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SAL Saudi Logistics Services Co. Announces the Opening of the Nomination Period for the Board of
Directors’ Membership for the Next Term

Introduction

Type of Assembly

Term Start Date

Term End Date

Number of members

Nomination Start Date

Nomination End Date

Applications
Submission Method

SAL Saudi Logistics Services (“SAL" or
“the Company”) announces the
opening of nomination for the
Company's Board of Directors’
membership for the next four-year
term to select nine members,
provided that they include at least
three independent members in
accordance with the definition of the
Independent Director stipulated in
the Corporate Governance
Regulations issued by the Capital
Market Authority.

The nomination for membership on
the Board of Directors for the next
term will be in accordance with the
provisions outlined in the Companies
Law, the Corporate Governance
Regulations issued by the Capital
Market Authority, and the Company’s
Board Membership Policy(attached),
which have been approved by the
General Assembly.

The selection of the nominated
members for the new term will take
place at the General Assembly
Meeting, which will be announced
later after obtaining the necessary
regulatory  approvals from the
competent authorities.
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Nomination applications  will be
received from shareholders wishing
to nominate themselves or another
person or more for the Board of
Directors membership, who meet the
conditions and qualifications for
membership, after completing all the
required attachments and forms
electronically, as referred to in the
Company’s  Board  Membership
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Policy and criteria of
nomination

Policy, and these forms must be
submitted in both Arabic and English
(attached).

Nomination applications, including all
attachments and the aforementioned
forms, shall be sent to the email
address below:

Boardapp@sal.sa

We are pleased to receive your
inquiries or comments by contacting
our Investor Relations Department
through:

Email:
Investor.Relations@sal.sa

Tel: +966 12 696 4168
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First: Nomination Conditions:

The nomination will be in accordance
with  the provisions governing
membership of the Board of Directors
stipulated in the Companies Law, the
Corporate Governance Regulations
issued by the Capital Market
Authority, the Company’s Articles of
Association, and the Company's
Board Membership Policy approved
by the General Assembly (attached).

Second: Nomination requirements:
To ensure the acceptance of the
nomination application, all the
Company’s requirements and
standards for nomination must be
fulfilled, and all required attachments
and forms must be completed
electronically, as referred to in the
Company’s  Board  Membership
Policy. These forms must be
submitted in both Arabic and English,
as follows:

1. Provide a letter indicating the
Nominee's interest in being a Board
member (attached). The letter should
include the CV. qualifications, and
experience in  the Company’s
activities according to relevant forms
and requirements as well as the
Independency Form.

2. Submit a signed copy of form No.
(1) Curriculum vitae in Arabic and
English (attached).

3. Submit a signed copy of form No.
(3) issued by the Capital Markets
Authority for Board membership
candidacy (attached).

4. A clear and valid copy of the
personal photo and national ID card,
family card- if applicable-, passport
for non-Saudis, and any other
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Attachment of the
CMA approved resume
for the nominees for
board memberships in

the joint-stock
companies listed on
the Saudi Exchange

Attached Documents

relevant documents required by the
Company to meet the requirements
of the regulatory authorities.

5. Review relevant rules and
regulations, including the Company's
Board Membership Policy, and the
Nominee is responsible for ensuring
compliance with it.
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Attached

1) Nomination of Directors’
Membership  Application
Form

2)  Independency Form

3) Form No.1-Resume

4)  Form No. 3 - CMA Resume

5) Board Membership policy
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https://www.saudiexchange.sa/Resources/fsPdf/13055_2302_2025-06-25_16-34-40_en.pdf
https://www.saudiexchange.sa/Resources/fsPdf/18473_2583_2025-08-27_20-21-17_en.pdf
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Capital Market Authority .

CV Template

Form Filling Instructions

1. This form shall be filled out by the nominated/appointed member of the Board of Directors of a joint stock company listed on the Saudi
Stock Exchange (the "Company").

2. In the event that the member is appointed by the Company's board of directors - based on paragraph (4) of Article 69 of the Companies
Law - the member shall be obliged to send this form to the Company immediately upon his appointment.

3. The Company shall attach this form after filling out the data contained therein in the electronic system determined by the Capital Market
Authority at least (3) business days before the General Assembly.

