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Introduction
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1. Introduction

The board of directors (“Board”) of Alujain Corporation (“Alujain” or the
“Company”) shall be responsible for overseeing the company's
management and business affairs, and it shall take all major decisions
related to the company's policies. These governance regulations, in addition
to the Articles of Association, the bylaws of the company, and the committee
charters of the Board of Directors, provide the authority and the best
governance practices in the company.

The company will publish the Corporate Governance Regulations, the
Committees Regulations emanating from the Board of Directors, and the
Code of Conduct and Ethics on the Company’s website for shareholders’
access to them, and it will provide an opportunity to obtain these documents
in writing upon request.

The Board of Directors shall review these guiding rules and other aspects of
corporate governance from time to time, and it shall make the changes it
deems necessary according to its own discretion to the extent required by
the laws in effect from the regulatory authorities.

1-1 Purpose

This document is the corporate governance regulations for Alujain
Corporation. It provides guidelines for effective corporate governance in
order to enhance the long-term value of shareholders' investments.

The Corporate Governance Regulations have been established based on
the Companies Laws and Corporate Governance Regulations issued by
the Capital Market Authority. Certain corporate governance guidelines
have been taken into consideration when developing this governance to
ensure that Alujain Corporation has an effective governance structure in
line with the requirements of the Capital Market Authority.

1-2 Governance Mission

The company aspires to achieve the highest standards of ethical behavior
and to report results and information accurately and transparently, maintain
full compliance with the laws, rules, and regulations that govern the
company's business.

The Board of Directors shall select the higher leadership of the company,
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determine its objectives, and develop strategies that guide the company's
ongoing activities to achieve these objectives. The Board shall determine
the future of the company and strive to protect its assets and reputation,
and it will take into account how its decisions relate to the shareholders of
the company and its organizational framework. Members of the Board of
Directors shall apply skills and due diligence when exercising their duties
towards the company and shall be committed to applying the highest
means of commitment and integrity. The members of the board of directors
shall be accountable to the shareholders of the company for their
performance of the company’s affairs, and the shareholders ’general
assembly can dismiss them from the board of directors.

The system of controls and balances followed by the company aims to find
a delicate balance between the interests of the various stakeholders in the
organization (shareholders, management, employees, customers,
suppliers, and the community as a whole). Therefore, the corporate
governance is not only limited to the legal matters, respect for the
regulatory rules and regulations or risk management, but it includes all the
affairs and responsibilities of the company.

The use of the term “governance” literally means applying the concept in its
broadest sense to the direction and management of the company and to
creating value for its shareholders and for others. Corporate governance
simply means implementing monitoring systems to prevent conflicts of
interest and inappropriate behavior.

1-3 Components of this governance:

This document provides a framework for effective corporate governance in
an effort to enhance shareholder value over the long term. This framework
addresses several key management issues and principles, and is divided
into the following sections:

General Assembly and Shareholders' Guidelines: These guidelines
discuss the purpose of the company’s shareholders 'general assembly, its
responsibilities, and its operations.

Company Board Guidelines: The guidelines discuss many key issues
and principles related to governance, including board responsibilities,
board member qualifications, board member responsibilities, board
structure and operations, board committees, communication and
interaction with management advisors, Board member wages, and
compensation, evaluation of board performance, and relations with
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shareholders.

Policies, standards, and procedures for membership in the Board of
Directors: Discussing setting clear and specific criteria for membership in
the Board of Directors.

Audit Committee Regulations: These regulations discuss the objective,
responsibilities, structure, and operations of the audit committee that is
appointed by the general assembly.

Regulations for the Nomination and Remuneration Committee: These
regulations discuss the objective, responsibilities, structure, and operations
of the Nomination and Remuneration Committee of the Board of Directors.

Regulations of remuneration for members of the Board of Directors
and the committees emanating from the Board and the Executive
Management: Discusses the remuneration of the members of the Board of
Directors and the committees emanating from the Board and the
remuneration of the Executive Management.

Code of conduct and ethics regulations: Discuss the policies related to
the legal and ethical standards of behavior to be complied with by its
executives and employees while performing their duties and
responsibilities on behalf of the Board of Directors of Alujain Corporation.

Disclosure: This section discusses the disclosure requirements that the
company must perform in accordance with applicable laws, rules, and
regulations.

Conflict of interest: This section discusses issues related to conflict of
interest between members of the board of directors and officials in the
company, as well as dealing on the basis of internal information.

1-4 Benefits and advantages of good governance:

Compliance with the principles and controls of corporate governance leads
to the development, maintenance, monitoring, and control of corporate
structures and procedures to ensure accountability, transparency, integrity,
and responsibility and is an integral part of the decision-making process
based on the rules and principles of governance.

Compliance with the principles of governance is not just to avoid material
losses; and we should not focus on the negative effects resulting from non-
compliance with the application of corporate governance principles.
Rather, the benefits of governance should be the main concern of the
company.
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Companies that embrace a high level of transparency, accountability, and
equity will have a strong and continuous momentum to achieve good
performance and create value in the long term.

Companies that practice good corporate governance can reap various
benefits such as:

e Mitigate risks:

- The effective oversight of the Board of Directors reduces the risk of
mismanagement and fraud.

- Strong internal controls to
statements.

- It cultivates a culture of compliance and conformity.

e Gaining confidence in the stock market:

- Enhance financial market confidence in the company based on
corporate governance, leading to a higher share price and / or lower
cost of capital, and access to a broader pool of capital.

- Good corporate governance attracts prominent
maintains shareholder's confidence in the company.

e Improve competitiveness:

- A highly qualified board of directors can contribute an added value to
the company's strategy and provide effective guidance for
management.

- Strict supervision of talent and succession management processes of
the executive management in the company to ensure the availability of
the right people to occupy the right positions at the right time.

- Accurate information from strong internal controls can also contribute
to making better management and operational decisions.

improve the accuracy of financial
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General Assembly and Shareholders' Guidelines
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2. General Assembly and Shareholders' Guidelines
2-1 Purpose:
Below we will discuss the general assembly and shareholder guidelines

2-2 General Shareholders' Rights:

All shareholder rights related to shares must be instilled, especially the
following rights:

¢ The right to receive dividends from the distributed profits.

e The right to receive his share of the company's assets in case of
liquidation.

¢ The right to attend and interact at meetings of the Shareholders general
assembly and the right to vote on its decisions.

e The right to take any action towards their shares.

e The right to monitor the activities of the board of directors and its
decisions, as well as the right to raise any claims of responsibility
towards any of the board members.

e The right to raise inquiries and receive information related to the
company's operations without prejudice to the interest of the company,
provided that there is no conflict with the laws and regulations of the
Capital Market Authority.

2-3 Facilitate shareholders' rights and making information available to
them:

2-3-1 The company’s articles of association and its bylaws, as well as its
internal policies and procedures, must include what would achieve the
shareholders’ exercise of their legal and regulatory right.

2-3-2 The company must provide all the information that enables shareholders
to fully exercise their rights, and this information should be sufficient,
accurate, regularly updated and provided regularly to shareholders, in
addition to the company applying an effective method of communication
with its shareholders. There shall be no preference between one
shareholder or another in providing this information.
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2-4 Shareholders' rights related to the general assembly meetings:

2-4-1 The Ordinary General Assembly shall be held at least once a year during
the six months following the end of the company's fiscal year.

Other general assembly meetings may be held whenever the need
arises, as determined by the board of directors or at the request of the
external auditor, the audit committee, or the shareholders who represent
at least 5% of the company's capital.

Shareholders exercise their right to vote in the General Assembly and
learn about the rules that organize meetings and voting procedures
through the aforementioned General Assembly announcements.

2-4-5 The Board of Directors shall encourage and facilitate the participation of
shareholders in the widest possible range in the General Assembly
meetings by determining the most appropriate time and place for the
meeting.

The Board should prepare the agenda for each meeting, taking into
account the topics that the shareholders wish to discuss in the meeting.
Shareholders holding shares representing 5% or more of the company's
capital are entitled to add one or more items to the agenda for
discussion in the meeting.

2-4-7 The shareholders have the right to discuss any item of the agenda in the
meeting, as well as direct questions to the board of directors and the
external auditor during the meeting, and the board and the external
auditor must answer these questions unless their answers affect the
interest of the company.

2-4-8 All matters that will be discussed in the meeting must be supported by
sufficient information to enable the shareholders to make the correct
decision regarding the specific item being discussed.

2-4-9 The minutes of the meetings must be available to the shareholders, and
a copy of them should sent to the Capital Market Authority.

2-4-10 The information on Tadawul website should be updated immediately

with the results of the General Assembly meeting.

2-4-2

2-4-4

2-4-6

2-5 Guidelines for the Ordinary General Assembly:

2-5-1 The Chairman of the Board of Directors shall preside over all meetings of
the General Assembly, and in his absence, the meeting shall be chaired
by his Vice President. In the absence of the chairman and his deputy,
the board members shall elect one of its members to chair that meeting.
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2-5-2 The general assembly shall discuss the items listed in the meeting's
agenda.

2-5-3 All members of the Board of Directors shall attend the annual
shareholders general assembly.

General Assembly meetings shall allow individuals to meet and
communicate with the Board of Directors to develop a better
understanding of the company's operations and expectations.

2-5-5 The minutes of each meeting of the General Assembly that show the
names of current shareholders or proxies, the number of shares owned
by each shareholder, whether he attended personally or by proxy, the
number of votes allocated, the decisions taken, the number of votes for
and against, and a comprehensive summary of the discussion that took
place at the meeting.

After each meeting of the General Assembly, the minutes shall be
entered into a special register to be signed by the Chairman of the Board
of Directors and the Secretary of the meeting.

2-5-7 The Ordinary General Assembly shall discuss and deal with all matters
related to the company, with the exception of issues that fall within the
scope of the extraordinary general assembly's competence. The
following are some of the duties and responsibilities of the Ordinary
General Assembly:

e Elect and dismiss board members.

e Appoint the audit committee, determine the scope of its work, and
determine the remuneration of its members.

¢ Vote on the Board of Directors' report on the company's activities and

performance.

Vote on the external auditor's report.

Approve the annual financial statements of the company.

Approve the distribution of profits to shareholders (dividends).

Approve the appointment of the independent external auditor and his

fees.

2-5-8 The decisions of the Ordinary General Assembly shall be approved by

the majority of the shares represented at the meeting.

2-5-4

2-5-6

2-6 Extraordinary General Assembly:

2-6-1 The extraordinary general assembly shall be held whenever needed, and
at the times specified by the Board of Directors.

i) Jleel Jsan 3 4 jadll 3 i) dalall dpnanl) 8l YooY

(Ot lsall 4 i) dalall dnand) 3 oY1 udas sliac] pas jsas YoOU¥

ao Jaalsill 5 oAl daji 3 I i Cprealisall dalall dpeandl Cilelainl £-0-Y
Aelad g5 AS il llleal Juadl agd skl 3 5aY) Gulae

Onedluall eland jedai il dalall dmanll g lainl JS jualae LléaY) iy 0-0-¥

¢l s cCmaalisall (po aalise JSUAS slaall agu¥) aae 5 cpliaall 5l cpllall

A% Gl )il g daadall Gl pal) 2 g AL ) Gadd jas

CGya ) Al Jald padle s i jlaal s Lale (38 sall il a¥) 22e

gladal) 4

o) 4 g pald o A pesddl JAa) o5 ddlall dmeadl ¢ ladal S 2y

glaia¥) s Gaal 5 310Y) Gulaa

lgallay 5 A8 alL dileiall Jilusal) paan dpalel) dalall dpmanl) g laial (280

Aolall e Aaladl dpaall (alaidl lai e a5 Al Jilea) el

rAlad) Aalall dpmandl il e s bl 5 (ans (s L

aediad 53l Galas eliac ) o

Aeilime | S aaat Lelae (Glai aant g daal jall dial uad

A aN elal g ddadil e 3 laY) Galas 8 e Cy guadl)

e Al aal )y ey gl

AS il 4 i) el 230 gl e 48) gal)

(LY Gilay ) 5) Cpeplnal o LY s e 48 al

kel Jitusall o AN gl yall (et e 468 gall o

gl 8 Alaall agull (e dule YU dalall dalall Lmandl il ) 8 aaind A-0_Y

q-o.Y

v.o.Y

sdodlall 8 dalal) dmand) oY
Laasy Al i) oy dalall cico WS dnlall je dalall dpzanldl aa5 V1Y
.EJ\J:)_” U.HXM

Page 7 of 61 Corporate Governance Regulations May 2022

YooYy sla A8 ) das ga Jula 1Y eV dadia




Alujain Corporation
A Saudi Joint Stock Company

_____

2-6-2 The following are some of the duties and responsibilities of the
extraordinary general assembly:

¢ Make amendments to the company's articles of association.

e Extraordinary deals, including company sale, mergers,
acquisitions.

e Make adjustments to the company's capital structure.

e Any changes in companies that reduce equity or undermine
shareholder interests.

