Board
of Directors and in committees
formed by the Board, in
accordance with the provisions of
the  Companies Law and
company's bylaws.

The Remuneration of independent
Directors shall not be a percentage
of the profits that are realized by
the company, nor shall it be based
directly or indirectly on the
Company's profitability.

If the General Assembly or the
Board decides to terminate the
membership of the Board of
Directors and Board Committee
members respectively, due to
his’lher  absence from the
attendance of three consecutive
meetings of the Board /
Committees without a legitimate
excuse, the member shall not be
entitled to any remuneration for the
period following the last meeting
attended, and must return all the
bonuses paid to him for that period.

If it is evidenced to the Board Audit
Committee or the CMA that the
remuneration of any member is
found to be based on incorrect or
misleading information presented

IN STRICT CONFIDENCE
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to the General Assembly or
included in the Board of Directors'
report, it shall be returned to the
Company and the Company has
the full right to claim it back.

The Board must disclose in its
annual report details of the
Remuneration policies, and
mechanisms for determining such
Remuneration, including amounts
in cash and in-kind benefits paid to
each Director in exchange for any
executive, technical, managerial,
or advisory work or positions.

The Board report presented to the
General Assembly will state the
remunerations and other
payments paid to the Committee
members during the financial year.

Under all circumstances, the board
members total remunerations shall
not exceed the amounts set by
regulation in the corporate law or
the Company’s bylaws.

Detailed Remuneration

e Board & Committee members who

are resident outside Riyadh are
entitted to all out-of-pocket
expenses incurred by them to
attend the meeting. Such
expenses include business class
ticket (back and forth) from his

ALl LAl ) Whale) cand 6 laY)
Loy Al b el JalS

s G LYl 5 Y1 Gl o o
Al 5 el lubin Jualdi e (g sl
L) i) Gl 8 Ly Bl el yaas
Gl Qi e JS adss ) dguall U all
S A Al L Gilay ) Jleel

R W]

Lranll ) adiall 5 laY) ulaa )5 (i jrs
e dadl LAY Aldly Clisal Al
Al Al OMA daall) slacy

& sana ysbady W oy gyl apan Jla
sadaall alall 3 laY) (udae slac ToK
ASall ) el § ol S pllas B

Al i) TS

Oreiall lallly 30aY) Gudae slmel oy
5 adll e e Jgaall pal N 2 4
gldal¥) Hpmal lgasy Al ddlay)
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place of residence to the
Company’s head office or to the
place where the meeting is held as
well as any accommodation and
transportation expenses incurred
by them.

In addition, each Board &
Committee member (executives &
non- executives, independent &
non-independent) and secretaries
are entitled to the compensation
specified in this policy mnual and it
will be paid on pro-rata basis
based upon his attendance during
the year, also if any of the
members or Secretaries joined or
left his duties, he will be
compensated on pro-rata basis.

The Board of Directors
remunerations will be paid after it is
get presented and approved by the
General Assembly. However, other
remunerations for committee
members (executives & non-
executives, independent & non-
independent) will be paid based on
their ~ memberships on the
committees at the end of each
financial year.

sliac] (o geme JSI 3oy celly ) A8yl
2 5 0wl Cp paall) Glalll 55 laY) Galase
(Oliiadl ey Cpledl sl
a._quL.saLd\ d.\ls.d\éc Jsanllay )i Sl
il 138 gy ¢ Aednd) 030 48 o a5 le
DUa o jgmn o ply ol il e
LY e (sl slaail Jla b Gl 5 ind)
cagalgal agS 5 ol ASA N el

el el e SN Qi () sualiin

Slo Lo a5 laY) Galae ClESL adi e
&8 (@l a5 Lgnle 4881 gall g dpa ganll dyxand)
agisac Joooly olalll cliacl Gl
Opall e 5 sl G ) glalll
L JS Al (A (Oalal) e 5 O sliiall

Al
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Members
slasyl

Amount per annum for each member

Board Chairman

B e gt

Board Member 250,000
5)l) (ulae gumc

(who is a None Board Member & None Executive)

Committee Chairman or Member

sl ) Asalll s
(28 e 531 Galaw 1 3ae (55 Y (5l

Chairman: 120,000

Member: 100,000

120,000 : aaalll s
100,000 : pa=ll

Committee Chairman or Committee Member
(who is a Board member)

