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Article ( 1) Preface:

The Board of Directors of Perfect Presentation for Commercial Services Company
(the company) has prepared and approved the work regulations of the Board of

Directors (the Regulations).

The regulations clarify the works of the Board and the scope of its responsibilities,

including how to implement those responsibilities, and its work procedures.

The Board shall revise this bylaw whenever necessary, and it shall have the right to

make amendments when necessary, according to the applicable laws.

The Board shall annually evaluate the performance of its work and the work of the
committees emanating from the Board and shall provide directives to improve their

performance.

In line with the Companies Law and the Corporate Governance Regulations issued
by the Board of the Capital Market Authority (the Authority) and without prejudice to
the powers granted to the General Assembly, the Board of Directors of the company
shall assume all the necessary powers to manage the company, in accordance with
the powers granted to it under the company’s articles of association approved by the

company’s General Assembly.

The Board of Directors must act at all times with honesty, fairness and care in all
respects, in accordance with the laws and regulations that apply to the company and

in accordance with all relevant company policies.




7. The Board is responsible for approving the overall strategy of the company and the
framework of the company's general policies. The Board shall undertake this
responsibility by supervising the executive management in the company, which is

responsible for carrying out the day-to—day business of the company.

8. The Board shall have powers to implement the company's operations and achieve its
objectives. No powers of the Board may be restricted or canceled except in
accordance with the applicable laws and regulations and the company's articles of

association.

Article (2) Responsibilities and Competences of the Board of Directors

A- Responsibility of the Board of Directors:

1- The Board of Directors represents all shareholders, and it must exercise the
duties of care, loyalty, and honesty in managing the company and everything

that would preserve its interests, develop it, and maximize its value.

2—-  The board of directors of the company is responsible for its business even if it
delegatés committees, entities or individuals to exercise some of its powers.
In all cases, the Board of Directors may not issue a general or indefinite

authorization.
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Exercising the Competencies of the Board of Directors:

1._

The Board of Directors shall exercise its competencies and duties in leading
the company within the framework of prudent and effective rules that allow

measuring and managing risks and limiting their effects.

The Board of Directors may, within the limits of its powers, authorize one or
more of its members or committees or others to undertake a specific work or

actions.

The Board of Directors shall set an internal policy that describes the work
procedures in the Board of Directors and aims to encourage its members to

work effectively to abide by their duties towards the company.

The Board of Directors shall organize its works and allocate sufficient time to
carry out the tasks and responsibilities entrusted to it, including preparing for
the meetings of the Board and committees, and ensuring coordination,

recording and keeping the minutes of its meetings.

Taking into account the terms of reference of the General Assembly in the
Companies Law and its Implementing Regulations and the company’s articles
of association, Article (22) of the company’s articles of associations
determined the powers of the board. Article (22) also referred to its basic
functions, as it considered that the board of directors has the widest powers in

managing the company and directing its work in the manner that achieves its
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objectives. The duties and competencies of the Board of Directors include the

following:

A-

Develop plans, policies, strategies and main objectives of the company,

supervise their implementation and review them periodically, and ensure

the availability of the necessary human and financial resources,

including:

Developing the company's comprehensive strategy, main work
plans and policies and procedures of risk management and
reviewing and directing the same.

Determining the optimal capital structure of the company, its
strategies and financial objectives, and approving the estimated
budgets of all kinds.

Overseeing the company's main capital expenditures and owning
and disposing of assets.

Setting performance targets and monitoring implementation and
overall performance in the company.

Periodic review and approval of the organizational and functional
structures in the company.

Ensuring the availability of human and financial resources

necessary to achieve the company's main goals and plans

Develop systems and rules for internal control and general supervision

thereof, including:

Developing a written policy to address cases of actual and
potential conflict of interests for each of the members of the Board

of Directors, executive management and shareholders, including
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misuse of the company’s assets and facilities, and misconduct
resulting from dealings with related parties.

o Ensure the integrity of the financial and accounting systems,
including those related to the preparation of financial reports.