2-6-3 The extraordinary general assembly shall also have the right to adopt its
decisions on matters that fall primarily within the jurisdiction of the
Ordinary General Assembly.

2-6-4 The decisions of the extraordinary general assembly shall be approved
by the majority of two-thirds of the shares represented at the meeting.
But if the decision is related to an increase or decrease in the capital,
extension of the term of the company, dissolution of the company before
the expiry of the term specified in its bylaws, or the merger of the
company with another company or establishment, it will not be effective
unless it is approved by a majority of three quarters or more of the
shares represented in the meeting.

2-7 Shareholders' Rights and Voting Rights:

2-7-1 Every shareholder shall have the right to participate and vote in the
general assembly meetings, and the company must avoid any action
that would hinder this right to vote, on the contrary, the company must
facilitate the shareholders’ voting rights.

2.7.2 The cumulative voting technology should be used when voting to elect
board members.

2-7-3 A shareholder may authorize any other shareholder who is not a member
of the board of directors or who is from the company’s employees under
a written power of attorney to attend the general assembly meeting on
his behalf.

2-7-4 The General Assembly meetings may be held remotely through means of

and
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2-8 Shareholders' rights in dividends:

2-8-1 The board of directors must set a clear policy regarding the distribution of
profits that balance between the interests of the company and the
interests of the shareholders, and the board of directors must clearly
inform the shareholders of this policy in the meetings of the general
assembly, and it must be included in the board's annual report.

2-8-2 The General Assembly should announce the proposed dividend
distributions and the date of their payment. Shareholders registered in
the Securities Depository Center shall be entitled to receive dividends,
whether in cash or bonus shares, at the end of deliberation on the day
of the general assembly meeting.
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Board of Directors Guidelines

BN Cudaal dga 48l (galuall
: A

3. Board of Directors guidelines

3-1 Purpose:

The primary responsibility of the board of directors is to provide effective
management of the company's affairs for the benefit of its shareholders
and to achieve a balance between the interests of its customers,
employees, suppliers and the community in all actions taken by the board
of directors. It is expected that the board members shall exercise their
judgment in business for what they deem in the proper interest of the
company. In order to implement this commitment, the board of directors
may rely on the honesty and integrity of the company's senior executives,
its external advisors, and the external auditor.

2-3 Main Board Roles:

The following tasks are for the recurring general activities that the Board of
Directors carries out for the fulfillment of its responsibilities, and a
statement of these functions shall be created noting that the Board of
Directors may deviate from this governance as appropriate, given the
circumstances:
3-2-1 Leadership and direction:
e Define the vision and values of the company and ensuring their
achievement and support.
o Ensure the achievement of positive results for the company.
e Ensure accountability and clear communication within the company
and monitor the company's activities.
o Create a positive atmosphere that
challenge the company faces.
e Regularly review the composition and performance of the Board of
Directors and employee succession plans.
e Appoint the Chairman of the Board of Directors and dismiss him if
necessary.

3-2-2 Agree on the strategic direction and the company's objectives and
monitor their implementation:
o Define the main strategic objectives.
¢ develop business plans, provide constructive challenge and ensure
their effectiveness.
e Approve the annual business plan, the estimated budgets for both

reinforces the constructive
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revenues and capital expenditures, and the financial strategy that
supports the achievement of the company's goals.

Prepare a framework for approval of policies and plans and review
them regularly to achieve their goals.

Ensure that all assets are managed efficiently and effectively, and that
the capital is used properly, in order to maintain the long-term viability
and sustainability of the company and its assets.

Oversee major capital expenditures, acquisitions and liquidation.
Determine the performance targets to be achieved and oversee their
implementation and the performance of the company as a whole.
Review and approve the organizational and functional structure of the
company on a periodic basis.

3-2-3 Risk Management:

Establish a framework for identifying, managing, reviewing and
overseeing risks, including approval of the size and tolerance of risks
Determine the main risks involved in the company's business and
ensure the application of appropriate systems to deal with those risks.
Contribute to reviewing and evaluating strategic risks and receiving
periodic reports on these risks and emerging risks.

Ensure that there is a positive culture of dealing with opportunities,
threats and uncertainties throughout the company.

Determine the policies and decisions related to all matters that may
lead to the emergence of financial or other risks to the company, or
that raise material issues in principle.

The Board of Directors shall state in the strategy document that they
are able to proactively identify risks and understand the significant
risks that the company faces while achieving its objectives through its
strategies and business plans.

3-2-4 Establish, monitor and effectively control the internal control
framework:

Establish a written policy covering conflicts of interest between
members of the Board of Directors, executive management and
shareholders, including any misuse of company assets and any
misconduct resulting from the conduct of deals and transactions with
related parties.
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e Ensure the adequacy of the company's financial and accounting
regulations, including the financial reporting regulations.

e Ensure the application of internal controls related to risk management
by identifying the key risks facing the company and presenting them
in a transparent manner.

e Continuous communication with the Audit Committee and the external
auditor to ensure the effectiveness of control procedures in the
company.

e Annual and regular reviews of the effectiveness of the company's
internal control.

3-2-5 Performance control:
e Regularly review and monitor performance in relation to plans,
budgets, controls and decisions.
¢ Obtain performance information and take them into account in relation
to customer and stakeholder comments and measure the same in
comparison to similar organizations and activities.

3-2-6 Preparing reports on the company's performance:

¢ Obtain assurance that business affairs are conducted lawfully and in
accordance with defined and generally accepted standards of
reporting, performance and integrity.

e Ensure that the company adheres to all
requirements.

3-2-7 Compliance:
¢ Provide the necessary time and commitment to attend meetings.

relevant regulatory

¢ Demonstrate a commitment to reading the documents in advance and
evaluating the information provided by the companies' directorate.
e Make effective contributions to the decision-making process.

3-2-8 Corporate Governance:

The Board of Directors shall establish a corporate governance system,
provided that it does not conflict with the laws and regulations issued by
the Ministry of Commerce and Investment, the Capital Market Authority
and other supervisory bodies, and the Company’s bylaws, in addition to
developing and amending them when necessary.
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3-2-9 Role of the Board of Directors to act as representatives of the
company:

e Strengthen the company's position in key events and other meetings,
and establish constructive and high-quality relationships with current
and potential major partners and stakeholders, internal and external,
as appropriate.

e Monitor and protect the company's reputation and enhance it.

3-2-10 Executive and administrative arrangements:

e Appoint the CEO of the company and / or managing director and
dismiss him if necessary, and approve his salary, benefits granted to
him, and working conditions.

e Ensure that the Board of Directors is informed when hiring other
senior employees.

e Ensure that appropriate policies and regulations are in place for
recruiting, remuneration, remuneration, skills development, and
retention of employees.

e Monitor and manage potential conflicts in the interests of
management, board members and shareholders, including potential
misuse of corporate assets and any misconduct resulting from
conducting deals and transactions with related parties.

¢ Develop policies related to the evaluation of the senior management
of the company and ensure that there are appropriate policies for
evaluating other employees by the higher management.

¢ Evaluate the general performance of the Board of Directors and their
efficiency through the Nomination and Remuneration Committee.

e Review succession plans and management development programs
for higher management.

3-2-11 Preprating Reports:

e Ensure the integrity of the company's financial and accounting
reporting system, including audit and independent review, and
appropriate control systems in place, especially, risk control and
financial control systems, and compliance with the law.

¢ Oversee the process of disclosure and communications.

e Approve the annual and quarterly financial results of the company
before publication.

e The Board of Directors shall perform its oversight role to investigate
any issue presented to them with full access to all records, files,
facilities, and employees of the company and the ability to appoint
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external consultants as needed and bear the expenses that the
company will pay for this purpose. The Board of Directors may meet
with any official or employee of the company, or an external legal
advisor of the company or the company's external auditor for a
meeting with the Board of Directors or any of the committees of the
Board, and the Board of Directors shall be free to act to ensure that
this communication shall not distract operations of the company’s
commercial business and that the CEO must be provided with a copy
of any written communications or correspondence.

3-2-11 Membership of the Board of Directors:
The Board of Directors shall set clear and explicit policies, standards,

and procedures for Board membership and implement them after
obtaining the approval of the Shareholders general assembly.

3-2-13 Stakeholders:

The board of directors shall set a written policy regarding stakeholders

in the company to protect their rights. This policy should include, in

particular, the following:

¢ A mechanism for compensating stakeholders in the event of a breach
of their legal and statutory rights as stipulated in the laws and
contracts.

¢ A mechanism for settling disputes or complaints that may arise
between the company and its stakeholders.

e Appropriate  mechanisms to establish strong relationships with
suppliers and customers and to ensure the confidentiality of relevant
information with the company.

o Establish principles of professional conduct for the management of
the company and its employees in line with professional and ethical
standards that should serve as guidelines for the relationship with
stakeholders. The board should also put in place a mechanism to
monitor the implementation of these principles and standards.

3-2-14 Compliance:
The board of directors shall set policies and procedures that ensure

compliance with laws and regulations and disclosure of important
information to shareholders, regulators and other stakeholders.
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3-3 Responsibilities of the Board of Directors:

3-3-1 Subject to the powers stipulated by the law for the shareholders general
assembly, the board of directors shall have full powers and authorities in
managing the company, and the final responsibility of the company rests
with the board of directors even if it establishes committees or delegates
some of its powers and authorities to a third party. The board shall avoid
general mandates or delegations without a specific time frame.

3-3-2 Identify the responsibilities of the board of directors in the company's bylaws
and its articles of association.

3-3-3 The Board of Directors shall fulfill its responsibilities and duties while
applying professional care, seriousness and due diligence, and its decisions
shall be based on sufficient information from the company's executive
management or any other reliable source.

3-3-4 A member of the board of directors represents all the shareholders, and he

shall abide by the interest of the company and not just the group of

shareholders he represents or the group of shareholders who voted for him.

The board of directors shall establish committees and take decisions

delegating them to the executive management of the company and

determine the timeframe for those authorizations. The board shall set
articles that maintain the board's powers and the right to take decisions. The
executive management shall submit periodic reports to the Board of

Directors on the activities that have been approved.

3-3-6 The Board of Directors shall ensure that the necessary procedures are in
place to help guide the new members of the Board of Directors regarding
the company's operations, especially the financial and legal aspects, and
training should be provided to them if necessary.

3-3-7 The board of directors shall ensure the sufficiency of information provided
about the company to all members of the board of directors in general and
to non-executive board members in particular to enable them to perform
their duties and responsibilities in a proper manner.

3-3-8 The Board may not do the following:

¢ Involve the company in loans with a term of more than three years.

e Sell or mortgage the company's assets, if any.
The board may carry out the aforementioned activities only if they are authorized
under the articles of association of the company, but if not, then it shall obtain the
approval of the shareholders general assembly, unless these activities fall within
the normal scope of the company's business.

3-3-5
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Policies, standards and procedures for membership in
the Board of Directors

3 I Lulaa 8 4y guaanl) Cile) o) g pulaa g Cildaw

4. Policies, standards and procedures for membership in the Board of
Directors

Preamble:

These policies aim to set clear and specific standards and procedures for
membership in the Board of Directors of Alujain Holding Corp, in
implementation of the provisions of Paragraph 3 of Article Twenty-Two of the
Corporate Governance Regulations issued by the Board of the Capital Market
Authority by decision No. 8-16-2017 dated 16/8/1438H corresponding to
13/02/2017

4-1 Formation of the Board of Directors

The following should be observed in the formation of the Board of Directors:

4-1-1 The number of members of the Board of Directors shall be seven,
according to the articles of association of the company.

4-1-2 The majority of the members is non-executive members.
4-1-3 The number of its independent members shall not be less than three.

4-2 Appointing the Board of Directors

4-2-1 The general assembly shall elect members of the board of directors for a
period of three years. They may be re-elected unless the company’s
articles of association stipulate otherwise.

4-2-2 It is stipulated that a member of the Board of Directors should not occupy
the membership of five joint stock companies listed on the Market
simultaneously.

4-2-3 The company’s management shall notify the Capital Market Authority of
the names of the members of the board of directors and their
membership qualifications within five working days from the date of the
start of the board’s session or from the date of their appointment -
whichever is earlier - and any changes to their membership within five
working days from the date the changes.

4-3 Conditions for membership of the Board of Directors:

4-3-1 Leadership ability: By having leadership skills that qualify him to grant
powers in a way that leads to stimulating performance, applying best
practices in the field of effective management, and adhering to
professional values and ethics.

