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Part 1: Introductory Provisions
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1. Introduction and Purpose
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1.1 This Corporate Governance Manual (this “Manual”)
of Mowah Company (the “Company”) sets out the
rules and standards that regulate the management of
the Company with the aim of establishing an
effective framework to ensure the Company’s
compliance with the corporate governance
requirements under the Applicable Law and best
industry practices that protect the rights of the
Shareholders and other stakeholders.

("88,201") 30 45, 4] ("ASUN") 2l |l AaSymll 2 s 1)
Jlad o) g e <5801 Bl abaill ulally aelyall
Llas¥l Crgay 06,81 2aSsm cildlatay 35,400 o l5U1 Lol
Bsix Aler JaS5 @ susludl cllell Juasly Zla
Blall cilesly Grealudl

1.2 The provisions of this Manual are mandatory. The
Company’s board of directors (the “Board” and each
member of the Board, a “Director”) shall oversee
the implementation of the measures necessary to
ensure the Company’s compliance with this Manual.
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2. Definitions and Abbreviations
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2.1 The terms and expressions used in this Manual shall
have the meanings assigned to them in Appendix 1,
unless otherwise required by the context.
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Part 2: Rights of Shareholders
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1. General Rights of Shareholders
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1.1 The Board and the Company’s Senior Executives or
the Executive Management (as further defined in
Appendix 1) shall always seek to protect the rights
of the Company’s shareholders (the “Shareholders”
and each, a “Shareholder”) and ensure that they can
exercise their rights as Shareholders without
hindrance or obstruction, and take necessary actions.
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1.2 The Board and Senior Executives shall ensure
fairness and equality of treatment for all
Shareholders and shall not discriminate between the
Shareholders of the same class nor prevent them
from exercising any of their rights.

Aolal 3 8lsLuly alually cuduaanll LS5 8yl5¥1 ubma afl Y-
éiwﬁiwﬁaﬂ‘ ‘4..\_1_!33&5_” ‘;‘S&AML‘“’U&.&“’.'%

1.3 The Board shall make available to the Shareholders
complete, clear, accurate and not misleading
information to enable them to properly exercise their
rights. Such information shall be provided through
appropriate and effective means and at proper times
and shall be updated regularly. The method used to
provide information to the Shareholders shall be
clear and detailed and shall include a list of the
Company information that the Shareholders may
obtain. Information shall be made available to all the
Shareholders of the same class. The Company shall
use the most effective methods in communicating
with them and shall not discriminate among them in
respect of providing information.
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The Board shall ensure effective communication
between the Company and the Shareholders based on
the common understanding of the Company’s
strategic objectives and interests. The Chairman of
the Board (the “Chairman”) and the Company’s
Chief Executive Officer (the “CEO”) shall keep the
Board informed of the views and opinions of the
Shareholders and discuss with the Board such views
and opinions.
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1.5

The Shareholders shall enjoy all rights attaching to
the Shares, including in particular the following:
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(a) the right to receive their pro rata share of the
dividends declared as cash dividends or in the
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form of newly issued Shares; e SHhen )

(b) the right to receive their pro rata share of the | ‘) &sieaill wic 48,401 Slaszse e duai e Jpanll (<)
Company’s liquidation proceeds; (4Sle Al po 38153

(c) the right to attend the meetings of the general | si ("aeladl daez!l”) doladl cealudl Sliacs ga> (z)
assembly of Shareholders (the “General | , .. i ¢ : .

Sl B3lall el Glrsol realudl Aaax
Assembly”) or the assembly of Shareholders | & ~7— 2 &= &= - cres o
holding preferred shares of the Company, take b8 e coguatlly Lyl
part in their deliberations and vote on their
resolutions;

(d) the right to dispose of the Shares in accordance Al 2alas¥l 389 dagusl § Bpiatll ()
with the Applicable Law;

(e) the right to inquire and access the books and | (esus .Lasliss 4,4dl las e ALY by sluiaznd]  (a)
documents of the Company, including data and Kol Llih dwldl e 1 .
information related to its activities and its S i M ) ’:Ld'j T >
operational and investment strategy, to such an | @lbas xa: ¥ Lo dlatiadly Llasdll Lremslivly
extent as wopld not prejudic_e the Comp_any’s Al dalas¥ pe yoolazy Vg 45,801
interests and in accordance with the Applicable
Law;

(f) the right to monitor the performance of the Bylo¥l dme Jlesls a8, a1 clal sl (o)
Company and the acts of the Board,

(9) the right to hold the Directors accountable and | § adozudl sses gy 5la¥l udme cbacl Welus ()

to institute liability actions against the Directors
and challenge the resolutions of General
Assembly meetings in accordance with the
conditions and restrictions provided in the
Companies Law and the Company’s bylaws
(the “Bylaws™);
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(h) the pre-emptive right to acquire any new cash
Shares issued as part of a capital increase by the
Company pro rata to the Shareholders’
ownership interest at the time of the capital
increase, unless the extraordinary General
Assembly suspends such pre-emptive right or
gives priority to non-Shareholders if deemed to
be in the interest of the Company in accordance
with the Applicable Law;
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(i) the right to record their names in the
Company’s Shareholders register;

A8 0 8 bl Jmae & Aol dds (L)




(J) the right to request a copy of the Company’s
Bylaws, unless it is published on the

Company’s website; and
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(k) the right to nominate and elect Directors in | 3S-4d! pladd By plimly 81591 pulze sliacl zeiys (&)
accordance with the Bylaws. ool
1.6 No Shareholder may intervene, in such capacity, in | Jteel sl 8,ls¥1 (udame Jloel § 5ol creabidl (e (¥ 3 ¥ 1)
the operations of the Board or the Executive S s S0 @ L) Lealuce diiimy 45,40 2aiall 5,15
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either body), except through the General Assembly Leliobiaisd g Ralall Zaesl P 0o Hl (Los
in accordance with its powers.
2. Rights Related to the General Assembly Lol daazd g Laia by g ll Gedadl  -¥
Meetings
2.1 The General Assembly is the ultimate governing | ,sa¥l auez; jaisy 48,4l Llall dlaludl (@ daladl Znazll \-Y
body of the Company and shall be competent in all Slelal Gy suiaill Aeladl Lumaml) Jias WLy Zalasll
matters related to the Company. A duly convened | ) ) )
meeting of the General Assembly shall be deemed to | 2! pelolaisl oles 3 reabadl auex dslladl)
r(_apr:esentdall the S_hareholdersfirr]] exercising tht:]ir pllailly Lyladl Aalai¥l Y (asg laygs gogsy (S, all,
rights and powers in respect of the Company. The 1€ ol Ll
General Assembly shall perform its role and exercise Ao
its powers in accordance with the Applicable Law
and the Bylaws.
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2.2 General Assembly meetings shall be convened atthe | .. . T Tt .t
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invitation of the Board in accordance with the ‘: 7 _*’ f‘«-ﬁ o= dj’mfé ¥
Applicable Law and the Bylaws. The Board shall call | 2eb!! 2aesll seas OF 51531 (udzms ey Ll 35,401
a meeting of the ordinary General Assembly t0 | a8 J5s 2iadl § J5Y1 e 5usly 5ye 5 Laza¥l ) Zpalall
convene at least once annually during the six months A8, A0 2L A s Lo ) 2l
following the end of the Company’s fiscal year.
2.3 The Board shall call a meeting of the ordinary | '3l gle¥l dl2elall alall Zunanll sy GT8YI udzmo (e Y-
General Assembly if requested to do so by: ioe gl els b
(a) the Auditor (as further defined in Appendix 1); (1) Gl @ dasyad o LeS) wlibusdl az e (1)
(b) the Audit Committee; EPPUN{FTES B |
(c) anumber of Shareholders holding shares equal | Ja¥1 e (7)) di Lo peSle Jias pealed] (e s (z)
to at least 10% of the Company’s shares that coenll Bei A ] -
have voting rights; or st 852> L GRS A el 0o
(d) the competent regulatory authorities as required Ayl 2alasd Tadg 2uanill dadaiall il (3)
under the Applicable Law.
the Board shall invite the ordinary General | slaaidlasladl Zolall diaszdl sey o 8)0¥1 ulzs oo
Assembly to convene within 30 days from the : .
Lt s - i) NS
date of such request. LI 2 0 Lage (0dl) S
2.4 The invitation for a General Assembly meeting shall | Jgas>s Lees bl aczdl slaail dege oo oYl comy €-Y