“ Ensure that appropriate control systems are in place to measure
and manage risks by developing a general perception of the risks
that the company may face, creating an environment aware of the
culture of risk management at the company level, and presenting
it transparently with the stakeholders and parties related to the
company.

o Annual review of the effectiveness of internal control procedures

in the company.

Preparing clear and specific policies, standards, and procedures for
membership in the Board of Directors in a manner that does not
contradict the mandatory provisions of the Corporate Governance
Regulations, and putting them into effect after approval by the General

Assembly.

Develop a written policy that regulates the relationship with stakeholders

in accordance with the provisions of these regulations.

Develop policies and procedures that ensure the company's compliance
with laws and regulations and its commitment to disclose material
information to shareholders and stakeholders, and ensure compliance of

executive management with the same.




Supervising the management of the company's finances, its cash flows,

and its financial and credit relations with others.

Suggesting to the Extraordinary General Assembly what it deems

appropriate regarding the following:

- Increasing or decreasing the capital of the company.
- Dissolution of the company before the deadline set for it in the

company's articles of associations or decide continuation.

Proposing to the Ordinary General Assembly what it deems appropriate

regarding the following:

. Using the company's contingent reserve in the event that it was
formed by the extraordinary general assembly and was not

allocated for a specific purpose.

- Creating additional financial reserves or allocations for the
company.
- The method of distributing the company's net profits.

Preparing and approving the company's initial and annual financial
statements before publishing them.

Preparing and approving the Board of Directors’ report before publishing
it.

Ensure the accuracy and integrity of the data and information that must
be disclosed, in accordance with the applicable policies and work

systems of disclosure and transparency.
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Establishing effective communication channels that allow shareholders to
be informed on an ongoing and periodic basis about the various aspects
of the company's activities and any substantial developments.

Formation of specialized committees emanating from the Board of
Directors according to regulations specifying the duration of the
committee, its powers and responsibilites, and how the Board
supervises it, provided that the formation decision shall include naming
the members and defining their tasks, rights and duties, along with
evaluating the performance and work of these committees and their
members.

Determining the types of bonuses granted to the company's employees,
such as fixed bonuses, performance-related bonuses, and bonuses in
the form of shares, in a way that does not conflict with the regulatory
controls and procedures issued in implementation of the Companies Law

for listed joint stock companies.

Setting the values and standards that govern work in the company.

Distribution of Competencies and Tasks

The organizational structure of the company must include definition of the

competencies and the distribution of tasks between the Board of Directors and the

executive management in accordance with the best practices of corporate

governance and improve the efficiency of the company’s decision-making and

achieve a balance in the powers and authorities between them. In doing so the

board of directors shall:
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Approve internal affairs related to the company's work and develop them,
including definition of tasks, competences and responsibilities assigned to the
different organizational levels.

Adopt a written and detailed policy specifying the powers delegated to the
executive management and a table that clarifies those powers, the method of
implementation, and the duration of the delegation. The Board of Directors
may request the executive management to submit periodic reports on its
practices of the delegated powers.

Determine the issues that the board reserves the power to decide on.

Supervision of the Executive Management:

The Board of Directors is responsible for forming the executive management of the

company, regulating how it shall work and controlling and supervising it and ensure

its performance of the tasks entrusted to it. For this purpose, it shall:

Develop the necessary administrative and financial policies.

Ensure that the executive management works in accordance with the policies
approved by it

Select, appoint and dismiss the chief executive officer of the company, and
supervise his works.

Appoint the director of the internal audit unit or department or the internal
auditor, and dismiss him and determine his remuneration, if any.

Hold periodic meetings with the executive management to discuss work
progress, obstacles and problems, and to review and discuss important

information regarding the company's activity.




6-  Set performance standards for the executive management that are consistent
with the company's objectives and strategy.
7-  Review and evaluate the performance of the executive management.

8-  Develop succession plans for the management of the company.