1. The Company Information

Name of the Company
Sector of the Company
2. Membership Status and Method of Appointment
Membership Status (Mark [J Executive Member [J Non-Executive Member [ Independent Member
with v)
Membership Nature (Mark L] [l Appointed by a shareholder who has the right to | Nominated by a shareholder, by the name of:
with v) Nominated | appoint under the Company’s bylaws:
asa Name of shareholder:
shareholder
Term of Membership: Start date of (Board term/membership if appointment is made after the start of the End date of the board term:
Board term): / / / /

3. Personal Information

Full name: Identification

Number:
Nationality: [ Saudi [[] Other, mention | Date of Birth: National Address:
Current Employer: Job Title: Gender: [0 Male [] Female

E-mail:

Mobile:
Are you a shareholder in the Company: [0 Yes[] No

4.  Academic Qualifications
. Name and Country of
# Degree Major Date of the Degree Awarding Entity

1
2
3
4

Term Areas of Experience




6. Current membership in the committees or board of directors/managers of other joint stock companies (listed or unlisted) or any
other company, regardless of its legal form

Membership status on the Method of appointment
boards of directors of (nominated as a shareholder, .
. : . X X . . Legal Form
- Main companies appointed by a shareholder Name of the committee -
Name of the company .. . . . . - . N of the
activity (Executive, Non-Executive, with the right of appointment of which it is a member Compan
Independent) or not under the company's bylaws, pany
applicable nominated by a shareholder)
1
2
3
4
7. Survey Questions:
a. Do you or any of your relatives own five percent or more of the shares of the Company or any company within its group? [ Yes
If Yes, provide full details:
p [ No

# Name of the company Ownership percentage

1
2
3

b. Have you been a senior executive of the Company or any of its group companies during the past two years? [ Yes
If Yes, provide full details: [ No

Name of the company Executive position

c. Are you related to any member of the board of directors or senior executives of the Company or any of its group companies? [ Yes
If Yes, provide full details: ] No

Full name of the relative member and their position Name of the company

d.  Are you a member of the board of directors or board of managers of any company within the Company’s group? [ Yes
If Yes, provide full details: [ No

Name of the company and details

e. Have you been an employee of the Company or any of its group companies, or a holder of a controlling stake in the Company or a | [ ] Yes
party dealing with the Company or any of its group companies such as auditors or major suppliers, during the past two years? [ No
If Yes, provide full details:

Name of the company Name of the party associated Ownership percentage

with the company

f. Do you receive sums of money from the Company, in addition to the remuneration for board or committee memberships, in excess of | [ ] Yes
(SAR 200,000) or 50% of the previous year’s remuneration for the board or committee membership, whichever is less?




[ No

Do you have any direct or indirect interest in the business and the contracts that are executed for the Company’s account? [ Yes

[JNo

Nature of the business and contracts Start date of the business and contracts Value of the business and contracts

If Yes, provide full details:

and their duration

Are you or any of your relatives a member of a board of directors, board of managers, or a senior executive of a company/establishment | [] Yes
that has business or contracts with the Company? [ No
If Yes, provide full details:

. . Duration of tk i Value of tt i
Name of the company Nature of the business and contracts B TR

and contracts and contracts

Do you own, manage, or co-own or co-manage an establishment that has business or contracts with the Company? [ Yes
If Yes, provide full details: []No

Duration of the business Value of the business
and contracts and contracts

Name of the establishment Nature of the business and contracts

Do you participate in any business that would compete with the Company or any company within its group, or competes with a segment | [ ] Yes
of the activities of the Company or any company within its group? N
If Yes, provide full details: 0

Name of the company Nature of the competing business or activity

Are you a member of the board of directors, board of managers, or a senior executive of a company/establishment where such | [] Yes
company/establishment, or any company within its group, participates in any business that would compete with the Company or any N
company within its group, or participates in business that competes with a segment of the activities of the Company or any company 0
within its group?
If Yes, provide full details:

Name of the Company/Establishment Nature of the competing business or activity




1. Do you own or co-own an establishment where such establishment or any company within its group participates in any business | [] Yes
that would compete with the Company or any company within its group, or participates in business that competes with a segment N
of the activities of the Company or any company within its group? 0
If Yes, provide full details:

