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Part 1: Introductory Provisions
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1.

Introduction and Purpose
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This Corporate Governance Manual (this “Manual”)
of Arabian Company for Agricultural and Industrial
Investment (the “Company”) sets out the rules and
standards that regulate the management of the
Company with the aim of establishing an effective
framework to ensure the Company’s compliance
with the corporate governance requirements under
the Applicable Law and best industry practices that
protect the rights of the Shareholders and other
stakeholders.
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1.2

The provisions of this Manual are mandatory. The
Company’s board of directors (the “Board” and each
member of the Board, a “Director”) shall oversee
the implementation of the measures necessary to
ensure the Company’s compliance with this Manual.
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Definitions and Abbreviations

Sldbaially ;'La'.y_!.i.ﬂ

The terms and expressions used in this Manual shall
have the meanings assigned to them in Appendix 1,
unless otherwise required by the context.
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Part 2: Rights of Shareholders
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1.

General Rights of Shareholders
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The Board and the Company’s Senior Executives or
the Executive Management (as further defined in
Appendix 1) shall always seek to protect the rights
of the Company’s shareholders (the “Shareholders”
and each, a “Shareholder”) and ensure that they can
exercise their rights as Shareholders without
hindrance or obstruction, and take necessary actions.
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1.2

The Board and Senior Executives shall ensure
fairness and equality of treatment for all
Shareholders and shall not discriminate between the
Shareholders of the same class nor prevent them
from exercising any of their rights.

Aolall 3 3lslully Alaally (yaduaidl 5LSs 8y15¥1 Lulzo a3l
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1.3

The Board shall make available to the Shareholders
complete, clear, accurate and not misleading
information to enable them to properly exercise their
rights. Such information shall be provided through
appropriate and effective means and at proper times
and shall be updated regularly. The method used to
provide information to the Shareholders shall be
clear and detailed and shall include a list of the
Company information that the Shareholders may

289 Axlolly Al loglall adsny B15¥1 udzma a3ty
A2y JoST e 0dsi> Zuplas oo pasSat] conealucll Allall
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obtain. Information shall be made available to all the
Shareholders of the same class. The Company shall
use the most effective methods in communicating
with them and shall not discriminate among them in
respect of providing information.

e Juolstll § Alad Lilugdl AST £ Lol oy LeS (2all il
loglall 855 3 e watll putes
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The Board shall ensure effective communication
between the Company and the Shareholders based on
the common understanding of the Company’s
strategic objectives and interests. The Chairman of
the Board (the “Chairman”) and the Company’s
Chief Executive Officer (the “CEO”) shall keep the
Board informed of the views and opinions of the
Shareholders and discuss with the Board such views
and opinions.

055 Cnealudls A5, 401 Gt Juolss 3aiizes By10Y) (udzme oy
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1.5

The Shareholders shall enjoy all rights attaching to
the Shares, including in particular the following:

(1) 35,201 s A, Bpand] pvo el sty
i Lo ol
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(@) the right to receive their pro rata share of the | Tuas Layses 5,a5 G Z LY Blo (e dasas e Jsaxdl (1)
dividends declared as cash dividends or in the U ol ol
form of newly issued Shares; e e 2

(b) the right to receive their pro rata share of the | ') &siatl wie 4,401 Sloszse i diai e Jyazll (<)
Company’s liquidation proceeds; (42Sle A o (38153

(©

the right to attend the meetings of the general
assembly of Shareholders (the “General
Assembly”) or the assembly of Shareholders
holding preferred shares of the Company, take
part in their deliberations and vote on their
resolutions;

3T (”ELAL!.” a.g.!.o.‘.zj‘") Llal Q}A.AL«-U Sleaos g
L_é ety 33lell WS” u_'l_:uai oneabudl daen
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(d)

the right to dispose of the Shares in accordance
with the Applicable Law;

Al 2alas¥) 389 dagusl 3 bl
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the right to inquire and access the books and
documents of the Company, including data and
information related to its activities and its
operational and investment strategy, to such an
extent as would not prejudice the Company’s
interests and in accordance with the Applicable
Law;

Jading (Lasligg 28,41 ,ilas e oY (b sluarw!
Sl blalh el oliglally bl el
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®

the right to monitor the performance of the
Company and the acts of the Board,

Bylo¥l e Jlecly &S, 401 ¢l 810

(9)

the right to hold the Directors accountable and
to institute liability actions against the Directors
and challenge the resolutions of General
Assembly meetings in accordance with the
conditions and restrictions provided in the
Companies Law and the Company’s bylaws
(the “Bylaws™);

@ Aosudl oes pdog BIoY! Lulze cliael Welus
bl (realudl cliaer @bl Moy abally 0z lse
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(h)

the pre-emptive right to acquire any new cash
Shares issued as part of a capital increase by the
Company pro rata to the Shareholders’
ownership interest at the time of the capital
increase, unless the extraordinary General
Assembly suspends such pre-emptive right or
gives priority to non-Shareholders if deemed to

wasas Jilie juas @1 Busdadl medl LSyl 2yl
Lo e JUI (pely Balss e e ot Luad | 88he Baady 30085
o Aglg¥l 3oy Joadl Lslall pe Zolall Buaasedl Cadigs o
Lewlio Lalys @1 ¥l 3 cnenlad] il Bglg¥l Jaas

L) AalasW Taag 45,41 amlial

6




Als | ) AaSgoell Ay

=5

i

e g |

be in the interest of the Company in accordance
with the Applicable Law;

(i) the right to record their names in the
Company’s Sharcholders register;

A8 8 8 oaluldl Jmae & Aol ads ()

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

0,445 @ Lo ol A8, 801 allas (e B e ALY (b ()
S ASIY Ladsa § 38,4l

(k) the right to nominate and elect Directors in
accordance with the Bylaws.

S, allasd lady elsenly 8,0¥) udome clnel medys (&)
Y

1.6

No Shareholder may intervene, in such capacity, in
the operations of the Board or the Executive
Management of the Company (unless a member of
either body), except through the General Assembly
in accordance with its powers.

JLQ-Ci 5i 8ylo¥ udz=se JLo.Li @ J3aidl realud! oye éy 9 ¥ 6-1
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2. Rights Related to the General Assembly Loladl daed! g Lot by Aaisyll Bgazdl -2
Meetings
2.1 The General Assembly is the ultimate governing | ,sa¥l auem; jarssy 4,all Lladl daludl (& Zoladl Laazll 1-2
body of the Company and shall be competent inall | _ | v :a, .50 . - I
le aaasdl deladl daex L aalall
matters related to the Company. A duly convened | i 2 ° ) o Jhads L‘f_
meeting of the General Assembly shall be deemed to | 4&l2d! pelobats! Lolee § crealudl prer duallad
represent all the Shareholders in exercising their | aliauly ludl 2ala¥l 26Y Tadg lajes g3y (S,
rights and powers in respect of the Company. The 1€ ol Ll
General Assembly shall perform its role and exercise Ao
its powers in accordance with the Applicable Law
and the Bylaws.
(g 0¥ Lulzms (10 Byents (ealucel] Aalall ilaazmll waais 2-2
2.2 General Assembly meetings shall be convened atthe | ... . T _— .t
R ; ; Ladl elas¥l - gsaill | U
invitation of the Board in accordance with the ﬁ 2 iu" ‘QL”LL o= Sakd f ﬁ_l*aj
Applicable Law and the Bylaws. The Board shall call | b)) 2uasll geas OF 1531 (udzms ey ol 28,401
a meeting of the ordinary General Assembly to | , 81 Vs aiadl § J5Y1 e 5uslg 8ye plaaa¥l ] Zoalall
convene at least once annually during the six months 1€ 20 Al N 2l e
. . L 2l L 2 Al
following the end of the Company’s fiscal year. S R
2.3 The Board shall call a meeting of the ordinary | 2! gle¥! dl&slall dalall unadl sy GT81Y1 ulzmo e 3-2
General Assembly if requested to do so by: ioe gl eld b
(a) the Auditor (as further defined in Appendix 1); (1) Gl dasyad o LeS) bl az e (1)
(b) the Audit Committee; REEJRYELES Ry ()
(c) anumber of Shareholders holding shares equal | Ja¥1 e (%10) dii Lo puSle Jias crealud] o sus (z)
to at least 10% of the Company’s shares that cienll Bea eI
have voting rights; or s Bsi> L) A Al el 0
(d) the competent regulatory authorities as required Ayl 2elasd Tadg 2uansell dadaiall cild! (o)
under the Applicable Law.
the Board shall invite the ordinary General | slaaidasladl dolall szl sey o 850¥) ulzs oo
Assembly to convene within 30 days from the < .
L s - ) TN
date of such request. Al 2l o Lage (030) S
2.4 The invitation for a General Assembly meeting shall | Jsass Lp86s ladl Ziaaxdl slaail dege e oDl oy 4-2