Article (3): Formation of the Board

*» Board members shall be appointed by a decision of the company's general
assembly.

» The Board of Directors of the company shall consist of (6) members elected by the
general assembly of shareholders for a period not exceeding three years. As an
exception from that, the general assembly for transformation shall appoint the first
board of directors for a period of (5) five years, by reference to Article (19) of the
company’s articles of associations and according to Article (17) of the Corporate
Governance Regulations. The cumulative voting shall be followed to select the
members of the Board of Directors at the General Assembly in accordance with
Article (8) of the Corporate Governance Regulations and Article (38) of the
Company’s Articles of Association.

= Board members must have the necessary competence to understand current and
emerging issues in the company and deal with them appropriately. A member
qualified for membership in the Board may not have a criminal record or may not
have been previously convicted of a crime against honor or honesty.

= The majority of the members of the Board must be non-executive members,
including independent members, provided that the number of independent members
may not be less than two members or one-third of the members of the Board,

whichever is greater.




Board members or some of them may be reappointed for another term. Board

members must perform their duties and tasks stipulated in the relevant bylaws and

regulations.

The board member shall commit to the policy of conflict of interests and other

relevant policies, bylaws and systems.

The company shall notify the Authority of the names of the members of the Board of

Directors and their membership descriptions within five working days from the date of

the commencement of the term of the Board of Directors or from the date of their

appointment, whichever is earlier, and any changes that occur to their membership

within five working days from the date of the occurrence of the changes.

Notwithstanding Article (30) of the Corporate Governance Regulations, the

independent member of the Board of Directors must actively participate in performing

the following tasks:

o Express an independent opinion on strategic issues, company policies and
performance, and appointing members of the executive management.

o Ensure that the interests of the company and its shareholders are taken into
account and presented in the event of any conflict of interests.

o Oversee the development of the company's corporate governance rules and

monitor the executive management's implementation of them.




Article (4) Structure of the Board of Directors:

A- Chairman of the Board:

The Board shall appoint from among its members a Chairman (Chairman) and a Deputy,

and may appoint a Managing Director. The vice—-chairman shall replaces the chairman in

his absence.

It is not permissible to combine the position of chairman or vice chairman with any
executive position in the company. The Board shall approve the terms of reference of each
of the Chairman, the Vice-Chairman, and the Chief Executive Officer, and define their
responsibilities clearly and in writing. In all cases, it is not permissible for a single person to

have the absolute power to take decisions in the company.

Article (24) of the company’s articles of associations indicated detailed powers for the
chairman of the board, including, but not limited to, representing the company in its
relations with others, before the judiciary and notary public, before all government
departments and dispute settlement committees of various types and degrees and all other
bodies. He shall have the right to represent the company in the purchase, sale and transfer
of land and real estate, and the right to sign the articles of association of the companies in
which it participates and other contracts. He shall have the right to delegate any of these

powers to someone else.

Article (27) of the Governance Regulations referred to the duties of the Chairman of the
Board without prejudice to the terms of reference of the Board of Directors, as the

Chairman of the Board of Directors is responsible for leading the Board and supervising its




workflow and performance of its competences effectively. The duties and competences of

the Chairman of the Board of Directors shall include, in particular, the following:

e Ensure that members of the Board of Directors have timely access to complete,
clear, correct and not misleading information.

o Ensure that the Board of Directors discusses all essential matters in an effective and
timely manner.

e Represent the company before third parties in accordance with the provisions of the
Companies Law, its implementing regulations, and the company's articles of
association.

e Encourage the members of the Board of Directors to exercise their duties effectively
and in a way that achieves the interests of the company.

e Ensure the existence of channels for effective communication with shareholders and
communicating their opinions to the Board of Directors.

e Encourage a constructive relationship and effective participation between each of the
Board of Directors and the executive management and between executive, non-
executive and independent members, and create a culture that encourages
constructive criticism.