BN Galaa (B 4 puandl il jal g ulae s Claabpns 8
g
Ay (e il g AN salall e () 5l alSaY Tpdas @lld 5 cpalll 48 555 )
_\T_/\) eﬂ) J\)ﬂ\ A gl Z\_JLJ\ é}.u&\ A UASM = BJJLA]\ Q\S).ﬁ\ ZASP
AY VY/OXNY G sl A EXA/VA/NT Ry lig (Y)Y
B adaa (oS V-8

fe Lo B Gl 0 6S5 B )
AS il sl aUaill U g oliacf daps 3 510Y) Galaa eliaci aae V)-8
wmﬂ\ﬁcwy\wwiuﬂui ¥Yo)-¢

fver W

eloac | 23 (e i) afloac 2ae Jay W Yo -8

BN Gulaa sldas | cpumt Yot

3ale) Heang ol gin GO aal B laY) Gulas eliac] dalall dumaall odti VY-8
A e e Gl A aN AU aiy ol e agida)

da % daalie S i Gued By gaae 3l Gulaa gime Jady VI h jidy YoVo$
Aalg o (8 Gl

310Y) Galas sliaci clauly Al (Boudl 4 Hladly 4S5l 3 M0 2 g8 Y-Y-£
3 31 Cdaa 3559 e Frali e Jae bl ded IR agly suiae Cldiag
mdmﬁ:ﬂ@&i#q\)ﬁagirgﬁiuﬁi_ﬁg@ﬁ%
Al wadll & gas g ) e Jae Sl

501 (ulaa Ay giae Jag i ¥

Ly laDlall il ala 55 2008 & jlgan aiay ol clld g sBaLAN o 3 a8l Vvt
i) 5 Aadl) 3 5)3Y) e (A& il jlaal) Judadl Baadai g ¢ 10V Sadad ) g3
Azigall 3AY 5 ally

Page 16 of 61 Corporate Governance Regulations May 2022

YoYY ole A8 ) das ga Jula 1Y e VT dada




Alujain Corporation
A Saudi Joint Stock Company

_____

4-3-2 Competence: By having the academic qualifications, appropriate
professional and personal skills, level of training, and scientific
expertise related to the current and future activities of the company or
in management, economics, accounting, law or governance, as well as
a desire to learn and train.

4-3-3 The ability to direct: by having the technical, leadership and
administrative  capabilities, speed in  decision-making, and
understanding the technical requirements related to the workflow, and
to be able to provide strategic direction, planning and a clear future
vision.

4-3-4 Financial Knowledge: By being able to read and understand financial
statements and reports.

4-3-5 Fitness: By not having a health obstacle that hinders him from exercising
his duties and specializations.

When electing members of the Board of Directors, the General Assembly shall

take into account the recommendation of the Nomination and Remuneration

Committee and the availability of the personal and professional components

necessary to effectively perform their duties in accordance with the provisions

of this Article.

4-4 Procedures for membership in the company's board of directors

4-4-1 The Nominations and Remuneration Committee shall coordinate with the
executive management of the company to announce the opening of the
nomination for membership in the company's board of directors in
accordance with the Companies Law and the Corporate Governance
Regulations.
The Nomination and Remuneration Committee shall submit its
recommendation to the Board of Directors regarding nomination for
Board membership in accordance with the above-mentioned policies and
criteria.
Any person wishing to nominate himself for membership in the
company’s board of directors shall declare his wish by a notification to
the company’s management in accordance with the periods and dates
stipulated in the applicable laws, regulations, circulars and decisions. He
shall attach to his application a profile of the candidate in terms of his CV
and qualifications, and his practical experiences.

4-4-4 The candidate who has previously held the membership of the board of
directors of a joint stock company shall indicate the number and date of
the boards of the companies where he assumed membership.

4-4-5 The candidate who has previously held the membership of the

4-4-2

4-4-3
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company’s board of directors shall attach to the nomination notification a

statement from the company’s management about the last session in

which he took up the membership of the board, including the following
information:

a) Trk]\e number of board meetings that took place during each year of
the term.

b) The number of meetings he attended in person, and the percentage
of his attendance to the total meetings.

c) The standing committees in which the member participated, the
number of meetings held by each of those committees during each
year of the session, the number of meetings he attended, and the
percentage of his attendance to the total meetings.

d) The membership status must be clarified, i.e., if the member is an
executive, a non-executive member, or an independent member.

e) The nature of membership must be clarified, that is, if the member is
a candidate in his personal capacity or if he is a representative of a
legal person.

4-4-6 The Nominations and Remuneration Committee, in coordination with the
executive management of the company, shall provide the Capital Market
Authority with the CVs of the candidates for membership of the
company's board of directors, according to the CV template of the
candidate for membership in the Board of Directors of a joint stock
company listed on the Saudi Stock Exchange.
The Nominations and Remuneration Committee shall respond to any
comments received from the competent authorities on any candidate.
4-4-8 Voting in the General Assembly shall be restricted to those who nominate
themselves in accordance with the aforementioned policies, criteria and
procedures.

4-4-7

4-5 Candidate's Disclosure of Conflict of Interest:

Whoever wishes to nominate himself for membership in the Board of

Directors shall disclose to the Board and the General Assembly any cases

of conflict of interest, including:

a) Existence of a direct or indirect interest in the business and contracts
concluded for the company.

b) His participation in a business that would compete with the company, or
compete with it in one of the branches of the activity that it is
practicing.
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Board of Directors Operations

SJ\J:X‘ ‘_)A-‘.AA QQ]AQ

5. Board of Directors Operations

5-1 Separating the roles of the Chairman of the Board of Directors from
the CEO:

The Chairman of the Board of Directors plays a central role in ensuring the
effectiveness of corporate governance in his capacity as Chairman of the
Board of Directors and is responsible for the Board of Directors carrying
out its duties in an efficient and effective manner. Separating the roles of
Chairman and CEO is a means of ensuring an appropriate balance of
power and increasing accountability and ability of the board of directors to
make its decisions independently and thus leads to achieving a balance
between authority, functions and supervision. The separation of roles aims
to maintain the efficiency of the role of the chairman of the board of
directors in monitoring the operations of the board. It is clear that this
function can be weakened if the chairman of the board of directors at the
same time exercised the functions of the CEO.

5-2 Role of the Chairman of the Board of Directors:

5-2-1 The Chairman of the Board of Directors shall be responsible for leading
the Board of Directors and ensuring its success in fulfilling all its
responsibilities for the company as a whole. It is expected that the
chairman shall carry out the following responsibilities:

e Ensure that the Board of Directors provides the necessary leadership
and vision for the company.

e Ensure that the Board of Directors participates in setting the
objectives, strategies and policies of the company.

e Ensure that there is adequate monitoring to pursue the goals of the
company and achieve its objectives.

¢ Ensure that there is adequate oversight to monitor the achievement of
the company's goals and objectives.

¢ Direct the board discussions to effectively use time to address critical
issues facing the company.

e Ensure that managers are empowered and encouraged to perform
their due role in the meetings.

e Ensure that members of the Board of Directors are provided with
adequate opportunities to express their views.

e Ensure that Board members are provided with adequate and timely
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information.

o Ensure that the board committees fulfill their responsibilities to achieve
the company's goals and strategies.

o Participate in the continuous development of the Board as a whole
and the Board members individually through the Nomination and
Remuneration Committee.

¢ Monitor the company's corporate governance regulation.

¢ Call the board of directors to convene when needed.

5-2-2 The Board of Directors, on the basis of the terms of reference,

achievements and record of achievements, shall elect the Chairman of

the Board of Directors.

The Chairman of the Board of Directors is also responsible for

establishing a good working relationship between the Board of Directors

and the CEO, and in order to facilitate this relationship, the Chairman of
the Board of Directors is expected to do the following:

e To be the main point of contact between the Board of Directors and
the CEO.

o Keep the CEO fully informed of the main issues pertaining to all
matters that may concern the members of the Board of Directors.

e Conduct regular reviews, with the CEO and other members of senior
management, of the progress made on the important initiatives and
issues facing the company.

¢ Provide oversight to the CEO.

¢ Participate in the evaluation of the CEO.

o Participate, through the Nomination and Remuneration Committee, in
the annual process of the Board of Directors and the assessment of
the Board members.

5-2-3

5-3 Direct Board Members and Continuing Education:

5-3-1 The Board Nomination and Remuneration Committee shall provide a
program to guide new board members that includes an orientation by
senior management regarding the company's strategic plans, financial
and accounting affairs, risk management, compliance programs,
operations, its code of conduct and ethics, and its management
structure. The orientation program must also include visits to some key
branches, as far as possible, in addition to this, each new board member
should be provided with preliminary information set that includes a copy
of the Articles of Association and the bylaw, Company Profile, excerpts
from relevant policies, executive summary of the company plan and
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other appropriate information.

5-3-2 The Nomination and Remuneration Committee of the Board of Directors

shall provide continuing education programs for all members of the
Board of Directors. All members of the Board of Directors should
participate in the mentoring and continuing education programs, and the
Chairman of the Board of Directors is responsible for providing a
program. Education is ongoing for board members, and all board
members should receive regular materials and / or informational
meetings on topics that help them to carry out their duties, and all board
members should be encouraged to participate in appropriate continuing
education programs at the company’s expense to help them fulfill their
duties and responsibilities.

5-4 Role of the CEO:

5-4-1

Develop integrated strategic and commercial plans that improve the
company's market share and the profitability of its existing or new
business, in coordination with the executive management team.

5-4-2 Conduct a strategic review of the company's performance on a regular

5-4-3

5-4-4

5-4-5

basis to determine whether the company is achieving its short and long-
term goals (whether financial or non-financial) as determined by the
Board of Directors.

Review the operating results of the company and the joint ventures,
comparing them with their specific objectives, and following them up to
ensure that appropriate measures are taken to correct any unsatisfactory
results.

Provide the necessary communication between the Board of Directors
and the Executive Management Team.

Provide the Board of Directors and its Chairman with sufficient
information to implement their responsibilities.

5-4-6 Assist the Board of Directors in determining the strategic direction of the

5-4-7

5-4-8

5-4-9

company to increase revenues and profitability.

Provide advice, guidance and authorization to the Executive
Management Team to implement the master plans and procedures, in
accordance with the applicable policies
Establish and maintain an effective communication system throughout
the organization to ensure that the responsibilities, powers and
responsibilities of all line managers are known and understood.
Represent the company before its major clients, government agencies,
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joint venture partners, financial groups and the public.
5-4-10 Participate in the activities of developing the company's business with
high-ranking clients and promoting the company's brand name and
image.

5-5 Secretary of the Board of Directors:

5-5-1 The board of directors shall appoint a secretary for the board from among
its members or from outside the board of directors and determine his
duties, powers and fees.

5-2-2 The Board Secretary shall perform several roles, including:
¢ Ensure that Board procedures are followed and monitored regularly.

e Follow up on the implementation of board decisions and submit
reports to the chairman and the board of directors about any
difficulties he faces.

e Support the Chairman and members of the Board of Directors with
information on their responsibilities.

e Prepare and distribute board meeting minutes.

e Ensure a good flow of information within the Board of Directors and
between the Board of Directors and the Executive Management.

o Perform any other roles assigned to him by the Chairman of the Board
of Directors.

5-6 Board of Directors Meetings:

5-6-1 The day-to-day management of the company shall be delegated to the

CEO, and the board of directors shall retain powers relating to strategic
issues, general policies, the company's capital structure, the declaration
of dividends, and other major issues affecting the company.
It is not necessary for the members of the board of directors to take
every decision at a board meeting, and the members of the board of
directors may not necessarily heed to meet together in one place to
make decisions, and the meetings may be held remotely via modern
means of technology.

5-6-2 The circulated decision signed by a majority of the members of the board
of directors at least shall be considered a correct and regular decision by
the members of the board of directors, as if it was made in a meeting of
the board of directors that was properly formed, and the secretary of the
board of directors shall send notifications of the board meetings to all
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board members. The annual reports should include a statement of the

number of board meetings that were held during the reporting period,

and the number of meetings attended by the member of the board of
directors personally and by proxy and those that he did not attend.

Absence from the board of directors' meetings shall not exempt the

members of the board of directors from their duties towards the company

in relation to the issues that have been considered and decided upon,
unless the absent member has reservations about them.

5-6-4 The chairman of the board of directors shall chair the board's meetings
and shall be responsible for coordinating the general management and
the performance of the board, and in the event of his absence, the
deputy chairman shall be authorized to manage the meeting.

5-6-5 Natifications of the meeting should be prepared in the Arabic language

and sent to the members of the board of directors by e-mail or by post to

the address indicated for the member of the board, and in urgent cases,

a date other than the one mentioned above will be set to call a meeting,

to be the deadline for notifying board members of the date, time and

place of the meeting.

The minutes of the meeting should be prepared in detail and should

include the discussions and deliberations, including any vote or decision

reached. Meeting minutes should be kept in a safe place and in a way
that facilitates reference.

5-6-3

5-6-6

5-7 Presentation and Board of Directors materials:

5-7-1 Written information and important data must be distributed to the
members of the board to understand the company's business before the
board meeting, and the management must make every effort to ensure
that these materials are as comprehensive as possible and provide the
necessary information.