be published in a daily newspaper distributed where
the Company’s headquarters are located and on the
websites of the Company and the Saudi Stock
Exchange (Tadawul) (the “Exchange”) at least 21
days prior to the date of the meeting. The invitation
shall include the date, time and location of the
meeting and shall be accompanied by a meeting
agenda and appropriate briefing and supporting
materials. A copy of the invitation and the agenda
shall be sent, within the period set for publication, to
the competent regulatory authorities (as required
under the Applicable Law). In addition, the
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Company may use other methods (including
methods of contemporary technology) to publish
invitations for meetings of the General Assembly
and assemblies of Shareholders holding preferred
shares of the Company.
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websites of the Company and the Exchange, at the | _, . M oslaasy seedl 26 sic — & 0 1Y
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General Assembly meeting, to obtain information | =)l Jleel suz a5t Aalasll closlall de Jguaxll
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eneral Assembly meeting, including, in particular, | | .. 0 o iy el G o dse el
financial statements and reports of the Board, the )’ﬁf "'A . > wﬁ ' ’i’“f ’
Auditor and the Audit Committee in order to enable | J:ad Jl> @ Sloglall clls Zoums 45,801 ey LeLdy (0950
them to make informed decisions in this regard. The Al Laezd! Jlasl Jgun
Company shall update such information in case of
amendments to the agenda of the General Assembly
meeting.

2.6 The Board shall consider the items that the | isl ofiaeladl Lames!l Jloael Jousm slae| e 5yl0¥) judxe (e T-Y
Shareholders would like to add to the agenda of a | . ; . ;
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regulatory authorities (as required under the | Creabacdls— dplall Aadaidll ady — darall dpagdastl] Slezl)
Appllicable ILaw) and ?hz;reholders holdiﬂg sharr]es L @ A, gl (0 JBYI e (1) 4) B 098y (!
equal to at least 10% of the Company’s shares that | . I Mesd | 2T of Sessan 28La] coomncll Goa
have voting rights shall each have the right toadd | = Jost iz JI ST 5l grue AsL2] 2 f””
one or more items to the agenda. o3lie] die Zolall

2.7 The Board shall, when preparing the agenda for the | e dx,ull cileginsll o gaunse US 31,3) Bla¥l ulma e V-Y
General Assembly meeting, present each matter as a ‘ . - . <

. e . . : cJaiun L Loladl Lmesdl Jleel
separate and independent item, and avoid presenting uub“d I e o sl iz
two or more different matters as one combined item. | Jleed! g9 paes caxly iy s Brage 2alizll clegingll
In particular, each transaction or contract in which a | 5,ale aé i 5l dxbas Gulzll clac 05K &1 ssaally
Director has a direct or indirect interest shall be g s (et Ld
presented as separate and independent agenda item. IO ese e

2.8 The Board may amend the agenda of a General | J%> &lall Zuaexdl Jloel Jouz Jsad 8510¥1 pulml 9=y A-Y
Ass:em_bly meeting after publication of the MEEtiNG | ¢ g aalall Apnamedl slini¥ sgeall e DY 45 s Lo B4
invitation and before the date set for convening the | . = | o Lol (£5 il e Z€AN ~la3 o Laslansl
meeting by publishing a revised invitation in | & 3 ghesll hds s pe 3S,A01 plai ol Je Lo
accordance with Section 2.4.of this Manual A eda ope G G e €-Y 8,441

2.9 The Board shall ensure that the Shareholders are | aS)Laell cnealucsll dmyall 45l e 8ylo¥l ulxe Joay &-Y

given the opportunity to effectively participate and
vote in General Assembly meetings and shall work
to facilitate the participation of the largest number of
Shareholders in such meetings, including by
choosing the appropriate places and times for such
meetings.
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2.10 Each  Shareholder may authorise  another
Shareholder (other than a Director) to attend, on
such Shareholder’s behalf, the meetings of the
General Assemblies and the assemblies of
Shareholders holding preferred shares of the
Company.
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2.11 The Company may use methods of contemporary
technology to enable the Shareholders to remotely
participate in meetings of the General Assemblies
and the assemblies of Shareholders holding
preferred shares of the Company, in accordance
with the following rules:
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(a) the participation of Shareholders must be
through instant and live video and audio
transmission; and

Faxd Jgimy e Jis Gub e paludl 3L 0S5 o (1)
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(b) the method of participation must allow the
Shareholders to actively and instantaneously
participate in the meeting, including by listening
to and following presentations, participating in
discussions, presenting opinions and voting on

resolutions.
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2.12The Company must allow all the Shareholders
(including those who are not attending the relevant
meeting) to electronically vote on the items included
in the agenda of General Assembly meetings, in
accordance with the following rules:
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(a) the method of electronic voting must allow the
Shareholders to cast their votes, whether before
or during the meeting, without the need to
appoint a proxy to attend such meetings on their
behalf; and
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(b) the electronic voting on the agenda items of any
meeting shall commence after the date of
publishing the invitation for the meeting,
provided that such period shall not be less than
three days prior to the date set for the meeting.
The electronic voting on any agenda item shall
stop at the time of concluding the discussions

and voting on the relevant item at the meeting.
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2.13The attendance and/or voting of Shareholders in
meetings of the General Assemblies and the
assemblies of Shareholders holding preferred shares
of the Company, in accordance with Sections 2.11
and/or 2.12 of Part 2 of this Manual, shall be counted
towards the quorum required to validly convene the
relevant meeting.
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2.14The Company shall ensure that Shareholders who
desire to attend meetings of the General Assemblies
and the assemblies of Shareholders holding preferred
shares of the Company record their information in
the relevant record of attendance at the Company’s
head office before the time specified for each
meeting. The Company shall put in place appropriate
rules and guidelines for verifying the identities of the
Shareholders participating in such meeting through
the use of contemporary technology. The Company
shall also verify the eligibility of each Shareholder to
vote on the relevant agenda items in accordance with
the Applicable Law.
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2.15General Assembly meetings shall be presided over
by the Chairman or, in his absence, the Deputy
Chairman or, in the absence of both the Chairman
and the Deputy Chairman, any other Director
delegated by the Board for such task and, if not
possible, the General Assembly shall be chaired by
whom the Shareholders delegates from the Directors
or others by voting. The chairman of the General
Assembly shall ensure that the Shareholders are
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granted the opportunity to effectively participate and
vote in the meetings of the General Assembly, and
avoid any procedures that may prevent their
attendance or voting in such meetings. The
Shareholders shall also be informed of the rules
governing such meetings and the voting procedures.
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2.16During a General

Assembly meeting, each
Shareholder shall have the right to discuss the
items listed in the agenda of the meeting and to direct
questions in respect thereof to the Directors and the
Auditor. The Directors or the Auditor shall answer
the Shareholders’ questions to such an extent as
would not jeopardise the Company’s interest. If
Shareholders deem the answer to the question
unsatisfactory, then they may refer the matter to the
General Assembly and its decision in this regard
shall be final and conclusive.
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2.17The Company shall announce to the public, and

inform the Exchange and the competent regulatory
authorities (as required under the Applicable Law) of
the results of any General Assembly meeting
immediately upon its conclusion. The Company
shall enable the Shareholders to peruse the minutes
of General Assembly meetings and shall, within ten
days of concluding the meeting, provide a copy of
such minutes to the competent regulatory authorities
(as required under the Applicable Law).
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Part 3: Board of Directors
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1. Organisation and Membership Lgpaally el JuSLis <)
1.1 The Board shall be composed of eight members. The | s ardel 585 of e celiael 2iled oo )Y Lulme Sy V-)
majority of Directors shall be non-executive | . .. 1 .. 52 Yo rodeaidll ni elocdl
Directors and the number of independent Directors of e QL’“ ‘f"m i Hy o o ’1&‘ .
shall not be less than two members or one-third of A8V Logel 815¥ (e bl Sl e ol (ngune

the Directors, whichever is greater.