e Prepare the agenda for the meetings of the Board of Directors, taking into account
any issue raised by a member of the Board of Directors or raised by the auditor, and
consult with the members of the Board of Directors and the CEO when preparing the
agenda of the Board.

e Hold meetings periodically with non—-executive board members without the presence
of any executives of the company.

e Notify the Ordinary General Assembly, when it convenes, of the business and

contracts in which a member of the Board of Directors has a direct or indirect

#;\,)ﬁyﬂ ﬂﬂu/_&;’{‘l :
o~ Z m.-..\w{u. A8
zq¢ < 3_33,:,]:.\.}:.3\ o

549:

Yo = )
‘ Membersh'.s‘)_fj_‘?~3~




interest, provided that this notification shall include the information provided by the

member to the Board of Directors in accordance with paragraph (14) of Article (30)

of the Corporate Governance Regulations, and that this notification shall be

accompanied by a special report from the company's external auditor.

Board Members Tasks and Duties

Each member of the Board of Directors, through his membership in the Board of

Directors, shall perform the following tasks and duties:

Submit proposals to develop the company's strategy.

Monitor the performance of the executive management and the extent to which
it achieves the company's goals and objectives.

Review reports on the company's performance.

Ensure the validity and integrity of the company's financial statements and
information.

Ensure that the company's financial control and risk management systems are
strong.

Determine the appropriate levels of remuneration for members of the executive
management.

Express an opinion on the appointment and dismissal of executive
management members.

Participate in developing a plan for succession and replacement in the
company's executive positions.

Full compliance with the provisions of the Companies Law, the Capital Market
Law, their implementing regulations and relevant laws and the articles of

association when exercising the duties of membership in the Board, and




10-

1

14-

o=

refraining from doing or participating in any action that constitutes a
mishandling of the management of the company’s affairs.

Attend the meetings of the Board of Directors and the General Assembly and
not being absent from them except for a legitimate excuse reported to the
chairman of the Board in advance, or for urgent reasons.

Allocate sufficient time to assume responsibilities and prepare for meetings of
the Board of Directors and committees and participate in them effectively,
including asking relevant questions and discussing with the senior executives
of the company.

Studying and analyzing information related to the issues considered by the
Board of Directors before expressing an opinion on them.

Enabling other members of the Board of Directors to express their opinions
freely, and urging the Board to deliberate on subjects and survey the opinions
of specialists from the members of the executive management of the company
and others, if need arises.

Informing the Board of Directors fully and immediately of any direct or indirect
interest in the business and contracts that are made for the company’s
account, and that notification shall include the nature and limits of that interest
and the names of any persons concerned with it, and the expected benefit to
be obtained directly or indirectly from that interest whether that interest is
financial or non-financial. Such member shall not participate in voting on any
decision issued in this regard, in accordance with the provisions of the
Companies Law and the Capital Market Law and their implementing
regulations.

Informing the Board of Directors fully and immediately of his direct or indirect

participation in any business that would compete with the company, or of

X




competing with the company directly or indirectly in one of the branches of the
activity that is practiced, in accordance with the provisions of the Companies
Law, the Capital Market Law and their implementing regulations.

16— Not to disclose or divulge any secrets that come to his knowledge through
membership in the Board to any of the shareholders of the company, unless
that was during the meetings of the General Assembly or to third parties, as
required by the provisions of the Companies Law, the Capital Market Law and
their implementing regulations.

17- Acting on the basis of complete information, in good faith, while exerting the
necessary care and attention for the interest of the company and all
shareholders.

18- Realizing the duties, roles and responsibilities of membership.

19- Developing knowledge in the field of the company's activities and business and
in the related financial, commercial and industrial fields.

20- Resignation from the membership of the Board of Directors in the event that

he is unable to fully fulfill the tasks of the Board.

Committees of the Board

The Board of Directors of the company shall perform its responsibilities with the
assistance of committees emanating from the Board and the committees must submit
and present recommendations to the Board of Directors. The Board may delegate
some of its competencies to any of these committees. The Board shall follow up the
work of these committees regularly to ensure their exercise of the tasks assigned to

them.
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Each committee shall be responsible for its work before the Board of Directors,
without prejudice to the Board’s responsibility for those functions and powers or

authorities that have been delegated to them.