Name of the Establishment Nature of the competing business or activity

#
1
2
3
m

Are there any liability claims against you filed by the Company, any company within its group, or any other joint stock company? [] Yes
If Yes, full details must be stated: [ No

B

W N =

n. Are there any lawsuits, complaints, or disputes — in any form — filed by you against the Company, any company within its group, | [] Yes

or any other joint stock company? N
If Yes, full details must be stated: °

Details

Are there any unenforced judgments issued against you to which the Company or any company within its group or any other joint| [] Yes
stock company is a party? N
If Yes, full details must be stated: °

e

# Details

1

2

3

p- Are you aware of any lawsuits, investigation, or any official proceedings against you? E Yes
If Yes, full details must be stated: [] No

Details

q- Have you ever been declared bankrupt, at any time, whether inside or outside the Kingdom?? [ Yes
If Yes, full details must be stated: [ No

Details

r. Has there ever been a compulsory liquidation or the appointment of a manager or receiver, over any company or establishment, [ Yes
regardless of its legal form, during the period that you were on its board of directors? N
If Yes, full details must be stated: °
Details

s.  Have you ever been prevented from working in any joint stock company based on a decision from a judicial authority? [ Yes
If Yes, full details must be stated, including the date and duration of the ban: [ No

Details




t.  Have you ever been removed from the membership of (board of directors/board of managers/committee) of any company or | [] Yes
establishment, regardless of its legal form? N
If Yes, full details must be stated: 0

u.  Have you or any company or establishment, whatever its legal form, in which you held a position of membership on the board of [] Yes
directors or board of managers, ever been convicted for committing any act or practice involving fraud, breach of trust, money N
laundering, or the like? 0
If Yes, full details must be stated:

Details

v. Has any judicial authority in any country, organization, or an institutional entity ever ruled that you are ineligible to hold any| [] Yes

position as a member of the board of directors of a company, or to act to manage, or manage the affairs of, any company? N

If Yes, full details must be stated: 0
Details

#
1
2
3

Declaration and undertaking:

[ I declare that the information contained in this form (including all attachments) is complete, true and accurate, and I undertake to provide any other information
and data requested by the Capital Market Authority within the period specified in the application, and I accept full legal responsibility in case any of the
information or documents submitted to the Capital Market Authority are not true or inaccurate.

[J I acknowledge that the Capital Market Authority’s communication and correspondence to the addresses and contact methods mentioned in this form shall be
considered valid notices to me and shall have full legal effect, and I undertake to notify the Capital Market Authority in writing of any changes to these details
and take full responsibility for any failure to do so.

Acceptance of the nominated/appointed member
Name

Signature
Date
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Application For Nomination to the Membership of the Board of Directors of SAL

Dear Esteemed Chairman of the Nomination and Remuneration Committee
SAL Saudi Logistics Services (“SAL")

Subject: Application for Board Membership

In reference to the announcement published by SAL Saudi Logistics Services (“SAL" or “the Company”) on the Saudi Stock
Exchange (“Tadawul”) regarding the opening of nominations for board membership of the Company for its next Second
term, which will start on March 30, 2026, and end on March 29, 2030.

| declare my intention to apply for Board membership of the Company and pledge to perform my duties with care and
loyalty, and to comply with all laws, regulations, controls, policies, and procedures issued by the supervisory authorities
applicable in the Kingdom of Saudi Arabia. | also confirm my complete devotion, time, and effort necessary to contribute
to directing the policies and works of the Company as required, and to commit to allocating sufficient time to attend Board
meetings and committees in which | am a participating member, in a way that achieves the goals and interests of the
Company.

| also hereby confirm the following:

1. The information, data, and signature on the documents attached to my application and its appendices are
accurate and not misleading.

2. | also acknowledge that | have never been convicted of an act that violates honor or trust, and that | fulfill the
membership criteria contained in the Company’s Board Membership Policy, and if it is proven otherwise, my
candidacy or membership in the Board and the committees emanating from it that | hold my membership will be
dropped, and the Company may ask me for appropriate compensation.