be published in a daily newspaper distributed where
the Company’s headquarters are located and on the
websites of the Company and the Saudi Stock
Exchange (Tadawul) (the “Exchange”) at least 21
days prior to the date of the meeting. The invitation

sy (J8Y1 e Tagy (21) gapdieg alyy egll L Llec]
e Led 0sSe @ @bkl 3 £3s5 age Lamio 3 Bell
S adslly A, adl g AT adsll 39 syl AS, 400
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shall include the date, time and location of the
meeting and shall be accompanied by a meeting
agenda and appropriate briefing and supporting
materials. A copy of the invitation and the agenda
shall be sent, within the period set for publication, to
the competent regulatory authorities (as required
under the Applicable Law). In addition, the
Company may use other methods (including
methods of contemporary technology) to publish
invitations for meetings of the General Assembly
and assemblies of Shareholders holding preferred
shares of the Company.

oot o qems ("Ggdl”) (Jslas) Bpsgad! AW Gl
el Jgu Jodid 0y dadgag dadgg ¢ laxa¥l z)ls Bocll
aled) w9l cems sl wlusiudly L dalasl) cileglally
(a8 LYl 5505 U5 Bocadl oy Biady Lyarzied) Lo dassl!
Byell duzgs 4,4l Jozm (23 ) 23LaYLy uyludl dalasU
Jlay @b oo Lpsalud 2alidly dladl Slaacsl slaaiy

A aaanll Jslag el3 § Ly g5
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The Shareholders shall be allowed through the
websites of the Company and the Exchange, at the
time of publishing an invitation for convening a
General Assembly meeting, to obtain information
related to the items listed on the agenda of the
General Assembly meeting, including, in particular,
financial statements and reports of the Board, the
Auditor and the Audit Committee in order to enable
them to make informed decisions in this regard. The
Company shall update such information in case of
amendments to the agenda of the General Assembly
meeting.

289kls A8, 8l g ASIYI ads Ll M5 e Crtea bl 7 Ly 0
— ALl el SLand¥ Bl A0 ke — Byal) i ASIY
Haazd) Jleel Jods dgi dalasll cileglall e Jguaxl!
22y Byo¥l udme yd59 AW @ilsall doliyy cdalall
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2.6

The Board shall consider the items that the
Shareholders would like to add to the agenda of a
General Assembly meeting. The competent
regulatory authorities (as required under the
Applicable Law) and Shareholders holding shares
equal to at least 10% of the Company’s shares that
have voting rights shall each have the right to add
one or more items to the agenda.

sl ol 2l daes!! Jleel Jous slae) wie 3,l0¥) pulses (Lo
Seme Lzl § Osealud) ity @l Slegnsll Hlaedl 3
O lenally— 20, Ledl Aalaidl Tady — Lansell Apadastll culyzel]
L @ a8l el (o JBYI e (%10) 2 05SLay il
Lredl Jloel Jouz ) AST ol goun50 Ailis) cugintll Goa>
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6-2

2.7

The Board shall, when preparing the agenda for the
General Assembly meeting, present each matter as a
separate and independent item, and avoid presenting
two or more different matters as one combined item.
In particular, each transaction or contract in which a
Director has a direct or indirect interest shall be
presented as separate and independent agenda item.

e Azl cleginsll (o goinge IS 58] 85101 pulze e
ot o) ey (Jitua wiy § ladl Laend! Jleel ooz
el pumg ey ey diy s byoage Zalzsll cileginsll
Bydilie pe of Bydles Ambian udmll eliac¥ (3555 &1 2ganlls
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2.8

The Board may amend the agenda of a General
Assembly meeting after publication of the meeting
invitation and before the date set for convening the
meeting by publishing a revised invitation in
accordance with Section 2.4.of this Manual

D aaladl Lpmezdl Jloel Jgaz Jotad 515¥1 Galzl 9
degegdolall Anamt) slaai¥ Sgeadl cre (LY 140 o Lo B0
& 8,8l g Lagd lady el (e A, 01 lad o e claslaail
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The Board shall ensure that the Shareholders are
given the opportunity to effectively participate and
vote in General Assembly meetings and shall work
to facilitate the participation of the largest number of
Shareholders in such meetings, including by
choosing the appropriate places and times for such
meetings.

1S5laal) (nealuel] oyl Axbl e 8,00 sulme Jony
e dany LS calall ezl cilelazal § cugsatlly Alasll
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2.10 Each  Shareholder may authorise  another
Shareholder (other than a Director) to attend, on
such Shareholder’s behalf, the meetings of the
General Assemblies and the assemblies of
Shareholders holding preferred shares of the
Company.

(351591 e clinel a2 (30) ,5T Lealie dic S50 0 palusd] 10-2
ol Lalidl Tuaeslly Zolall Laesdl leloinl jpns 3
RIPEARIS NPV

2.11 The Company may use methods of contemporary
technology to enable the Shareholders to remotely
participate in meetings of the General Assemblies
and the assemblies of Shareholders holding
preferred shares of the Company, in accordance
with the following rules:

4S5y Lolilly daladl wlaesdl ileloin! ude S, &1 jom 11-2
sl Siluwy daslg Ll 8 e ‘;u_j-qé-:-”j Le¥glaa ‘3 ML»U
A Laylgual lasg olUsg  Atyundl

(a) the participation of Shareholders must be
through instant and live video and audio
transmission; and

Jod Gisms ire Jai Gk oe palud) 3L 0S5 ol ()
RONEY| 3i Loladl ozl

(b) the method of participation must allow the
Shareholders to actively and instantaneously
participate in the meeting, including by listening
to and following presentations, participating in
discussions, presenting opinions and voting on
resolutions.

il oo yale Juasl @b e ALl 05G of (o)
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2.12The Company must allow all the Shareholders
(including those who are not attending the relevant
meeting) to electronically vote on the items included
in the agenda of General Assembly meetings, in
accordance with the following rules:

oz 350 e cealuall ¥l cogatll 455] 48,401 (e oy 12-2
oda lgpam; @of Q!g — Lolxly Wbl claaxd! ailelais!
A aylgaUTasg — cileloxad

(a) the method of electronic voting must allow the
Shareholders to cast their votes, whether before
or during the meeting, without the need to
appoint a proxy to attend such meetings on their
behalf; and

calsnnly ¥ (o realud] JY1 cogiatl) (S of ()
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s Ll Lol

(b) the electronic voting on the agenda items of any
meeting shall commence after the date of
publishing the invitation for the meeting,
provided that such period shall not be less than
three days prior to the date set for the meeting.
The electronic voting on any agenda item shall
stop at the time of concluding the discussions
and voting on the relevant item at the meeting.

gleiz! gl Jloel Jouaz 355 (e J¥1 Cuguatll S ids O
Lol Beeadl 40 gl Lols ol dule Aaex
ALT A (e JY cgianll 4] 5,08 Jas W1 e ¢ Loz,
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@) wie ol ol Asladl drexd! plaazl s5i (1

el G dale Cuguatlly aidl s 2 aslie

2.13The attendance and/or voting of Shareholders in
meetings of the General Assemblies and the
assemblies of Shareholders holding preferred shares
of the Company, in accordance with Sections 2.11
and/or 2.12 of Part 2 of this Manual, shall be counted
towards the quorum required to validly convene the
relevant meeting.

