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Update of the Board of Directors’ Bylaws — Red Sea International Company

The Paragraph Before Amendment

The Paragraph After Amendment (Proposed
Amendments in Red)

Article One: Purpose

These regulations aim to organize the work of the
Board of Directors by determining how the Board
performs its tasks and responsibilities, and
determining the organizational structure of the Board
of Directors and its tasks in accordance with the
Companies Law of the Ministry of Commerce, the
Corporate Governance Regulations issued by the
Capital Market Authority, the Articles of Association
of the Red Sea International Company, and all related
regulations, in addition to following and applying the
best practices for corporate governance.

Article One: Purpose

These regulations aim to organize the work of the
Board of Directors by determining how the Board
performs its tasks and responsibilities, and
determining the organizational structure of the Board
of Directors and its tasks in accordance with the
Companies Law of the Ministry of Commerce, the
Corporate Governance Regulations issued by the
Capital Market Authority, the Articles of Association
of the Red Sea International Company, and all related
regulations, in addition to following and applying the
best practices for corporate governance.

Article Two: Formation of the Board

* The company shall be managed by a Board of
Directors whose members shall not be less than three
(3) members and not more than eleven (11) members.

* The term of the Board of Directors shall be three (3)
years, and a member shall have the right to renew
his/her term by submitting his/her candidacy when
the company opens the door for candidacy.

* The Board of Directors shall appoint from among
its members a Chairman and a Vice Chairman.

» If the position of a Board member becomes vacant,
the Board shall have the right to appoint a temporary
member, provided that this appointment is presented
to the General Assembly at its first meeting after the
appointment, and the member shall complete the
term of his/her predecessor.

* The Board shall appoint a Secretary who meets the
conditions mentioned in the Corporate Governance
Regulations issued by the Capital Market Authority.

Article Two: Formation of the Board

¢ The company shall be managed by a Board of
Directors with no less than five (5) members and no
more than eleven (11) members.

* The term of the Board of Directors shall be three (3)
years, and a member shall have the right to renew
his/her term by submitting his/her candidacy when
the company opens the door for candidacy.

¢ The Board of Directors shall elect from among its
members a Chairman and a Vice Chairman.

« If the position of a Board member becomes vacant,
the Board shall have the right to appoint a temporary
member, provided that this appointment is presented
to the General Assembly at its first meeting after the
appointment, and this must be reported to the
Commercial Register and the Capital Market
Authority within (15) days from the date of
appointment, and the member shall complete the
term of his/her predecessor.

* The Board shall appoint a Secretary who meets the
conditions mentioned in the Corporate Governance
Regulations issued by the Capital Market Authority.

Article Three: Duties and Responsibilities of the
Board

The Board of Directors shall perform its duties and
responsibilities based on the provisions stipulatgd in
the Companies Law, the Governance Regulati

Article Three: Duties and Responsibilities of the
Board

The Board of Directors shall perform its duties and
responsibilities based on the provisions stipulated in
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and the Company's Articles of Association, including
the following:

General Policies

» Establishing a specific policy and standards for the
membership of the Board of Directors and
implementing them after their approval by the
General Assembly.

* Determining the powers granted and delegated by
the Board to the Chairman of the Board of Directors
and his Deputy.

* Determining the powers granted and delegated by
the Board to the CEO and Executive Management.

» Establishing a policy regulating conflicts of interest
for each of the Board of Directors and Executive
Management members.

* Establishing a disclosure and transparency policy
that ensures the company's commitment to disclosing
material events.

* Informing the General Assembly of the company
about a Board of Directors member competing with
the company's business or competing with it in one
of the activities of the company's branches or the
existence of any direct or indirect interests in the
business and contracts carried out by the company.

Financial Systems

* Ensuring the effectiveness of internal control and
annual review of its effectiveness based on the
recommendations and of the Audit
Committee.