3. All required documents and forms referred to in the announcement are attached to this form.

4. | am aware that the nomination application will be subject to review and verification of all information and
documents submitted, in accordance with the rules, regulations, and the approved policies and conditions
published in the announcement. My application will be accepted or excluded based on this review.

In accordance with paragraph No. 3 of the declarations stated above, | hereby confirm that all documents, forms, and any
additional requirements have been duly completed and submitted in the format specified by the Company, as outlined in
the nomination requirements table below. | further acknowledge that if any of these are found to be incomplete or
inaccurate, my nomination application shall be eliminated. Consequently, | hereby acknowledge the following:

Nomination Requirements Arabic English ‘ Arabic ‘ English

1 Completion of the Nomination for Board of Directors’ Membership Application Form in | | | |
both Arabic and English, and electronic signing thereof.

9 Completion of the Independency Form in both Arabic and English, and electronic | | | |
signing thereof.

3 Completion of Form No. 1- Resume in both Arabic and English, and electronic signing | | | |
thereof.

4 Completion of Form No. 3 - CMA Resume in both Arabic and English, and electronic | | | |
signing thereof.
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Submission of the nominee’s personal photo and national ID card, family card- if
applicable-, passport for non-Saudis

And on that was signed,

Nominee’s Full Name:

ID Number / Passport No.

Contact Number

Applying Date

Signature
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Independency Form

Nominee’s Independence-Affecting Issues

In reference to the Corporate Governance Regulations issued by the Board of the Capital Market Authority, kindly fill out
the Form to endorse the membership status (independent - non-independent) according to the definition of the
Independent Director below. Please fill in the Form accurately and when any of the independence-affecting issues occur
you may inform the Board Secretariat of the SAL Saudi Logistics Services Co.

Not
Applicable

Independence-Affecting Issues Applicable

1 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.

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

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

4 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,
5 of the Company or a company within its group, or if he/she held a controlling interest

in the Company or any party dealing with the Company or any company within its

group, such as external auditors or main suppliers during the preceding two years.

6 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
addition to the remuneration for his/her membership of the Board or any of its

VAN committees exceeding an amount of SAR (200,000) or 50% of his/her remuneration
of the last year for the membership of the Board or any of its committees, whichever
is less.

8 If he/she engages in a business where he/she competes with the Company, or
conducting businesses in any of the Company's activities.

9 If he/she served for more than nine years, consecutive or inconsecutive, as a Board
member of the Company.

If the member being under any financial obligation towards the Company or any
(OB members of its Board of senior Management that might limit the exercise of
independence in judgment and decision making.

0 ujoy o oo ouoo

0oy ojd djojbjbo

| Acknowledge:
I:l I'm independent as defined below, and if any of the Terms of Independence are missed, | will inform the Board
Secretariat of the SAL Saudi Logistics Services Co. via their email Boardapp@sal sa

I'm not independent because one of the above Independence-Affecting Issues applies on me as a nominee
(Paragraph No. ).

Nominee’s Full Name: Signature:
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Independent Director:

Relatives:

The Company:

Controlling Interest:

Affiliate:

The Group:

Person:

Indirect Interest in the
Businesses and
Contracts:

Independency Form

Definitions

A non-executive member of the Board who enjoys complete independence in his/her
position and decisions and none of the independence affecting issues stipulated
above apply to him/her.

Fathers, mothers, grandfathers, and grandmothers (and their ancestors).
Children and grandchildren and their descendants.

Siblings, maternal and paternal half-siblings.

Husbands and wives.

SAL Saudi Logistics Services Co.

The ability to influence actions or decisions of another person directly, indirectly,
individually or collectively with a relative or an affiliate through:
1. Owning 30% or more of the voting rights in a company.
2. Having the right to appoint 30% or more of the administrative team
members.

A person who controls another person or is controlled by that other person, or who is
under common control with that person by a third person. In any of the preceding,
control could be direct or indirect.

When referring to a person, means the person and his affiliates.

Any natural or legal person that is recognized as such under the laws of the Kingdom.

An interest shall be considered indirect if the business and contract executed for the
Company’s account may result in financial or non-financial benefits to, but not limited
to, the following categories:

1. The relatives of the Board member.

2. A partnership, limited partnership or limited liability company where any
Board member or any of his/her relatives is a partner in it or among its
managers.