In general, the number of committee members must not be less than (3) and not
more than (5) members. Committees’ chairmen or their deputies must attend the
general assemblies to answer shareholder questions. A sufficient number of non-
executive members must be appointed in committees concerned with tasks that may
cause conflict of interests, such as ensuring the integrity of financial and non-

financial reports and reviewing deals with related parties.

Each committee shall have written work regulations that defines the scope of its
operations, its powers, and the main roles and responsibilities assigned to it, in

addition to the conditions required for its members to be met.

In addition to the Board's eligibility to form a sufficient number of committees to
assist it in performing its duties, the following committees emanating from the Board

of Directors have been formed to work in the company:

1-  Audit Committee.

2= Nominations and Remunerations Committee.

With the exception of the Audit Committee appointed by the General Assembly (upon
the recommendation of the Board), the Board of Directors shall appoint members of
the various committees based on the recommendations of the Nominations and

Remuneration Committee.
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The Board of Directors shall consider the articles and recommendations presented to
it by these committees to express its opinion on the matters using skill and the ability

to make judgments.

The Board of Directors shall approve the work regulations of the various committees
emanating from it, and they will be approved according to the relevant laws and

regulations.

Other committees may be formed from time to time based on the company's need,
circumstances and conditions to enable it to perform its duties, according to the
statutory requirements. The board will appoint members of the committee by the

majority .of votes of the Board.

The committee members collectively shall be aware of the matters presented to the
committee, have relevant practical experience and appropriate qualifications, and
have a comprehensive understanding of the roles and responsibilities of the
members of the Board and the executive management. The committee member shall

able to allocate sufficient time to perform his duty as a member of the committee.

The committees may seek the assistance of experts and specialists from within or
outside the company within the limits of their powers, provided that this shall be
included in the minutes of the committee meeting, with the name of the expert and

his relationship with the company or the executive management mentioned.




D-

Secretary of the Board of Directors

a- The Board of Directors shall appoint a secretary from among its members or others,

provided that he shall meet the appropriate requirements for the position as

stipulated in the Corporate Governance Regulations. The competences and rewards

of the secretary shall be specified by a resolution of the board of directors unless the

articles of association of the company includes provisions in this regard, provided

that these terms of reference shall include the following:

1_

Documenting the meetings of the Board of Directors and preparing minutes
for them that include the discussions and deliberations that took place,
indicating the location of the meeting, the date and time of its beginning and
end, documenting the decisions of the Board and the voting results, and
keeping them in a special and organized register, and recording the names
of the attending members and the reservations they made, if any, and the

signature of these minutes by all the members present.

Keeping the reports submitted to the Board of Directors and the reports

prepared by the Board.

Providing the members of the Board of Directors with the Board's agenda,
working papers, documents and information related to the meeting, and any
additional documents or information requested by any of the members of the

Board of Directors related to the topics included in the meeting's agenda.




4- Ensure that the members of the Board of Directors adhere to the

procedures approved by the Board.

5- Inform the members of the Board of Directors of the dates of the Board's

meetings well in advance of the specified date.

6— Present draft minutes to the members of the Board of Directors to express

their views on them before signature.

7- Ensure that the members of the Board of Directors have fully and promptly
obtained a copy of the minutes of the Board's meetings, and information and
documents related to the company.

8— Coordinate between the members of the Board of Directors.

9- Organize the disclosure register of the members of the Board of Directors
and the Executive Management in accordance with the provisions of Article
(92) of the Corporate Governance Regulations.

10— Provide assistance and advice to the members of the Board of Directors.

b— The Secretary of the Board of Directors may not be dismissed except by a decision

of the Board of Directors.