* Ensuring the soundness of the financial and
accounting systems based on the recommendations
and reports of the Audit Committee.

e Approving the initial and annual financial
statements of the company.

reports

The company's main objectives and strategic plans

» Setting, reviewing and supervising the
implementation of the company's main objectives
and strategic plans.

* Reviewing the recornmendations of the Executive
Committee on the dmm sty teglc p&;ms s,wd

and the Company's Articles of Association, including
the following:

General Policies

* Establishing a specific policy and standards for the
membership of the Board of Directors and
implementing them after their approval by the
General Assembly.

* Determining the powers granted and delegated by
the Board to the Chairman of the Board of Directors
and his Deputy.

* Determining the powers granted and delegated by
the Board to the CEO and Executive Management.

* Establishing a policy regulating conflicts of interest
for each of the Board of Directors and Executive
Management members.

* Establishing a disclosure and transparency policy
that ensures the company's commitment to disclosing
material events.

* Informing the General Assembly of the company
about a Board of Directors member competing with
the company's business or competing with it in one
of the activities of the company's branches or the
existence of any direct or indirect interests in the
business and contracts carried out by the company.

Financial Systems

* Ensuring the effectiveness of internal control and
annual review of its effectiveness based on the
recommendations and reports of the Audit
Committee.

* Ensuring the soundness of the financial and
accounting systems based on the recommendations
and reports of the Audit Committee.

* Approving the initial and annual financial

statements of the company.

The company's main objectives and strategic plans

* Follow up on the development of the company's
main strategic objectives and plans, review, approve
and supervise their implementation.

* Review the recommendations of the Executive
Committee on the company's strategic plans and
objectives.
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* Approving annual budgets.

* Determining the company's financial objectives and
supervising capital expenditures and owning and
disposing of assets.

* Developing an organizational structure that
enhances the company's ability to achieve its
objectives.

* Approve annual budgets.

* Determine the company's financial objectives and
supervise capital expenditures, asset ownership and
disposal.

* Follow up on the development of the organizational
structure that enhances the company's ability to
achieve its objectives, approve it and evaluate its
efficiency periodically.

Article Four: Powers of the Board

The Board of Directors of the company shall assume
all powers and authorities necessary to manage it,
taking into account the powers of the General
Assembly. The ultimate responsibility for the
company shall remain with the Board of Directors,
even if committees are formed or other entities or
individuals are delegated to carry out some of its
work. In all cases, the Board of Directors may not
issue a general or indefinite mandate.

Article Four: Powers of the Board

The Board of Directors of the company shall assume
all powers and authorities necessary to manage it,
taking into account the powers of the General
Assembly. The ultimate responsibility for the
company shall remain with the Board of Directors,
even if committees are formed or other entities or
individuals are delegated to carry out some of its
work. In all cases, the Board of Directors may not
issue a general or indefinite mandate.

Article Five: Powers of the CEO

The Board of Directors delegates some of its powers
to the CEO to manage the company’s business and
implement its policy and strategic plans. The power
is determined by virtue of the delegation of powers
document, which is approved by a decision of the
Board of Directors.

Article Five: Powers of the CEO

The Board of Directors delegates some of its powers
to the CEO to manage the company’s business and
implement its policy and strategic plans. The power
is determined by virtue of the delegation of powers
document, which is approved by a decision of the
Board of Directors.

Article Six: Controls of the Board of Directors'
Work

Competencies of the Chairman of the Board, his
Deputy and the Secretary of the Board

The Chairman of the Board shall assume the tasks
stipulated in the relevant regulations, including;

* Chairing the Board of Directors with the aim of
achieving the Board's objectives.

* Representing the company before the judicial
authorities and other official bodies and signing on
its behalf.

* Informing the General Assembly of competing
businesses and contracts in which any of the Board
of Directors members has a direct or indirect interest.
¢ Supervising the preparatlon of the Board‘s meeting

Article Six: Controls of the Board of Directors'
Work

Competencies of the Chairman of the Board, his
Deputy and the Secretary of the Board

The Chairman of the Board shall assume the tasks
stipulated in the relevant regulations, including:
 Chairing the Board of Directors with the aim of
achieving the Board's objectives.