1.2 The Board shall be formed in accordance with the | saxis . ol aS,adl allas aIS-Y 5,159 udome L84S puaniey Y-
provisions of the Bylaws. The process of el s U L5 alelinle milass dcled
nominating, electing and terminating the | ~ ° L‘“ @“fj T TS I f\”ﬁ
membership of Directors (among other things) shall | &k @ = &>1 s9el Gt o0 — ey malinly 315Y)
be in accordance with the rules, standards and | alall Ll e 1-Y 5,840 asg 38,401 Layiuas @1 clegi il
procedures set out in the Company’s Nomination eyl i Aol Sl s -
Policy, which shall be issued in accordance with (alme Al Ruelea’) 223l 02 0o
Section 2.6 of Part 9 of this Manual (the
“Nomination Policy™).

1.3 The competent regulatory authorities (as required | aolasS lasy — aazell aadall el jlas) 4,40 Je ™)
under the Applicable Law) shall be notified of the . . L : .
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name, position and independence of each Director, | s W 9 B! ol w T
and any changes thereto (including resignation or | 353! culze 895 sy &)l 00 Jes plil duas P> wilisine
rﬁmé)val), Witrr:inha period of five businejs(day; f(rjom s e las ol i @l — o8l Ll — maad 7,6 oo of
the date on which a Director is appointed (or the date | . . fa L 1ys © s s

: G L Lces I (odie o planl i3 Jada
on which a new term of the Board commences, | & oo e ol P e sl ol Sdeds)
whichever is earlier) or from the date of any such Dbl S
change, as applicable.

14 If a Director’s membership in the Board is | clal @b guxb 8)ls¥l udme § geae Dgiac elml wic &)

terminated for any reason (whether by resignation,
death, removal or any other reason) prior to the
expiry of that Director’s term, the Company shall
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immediately announce to the public, and inform the
Exchange and the competent regulatory authorities
(as required under the Applicable Law) of, such
termination and specify the reasons for the same.

Ll o)l e Thd — Lyldl Aalasl Tady — Ggaadly 2umzel
U3 ) s G

Meetings and Proceedings
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The meetings and proceedings of the Board
(including rules relating to quorum and issuing
resolutions) shall be governed by the provisions of
the Applicable Law and the Company’s Bylaws.

Al @ L — Bylo¥! el e Q‘;‘)-?lj alebein| pass
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2.2

The Board shall convene regular meetings to
perform its duties effectively, and shall also convene
meetings whenever needed, provided that it shall
meet at least four times a year and not less than one
meeting every three months.
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2.3

A Board meeting shall be convened upon request by
the Chairman or a written request by any of the
Directors to discuss one topic or more. The invitation
to convene shall be delivered to each Director not
less than at leastone  week  prior to the date set
for the meeting, except in cases of urgency where a
meeting may be convened on shorter notice upon the
approval of a majority of the Directors. The notice
shall include the date, time and location of the
meeting, and shall be accompanied by a meeting
agenda and appropriate briefing materials to the
Directors. The Board shall meet at such times and
places as it deems appropriate to fulfil its
responsibilities.
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The meetings of the Board may be convened in
person, by telephone, video teleconference or any
other similar communication method approved by
the Board and allowing the Directors to hear each
other instantaneously.
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Each Director shall have the right to propose adding
one or more items to the Board meeting agenda. The
Board shall approve the meeting agenda at the time
of convening the meeting. Should any of the
Directors raise an objection in respect of the meeting
agenda, such objection shall be recorded in the
minutes of meeting.
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2.6

The attendance of Board meetings and dealing with
cases of irregular attendance of such meetings by the
Directors shall be organised. The Directors shall
make every effort to attend all meetings of the Board,
particularly meetings in which important and
material decisions affecting the position of the
Company will be made.
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2.7

Only the Directors and the Secretary of the Board
(the “Secretary”) will be entitled to attend meetings
of the Board. However, others may attend such
meetings at the invitation of the Board.
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2.8

The Board may adopt resolutions by circulating the
proposed resolutions in writing or in electronic
format to all the Directors for their approval and
signature in accordance with the Bylaws.
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2.9

If any of the Directors has observations in respect of
the performance of the Company or any of the
matters discussed (but not resolved) during a Board
meeting, such observations together with the actions
taken or to be taken by the Board in respect thereof
shall be recorded in the minutes of meeting. If a
Director expresses disagreement with any of the
resolutions of the Board, such disagreement shall be
recorded in detail in the minutes of meeting.
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2.10The deliberations and the resolutions of the Board

shall be recorded in the minutes of meeting prepared
by the Secretary, which shall be signed by the
Director chairing the meeting, the attending
Directors and the Secretary. The minutes of meeting
shall be recorded in a special register, which shall
also be signed by the Chairman and the Secretary.
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3. Competencies, Duties and Powers ozl alodoy plwy cbiobaisl -

3.1 Without prejudice to the powers conferred on the | L=l 058 teladl Lrezll 55,8l Slobaws¥l sleln ae Y
Full powers 1o manage the busingss of the Company | 5= lac! 423 35-81512 § ot g 517
to achieve its objectives. The competencies and | ‘e Sloliaisls §I5¥1 (dzs ales o J5aig Lz liel
powers of the Board shall include, in particular, those (ol A8, A0 allasg ALl Aalas¥l dule (ot Lo Apals
set out in the Applicable Law and the Bylaws.

3.2 The Board shall represent the Shareholders and shall | glall gty Jis 4des corealudl apez 3lo¥l Gulme Jiey Y-Y

fulfil its duties of care and loyalty in managing the
Company and shall seek to protect the Company’s
interest, achieve its objectives and maximise its
value. Each Director shall represent all Shareholders
and undertakes to act in the general interest of the
Company and not in the interest of the Shareholder
(or group of Shareholders) that voted in favour of
his/her appointment and shall comply with the duties
of loyalty and care. The Directors shall prioritise the
interests of the Company and its Shareholders over
their personal interests in accordance with
Applicable Law.
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3.3 The Board shall remain ultimately responsible for the

business and activities of the Company, including in
respect of the powers and functions delegated by the
Board to any committees, individuals or other third
parties. The Board shall refrain from issuing general
or indefinite delegations.
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3.4 The duties,

competencies and powers of the
Chairman, Deputy Chairman and the Secretary shall
be as set out in the Applicable Law, the Bylaws and
the Company’s Authority and Delegation Policy,
which shall be issued in accordance with Section 2.12
of Part 9 (the “A&D Policy”) of this Manual.
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Remuneration
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4.1 The Directors shall be remunerated in accordance

with the Bylaws and the Company’s Remuneration
Policy which shall be issued in accordance with
Section 2.7 of Part 9 of this Manual (the
“Remuneration Policy”).
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4.2 The remuneration of Directors, Senior Executives
and members of the Committees shall be subject to
the disclosure requirements set out in the
Remuneration Policy and the Company’s Disclosure
Controls and Procedures Policy, which shall be
issued in accordance with Section 2.2 of Part 9 of this
Manual (the “Disclosure Policy™).
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Part 4: Committees of the Board of Directors

851531 ulema ot sl 1 ol

1. General Provisions

dle ‘a\s:-i -

1.1 The Company shall have three primary permanent
Committees, as follows:

ok LS Aasls plaed &b A4S, 20 ¢sSy V-)

(a) the Audit Committee;

PRREFAING

(b) the Nomination and Remuneration Committee;
and

Ly wlecd Al s ()

(c) The Executive Committee.