5-7-2 The board of directors should be provided with sufficient information to
fully exercise its administrative functions, and this information can come
from a variety of sources, including management reports, personal
control, and comparing performance with plans, studies, reports of
securities analysts and their articles in various publications about the
company.
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5-8 Attendance and meeting:

5-8-1 Board members are expected to attend shareholders’ general assembly,
board of directors’ meetings, and committee and sub-committee
meetings in which they work, spend the necessary time and meet
frequently when necessary to fulfill their responsibilities, including
preparation prior to the meeting.

5-8-2 The Board of Directors shall meet at least four times a year.

5-8-3 All members of the Board of Directors must attend at least half of the
Board of Directors meetings during the company's financial year, unless
the company's internal regulations stipulate a higher percentage or
number.

5-8-4 The Chairman and Vice-Chairman of the Board of Directors may invite
one or more members of the higher management of the company or
persons from outside the company when needed to attend the periodic
meetings of the Board of Directors. The meeting may include other
members and employees from time to time as required under the
existing circumstances.

5-9 The quorum for Board of Directors meetings:

5-9-1 The meeting of the Board of Directors will not be valid unless attended by
at least half of the members of the Board of Directors, provided that the
number of attendees is not less than three members attending in person.
A member of the Board of Directors may authorize a member to attend
the Board of Directors meeting on his behalf.

5-10 Minutes of Board of Directors meetings:

5-10-1 Any decision to be issued by the Board of Directors shall be recorded in
the minutes of the meeting, and these minutes shall be inserted in a
special register signed by the Chairman of the Board of Directors and
the Secretary of the Board.

5-10-2 The meetings of the Board of Directors shall be recorded by numbering
the minutes of the meetings, which reflect the course of procedures in
each of the meetings of the Board of Directors, and shall include the
names of the persons present at the meeting of the Board of Directors,
the meeting agenda, and approved decisions, and all the cases and
opinions accurately, and the number of votes given for a specific
decision and opinions of dissenting. The minutes shall be effective one
week after it is sent to the members.
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5-11 Holding Board Meetings:

5-11-1 The Chairman of the Board of Directors shall determine the degree of
formalities required for each meeting of the Board of Directors while
maintaining the rules and morals of Board meetings. In any case the
following general rules shall apply:

e The chairman of the board shall ensure that all members are heard.

e The chairman shall also maintain adequate control to ensure
recognition of the chair’s authority to recognize a degree of formality
when progress is required.

¢ The chairman of the board of directors should be keen that decisions
are properly understood and well recorded.

e The Chairman of the Board of Directors shall ensure that decisions
and discussions are completed, with a reasonable formal decision
recording the conclusions reached.

5-12 Frequency of Board Meetings:

1-12-5 The Board should be scheduled to meet formally at least once every
three months to fulfill its responsibilities.

5-13 Staff succession plan and management development:

5-13-1 The Board of Directors shall also, in the effective implementation of its
responsibilities, oversee the succession planning and management
development. Accordingly, the following guidelines shall be adhered to:

e The CEO shall prepare an annual report on succession planning and
administrative development to be presented to the Board of
Directors.

e |n addition, there should be at all times the recommendation of the
Chairman of the Board of Directors and the recommendation of the
CEO on their successors, in the event that either of them is unable to
act unexpectedly.

e The Board Nomination and Remuneration Committee shall assist the
Board in selecting and evaluating potential candidates for executive
director's positions, including the CEO position, and overseeing the
development of CEOs' succession plans.
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e The CEO shall also have, at all times, written confidentiality
procedures to assign, in a timely manner, his responsibilities in the
event of any sudden disability or sudden departure, including his
recommendations for his long-term successor arrangements. The
chairman shall regularly review this procedure with the Nomination
and Remuneration Committee.

e The Nomination and Remuneration Committee may request the
CEOQO's recommendations and assessment of his potential successors
to senior management positions.

5-14 Communication and interaction with management advisors and
independent advisors:

5-14-1 The Board of Directors, when carrying out its oversight role, has the
power to investigate any case brought before it with full access to all
books, records, facilities, and company employees, and the ability to
deal permanently with an external lawyer, external auditor, or external
consultants.

5-14-2 The Board of Directors may contact any executive director or employee
of the company or any of its subsidiaries, the company's external legal
advisor and the company's external auditor for a meeting with the board
of directors or any of the committees of the board. The board of
directors should also use discretion to ensure that this communication
does not disrupt the business operations of the company and that any
written communication is sent a copy to the CEO.

5-15 Assessment of Board Members:

5-15-1 The Board of Directors shall conduct an annual self-assessment to
determine whether the Board and its committees are operating
effectively. The Board Nominations and Remuneration Committee shall
supervise the annual self-assessment of the Board of Directors, which
includes an assessment of the performance and commitment of each
Board member to the Board’s duties. This assessment should be an
important factor in determining the term of membership of board
members, as well as the skills and characteristics required of potential
candidates for membership of the board of directors.

5-16 Assessment of the CEO:

5-16-1 The Board of Directors shall review the CEQ's assessment submitted by
the Nomination Committee on his performance against the objectives
set by the Board (including business results, achievement of strategy,
etc.).
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5-16-2 The CEOQO's assessment criteria must be in line with the long-term
interest of the company and shareholders.

5.16.3 The CEO shall be assessed against the achievement of the goals
assigned to him, and the CEQO's overall incentive should be based on
his performance.

5-17 Relationships with Shareholders:

5-17-1 The Board of Directors shall develop, supervise and participate in the
Shareholder Relations Program.

5-17-2 The Board of Directors shall deal with all shareholders on an equal
basis in terms of access to information.

5-17-3 The Chairman of the Board of Directors shall maintain sufficient contact
information with the shareholder companies and senior shareholders of
the company to understand their problems and concerns and to ensure
that the shareholders ’opinions are referred to the Board of Directors as
a whole. Nothing in these guidelines should be taken to bypass the
general requirements of the Law on Equal Access to Information.

5-17-4 The Chairman, CEO, and other authorized board members should have

investor relations to conduct a dialogue with representatives of

shareholder companies and others on long-term business strategies,
financial performance and corporate governance in order to mutually
understand the objectives.

The company shall operate a structured investor relations program

based on official announcements and publications related to important

events and financial results in accordance with applicable laws, rules
and regulations.

The company shall appoint an official for public relations and
shareholder relations who shall be responsible for providing information
and answering inquiries of officials of the Capital Market Authority,
shareholders and other supervisory bodies.

The company’s information, including interim and complete financial

results and other major announcements, will also be published on the

Tadawul website and the company’s website.

5-17-5

5-17-6

5-17-7
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5-18 Committees of the Board of Directors:

5-18-1 The board of directors should establish the following committees to

assist it in carrying out its oversight responsibilities:
1. The Audit Committee.
2. Nomination and Remuneration Committee.

5-18-2 The committees of the Board of Directors shall be formed by the Board
of Directors, except for the Audit Committee that shall be approved by
the General Assembly in accordance with the general procedures set
by the Board of Directors in accordance with the provisions of the
Company’s Articles of Association, which clarify the duties, duration
and powers of each committee, and the manner in which the board
monitors its activities. Each committee shall inform the Board of
Directors of its activities, results, or decisions with complete
transparency. The board shall undertake to follow up the activities of
these committees periodically in order to ensure that the activities
assigned to these committees are properly implemented. The Board
shall also approve the internal regulations of all the committees of the
Board of Directors, with the exception of the Audit Committee bylaw
that shall be approved by the General Assembly.

5-18-3 A sufficient number of non-executive board members shall be appointed
in the committees related to activities that may involve conflict of
interest, such as ensuring the integrity of financial and non-financial
reports, reviewing the deals concluded by related parties, and
nomination for membership, appointing executive board members, and
determining their wages and bonuses.

5-18-4 Other committees may be established from time to time based on the
affirmative vote of the majority of the Board of Directors.

5-18-5 The purpose of each committee, the purpose of its formation, its powers
and responsibilities, shall be mentioned in the committee's bylaw.

5-18-6 The Board of Directors shall appoint the members of the committees
based on the recommendation of the Nomination and Remuneration
Committee, and the Board may dismiss them according to its own
discretion, except for the Audit Committee whose members are
appointed and dismissed by the General Assembly.

5-18-7 Committee members shall be independent, and shall have experience
and other conditions to the extent required by the applicable laws, rules
and regulations.

5-18-8 It is not permissible for any member other than the committee members
to attend the committee meeting, but other members may attend the
committee meeting upon an invitation by the committee.
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Audit Committee regulations

dan) el Adal Jes day

6. Audit Committee regulations

Preamble:

The existence of an effective internal control system is one of the main
responsibilities entrusted to the Board of Directors. The objectives of the Audit
Committee are to assist the Board of Directors in fulfilling its responsibilities
regarding the existence and adequacy of the internal control system and its
effective implementation, and to submit any recommendations to the Board for
activating the system and developing it to achieve the company's objectives
and protect the interests of shareholders and investors with high efficiency and
reasonable cost.

6-1 Formation of the audit committee and determining the remuneration
of its members
6-1-1 The committee shall be formed by a decision of the company's general
assembly based on the following:
1. Recommendation to the Board of Directors with the nominees for the
committee by the Nomination and Remuneration Committee.

2. Candidates offered by the Board of Directors to the Assembly for
voting.
3. The committee shall consist of three to five members.

4. They shall not be non-executive members of the board, whether from
the shareholders or others.

5. They should have at least one independent member.

6. There must be a specialist in financial and accounting affairs among
the members.

7. The committee shall select from among its members a chairman for
the committee. The chairman of the committee must be an
independent member

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

9. Based on the proposal of the committee chairman and the approval
of the company’s board of directors, members of the committee shall
be appointed on a temporary basis in case one of the committee’s
seats becomes vacant, provided that this appointment is presented
to the assembly at its first meeting.

10. It is not permissible for anyone who works or has worked during the
past two years in the executive or financial management of the
company, or with the company's external auditor, to be a member of
the Audit Committee.
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6-1-2 The annual remuneration of the members of the committee shall
consist of the following:
The chairman of the committee shall have a remuneration of
SR (150,000) if he is a non-board member, and SR (75,000) if he is a
member of the board. The committee member shall receive a
remuneration of SR (100,000) if he is a non-member of the board, and
SR (50,000) if he is a board member. Meeting attendance allowance of
SR (3,000) shall be paid, and for members outside the company’s
headquarters, a travel ticket and accommodation shall be provided so
that the amount does not exceed SR (2,000).

6-2 Membership and Term

The term of membership shall not exceed three years at most, starting
from the date of the issuance of the ordinary general assembly’s decision
to form the committee and ending with the end of the board’s session. The
committee may be reconstituted for one or several new sessions. The
committee member shall have the right to request to be released from the
membership of the committee, provided that it is in the appropriate time
and that his request is approved by the Board of Directors.

6-3 Duties and responsibilities of the audit committee

The audit committee shall be responsible for monitoring the company's
business and verifying the accuracy and integrity of the reports, financial
statements and internal control systems therein. The duties of the
committee shall include in particular the following:

6-3-1 Study the initial and annual financial statements of the company before
submitting them to the Board of Directors, expressing opinions about
them and recommending them in order to ensure their integrity, fairness
and transparency.

6-3-2 Provide a technical opinion - upon the request of the Board of Directors -
on whether the report of the Board of Directors and the financial
statements of the company are fair, balanced and understandable, and
include information that allows shareholders and investors to assess the
financial position of the company, its performance, business model and
strategy.

6-3-3 Study any important or unusual issues included in the financial reports.

6-3-4 Carefully investigate any issues raised by the company's finance
manager, or his assignee, the company's compliance officer, or the
auditor.

6-3-5 Verification of accounting estimates in the material issues included in the
financial reports.
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6-3-6 Study the accounting policies and principles used in the company and its
subsidiary companies according to the nature of their work and express
opinion and recommendation to the Board of Directors regarding the
same.

6-3-7 Control and supervise the performance and activity of the internal auditor
and the internal audit department in the company, in order to verify the
availability of the necessary resources and their effectiveness in carrying
out the work and tasks assigned to them.

6-3-8 Study the internal audit reports and follow up on the implementation of
corrective actions for the observations contained therein.

6-3-9 Study and review the company's internal and financial control and risk
management systems.

6-3-10 Recommend to the Board of Directors to appoint a director of the
internal audit unit or department or the internal auditor and recommend
his remuneration.

6-3-11 Recommend to the Board of Directors to nominate and dismiss the
external auditor, determine their fees, and evaluate their performance,
after making sure of their independence and reviewing the scope of
their work and the terms of contracting with them.

6-3-12 Verify the external auditor's independence, objectivity and fairness, and
the effectiveness of the audit work, taking into account the relevant
rules and standards.

6-3-13 Review the company’s external auditor’'s plan and his work, verifying
that he has not submitted technical or administrative works that are
outside the scope of the audit work, and expressing its views on the
same.

6-3-14 Answer the inquiries of the external auditor of the company.

6-3-15 Study the report of the external auditor and his notes on the financial
statements and follow up on the actions taken in their regard.