Article (5) Membership Term

» Shareholders shall appoint members of the Board of Directors for a period of three
years and they may be re—appointed, while the Chairman and Vice—Chairman of the
Board shall be elected by the members for a period of three years. The Chairman,

Vice-Chairman and Managing Director may be re—elected.

» Based on the recommendation of the Board of Directors, the membership of any
member who fails to attend three consecutive meetings of the Board without an

excuse accepted by the Board may be terminated.

= After the end of the term of the Board, a new Board of Directors shall be formed and
the members of the Board shall be elected through the General Assembly by

following the same procedure.

» Board membership ends with the expiry of its term or with the end of the member’s
validity according to any law or instructions in force in the Kingdom. Nevertheless,
the General Assembly may, at any time, dismiss all or some of the members of the
Board of Direclors, without prejudice to the right of the dismissed member towards
the company to claim compensation if the dismissal occurred for an unacceptable
reason or at an inappropriate time. A member of the Board of Directors may retire,
provided that this shall be at an appropriate time. Otherwise, he will be liable towards
the company for the damages resulting from his retirement. The Capital Market
Authority and the public must be notified through the Saudi Stock Exchange website
(Tadawul) and the Ministry of Commerce website of that decision with a statement of

the reason for termination of membership within the legal deadlines.
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In the event that the position of a member of the Board becomes vacant during the
term of membership as a result of his resignation, dismissal, or other reason such as
death, criminal conviction, incapacity, bankruptcy, etc., the Board may appoint a
person with sufficient experience and competence to replace him based on the
recommendation of the Nominations and Remunerations Committee through a
temporary appointment of a new member, provided that this appointment shall be
presented at the first meeting of the General Assembly for approval, and the new

member shall complete the term of his predecessor’s tenure.

The decision to resign shall be effective from the date of notifying the Chairman of
the Board of Directors of the resignation, or at any other time agreed upon and
decided by the Board.

Article (6): Meetings of the Board of Directors:

Subject to the provisions of the Companies Law and its Implementing Regulations, the
Board of Directors shall hold regular meetings to carry out its duties effectively, and

whenever the need arises.

According to paragraph (b) of Article (32) of the Governance Regulations, the Board
of Directors shall hold at least four meetings annually, with no less than one meeting

every three months.

The Board of Directors shall meet at the invitation of the chairman or at the request of

two of its members. The invitation to the meeting must be sent to each member of the




Board at least five days prior to the date of the meeting, accompanied by the meeting
agenda, documents and the necessary information, unless the situation calls for
holding a meeting in an emergency situation. In such case, the invitation to the
meeting accompanied by the agenda of the meeting and the necessary documents
and information may be sent within a period of less than five days prior to the date of
the meeting. Each member of the Board of Directors shall have the right to propose
adding any item to the agenda. In the event that any member objects to the agenda,

this must be recorded in the minutes of the Board meeting.

The meeting shall not be valid unless attended by at least half of the members of the
Board of Directors, provided that the number of attendees shall not be less than three,

unless the company’s articles of association stipulates a larger percentage or number.

The Board may use any of the modern means of communication to hold its meetings.
If a member cannot attend in person, he may use any of the modern means of
communication to attend the meeting of the Board, participate in its deliberations and

vote on its decisions.

A member of the Board may delegate another member to attend the Board meeting
on his behalf and vote on his behalf in the meetings. The decisions of the Board shall
be issued by the votes of the majority of the members present at the meeting or those
represented in it. In the event of equal votes, the side with which the chairperson
voted will prevail. In the event of equal votes, the chairperson of the meeting may

postpone the decision—-making for further study.
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The Board may issue its decisions by presenting them to the members separately in
urgent matters. Those decisions shall be considered valid in the event that they are
approved by the absolute majority of the total members of the Board unless one of the
members requests — in writing — a meeting of the Board to deliberate on it. Then, the
decisions shall be presented to the Board in the first subsequent meeting to be

recorded it in the minutes of the meeting.

An independent member of the Board of Directors shall be keen to attend all meetings
in which important and fundamental decisions that affect the company's position will

be taken.