Chairman: 80,000
Member: 60,000
80,000 Al s

(daall 31 sme o 5S5 53 60,000 : gl
Board & Committees Secretary 30,000
Oallly 3 IY) alae i S
Sharia Committee 70,000
dge il daell
Committee Member Nil
(who is an Executive and None Board Member) s Y
Aall) giac
(osdaall () pme (55 Y 5 LAE | uae ()5S 53))
Attendance Fee* As per below

))ﬁa;.“ );i

ahlic_\A)A}ALuu;

15| Page

* Attendance Fees will be SAR 3,000 for Board
meeting and SAR 1,500 for all Committee except
Sharia Committee which is SAR 7,000 for each
member.

Indemnification

¢ |t is the responsibility of the members to
exercise reasonable care in carrying out
their duty in a manner consistent with
applicable laws, rules and regulations,
the articles of association, the bylaws
and resolution of the shareholder’s
meeting.

e Members are jointly responsible for
damages sustained by the Company, the
shareholders or third parties arising from
their improper administration of the
affairs of the Company, or their violation
of the provisions of the applicable laws,
the Company's articles of association or
bylaws.

IN STRICT CONFIDENCE

alall ™

glaizYg e Jby 3,000 ¢S ) sumal) sl *

- yae JS (53 g Jloy 7000 @l (5 due i) Agl)

garedl 32

Al ddssee slac¥) Gile o 48 e

&e G ARk agal s oLl (8 A e

paill 5 L J samall i slll 5 a0 gl 5 (il all

& bl il g glalall w5l i)
NETEAWSNFPVEN;

Ge ASjide Adgsee elmel) ek e
sl Cmalasall A 580 Laks ) ) )
O 30 e g e ALY g AT Gl ki
Lo J senall (il gl AlSAY agriallae of 4< 5l
Al gl U1 o AS ) Al

iail| 15



A

AMLAK ¢JLUL_oi

International & o JLsJI

Remuneration Policy

el Al

24

16 | Page

¢ Joint liability is imposed on all members

if the wrongful act arises from a
resolution adopted by unanimous vote.

With respect to resolutions adopted by
majority vote, dissenting members will
not be liable if they have expressly
recorded their objection to the resolution
in the minutes of the Board / Committee
meeting that adopted it. Absence from
the meeting does not constitute cause for
relief from liability unless it is established
that the absent member was not aware
of the resolution or was otherwise unable
to object to it.

Except in cases of fraud and forgery, the
Company's right to institute an action for
members’ liability shall be extinguished if
the regular general meeting exonerates
the board of directors from responsibility
for its administration. In all cases, such
actions shall be barred after the lapse of
one year from the date of such
exoneration.

Excutive Management Remunaration

e The board determins the executive

management remuneration based on
NRC recommendation according to the
following principles:

0 remunerations and indemnifications to
be aligned with company’s strategic
goals, and work as a catalyst to achive
these goals to enable the company to
develop and sustain its operations.

0 be aligened with the companys’
operations, industry, size and the
required skills and expertise.

0 enables the company to recruit highly
skilled, qualified, and capable senior
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executives to help the company to achive
its goals.

0 doesn’t cause any conflict of interest
that would negatively affect the
company’s interest and/or its ability to
achive its goals.

NRC will continuously review and
approve the salary scale for all
empoyees and executive management,
incentive programs and plans, based on
NRC recommendations, and the
executive management remuneration
includes the following:

0 basic salary (paid on monthly basis at
the end of each Gregorian month).

o allowances that includes but not
limited to, housing allowance,
transportation allowance, and also
education allowance (as per the HR

policy).

0 medical insurance for employees and
their families.

o life insurance policy (covers work
injuries, partial and total disability, and
death occur on the job).

o annual bonus linked with key
performance indicators according to
employees’ annual appraisal system.

o long term incentive plans such as
employee stock option plan (if
developed).