* Representing the company before the judicial
authorities and other official bodies and signing on
its behalf.

« Informing the General Assembly of competing
businesses and contracts in which any of the Board
of Directors members has a direct or indirect interest.
« Preparing the agenda for Board of Directors
meetings, taking into account any issue raised by a
Board of Directors member or the auditor.




members and the CEO in determining the topics of
the Board's meetings.

* Inviting and chairing Board meetings and
determining the time, date and place of the meeting
in coordination with the Board members.

* The topics raised shall be accompanied by
sufficient information to enable the Board to make
decisions regarding them.

* Working to enhance the effective participation of
members in Board meetings and expressing their
opinions in a manner that contributes to achieving the
Company's objectives.

* Ensuring that sufficient time is provided to discuss
the items of the Board's meeting agenda.

* Ensuring that the decisions taken by the Board are
based on a knowledge-based basis.

* Ensuring compliance with the Board of Directors'
Work Regulations.

* Submitting any comments submitted by a member
to the Board of Directors.

¢ Conducting an evaluation of the performance of the
Board of Directors and its sub-committees.

* Ensuring that there are channels of communication
with shareholders to convey their opinions to the
Board of Directors.

e The Vice Chairman of the Board of Directors
assumes the duties and powers of the Chairman of the
Board in his absence. In the absence of the Chairman
of the Board and his Vice Chairman, the Board
members shall choose a Chairman from among
themselves to chair the meeting.

e The Board Secretary shall assume the duties
stipulated in the relevant regulations, including:

- Setting the dates of Board of Directors meetings and
submitting them to the Chairman of the Board of
Directors.

- Preparing the agenda of Board of Directors
meetings in coordination with the Board members
and the CEO.

- Notifying Board members of the dates of meetings
well in advance of the meetings and providing them

with information related to the meetings. &3 F

* Supervising the preparation of the agenda for Board
meetings and ensuring the participation of Board
members and the CEO in determining the topics of
Board meetings.

* Inviting and chairing Board meetings and
determining the time, date and place of the meeting
in coordination with Board members.

* The topics raised shall be accompanied by sufficient
information to enable the Board to make decisions
regarding them.

* Working to enhance the effective participation of
members in Board meetings and expressing their
opinions in a manner that contributes to achieving the
Company's objectives.

* Ensuring that sufficient time is provided to discuss
the items on the Board meeting agenda.

* Ensure that the decisions taken by the Board are
based on knowledge.

* Hold periodic meetings with non-executive Board
members without the presence of any executive in the
company.

* Present any comments submitted by a member to
the Board of Directors.

* Conduct an evaluation of the performance of the
Board of Directors and its committees.

* Ensure that there are channels of communication
with shareholders to convey their opinions to the
Board of Directors.

* The Vice Chairman of the Board of Directors
assumes the duties and powers of the Chairman of the
Board in his absence. In the absence of the Chairman
of the Board and his Vice Chairman, the Board
members shall choose a Chairman from among
themselves to chair the meeting.

« The Board Secretary shall assume the tasks
stipulated in the relevant regulations, including:

- Documenting Board of Directors meetings,
preparing minutes, documenting Board decisions and
voting results.

- Preparing the Board of Directors meeting schedule
in coordination with the Board members and the
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- Attending Board meetings and recording its
deliberations in the minutes of the meeting and
keeping them.

- Preparing Board of Directors’ decisions and
notifying them after their approval by the Board.

- Supervising the disclosures of Board members.

- Adhering to the Board of Directors’ work
regulations and the committees’ work regulations
and submitting the results to the Chairman of the
Board.

- Providing advice and counsel to the Board of
Directors, its committees or members on issues
related to the governance of the Board of Directors
or others.

- Providing advice and counsel to the CEO on issues
presented to him.

