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Definitions

Expression and terms in these regulations have the meanings they bear opposite each
of them, unless otherwise stated within the text.

Affiliate

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

Administrative Team
A group of individuals who make strategic decisions of the person. The Board is the
Company's Administrative Team.

Board
Board of Directors who manages Company business to the interest of the
shareholders.

Chairman
Chairman of Board of Directors of L’azurde for Jewelry.

Controlling Interest
The ability to influence actions or decisions of another person directly, indirectly,
individually or collectively with a relative or an affiliate through:

1. owning 30% or more of the voting rights in a company,

2. having the right to appoint 30% or more of the administrative team members.

Company or L’azurde
L’azurde for Jewelry (L’azurde) and its subsidiaries.

Cumulative voting

A method of voting for electing Board members that gives each shareholder a voting
capacity equivalent to the number of shares he/she owns , and by which the
shareholder is entitled to either exercise all of his/her votes towards one nominee or to
divide his/her votes towards several nominees without any duplication of such votes.

Day
Calendar day whether a business day or not.

Executive Director
A member of the Board who is a full time member of the Executive Management team
of the Company and participates in its daily activities.

Executive Management or Senior Executive

Persons responsible for managing the daily operations of the Company, and proposing
and executing strategic decisions, such as the Chief Executive Officer (CEO) and
his/her delegates and the Chief Financial Officer (CFO).

Independent Member / Director
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A non-executive member of the Board who enjoys complete independence in his/her
position and decisions and none of the independence affecting issues stipulated in
section 3.5 of this manual apply to him/her.

Substantial Shareholder
any person who owns (5%) or more of the shares of the Company or voting rights
therein.

Minority Shareholders
Those shareholders who represent a class of shareholders that does not control the
company and hence they are unable to influence the company.

Member of the Board
Covers all the members of Company Board of Directors assigned by Company General
Assembly.

Non-executive director
A member of the Board who is not a full-time member of the management team of the
Company and does not participate in its daily activities.

Person
Any natural or artificial person acknowledged as such in the laws of Kingdom of Saudi
Arabia.

Related Person

Means the person included in the list of terms used in CMA regulations regarding
Senior Executives, Board of Directors members and single shareholder holding a large
percentage of shares and also regarding a company holding a large percentage of
shares.

Related Parties

1. Substantial Shareholders of the company.

2. Board members of the Company or any of its affiliates and their relatives.

3. Senior Executives of the Company or any of its affiliates and their relatives.

4. Board members and Senior Executives of Substantial Shareholders of the
company.

Entities, other than companies, owned by a Board member or any Senior

Executive or their relatives.

6. Companies in which a Board member or a Senior Executive or any of their
relatives is a partner.

7. Companies in which a Board member or a Senior Executive or any of their
relatives is a member of its Board of directors or is one of its Senior Executives.

8. Joint stock companies in which a member of the Board or a Senior Executive or
any of their relatives owns (5%) or more, subject to the provisions of paragraph
(4) of this definition.

9. Companies in which a Board member or a Senior Executive or any of their
relatives has influence on their decisions even if only by giving advice or
guidance.

10. Any person whose advice or guidance influence the decisions of the Company,
the Board and the Senior Executives.

11. Holding companies or affiliates.

o
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Advice or guidance that is provided on a professional basis by a person licensed to
provide such advice shall be excluded from the provisions of (9) and (10) of this
definition.

Relatives
1. Fathers, mothers, grandfathers and grandmothers (and their ancestors).
2. Children and grandchildren and their descendants.
3. Siblings, maternal and paternal half-siblings and their children.
4. Husbands and Wives.

Remunerations

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

Board member remuneration against his/her role as member of Board and Committees
formed by the Board — A Board member is subject to remuneration against their normal
role as member of the Board and committees formed by the Board, which shall not
exceed SAR 500,000.

Remuneration for additional responsibilities — Board member may receive additional
remuneration, which shall not be subject to the maximum limit of SAR 500,000, for
his/her membership in the Audit and Risk Committee formed by General Assembly,
and any additional executive, technical, managerial or consultative duties - pursuant to
a professional licence - or positions carried out by the Board member.

Stakeholder
Any person who has an interest in the Company, such as shareholders, employees,
creditors, customers, suppliers and the community.

Shareholders Assembly
An assembly consisting of the shareholders in the Company formed in accordance with
the provisions of the Companies Law and the Company’s bylaws.

Substantial Shareholders
Any person who owns (5%) or more of the shares of the Company or voting rights
therein.

Voting rights: all voting rights related to company shares that can be practiced
through General Assembly.

Expression and terms not included in these regulations have the same meanings they
bear in Corporate Governance Regulations issued by CMA or in the list of terms used
in CMA rules and regulations, unless otherwise stated within the text.
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1.1

1.2

Introduction

Purpose

This Manual is designed to establish good corporate governance in L’azurde Company for
Jewelry (herein referred to as “L’azurde” or “the Company”). Good corporate governance
and transparency are fundamental to achieving the vision of L’azurde. This manual replaces
all other corporate governance documents of L’azurde that were issued prior to the date of
this manual.

L’azurde designs, manufactures, and sells gold jewelry through more than 2,000 3" party
retailers primarily in the Middle East and North Africa region. The company sells also its
diamond jewelry products through its own retail stores in Saudi Arabia, the United Arab
Emirates, Kuwait and Egypt.

L’azurde strives for excellence in its products and services and in the way it does business
across all its operations and this process involves the Board of Directors (“the Board”), the
Executive Management team ("Executive Management") and all employees of the Company.

This applies equally to transparency and accuracy in reporting and meeting the expectations
of regulators, and the shareholders - regardless of whether this relates to financial reports
and accounting procedures, product and standards, ethics in dealings with customers, co-
workers and public, or behaving in a safe and environmentally responsible manner.