Lol ezl 3 oealunel] Slguadly sgpazdl ilud>! @2y 13-2
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2.14The Company shall ensure that Shareholders who
desire to attend meetings of the General Assemblies
and the assemblies of Shareholders holding preferred
shares of the Company record their information in
the relevant record of attendance at the Company’s
head office before the time specified for each

& omtlll cnealadl clily Jemad o 3amall 3,401 e 14-2
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meeting. The Company shall put in place appropriate
rules and guidelines for verifying the identities of the
Shareholders participating in such meeting through
the use of contemporary technology. The Company
shall also verify the eligibility of each Shareholder to
vote on the relevant agenda items in accordance with
the Applicable Law.

oo 2SIy Apusd! duadl Blay JMs e duolsd! of daladl
lasy plara¥l 35 0 1 e Cosiatll § pablus S Tuas]
ERPAENNY

2.15General Assembly meetings shall be presided over
by the Chairman or, in his absence, the Deputy
Chairman or, in the absence of both the Chairman
and the Deputy Chairman, any other Director
delegated by the Board for such task and, if not
possible, the General Assembly shall be chaired by
whom the Shareholders delegates from the Directors
or others by voting. The chairman of the General
Assembly shall ensure that the Shareholders are
granted the opportunity to effectively participate and
vote in the meetings of the General Assembly, and
avoid any procedures that may prevent their
attendance or voting in such meetings. The
Shareholders shall also be informed of the rules
governing such meetings and the voting procedures.

o udsll ity creabuceld Zaladl claesd! cileboia! iy 15-2
U asliael G o0 BH0Y udms sty (yo o1 4ilee i 4sls
ool s Hdad Jl @y el gzl ey Gle J> 3
oo 9l udll slacel o Ogealud! Gy (o Loladl duaazl|
bl orealad) ez sy a5l cosgiadll Gk (o pans
alebaiz! @ Coguadlly Wlaall ASLEY Grealucel] dmyall
sy Ble] I @352 clh2) @ gy iy Aolall al)
Otealud! Abls) iy Coguatll 3> aladiwl ol Sl
Cugsaill Slelaly Slelarz¥l Al Jas (1 Soxs Gl aelsall Lele

2.16During a General Assembly meeting, each
Shareholder shall have the right to discuss the
items listed in the agenda of the meeting and to direct
questions in respect thereof to the Directors and the
Auditor. The Directors or the Auditor shall answer
the Shareholders’ questions to such an extent as
would not jeopardise the Company’s interest. If
Shareholders deem the answer to the question
unsatisfactory, then they may refer the matter to the
General Assembly and its decision in this regard
shall be final and conclusive.

Jlesl Jsur @ 2oyl cilegungl) Addln 3> orealuall 16-2
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2.17The Company shall announce to the public, and
inform the Exchange and the competent regulatory
authorities (as required under the Applicable Law) of
the results of any General Assembly meeting
immediately upon its conclusion. The Company
shall enable the Shareholders to peruse the minutes
of General Assembly meetings and shall, within ten
days of concluding the meeting, provide a copy of
such minutes to the competent regulatory authorities
(as required under the Applicable Law).

Lansll Lagdaiall led) Hladly seamll DAY 48,200 e 17-2
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Part 3: Board of Directors

1. Organisation and Membership

tugnally gl JSa5 -1

1.1 The Board shall be composed of five members. The
majority of Directors shall be non-executive
Directors and the number of independent Directors
shall not be less than two members or one-third of
the Directors, whichever is greater.

R 4.7.5.;1.:1 Q}i’{ ui e Ac-L'A.Li L (yo BJ‘.J:X‘ JESY S 141
o oslanad! wlach sae Jay Vs oudeaiall e LacHll
ST Lol 851591 udma sliacl &l e o RYo-

1.2 The Board shall be formed in accordance with the
provisions of the Bylaws. The process of

nominating, electing and terminating the

suzly e oledl) 3,400 allas AT By10Y) udome JiSAT gy 2-1
oz ;Lp.:_i @.ﬁf"ﬁ u,«_\.:.x,u KA Q‘;b.?lj ulaag uclyd
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membership of Directors (among other things) shall
be in accordance with the rules, standards and
procedures set out in the Company’s Nomination
Policy, which shall be issued in accordance with
Section 2.6 of Part 9 of this Manual (the
“Nomination Policy™).

Ll 3 — 631 ogal om0 — ey elimily 8y15Y)
el Ll e 6-2 5,850 Tadg 38,201 Layaias &l Slgi Al
(Sl Al dslins”) AU sa e

1.3 The competent regulatory authorities (as required | auasSt lasy — darsll dadawdl bzl jlad] 38,400 e 341
under the Applicable Law) shall be notified of the . . : : .

e . . Slisy oobng Bla¥l ulze clacl slewl — Ll
name, position and independence of each Director, | - ? W > - -
and any changes thereto (including resignation or | 3'5¥! cubzme 8595 s &ls e dee plil des P> wligunne
rﬁm((j)val), wittt:_inha plgriod of five bu§ine§s(dayhs f(rjom essas e las Sl ad 6l — o8l Lagel — maaad 7,5 (e o
the date on which a Director is appointed (or the date | _ . L s I (i of elliial olls L
on which a new term of the Board commences, | & oo des ol P (e sl et > )
whichever is earlier) or from the date of any such Sl Sy
change, as applicable.

14 If a Director’s membership in the Board is | :lal @b gumb 8)la¥l udme G seine Bgune el wie 41
terminated for any reason (whether by resignation 5 (s ol Juadl of 515 e N

A ! ’ _ 3 Lagll of Wlaudls 2lgw) 4 |

death, removal or any other reason) prior to the "M(P e HJ 3, b. > H)" s

expiry of that Director’s term, the Company shall | #setidd) Sledl sadd of 35,401 Je cdigine Sus <l

immediately announce to the public, and inform the | Ll ole ae s — 2Ll 2alaiSl Tadg — Gadly 2uazsl

Exchange and the competent regulatory authorities . .

) . sl |

(as required under the Applicable Law) of, such dses gl
termination and specify the reasons for the same.

1.5 The Company may provide insurance coverage for | sue Jds Lalal sulms slacd 2l abasd 1895 of 48,410 541
its Directors during their membership term against . - - v Lo

- . . . . Ao cauo Lads Adllhe of 4l 0s | pgsac ol aloc
any claim arise from their capacity as Directors. T TR RS SIS ?