Adadl el (z)

1.2 The Board may create one or more additional
Committees as needed by the Company in light of its
circumstances to perform any role that the Board
shall from time to time assign to such Committees.
The charters of the Committees shall be issued by a
resolution of the Board, and in accordance with the
Applicable Law. Such charters shall set out (among
other things) such Committee’s composition rules,
mandate, powers and procedures as well as the
remuneration of its members.
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2. Audit Committee

CIURTPTIS

2.1 An Audit Committee shall be formed by a resolution
of the Board.

BY udma a5l Anz Ll Bl (K25 -

2.2 The General Assembly shall, by a resolution to that
effect following a recommendation by the Board, issue
the charter of the Audit Committee, which shall set out
(among other things) the Audit Committee’s mandate,
powers and procedures, composition rules and term as
well as the nomination and remuneration of its
members and the mechanism for appointing temporary
replacement members.
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3. Nomination and Remuneration Committee

sty olmedo il izl -V

3.1 A Nomination and Remuneration Committee shall be
formed by a resolution of the Board.

Bylo¥) alzma (ya sy 8IS il ) Aid K5 VY

3.2 The General Assembly shall, by a resolution to that
effect following a recommendation by the Board,

issue the charter of the Nomination and
Remuneration Committee, which shall set out
(among other things) the Nomination and

Remuneration Committee’s mandate, powers and
procedures, composition rules and term, as well as
the remuneration of its members.
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4. Executive Committee
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3.3 An Executive Committee shall be formed by a
resolution of the Board.

Bl 3¥1 el (ya ol Byl Bl K5 V-8

3.4 The Board shall issue the charter of the Executive
Committee, which shall set out (among other things)
the Executive Committee’s mandate, powers and
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procedures, composition rules and term, as well as
the remuneration of its members.

Part 5: Management and Management Committees

Ayl o laellly Audedind] 8131 < ualindl L)

1. Management

Adeail 5,15y
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1.1 The Board shall appoint the Company’s Senior
Executives and regulate, monitor and oversee their
operations and ensure their effectiveness in
performing the tasks and duties assigned to them.

ulasy (aS, 40 Ll Bla¥l JSAT 8,5y ubme Jon
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1.2 Without prejudice to the powers and authorities of the | &,1s91 (azss 3)ls¥) Lulze cllalus clodis Slelis go Y-
Board, the Senior Executives shall be responsible for | . it sl . I
’ 3159 = 81 23 @ Loy gl 38,401 lidac 5,5k dudyail|
overall day-to-day management of the Company, '\%“3 C"f e }d Al Slides b 2l
including the proposing and implementing the | -3 &l climsliadly Slaleadly Llally w21l
Company’s main plans, policies and strategies.
1.3 The duties, responsibilities and powers of the Senior |  assaills clodall Al oludl) 48,401 allas (e IS migs -
Executives shall be as set out in further detail in the . .
" ade Sy il 31o¥ Sleodus Slolnis
Bylaws and the A&D Policy. i > 9 ¢
2. Management Committees E I (R ET [
21 The Company may form management-level | ("a,lsyl olalll”) @lo¥l goiadl e olad JuSa5 aS,al )-Y

committees (the “Management Committees”) as
needed by the Company in light of its circumstances
to perform any role that the Senior Executives shall
from time to time assign to such Management
Committees in accordance with the A&D Policy.
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Part 6: Internal Control and Audit
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1. Internal Control and Audit System
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1.1 The Board shall approve an internal control and audit
system (the “Internal Control System”) in order to
assess the policies and procedures relating to risk
management, implementation of the Company’s
governance rules and compliance with the
Applicable Law.

Blsls Aanliag 25 alss slazel BlY oulme e ek
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1.2 The Intternal Control $ystem shall_ be develpped WIth | 495l sy sulas 5 Lol 2dsladl 2000 allas juglas @z Y-
the aim ..Of ensuring compliance with clear 215 1 llas ol Al § Rosiial] st psar §
accountability standards at all of the Company’s ) - 7 -
executive levels, and that related party transactions Lo oLl Lalgially a8 Lady @i 45Xl
are implemented in accordance with the relevant
provisions and controls.

2. Internal Audit Department adsludl aanlyllgyls) - -Y

2.1 The Compan(yh shall est)ablish tdhe Internal Audg Bylal") Adsludl Aanlylly B 5yls] elidly A, 401 agas \-Y
Department (the “IAD”) in order to assess and | . .. —_— . : —_— .

. . / sl 4ls, 0 allas 3 (% sl dasldl
monitor the implementation of the Internal Control | =~ ° )Jf M ot oe (% ) bt
System, and verify that the Company and its | %ebs¥b Leleles 25,801 ol o 3amilly daplas e 31,231
employees comply with the Applicable Law, and the Lilelyzrlo A8 ad) luoliang coland!
Company’s policies and procedures.

2.2 The IAD shall be composed of at least a Head of the | #22Lk 8ls] se oo 2edsludl daz s G801 55l0) oS Y-
Company’s Internal Audit Department (the “Head | 55y .J5¥1 e (" ladl Zaxldl 5y)ls) paw”) ddsiudl
of the Internal Audit Department”). Other . 5 F T s cuc s

Joall Ayl & Lladl gl cpysl cnalsga ¢ as
employees of the Company (or other contracted | - ":’ LW el "ME’A Gt 36,4
parties) may be assigned to work as internal auditors | 22U sl & (ondsladl caaLU1Y) culsls grazlyeS
in the IAD (the “Internal Auditors”). EHESNT]
2.3 The Head of the Internal Audit Department shall be | zL, 5,531 julzee Jid (o 2l ol Zan LU Byl oo cead @z Y=Y

appointed by the Board following a recommendation
by the Audit Committee, and shall report directly to
the Audit Committee.
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2.4 The IAD shall be constituted and shall operate in
accordance with the following rules:

A deloall g A5l Aan LI 5y05) Jaad €-Y

(a) the Internal Auditors shall be competent,
independent and adequately trained, and shall
not be entrusted with any functions that conflict
with the goals of the internal audit duties or
infringe upon its independence;

copuilly JMaadly 8:LasTl L calaladl @ 581955 o ey (1)
Slaal e (o)lans 631 Jlesl 6L 19485 Wiy culil
LadMarwly o5 of ads Il Zan L

(b) the Internal Auditors shall exhibit the highest
level of professional objectivity in gathering,
evaluating, and communicating information
about the activity or process being examined and
shall make a balanced assessment of all the
relevant circumstances and not be unduly
influenced by their own interests or by others in
forming judgments;
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(c) the IAD shall report to the Audit Committee,
and shall be subordinate and accountable to it;
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(d) the Head of the Internal Audit Department shall
be responsible before the Audit Committee;

L alol Yoguws Bdsldl Aanlll 5yls) uae 086 (9)
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(e) the remuneration of the Head of the Internal
Audit Department shall be determined by the
Board following a recommendation by the Audit
Committee  in  accordance  with  the
Remuneration Policy; and

odzma L o sl Zam Ll 8500 g 31886 suxd (a)
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(f) the I1AD, with strict accountability for
confidentiality and safeguarding records and
information, is authorised unrestricted access to
all information, documents and records of the
Company.
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2.5 The 1AD shall operate pursuant to a comprehensive
internal audit plan (the “Internal Audit Plan”),
which shall be prepared by the Head of the Internal
Audit Department and approved by the Audit
Committee. The Internal Audit Plan shall be updated
annually and the relevant key activities and
operations, including risks and compliance, shall be
reviewed at least annually.
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2.6 The IAD shall prepare a written report on its activities
at least on a quarterly basis (the “Quarterly Report”)
and shall submit each Quarterly Report to the Board
and the Audit Committee. The Quarterly Report shall
include the following:
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(a) an assessment of the Internal Control System:;

S AN s I B alas e ()

(b) the IAD’s findings and recommendations with
respect to its assessment of the Internal Control
System; and

Lot limgis il o dal ol Aaz Ll 5,15 4] ol Lo ()
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(c) the procedures taken by each department of the
Company for addressing the findings and
recommendations of the IAD in its previous
Quarterly Report, and any observations thereon,
particularly regarding the failure to promptly
address such findings and recommendations and
the reasons for such failure.
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2.7