Commitment to Corporate Governance

The Company is committed to establishing a framework for good corporate governance
which provides a solid basis for an effective relationship between the Company, its Board, its
shareholders and other stakeholders. The general framework for corporate governance
ensures equitable treatment for all shareholders, and recognizes the established legal rights
of shareholders irrespective of their holdings. It also guarantees the availability of timely and
precise information in all material matters concerning the Company along with the
accountability of the Board to the Company and the shareholders.
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Corporate Governance Charter

This Manual provides the corporate governance framework and sets the platform for
corporate governance policies and practices that shall be in place in the Company and to
which both the Board collectively and the Directors individually are committed to consistently
implement.

This Manual has been approved by the Board of Directors and an up-to-date version of the
Manual is available on request.

The Board shall, on an annual basis, review compliance with this Manual and take all the
actions that would ensure adherence to good corporate governance practices.

Policy Statement

The Board and Executive Management of L’azurde seek guidance from the principles and
best practices that promote good corporate governance such as the Corporate Governance
Regulations (CGRs) in the Kingdom of Saudi Arabia to develop this Manual, and
acknowledge that the same may properly guide L’azurde in attaining its corporate goals and
objectives.

Shareholders of L’azurde, the Board and Executive Management believe that corporate
governance is a necessary component of what constitutes sound strategic business
management and therefore undertake every effort necessary to create awareness and
ensure compliance to corporate governance policies and practices within the Company.

Governance System

To implement an efficient and robust governance system, the Company has following tiers to
monitor and implement the governance system:

a) Shareholders (through General Assembly);
b) Board of Directors;

c) Board Chairman;

d) Vice Chairman;

e) Company’s Committees;

f) External Statutory Auditor;

g) Internal Auditor;

h) Executive Management.
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Shareholders

Shareholders own one or more shares in L’azurde. One of the primary objectives of the
governance system is to protect shareholders’ rights and interests. These are elaborated in
the relevant sections of this manual. The Board and Chairman shall be appointed by and
shall report to the shareholders of L'azurde. Shareholder meetings shall be convened at
least once every year, during which the shareholders shall interact with the Board of
Directors, the external auditor, CEO and the CFO. Additional shareholder meetings may also
be convened, in accordance with Companies Law, the pursuant rules and procedures issued
by CMA, and the CMA Corporate Governance Regulations.

Board of Directors

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

The Board sets the Company's strategic goals, as well as oversees the Executive
Management of the Company. The day-to-day operations of the Company are the
responsibility of Executive Management, but the Board as a whole ensures and certifies that
the Company's internal control systems are effective and that the Company's activities
comply with the strategy, policies and procedures approved by the Board and as required by
laws, rules and regulations.

Board Chairman

Board Chairman is responsible for providing leadership to the Board, supervising its
operations and ensuring its efficient and objective functioning.

Vice Chairman

The Vice Chairman fulfils responsibilities of the Chairman in case the latter is absent.

Company’s Committees

The following Company’s Committees have been established to support with effective
Corporate Governance:
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2.4

e Audit and Risk Committee (ARC) — Appointed by the Ordinary General Assembly, to
monitor the Company’s financial reports, internal audit, external audit and ensure
Company’s compliance with laws, regulations. Furthermore, the Committee has been
delegated by the Board, to undertake responsibilities for oversight of Company’s risk
management.

¢ Nomination and Remuneration Committee (NRC) — Established by the Board, the
Committee assists with recommending candidates for nomination or re-nomination to the
Board; recommending remuneration policy and individual remuneration packages for
Board members, Committee members and Executive Management; and various matters
related to performance evaluation of the Board, Company’s Committees and Executive
Management.

External Statutory Auditor

External statutory auditor shall carry out the financial audit of the company and report on the
guarterly and annual financial statements within the stipulated time period. The external
statutory auditor shall provide reasonable assurance that the financial statements are free
from material misstatements, whether caused by error or fraud, to render an opinion on the
financial statements

Internal Auditor

Internal auditor is responsible for reviewing the adequacy of controls established to ensure
compliance with policies, plans, procedures and business objectives, in accordance with the
audit plan approved by the Audit and Risk Committee.

Executive Management

Executive Management is responsible for implementing the strategies approved by the
Board, carrying out the day to day operations of the Company, implementing appropriate
systems for managing both financial and non-financial risks to which the Company may be
exposed, including a comprehensive and independent risk management function and an
effective system of internal controls.

Detailed roles and responsibilities for each of the above are covered in subsequent sections.

Corporate Governance Policies and Standards

L’azurde shall continually formulate and implement corporate governance policies and
standards that will strengthen and support the achievement of its corporate goals and
objectives, of which increasing shareholders’ value, giving excellent service to customers
and complying with laws, rules and regulations are of primary importance.

Information Access Management

To enable the members of the Board to properly fulfil their duties and responsibilities, the
Executive Management shall provide:

o Complete, adequate and timely information about matters to be taken up during their
meetings;

¢ Independent access to the Board and the Board Secretary of all information to enable the
Board to properly perform their duties and responsibilities;

e Background or explanation on matters brought before the Board, disclosures, budgets,
forecasts, and internal financial documents.
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Accountability and Audit

The Board is primarily accountable to all the shareholders. It provides them with a balanced
and comprehensible assessment of the Company’s performance, position and prospects on
a periodic basis, including interim and other reports that could adversely affect its business,
as well as reports to regulators that are required by law.

Management shall formulate, under the supervision of the Audit and Risk Committee, the
rules and procedures on financial reporting, internal controls and risk management in
accordance with guidelines prescribed by applicable rules and regulations.

The Board, after consultation with the Audit and Risk Committee, shall recommend to the
shareholders an external statutory auditor, duly accredited to perform the audit, and who
shall undertake an external audit of the Company, and shall provide an objective assurance
on the manner by which the financial statements are prepared and presented to the
shareholders. The external statutory auditor shall not, at the same time, provide internal
audit services to the Company. Non-audit work may be given to the external statutory
auditor, provided it does not conflict with his duties as an external statutory auditor, or does
not pose a threat to his independence as required under the applicable laws and regulations.