3. Ajoint stock company or simplified joint-stock company in which a Board
member or any of his/her relatives, individually or collectively, own (5%) or
more of its total ordinary shares.

4. Anentity - other than companies - in which a Board member or any of his/her
relatives has ownership, or is managing it.

5. An entity or a company where a Board member or any of his/her relatives is
a member of its Board of Directors or a senior executive, except for the
Company’s affiliates.

Unless the Nomination and Remuneration Committee considers otherwise, the
businesses and contracts with the board member to meet his/her personal needs
shall not be deemed as an interest that affect the independence of the board member
which require an authorization from the Ordinary General Assembly, provided that
such businesses and contracts are carried out in the same conditions and settings
followed by the Company with all contractors and dealers, and that such businesses
and contracts must be within the normal course of the Company’s activities.
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Form No. (1) Resume

a) Personal information of the Nominated Member

Full Name
Nationalit Date of
y Birth
b) Academic Qualifications of the Nominated Member
Qualificatio o Date of obtaining the The issuer of the
# Specialization . . . X
n qualifications qualification
1
2
3
4
5
¢ Experiences of the Nominated Member
Period Experience

d) Current membership in the board of directors of other joint stock companies (listed or
non-listed) or any other company, regardless of its legal form or the committees deriving

from it:

Members

hip ype Nature of the Member | Legal

(executiv . .
membership (in ship of | form of

Company . .. e, non- .
# Main activity . petsonal capacity, the the
name executive . .
representative of | committ | compan
b
independ legal person) ees y
ent)

0N =




ML

Board Membership Policy
BN Gulaa 4 g Aabys

Document Code:
POL-SAL-BDM

Version 2.0

g.im‘ Jlaay)

April 2023

YOXy Qo



ML

SUBJECT Board Membership Policy

SECTION Approval PAGE 20F 17

EFFECTIVE DATE 06 April 2023 VERSION 02
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This document was approved by the General Assembly on 15/01/1445 corresponding to 02/08/2023
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SUBJECT Board Membership Policy
SECTION Version Control PAGE 3 OF 17
EFFECTIVE DATE 06 April 2023 VERSION 02

Version Control

Documentation

Affected Affected Affected oy
Requ_est No. / Issue Date Section No. Page(s) No.  Version No. Description of Changes
Version. No.
POL-SAL-BDM 1 02/06/2021 - - - Initial Release
V.01
Removed the phrase "and
POL-SAL-BDM 06/04/2023 3 7 POL-SAL- | |} more than eleven” from
V.02 BDM /V.01 . ) .
point A in section 3
Removed the phrase " not
POL-SAL-BDM POL-SAL- more than eleven (11)" from
V.02 06/04/2023 4 8-11 BDM /V.01 the first paragraph in section
4
Updated the duration of the
POL-SAL-BDM 06/04/2023 4 8-11 POL-SAL- Board of Directors” shall not

V.02 BDM /V.01 exceed 4 years, rather than
3”, in the 3rd point of section4

Added a new information of

POL-SAL-BDM POL-SAL- “In all cases, board members
V.02 06/04/2023 4 8-11 BDM /V.01 | must be natural persons” in
the 4th point of section 4
Removed the phrase "If
he/she is a representative of
POL-SAL-BDM POL-SAL- ,
N .02 06/04/2023 5 11-12 BDM /V.01 a legal person that holds five

percent or more ..." from
point C , in section 5

This document was approved by the General Assembly on 15/01/1445 corresponding to 02/08/2023
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1. General Principals:
Board:

The Board is to protect and maximize the interests of the
shareholders in the long term. For this purpose, the Board
bears the full responsibility of corporate governance,

including setting up the strategy of the Company, setting up
the goals of the executive management and overseeing the
implementation to achieve such goals.

The Board has overall responsibility for the operations and
the financial soundness of the Company and ensures that the
interests of shareholders, creditors, employees, and other
stakeholders are met. The Board ensures that the Company
is managed prudently and within the framework of applicable
laws and regulations and the Company’s own policies.