The IAD shall also prepare a general written report at
the end of each fiscal year (the “Annual Report”)
and shall submit such Annual Report to the Board
and the Audit Committee. The Board, based on the
recommendation of the Audit Committee and the
IAD, shall determine the specific scope of the Annual
Report, provided that it includes the following in
particular:

oedzme ) donasy LgaSe Lole 10,85 2uls Il Aan L) 3yl0) aad V-Y
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(a) the audit activities conducted by the IAD during
the relevant fiscal year compared to the
approved audit plan, including provision of
details and reasons for any failure or departure
from the approved audit plan within the first
quarter following the relevant fiscal year;
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(b) the procedures for monitoring and overseeing
the financial affairs, investments and risk
management;
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(c) anassessment of the development of risk factors
threatening the Company and the existing
systems, in order to adapt to radical or
unexpected changes in the Exchange;
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(d) an assessment of the performance of the Board
and the Senior Executives with respect to the
implementation of the Internal Control System,
including specifying the number of times the
Board has been informed of control issues
(including risk management) and a description
of the method followed to address such issues;
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(e) failures or weaknesses in the implementation of
internal control, or emergency situations that
have affected or may affect the Company’s
financial performance, and the measures taken
by the Company to address such failures
(particularly with respect to the issues disclosed
in the Company’s annual reports and financial
statements);
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(f) the extent to which the Company has complied
with the Internal Control System when
determining and managing risks; and

s e sl AEN sl 45,40 s e ()
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(9) a description of the Company’s risk
management operations.
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2.8

The IAD shall keep a record of all audit reports,
Quarterly Reports, Annual Reports and the relevant
supporting documents which shall clearly reflect
IAD’s accomplishments, findings and
recommendations, and the actions taken in respect of
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Part 7: External Auditor aSpall ablus axlp ubadl ol
1. Appointment Cradl -
1.1 The Company shall assign the function of auditing its

annual accounts to one or more independent,
experienced and competent external auditors (the
“Auditor”) who shall possess the necessary expertise
and qualifications to prepare an objective and
independent report to the Board and the

Shlus 5>b.a dl a.:}u«.” Leblus daslin dage 45,800 wiwd V=)
plly elasly JMEL prets (lslull anlya) ST o
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Shareholders, setting out whether the Company’s
financial statements clearly and impartially reflect
the financial position of the Company and its
performance in all material respects.

To9s 23 48, 400 AW @3lgall i 13) Lo dud (ot realudly
Fuyagadl el § Leloly 28,400 JUI S0 e Bles

1.2 The ordinary General Assembly shall, based on a
recommendation by the Board, appoint the Auditor
and determine the Auditor’s fees. The appointment of
the Auditor shall be in accordance with the following
rules:

2Ly 4ladl samsy Sblusd! aale Zeoladl Asladl dpnazdl cpad Y-)
o) e Lo Blelye ae oBylo¥l ulzs duioss e

(a) the recommendation of the Board shall be based
on a recommendation by the Audit Committee;

o0 Aot e By 510¥1 s B e a3 09Ss of (1)
FRRRIETS|

(b) the Auditor shall be authorised and licensed to
practice by the relevant authorities in the
Kingdom of Saudi Arabia;

0 3Ll g, 21 Ggiany ) Lasye pabll 0550 o ()
Ausgad! Apall ASLel 3 Buaziel] Azl

(c) the Auditor shall be independent and shall not
have interests that conflict with the Company’s

oo axdlas (ajlan Wiy AELNL ax bl anen o (7)

as,adl
interests; >4l e
(d) the number of Auditors presented before the | cuasle e oladl dpaazld camd U cram bl sue Jay ¥ ()
ordinary General Assembly for appointment ol

shall not be less than two; and

(e) the ordinary General Assembly may further
reappoint the same Auditor, provided that no
single Auditor is appointed for a period of more
than seven consecutive or non-consecutive
years. The Capital Market Authority may, at its
discretion, amend this term for any company or
sector. Such period shall be recalculated after
the lapse of not less than three consecutive
financial years from the end of the last financial
year in which he worked on auditing of the
Company’s accounts. In addition, the total term
of office for the partner supervising the audit
work at the Auditor shall not exceed seven
consecutive or non-consecutive financial years,
and the Capital Market Authority may, at its
discretion, amend this period for any company
or sector. This period shall be recalculated after
the lapse of not less than five consecutive
financial years from the end of the last financial
year in which he worked as a partner supervising
the audit work of the Company’s accounts.

b"‘)‘“ s o Bole] Wslall Aoladl Azl 9= (a)
bluzdl azlie o B gaama ozt ¥ e clyluzd]
')l"'i‘j tUaj 5i Sy E;‘Y sull sl huad lapaas e fly
o iate Adle Slgiw EM gan day bull sda Cluds!
QLW&»W&L@J&@L&MﬁT;L@‘ 'E)L?
d.ng)_fb.” Jos B Foaza Jol=ny M ui e LS ZS)J,.H
pe Shlusdl axlhe i) Azl Jleel (e 84l
Jla.ivj tUaj 3i ELYo L_g‘}l sull sda ol layuas e
Slyiw ped e iy ¥ Lo oo day Bull s Gluds|
€ Lot Jae 2dlo s, T e Linil )5 (0 Ao Al
AS, 40 Sllus 2anlye Jleel e 18,40

1.3 The ordinary General Assembly may replace the
Auditor at any time without prejudice to the
dismissed Auditor’s right for compensation if such
dismissal is made without an acceptable justification
or at an improper time.

ta«;:l.gh«_w)l E"b‘"ﬂ'—*"j;‘éﬁ éi@&.};bﬂ Aoladl Amamll 5oy Y-

2. Duties, Responsibilities and Rights of the Auditor

Sllusdl aali Ggdzg Oldoguny bty -¥

2.1 The Auditor shall:

bl gzl e camy VY

(a) owe duties of loyalty and care to the Company;
and

Al s lall g2ty Jdy - ()

(b) notify the competent regulatory authorities (as
required under the Applicable Law) if the Board
fails to take appropriate actions in respect of
suspicious issues raised by the Auditor.

pae Jl> & (pladl 2alasdl) ladg) dmzsll wlead! P (<)
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2.2

The Auditor shall have access at all times to the
Company’s books, records and any other documents,
and may request information or clarification as the
Auditor deems necessary to verify the Company’s
assets and liabilities and perform any other duties
within the scope of the audit work. The Chairman
shall ensure that the Auditor is able to perform its
duties and responsibilities. The Auditor shall also
report to the Board any difficulties encountered in
the performance of the Auditor’s duties and
responsibilities. In the event that the Board fails to
facilitate the performance of the Auditor’s duties, the
Auditor shall request the Board to convene an
ordinary General Assembly meeting to consider the
matter. The Auditor may call a meeting of the
ordinary General Assembly if the Board fails to do
so within 30 days of the date the Auditor’s request.

S0 s e AN 3> By ¢l @ obluxdl axll
bl ol Lasl s c@lish e 3 sy Ledlmas
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Loladl Asladl Lpnamdl Byes lludl azll Sezg ¥l
s 0,5 ¢y g I I35 3,153 dma sty o 13) 3 LaaiSU
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2.3

The Auditor shall be liable to compensate the
Company, the Shareholders and third parties for any
damages arising as a result of the Auditor’s errors
during the course of the Auditor’s engagement. If an
error is attributable to more than one Auditor, all
such Auditors shall be jointly liable.

ctims gl ppall Gausai e Fohue Sllusl pzlie O5S
$157 @ o i @1 ellas¥) a5l of cnealudl of 45,401
1636 lasdl @ 15S58aly cllux)l gazle suai 13y e

-Oabatlly (g

Y-Y

24

The duties, responsibilities and rights of the Auditor
shall be governed by the Applicable Law and the
provisions of the Bylaws.
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Part 8: Disclosure and Transparency

adladdly 7 Liad¥!
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1.

General Provisions

ke Ao
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The Company shall comply with the applicable
disclosure rules, requirements and procedures under
the Applicable Law and the Disclosure Policy.

3 33l zladdl clelialy cldlhtey uelsdy 45,40l a5l
4S80 bl 7 Laddl Asliwy 4Ll dalasyl
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1.2

The Company shall ensure that all disclosures are
complete, clear, accurate and not misleading and that
they are provided to all Shareholders equally and
without discrimination.