Shareholders’ Rights

The Board is cognizant that it shall be transparent and fair in the conduct of the Ordinary and
Extraordinary General Assembly meetings of the Company. All shareholders shall be given
the right to propose the holding of meetings and suggest items for discussion in the agenda
subject to compliance with the company’s bylaws that relate directly to the business of the
Company.

A shareholder shall be entitled to all rights attached to the share, in particular:

e obtain his/her portion of the net profits which are to be distributed in cash or through the
issuance of shares;

e obtain his/her share of the Company’s assets upon liquidation;

e attend the General or Special Shareholders Assemblies, take part in their deliberations
and vote on their decisions;

e dispose of his/her shares in accordance with the provisions of the Companies Law, The
Capital Market Law and their implementing regulations;

e enquire and request viewing the books and documents of the Company, including the
data and information related to the activities of the Company and its operational and
investment strategy without prejudice to the interests of the Company or breach of the
Companies Law and the Capital Market Law and their implementing regulations;

e monitor the performance of the Company and the activities of the Board;
hold Board members accountable, to file liability lawsuits against them and appeal for
nullification of the resolutions of the General and Special Shareholders Assemblies in
accordance with the conditions and restrictions provided in the Companies Law and the
bylaws of the Company;

e pre-emptive rights to subscribe for new shares issued in exchange for cash unless
otherwise specified in the Company’s bylaws or when the Extraordinary General
Assembly suspends the pre-emptive rights are per Article 140 of the Company's Law.

e record his/her name in the Company’s shareholders register;

e request to view a copy of the Company’s articles of association and bylaws unless
Company publishes them on its website; and

e nominate and elect the Board members.
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2.8

2.9

No shareholders will be given any preferential access to information about L’azurde that is
not made publically available to the other shareholders.

Notwithstanding the above, it would be possible for L’azurde to disclose any non-public
information about L’azurde to a particular shareholder or group of shareholders if there is a
legitimate business purpose for such disclosure and as long as such disclosure is subject to
the confidentiality and protection obligations.

Performance Assessment

The Board shall evaluate, on an annual basis, its own performance, performance of
Company’s Committees and of the Executive Management against the respective mandates,
financial and non-financial key performance indicators (KPIs) set at the beginning of the
year.

The performance assessment should be led by the Nomination and Remuneration
Committee, and may consider the need for any external facilitators.

Disclosure and Transparency

The essence of corporate governance is transparency. The Board ensures that complete
and accurate information is provided to the stakeholders on a timely basis. Such information
may include, among others, earnings results, acquisition or disposition of assets, related
party transactions, and direct and indirect remuneration of members of the Board and
Management. All such information shall be disclosed in the Board's report which shall form
part of the annual report of the Company.

Refer Section 15 on disclosures section for more on disclosures.

Delegation of Authority

Accountability requires a clear and hierarchical structure of delegated authority. The purpose
of a delegation of an authority framework (DoA) is to ensure that the governance structures
and role players act within the scope of their authority and authority limits to protect the best
interests of L’azurde in compliance with the strategy.

The Board is ultimately responsible for the operation and soundness of L’azurde. However,
the Board may delegate authority to one or more committees and L’azurde’s Executive
Management. At the operational level, the authority of conducting the ongoing operations of
L’azurde must be delegated significantly to ensure smooth business operations.

The DoA, which is approved by the Board of Directors, specifies the limits of authority
delegated by the Board to different committees and Executive Management. The DoA
document assists with the clarification of roles and responsibilities.

The DoA requires proper channels of communications, including clear lines of reporting as
between individuals performing the functions of the Executive Management and different
committees.

The following principles should be applied to the DoA framework:

¢ Individuals are familiar with their roles and responsibilities
Individuals possess the necessary skills and competencies to exercise delegation or
instruction

o Effective performance management, feedback and reporting mechanisms are in place
Appropriate controls are in place

e Applicable thresholds must be taken into consideration where certain responsibilities
have financial implications



Delegations and instructions should be communicated to the delegate in writing and should
be reviewed regularly.

Ensuring that authority, functions and duties are effectively delegated is essential to ensuring
effective decision making at L’azurde. Effective decision making is the foundation of an
effective governance system.
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Board of Directors

General Principles

The responsibility of the Board is to protect and maximize the interests of the shareholders in
the long term. For this purpose the Board bears the full responsibility of corporate
governance, including setting up the strategy of the Company, setting up the goals of the
Executive Management and overseeing the implementation to achieve such goals.

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

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

The detailed roles and responsibilities of the Board are set forth in Section 4.

Chairmen of the Board
3.2.1 Chairman

One of the Board’s Non-Executive / Independent members is assigned as Chairman by the
Board, subject to provisions of L’azurde’s bylaws.

The Chairman is responsible for providing leadership to the Board and for ensuring its
efficient and objective functioning.

The Chairman's responsibilities shall include:

e Promoting a constructive relationship between the Board and the Executive
Management, and between executive directors, non-executive directors and independent
directors;

e Encouraging the Board members to effectively perform their duties in order to achieve
the interests of the Company;

o Preparing agendas of the Board meetings, taking into consideration any matters raised
by Board members or the external auditor and consult with the Board members and the
Chief Executive Officer upon preparing the Board's agenda. Also ensuring that the Board
agenda is focused on the Company's strategy, performance, value creation for
shareholders and accountability at all levels;

e Ensuring that the Board effectively discusses all fundamental issues in due course;
Promoting a culture that encourages constructive criticism and alternative views on
certain issues under consideration, and encourages discussion and voting on these
issues;

o Ensuring that the Board members obtain complete, clear, accurate and non-misleading
information in due course;

e Convening periodic meetings with the Non-Executive Directors without the presence of
any executive officers of the Company;
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e Ensuring that L’azurde’s shareholders receive adequate and timely information;

Ensuring that there are appropriate actual communication channels with shareholders
and conveying their opinions to the Board;

o Delegating tasks to individual board members and following up on their progress;

e Ensuring members disclose their business and conflict of interest in any matter
discussed in the Board meeting;

e Notifying the Ordinary General Assembly while convening of the businesses and
contracts in which any Board member has direct or indirect interest, the notification shall
include the information provided by the member to the Board as per Article 3.3 of this
manual; this notification shall be accompanied by a special report of the Company's
external auditor; and

o Representing the Company before third parties in accordance with the Companies Law
and Its Implementing Regulations and the L’azurde's bylaws.