6-3-16 Review the results of the reports of the regulatory authorities and verify
that the company has taken the necessary actions in this regard.

6-3-17 Verify the company's compliance with the relevant laws, regulations,
policies and instructions.

6-3-18 Review the proposed contracts and transactions that the company
concludes with related parties, and submit its views on them to the
Board of Directors.

6-3-19 Ensure the efficiency of the internal audit in the investee companies by
reviewing the annual evaluation of the quality of the internal audit of
these companies and in accordance with what the partners'
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agreements allow, and submit to the Board of Directors what it deems
appropriate to do so.

6-3-20 Ensure the effectiveness of procedures for forming and performing audit

committees in subsidiary companies (invested in / controlled) and

submit to the Board of Directors what it deems appropriate in this
regard.

Ensure the competence of the external auditor and the procedures for

appointing him in the subsidiary companies (invested in / controlled)

and submit to the board of directors what it deems necessary about this
and present the same to the general assembly if necessary.

Carry out special tasks related to the investee companies when

requested by the Board of Directors.

6-3-23 Raise the issues it deems necessary to take action in their regard to the
Board of Directors, and make recommendations on the measures to be
taken.

6-3-24 The committee shall set up a mechanism that allows the company’s
employees to submit their observations regarding any deviation in
financial or other reports in confidence, and the committee should verify
the implementation of this mechanism by conducting an independent
investigation that commensurate with the volume of the error or
deviation and adopt appropriate follow-up procedures.

6-3-21

6-3-22

6-4 Powers of the Audit Committee

The audit committee, in order to perform its duties, shall have the following
powers:

6-4-1 The right to access the company's records and documents.

6-4-2 The right to request any clarification or statement from the members of
the Board of Directors or the executive management.

6-4-3 The right to require the board of directors to invite the company's general
assembly to convene if the board of directors impedes its work or the
company suffers serious damage or losses.

6-4-4 Approve the controls for nominating the external auditor.

6-4-5 Approve the internal audit regulations.

6-4-6 Approve the annual audit plan and budget for the internal audit
department.

6-4-7 Approve the organizational structure for the internal audit.

6-4-8 Recommend to the Board of Directors to appoint or terminate the head of
the internal audit of the company, whether due to resignation, disability
or exemption, and to approve the monthly salary, allowances and other
benefits allocated to him.

A3 Jua ol 5 Lay 3 )oYl udaal @i 5 ¢olS il gl

Al Syl 8 daad pall lad elaly JiSi le) ja) Aleld o oSED Y LoYT
Sl Qs ol i Lag 31 Galaal a8l 5 (Leale Hhall/lgd el

Al IS a8 adped Clelaly AN aal el 3ol e ST YY-TT
Gy Jla o) 5 Lay BolaY) Gadadd @ )lls (Lale laall/ Lgd il
b a3 Gl Adall el e dua e

oalas e Ll e g il S HEIL sl Aals alge 2wy HLdll YY-Y-R
Y

Y] alaa I el ol sal 330 5 )5 i (553 Jilisa (e 0 i La ad ) YYYT
L) Gaay Al Dlel ja Yl Letlaa i el 5

@) Ol agilda ale apad 4S80 6 Galalall i A1 ey Aalll e YEVCT
o3 Gadai (o (Gl Aialll e 5y o W e 5 AL 5 8 gl
sl ) ity Hsladll ol Uadll aas ae conliy Jiise (i o) jals 4409
Aoiie Anlia

daa) yal) sl cladua £

Al ladlall lealga slal Jams A daa) jall Liall

el 5 5 A8 Al s e gAY 3 V€T

Aol 510 ol 5l alaa eliacd e gl ) L) (ol calkal i Y221

rdae Gl 13) 2easDU A8 il Aalal) dunaall 5 520 5 oY) (udaa (e callad o Fo£1

Aapen il gl ) ¥ 4S80 G ad gl Lelee 5 )0Y)

e Al aal ) el i dal guia slaic |

Ada Al daal yall 2a5Y e

AR al Aaa) el 5y A giad) Zaa) el 453 ga g ddad dlaic|

Agdaall deal yall agdaiil) (Sl alaic

A< pal AR Aaa) pal) Gt Cee el ol a3 Y1 (dadd daa 6l
Va5 g el il dldie) s celie W) 5 Saall o ALYy ) sa
Aldaaidl 5 &Y U 3l

2 2
o_¢.1
1-¢1
vo¢A
JATE 20

Page 32 of 61 Corporate Governance Regulations May 2022

YoYY ole A8 ) das ga Jula 1Y e VY dadia




Alujain Corporation
A Saudi Joint Stock Company

_____

6-4-9 Approve the annual performance assessment of the head of the internal
audit and the annual bonuses and remunerations.

6-4-10 The committee shall have the right to seek, contract, or directly award
consultants or advisory bodies from inside or outside the company to
carry out its duties, provided that the company shall bear the costs of
those studies or consultations and that its report includes the name of
the consultants and the consulting bodies and their relationship to the
company or the executive management. They shall have the right to
access the company records and documents.

6-5 Committee meetings and decisions

6-5-1 The meeting will not be valid unless the majority of the members attend
personally or by proxy under a power of attorney. It is not permissible for
members to deputize for more than one member, and the committee
must approve the schedule of its meetings before the beginning of each
year, provided that a final agreement is made during each meeting on
the date of the next meeting. In all cases, the committee shall hold at
least four meetings in one fiscal year, or if requested by the committee
chairman, two of its members, the chairman of the board of directors, or
two of its members, provided that the invitation to attend the meeting is
addressed at least one week before the meeting date. The invitation
shall include the agenda and its documents, and meetings may be held
remotely via modern means of technology.

6-5-2 The decisions and recommendations of the committee shall be issued by
a majority vote of its members present and represented at the meeting.
In case of equal voting, the side with which the chairman voted shall
prevail.

6-5-3 Any member may make reservations about any decision taken by the
committee, provided that he clarifies the main reasons for the
reservation. If any member of the committee leaves before its
conclusion, his reservation "if any" shall be limited to the decisions
related to the items that he attended to discuss, provided that he
stipulates in the report the items that he did not attend the discussion if
he expressed his desire in writing.

6-5-4 The committee may also invite any of the board members, members of
the executive management, or any specialist or other persons from
inside or outside the company to attend the meeting to participate in the
discussion of any topic that falls within the competencies of the
committee without having the right to vote on any of the decisions under
the power of the committee.
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6-5-5 The committee shall meet periodically with the external auditor, and with
the internal auditor.

6-5-6 The internal auditor and the external auditor may request a meeting with
the committee whenever the need arises.

6-5-7 The committee's meetings shall be documented and minutes prepared
for them that include discussions and deliberations, documenting the
recommendations of the committee and the results of the vote, keeping
them in a special and organized record, stating the names of the
members present and the reservations they made - if any - and sign
these minutes by all the attending members and the secretary of the
committee.

6-5-8 The members of the committee shall submit their comments and views
on the minutes within sufficient time from the date they receive the first
draft of the minutes by the secretary of the committee.

6-5-9 The secretary of the committee shall amend the first draft according to
the comments of the members.

6-5-10 The secretary of the committee shall prepare the minutes in its final
form, and the minutes shall be considered official once it is signed.
6-5-11 The committee secretary shall send the approved minutes, certified and

approved, to the committee members.

6-6 Duties of the Committee Chair

6-6-1 Invite the committee to convene and determine the time, date and place
of each committee meeting and the agenda.

2 Preside over the committee's meetings.

3 Prepare periodic reports on the committee's activities and present them
to the committee in preparation for submitting them to the Board of
Directors.

6-6-4 Present the committee's reports to the Board of Directors, accompanied
by recommendations - if any - for approval at the first regular meeting
that follows the committee's meeting, according to the request of the
Board of Directors, or as decided by the Chairman of the Committee.

6-6-5 Represent the committee before the Board of Directors and any other
requesting body.

6-6-6 Submit the committee's work results and recommendations to the board.

6-7 Duties of the Committee Secretary

6-7-1 Inform the committee members about the dates of the meetings and the
agenda.

6-7-2 Record meeting minutes so that the minutes include the date and place
of the meeting, the names of the attendees, the agenda, the discussion
summary, and the recommendations and decisions reached by the
committee and approved by the committee chairman.
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6-7-3 Draft and publish the annual and quarterly “Financial Statements -
Financial Results” financial disclosures as decided by the committee and
in accordance with the relevant regulations, decisions and instructions.

6-7-4 Provide the Chairman of the Board of Directors, after each meeting, with

a copy of the minutes of the committee’s meeting, after approval by the
committee’s members.

-5 Keep the meeting minutes in a safe place in an organized and tidy way.

-6 Perform any other tasks assigned by the committee to the committee's

secretary.

6-8 General provisions and rules

6-8-1 The members of the committee shall regularly attend the committee's

sessions and actively participate in its work. The member who happens

to be absent from one of the sessions must notify the committee
chairman in writing. It is not permissible to permanently leave from the
session except with permission from the Chairman of the Committee.

The members of the committee shall preserve the secrets of the

company. It is not permissible for the member of the committee to

disclose the company’s secrets accessed by him, otherwise the board
may remove him from the committee and hold him accountable for
compensation for the damage that may result from the same.

6-8-3 It is not permissible for any member of the committee to carry out any
executive work in the company or any of its subsidiaries.

6-8-4 The member of the committee shall exercise due diligence to conduct the

business entrusted to him and keep abreast of recent developments

related to the company's business.

The committee member shall be impartial, honest, objective and

independent, be fair, devoid of personal interests, and be committed to

confidentiality. These matters shall be taken into account when
appointing a member of the committee or during the member's
performance of his duties.

It is not permissible for a member of the committee to participate in

business or activities that compete with the company or its subsidiaries.

6-8-7 It is not permissible for anyone who works or has worked during the past
two years in the executive or financial management of the company, or
with the company's external auditor, to be a member of the Audit
Committee.

6-8-8 Clauses not mentioned in the Audit Committee's bylaw, reference should
be made to them in the Corporate Governance Regulations issued by
the supervisory authorities, and the company's supervisory laws and
regulations.

6-7
6-7

6-8-2

6-8-5

6-8-6
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Regulations for the Nomination and Remuneration
Committee

Bl 5 o Al ddad Jes daiy

7. Regulations for the Nomination and Remuneration Committee

Preamble:

This regulation aims to identify the scope of work of the Nomination and
Remuneration Committee and its responsibilities, the conditions that shall be
met for membership of the committee, the manner of holding its meetings and
its work procedures.

7-1 Formation of the Committee,

conditions:

7-1-1 The Board of Directors shall appoint the members of the Nomination and
Remuneration Committee, of not less than three and not more than five
members and all of them are not members of the executive board of
directors, provided that at least one independent member is among
them. It is permissible to seek the assistance of non-executive members
or persons other than members of the board, whether they are
shareholders or others. The committee’s session shall expire with the
end of the board’s session, and they may be reappointed for one or
several sessions.

The Board of Directors may dismiss and replace the member of the

Nominations and Remuneration Committee for any reason the Board

deems appropriate. The member of the Committee may also retire,

provided that this is at an appropriate time acceptable to the Board of

Directors.

If the position of a member of the Nomination and Remuneration

Committee becomes vacant during the membership period, the Board

shall appoint another member to the vacant position and the new

member shall complete the term of his predecessor.

Committee membership shall expire with the end of the term of

membership in the board of directors or in the committee, unless

renewed, or upon the death of the member.

7-1-5 A committee member shall be considered resigned if he fails to attend
committee meetings for more than three consecutive meetings without
prior permission from the committee chairman or an acceptable excuse
approved by the majority of the attendees.

7-1-6 Committee members shall elect from among themselves a chairman from
among the independent members of the board of directors. In his
absence, any other member selected by the attendees may replace him
to manage meetings.

term of work and membership

7-1-2

7-1-3
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7-2 Duties of the committee

7-2-1 Prepare a clear policy for the remuneration of members of the Board of
Directors and the committees emanating from the Board and the
Executive Management, and submit the same to the Board of Directors
for consideration, in preparation for approval by the General Assembly.

This policy shall consider observance of standards related to

performance, disclosure and verification of their implementation.

Clarify the relationship between the remunerations granted and the

applicable remuneration policy, and indicate any material deviation from

this policy.

Periodic review of the remuneration policy, and evaluation of its

effectiveness in achieving the objectives envisioned.

7-2-4 Recommend to the Board of Directors the remuneration of members of

the Board of Directors, the committees emanating from it, and the senior

executives of the company, according to the approved policy

Propose clear policies and criteria for membership in the Board of

Directors and Executive Management.

Recommend to the Board of Directors to nominate and re-nominate its

members in accordance with the approved policies and standards,

taking into account not to nominate any person previously convicted of a

crime involving infidelity.

7-2-7 Recommend to the Board of Directors to nominate the members of the
Audit Committee.