2. Meetings and Proceedings ozl dee ailelyzls olelein! -2
2.1 The meetings and proceedings of the Board | clis § Lo — 8,31 Lulzs des clehaly oleleirl pazs 1-2
(including rules relating to quorum and issuing | ¢ & .y cleles¥! wlas dalarll deleall
resolutions) shall be governed by the provisions of £ LLAN slsels T #}’J
the Applicable Law and the Company’s Bylaws. osbeadl| 45,000 allaip 2)Lad) Aolasdl)

2.2 The Board shall convene regular meetings to | «&dlady dolee duled Aalanio cileloal Byl0¥) ulme uday 2-2
perform its duties effectively, and shall also convene | ;,, i e .cll3 g 2sbadl ces Lo go Ll ailelozsl aaa
meetings whenever needed, provided that it shall | o Lose 1381 de Rl § e lazal 2asd Sols )
meet at least four times a year and not less than one e i Y Lo J831 e = 7l Aapl 5153 pulme
meeting every three months. el 2 IS sl Loz
2.3 A Board meeting shall be convened upon request by | dis ol Lo aa sf detsy (o0 Bges e 2Ly 85101 Gubzas paizmy 3-2

the Chairman or a written request by any of the
Directors to discuss one topic or more. The invitation
to convene shall be delivered to each Director not
less than at least one  week  prior to the date set
for the meeting, except in cases of urgency where a
meeting may be convened on shorter notice upon the
approval of a majority of the Directors. The notice
shall include the date, time and location of the
meeting, and shall be accompanied by a meeting
agenda and appropriate briefing materials to the
Directors. The Board shall meet at such times and
places as it deems appropriate to fulfil its
responsibilities.

9 AST ol gyunge AABUL Lulnll slinel (o gunne T BLS
gowal b pulll elianel o s S J) g Lezad Bpell S|
glaix¥l uae glLagdl purud o b glaia¥) &)l oo J8YI e
o Jas ¥ due P gl Bgend) Jluy] Sazeid g5l JSin
oulzmo slianel 2def 2adlg0 cUdg cplaasdl i 8 pound
o Laaz¥l 89 B g9 jels (e Bl et o cuzmsg Byl5Y
AUl Slaglally olaududly ¢ Ll Jlesl Jgax JI 48LYL
plall Lulio Lalyy @1 oSLlly wlBg¥l 3 Gulell paizsg

AL 95
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2.4 The meetings of the Board may be convened in | of cast )l 3ol e of Luases dilelona | ade 0¥ udeel jomy 4-2
erson, by telephone, video teleconference or an P a ety s .. ..
gther simxillar cgmmunication method approved bz 31k gl sl Resendls @‘:U Slesll plasial P oo
the Board and allowing the Directors to hear each | -oa*! seam dl g ledl clacl medio 1531 (ulzma Lacaiay

other instantaneously.

2.5 Each Director shall have the right to propose adding | Jsuz JJ AST sf aiy 28Ls) 71481 3> 8,531 (udzes (§ suane (I 5-2
one or more items to the Board meeting agenda. The ¢ . . B :
Board shall approve the meeting agenga gt the time Ji Jlasl oz 5,131 ‘”'Lu s rodall pletz! Jlee!
of convening the meeting. Should any of the | —=«Jsaxlllia de siac gl alicl Jl> 89 g Laiadl sliail
Directors raise an objection in respect of the meeting ol plaiz pame §ells ol
agenda, such objection shall be recorded in the
minutes of meeting.

2.6 The attendance of Board meetings and dealing with | as Jalaslly 3)ls¥1 Gulzs cilelainl spia> dilae @ulais @y 6-2
cases of irregular attendance of such meetings by the . T I S T .
Directors shall be organised. The Directors shall f#uuj_uu@yul,)wt_;;mmﬁum;\e_mum,
make every effort to attend all meetings of the Board, | bessa®s colelatz¥l puaz sgin> e oyl 851531 ulzms
particularly meetings in which important and A8yl a9 G 5555 Bpaemg Rage S8 Led s G ells
material decisions affecting the position of the
Company will be made.

2.7 Only the Directors and the Secretary of the Board | . cuels asbac¥ ¥l 5,159 oulzs clebainl joam 3=y ¥ 7-2
(the “Secretary”) will be entitled to attend meetings | ,,. . - s " R
of the Board. However, others may attend such A as il g el g (nad] Gl BIH edne
meetings at the invitation of the Board. Ao Bgedy IS Gl s 13) Sulelozz)

2.8 The Board may adopt resolutions by circulating the | of 2,uS Lus,e @)l oo il @hld juimy of 8,591 pulel 8-2
proposed resolutions in writing or in electronic | ., Cn e T <
format to all the Directors for their approval and 1285 Lele aabsally Aaslyell odyiin slaci @‘S‘;‘ L”"Sf!
signature in accordance with the Bylaws. osbad| pllall o183

2.9 If any of the Directors has observations in respect of | .1s Jl> cllsgmls 5,091 ulzs cbiacl (o gf gl O 13] 9-2

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

glaiz! @ Led Sl oy Lsgpall clegungll o ol of 38,411
oo 03l 5 ol Gzl sty Lo Olisg Lo comsd el
sl > 39 BoY! pulzs plain) puaze § Ll Slely2)
Gla] ot ol hal Tulie L 811 ulxs gunc

ol plaizl iame § Jusadill

2.10The deliberations and the resolutions of the Board
shall be recorded in the minutes of meeting prepared
by the Secretary, which shall be signed by the
Director chairing the meeting, the attending
Directors and the Secretary. The minutes of meeting
shall be recorded in a special register, which shall
also be signed by the Chairman and the Secretary.

el el Lackay yuslme (3 431,89 8515%1 e ¥glie s 10-2

Qg.nb O9maltl 3yla¥l o r—L,'a.Lb EUAES | L(‘aj}_:j
oulzme utly dadyy ols Jzmw § palzll sda Gadiy - udl
el wij 8,l¥1

3. Competencies, Duties and Powers o=l Slodoy pleas sbiobaisl -3
3.1 \éVithoult Rrejuchle t?hthg pO\éverr.? It‘iolr;ferredt gn t_r;ﬁ pdml 05 olall Bumazll 85,50 clolasdl Blelye ae 1-3
eneral Assembly, the Board shall be vested wi i Lo L damato 26l 5utal 8 oot aseel 541531
full powers to manage the business of the Company ‘f 2l L “kH Al § olodall sl s "‘s
to achieve its objectives. The competencies and | % Slboliaisls 51531 (ulzs ples oo Jog Laaly2]
powers of the Board shall include, in particular, those (ol A8, 00 allasg ALl Aalas¥l dile ot Lo Apals

set out in the Applicable Law and the Bylaws.
3.2 The Board shall represent the Shareholders and shall | gLl gty Jds 4ddes comealudl ppez 5l0¥ Gulze Jiey 2-3

fulfil its duties of care and loyalty in managing the
Company and shall seek to protect the Company’s

Leeaisy Lexdlas (gue wla oo Lo So as, il 5yls) ‘3 «Ysllg
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interest, achieve its objectives and maximise its
value. Each Director shall represent all Shareholders
and undertakes to act in the general interest of the
Company and not in the interest of the Shareholder
(or group of Shareholders) that voted in favour of
his/her appointment and shall comply with the duties
of loyalty and care. The Directors shall prioritise the
interests of the Company and its Shareholders over
their
Applicable Law.

personal interests in accordance with

ez BIY1 ulzma slael oo gune IS Jhey Lesd wulaady
oty 3,8l Aslall Axbiall da oo Joadls saniy ol
s @il (opealudl Aegama ) ealdl Axbins Joi oo
pleaadly Zlally Yol (oleay gune S a5iby divead lial
ladg dpmsead) dimbias e Lagaatg cnoalucdly 25,401 llaey

Al daladl)