The Board sets the Company's strategic goals, as well as
oversees the Senior Management of the Company. The day-
to-day operation of the Company is the responsibility of Senior
Management, but the Board as a whole ensures and certifies
that the Company's internal control systems are effective and
that the Company's activities comply with the strategy, policies
and procedures approved by the Board and as required by law
or regulation. As a critical part of these internal controls, the
Board ensures that all dimensions of the Company's risk are

managed properly.

Remunerations:

Amounts, allowances, dividends and the like, periodic or
annual bonuses linked to performance, long or short term
incentive plans and any other in-kind benefits except the
actual reasonable expenses and fees incurred by the

company to enable the Board member to perform his duties.

Note: Unless defined herein, terms used in this Policy shall
have the meanings given to them in the CMA’s Corporate

Governance Regulations.
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2.Relationship between Executive

Management and the Board:

The relationship between Executive Management and the

Board is important and must be supported by a clear

separation of responsibilities. Executive Management

undertakes to Implement the policies, rules and decisions

issued and adopted by the Board:

Take responsibility of business decisions and execution
of strategies.

Work within its delegated authorities.

Possess an appropriate level of skill and resources.
Recommend a strategic direction and translate the
strategic plan into action programs.

Manage the Company’s human, material, and financial
resources to achieve the Company’s objectives.
Provide information to the Board.

Act as a channel of communication between the Board
and the Company.

The Board of Directors shall continue to supervise the

Executive Management in control at all times.

For more insight on the Duties and Responsibilities of the

Chairman of Board, Deputy Chairman, Board Members, and

Independent Directors, please refer to the company’s

Corporate Governance Manual and the Board Charter.

3.Board Member Appointments:

a.

The Company’s bylaws shall specify the number of the

Board members, provided that such number shall not
be less than three.

The General Assembly shall elect the Board members
for the term stated in the Company’s bylaws, provided
that such term shall not exceed three years. Board
members may be re-elected, unless otherwise

provided for in the Company’s bylaws.
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c. A Board member shall not be a member of the Boards
of Directors of more than five listed joint stock

companies at the same time.

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

changes.

Independent Directors, please refer to the company’s
Corporate Governance Manual Chapter 3 “Board of

Directors” and the Board Charter.

4. Composition and Organization of the
Board:

The number of its members shall be suitable for the size and
nature of the Company's activities. The bylaws of the
Company shall specify the number of the Board of Directors
members, provided that such number shall not be less than
three (3).

SAL's Board shall comprise of 9 members. In accordance
with the Corporate Governance Regulations the Directors
shall be appointed through cumulative voting. The following
standards and policies shall be adhered to when appointing

the Board members:
* The majority of Board members shall be non-executive.

®* The Board shall consist of at least 3 independent

Directors.

* The General Assembly shall appoint the members of the
Board of Directors for the duration provided for in the
bylaws of the Company, provided that such duration
shall not exceed four (4) years. The members of the
Board may be reappointed unless otherwise provided for

in the Company’s bylaws.
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A Board member shall not be a member of the Boards of
Directors of more than 5 joint stock listed companies at
the same time and in all cases, board members must be

natural persons.

The Chairman of the Board must be non-executive and
is prohibited from holding any executive position within
the Company such as the CEO, GM, or Managing

Director.

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

the occurrence of such changes.

The Company’s bylaws shall specify the manner by
which membership of the Board may be terminated. At
all times, the General Assembly may dismiss all or any
of the members of the Board of Directors, even if the
Company’s by-laws provides for otherwise, without
prejudice to the dismissed member’s right for
compensation if the dismissal was on unacceptable
reason or at inappropriate time. The General Assembly
may also, as per a recommendation of the Board,
terminate the membership of the member who missed

three consecutive meetings without a legitimate excuse.

Upon the termination of the membership of a Board
member by any termination method, the Company shall
promptly notify the Authority and the Exchange and shall

specify reasons for such termination.

If a member of the Board resigns and has comments on
the performance of the Company, he / she shall submit a
written statement explaining such comments to the
chairman of the Board and such statement shall be

presented to the Board members.

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
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correct decisions that contribute to achieving the

interests of the Company.

The Board shall 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.