Lozl wlal ol seeamll 45,401 (0 - Lad) 6 056 of s
Thad¥l 05 O s dias aby Ly uslsy S
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Specific Disclosures

zhaddll Soaxll plH1 -Y

The Company shall notify the competent authorities
and the public without delay (as required under the
Applicable Law) of any material developments in its
sphere of activity that are not public knowledge and
which may affect the Company’s assets and liabilities
or financial position or the general course of the
business of the Company or its subsidiaries and which
may lead to movements in the price of the Company’s
listed securities or significantly affect the Company’s
ability to meet its commitments in respect of debt
instruments in accordance with the rules set out in the
Disclosure Policy.

255093 e ey azsll ezl s o 28,401 e
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2.2

The Company shall disclose its financial information
in accordance with the Applicable Law and the rules
set out in the Disclosure Policy.

Sl Bl 7 La 8 Ay Byl Alasll 3 Lle

Y-Y

2.3

The Board shall issue an annual report including
(among other things) a review of the operations of
the Company during the last financial year and of all
relevant factors affecting the Company’s business.

— &> agal G 0 — esaty Bgisn 50,55 5)15¥) (dma sy
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Such report shall be prepared and disclosed in
accordance with the Applicable Law and the rules set
out in the Disclosure Policy.

zhad¥l duliwy dpladl sl 3 Lole joguaill aclsall
48,500 Ao !

2.4 The Audit Committee shall issue an annual report
including (among other things) its recommendations
and opinion on the adequacy of the internal and
financial control systems and risk management
systems of the Company, as well as the tasks
undertaken by the Audit Committee within its
competence. Such report shall be prepared and
disclosed in accordance with the Applicable Law and
the rules set out in the Disclosure Policy and the
Audit Committee Charter.
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Part 9: Internal Policies

Als |l Slialiad | zpled] QLI

1. General Provisions

Wle pll>i o)

1.1 The Company shall establish appropriate internal
policies and procedures to regulate the various
aspects of the Company’s operations, management,
processes and governance.

Calises mulain) Zoalio Ads s lelyaly Sluliw 38,401 aas 10
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1.2 In addition to the mandatory policies set out in
Section 2 below, the Company may from time to
time issue additional policies as required in light of
its circumstances. The authority to issue such
additional policies shall be set out in the A&D

Policy.

oo ¥ el § Lple (ogiaill Bl clulead! J) 23L2YL Y-
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2. Specific Policies

Al Slawlewd)  -Y

2.1 Conflict of Interest Policy

Blall po)lai dwlew )-Y

(&) The Company shall establish a written and clear
conflict of interest policy (the “Conflict of
Interest”) regulating actual and potential
conflict of interest situations, which may affect
the performance of the Board, the Senior
Executives or any other employees of the
Company when dealing with the Company or
other stakeholders. It shall further set out the
Company’s guidelines for professional conduct
and code of business ethics. The Conflict of
Interest Policy shall be prepared in accordance
with the Applicable Law.

Jlall (aylat) Anilyy L9iSe Al 25,401 s (1)
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(b) The Conflict of Interest Policy shall be adopted
by a resolution of the Board, and shall enter into
effect and be amended, as necessary, in
accordance with its provisions.

AB)‘.}?“ u,«.lm e Jb.a.n CJL‘A'U uaJL!.? Lulw slazel (o
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2.2 Disclosure Policy

zlad¥l dulew Y-Y

(&) The Company shall establish a written and clear
Disclosure Policy setting out the rules
procedures and controls related to disclosure
pursuant to the disclosure requirements under
the Applicable Law. The Disclosure Policy shall
be prepared in accordance with the Applicable
Law.

ooall zladdll dnislgy 451 Al 35,400 pas ()
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(b) The Disclosure Policy shall be adopted by a
resolution of the Board, and shall enter into
effect and be amended, as necessary, in
accordance with its provisions.

Js59 Byl (udeme e slids z Lad¥) Auliw slatel o1y
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2.3 Dividend Distribution Policy L ags Al Y-
(@) The Company shall establish a written and clear | auuleu”) 7L aiss) deislys 4538 dusliwe 35,001 aias (1)
dividend distribution policy (the “Dividend | . ¢ o . " -

. iz Lo ¥ 2L 5 Gy (LY
Distribution Policy”) regulating distribution of . W > a)fé.‘n{u = (Tl s
dividends to the Shareholders with the aim of sl 45,001 allaid (389 48,4015 reabed | Wlinse
achieving the interests of the Company and the
Shareholders in accordance with the Bylaws.

(b) The Dividend Distribution Policy shall be | &ls¥l (udze oo 5lds zU¥1 a3e5 Asliws slaiel @y ()
adopted by a resolution of the Board and shall " (s e o et e (e

; — d bl s — Jyazl ALL5 Lol
enter into effect and be amended, as necessary, o . A3 0539 Slasl) s> ‘j‘ffj
in accordance with its provisions. LalSd Lady
2.4 Stakeholder Policy dlall Glasel Lulew €Y

(@) The Company shall establish a written and clear | mllall clewl olin drslgg 5iSe duclw 4S5l auas (1)

stakeholder policy (the “Stakeholder Policy™) . ol oo el s asal (" - B
R . . . . (Q-AL-A-AJ.- Sl | o | dwliews

regulating the relationship with its stakeholders | "~ ,.?‘34;,_‘»@9.5_1( elhat bw )

with the aim of protecting them and | -eedsd> B> p@les Sug glall lxiol ae 23]l

safeguarding their rights. The Stakeholder Ll AalasU Tay Flall olrsel ulew slae| @i

Policy shall be prepared in accordance with the

Applicable Law.

(b) The Stakeholder Policy shall be adopted by a | &,ls¥ julzes (o i Plall lrsl Al sleiel @3y ()
resolution of the Board, and shall enter into . - .

' O — Al s — Jydanl AL a9 3l e U3
effect and be amended, as necessary, in ) i . A3 0539 Slasll s> ‘:‘ffﬁ
accordance with its provisions. Lol Lady

2.5 Insider Trading Policy Al fs Slaglas e 2l Joladd!| dwolgws 0-Y

(@) The Company shall develop a written policy to | %! &bs¥! & Jslall pulaisl 2usiSe Buliw 35,401 s ()
organise trading in the Company’s securities by | bl JLSy 8,la¥1 e clinel L3 (e 5,20
members of the Board, Senior Executives, other Lulew) Lol s o @anes 36,401 3 0y5¥l calalally
employees of the Company and other people . . L i o i
(the “Insider Trading Policy”), in order to | #7¥ Sae (adslall Sleslas o 2l ol
comply with rules related to insider trading set | 8l &lsls wloglas (e 2l Joladdl dalazll aelsally
forth in the Applicable Law. ALl aaai¥l 3

(b) The Insider Trading Policy shall be adopted by | ,i,a, adsls cleglas e sl Joladd! dule slezel gz (o)
a resolution of the Board, and shall enter into - . .

! | = ezl A8 (S5 Sladl e U309 8ylo¥) ulze ¢
effect and be amended, as necessary, in & 28 05392 PJ}M > 3 i
accordance with its provisions. AelSd lady — ALl s

2.6 Nomination Policy Sl A Al 1-Y

(@) The Company shall establish a written and clear | — ;oan cled Al dxslys 29180 duoliwe 48,400 auns (1)
Nomination Policy setting out (among other 5 Zocnal] Aocsle Trolass Tucled — .
things) clear policies and standards for | = ° = ] e nj.'m’ﬁ“ T o2
membership in the Board and for appointment to | k¥l ae 38lsts L LeleLzly &dpandl 815315 5,153
Executive Management positions in accordance (ol A8, 401 allasg 2Ll
with the Applicable Law and the Bylaws.

(b) The Nomination Policy shall be adopted by a | aslall aaezll (o Hhas clerddll duwbw slaael @z ()
resolution of the ordinary General Assembly, | . .. . RS T ‘Lo Zuslall
following a recommendation by the Board uﬁs‘“ e R ijw_:’” oo i ?‘é
(which recommendation shall be based on the | 4 duess de dbee OLAN a3 8,581 (udze dunys
recommendation of the Nomination and | aLls o5y sladll > Jswsy (BELy clecsill
Remuneration Committee), and shall enter into T

! . LolSod Ladg — Al Cosws — Jyoazl]
effect and be amended, as necessary, in e 0T j &
accordance with its provisions.
2.7 Remuneration Policy Sl Al V-Y
(@) The Company shall establish a written and clear | clad @B Axislyy LsiSe dulw 25,00 aas (1)

Remuneration Policy setting out (among other
things) clear  policies regulating the

odza e 3\.5.’2.!.11‘ ol=llly Ejb:ﬂ JSESY ;L,a.ci olbKa
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remuneration of the Directors, the Committees
of the Board, the Senior Executives and, as
appropriate, other employees of the Company in
accordance with the Applicable Law and the
Bylaws.