3.2.2 Vice Chairman

One of the Board’s Non-Executive / Independent members is assigned as Vice Chairman by
the Board, subject to provisions of L'azurde’s bylaws. The Vice Chairman fulfils
responsibilities of the Chairman in case the latter is absent. This includes chairing any pre-
scheduled meeting of the Board in absence of the Chairman.

Directors

Board Directors are appointed by the Shareholders. Each Director shall exercise his/her
business judgment to act in what he/she reasonably believes is in the best interest of the
Company and its shareholders.

When performing their duties, Directors shall, in particular, comply with principles of
truthfulness, honesty, loyalty, and care of the interests of the Company and its shareholders.
A director shall prioritize interests of the Company and its shareholders over his/her personal
interests. This shall include, in particular, the following:

o Truthfulness - This is achieved when the relationship between the Board member and
the Company is an honest professional relationship, and he/she discloses to the
Company any significant information before entering into any transaction or contract with
the Company or any of its affiliates.

e Loyalty - This is achieved when the Board member avoids transactions that may entail
conflicts of interest and ensures fairness of dealing, in compliance with the provisions
relating to conflicts of interest set forth in this manual.

e Care - This is achieved by performing the duties and responsibilities set forth in the
Companies Law, the Capital Market Law and their implementing regulations, the
Company’s bylaws and this manual.

Directors are expected to attend Board meetings and meetings of Committees on which they
serve, and to spend the time needed and meet as frequently as necessary to properly
discharge their responsibilities. While performing their responsibilities, Directors shall be
entitled to rely on the honesty and integrity of the Executive Management and outside
advisors and auditors.

Directors should offer their resignation in the event of any significant change in their personal
circumstances, including a change in their principal job responsibilities, which would interfere
with their ability to carry out their duties and responsibilities effectively on the Board or any of
its committees.

Each Director, being a Board member, shall perform the following roles and responsibilities:
¢ Providing proposals to develop the strategy of the Company;



Monitoring the performance of the Executive Management and the extent to which it has
achieved the objectives and purposes of the Company;

Reviewing reports related to the performance of the Company;

Ensuring the integrity and impartiality of the financial statements and information of the
Company;

Ensuring that the financial control and risk management systems are sound,;

Determining the appropriate level of remunerations of the members of the Executive
Management;

Expressing opinions as to the appointment and dismissal of members of the Executive
Management;

Participating in developing the succession and replacement plans of executive positions
within the Company;

Complying fully with the provisions of the Companies Law, Capital Market Law, their
implementing regulations, the relevant regulations, the bylaws and the Company’s
corporate governance framework when performing his/her duties as a member of the
Board and abstaining from taking or participating in any action that constitute
mismanagement of the Company’s affairs;

Attending the Board and the General Assembly meetings, and not being absent except
for legitimate excuse of which the chairman of the Board shall be notified by prior notice
(along with Board Secretary), or for emergency reasons;

Allocating sufficient time to fulfill his/her responsibilities and preparing for the Board and
its committees meetings and effectively participating therein, including raising relevant
guestions and carrying discussions with the Executive Management;

Studying and analyzing all information related to the matters looked into by the Board
before expressing an opinion on the same;

Enabling other Board members to express their opinions freely, and encouraging the
Board to deliberate on the subjects and obtain the views of the competent members of
the Company’s Executive Management and others, when necessary;

Notifying the Board fully and immediately of any interest, either direct or indirect, in the
businesses and contracts that are executed for the Company's account, the notification
shall include the nature and extent of such interest, the names of concerned persons,
and the expected benefit to be obtained directly or indirectly from interest whether
financial or non-financial. The concerned member shall abstain from voting on any
decisions issued in connection therewith in compliance with the provisions of the
Companies Law, the Capital Market Law and their implementing regulations;

Notifying the Board fully and immediately of his/her participation, directly or indirectly, in
any businesses that may compete with the Company or lead to competing with the
Company, directly or indirectly, in respect of any of its activities, in compliance with the
provisions of the Companies Law, the Capital Market Law and their implementing
regulations;

Refraining from disclosing or announcing any secrets he/she came across through
his/her membership in the Board to any shareholder of the Company, unless such
disclosure is made during the meetings of the General Assembly, or to a third party, in
pursuance with the provisions of the Companies Law, the Capital Market Law and their
implementing regulations;

Working on the basis of complete information, in good faith and with the necessary care
and diligence for the interest of the Company and all shareholders;

Recognizing his/her duties, roles and responsibilities arising from the membership;
Developing his/her knowledge in the field of the Company's business and activities and
in the related financial, commercial and industrial fields; and

Resigning from the membership of the Board if he/she is unable to fully fulfill his/her
duties in the Board.



3.4

3.5

In addition and without prejudice to the above, independent Directors of the Board shall also
perform the following roles and responsibilities:

Expressing their independent opinion in respect of strategic issues and the Company’s
policies and performance and appointing members of the Executive Management;
Ensuring that the interest of the Company and its shareholders are taken into account
and given priority in case of any conflicts of interest;

Overseeing the development of the Company’s Corporate Governance rules, and
monitoring the implementation of the rules by the Executive Management; and

Making every effort to attend all meetings in which important and material decisions
affecting the position of the Company are made.