0 CEO implements the remuneration
policy for employees and executive
management in light of the approved
general plans, programs and guidelines.
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0. Document Control

The Ordinary General Assembly (OGA) should
approve any recommended amendments to
Board membership policies, standards, and
procedures or grant waivers in exceptional
circumstances, provided that any such
modification or waiver does not violate any
applicable law, rule, regulation or the Company’s
by law and further provided that any such
modification or waiver is appropriately disclosed.

The Nomination & Remuneration Committee
(NRC) shall periodically review the manual and
recommend necessary changes to the Board of
Directors (BoD) and OGA. However, in case no
changes were performed during the review, such
result will be documented in the Committee
minutes.

The latest approved version of this Policy will
remain valid and in effect until any amendments
have been applied and approved.

e The changes to the document shall be
consecutively numbered and dated.

e The following log shall be used and
signed off for all updates.

2 | Page
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Definitions

il 2l 1

Term Definition

CGR Corporate Governance Regulations
BoD AMLAK Board of Directors
Lﬂﬁmi BJ\J} ‘_).;J;.A
OGA Ordinary General Assembly
Loaladl Aalal) dumaal)
AGA Annual General Assembly
4 siaall Fa sanll dnaall
Announcements Announcements to the investors as required by CMA
e Bl (3 gl A Aneai® Ll G g ( peioaall CiliDle )

Board of Directors
Report

Annual report of the Board of Directors for shareholders as required by
CMA

810 (alae gy S ALl (3 gual) A Apacmif Lal U85 (ppatlusally (alid) 3 10Y) Gulanal (5 inal) i)
CEO Chief Executive Officer
gl i)l
CMA Capital Market Authority
Al (8 gl dia
Corporate Set of governance rules for AMLAK as approved by the Board
f(;’:r‘;:’cg:‘fe SV Gudae adde (3815 Lad (G 5 IO A8 i Bl A€ sall 2] 8 (pe e gane
AaS gall il o5 )
SAMA Saudi Central Bank

sl (5 38 yall il

Financing Company
syl 38,5

Financing company “competitors” (not including banks)
(sl Jai V) Aasdliall Jy gail) S 35 (g Jy g AS i

Disclosure Register

A register containing disclosures for each Board and Executive
Management member, in accordance with disclosure requirements

e ladl) . . : :

fuihd\; s stipulated under Companies Law, the Capital Market Law and their
implementing regulations
b5 2y0ul) 5l 5 B JaY) ulae eliael (o sne S Zlad) Clilee Gty das 8
Aol Lagiad¥ 5 Alall (5 gudl o 5385 S Al (58 b Lgle [ gaial) #liadl) cilillaial

E-forms Forms required to be submitted to the CMA

A5 S kil Al 3 gedl A ) Lganad o gllaall <l lain)
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MoC Ministry of Commerce
B EPBY
NRC Nomination and Remuneration Committee

Cland il 5 calalSall daal

Member A Board Director or / and a Committee member
sac Aalll g\ 5 Yl Judas goac
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2 Purpose

2.1

2.2

2.3

24

11| Page

AMLAK’s Board of Directors (BoD, or
the Board) shall be consisted of such
number as is determined in the
Articles of Association, the Board of
Directors Charter, applicable laws,
rules and regulations and any other
relevant consideration.

The stakeholders believe that to be
effective, the Board needs to operate
independently of the management.
This means that a reasonable
number, as required under the
regulations, of the members of the
Board are not part of management
and do not have relationships with
AMLAK that would make them
personally obliged to the Company
and consequently interfere with their

independent judgment.
Given the importance the
stakeholders give to the

independence, all Board directors
and Committee members (if not
Board Directors) shall complete
through the NRC a detailed
guestionnaires (Suggested in the
Annual Fit & Proper Form) about their
individual circumstances on annual
basis and return it to the Board
Secretary for the assessment of the
responses and determination of the
independence. The Board Secretary
will discuss the results of the
assessment with the Chairman of the
Board. The Chairman will provide the
results of the assessment to the
Board and the Board shall discuss
and ratify the assessment.

No Board Director or committee
member will be independent unless
the Board, upon the NRC
recommendation, has determined
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that the member has no material
relationship with Amlak as assessed
through the information provided by
the Board members and according to
the relevent laws and regulations.