3.3 The Board shall remain ultimately responsible for the | 28 ols Llesi e 2 95ull 28,801 5500] (ulms @ile (e pa5 3-3
business and activities of the Company, including in So 4 il e s
: : Ailolais| dles 3 01,1 of ol of Gt
respect of the powers and functions delegated by the ol of ] o ’ ¢ 2bi sl 2l s i
Board to any committees, individuals or other third | >4 A& ol ple paugas el 315¥1 Gulzl e ¥ (s>
parties. The Board shall refrain from issuing general sl
or indefinite delegations.
3.4 The duties, competencies and powers of the | sl coliy sulzll Guby @lodoy alee Slobais! oS 4-3
Chairman, Deputy Chairman and the Secretary shall | . Glae o At . T
P . Lulewg (ol 48,401 allasg &, Ludl dadas¥l dde s U a8
be as set out in the Applicable Law, the Bylaws and T ’“J FEs FEosE RIS
the Company’s Authority and Delegation Policy, | oo 12-2 8,44l (235 38,401 Layias @l pangadlly oledbiall
which shall be issued in accordance with Section 2.12 | (" jausailly cbsdall dwben”) 2=l sda (o gulall LI
of Part 9 (the “A&D Policy”) of this Manual.
4. Development, Support and Evaluation peiidly pedly pobaddl -4
4.1 The Company shall pay adequate attention to the | .Lacl (Labs cojr JSI alea¥l M) 25,801 e cpazy 1-4
training and development of Directors and Senior - . . .

2 . U 2ol cOmduaidd) 5LSs Byl0¥1 udxa
Executives and develop appropriate programs & P golall sy cCpdedanll S5 5512 o
required for the same, taking into account the el ¥ JUL s o) e Lo Bl e
following (without limitation):

(@) developing programs for new Directors and | caiall cudeaiall ;LS 5)lo¥1 ulms eliac¥ zaly slue) (1)
Senior Executives aimed at familiarising them o (s g .
tod Lo Aol cLda 4515 48, 411 iyl Ly
with the progress of the Company’s business o Bholis e =
and activities, including:
e the strategy and objectives of the Company; Ldlaals 88,40 dmslinl  ®
e the financial and operational aspects of the ASpall s ala sty Il colgxdl @
Company’s activities;
e the obligations, duties, responsibilities and | <l cudsaill HLSs 8yl5¥ ulmes sbacl cLll ®
rights of Directors and Senior Executives; . Lo
and 29829 @l 930
e the duties and competencies of the LilolaizlyaS,adl pled als @
Committees.
. - . . ByloY) Ludzma sliach ¢ suaz) Lol SV ang (o
(b) developing continuing education and training hat o on U5 d 2 o s (=)
programs for current Directors and Senior | etes JSdo Znas Sligss gy e opdaanll LSy
Executives, including in the sectors inwhich the | asdall wls c¥lall § wdilans pebles Luaii (oyi
Company operates. 48,0 Akl
4.2 The Senior Executives shall regularly provide the | cLac¥ly—5,l5¥ julze sbael wops cudaidl HLS e cnany 24

Board (particularly non-executive Directors) and the
Committees of the Board (the “Committees”) with
all the necessary information, documents and records
in a timely manner and in a form that is complete,
clear, correct and non-misleading to enable them to
perform their duties, responsibilities and obligations.

("Olml”) 8a¥1 pudme Glaly — ols dzgr il ae
ol de @l el adly 35lglle lildly ciloglall e
St bl widgll 39 Al pég Amiming Axinly 095G

ek mlezlo elal o
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4.3 The performance of Directors, Senior Executives and
members of the Committees shall be evaluated
annually in accordance with the rules and procedures

Sy opdeanddl HLSy dilly ailiacly el el euas oz 3-4
& Jueatll Lole oguaill clela¥ly aclsall lady ggin

to be set out in further detail in the Nomination Sl Al Al
Policy.
5. Remuneration sl -5

5.1 The Directors shall be remunerated in accordance
with the Bylaws and the Company’s Remuneration
Policy which shall be issued in accordance with
Section 2.7 of Part 9 of this Manual (the
“Remuneration Policy™).

A, allss Y (ady 5yl0¥l wdme slinel 3136 95 1-5
e 7-2 8,810 (a8 48, 401 layaias 31 8L Luoliaag (ol
(o8 Aulew”) U ks (o el L)

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

ol cliacly pudwandl HLSy 8)5¥1 Lulme wlile anss 2-5
Ll @ Lple pogimill zladdl oldlasl 5)5¥ ulme
lady a8l Lajasas @) 4ilelzly 7 Lad¥l duliuy loSL
(7 Lad¥) Auliw”) A .0 (o pealtd] Ll (0 Y-Y 5,580

Part 4: Committees of the Board of Directors

Byla¥1 ulzme o) sl I Ll

1. General Provisions

dle P\Sai -1

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

ok LS Aasls plad e 38,50 ¢Sy 11

(a) the Audit Committee;

aelliad ()

(b) the Nomination and Remuneration Committee;
and

laly el ind ()

(c) the Executive Committee.

Apdaull =l (7)

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

1,0l drlat lady il olad LSas 5)10¥) Gl Somy 2-1
Sy e ezl duagaty psdy 593 gl ¢15¥ Lelagly Ldg,lag
By1o¥) dma oy Dy 65391 Ol sda e lg) iasy 5¥
— > 095 — @Il ells e o e Bpladl Aalaidl) Lasy
elach s el algas il Jos Slebarly by

PV o) (At Buag

2. Audit Committee

aa:bl‘ ] -2

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

oY) el (ye )y Aam U i) K5 122

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

51531 Llma (v 2181 e 2l — 35,40 Zalall Al joms 2:2
Lylss — pa 095 — Jadid o e 2z [l &t Joc 28Y —
23Sy eliach Jlasl aelsdy by mlll Joe Slslyzl
S Lelael o Ty o @lBiSheg auuguine Bung «oqmudiys
Al aslie unl ppi S 3 cidge

3. Nomination and Remuneration Committee

gLy il il i -3

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

BoY sy s L g a1 e K3 1-3
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3.2 The General Assembly shall, by a resolution to that
effect following a recommendation by the Board,

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

Remuneration Committee’s mandate, powers and
procedures, composition rules and term, as well as
the remuneration of its members.

5y15W! e 0 281 e 2L — 38, a0 alall Bnas) joms 2-3
095 — Jedd of e sy ol il dumd Joe 23y —
Sl aelsdy bealeay cduzlll doe Slelyzly baylgss — yiam

o Blag cpigiae Baag Lglacl

4, Executive Committee Gdaull el -4
4.1 An Executive Committee shall be formed by a Bl 3¥) ke cye sy Byaial] Al K45 1-4
resolution of the Board.
4.2  The Board shall approve the charter of the | of e sl lll doe &mi¥ B)5Y) puds jumy 24

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

el Jose Q‘;‘).?!j L—i‘jqa — > 09 — Jedid
oLl cpigsas s Lglacl jlas aelgds Lalas

Part5: Management and Management Committees

131 o laellls Apdeaind] 8131 s el Ll

1. Management

Wi Byla¥l -1

1.1 The Board shall appoint the Company’s Senior | sy aS,ad! Gdaull 5)la¥l JSad 5la¥ sudzme Joz 1-1
Executives and regulate, monitor and oversee their : i . - 5
. ' h : i I Lelal e azally Lple 81,2315 208,00 s
operations and ensure their effectiveness in Pl el oo 5 Lele AL 255 L"Mu
performing the tasks and duties assigned to them. Lol AlS,ll
1.2 Without prejudice to the powers and authorities of the | &,ls¥1 jazss Blo¥l pudze Sllaluy clodio lele po 21
Board, the Senior Executives shall be responsible for | . . el e sl ; e
' 159 7 1781 13 3§ Loy cAgesdl 38,41 lilae Bylaly Ayipassd!
overall day-to-day management of the Company, '““imj C’tﬁ e yj ol Sledes sk 24
including the proposing and implementing the | &S desas ) Slemaladly Sluledly Llally ol,),a)
Company’s main plans, policies and strategies.
1.3 The duties, responsibilities and powers of the Senior | assaills clodlall Al oludll 48,400 allas (o IS mungy 31

Executives shall be as set out in further detail in the
Bylaws and the A&D Policy.

e JSy B duanll 810¥1 lodlog aleas claliazs|

2. Management Committees

Ll olalll -2

2.1 The Company may form management-level
committees (the “Management Committees™) as
needed by the Company in light of its circumstances
to perform any role that the Senior Executives shall
from time to time assign to such Management
Committees in accordance with the A&D Policy.