Formation of the Board

L’azurde's Board shall comprise of 9 members. In accordance with the Corporate
Governance Regulations the Directors shall be appointed through cumulative voting.

The following standards and policies shall be adhered:

The majority of Board members shall be non-executive
The Board shall consist of at least 3 independent Directors.

Any member of the Board shall not act as a Board member of more than 5 joint stock
companies at the same time.

The Chairman of the Board must be non-executive and is prohibited from holding any
executive position within the Company such as the CEO, GM or Managing Director, even
if the Company’s bylaws provided for otherwise.

The General Assembly shall appoint Board members for 3 years. The Chairman and the
Vice-Chairman shall be elected by the Board members for three (3) years. All Board
members and the Chairman and the Vice Chairman can be re-elected unless otherwise
provided for in the Company’s bylaws.

In all cases, no person shall have the sole and absolute power to take decisions in the
Company.

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

If a Board seat becomes vacant, the Board may appoint a temporary Director, provided that
such appointment shall be approved by the next Ordinary General Meeting.

In the event the number of the Directors falls below the required quorum for a Board meeting, an
Ordinary General Meeting shall be convened as soon as possible to appoint the required number
of Directors.

Appointment of Independent Directors

When appointing an independent director, it should be ensured that he/she enjoys complete
independence as defined below.
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An Independent Director shall be able to perform his/her duties, express his/her opinions
and vote on decisions objectively with no bias in order to help the Board make correct
decisions that contribute to achieving the interests of the Company.

The Board shall annually evaluate the extent of the member's independence and ensure that
there are no relationships or circumstances that affect or may affect his/her independence.

A Director who served more than 9 years may still continue to serve in independent capacity,
if upon assessment by Nomination and Remuneration Committee, it is concluded that
member exercises objective judgement and there is no interest, position, association or
relationship that may impair independence.

By way of example, the following constitute an infringement of such independence:

e He/she holds a five per cent or more of the issued shares of L’azurde or is a relative of
who owns such percentage.

e Being a representative of a legal person that holds a five percent or more of the issued
shares of L’azurde.

o He/she is a relative of any board member of L’azurde.
e He/she is relative of any of Executive Management of L’azurde.

o He/she is an employee or used to be an employee, during the preceding two years, of
L’azurde, of any party dealing with L’azurde, such as external auditors or main suppliers;
or if he/she, during the preceding two years, had a controlling interest in any such party.

¢ He/she has a direct or indirect interest in the businesses and contracts executed for the
L’azurde’s account.

¢ If the member of the Board receives financial consideration from the L’azurde in addition
to the remuneration for his/her membership of the Board or any of its committees.

e If he/she engages in a business where he competes with the L’azurde, or conducting
businesses in any of the L’azurde’s activities.

Qualification and Expertise of Board

Members of the Board are professionally capable, highly skilled, knowledgeable and experienced
individuals and are very reasonable and transparent. They perform their duties based on high values,
ethics and independence, which helps in reaching right decisions. Board members shall have the
following qualifications in particular:

o Ability to lead: He/she shall enjoy leadership skills which enable him/her to delegate
powers in order to enhance performance and apply best practices in effective
management and compliance with professional ethics and values.

e Competency: He/she shall have the academic qualifications and proper professional
and personal skills as well as an appropriate level of training and practical experience
related to the current and future businesses of the Company and the knowledge of
management, economics, accounting, law or governance, as well as the desire to learn
and receive training.

e Ability to guide: He/she shall have the technical, leadership, and administrative
competencies as well as the ability to take prompt decisions, and understand technical
requirements and developments related to the job. He/she shall also be able to provide
strategic guidance and long-term planning and have a clear future vision.

e Financial knowledge: He/she shall have the ability to read and understand financial
statements and reports.
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e Physical fitness: He/she shall not suffer from any health issue that may hinder him/her
from performing his/her duties and responsibilities.

¢ Commitment: He/she shall be available to commit sufficient time to discharge his/her
responsibilities as a Board member.

e Ethics: He/she shall display high moral and ethical character.

¢ The General Assembly shall take into account, when electing members to the Board, the
recommendations of the NRC and the availability of the personal and professional
capabilities required to perform their duties effectively.

Termination of a Board membership

e The bylaws of the Company shall specify the manner in which membership of the Board of
Directors terminates. At all times, the General Assembly may dismiss all or any of the members of
the Board of Directors even though the bylaws provide otherwise, without prejudice to the
dismissed member's right for compensation if the dismissal was on an unacceptable reason or at
inappropriate time. The General Assembly may also, as per a recommendation of the Board,
terminate the membership of the member who missed three consecutive meetings without a
legitimate excuse.

e Upon the termination of membership of a Board member by any termination method, the
Company shall promptly notify the CMA and the Exchange and shall specify the reasons for such
termination.

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

Role of Board in Appointment, Succession and Development of the
Company’s Human Resources

The Board appoints a CEO based on his integrity, technical competence, and relevant
industry experience;

The Board approves the appointment of the CEO, CFO and the Chief Internal Auditor, and
ensures that they have the requisite skills; and

The Board, with respect to appointment, succession and development of the Company's
employees shall ensure the following (with assistance of NRC):

The existence of rules and regulations for management levels, grading system,
performance appraisal and remuneration determination;

The existence of career path plans, succession plan, performance management plan,
for executive managers.

Planning

The Board establishes the Company's business objectives, and draws up and approves the
business strategy for achieving those objectives. Through a planning process involving input
from the Company's various departments, Executive Management also draws up business
plans that are consistent with these strategies. The Board approves the strategy, business
plans, and ensures that performance against such plans is reviewed and that corrective
action is taken as needed. The Company's budgeting process is part of the short-term
planning and performance measurement.



3.10 Meetings of the Board

The Board will meet regularly, as often as deemed necessary by the Directors in order to
fulfil their roles and responsibilities as Directors and as dictated by the needs of the
business.