3 NOMINATION OF BOARD DIRECTORS
& BOARD COMMITTEES’ CANDIDATES

3.1

12 | Page

General Policy

e |[tis the responsibility of the NRC to
evaluate, on annual basis, the mix
of skills, experience, expertise and
diversity of the existing Board and
the Board’s committees. In
particular, the NRC must identify
the particular skills and diversity
that will best increase the Board
and Committees' effectiveness.
Consideration is also given to the
balance of independent Directors
on the Board and the Board
Committees as mentioned in the
independency section of this policy
and each committee’s relevant
charter.

e Except for Board Audit Committee
members who will be appointed by
the Ordinary General Assembly,
members of the other Board
Committees will be appointed and
replaced at the discretion of the
Board. The tenure of all Board
committees will coincide with the
tenure of the Board.

e All qualifications requirements
must be in line with SAMA
Requirements for Appointments to
Senior Positions in  Financial
Institutions,

e The Company shall publish the
nomination announcement on its
website, and the wesite of the
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Exchange and through any other
medium specified by CMA, to invite
persons wishing to be nominated
to the membership of the Board
and its committees, provided that
the nomination period shall remain
open for at least a month from the
date of the announcement.

The number of nominees to the
Board whose names are presented
to the General Assembly may be
more than the number of available
seats to give a chance to the
General Assembly to select the
Board members among those
nominees.

None of the provisions set out
above shall prejudice the right of
any shareholder to nominate
him/herself or others to the
membership of the Board in
accordance with the provisions of
the Companies Law and Its
Implementing Regulations.

The Board will adhere to all
applicable laws and regulations
related to facilitating shareholders
recommendations of directors to
serve as members of the Board.

Board and Committees members
should be qualified to perform the
tasks entrusted to them. They
should have a clear understanding
of their required role and be able to
exercise sound and objective
judgement on all affairs of AMLAK.
They "collectively" should have a
mix of professional, practical and
managerial skills, financial
experience, high reputation and
competence, integrity and ability to
oversee, follow up and direct
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AMLAK to achieve its strategic
goals.

A member of the Board for the
Company cannot be a member of
the board or committee member of
another Financing Company.

A member of the Board for the
Company cannot work in a
competing business or of any
company in a similar line of
business. Unless the member of
the Board obtains an approval from
Shareholders in the General
Assembly.

A Board member may patrticipate
in the membership of the Board of
other companies with a maximum
of five (5) Ilisted companies
provided that there should be no

conflict of interests in his
membership in any of these
companies.

The Board and each of its
committees shall each collectively
have the appropriate diversity with
respect to qualifications,
knowledge, experience, and skills
in various areas of the Company's
business and operations.

Each Board and committee
Member shall possess the
appropriate level of qualifications,
knowledge, experience, skills, and
the integrity to perform its duties
and responsibilities as required in
this policy and / or relevant Board
and Committees charters.

A member of the Board shall not be
guilty of a crime, bankrupt or failure
to act in a financial or business
manner at any time.
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e The Board through the NRC
should disclose the mechanism
used to oversee the integrity and
performance of its and Committee
members, taking care not to
nominate any member already
sentenced by a court judgment or
convicted of a crime involving
moral turpitude and honesty.

Term

e The General Assembly appoints
the Members of the Board for a
term not to exceed three (3) years.
Unless otherwise provided for in
the Company's bylaws, members
of the Board may be reappointed.

e The term of the members of the
Board and its committees shall be
three (3) years (all directors,
including the Chairman of the
Board shall re-nominate
themselves every three (3) years
through the AGAM which follows
their appointment).

Qualification

The BOD should possess a high level
of knowledge, experience and skills,
in addition to continuous desire to
learn and develop. Qualifications of
the members should include the
following character traits:

e Ability to lead: The candidate
shall enjoy leadership skills which
enable him/her to delegate power
in order to enhance performance
and apply best practices in
effective management and
compliance  with  professional
ethics and values.
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¢ Independence: The ability of the
member to be neutral and
objective in decision making and
without undue influence from the
Executive Management or from
other external entities.

e Competency: The candidate shall
have the academic qualifications
and proper professional and
personal skills as well as an
appropriate level 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.

e Ability to guide: The candidate
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.

e Financial knowledge: The
candidate shall have the ability to
read and understand financial
statements and reports.

e Physical fitness: The candidate
shall not suffer from any health
issue that may hinder him/her from
performing his/her duties and
responsibilities.