— Ll (oa1ds lwsy — Ldeasdll BylaYlg 8,la¥1
oo 38193 Loy clUdg (S, a0l 3 calolall (e pane lalSs
oLl 38, a1 allaig 2 Lad ) olai)

(b)

The Remuneration Policy shall be adopted by a
resolution of the ordinary General Assembly,
following a recommendation by the Board
(which recommendation shall be based on the
recommendation of the Nomination and
Remuneration Committee), and shall enter into
effect and be amended, as necessary, in
accordance with its provisions.

Loladl Aeladl Leaazddl oy 5l BISL 2wl slatel oy
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2.8 Whistleblowing Policy

Aallell Slaoybolf e POLY! Bolins A-Y

(@) Thg Compar]y shall (_establish awrit_ten and cl_ear alilell e P Arislgy 25938 Aol 35,001 a5 (1)
whl_stleblowmg poll.cy (the “Whistleblowing i) (AL bl e 31 Hwliw’) 2alsl
Policy”) regulating the Company’s | ) ] . o
arrangements  for  its  employees and | - @ odelall Lady @I Lelelizly AS, A0 A1
stbakeholdersb}o raise cor]lcerns, in colnfidence, alslall e LY of @alglSs @uuas § dlall clxels
about possible cases of non-compliance or Gl 8 5ol ol ol wslls 5 o aallal
wrongdoings in financial reporting or other VE) @ dales ol Gy pellassle s 5 ]
matters. A Lapl ol LU

(b) The Whistleblowing Policy shall be adopted by | ¢ ,la; 2allell lalell e PN Al slazel @y ()

a resolution of the Board, and shall enter into
effect and be amended, as necessary, in
accordance with its provisions.

— Jyatld ALLE (393 Sl s J3asg (Bylo¥) Lulze
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2.9 Professional Conduct and Ethics Policy

WY @il Gl Jobad) duoleww 4-Y

(@)

The Company shall develop a written policy on
the professional conduct and ethics (the
“Professional Conduct and Ethics Policy”)
setting forth directives and rules of the Company
with regard to the professional conduct and
ethics.

LMY weally Gl olull Lg1€e Ausliwo 3,201 a5 (1)
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(b)

The Professional Conduct and Ethics Policy
shall be adopted by a resolution of the, and shall
enter into effect and be amended, as necessary,
in accordance with its provisions. The Company
may merge this Policy and the Conflict of
Interest Policy in one document.
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2.10 Risk Management Policy

bl 5yls) Awliws ) - Y

(@)

The Company shall establish a written and clear
risk management policy (the “Risk
Management Policy”) setting out the
Company’s strategies and procedures for risk
assessment and management in line with the
nature and volume of the Company’s activities
and operations.

Ll 5y Ay AyiSe duba 35a0 aas ()
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(b)

The Risk Management Policy shall be adopted
by a resolution of the Board, and shall enter into
effect and be amended, as necessary, in
accordance with its provisions.

B3y Galzme (oo sl Sl 5y1] Aol slazel
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2.11 Compliance Policy
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(&) The Company shall establish a written and clear
compliance policy (the “Compliance Policy”)
with the aim of ensuring the Company’s
compliance with the Applicable Law.

Balea’) AN Aeslsy s Aubiw 35,30 pas ()
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(b) The Compliance Policy shall be adopted by a
resolution of the Board, and shall enter into
effect and be amended, as necessary, in

accordance with its provisions.
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2.12 Authority and Delegation Policy

o gailly Sleodlall duwliw ) V-Y

(@) The Company shall establish a written and
detailed A&D Policy to determine the powers to
be delegated to the Senior Executives and others
(including setting out an authority matrix) and
regulate the procedures for the delegation of
authority within the Company.
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(b) The A&D Policy shall be adopted by a
resolution of the Board and shall enter into
effect and be amended, as necessary, in
accordance with its provisions.
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2.13 Corporate Social Responsibility Policy

e Lo At ggand | dialins VY-

(&) The Company shall develop a written policy on
corporate social responsibility (the “Corporate
Social Responsibility Policy”) to organise
activities and initiatives of the Company in the
social work and social responsibility areas, in
order to achieve a balance between the
Company’s objectives and the society’s
objectives to develop the socio-economic
conditions of the society.

Lela¥l Alopuel) WgiSe Al A4l aas ()
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(b) The Corporate Social Responsibility Policy
shall be adopted by a resolution of the ordinary
General Assembly upon the recommendation of
the Board, and shall enter into effect and be
amended, as necessary, in accordance with its

provisions.
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2.14 Investors Relations Policy

O yeiand| SEe Asaliwo V€Y

(&) The Company shall establish a written and clear
investors relations policy (the “Investors
Relations Policy”) with the aim of setting out
the Company’s overall guidelines on how to
communicate with investors.

Ol SlEMat Anislag WsiSe dusliws 35,401 a5 (1)
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(b) The Investors Relations Policy shall be adopted
by a resolution of the Board, and shall enter into
effect and be amended, as necessary, in

accordance with its provisions.
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Part 10: Retention of Documents
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1. Retention of Documents

Sl blasyl -

1.1 The Company shall retain all minutes, documents,
reports and other papers (including the reports of the
Board and the Audit Committee) that are relevant to
this Manual and are required to be maintained under
the Applicable Law, in the Company’s head office
for a period of not less than ten years. Without
prejudice to this period, the Company, in case of any
lawsuit (filed or threatened to be filed), ongoing
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(Lga 8L e o 233 592 6T U3 § Loy) 2Lad S92 3929
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claim or any investigation relating to such minutes,
documents, reports or papers, shall maintain the
same until such ongoing lawsuit, claim or
investigation is concluded.

9 molxll el Glan 458 3uams clelyz] gl of dalllas of
alli clal onzd Le blaws¥l gbigll of julaatl of ol
Aalall el sl ol ZUaLl of Aslaall ggenl)

Part 11: Closing Provisions

Lalis elS.'»i i gl oLt

1. Entry to Effect and Review daslyllg dladtl -

1.1 This Manual shall be adopted by a resolution of the | 3050 01559 8,l0¥ Gulze oo HL8 cmgas 2 sia datad )-)
Board, and shall enter into effect from the date on . i -

S s Lad¥ly yaill oldlaze Bylo¥l udzxe oo Laslezel 75
which it is approved by the Board. Whereas c o 3’% - ey 12 e
requirements in connection with disclosure, | — Gsd! & ksl Azl DA e Gidais G el
transparency and reporting of listed companies shall | 3 28,201 wal z15) 75,5 o0 hliel — 2ladl Lalas¥) iz sa
be applicable to the Company from the date of listing Gyl
of the Shares on the Exchange, in accordance with ’
the Applicable Law.

1.2 The _A_udit Cc]:m?_ittelie/lshallI peri((j)dically revizw the | 49 Zam, 2 sda AT dazliey 2ozl Lz pgas Y-
provisions of this Manual and recommend any S syl LLde edbind el Ll el csutds
amendments relating thereto. o =t Lele Plotad gl Lelast gy

1.3 Any amendments to this Manual shall be adopted in | b <s-eie! G kel 2aplally 2Dl sa (e cdlaal gl dazad 1)
the same manner in which this Manual was adopted. AU sia

1.4 To the extent that any provision of this Manual is | sudasll aals alSoH1 ae Axsl sda a1 0 T poplad Sl & £-)

deemed conflicting and/or non-compliant with any
more stringent mandatory requirements pursuant to
the Applicable Law, or any amendments thereto, the

latter shall supersede and prevail.

581 1 Yot Lol 2853 oD (6 of iy lad) AalaSU Tasg
Ao

* %
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Appendix 1

(1) g=l!