(ayla¥l olalll’) @ls¥! ssradl e olad JoSa5 38,40
Byl pos 593 (sl 15¥ Leelingly Lidg,lag 38,40 A l> s
clodall dulead lady 3¥ 8y oo dasgin Bduiull

wasailly

Part 6: Internal Control and Audit

Als ) Ra yL g A58 1 ¢ esbed | ol

1. Internal Control and Audit System

Al dan s 500 allas -1

1.1 The Board shall approve an internal control and audit
system (the “Internal Control System”) in order to
assess the policies and procedures relating to risk
management, implementation of the Company’s
governance rules and compliance with the
Applicable Law.

s 1y Aanlieg W5, allai sleel Ba¥ pulme e oaan 11

el ¥ly b)) (Rl 1l 8,01 aUsi") 28,40

Lavatad 3 ZeSymll AT Badaiy SLLill 5yloly Zalail)
ALl Aedas¥ly aanlly (AS, 41

1.2 The Internal Control System shall be developed with
the aim of ensuring compliance with clear
accountability standards at all of the Company’s
executive levels, and that related party transactions

Al gucall Zmnly ulas g Lol Als ol 05,00 ollas yshas oz, 2-1
AR A RER N P PA PR LA J el aligrudl prex 3
L o lidl Laylgially o830 (adg @i 453Mall
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are implemented in accordance with the relevant
provisions and controls.

2. Internal Audit Department Ll ldlaanplisla) -2
2.1 The Company shall establish the Internal Audit | s,ls)") adsludl Zaxllls LB 5,ls) clash aS,adl peas 1-2
Department (the “IAD”) in order to assess and | , |\ 2601 2l s ol e ("Bl Zamlidl
monitor the implementation of the Internal Control | = ~ ’J_‘a 'um ot os (% ] bt
System, and verify that the Company and its | 2els¥l Leleles 45,801 oAl (e amlly dapdas (le 312X
employees comply with the Applicable Law, and the Lels s 38, a0 clibiws (Ll

Company’s policies and procedures.

2.2 The IAD shall be composed of at least a Head of the | 2Ll 8] ste e 2dslall dazllly L8 11 8)ls) opSas 2-2

Company’s Internal Audit Department (the “Head of | ;429 .J5%1 (Al dasldl Bylal i) ddsiudl

h | Aud h I P", - o B

the Internal Audit Department”). Other employees Tl il Blared! ol u s rilbes vt ASd

of the Company (or other contracted parties) may be | "'_’ L“m ] el M’AM -l

assigned to work as internal auditors in the IAD (the | 2Ll &ls] & (omdstall canalll) crdsls prazleS

“Internal Auditors”). PIESNL|

2.3 The Head of the Internal Audit Department shall be | 2L, 5,531 julze Jid (o 2uds Il Zan LI Byls) ke cens e 3-2

appointed by the Board following a recommendation | , | s Lgn o PRRRUE T T

by the Audit Committee, and shall report directly to LA il Bl OF e Ranbll sl o0 B f e

the Audit Committee. Brale

2.4 The IAD shall be constituted and shall operate in Ha I aelgall Comgay Al Il Zas LI 8yls) Joas 4-2
accordance with the following rules:

(@) the Internal Auditors shall be competent, | cu,udly JMaidls 5:LSIl Ly calaladl § S81sm of camy (1)
independent and adequately trained, and shall | . olams con] e N i

- . ' ; Leel b 15485 YTy el
not be entrusted with any functions that conflict Sl s bz @2 J "5: L ? ]
with the goals of the internal audit duties or Lt Mataly Jius ol 4l daz Ll
infringe upon its independence;

(b) the Internal Auditors shall exhibit the highest Ll e Jle Gorua LD ol il crax LU e e ()
level of professional objectivity in gathering, | ., Ll e clealall N ;
evaluating, and communicating information ‘éd. B ? oe Slaslall drosiypudisper §
about the activity or process being examined and | <3 <9Il peezd Oilste wads shzly lpazle o
shall make a balanced assessment of all the | U ce of el callon mplS>T il Yy Alall
relevant circumstances and not be unduly Yl
influenced by their own interests or by others in o
forming judgments;

(c) the IAD shall report to the Audit Committee, | <Axzbll sl dl Loyl Zlslull 2azlll 5505 o855 (2)
and shall be subordinate and accountable to it; Leolol U gguce 09559 Lir Jas i

(d) the Head of the Internal Audit Department shall | 2% plel Ysgus 251l 2aall 5] e 05 (2)
be responsible before the Audit Committee; Al

(e) the remuneration of the Head of the Internal | ulxs 1 o 2dslodl el §5) e 318186 susd (a)
Audit Department shall be determined by the | . . } . .

. . . Lewd ladg U L @l cpo Aosny BylaY)
Board following a recommendation by the Audit e 5 oAl Bzl finl o Reosn a’é
Committee  in  accordance  with  the olall
Remuneration Policy; and

(f) the IAD, with strict accountability for | cleslall e oY1 (o 2udslull 2anbll 5l oS&5 (o)
confidentiality and safeguarding records and | .. 5 - o xlalle @l
. . L . . ‘ ~ }QA_‘XJ [l u\.l.LAA-U
information, is authorised unrestricted access to PR Of e 458 02 Lele 5_‘34 55 o 7
all information, documents and records of the | -=lestalls cMlzadl (e Llazdly 2l (e dasl=ll,
Company.

2.5 The IAD shall operate pursuant to a comprehensive | alsiull dasl, ol aAols das 589 2ls Il sl Ll 55l0] Joai 5-2

internal audit plan (the “Internal Audit Plan”),
which shall be prepared by the Head of the Internal

Lar byl By15) ysde b oo Bae (“Acdsldl Zas Ll das)
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Audit Department and approved by the Audit
Committee. The Internal Audit Plan shall be updated
annually and the relevant key activities and
operations, including risks and compliance, shall be
reviewed at least annually.

Azl sda Gumig dax Ll Ll L8 (pe Bueiasg Ads W
L Ahiadl 13 Lty I oliloally Al 431 Aan e cazmg Ligine
81 e Dgiw — 5091 3151 ylolsell U3 & Loy —

2.6 The IAD shall prepare a written report on its activities
at least on a quarterly basis (the “Quarterly Report”)
and shall submit each Quarterly Report to the Board
and the Audit Committee. The Quarterly Report shall
include the following:

J) deuss Llee e LgaSa 1,85 2us 101 Zan )Ll 515) uad 6-2

o) U8 e @pin py IS Bam Ul il 851531 uloma
Z).l).i.]'.“ |da (el Qi 9 (,,é}u«.n &

(a) an assessment of the Internal Control System;

aS,adl ads il al sl loas (1)

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

Lesd lmgis 5 (oo 1ol Bar 11 131 4] el Lo ()

(c) the procedures taken by each department of the
Company for addressing the findings and
recommendations of the IAD in its previous
Quarterly Report, and any observations thereon,
particularly regarding the failure to promptly
address such findings and recommendations and
the reasons for such failure.