Article (7) Minutes of the Meeting

The deliberations and decisions of the Board of Directors shall be recorded in minutes
signed by the Chairman of the Board, the present members of the Board of Directors
and the Secretary. These minutes shall be recorded in a special register signed by the

Chairman of the Board and the Secretary.

The Secretary of the Board shall prepare and send the first draft of the minutes of the

meeting to the members of the Board well in advance.

Board members shall submit their observations and opinions on the minutes within five
working days from the date of their receipt of the first draft of the minutes by the
Secretary of the Board. The secretary of the board shall amend the first draft based
on the members' comments and sends it ba'ck to them. Board members shall submit

their notes on the minutes within two working day from the date of their receipt of the




second draft by the Secretary of the Board. The final copy of the minutes shall be

signed by the Chairman of the Board and the Secretary.

A member of the Board may have reservations about any decision taken by the
Board, provided that he shall show the basic reasons that prompted him to make the
reservation. If any member exited from the board meeting before conclusion, his
reservation, if any, shall be limited to the resolutions related to the items he attended
its discussion. Upon his desire, the minutes shall indicate the items that he didn’t

attend their discussion if he expressed his desire in writing to do so.

If any of the members of the Board of Directors has comments regarding the
company's performance or any of the issues that was not decided upon in the meeting
of the board, so it must be written down and the actions that the board takes or
considers to be taken regarding it shall be indicated in the minutes of the Board of

Directors meeting.

If a member of the Board of Directors expresses an opinion that differs from the
decision of the Board, it must be documented in detail in the minutes of the Board

meeting.

Article (8) Sources of Information

The Board shall have the right to access all the resources and information necessary for it

to enable it to perform its functions, duties and responsibilities to the fullest. The Board

shall have the right to directly approve any contract and direct the executive management
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to award consulting projects to consulting companies that the Board determines in
accordance with the nature of the tasks and responsibilities entrusted to it.

The executive management of the company shall provide the members of the board of
directors and non-executive members, in particular, and the company committees with all
necessary information, data, documents and records, provided that they shall be complete,
clear, correct and not misleading in a timely manner, to enable them to perform their duties

and functions.

Article (9): Commitment:

The Board of Directors shall ensure the existence of appropriate control policies and
procedures to comply with the applicable laws and regulations issued by the competent
authorities, especially the Capital Market Authority and the Ministry of Commerce, and

comply with disclosure of material information according to the statutory requirements.

Article (10): Board's Exclusive Resolutions

There are matters that must be taken into consideration by the Board of Directors as a
whole and may not be delegated even to committees emanating from the Board. The
Board of Directors reserves the right to review and amend these matters from time to time

as necessary. These issues include the following:

= Appointment of the Chairman of the Board of Directors, his deputy and the managing

director.

» Appointment/dismissal of the CEO.




Matters that are referred to the Board of Directors from the sub—committees.

Approving the release of the company's debtors from their obligations after fulfilling

the conditions specified in the company's articles of association.

Carrying out an annual self-evaluation, if possible, of the performance of the Board
of Directors in relation to the purpose, tasks and responsibilities of the Board and its
members described in these bylaws. The purpose of this evaluation is to evaluate
and ensure the implementation of all responsibilities described in the work bylaw of

the Board of Directors.

Article (11): Evaluation:

The Board of Directors, based on the proposal of the Nominations and
Remunerations Committee, shall establish the necessary mechanisms for evaluating
the performance of the Board, its members and committees, and the executive
management annually, through appropriate performance measurement indicators that
are related to the extent to which the company's strategic objectives are achieved,
the quality of risk management and the adequacy of internal control systems and
other aspects, provided that the strengths and weaknesses shall be identified and

proposed to be addressed according to the interest of the company.

The performance evaluation procedures should be written and clear and disclosed to
the members of the Board of Directors and the persons concerned with the

evaluation.