7-2-8 Prepare a description of the competencies and qualifications required for
the membership of the Board of Directors and to occupy executive
management positions.

7-2-9 Determine the time that the members should allocate to the business of
the Board of Directors.

7-2-10 Annual review of the necessary skills or experiences appropriate for

board membership and executive management positions.

7-2-11 Review the structure of the Board of Directors and executive
management and provide recommendations regarding the changes that
can be made.

7-2-12 Verify on an annual basis the independence of the independent
members and ensure that there is no conflict of interest between the
company and the members of the Board of Directors.

7-2-13 Establish job descriptions for executive members, non-executive
members, independent members and senior executives.

7-2-2

7-2-3

7-2-5

7-2-6
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7-2-14 Establish special procedures in case the position of a member of the
Board of Directors or a senior executive becomes vacant.

7-2-15 Identify the areas of weakness and strength in the board of directors,
and propose solutions to address them in accordance with the
company's interest.

7-3 Committee meetings and decisions

7-3-1 Except for the secretary of the committee and the members of the
committees, no member of the board of directors or executive
management shall entitle to attend its meetings unless the committee
requests to hear his opinion or obtain his advice. It is permissible when
the need arises to invite other persons to attend any meeting or part
thereof, taking into consideration that the invitees are not entitled to vote
on any decision taken by the committee.
For the committee’s meetings to be valid, the majority of its members
shall be present, and its decisions shall be issued by the majority of the
votes of those present.
Committee meetings shall be documented and minutes prepared to
include discussions and deliberations, the committee's recommendations
and the results of the vote are documented, kept in a special and
organized record, the names of the members present and the
reservations they made - if any - should be signed, and these minutes
shall be signed by all attending members and committee secretary.

The committee shall approve the schedule of its meetings before the

beginning of each year, provided that a final agreement is reached

during each meeting on the date of the next meeting.

The committee shall meet periodically at least every six months and

whenever the need arises.

7-3-6 The invitation to attend the meeting should be sent at least one week
before the meeting date, and the agenda and documents shall be
attached to it. It is permissible for the meetings to be held remotely via
modern means of technology.

7-3-7 Any member may make reservations about any decision taken by the
committee, provided that he clarifies the main reasons that led him to
make a reservation. If any member leaves the committee’s meeting
before its conclusion, his reservation, if any, shall be limited to the
decisions related to the items that he attended to discuss. The minutes
shall state the items that he did not attend the discussion thereof if he
expressed his wish in writing for the same.

7-3-2

7-3-3

7-3-4

7-3-5
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7-4 Duties of the Committee Chairman

7-4-1 Invite committee members to meet and specify the time, date and place
of each committee meeting and the agenda

7-4-2 Preside over the committee's meetings.

7-4-3 Prepare periodic reports on the committee's activities and submit them to
the committee in preparation for submitting them to the board of
directors.

7-4-4 Present the committee’s reports to the board of directors, accompanied
by recommendations - if any - for approval at the first regular meeting
that follows the committee’s meeting, as requested by the board of
directors or as the committee chairman deems necessary

7-4-5 Represent the committee before the Board of Directors and any other
body that so requires.

7-4-6 Submit the committee's work results and recommendations to the Board
of Directors.

7-5 The duties of the committee secretary

7-5-1 Inform the committee members of the dates of the meetings and provide
them with the meeting agenda and relative documents.

7-5-2 Record the meeting minutes so that they include the date and place of
the meeting, the names of those present and absent, the discussion
summary, and the recommendations and decisions reached by the
committee and approved by the committee chairman.

7-5-3 Provide the Chairman of the Board of Directors after each meeting with a
copy of the minutes of the committee’s meeting after being approved by
the committee members.

7-5-4 Keep meeting minutes in a safe place in an orderly and tidy way.

7-5-5 Follow up the implementation of the decisions issued by the committee
and any other issues discussed in previous meetings.

7-5-6 Perform any other duties assigned by the committee to the committee
secretary

7-6 General provisions and rules

7-6-1 Committee members shall regularly attend committee sessions and
actively participate in its work. The members who happen to be absent
from a session shall notify the committee chairman in writing. It is not
permissible for the member to permanently leave from the session
except with permission from the Chairman of the Committee.
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7-6-2 The members of the committee shall keep the secrets of the company. It
is not permissible for a member of the committee to disclose the
company’s secrets accessed by him, otherwise the board may dismiss
him from the committee and hold him accountable for compensation for
the damage that may result from the same.

It is not permissible for any member of the committee to perform any

executive work in the company or any of its subsidiaries except under an

independent contract with the company or direct guidance from the
company.

The committee member shall exercise due diligence to conduct the

business entrusted to him and keep abreast of recent developments

related to the company's business.

The member of the committee must be impartial, honest, objective,

independent, be fair, be free of personal interests, and be committed to

confidentiality. These matters shall be taken into account when
appointing a member of the committee or while performing his duties.

7-6-6 Clauses not mentioned in the Nomination and Remuneration Committee
Bylaw, shall be referred to in the Corporate Governance Regulations
issued by the supervisory authorities, and the company's supervisory
laws and regulations.

7-6-7 Without prejudice to the provisions of the Companies Law, the Capital
Market Law and Implementing Regulations thereof, the committee shall,
when preparing the remuneration policy, take into account the provisions
of Article (62) of the Corporate Governance Regulations issued by the
Board of the Capital Market Authority issued by decision No. 2017-16-8
dated 16/5/1438H

7-6-3

7-6-4

7-6-5
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Regulation for Remuneration of Members of the Board of
Directors and Committees Emerging from the Board and
Executive Management
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8. Regulation for Remuneration of Members of the Board of Directors and
Committees Emerging from the Board and Executive Management

8-1 Remuneration of Board of Directors Members:

8-1-1 Board members ‘remuneration consists of a certain amount, attendance
allowance for sessions, specific benefits, or a certain percentage of net
profits, and it is permissible to combine two or more of these benefits.

8-1-2 If the remuneration is a specific percentage of the company's profits, then

this percentage may not exceed 10% of the net profits, after deducting

the reserves decided by the general assembly, and after distributing a

profit of no less than 5% to the shareholders out of the company's paid-

up capital.

In all cases, the remuneration and financial or in-kind benefits that a

member of the Board of Directors gets shall not exceed Five Hundred

Thousand SR (500,000) annually, in accordance with the controls set by

the Ministry of Commerce and Investment and the Capital Market

Authority.

8-1-4 The members’ remuneration may be of varying magnitude, to reflect the
member’s experience, competence, tasks assigned to him, his
independence, the number of sessions he attended, and any other
considerations at the discretion of the Board of Directors.

8-1-5 The report of the Board of Directors to the Ordinary General Assembly

shall include a comprehensive statement of all the remuneration,

allowance, expenses and other benefits that Board members received
during the fiscal year, and it should also include a statement of what

Board members received in their capacity as employees or

administrators or amounts received for technical, administrative or

consulting work. It should also include a statement of the number of
board sessions and the number of sessions attended by each member
since the date of the last meeting of the general assembly.

The remuneration of independent members of the board of directors

should not be a percentage of the profits achieved by the company, or

be based directly or indirectly on the profitability of the company as set
by the competent authority.

8-1-3

8-1-6
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8-1-7 The annual remuneration for the Chairman of the Board of Directors shall
be in the amount of SR (350,000) and for the members of the Board of
Directors at an amount of SR (250,000), and the remuneration for
attendance at meetings shall amount to SR (4,000), and for members
from outside the company, they will be provided with travel ticket and
accommodation in an amount not exceeding SR (2,000).

The allowance for attending Board meetings may be disbursed in
installments at the end of each Gregorian quarter. As for the annual
remuneration for the Board, it is paid in full after approval by the Board of
Directors

8-1-8

8-2 Remuneration of Board Committees Members:

8-2-1 The annual remuneration of the members of the committees shall consist

of the following:
The chairman of the committee shall receive SR (150,000) if he is not a
member of the board of directors and SR (75,000) if he is a member of
the board, and for the committee members SR (100,000) if they are not
members of the board of directors, and SR (50,000) if they are members
of the board, and allowance for attending meetings of SR (3,000), and
for members from outside the company’s headquarters, a ticket and
accommodation shall be provided in an amount not exceeding SR
(2,000).

8-2-2 The report of the Board of Directors to the Ordinary General Assembly
must include a comprehensive statement of all rewards, meeting
allowances, expenses and other benefits that board members and
committees received during the fiscal year.

8-2-3 The allowance for attending the meetings of the company’s committees
may be disbursed in installments at the end of each Gregorian quarter.
As for the annual remuneration for the committees, it is paid in full after
approval by the Board of Directors

8-3 Remuneration and compensation of the Executive Management:

8-3-1 A monthly salary according to the labor law and the company's human
resources regulations.

8-3-2 Additional allowances such as housing, transportation, and medical
insurance, according to the company's regulations.

8-3-3 Annual remuneration based on the employee's annual performance
evaluation.
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Code of Conduct and Ethics
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9. Code of conduct and ethics

9-1 Purpose

The Code of Conduct and Ethics includes policies related to the legal and
ethical standards of behavior that members of the Board of Directors, executive
employees and employees of Alujain Corporation. the “Company" are expected
to adhere to while carrying out the duties and responsibilities on behalf of the
company.

This regulation aims to focus the board of directors, "the board of directors," on
the areas of ethical risks, provide guidance to employees to help them identify
and deal with ethical issues, provide mechanisms for reporting unethical
behavior, and help promote a culture of honesty and accountability.

No regulation or policy can anticipate every situation that may arise, and the
company expects that every director and executive employee will act with
honesty and integrity, exercise independent professional judgment, and refrain
from committing violations in the performance of all duties and responsibilities
on behalf of the company.

9-2 Company competition controls and conflict of interest

9-2-1 It is not permissible for a member of the board of directors or senior
executives to have any direct or indirect interest in the business and
contracts that are concluded for the company’s account except with a
license from the ordinary general assembly and in accordance with the
controls set by the competent authority, which is renewed annually.
However, transactions made through public tenders shall be excluded
from this restriction if the director submits the best offer.
The member of the board of directors or the senior executives must
inform the board of his direct or indirect interest in the transactions or
contracts concluded for the company’s account. Such notification shall
be documented in the minutes of the board meeting, and it is not
permissible for this member to participate in voting on the decision
issued in this regard while voting on the resolution that will be adopted in
this regard either by the board of directors or in the general assembly.
9-2-3 The chairman of the board shall inform the shareholders in the general
assembly meeting that he holds about the transactions and contracts in
which one of the board members or senior executives has a direct or
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9-2-4

9-2-5

indirect interest, and shall attached to this notice a special report from
the independent auditor.

If a member of the board fails to disclose his interest referred to in
paragraph (1) of this article, the company or any interested party may
claim before the competent judicial authority to annul the contract or
oblige the member to pay any profit or benefit achieved for him
threrefrom.

Liability for damages resulting from the business and contracts referred
to in paragraph (1) of this Article shall be on the member interested in
the business or contract, as well as on the members of the Board of
Directors if such business and contracts are carried out in violation of the
provisions of this clause, or if it is proven that it is unfair, or entails a
conflict of interests and harms the shareholders.

9-2-6 The members of the Board of Directors who oppose the decision shall be

9-2-7

9-2-8

exempt from responsibility when they explicitly prove their objection in
the meeting minutes. Absence from the meeting in which the decision is
issued shall not be considered a reason for exemption from
responsibility unless it is proven that the absent member did not know
about the decision or he was unable to object to it after learning of it.

It is not permissible for a member of the Board of Directors or senior
executives to participate in any business that would compete with the
company, or to compete with the company in any of the branches of
activity that it is practicing. Otherwise, the company may claim from him
before the competent judicial authority for adequate compensation,
unless he has obtained a license from the Ordinary General Assembly
allowing him to do so, according to the controls set by the competent
authority.

Managers are not permitted to disclose to shareholders outside the
general assembly meeting of shareholders, or others, the company
secrets that may have come to their knowledge as a result of their
management, otherwise they will be held responsible for the resulting
damages.

9-2-9 The company may not grant any cash loan to any of its members or

provide a guarantee in relation to any loan entered into by a member of
the board with third parties, with the exception of banks and other credit
companies.

9-2-10 The company shall disclose any transaction concluded between the

company and any of its board members, executives or any related
party, and notify the Capital Market Authority, then publish it on
Tadawul website. This disclosure will be included in the annual report of
the Board of Directors.
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9-3 Corporate Opportunities
9-3-1 Managers, executives and employees are prohibited from the following:

o Take for themselves opportunities that are discovered through the use
of company property, information or the job.

e Use of corporate property, information or employment for personal
benefits.

e Compete with the company.

9-4 Confidential Information

9-4-1 Managers, executives and employees should maintain the confidentiality
of the information assigned to them by the company or its clients, unless
the disclosure is authorized or legally permitted. "Confidential
information" includes all non-public information that may benefit
competitors, or cause damage to the company or its customers, if
disclosed.