The Board shall convene no less than four (4) meetings per year, and no less than one
meeting every three months.

The following requirements must be adhered to with regards to Board meetings:

The Board shall convene its meetings regularly upon a request by the Chairman or upon

a written request by two of its members;

When preparing a specified agenda to be presented to the Board, the Chairman should

consult the other members of the Board and the CEO. All Board members have right to

add items to the agenda,;

The invitation to the meeting shall be sent to each of the Board members no less than

five days prior to the date of the meeting accompanied by its agenda and the necessary

documents and information, unless circumstance require convening an emergency

meeting, the invitation accompanied with the agenda and necessary documents and

information may be sent within a period less than the five days;

Meeting agenda should set out the items to be presented to the Board and the backup

and supporting documents against each of the agenda items;

A Board meeting shall be valid only if attended by the majority of the directors; if the

quorum is not present within 2 hours of the time or seizes to be present at any time

during the meeting, the present Directors shall adjourn the meeting to a day not earlier

than 7 business days and not exceeding 30 business days from the date of such

meeting;

A Board member may attend the board meeting on behalf of another member provided

that the following conditions are met:

» He should not attend or act for more than one member;

» A Board member acting by proxy may not vote on resolutions on which his principal
is prohibited from voting under the law;

» The proxy shall be in writing.

Circulation of meeting agenda and documentation of meeting, including minutes of

meetings should be consistent, irrespective of mode of meeting (physical or through

voice or video conference;

Once convened, the Board shall approve the agenda; should any member of the Board

raise any objection to this agenda, the details of such objection shall be entered in the

minutes of the Board meeting;

Only items included in the agenda will be subjected to a decision — any items not

mentioned in the agenda will be discussed by the Board. If a decision is required on any

such matters it will be done through circulation or deferred to the next meeting;

Decisions of the BOD meeting are recorded in the minutes and distributed to all

members of the Board;

The Board shall document its meetings and prepare records of the deliberations and the

voting, and arrange for these records to be kept in chapters for ease of reference. If a

board member expresses an opinion that differs from the Board resolution, such opinion

must be recorded in detail in the minutes of the Board meeting. Additionally, if any board

member has any remarks in respect of the performance of the Company or any of the

matters presented and which was not resolved in the Board meeting, such remarks shall

also be recorded and the procedures taken or to be taken by the Board in connection

therewith must be set forth in the minutes of the Board meeting;
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e Board minutes must be signed by all of the board members present at the relevant Board
meeting, the Chairman and the Secretary;

e Adoption of resolutions through circulation to the Board members is allowed, unless at
least one Board member requests in writing for deliberations on such a resolution. The
resolutions passed through such circulations must be ratified in the subsequent Board
meeting.

Meeting Attendance

Each Board member is required to attend a minimum of 75% Board meetings per year.
Board members shall make every effort to be present for the meetings. Independent
Directors presence is of high significance in all meetings where important and material
decisions affecting the position of the Company are made. Absenteeism will never excuse
any director from his/her duties to the Company.

To facilitate participation, Directors may attend in person, or via contemporary technology,

provided that:

o Participation is through instant video and/or audio transmission; and

o Participation is through a live connection, which enables the member to actively and
instantaneously participate in the meeting, and to listen to and follow presentations,
present opinions and discuss and vote on resolutions.

Board members who are unable to attend a meeting should ensure their apology is given in
advance and noted in the minutes of meeting. Attendance is also documented in the annual
Board report.

If there are repeated absences on the part of a Board member, the Chairman shall
separately meet with the Board member to ascertain his/her future availability and
commitment. In some circumstances it may be in the Company’s interest for such Board
member to resign.

To facilitate the effective conduct of the meeting, the Board Chairman should ensure the

following:

e A clear and appropriately detailed agenda is established and circulated to all members in
advance;

e Board meetings are organized in appropriate meeting environment (including style,
location, room size and seating);

e The meeting begins and ends promptly at the scheduled times.

Voting at the Meeting

All decisions taken at Board meetings shall be by a majority vote of the members present at
the meeting. In the event of a tie, the Chairman shall have the casting vote.

The Board may also adopt its resolutions through circulation unless one Board member
requests in writing a meeting for deliberations on such a resolution. A resolution passed via
circulation would need to be signed by all Board members.

If an agenda item for the Board relates to a conflict of interest that a Director may have vis-a-
vis with the Company, such Director (as an interested party) will not be eligible to participate
in the discussion or cast a vote in the resolution relating to the agenda item.
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Minutes of the Meeting

The Secretary minutes the proceedings of all meetings of the Board, including recording the
names of those present and in attendance.

Minutes of the Board meetings shall be circulated promptly to all members of the Board as a
draft and, once agreed, recirculated to all members of the Board.

Minutes of the meeting must be signed by the Secretary and each individual board member
who were present in the meeting including the Chairman. Minutes can be signed in
counterparts to be valid and should be held at the registered company premises.

Board Secretary

The Board shall appoint a Board Secretary (“Secretary”) within or outside the Board, whose
responsibilities and remunerations shall be specified by a Board resolution, unless the
Company's bylaws include provisions in connection therewith.

The Secretary is responsible to work fairly and objectively with the Board, Executive
Management and the shareholders.

3.14.1 Qualifications

The Board should oversee that the person appointed as Board Secretary has the necessary
competence, gravitas and objectivity to effectively perform the roles and responsibilities.

3.14.2 Roles and responsibilities

Board Secretary provides secretarial services to the Board of Directors. This includes
assisting with Board calendar, notices and agendas of meetings, Board packs, minutes of
meetings and follow-up on resolutions and action items originated through Board meetings.

Board Secretary ensures that the Board members have before them accurate information
that will enable them to arrive at intelligent decisions on matters that require their approval.