B axllae olis Bls] S Ledssl @ alsla¥l ole (2)
& Lo ¥ Lpliiy wllagmle (glg 2a)Lad) 2az Ll liagsy
23 #1909 bl gl § Amdlall pe Jl>

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

oedzme ) donasg LgiSe Lole T0ya5 2uds 1l dan L1 5,05) a3 7-2

s sy (gl aatll") Ly Aax LUl Zixly 515
i b ol B yguay uyadll Gesaaty of e (Auls Il Aax L

(a) the audit activities conducted by the IAD during
the relevant fiscal year compared to the
approved audit plan, including provision of
details and reasons for any failure or departure
from the approved audit plan within the first
quarter following the relevant fiscal year;

Do sl 2z bl 5515 Lopal @l ez bl cldes ()

T bl Gl g (Betazall Azl po Lsyling 2 UL il

QW adl s — azg o) — Aasdl (e Sl ol I
Al 2 A 2L

(b) the procedures for monitoring and overseeing
the financial affairs, investments and risk
management;

Sl AT G552 e SL2yls Y Sl ()
bl sylslg

(c) an assessment of the development of risk factors
threatening the Company and the existing
systems, in order to adapt to radical or
unexpected changes in the Exchange;

Bagzll Aalas¥ly 28,401 3 Lblall delye sbs wuas (g)
Bowll G Andoall pe of L) olasl) iz lsl

(d) an assessment of the performance of the Board
and the Senior Executives with respect to the
implementation of the Internal Control System,
including specifying the number of times the
Board has been informed of control issues
(including risk management) and a description
of the method followed to address such issues;

B8 allas et 3 LLadl 5515919 5)1¥1 uloma 1T pusis (3)

Lo slast @l @bl sie sass el @ Lo sl

— Ll Byls) U3 3 Ley — Ruls, Jsluwes 35153 lma
5Ll 5. 3y15¥ s L lle (a1 2, Lallg

(e) failures or weaknesses in the implementation of
internal control, or emergency situations that
have affected or may affect the Company’s

financial performance, and the measures taken

cangall gblge of Al 48,00 5ok § Glasyl dxsl  (a)
RS ‘3 55 uB 51 U_g).ﬁ «_s'\” ©olgkdl oY 5i Leaedas ‘3
lia &xllas (3 &S, a1 dangl gl ¢ly2¥ly (aS,adl JUI
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by the Company to address such failures
(particularly with respect to the issues disclosed
in the Company’s annual reports and financial
statements);

Lgiadl Bl 3 L mumall oISAL Lod) 3lasy)
(I Lebilg 38,4

(f) the extent to which the Company has complied
with the Internal Control System when
determining and managing risks; and

e e sl B allay 25,801 W e (9)
.L@bb)bl_"wll

(9) a description of the Company’s risk
management operations.

ASyall § bl 5yls clibes caias @l cleslall (3)

2.8 The IAD shall keep a record of all audit reports,
Quarterly Reports, Annual Reports and the relevant
supporting documents which shall clearly reflect
IAD’s accomplishments, findings and
recommendations, and the actions taken in respect of

E).H a»bi‘ ﬁG)LEJ ot Lismy adsldl a.a:-b_u 5,lal poad 8-2
Sad L"SU‘S Gladll oluiudl o9 th}.‘_m.” ﬁa)LE_ZJb g
515 o 4l g Lo Bl 1l dam L1 5] 453551 Lo 25
Bl el ol il @ @l ol Labey Sluosiy

the same. laogally
Part 7: External Auditor aSyadl ablus azlp pbadl ol
1. Appointment w1

1.1 The Company shall assign the function of auditing its
annual accounts to one or more independent,
experienced and competent external auditors (the
“Auditor”) who shall possess the necessary expertise
and qualifications to prepare an objective and
independent report to the Board and the
Shareholders, setting out whether the Company’s
financial statements clearly and impartially reflect
the financial position of the Company and its
performance in all material respects.

Shlus azle ) Lgiadl Lpbluos 2ozl dage 45,400 wid 141
Spsly 5:LaSlly Marl piess (‘Sblud] anlya’) ST o
SISl el Jitasy (fesge upas olae¥ (Jualdlly
T30 03 A5, AT AW @515l il 13] Le dud (s ool
Ayagmll sl § Lelaly 48,40 QU 55U eye Wlucy

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

2Ly aladl sasmsy Sllusdl azle Zosladl Asladl Laaxdl (nad 241
ol e (Lo Blelye ao (Byla¥) udome Apmgs e

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

00 Hmsd e Bl B1¥1 s S e dmiys 09Sa o (1)
ERRRIETN

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

o 80,5l gy adl Tdgiuag 4 Lasie s bl 05 of ()
ERYPON [ EECN (R E DRSS (E W |

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

as,.adl
interests; > e
(d) the number of Auditors presented before the | cuasle e Loladl daazll cnmd U cnaslll sue Jay ¥ (o)
ordinary General Assembly for appointment ot

shall not be less than two; and

(e) the ordinary General Assembly may further
reappoint the same Auditor, provided that no
single Auditor is appointed for a period of more
than seven consecutive or non-consecutive
years. The Capital Market Authority may, at its
discretion, amend this term for any company or
sector. Such period shall be recalculated after
the lapse of not less than three consecutive

arle oedi el Bale] dslad) Zalad) el g (2)
Sblull a2l Jos 5o ggome jolais Wi e el
AW Gl Ay Alimiio o (alinto Alle Slgiw prws
sladg glad o 4S54 ¥ Bl sda Judad Layaas e Fliy
o0 Wiate Adle Slgiw EM (gae day Bull s luds!
Sl Zarlyo e Lob Jos e i 55T sl )l
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financial years from the end of the last financial
year in which he worked on auditing of the
Company’s accounts. In addition, the total term
of office for the partner supervising the audit
work at the Auditor shall not exceed seven
consecutive or non-consecutive financial years,
and the Capital Market Authority may, at its
discretion, amend this period for any company
or sector. This period shall be recalculated after
the lapse of not less than five consecutive
financial years from the end of the last financial
year in which he worked as a partner supervising
the audit work of the Company’s accounts.

_’L_’)J;_” Jos 50 Foaza el Y Qi o LS as, 8
e Sblumdl azle g Azl Jlesl (e 08,41
il 2 W Gedl Ay Amdie of Alate dlle cilgic
slady gllad of 4,4 (¥ Bull sda uai layaas (e
Sl s ore Jay ¥ b (gae day Sl sda oluds]
8,4 Lot Jae 2dlo Lise 5T e Liail 25 (0 Ao Al

AS, 40 bl Zanlye Jleel e 18,40

1.3

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

2o Obludl anlie s oidg éi Qb dolall ezl jo=y 3-1
Cwlia 2 by Qﬁgﬂ\ Cjﬁ 13) 04_334_7_” L_g dazmy Y pue
£ 95den pE i ol

Duties, Responsibilities and Rights of the Auditor

Sllusl axlpe Ggdog Sl gumg olly -2

The Auditor shall:

EARBVES] Q—"ﬁu‘-‘%

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

Al wldly Llall g1y Jdy - ()

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

pue Jl & (ylad! 2alaiSl Tadg) 2uazsell cledl A ()
Bl bl ol sl eln¥1 850¥1 Ludzme 3!
S SPES

2.2

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

aS,adl plas e LY 3> iy ol § cbluadl a2l 22
bl Gl Tyl dly (il e ey ady Ledlras
Slagzge e 3azidd dple Jsianll 859040 5 Gl wlaliagdly
oty eg dhes Blas @ s Lee Al a2 Lelalilly 48,501
a2l colo 131y dizly slol o S OF Bla¥ uds
oubzme ) putdy 53,55 3 el sl Ladl i 3 sase bl
of e czg cblull azlhe o pulall s @1 1318 35157
G sl 2ol Aeladl Lpaazdl Bges 5yl0¥) ulme (o cullay
Lol Asladl Lpnazdl Byes lludl azbl 5oy ¥l
el 20,5y Lagy I IS5 3,159 udma ety o 13] 5 LaasiSU)
oblusdl azle

2.3

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

ciiay gl opall Gassai e Yogus Sllusll azlie 058 3-2
1936 sl § 1sSialy cblundl sanlie suad I3l cdles

oebatlly o 95ue
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The duties, responsibilities and rights of the Auditor
shall be governed by the Applicable Law and the

provisions of the Bylaws.