9-5 Equitable treatment

9-5-1 Managers, executives and employees should strive to deal fairly with the
company, customers, suppliers, competitors and employees. No one
should take advantage of any person through manipulation,
concealment, misuse of information, distortion of material facts, or any
other unfair practice.

9-6 Protection and use of company assets

9-6-1 Managers, executives and employees should protect the company's
assets and ensure they are used efficiently, since the theft and neglect
have a direct impact on the profitability of the company.

9-6-2 All company assets should be used for legitimate and permissible
commercial purposes.

9-7 Accurate record keeping and reporting

9-7-1 Managers, executives and workers should accurately reflect the
company's transactions in its books, records, accounts and reports, and
maintain an appropriate system of internal controls and disclosure
controls to enhance compliance with the laws, rules and regulations
applicable to the company.
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9-8 Communications

9-8-1 The company has a clear policy of communication with its shareholders,
employees and other stakeholders. The company is committed to open,
transparent, impartial and timely information.

9-9 Compliance with laws, rules and regulations

9-9-1 Directors and executives should comply with the laws, rules and
regulations applicable to the company.

9-10 Reporting illegal or immoral behavior

9-10.1 Managers, executives and employees should encourage ethical
behavior and should encourage employees to speak to supervisors,
managers, or other employees when they doubt the best course of
action in a particular situation.

9-10-2 Managers, executives and employees should report violations of laws,
rules, regulations, or bylaws to the corporate management affairs
employee or to the head of the Board Nominations and Remuneration
Committee. Violations will be investigated and action will be taken by
staff or board members.

9-10-3 The company will not allow retaliation for reports submitted in good
faith.

9-11 Trading based on insider information

9-11-1 Managers and executives of the company and their partners are not
permitted to deal with any securities of the company during the
following periods:

¢ During the ten days preceding the end of the fiscal quarter and until
the date of announcing and publishing the company's interim results.

e During the twenty (20) days preceding the end of the fiscal year and
until the date of the company's first announcement of the annual
results or until the company's final announcement of the annual
results, whichever is shorter.

9-12 Sustainable environment protection

9-12-1 Managers, executives and employees should strive to preserve the
environment for future generations by making balance between
economic growth and continuous improvement of environmental
performance and social responsibility.
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9-13 Corporate Social Responsibility

9-13-1 Managers, executives, and employees should follow a clear policy that
addresses employment practices, OSH, and community participation,
as well as customer and supplier relationships.

9-14 Gifts and donations

9-14-1 Managers, executives and employees are prohibited from offering,
soliciting or accepting gifts and donations related to the company's
business, however, entertainment and gifts of insignificant monetary
value arising from the normal hospitality of companies shall be
acceptable.

9-14-2 Donations for political or social purposes are not allowed except within
the limits of local laws and with full transparency.

9-15 Amendments and exemptions

9-15-1 No amendments to the Corporate Governance Regulations may be
approved except by the Board and based on the recommendation of
the Nominations and Remuneration Committee.

9-16 Responsibility

9-16-1 Every manager, executive employee, or employee shall be responsible
for knowing the relevant laws and regulations, including this Code of
Conduct and Ethics.

9-16-2 In all commercial situations in which the requirements of the law or the
code of conduct and ethics appear to be incomplete or unclear, every
manager, executive employee, or employee shall take good judgment
and common sense, and when necessary, seek advice from the legal
counsel of the company or the company's board of directors.

9-16-3 It is expected that all managers, executives and employees will adhere
to this Code of Conduct and Ethics in text and content. Violations
against this Code will not be tolerated.

9-16-4 Failure to comply with the code may be subject to disciplinary sanctions
leading to termination of service.
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Disclosure
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10. Disclosure

10-1 Purpose

The company complies with the laws, rules and regulations related to
disclosure, and all reports, documents or communications authorized or legally
permitted to be disclosed to the public shall be complete, fair, accurate and
understandable.

In order to ensure fair disclosure to all stakeholders at the same time, the
company refrains from disclosing any information specifically to financial
analysts, financial institutions or other parties before disclosing the information
in the Saudi stock market (“Tadawul” or “Capital Market”) as a whole.

The company must fulfill the following disclosure or notification requirements.

10-2 Disclosure of major developments

10-2-1 The company shall notify the Capital Market Authority and the public
without delay of any major developments in its field of activity and shall
not be considered general knowledge and may have an impact on the
company's assets, liabilities, financial position or the general course of
its business which may:

¢ Lead to large movements in the price of the listed securities.
¢ In the event that the company has debt bonds, they lead to a major
movement in the price of its listed securities, or a major impact on its
ability to fulfill its obligations.
10-2-2 The main developments referred to above, which the company is
required to disclose, include, but are not limited to the following:

e Buying long-term assets at a price equal to or greater than 10% of
the net assets of the company.

¢ Any debt outside the normal course of business, in an amount equal
to or greater than 10% of the book value of the net assets of the
company.

e Any losses equal to or greater than 10% of the value of the
company's book assets.
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e Any significant change in the company's production or trade
environment, including but not limited to the availability and
accessibility of resources.

¢ Any changes in the appointment of the company's senior executives.

e Any key legal procedures (if the relevant amount equals or exceeds
5% of the book value of the company's current net assets).

e The increase or decrease in the net assets of the company equal to
or greater than 10%

e The increase or decrease in the total sales of the company equal to
or greater than 10%

¢ Any transaction between the company and a related person (outside
the normal business context of the company).

10-2-3 The notification referred to above should be submitted at least two
hours before the start of the first trading period on the Stock Exchange
after the development takes place.

10-3 Disclosure of financial information

10-3-1 The Board of Directors shall approve the temporary and annual
accounts, and they shall be signed by a member delegated by the
Board of Directors, the CEO and the Financial Director, based on the
recommendation of the Audit Committee before issuance.

10-3-2 The temporary and annual accounts and the director’s report shall be
deposited with the Capital Market Authority upon approval by the
Board of Directors.

10-3-3 The company shall announce, through electronic requests determined
by the higher authorities, its temporary and annual accounts
immediately upon approval by the Board of Directors, and these data
shall not be published before they are announced in Tadawul.

10-3-4 The company shall provide the responsible authorities in the capital
market with its audited financial statements (which must be prepared
and audited in accordance with international accounting standards)
upon approval and within a period not exceeding (15) days after the
end of its financial period.

10-3-5 The company shall provide the financial market shareholders with their
annual financial data (which must be prepared and audited in
accordance with international accounting standards) upon approval
and within a period not exceeding (40) days after the end of its
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financial period.

10-3-6 The company shall announce to the shareholders within a period not
less than ten (10) days prior to the date of the annual meeting of the
shareholders in the company.

10-4 Report of the Board of Directors

10-4-1 The company should include with its annual financial accounts a report
issued by the board of directors that includes a review of the
company's operations during the last financial year and all relevant
factors that affect the business of the company that the investor carries
out that require an evaluation of the assets, liabilities and financial
position of the company.

10-4-2 The Board of Directors' report shall include the following:
¢ Provisions implemented in these bylaws, as well as provisions that

have not been implemented, and justifications for not implementing

them.

e Names of any joint stock company or partnerships in which a
member of the company’s board of directors works as a member
and on its board of directors.

e Formation of the Board of Directors and classification of its members
as follows: Executive Board member, Non-Executive Board member,
or independent member in the Board.

e A brief description of the mandates and duties of the Board’s main
committees, such as the Audit Committee and the Nomination and
Remuneration Committee, with their names, heads names, the
names of their members, and the total meetings of each of them.

e Details of remuneration and wages paid for each of the following:

- Chairman and members of the Board of Directors.

- The top five executives who received the highest remuneration
from the company, and the CEO and CFO shall be listed if they
are not among the top five.

e Any penalty or preventive restriction imposed by the authority or any
other supervisory, regulatory or judicial body on the company.

¢ Results of the annual review of the effectiveness of the company's
internal control procedures.

e Description of the main activities of the company and its group. In
the case of describing two or more activities, a statement must be
included for each activity of capital turnover and the contribution to
the commercial results attributed to it.
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e A description of the important plans and decisions of the company
(including corporate restructuring, business expansion or cessation
of operations), the company's future prospects and any risks the
company faces.

A summary of the company's assets and liabilities and the
company's business results for the past five financial years.

A geographical analysis of the company's capital turnover and the
unified turnover of the capital of its branches outside the Kingdom.
An explanation of any material differences between the operating
results of the past year and the operating results of the previous
year or any expectations announced by the company.

An explanation of any deviation from the accounting standards
issued by the Saudi Organization for Certified Public Accountants.
The name of each subsidiary, its main business, the main country of
its operations, and the country of its incorporation.

Details of issued shares and debt instruments for each subsidiary.

A description of the company's earnings policy.

A description of any interest in the voting share held by people
(other than company directors, executive employees, and their
spouses and minor children) who notify the company of their assets,
as well as any change in these interests during the last fiscal year.

A description of any interest, options, and rights of participation of
the company's directors, executive employees and their spouses,
and minor children in the company's shares or any of its branches or
in the debt instruments, as well as any change in these interests and
rights during the last fiscal year.

Information related to any loans of the company (whether they are
repayable upon request or otherwise), and a statement of the total
debt of the company and its group, with any sums the company paid
as loan payments during the year.

A description of the categories and numbers for any of the
convertible debt instruments, options, notes, or similar rights issued
or granted by the company during the fiscal year, in addition to the
consideration that the company receives.
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Description of any transfer or subscription rights under any
convertible debt instruments, options, notes, or similar rights issued
or granted by the company.
A description of any refund, purchase, or cancellation by the
company of any of the recoverable debt instruments and the amount
of these unpaid securities, and a distinction between those securities
purchased by the company and those purchased by its subsidiary.
The number of board meetings held during the last fiscal year and
the record of attendance at each meeting.
A comprehensive statement of all amounts received by managers
during the financial year such as salaries, profit share, attendance
fees, expenses, and other benefits, as well as all amounts received
by managers in their capacity as executives of the company.
Information related to any contract to which the company is a party
in which one of the members of the board of directors, the chief
executive officer, the financial director, or any assistant is interested
in the matter or has a material interest in. If there are no such
contracts, the company must provide a suitable statement thereof.
A description of any arrangements or agreement under which a
director or CEO of the company waives any compensation or
remuneration.
A description of any arrangements or agreements regarding the
assignment by a shareholder of the company’s shares of any right to
profits.
A statement of the amount of payment due for zakat, taxes, duties or
other fees, with a brief description of them and the reasons for that.
A statement of the value of any investments made or any other
reserves instituted for the benefit of the company's employees.
Declaration of the following:
- The account records were properly destroyed.
- The internal control system has been properly destroyed and
effectively implemented.
- That there is no doubt focused on the ability of the source to
continue his activity.
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¢ If none of the data mentioned above could be fulfilled, the report
must include a statement explaining the reasons for the same.
¢ If the auditor’s report on the relevant annual accounts is eligible, and
the CMA needs additional information, the director’'s report must
include such information that has been provided to the Financial
Market Authority.
¢ If the Board of Directors recommends changing the external auditor
before the lapse of three consecutive fiscal years, the report issued
by the Board must include an explanation of this recommendation
and its reasons.
10-5 Disclosure of corporate governance
10-5-1 The company shall disclose material information regarding the policies
and procedures of corporate management.
10-5-2 Specifically, the company shall disclose the following:
The division of authority among shareholders, executives and managers

e Board nomination policies.

e Conflict of interest.

¢ The number of board meetings held annually.

e Other corporate goals other than setting and clarifying the maximum
shareholder value.

e Shareholder voting system.

10-6 Disclosure of corporate social responsibility policies

10-6-1 The company shall disclose its policies and procedures related to
corporate social responsibility in relation to employees, the local
community and the environment at least once a year.

10-7 Notifications related to the Capital
10-7-1 The company shall notify the Capital Market Authority without delay of
the following information:
e Any proposed change in the company's capital.
e Any significant change in the possession or identity of persons who
hold more than 5% of the securities of the said company.
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Any decision to declare, recommend or pay dividends, or make any
other distributions to shareholders.

Any decision not to declare, recommend or pay that was expected to be
announced, recommended, or paid in the course of ordinary events.
Any decisions to invite, buy back, withdraw, replace, or suggest to buy
any of the securities and the total amount thereof.

Any decision of non-payment in relation to the listed debt instruments.
Any change in the rights associated with any class of securities
included in the list or in any securities listed in it are transferable.

10-8 Miscellaneous
10-8-1 The company shall immediately notify the Capital Market Authority of

the following:

Any change in the company regarding the internal laws or the location
of its head office.

Submission of any request, issuing any order, or setting a date for
liquidation in relation to the company, or any of its subsidiaries
according to the companies' regulations, or initiating any procedures
under the bankruptcy regulations.

The issuance of a decision by the company, or any of its branches, that
it will be dissolved or liquidated, or the occurrence of a circumstance or
termination for a period of time, which may require that the company be
in a position of liquidation.