Duties of the Board Member

Board members shall undertake the tasks stipulated
in the relevant regulations, including:

* The member shall be aware of the duties and
responsibilities of the Board and shall allocate
sufficient time to carry out the work of the Board.
 Carry out his duties without any influence from
within or outside the company, and shall put the
interests of the company before his personal interests.
* Notify the Board of Directors of the desire to
participate in any contracts or businesses, whether
directly or indirectly, or to compete with the
company or one of its branches’ activities, provided
that the notification includes sufficient information
about the competing work.

* Adhere to the provisions of the Companies Law, the
Capital Market Law and their regulations and the
company’s articles of association when carrying out
his duties and refrain from carrying out any actions
that may harm the interests of the company.

* Active participation in Board meetings by studying
and discussing the topics raised in the meeting.

* Not accepting gifts from any person who has
business dealings with the company.

* Prepare in advance for Board meetings and not be

- Notifying Board members of meeting dates well in
advance of the meetings and providing them with
information related to the meetings.
- Presenting draft minutes to Board members to
express their views on them before signing them.
- Preparing Board of Directors decisions and
communicating them after they are approved by the
Board.
- Verifying that the Board of Directors members
adhere to the procedures approved by the Board.
- Supervising the disclosures of the Board of
Directors members.
- Adhering to the Board of Directors’ work
regulations and the committees’ work regulations and
submitting the results to the Chairman of the Board.
- Providing advice and counsel to the Board of
Directors and its committees or members on the
topics presented related to the governance of the
Board of Directors or others.
- Providing advice and counsel to the CEO on the
topics presented to him.
Duties of the Board Member
Board members shall undertake the tasks stipulated
in the relevant regulations, including:
* The member shall be aware of the tasks and
responsibilities of the Board and shall allocate
sufficient time to carry out the work of the Board.
» Carry out his duties without any influence from
within or outside the company, and shall put the
interests of the company before his personal interests.
e Notify the Board of Directors of the desire to
participate in any contracts or businesses, whether
directly or indirectly, or in competition with the
company or one of its branches’ activities, provided
that the notification includes sufficient information
about the competing work.
* Adhere to the provisions of the Companies Law, the
Capital Market Law and their regulations and the
company’s articles of association when carrying out
his duties and refrain from carrying out any actions
that may harm the interests of the company.

* Active participation in Board meetings by studying
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Chairman of the Board is notified of in advance or
for any urgent reasons accepted by the Board.

* Commitment to maintain the confidentiality of the
information made available to him and he may not,
under any circumstances, even upon the end of his
membership, disclose it to any individual or entity
unless he is authorized to do so by the Board of
Directors. He has no right to use any of this
information to achieve personal benefit for himself
or any of his relatives or acquaintances, and the
company has the right to demand compensation from
him in the event of non-compliance with what is
stated in this article.

* Attend the meetings of the company's general
assembly and not be absent from them except with an
excuse accepted by the board.

* Commitment to the Board's work regulations and
the regulations issued by the Capital Market
Authority on a regular basis.

Board Meetings

* The Board of Directors shall meet (4) times and not
less than twice a year. The Chairman of the Board
shall call for a meeting whenever requested by two
members, the external auditor, the Chairman of the
Audit Committee, or any other urgent reasons,
provided that the reasons for holding the meeting are
clarified.

* The Board shall hold its meetings in person or
remotely via modern technology, through which
members can participate in the agenda deliberations
and vote on decisions.

* The validity of the meeting requires the attendance
of at least half of the members or the majority of the
members, whichever is greater, in person or by
proxy. A member of the Board of Directors has the
right to delegate another member to attend the
meeting on his behalf.

* A member of the Board may attend the meeting via
modern technology if he is unable to attend the
meeting and participate in the meeting deliberations,
discussion, and voting on decisions.

* Not accepting gifts from any person who has
business dealings with the company.