Definitions and Abbreviations

Sledbaially QL&.:J_!.ZH

A&D Policy - The Authority and Delegation Policy of
the Company issued in accordance with Section 2.12 of
Part 9 of this Manual.

G pasatlly Sleodlall Lulw 1pasgailly clodall duwlu
Al e e gkl Ul cpa VY-V 53,8400 189 38, 401 Layias

Annual Report - A report prepared by the IAD on an
annual basis in accordance with Section 2.7 of
Part 6 of this Manual.

5,2410 Tads AL5 10l Zazp L1 8y1s) uad ] 2l : ggiaad 5ol

Al sda e Gealadl LY (e V-V

Applicable Law - The laws, regulations, decrees, orders,
rules and any other instruments having the force of law in
the Kingdom of Saudi Arabia, as they may be issued and
in force from time to time.

Baladl alg¥ly uasllly clogdantly Aalas¥l sauludl dolasdl
Aopall ALl @ Ogilall 358 L @l Slos¥l e lancg aclally
?T Al B9 e Ladlasg Layligs) (Sl oo g’d‘j gl

Auditor - The external auditors appointed by the
Company in accordance with Section 1.1 of Part 7 of this
Manual.

V) 5,54l 5oy 38,4 digad gl Sllucd! az e rsbbucdl gy
Aol sda e mlad! G e

Board - The Board of Directors of the Company.

AS G Byl udae :By 10 wdza

Bylaws - The Bylaws of the Company.

S, al) ol allad) z pulud allasl]

CEO - The Chief Executive Officer of the Company.

A8l il s, 2 ghadil a1

Chairman - The Chairman of the Board.

A, a1 Byla] udma sy el s

Committees - The Audit Committee and the Nomination
and Remuneration Committee, in addition to any other
committee formed in accordance with Section 1.2 of Part
4,

EPES JEI I R E D FREN E S PYCN B3 [ EES PEPER N AR TR ER S L
el oda (el ol e Y1 5,840 Tady LLSLES @3y 5]

Company — Mowah Company.

Conflict of Interest Policy - The Conflict of Interest
Policy of the Company issued in accordance with Section
2.1 Part 9 of this Manual.

48,201 Lyt ) @lhall (oylad dliw ilball gaylal 2l
A s (e peltdl LT (e V<Y 8,240 Tay

Deputy Chairman - The Deputy Chairman of the Board.

&S).:,.H E)b! u».lm u,u__:n) u_afnLn ZEJ‘.}?‘ u,qu U’“‘.‘.SJ hﬁb

Director - A member of the Board.

2{5)_1.3_” 5)|.>! w.lm -y ZE)‘.}?‘ "w.l:;.Aj.g'a.ﬁ

Disclosure Policy - The Disclosure Controls and
Procedures Policy of the Company issued in accordance
with Section 2.2 of Part 9 of this Manual.

-Y 5,85l a8y a8, adl Layiat (&1 7 Lad¥! duliw 17 LiadY ] Al
Aol sda o pwld) G e ¥

Dividend Distribution Policy - The Dividend
Distribution Policy of the Company issued in accordance
with Section 2.3 of Part 9 of this Manual.

ladg aS,all Layas I CL}N e Awbew :clfﬁll 2395 Aol
Aol s da e pldl LY e Y-V 5,881

Exchange - The Saudi Stock Exchange (Tadawul).

(J515) Lo gaced! AL Boael 101t 51 g

General Assembly - A general assembly of the
Shareholders (holding Shares) convened in accordance
with the Bylaws.

aiats W1 (ol (SI) crealuall Zolall Znazll siolall deaozll
ool 38, allait Tasg

IAD - The Internal Control and Audit Department of the
Company.

S, 201 3 s 1l dam L1 8yl s ) 2as L1 5yl

Head of the Internal Audit Department - The Head of
the Internal Audit Department of the Company.

A8, 40 A 0 R L1 815) yacke 1l Il Zam L1 3415] psute

Internal Auditors - Employees of the Company (or other
contracted parties) who are assigned to work as internal
auditors in the IAD.

3 A1 Zan L 1] 8 ol ls cnamlieS Jeadl wll s
a8, 41

Internal Audit Plan - The internal audit plan of the
Company prepared in accordance with Section 2.5 of Part
6 of this Manual.

La0g 38,4l Lauad (301 4ls |l 2z L) dlas ads ) Aan )l | Alas
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Internal Control System - Internal control and audit
system of the Company.

S, ) Al 1) B Lg 8,01 allas sl dl 20800 allas

Insider Trading Policy — The Insider Trading Policy of
the Company issued in accordance with Section 2.5 of
Part 9 of this Manual.

e by Jolanl Buliw sadsls Slaglas Ghe 2Ly Jolad! dalw
el L e (0-) 8,240 Tadg 48, 01 Loy (301 2ls 15 olaglas
A oda (e

Management Committees -  Management-level
committees of the Company formed in accordance with
Section 2 of Part 5 of this Manual.

oo ¥ 8,580 ady &l o¥1 Goradl (e SALI oLl 2l 5¥1 oLl
AU s e el L

Manual - This Corporate Governance Manual.

28,40 A 01 RSyl 2ty sl

Nomination Policy - The Nomination Policy of the
Company issued in accordance with Section 2.6 of Part 9
of this Manual.

JERLFEPECYOA ([ PSRUR JE JEAPUE-F.i DRI P DR P
T PRV IVY AL P VR R |

Quarterly Report - A report prepared by the IAD on a
quarterly basis in accordance with Section 2.6 of Part 6
of this Manual.

lady Auls 1l Zan Ll 5yls) suiad gl yayaall s ggiuadl pay ol
A sda (e (el GLIY cpe T-Y 8,550

Remuneration Policy - The Remuneration Policy of the
Company issued in accordance with Section 2.7 of Part 9
of this Manual.

V- 5,540 Lady 45,1 Layuias G T3 2uliwe 1 (OIS dasliso
Al e (e gkl LI oy

Risk Management Policy - The Risk Management
Policy of the Company issued in accordance with Section
2.10 of Part 9 of this Manual.

(a8 48,01 Layaias @1 oliell 5] Auoliws ol 8y1s) Auolisa
RESHIL a..'x.lb‘}atw\.ﬂl ol e Vo= 8,800

Secretary - The Secretary of the Board.

Bylo¥) dza e el 2 | el

Senior Executives or Executive Management - Persons
responsible for managing the daily operations of the
Company, and proposing and executing strategic
decisions, such as the CEO and his/her delegates and the
Chief Financial Officer.

e 3l e gl (oliea 31 sy danadl 8,10¥1 o crydoaind! HLS
st IS ladany mplhiadl SlLall 18l (sl 45,41
QW palls dylgss gl

Shareholders - The Shareholders of the Company.

A8y i) gealuw iinealud

Shares - The ordinary shares of the Company.

Corporate Social Responsibility Policy - The Corporate
Social Responsibility Policy of the Company issued in
accordance with Section 2.13 of Part 9 of this Manual.

G aelara¥l adoyull duliw sdelaa¥l adogud! Auwlew
o s oo aeeltdl LT (e VY- 5,840 (a8 38,401 Layaias

Stakeholder Policy - The Stakeholder Policy of the
Company issued in accordance with Section 2.4 of Part
9 of this Manual.

45,401 Layaias @I @lall Glrel 2wl iplball olase| b
A s (o peltdl LT (e €-Y 5,240 Tay

Professional Conduct and Ethics Policy - The
Professional Conduct and Ethics Policy issued by the
Company in accordance with Section 2.9 of Part 9 of
this Manual.

elly G A1 sl Baliws ABMSYI oudlly GbI odudl Euline
s (oo peeltll L o 8-V 5,581 Tadg 38, 401 Layaas 1 2,8505Y)
A=

Whistleblowing Policy - The Whistleblowing Policy of
the Company issued in accordance with Section 2.8 of
Part 9 of this Manual.

Sleslell oo Y Auwliws AL Sluylell e E3LY dulse
s (oo paelell LI oo A-Y 3,840 Tasg 38, 401 Layias )1 2allsl)
A=
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