Issuing any judgment, order or declaration by a competent court or
judicial body, whether in the first instance or upon appeal, which may
adversely affect the company’s use of any part of its assets that
represent in its total value an amount exceeding 5% of the book value
of the net assets of the company, or to realize that the percentage of
listed shares that are in the hands of the public or the number of
shareholders required by the Capital Market Authority have decreased
below the required levels.
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10-9 Submitting documents to the Capital Market Authority:

10-9-1 The company shall send a copy of the circulars sent to the shareholders
and all documents related to receiving, mergers, offers, meeting
notices, reports, announcements and other similar documents as soon
as they are issued to the Capital Market Authority.

10-10 Wages and
directors

10-10-1 The company or any of its subsidiaries is keen when paying a wage or
remuneration to the proposed director or director of the company or to
any of the company’s executive employees or to any proposed
director or director for any of the subsidiary companies on the
following:

e Send the full written details of any of these remunerations or
proposed compensation to all shareholders before the shareholders
general assembly in which the proposed remuneration or
compensation is subject to voting.

e The shareholders of the company shall agree in advance on the
terms of remuneration or compensation in a general meeting in
which the competent manager or the executive employee does not
vote on these conditions.

remuneration of board members and executive

10-11 Risks related to large and main contributions:

10-11-1 The person concerned with the following event shall notify the
company and the Capital Market Authority at the end of the trading
day of the occurrence of any of the following events:

e To become the owner or interested in 5% or more of any class of
voting shares or a convertible debt instrument.

e The ownership or interest of the person referred to above that
increases or decreases by 1% or more of the company's shares or
debt instruments.

¢ When the director or chief executive officer of the company becomes
the owner or is interested in any equity shares or debt instruments of
that company (or any of its subsidiaries).

e Ownership or interest of any of the directors or executive employees
in the company that increases or decreases by 50 or more in the
shares or debt instruments that he owns in that company (or any of
its subsidiaries), or by 1% or more of the shares or debt instruments
of that company (or any of its subsidiaries), whichever is less.
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10-11-2 When calculating the total number of shares that a person is interested
in, that person is considered interested in any share that is owned or
controlled by any of the following persons:

¢ The spouse or minor child of that person

e The company controlled by that person (where this person holds
30% or more of the voting power, or if the company or its managers
are accustomed to acting in accordance with that person's
directives).

¢ Any other persons with whom he agreed to work to obtain a share of
the company.

10-11-3 The notice referred to above must be in accordance with a form
prepared by the Capital Market Authority and include at least the
following information:

o Names of persons who own or have the right to dispose of shares
or debt instruments.

o Details of ownership or interest.

¢ Details of any loans or financial support that a person received from
any other person.

e The purpose of ownership or interest.

10-11-4 In the event of a change in the purpose of ownership or interest that
was previously disclosed, the concerned person must immediately
notify the company and the Capital Market Authority of such change,
and he may not dispose of any shares or debt instruments for that
company until after the expiration of (10) days from the date of that
notification.

10-11-5 Without prejudice to the provisions of this Article, the person who has
become owner or interested in 10% or more of any class of voting
shares or transferable debt instruments shall not act without obtaining
the approval of the Capital Market Authority.
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Terminology of governance
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Terminology of governance

The following are definitions of some of the terms used throughout this
document:
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Term Definition
Cumulative | A method of voting to elect directors, which gives each
voting shareholder equal voting rights for the number of shares he

holds. He shall have the right to use them all for one candidate
or to divide them among his elected candidates without any
duplication of these votes. This method increases the chances
of minority shareholders to appoint their representatives on the
board through the right to pool votes for one candidate.
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Affiliate A person who controls or is controlled by another person, or
who is subject to joint control with that person by a third
person. In any of the preceding elements, control can be direct
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B. Spouse or minor children of an individual (together "the
individual's family")

C. Any company in whose shares an individual or any member
or members of an individual's family or individual and any
member or members who are directly or indirectly
interested in, so that they are able to do the following:

* To exercise or control the exercise of 30% or more of the
votes in the public meeting on all fundamental matters.

» Appointment or dismissal of directors who possess the
majority of voting rights in general board meetings on all
major issues:

a. Regarding the primary shareholder who is a company.

b. Any company that is a branch, principal, or subsidiary
of one of the main companies.

c. Any company whose directors are accustomed to act
in accordance with the shareholder's directives or
instructions

d Any company in which the principal shareholder, and
any other company under clause (a) or (b), directly or

or indirect. Bdle e o3yl s yland) ) 5S5  (Sa ARl jaliall (e g
Related A. In relation to a senior executive or director or principal ol aaludll b el o il il el LS Gl Led T A8 ok
party shareholder who is one of the following persons: i
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indirectly interested in so that it is able to do the

following:

e Exercise or control the exercise of 30% or more of
the votes in the general meeting on all fundamental
matters;

e Appoint or dismiss the directors who hold the
majority of voting rights in the general board
meetings regarding all major issues.
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Board The Board of Directors of Alujain Corporation that is las (38l A HAN A08) ja g a5 oo Jgpmall Cpalll 3l Qalase odadl)

responsible for directing and monitoring the company to e 15 bl

achieve the interests of the shareholders in a fair manner. Jale JSd (e
Board Committees appointed by the board (such as the audit Glaad il Aaly daal yall aiad Jie) alaall Ly A gl oalaa olad
committees | committee, the nomination and remuneration committee, etc.) (3 J cclalcall 5 laYy)
Capital The authority established under the “Capital Market Law” Sl o gyl jaball Madladl (gl AU Can gay BLASQY Adalud) (3 gl Ay
Market issued by Royal Decree No. 30 / M dated 2/6/1424H. The T . . . PO
Authority duties of the Authority are to regulate and develop the Saudi nskais et (A el plee Jiaiiy A VEVE/VY £ salla /Y0 o3 v

capital market, and it issues the rules and regulations e\_gi awl da ) :\AL;,‘;:\} ) @l jaat A o gl Jall (3 g

necessary to implement the provisions of the Capital Market . e e T . .

Law that aim to create an appropriate investment environment. AaiDle 4 el A3 Al () Caagd (Al Jlall (§ g () 5318
The Capital | The Law issued by Royal Decree No. 30 / M dated 2/6/1424H., AVEVE/UYY i a / Ve ady (SL e el alall () g0l A ol
Market its regulations and instructions, and Guiding Principles to T e 3 bl S nil 3 1Y deim all £ esliall o cdiblandas « i) UL 5 el
Authority manage companies issued by the Capital Market Authority No. j‘ u‘p UJ\ 2\‘\/‘_\\ )“S EJ:}!Y ) “_L J;d\ SJ\ };‘ Z\_ISLAf " )sﬁ Al 55
Law 1-212-2006 dated -/10/1427H, corresponding to 12/11/2006, Gisall Mgl Yool el Al Gl

under the decision of the Capital Market Board of Directors, A BRe SN NS ERT T R-RK SN O [ NV SR VARVAR

No. 1-20-2008 dated 14/5/1429H corresponding to 19/5/2008. Yoo A/0/19 580 sall AYVEYA/0/Y) € Fo Y e ALY
Companies | The Companies Law of Saudi Arabian Companies was issued o/ Ay Sl g pall A gl Ay pall GSHEN G PE jaa | S il Gl
Law by Royal Dgcree No. 6 / M dated Jumada Al-Thani 22, 1385 H. @) 270 adsy/ jeai Yo 38 sall s YYAS U galaa YY Aol

corresponding to July 20, 1965G, amended on 28/1/1437H AVEYY /Y /YA é—,uue Jaxall
Chairman of | Chairman of the Board of Directors of Alujain Corporation. odae Gt
the Board of Ol 48 583 )1y (alaa (st 5,2y
Directors j
Company Alujain Corporation (“Company" or "Alujain") ("ol MAS ANl AS aS L,
The The chairman, director, the chief executives, and any major = ‘;u‘-u‘\)!\ PEYIY Lgi} Omatill cpl g gaal)l HLS 5 ¢ puaall g ot o)
responsible | shareholder in the company with the securities accepted in the Glyd ol e ) AlEll 8 A gaall Al (31 5V ae A ) J gl
person official list, or any partner (father, mother, wife and children) ¥

from any of those persons to whom this definition applies.
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Control

The ability to influence the actions or decisions of another
person, whether directly or indirectly, alone or with a relative or
subordinate (a) who holds 30% or more of the voting rights in
the company, or (b) has the right to appoint 30% or more of
the directors: the Financial Controller shall be interpreted
accordingly.

Sy o gm ¢ Al Gadd Gl sl cilelja) 8 il e 3 )
ZY + iy Jading (1) @ 5 cud e sl oasiar dlie e 5l bl
LY Gamd b Gall Al (@) o AS AN b Cy il (Bgia e ST

(AT g " Sl el sy g 512y Gulas sliac (e SEST

The majority
share

Any person or group of persons shall be treated as the owner
of the majority share when he owns alone or jointly with any of
his relatives or affiliates, directly or indirectly, 5% or more of
the class of shares Voting on the source side.

Director

In relation to a joint stock company, it includes a member of
the board of directors or another executive official who
develops and implements the strategic decisions of the
company as authorized by the board.

Members of the board of directors who are elected by the
shareholders at their annual meeting.

Ubw&ua)bmhua@nY\uA@)m)\uMg\ dALLJ
) il Al e sl e AVL ol 3 jia ey Lavie
Sy gl Gaas 438 (g0 ST 70 o pdle e 5l 8 ke b g
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Employee

Includes a company director or any other person who works
under an employment contract or service contract, and his
services are placed at the disposal of the company and under
its control.

5lY) (a8 ) gume aml Leild (S jide aalie A8 Hdy (3lay Lok
A8l Al i) ol ) 2y pam g2 o i AT LA Y g sesa |
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Tadawul

The Saudi stock market "Tadawul", including cases where the
context allows any main committee, subcommittee, employee,
servant or agent for any job of the stock market to be
delegated at the present time, and "exchange" means any
activity that takes place through or via the facilities it provides.

et om0 cVal @lly 8 Ly "l oo gmadl agus) (5 sas
Y JSs ol pala sl Calage ol Ao 5d Asal ol A Aiad (Y Gl
TR 5 (Al sl 8 s o ) o plen (oo ik
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Board of
Directors

A group of individuals who make strategic decisions about the
company. The board of directors of a common stock company
is its governing body.

Aalall dal i) Gl al g saiay cpdll Al 81 e Ae gana
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d
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Independent
member

A member of the Board of Directors who enjoys complete
independence. And what is contrary to independence, for
example, but not limited to, any of the following:

1. To be the owner of 5% or more of the company’s shares,
or another company’s shares or group thereof, or has a
kinship with whoever owns this percentage.

2. To be a representative of a legal person who owns 5% or
more of the company’s shares or another company from
its group.

3. To have a kinship with any member of the board of

ol Loy Al ADEATL aie sl 5lY) odae g
sl a5 ASLEN agd e ST T 70 aiis W Wi p5S f))
Al 038 ellay (g g Al i Ala Al sl Leie sana 5l AT AS 8
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directors in the company or any other company from that
company group.

4. To have a kinship with any of the senior executives of the
company or any other company from that company group.

5. To be a member of the board of directors in another
company from the group of the company for which he has
been nominated to be a member of its board.

6. To be working with or has worked as an employee during
the past two years for the company or any party dealing
with it or another company in its group, as an external
auditor and major suppliers, or to be the owner of
controlling shares with any of those parties during the past
two years.

7. To have a direct or indirect interest in the business and
contracts that are concluded for the company’s account.

8. To receive money from the company in addition to the
remuneration for membership in the board of directors or
any of its committees.

9. To participate in a business that would compete with the
company, or to trade in one of the branches of the activity
that the company is practicing.

10. To have spent more than nine continuous or separate
years in the membership of the Board of Directors.
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Securities In relation to any type of securities, it means the securities
accepted for listing on the stock exchange, or the securities
subject to the application for admission to listing in the stock
market, wherever the context permits

Listing Listing of securities in the stock market or application for listing
in the stock market, wherever the context permits.

Non- The board member who has no admin job with full time in the

executive company, or who does not receive a monthly or annual salary.

member

Person Any natural or legal person recognized under the laws of the
Kingdom

Relatives Husband and wife, children, brothers and sisters, father and
mother.

Senior Any person who undertakes the management and implements

executives the company's strategic decisions, including the CEO, general

managers and their deputies
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Share The share of any company (wherever located) or any entity not
merged. The term "share" includes each instrument bearing
equity rights, including Sukouk.

Shareholder | The assembly that consists of all shareholders and owns the

s' general shares in the company. Shareholders exercise their rights in

assembly the general assembly meeting.

Shareholder

Every natural or legal person who owns one or more shares of
the company and accordingly has rights and obligations
therein.

Affiliate
company

A company affiliated to another company that controls it.

Voting rights

All voting rights attached to the shares of the company and
could be exercised in a general meeting.
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