Integrity

Commitment of members of the
Board and committees to the
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principles of truth and honesty,
loyalty, and paying attention to
AMLAK’s interests are the most
important requirements to achieve
the principles of sound governance,
particularly the following:

e Honesty: The member's
relationship with AMLAK must be
professionally honest, and the
member should disclose, like any
other  officer, any relevant
information before executing any
transaction or contract with
AMLAK or its subsidiaries.

e Loyalty: Members of the Board,
committees, and Executive
Management of AMLAK should
avoid transactions involving
conflict of interest, and they should
make sure that the transaction or
transactions are fair and carried
out without any preference. In
order to achieve the desired
loyalty, the member shall:

o Exercise his role honestly and
with integrity, placing AMLAK's
interest over his own.

o Avoid conflict of interests and
not to exploit his position to
achieve personal goals.

o Inform the Board (without
delay) of any potential conflict
of interest and not to vote on
any decisions that might affect
the interests of AMLAK.

o Maintain  confidentiality  of
information and not to disclose
it to any other party, and avoid
using it for personal gains.

o Not exploit AMLAK’s assets for
personal gain.

e Care: Includes carrying out all
duties and responsibilities defined
in the Articles of Association of
AMLAK and those set by the
supervisory and regulatory
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authorities, and seek to obtain all
the information available to make
sure that all decisions are taken in
favour of AMLAK. In addition, a
member must undertake the
following:

o Work with full honesty for the
interests of AMLAK.

o Raise relevant questions and
discuss with the Executive
Management of AMLAK.

o Ensure the inclusion of
important and key topics in the
Board’s agenda.

o Ensure that AMLAK's
compliance with the application
of all related regulations and
instructions.

o Attend meetings regularly and
not to be absent without a valid
excuse.

o Ensure that the Board member
provide comprehensive
information to the Board when
requested.

o Control and supervision over
the Executive Management of
AMLAK.

Nomination

The NRC assess and recommends to
the Board of Directors the names of
persons nominated for the
membership of the Board and
committees as per the following:

e All candidates nominated for
membership to the Board will be
required to  submit  Amlak
nomination Form in Appendix A
that will be wused for the
consideration of their candidacy to
the Board / Committees. This form
should be submitted to the Board,
through the Board secretary, in
addition to the form of the CMA
Number 3 and SAMA Fit & Proper
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form and questionnaire contained
in it also.

The Company should receive
details and the completed form for
any candidates to the Board within
90 calendar days prior to the end
of the existing Board's term in
order to prepare, call, and conduct
the General Assembly meeting.

The nomination proposal should
be made in writing and may
include:

o Last, first, and middle name of
each proposed candidate, and
their date of birth;

o Name of the body for which
candidates are nominated (the
Board / Committee);

o Name(s) of the shareholder(s)
submitting the proposal, if
nominated by one of the
shareholders;

o Education received, including

continuing professional
education (name of
educational establishment,
date of completion,
qualification received);

o Professional experience,

including positions held for the
past 10 years, management
positions occupied by the
candidate in the governing
bodies of other legal entities;

o List of legal entities in which the
candidate participates or has
an interest, including the
number of shares or units held
in the paid-up capital of such
legal entity;

o Persons with whom the
candidate is affiliated, and the
basis for such affiliation;

o Relation of the candidate to the
affiliated persons and major
counter-parties of the
Company, and the statement
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of candidate’s affiliation with
the Company;

Statement of any previous civil
and criminal convictions and
administrative
disqualifications; and

Details of affiliation with current
or proposed directors and
current employees of the
Company and affiliates and
related parties.

Filled out fit and proper form
obtained from SAMA website
and in line with requirements
for appointments of Senior
Positions in Financial
Institutions Supervised by the
Saudi Central Bank (SAMA).

¢ NRC should review the submitted
proposals and decide whether the
nominees are to be included into
the list of candidates for election to
the Board within ten (10) days of
the deadline set for receipt of
proposal.