= The performance evaluation shall include the skills and experiences that the board

possesses, identify strengths and weaknesses, work to address weaknesses in
possible ways, such as nominating professional competencies that can develop the
board's performance. The performance evaluation must also include an evaluation of

the board's work mechanisms in general.

The individual evaluation of the members of the Board of Directors shall take into
account the extent of the member's effective participation and commitment to the
performance of duties and responsibilities, including attending Board and committee

sessions and allocating the necessary time for them.

The Board of Directors shall make the necessary arrangements to obtain an

evaluation by a competent third party for the performance every three years.

Annual independence assessment:

o The company must evaluate the independence of the members annually (at
Ieast), so that all the board of directors and members of the committees shall
fill out detailed independence assessment forms regarding their personal status
on an annual basis and submit it through the Secretary of the Board, who in
turn  will submit these forms to the Nominations and Remunerations
Committee.

o The Nominations and Remunerations Committee shall analyze the results of
the evaluation and discuss them with the Chairman of the Board of Directors.
Accordingly, the Chairman of the Board of Directors shall present the results of

the evaluation to the Board to take a decision and approve them.

ﬁcg _gmn‘x&:-
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o No member of the Board of Directors or committees shall be considered an

independent member unless approved by the Board.

Article (12): Confidentiality

All records issued by the Board of Directors, including papers and presentations submitted
to the Board of Directors, should be treated as confidential and may not be disclosed or
issued to any person other than members of the Board of Directors except as required by
law or as approved by the Board of Directors. This confidential information includes all
private and undisclosed information about the company that is not required to be disclosed
according to the statutory requirements obtained by a board member or committee
members by virtue of their positions in the company where the disclosure of which is

beneficial to competitors and harms the company or its customers.

Article (13): Trading based on Internal Information:

1- The insider in the company shall belong to one of the following categories:

= members of the board of directors and members of committees in the

company.

= Company executives.

= Company employees.

» Other related parties outside the company, such as the external auditor.




* The immediate family members of the aforementioned persons and other
persons who are not relatives in the event that they have obtained information

about the company from the aforementioned persons.

2—- Other persons becomes insiders from time to time and will be subject to these
provisions if they are in possession of or are likely to be in possession of
information not disclosed to the public or if they receive material information not

disclosed to the public by any insider.
3- Any person who knows or possesses material information that is not disclosed to

the public in relation to the company is an insider as long as the information is not

known by the public and could affect even slightly on the company's stock price.

4- Insiders are prohibited from doing the following:
= Transfer material information that is not disclosed to the public to any person
unless that person needs to know that information for reasons related to the
company's business and in its interest and in accordance with the laws.

= Using any means, scheme or trick to defraud money.

= Making any incorrect statement about an important fact or omitting an

important and necessary fact to make the data misleading.

5- Trading based on internal information is considered contrary to the provisions of

Article (50) of the Capital Market Law, which stipulates that it is prohibited for any

YotAY: MW““.
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person who obtains, by virtue of a family relationship, a work relationship, or a
contractual relationship, internal information, to trade, directly or indirectly, in the
security that relates to this information, or to disclose this information to another

person in the expectation that that other person will trade that security.

6— Members of boards of directors, senior executives, employees in companies, and
the public are prohibited from trading company securities, directly or indirectly,
through inside information they obtained through their families or family ties, or
through a business or contractual relationship if this information was not provided
to the general public and has not been announced, to protect investors in the
capital market from unfair practices that involve cheating, lying, fraud, deceit, or

that are carried out through inside information.

Article (14): Conflict of Interests

The company has developed a written and clear policy to deal ‘with existing or potential

conflicts of interests that may affect the performance of board members, executive
management, or other employees of the company when dealing with the company or with

other stakeholders. For more information, please see the Conflict of Interests Policy.

Article ( 15): Effective Date

This policy shall come into force after approval by the Board.

Making any amendments to this policy is the prerogative of the Board of Directors, provided
that such amendments shall be in accordance with the rules and regulations of the relevant

authorities.
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