* Prepare in advance for Board meetings and not be
absent except for objective justifications that the
Chairman of the Board is notified of in advance or
for any urgent reasons accepted by the Board.

+ Commitment to maintain the confidentiality of the
information made available to him and he may not,
under any circumstances, even upon the end of his
membership, disclose it to any individual or entity
unless he is authorized to do so by the Board of
Directors. He has no right to use any of this
information to achieve personal benefit for himself
or any of his relatives or acquaintances, and the
company has the right to demand compensation from
him in the event of non-compliance with what is
stated in this article.

* Attend the meetings of the company's general
assembly and not be absent from them except with an
excuse accepted by the board.

* Commitment to the Board's work regulations and
the regulations issued by the Capital Market
Authority on a regular basis.

Board Meetings

* The Board of Directors shall meet at least (4) times
a year and at least once every three months. The
Chairman of the Board shall call for a meeting
whenever requested by two members, the external
auditor, the Chairman of the Audit Committee, or any
other urgent reasons, provided that the reasons for
holding the meeting are clarified.

* The Board shall hold its meetings in person or
remotely via modern technology, through which
members can participate in the agenda deliberations
and vote on decisions.

» The validity of the meeting requires the attendance
of at least half of the members or the majority of the
members, whichever is greater, in person or by proxy.
A Board member has the right to delegate another
member to attend the meeting on his behalf.

* A Board member may attend the meeting via
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event of a tie, the side with which the Chaitman of
the meeting voted shall prevail.

* The Board of Directors has the right (without
holding a meeting) to issue decisions by circulation
in urgent matters by presenting them to the members
separately without a meeting, and these decisions
shall not be valid unless approved by the majority of
the members.

* A member of the Council has the right to object to
any decision taken by the Council, provided that his
objection is recorded in the minutes of the meeting,
stating the reasons for his objection. The absence of
a member from the meeting in which the decision is
issued shall not be considered a reason for exemption
from responsibility unless it is proven that he was not
aware of the decision or was unable to object to it
after becoming aware of it.

Board Secretary

The Board Secretary's duties include preparing
minutes of meetings, which should include the
following:

* Date, time, and location of the meeting.

* Names of members present and absent from the
meeting.

* Board deliberations and decisions, clarifying the
results of voting on the decisions and the reasons for
objecting to the decisions (if any).

» Identifying the department or entity responsible for
implementing the decisions.

* The Board Secretary sends a draft of the meeting
minutes to the Board members to express their
comments and opinions regarding what was recorded
in the meeting minutes.

 After addressing the Board members' comments
and the meeting chair's approval, the final draft is
sent back to the members in preparation for its
approval at the next Board meeting.

* The meeting minutes are kept with the meeting
agenda and all documents in a register signed by the

Board Chair and the Secretary. %1 i
=

Following up on Board decisions

=

meeting and participate in the meeting deliberations,
discussion, and voting on decisions.

* The Board’s decisions shall be adopted by a
majority of the votes of those present, and in the
event of a tie, the side with which the Chairman of
the meeting voted shall prevail.

* The Board of Directors has the right (without
holding a meeting) to issue decisions by passing on
urgent matters by presenting them to the members
separately without a meeting, and these decisions are
not valid unless approved by the majority of the
members.

* A member of the Board has the right to object to
any decision taken by the Board, provided that his
objection is recorded in the minutes of the meeting
with a statement of the reasons for his objection, and
the absence of a member from the meeting in which
the decision is issued is not considered a reason for
exemption from liability unless it is proven that he
was not aware of the decision or was unable to object
to it after becoming aware of it.

Board Secretary

The Board Secretary's duties include preparing
minutes of meetings, which should include the
following:

* Date, time of start and end of the meeting, and
location of the meeting.

» Names of members present and absent from the
meeting.

* Board deliberations and decisions, clarifying the
results of voting on the decisions and reasons for
objecting to the decisions (if any).