¢ NRC, upon reviewing nomination

documents,

must observe the

general requirements in respect of
each candidate in line with the
regulatory requirements, including:

O

O

20 | Page

Not be a board member in
another finance company;

Not combine supervision of
finance companies or auditing
their accounts with
membership in the company's
board of directors;

Have not been dismissed from
a leading executive position
function in financial facility
based on disciplinary action;
Have not been convicted of a
violation of any of the
provisions of any criminal law,
Banking Control Law, Capital
Market Law, Cooperative
Insurance Companies Control
Law or their regulations,
finance laws or their
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regulations, or any other laws
or regulations within the
Kingdom or abroad;

o Have not been declared
bankrupt or entered into a
bankruptcy protection
settlement with any creditor;

o Have not been convicted of a
crime impinging on integrity,
unless rehabilitated and that 10
years have passed since the
execution of the sentence
imposed for such crime,
provided he obtains a no
objection letter from SAMA;
and

o Have
solvency
breached

financial
and have not
any financial
obligations against his
creditors or shown any
indication of his continuing
default in his financial
obligations against his
creditors.

sufficient

A decision of the NRC to accept or
refuse a nominee in the list of
candidates should be sent to the
nominee. In the case of a refusal,
a full explanation for the refusal
should be documented.

The nominees should be included
in the list of candidates except
when:

o The shareholder(s) / Nominee
failed to observe the timeline
set forth.

o The proposal does not meet
the requirements.

A candidate to the Board or
Committees should have the right
to withdraw before he is included in
the list of candidates.

The number of Board candidates
presented to the General
Assembly of Shareholders might
equal to or exceed the number of
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available positions. In the event
that the number of candidates is
less than the number of available
positions, the NRC may utilize the
services of an external party to find
suitable candidates and add
him/her as a Board candidate.

Independence

e The number of Independent
Directors in the BoD shall not be
less than two members or one-
third of the Board members,
whichever is greater.

e The majority of the Board Audit
Committee members should be
independent.

e One member of the Nomination &
Remuneration Committee
(Preferably the Chairman) should
be independent.

¢ An Independent Director shall be
able to perform his/her duties,
express his/her opinions and vote
on decisions objectively with no
bias in order to help the Board
make correct decisions that
contribute to achieving the
interests of the Company.

e The Board through the NRC
annually evaluate the extent of the
member's  independence and
ensure that there are no
relationships or circumstances that
affect or may affect his/her
independence (Using the Annual
Fit & Proper Form).

o By way of example, the following
negate the independence
requirement for an Independent
Director:
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O

If he/she holds five percent or
more of the shares of the
Company or any other
company within its group; or is
a relative of who owns such
percentage.

If he/she is a representative of
a legal person that holds five
percent or more of the shares
of the Company or any
company within its group.

If he/she is a relative of any
member of the Board of the
Company, or any other
company within the Company’s
group.

If he/she is a relative of any
Senior Executive of the
Company, or of any other
company within the Company’s
group.

If he/she is a Board member of
any company within the group
of the Company for which
he/she is nominated to be a
Board member.

If he/she is an employee or
used to be an employee, during
the preceding two years, of the
Company, of any party dealing
with the Company or any
company within its group, such
as external auditors or main
suppliers; or if he/she, during
the preceding two years, held a
controlling interest in any such
parties.

If he/she has a direct or indirect
interest in the businesses and
contracts executed for the
Company’s account.

If the member of the Board
receives financial
consideration from the
Company in excess of the
remuneration for his/her
membership of the Board or
any of its committees, by SAR
200,000 or 50% of paid
remuneration in the past year.
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o If he/she engages in a
business where he competes
with the Company  or
conducting businesses in any
of the company's activities.

o If he/she served for more than

nine years, consecutive or
inconsecutive, as a Board
member of the Company

(Applied after the company's
listing date on the financial
market).

Election

e Directors of the Board shall be

elected by the shareholders using
the Cumulative voting, in which itis
not allowed to use the voting right
of a single share more than once.

The Board Secretary shall submit
requests for obtaining SAMA’s
written  non-objection on the
selected candidates at least (30)
days prior to the date of the
General Assembly during which
the election of Board & Board
Committee Member(s) will take
place or the proposed start date.
While submitting a request for
obtaining SAMA’s non-objection,
the Board Secretary shall enclose
the following:

o Fit and Proper Form duly
completed and signed by the
candidate him- or herself.

o All required documentation as
indicated on the Fit and Proper
Form.

o Results of fit and proper
assessment conducted by the
NRC along with related
documentation.