The Board Secretary roles and responsibilities include the following:

¢ Managing and coordinating the preparation of Board/Committee meeting schedules and
preparing visual presentations;

¢ Informing the members of the Board, in accordance with the bylaws and this Manual, of
the Board schedules and notices of meeting in sufficient time prior to the date specified
for the respective meeting, and ensuring that the members have before them accurate
information that will enable them to arrive at intelligent decisions on matters that require
their approval;

e Providing the Board members with the agenda of the Board meeting and related
worksheets, documents and information and any additional information, related to the
topics included in the agenda items, requested by any Board member;

Attending all Board meetings, except when justifiable causes, prevent him from doing so;

o Documenting the Board meetings and preparing minutes therefor, which shall include the
discussions and deliberations carried during such meetings, as well as the place, date,
times on which such meetings commenced and concluded; and recording the decisions
of the Board and voting results and retaining them in a special and organised register,
and including the names of the attendees and any reservations they expressed (if any).
Such minutes shall be signed by all of the attending members;



Presenting the draft minutes to the Board members to provide their opinions on them
before signing the same;

Ensuring that the Board members receive, fully and promptly, a copy the minutes of the
Board’s meetings as well as the information and documents related to the Company;
Retaining the reports submitted to the Board and Company’s Committees and the reports
prepared by it, the minutes of the meetings of the Board and its committees, as well as
the other official records of the Company;

Ensuring that the Board members comply with the procedures approved by the Board,
and all Board procedures, rules and regulations are strictly followed by the members;
Developing status report on the board decisions taken and their implementation and
updating the Board. (Status report shall contain the action points, the person assigned
with the responsibility to complete the task, due date of completion and status of the
task);

Coordinating among the Board members, and managing all the administrative, technical
and logistics business for the affairs of the Board of Directors and the General Assembly
meetings;

Managing and developing the Board Secretariat Division;

Work as a liaison officer with the Capital Markets Authority and other official bodies and
ensure compliance with corporate governance and other related regulations;

Assist in the modernization and implementation of the company’s governance;

Assist the NRC in preparing and implementing the induction program for incoming Board
members;

Regulating the disclosure register of the Board and Executive Management as per Article
(92) of CMA CGRs;

Providing assistance and advice to the Board members;

Ensuring good flow of information within the Board and between the Board and the
Executive Management;

Accomplish any tasks or actions assigned by the Board of Directors; and

Having custody of the Corporate Governance manual and ensure the manual is updated
as per the directives of the Board.

The Secretary of the Board may not be dismissed except pursuant to a decision of the
Board.



Board of Directors’ Roles and Responsibilities

The Board represents all shareholders; it shall perform its duties of care and loyalty in
managing the Company’s affairs and undertake all actions in the general interest of the
Company and develop it and maximize its value.

Without prejudice to the competences of the General Assembly as per the Companies Law
and its Implementing regulations and the Company’s bylaws, the Company’s Board of
Directors shall have the broadest powers in managing the Company and guiding its activities
to achieve its objectives.

The ultimate responsibility for the company rests with the Board even if it sets up committees
or delegates some of its powers to committees, individuals or other third parties. The Board
of Directors shall avoid issuing general or indefinite power of attorney, and shall ensure that
no person has sole and absolute power to take decisions in the Company. The
responsibilities of the Board of Directors shall be clearly stated in the company’s bylaws.

Without prejudice to the above para, the Board my delegate to one or more of its members
or committees or a third party the performance of a specific function or functions.

Director represent all shareholders and undertakes to act in the general interests of the
company and not in the interests of the group which they represent or the group which voted
in favour of their appointment to the Board. The exercise of a director’s decision-making
authority is subject to fiduciary duties and they must avoid conflicts of interest. If a director is
conflicted, he should not take part in any vote in connection with any matters to which such
conflict relates and should disclose the existence of such conflict to the board of L’azurde.

Directors are prohibited from taking instructions and/or recommendations from the
shareholders unless such instructions and/or recommendations are in the form of a
resolution passed at a general meeting of shareholders. By a resolution, the Board can
request outside advisors to provide it with recommendations on how to vote on specific
issues. Such recommendations are to be made available to all the directors.

Board shall exercise its roles and responsibilities to lead the Company within a framework of
effective and prudent controls that allow assessing and managing risks and limiting and
mitigating their effects.

The key roles and responsibilities of the Board of Directors are as follows:
4.1.1 Strategic

e Laying down the strategies, plans, policies, and main objectives of the Company;
supervising their implementation and reviewing them periodically, and ensuring that the
human and financial resources required to fulfill them are available, including:

» Setting a comprehensive strategy for the Company, key business plans and policies
and mechanisms of the risk management and review and guide them;

» Determining the most appropriate capital structure for the Company, its strategies
and financial objectives, and approving all kinds of estimated budgets;

» Overseeing the main capital expenditures of the Company and the acquisition or
disposal of assets;

» Setting performance indicators, and monitoring the implementation thereof and the
overall performance of the Company;

» Reviewing and approving the organizational and human resources structures of the
Company on a periodic basis; and



» Ensuring that the financial and human resources required for achieving the objectives
and main plans of the Company are available.

Ensuring alignment of strategy and plan with existing Company resources, risks,
economical and market conditions and growth;

Evaluating the performance of Executive Management on the achievement of strategy
and provide relevant feedback on their performance;

Providing recommendations to the Extraordinary General Assembly as to what it deems

appropriate regarding the following:

» Increasing or decreasing the share capital of the Company; and

» Dissolving the Company before the end of its term as specified in its bylaws or
deciding the continuity of the Company.

Ensuring Company’s organization structure specifies the competencies and distributes
the duties between the Board and the Executive Management in accordance with the
best practices in Corporate Governance, and helps improve the efficiency of the
Company's decision making and to achieve a balance of powers and authorities across
the Board and the Executive Management. To achieve this, the Board shall:

» Approve and develop internal policies in respect of the Company’s business,
including specifying the duties, roles and responsibilities assigned to the various
organizational levels;

» Approving a written and detailed policy that identifies the powers delegated to the
Executive Management, a matrix stating these powers, means of implementation and
the period of delegation. The Board may request the Executive Management to
submit periodic reports in respect of its exercise of such delegated powers; and

» ldentifying the matters on which the Board reserves the power to decide. Internal
controls.