The Board member must not be convicted of a crime

involving moral turpitude, fraud, or dishonesty,

Without prejudice to the Applicable Legislation and the
Company’s bylaws, the office of a Board member shall be

vacated in the following circumstances:

At the end of his/her respective term;
Upon his/her resignation;

c. If he/she becomes disqualified from holding office
under any Applicable Legislation;

d. If he/she is removed from office by a General
Assembly Resolution;

e. If he/she is found by specialized medical
consultant to be of unsound mind or unfit to carry
out his/her roles and responsibilities;

f.  If he/she is convicted of an offence involving
dishonesty, fraud, moral turpitude or resulted in
deception;

g. If he/she becomes bankrupt or makes any
arrangement or settlement with his/her creditors;

h. If he/she fails to attend three (3) meetings that
were held within one (1) year, without a legitimate
and acceptable reason;

i. If he/she fails to fulfill his/her obligations in a way
that harms the Company (in which case the
dismissal of the Director must be approved by the

General Assembly).

If a Board seat becomes vacant, the Board may appoint
a temporary Director, provided that such an appointment
be approved by the next Ordinary General Meeting and
that the CMA is notified within 5 business days.
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* In the event the number of Directors falls below the
required quorum for a Board meeting, an Ordinary
General Meeting shall be convened as soon as possible

to appoint the required number of Directors.

5.Issues Affecting Independence:

a. 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.

b. The Board shall 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.

c. By way of example, the following negate the
independence requirement for an Independent Director:
1. 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.

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

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

4. 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.

5. if he/she is an employee or used to be an
employee, during the preceding two years, of the
Company, or 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
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preceding two years, held a controlling interest in

any such parties;

6. if he/she has a direct or indirect interest in the
businesses and contracts executed for the

Company’s account;

7. if the member of the Board receives financial
consideration from the Company in addition to the
remuneration for his/her membership of the Board
or any of its committees exceeding an amount of
(SAR 200,000) or 50% of his/her remuneration of
the last year for the membership of the board or

any of its committees, whichever is less.

8. if he/she engages in a business where he
competes with the Company, or conducting

businesses in any of the company's activities.

9. if he/she served for more than nine years,
consecutive or inconsecutive, as a Board member

of the Company.

d. Unless the Nominations Committee considers otherwise,
the businesses and contracts with the board member to
meet his/her personal needs shall not be deemed as an
interest that affect the independence of the board
member which require an authorization from the ordinary
general assembly, provided that such businesses and
contracts are carried out in the same conditions and
settings followed by the company with all contractors and
dealers, and that such businesses and contracts must be

within the normal course of the Company's activities.

6. Selection of Board Members:

Subject to the provisions of this Policy, the Nomination and
Remuneration Committee shall review the names of all
candidates for Board membership and submit
recommendations to the Board of Directors for the purpose of

nominating members thereto.
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It shall then submit its recommendations to the General

Assembly for a vote and the appointment of Board members

in accordance with the instructions issued by the competent

authorities. Any Company shareholder who meets

membership requirements may nominate himself.

7.Qualification and Expertise of Board

Membership:

Members of the Board shall be financially literate and shall

fulfil at least one of the following conditions:

Possessing a university degree;

Having experience in managing the affairs of companies
as board members;

Having held executive positions in companies;
Possessing relevant industry knowledge; and

Being of good character and having strong business
ethics (for example a person convicted of dishonesty

cannot serve on the Board).

8. Notification of Change of Interest:

A person who desires to nominate himself/herself for the

membership of the Board shall disclose to the Board or the

General Assembly any cases of conflicts of interest, or

competing interests (in each case in accordance with the

Conflict of Interest Policy), including:

a.

b.

having direct or indirect interest in the contracts and
businesses entered into for the benefit of the Company in

which he/she desires to be nominated to the Board.

engaging in business that may compete with the

Company or any of its activities.
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9. Requirements for Board Membership:

Subject to any other requirements/criteria set by the CMA
from time to time, the following are the qualities to be
evaluated by the Board of Directors when reviewing the

names of candidates for appointment as members:

A. Personal Qualities:

Integrity and Accountability: Demonstrates high ethical
standards, integrity, and strength of character in their
personal and professional dealings and a willingness to act

on and be accountable for his decisions.