Upon the NRC’s assessment and
evaluations, and after obtaining
SAMA’s non-objection on the
candidates, the Board Secretary
will provide the Board of Directors
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with the approved candidates for
the appointment.

Upon the Board’s approval of any
new hire of a Board member or
Board Committee member, the
Corporate Governance
Department will notify SAMA in
writing of the appointment within
(5) business days from the date of
appointment.

In connection with the elections to

the Board / Board Audit
Committee, the shareholders
should be provided with
information on:

o The

Nominee/shareholder/group of
shareholders proposing such
candidate;

o The candidate’s age and
education;
o Professional experience,

including positions held during
the past five years;

o The position held as of the time
of nomination;

o The nature of the candidate’s
relations with the Company;

o The candidate’s directorships
and other positions held by the
candidate in other legal
entities;

o Nominations to the Board or to
positions in governing bodies
of other legal entities;

o The candidate’s relations with
the Company’s affiliates;

o The candidate’s relations with
the Company’s major
contractors;

o The candidate’s status and
other circumstances which
may affect his ability to perform
his duties as a director; and

o The candidate’s refusal to
provide information requested
by the Company.
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Upon calling for the General

Assembly, the Company shall
announce on the Exchange's
website information about the

nominees for the membership of
the Board or its Committees 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 its website.

Voting in the General Assembly
shall be confined to the nominees
whose information has been
announced as per the above.

Filling in of Casual Vacancy of a

Director of the Board

In case the number of directors
becomes less than the number
required to constitute a quorum,
the Board shall call an ordinary
Meeting of the General Assembly
within sixty (60) days to elect a new
Board member. The remaining
directors should not have the right
to make any decisions other than
calling the meeting of the General
Assembly.

In the event of a vacancy on the
Board or its Committees, the Board
may appoint a temporary
replacement to complete the
remaining term of the previous
member, subject to obtaining
SAMA's no-objection. Further, in
case of Board and Board Audit
Committee members, the same
should be presented to the
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General Assembly of Shareholders
at the next scheduled OGA.

e Subsequently

the same

procedures detailed in section 3.5
.shall be followed 3.6 &

4 Termination of the Board / Committees
Membership

4.1

27 | Page

Vacating Office of a Member

¢ Membership of the Board and
Committees shall terminate upon:

@)

o

e The

Expiration of the member’s
term.

Resignation of the member.
Death of the member.

A member becoming physically
or mentally impaired in a way
that could severely limit his/her
ability to perform his/her role.
A member being declared
bankrupt or insolvent.

A member being convicted of
an offense involving moral
dishonesty or a violation of the
laws of the Kingdom of Saudi
Arabia or any other jurisdiction.
A member failing to fulfill
his/her obligations in a manner
that harms the Company (in
which case the General
Assembly must approve the
termination).

A member fails to attend three
(3) consecutive meetings in
one year without a legitimate
and acceptable reason.

A member is unable to
continue performing his role
based on applicable laws and
regulations in the Kingdom of
Saudi Arabia.

General Assembly may

dismiss the Board prior to the
expiration of its term of office. In
such case, the Board directors and
committee members should be in
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office until the election of the new
Board at the next General
Assembly.

In case of resignation of any Board
director or Committee member,
such  director/member  should
remain liable under the laws of the
Kingdom of Saudi Arabia. Such
director / member should inform
the Board of his intention to resign
in writing at least 30 days in
advance and his resignation shall
be accepted by the board to be
effective, also it shall include the
reason of the resignation. SAMA
must be notified within 5 days of
accepting his resignation.

Should a Board Director or
Committee member resign within
the year, he will be compensated
on a pro rata basis for the term
served as a Board / committee
member and the new member will
also be compensated for his term
on a pro rata basis.

The Company must notify SAMA,
CMA when a member of the Board
or committee resigns or is
terminated  (other than  for
expiration of his/her term) within
five (5) business days from the
date on which the member resigns
and the Board acceptance of his
resignation and immediatly inform
the Exchange. The member shall
specify the reasons for such
resignation.
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