Approving any new business activities, joint ventures and financial investments.

4.1.2 Internal controls

Ensuring that a sound system of internal controls (supported by ARC) is established,
implemented and maintained at all levels;

Setting rules and procedures for internal control and generally overseeing them,
including:

» Developing a written policy to remedy actual and potential conflicts of interest
scenarios for each of the Board members, the Executive Management, and the
shareholders. This includes misuse of the Company’s assets and facilities and the
mismanagement resulting from transactions with Related Parties;

» Ensuring the integrity of the financial and accounting rules, including rules relating to
the preparation of financial reports;

» Approving the delegation of authority matrix;

» Ensuring the implementation of appropriate control procedures for risk assessment
and management by generally forecasting the risks that the Company may encounter
and creating an environment which is aware of the culture of risk management at the
Company level and disclosing such risks transparently to the Stakeholders and
parties related to the Company ; and



» Reviewing the effectiveness of the Company’s internal control procedures on an
annual basis.

4.1.3 Governance

e Setting forth specific and explicit policies, standards and procedures for membership in
the Board, without prejudice to the mandatory provisions of CMA CGRs, and
implementing them following approval by the General Assembly;

e Establishing governance rules for the Company in accordance with the provisions of
CMA CGRs, and monitoring their implementation verifying their effectiveness, and
amending them as necessary. To that end, the Board shall:

» verify that the Company is in compliance with the established rules, including
compliance with Corporate Governance manual;

» review and update the rules pursuant to statutory requirements and best practices;

» review and develop codes of professional conduct representing the Company's
values and other internal policies and procedures in order to fulfil the Company's
requirements and in accordance with best practices; and

» regularly inform the Board members of the developments in corporate governance
and best practices.

¢ Without prejudice to the provisions of the Company's bylaws, appointing a Chairman and
a Vice Chairman of the Board. The Board may also appoint a managing director of its
members;

e Approving appointment of committee members, other than Audit and Risk Committee;

¢ Defining the roles and specifying the responsibilities of the Chairman, the Vice Chairman,
and the managing director (if any) explicitly and in writing if the Company's bylaws has
no reference thereto;

e Calling the General Assembly at least once a year and within six months following the
end of the Company's fiscal year;

¢ Including additional nominees for Board membership in case of non-completion of the list
of candidates recommended by Nomination and Remuneration Committee to
shareholders;

e Preparing the Board report and approving it before publishing it;

e Ensuring the accuracy and integrity of the data and information which must be disclosed
pursuant to the applicable policies and systems in respect of disclosure and
transparency;

o Forming specialized committees of the Board pursuant to resolutions that shall specify
the term, powers and responsibilities of such committees as well as the manner used by
the Board to monitor such committees. Such resolutions shall also specify the names of
the members and their duties, rights and obligations and shall evaluate the performance
and activities of these committees and their members;

e Setting the values and standards that govern the work at the Company;

e Reviewing the performance of committees;

¢ Monitoring Company’s corporate social responsibility initiatives and their effectiveness;

o Developing an explicit and written policy to deal with actual and potential conflicts of
interest situations which may affect the performance of Board members, the Executive
Management or any other employees of the Company when dealing with the Company
or other Stakeholders. The policy shall be prepared in line with Chapter 6 of CMA CGRs;



¢ Developing an internal policy that explains the procedures of the Board activities and
aims at encouraging the Board members to work effectively to fulfil their obligations
towards the Company;

e Establishing policies, procedures and supervisory rules related to disclosure pursuant to
the disclosure requirements provided for in the Companies Law and the Capital Market
Law, as the case may be, and their implementing regulations. The policy shall be in
accordance with Article 89 of CMA CGRs;

o Establishing a policy for professional conduct and ethical values at the Company, in
accordance with Article 86 of CMA CGRs;

¢ Regulating the disclosures of each of its members and the members of the Executive
Management. Such information should be available for review by L’azurde’s
shareholders free of charge; and

¢ Not disclosing to the shareholders (except in a general meeting of shareholders), or to

third parties, such secrets of the company as may have come to their knowledge by
reason of their directorship.

4.1.4 Financial

e Supervising the management of the Company’s finances, its cash flows as well as its
financial and credit relationships with third parties;

¢ Providing recommendation to the Ordinary General Assembly as to what it deems
appropriate regarding:

» Using the consensual reserve of the Company, if such has been formed by the
Extraordinary General Assembly and has not been allocated to a specific purpose;

» Forming additional financial allocations or reserves for the Company; and
» The method of distributing the net profits of the Company.

e Preparing the Company's interim and annual financial statements and approving them
before publishing them;

¢ Having one meeting in the last quarter of each year to review and approve the budgets
for next year;

o Ensuring disclosures of key business / transactions and related party transactions in
annual board reports for the shareholders; and

¢ Recommending to the shareholders the distribution of profits in accordance with the
dividend policy and also any retention of profits.

4.1.5 Remuneration and Performance

e Specifying the types of remunerations granted to the Company's employees, such as
fixed remunerations, remunerations linked to performance and remunerations in the form
of shares without prejudice to the Regulatory Rules and Procedures issued by CMA
pursuant to the Companies Law related to Listed Joint Stock Companies;

e Developing, based on the proposal of NRC, the necessary mechanisms to annually
assess performance of the Board, its members and committees and Executive
Management using key performance indicators; and

¢ Reviewing its own performance, performance of the committees and the Executive
Management (through NRC).



4.1.6 Compliance and Stakeholders

Setting policies and procedures to ensure the Company’s compliance with the laws and
regulations and the Company