« [dentifying the department or entity responsible for
implementing the decisions.

e The Board Secretary sends a draft of the meeting
minutes to the Board members to express their
comments and opinions regarding what was recorded
in the meeting minutes.

o After addressing the Board members' comments
and the meeting chair's approval, the final draft is
sent back to the members in preparation for its

i| approval at the next Board meeting.
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* The Board Chair or his delegate shall notify the
decisions taken by the Board to the department or
entity responsible for implementing them.

* The Board Secretary shall present a report on the
Board's work to the Board members on an annual
basis.

Evaluation of the Board’s work The Board of
Directors evaluates its performance annually to
determine the level of effectiveness of the Board in
performing its tasks and responsibilities.

* The meeting minutes are kept with the meeting
agenda and all documents in a register signed by the
Board Chair and the Secretary.

* Follows up on the implementation of the Board's
decisions with the executive management.

* Participates in designing and implementing the
training program for new Board members.

Follow up on Board decisions

e The Board Chair or his delegate or the Board
Secretary informs the Board of Directors of the
decisions taken by the Board of Directors to the
department or entity responsible for implementing
them.

* The Secretary of the Board shall submit a report on
the Board’s work to the Board members on an annual
basis.

Evaluation of the Board’s work

The Board of Directors shall evaluate its
performance on an annual basis in order to determine
the level of effectiveness of the Board in performing
its duties and responsibilities.

The Board shall use an independent external body to
evaluate the Board at least once every three years.

Article Seven: Remuneration of Board Members
and Board Secretary

* Each member of the Board of Directors is entitled
to an annual remuneration of (200,000) Saudi Riyals,
paid quarterly, in accordance with the Board of
Directors and Committees Remuneration Policy
approved by the Board of Directors.

The Board Secretary shall receive an annual
remuneration of (30,000) Saudi Riyals, paid
quarterly.

Article Seven: Remuneration of Board Members
and Board Secretary

« Each member of the Board of Directors is entitled
to an annual bonus of (200,000) Saudi Riyals, paid
quarterly, in accordance with the Board of Directors
and Committees Remuneration Policy approved by
the Board of Directors.

* The Board Secretary shall receive an annual bonus
of (30,000) Saudi Riyals, paid quarterly.

Article Eight: Conflict of Interest

A conflict of interest means the existence of a direct
or indirect interest of any member in a matter
included on the Board's agenda, and such interest has
an impact on the@e ence of the me;)mber S

Article Eight: Conflict of Interest

A contflict of interest means the existence of a direct
or indirect interest of any member in a matter
included on the Board's agenda. and such interest has
an impact on the independence of the member's
opinion.

* A member of the Board of Directors may not have

opinion. g8 J%
Y- @ : i . . (s

v b any direct or indirect interest in the business and
e
\;Q £‘ c Ei]
T D = O
E2 Rl
SESE
e O3 I3




* A member of the Board of Directors may not have
any direct or indirect interest in the business and
contracts concluded on behalf of the company except
after obtaining permission from the Company's
General Assembly.

* A member of the Board of Directors may not
participate in any business that is considered
competitive with the Company or its subsidiaries
except after obtaining permission from the
Company's General Assembly.

* If a member has any conflict of interest in any item
on the Board's meeting agenda, he must disclose this
before starting to discuss the item, and record this in
the minutes of the Board meeting, and in this case he
is not entitled to participate or vote on this item.

A member of the Board of Directors must avoid
situations that may lead to a conflict of interest with
the interests of the company.

contracts concluded on behalf of the company except
after obtaining permission from the Company's
General Assembly.

* A member of the Board of Directors may not
participate in any business that is considered
competitive with the Company or its subsidiaries
except after obtaining permission from the
Company's General Assembly.

« If a member has any conflict of interest in any item
on the Board's meeting agenda, he must disclose this
before starting to discuss the item, and record this in
the minutes of the Board meeting, and in this case he
is not entitled to participate or vote on this item.