Informed Judgment: Demonstrates intelligence, wisdom,
and thoughtfulness in decision-making. In addition to a
willingness to thoroughly discuss issues, ask questions, voice

concerns and vote against disagreed with matters.

Financial Literacy: Demonstrates an ability to read and
understand balance sheets, income and cash flow
statements and understands financial ratios and other indices
for evaluating Company performance. willingness to
thoroughly discuss issues, ask questions, voice concerns and

vote against disagreed with matters.

Confidence: Assertive, responsible, and supportive in
dealing with others. Respects others demonstrates openness

to others’ opinions and the willingness to listen.

High standards: With a history of achievements that reflect

a high level of standards the member and his colleagues.
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B. Core Competencies:
Accounting and Finance: Experience in financial
accounting and corporate finance especially in debt and

equity markets. Familiarity with internal financial controls.

Risk Management: Experience in assessing and controlling
risks in the areas in which the Company conducts its

business.

Practical Experience: History of making good business
decisions and sufficient evidence exists that he will perform
his duties as a Board member in good faith and in a manner

that is in the best interest of the Company.

Management: Experience in corporate management.
Understands management trends in general and in the areas
in which the Company conducts its business. perform his
duties as a Board member in good faith and in a manner that

is in the best interest of the Company.

Crisis Management: Ability and availability to perform during

periods of both short-term and prolonged crisis.

Industry / Technology: Unique experience and skills in the
area in which the Company conducts its business, including

manufacturing, technology, and industry related trends.

International Markets: Experience in global markets,

international issues, and foreign business practices.

Leadership: Understanding the intricacies of leadership and
possessing the necessary skills, supported by a history of

being highly motivated.

Strategy and Vision: Demonstrates the skills and capacity
to provide strategic insight and direction by encouraging

innovations, conceptualizing key trends, evaluating strategic
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decisions, and proposing initiatives that achieve Company

objectives.

C. Commitment to the Company:

Time and Effort: Willingness to commit the time and energy
necessary to satisfy the requirements of the Board and the
Board Committees. The Board member is expected to attend
and participate in all Board meetings and Board Committee
meetings in which he is a member. He should be willing to
rigorously prepare prior to each meeting and actively
participate therein; in addition to advising and counseling

management when needed.

Awareness and Ongoing Education: Possess, or is willing
to develop, a broad knowledge of both critical issues affecting
the Company (including industry, technology and market-
specific information), and familiarity with the Board member’s
roles and responsibilities (including the general legal

principles that guide Board members).

Other Commitments: In light of other existing commitments,
the ability to perform adequately as a Board member,
including preparation for and attendance at Board meetings,
as well as assume all responsibilities in relation to the

Company’s business.

D. Staff Support:

Balancing the Board: Contributes the talent, skills, and
experience that the Board needs as a team in support of
current resources, and providing the talent needed for future

needs.

Diversity: Contributing to the Board in a way that may
enhance perspective and experience through background
diversity, qualifications, and professional experience.
Candidate recruitment should not depend solely on these

factors.
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Independence: Provides an unbiased and objective point of YiGay e siagass paie e laidga pday ALY
view. Shall not be and has not been an employee of the Wladl oy 3‘)5‘ Al aa g Y 5 €3S, g G.L‘,}A oK (4} O
Company; has no immediate family members that are or U o5 35 ejﬁ (s, o il e | slee 5y shens s Ll
significant compensation from the Company in the recent LRIl ‘fbm‘ o A e 10a8

past; and does not have immediate family members who alall (84S il (e )5S Way oot | 585 5 yilaal) A1)

have received significant compensation from the Company in e )

have been employees of the Company; has not received

the recent past.

10. Adoption and Changes to the Policy: sLgidaet g Aubaad) alais] Y o
The policy should be approved in the General Assembly. This daa) o o O gy Adlall Laaal) = bl alaie) s
Policy shall be reviewed by the Board of Directors as least g Ja e Baal 55 e 5oV Gudae 08 e Al o8

once on an annual basis. Any changes to the Policy must be . .
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recommended by the Nomination and Remuneration S
damaall 55 laY) Gulae Ji (e daial ) 5 QLKA 5 el il

Committee and approved by Board of Directors and the
General Assembly. AP
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