* A member of the Board of Directors must avoid
situations that may lead to a conflict of interest with
the interests of the company.

Article Nine: Training of Board Members

The company's executive management must provide
the board members, non-executive members in
patticular, and the company's committees with all
necessary information, data, documents and records,
provided that they are complete, clear, correct, not
misleading and in a timely manner; to enable them to
perform their duties and tasks.

The chairman of the board or his replacement shall
introduce the company to new members, including:

* The company's activity.

* The company's objectives and strategy.

* The company's organizational structure.

* The company's financial and operational matters.

e The members' obligations, tasks and
responsibilities, as well as their rights.

* The tasks of the committees emanating from the
board of directors and the jurisdiction of each
committee.

Article Nine: Training of Board Members

The Chairman of the Board shall ensure that there is
an appropriate system for training and continuous
qualification of Board members. The Company's
executive management shall also provide Board
members, 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, not misleading
and in a timely manner; to enable them to perform
their duties and tasks.

The Chairman of the Board shall adopt an
appropriate system to introduce the Company to new
members, which shall include, for example:

 The Company's activity.

» The Company's objectives and strategy.

* The Company's organizational structure.

e The Company's financial and operational matters.

« The members' obligations, tasks and
responsibilities, as well as their rights.
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* The tasks of the committees emanating from the
Board of Directors and the jurisdiction of cach
committee.

Article Ten: Committees Emanating from the
Board of Directors

Formation of Committees

* The Board of Directors shall form committees to
assist it in performing its duties effectively,
according to the company’s needs, circumstances
and nature of its work.

* The Board’s decision when forming a committee
must include the committee’s term, tasks, powers,
work controls and members’ remunerations. In all
cases, the number of committee members must not
be less than three (3) members and not more than five
(5) members.

+ With regard to the Audit Committee, the
Company’s General Assembly shall issue, based on
a proposal from the Board of Directors, a decision to
form the committee, determine its tasks, work
controls, members’ remunerations and their
membership term.

* The Chairman of the Board of Directors may not be
a member of the Audit Committee.

* The Chairman of the Board of Directors may, based
on the Board’s decision, be a member of other Board
committees, provided that he does not hold the
position of Chairman of the Committee in the
committees stipulated in the Corporate Governance
Regulations issued by the Capital Market Authority.
* The Secretary of the Committees shall be appointed
by the Board of Directors or the relevant committee,
and the remuneration and allowances he receives
shall be determined. If the Secretary of the Board of
Directors holds the position of Secretary of any of the
committees emanating from the Board, he shall not
receive any rewards or allowances for his duties as
Secretary of the committee.

Committee Meetings

* The validity of any committee meeting requires the
attendance of at least half of the members or m&l}_e
majority of the members, whichever is greé"f‘é‘iﬂ

Article Ten: Committees Emanating from the
Board of Directors

Formation of Committees

 The Board of Directors shall form committees to
assist it in performing its duties effectively, according
to the company’s needs, circumstances and nature of
its work.

* The Board’s decision when forming a committee
must include the committee’s term, tasks, powers,
work controls and members’ remunerations. In all
cases, the number of committee members must not
be less than three (3) members and not more than five
(5) members.

» With regard to the Audit Committee, the
Company’s General Assembly shall issue. based on
a proposal from the Board of Directors, a decision to
form the committee, determine its tasks, work
controls, members’ remunerations and their
membership term.

¢ The Chairman of the Board of Directors may not be
a member of the Audit Committee.

¢ The Chairman of the Board of Directors may, based
on the Board’s decision, be a member of other Board
committees, provided that he does not hold the
position of Chairman of the Committee in the
committees stipulated in the Corporate Governance
Regulations issued by the Capital Market Authority.
* The Secretary of the Committees shall be appointed
by the Board of Directors or the relevant committee,
and the remuneration and allowances he receives
shall be determined. If the Secretary of the Board of
Directors holds the position of Secretary of any of the
commitiees emanating from the Board, he shall not
receive any rewards or allowances for his duties as
Secretary of the Committee.

Committee Meetings
¢ The validity of any committee meeting requires the
attendance of the majority of members in person or
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whether in person or by proxy. A committee member
has the right to delegate another member to attend the
meeting on his behalf.

The committee's decisions ate issued by a majority
vote of those present, and in the event of a tie, the
side with which the chairman of the meeting voted
shall prevail.

No member of the board of directors or executive
management other than a member of the committee
has the right to attend committee meetings except
upon invitation from the committee to hear his
opinion.

The committee holds its meetings at the company's
main office and may meet outside it. Committee
meetings may also be held via modern technology.

The committees emanating from the board of
directors have the right to issue decisions by
circulation on urgent matters by presenting them to
the members separately without a meeting. These
decisions are not valid unless approved by the
majority of the members.

Follow-up on committee decisions

Each committee studies the topics within its
jurisdiction or those referred to it by the board of
directors.

The committee chairman submits the committee's
recommendations and the results it has reached to the
board of directors.

 Each committee shall be responsible for its work
before the Board of Directors.

The committees may seek the assistance of any
experts, specialists or others they deem appropriate
in studying the topics that fall within their tasks and
responsibilities, provided that this is stated in the
minutes of the committee meeting, along with the

delegate another member to attend the meeting on his
behalf.

* Committee decisions are issued by a majority of the
votes of those present, and in the event of a tie, the
side with which the Chairman of the meeting voted
shall prevail.

* No member of the Board of Directors or the
Executive Management other than a member of the
Committee has the right to attend the Committee
meetings except upon invitation from the Committee
to hear his opinion.

¢ The Committee holds its meetings at the
Company’s main office and may meet outside it, and
Committee meetings may be held via modern
technology.

 Committees emanating from the Board of Directors
have the right to issue decisions by circulation on
urgent matters by presenting them to the members
separately without a meeting, and these decisions
shall not be valid unless approved by the majority of
the members.

Follow-up on Committee Decisions

« Each committee studies the topics that are within its
jurisdiction or that are referred to it by the Board of
Directors.

¢ The Chairman of the Committee shall submit the
Committee’s recommendations and findings to the
Board of Directors.

Each Committee shall be responsible for its work
before the Board of Directors.
The Committees may seek the assistance of any
experts, specialists, or others they deem appropriate
in studying the topics that fall within their tasks and
responsibilities, provided that this is stated in the
minutes of the Committee’s meeting, along with the
name of the expert or specialist and his relationship
to the Company or Executive Manageme ﬂ
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name of the expert or specialist and his relationship
to the company or executive management.

Article Eleven: Implementation and Review of the
Regulations

The Board of Directors shall monitor the
implementation of the Regulations, verify their
effectiveness, and amend them when necessary. The
Board of Directors' Regulations are also subject to
periodic review by the Governance Department and
the Internal Audit Department for the purpose of
developing and updating them in line with the
relevant systems and regulations and as deemed by
the Board of Directors. They may not be amended

except after obtaining the approval of the Board of
Directors.

Article Eleven: Implementation and Review of the
Regulations

The Board of Directors shall monitor the
implementation of the Regulations, verify their
effectiveness, and amend them when necessary. The
Board of Directors' Regulations are also subject to
periodic review by the Governance Department and
the Internal Audit Department for the purpose of
developing and updating them in line with the
relevant systems and regulations and as deemed by
the Board of Directors. They may not be amended
except after obtaining the approval of the Board of
Directors.

Article Twelve: Enforcement

* The Regulations shall be effective from the date of
their approval by the Board of Directors.

* Anything not provided for in these Regulations
shall be subject to the relevant systems and
regulations issued by the competent authorities.

Article Twelve: Enforcement

* The Regulations shall be effective from the date of
their approval by the General Assembly.

* Anything not provided for in these Regulations
shall be subject to the relevant systems and
regulations issued by the competent authorities.