Ll bl E")‘Q Bgi>g Sldgsuny by s 4-2

ol 38, a1 allas alSa T Al

19




=)

Als 1) 2aSgandl Amsy = -

=ntaj
Part 8: Disclosure and Transparency adlaadly pLadyl ol LI
1. General Provisions Lle al>i -1

1.1 The Company shall comply with the applicable
disclosure rules, requirements and procedures under

the Applicable Law and the Disclosure Policy.

3 5alsll zLad¥l Clelaly Sldhtes delss, 38,40 a5l 1-1
S, 200 Ao Ll 7 Lad ! Bl 2Ll olasS)

1.2 The Company shall ensure that all disclosures are
complete, clear, accurate and not misleading and that
they are provided to all Shareholders equally and

without discrimination.

EPNESY QLQ_?J‘ 3i 29’6""’-”’“ B\S)ﬁd\ % Cwl (,_Si Q}S.l Qi ey 2-1
chad¥l 05 of cms Jlas pbs Lrimioy Lrislgy Sl
a3 093 (3 o rediud g (o Lucel)

2. Specific Disclosures

wa Bausxll ?\S:-SN -2

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

2455095 (0 sazdly ansell bl 3l o 36,400 e oy 122

Slb) G s Byase ilyshas @l — ALl Al lagy —

3 Llsanl G 5355 a8 ol dalad 2t Ledyan 0055 ¥y Lol

a0 of Ll aladl skl 3 of JW Laiss & of Laguns

91 Byt W LByl a3 a3 J) (6055 oo (58eg L dalall

Lalasll LalelAL s Lagll e 4S80 5,08 § Ungonle Tls L3550

Ll § Lple pogumill aelyall lady clly ccpall lgaly
48,400 Aolidl 7 Ladyl

2.2 The Company shall disclose its financial information
in accordance with the Applicable Law and the rules

set out in the Disclosure Policy.

wossaill aelsall laag LW Leloglan (o 7 Lad¥l, 38,801 agas 2-2
S, 0L Lo lid) 7 La 8 Aualiany Bl 2l § Lole

2.3 The Board shall issue an annual report including | — s 51 sl c oo — crouants Ligiae 13,85 5)10¥) b sy 3-2
(among other things) a review of the operations of loall 5 a1 AL Zd] 1 3l eslelend L
. . . o [
the Company during the last financial year and of all "L”’J Bwj Rl . J ] Sl ks o >
relevant factors affecting the Company’s business. Lady die 7 Lad¥ly upanll i slae] ey A5, 401 Jlecl 35,351
Such report shall be prepared and disclosed N | 7Las¥l dulwy Lylad) 2l § Lole ogimill aclsall
accordance with the Applicable Law and the rules set ce et m g
. . ) 8,500 Ao
out in the Disclosure Policy. Al de
2.4 The Audit Committee shall issue an annual report | — .51 ssal cu o — cosats Lo 13,85 2am Ll A sas 4-2

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

81319 Alllg Al |l 208, @las Allady LaS st 0Lt 3 el
ald Lo J) 28LYL LA ia @ Lpliumgis 38,81 gl sbolxll
lda slas) ey Lgobas! lhs § Jsus g3l Jlesl (0 4
Ll § Lole (osumill aelsall lasy dic zLad¥ly ,,azll
Lz Joe As¥y 35,000 Aol Zladdl duliwy dyludl
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Part 9: Internal Policies

Als Il bl | spselid] LI

1. General Provisions

dle ‘a\g:-i -1

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

Calzs warn) Aulio ulals Slelyaly Slaliw 38,40 aas 11
.L(‘RAS}D-j Lf)\ab lS)J«.H Sldese _u\}:>

1.2 In addition to the mandatory policies set out in
Section 2 below, the Company may from time to
time issue additional policies as required in light of

its circumstances. The authority to issue such

oo ¥ el § Lple (ogimill Auladll slulpad! J) 28L2YL 241
(s gy bl Hlaus) 153 by (e 384 5oy el i
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additional policies shall be set out in the A&D
Policy.

sia liusl 4o suxly Lebisgly Lk 45,40 dxlx)
osailly Slodall Tl 3 6,5Y1 Sl

2. Specific Policies wladl olulead! -2
2.1 Conflict of Interest Policy Flall o)lad duslis 1-2
(a) TheﬂC}omp?ny shall estaia_lish (a}\l/vrittecn agld_ (Eclea][ Dlall ojlas) dxislgy LsiSe Aulews 3,400 aias (1)
conflict of interest policy (the “Conflict of | ) e . "
Interest”) regulating actual and potential Sl g dalailly ubassl (lbiall ool 2le)
conflict of interest situations, which may affect | of oSe: @y Lesdy Jaimll of 2adlsll Alall (o)lad
the performance of the Board, the Semior | iz, iy s isw of 5,53 ulms slncl ool e i3
Executives or any other employees of the o S .
Company when dealing with the Company or | & 3! &40 s welolad aie 35,401 3 clslall 0 @ans
other stakeholders. It shall further set out the | clodas wums J) WLa¥l (nps¥ Dlall olxwol
Company’s guidelines for professional conduct | . i Cauat it
and code of business ethics. The Conflict of | W1 dub slacl whs Joadl SLEUS, 6\—“ Holudl
Interest Policy shall be prepared in accordance Al 2dlasd lasg 2llall
with the Applicable Law.
(b) The Conflict of Interest Policy shall be adopted | «&,ls¥1 julzs oo 5has lhall (o)lad ulew slazel 0z (<)
by a resolution of the Board, and shall enter into . alifa aall e (s
' . — bl s — il alls 59 3ladl 3
effect and be amended, as necessary, in e . A3 0553 Sl > ?’t“ﬁ
accordance with its provisions. LS Lady
2.2 Disclosure Policy zhaddl dulew 2-2
(2) The Company shall establish a written and clear | oam -Lasdl dxslsy 5iSe dulw 3,201 puas (1)
Disclosure Policy setting out the rules sins L 281,231 4ielaily 45lslimls ~ Loyl scled
procedures and controls related to disclosure | & G2 == =50 alaly ailslyzly gladdl uclsd
pursuant to the disclosure requirements under | slac! e Aluadl Lalas¥l & 83)ls)1 7 Lad¥l wldlaze
the Applicable Law. The Disclosure Policy shall Al a9 Tady 7 Lasyl Al
be prepared in accordance with the Applicable h
Law.
(b) The Disclosure Policy shall be adopted by a | (susg s)ls¥l sulzs (oo 5l 7 bad¥l duliw sleiel @y (<0)
resolution of the Board, and shall enter into | ., . - .
' O lagy — Aol cows — Jyarld LS (06SGg Slasdl
effect and be amended, as necessary, in 2T . 28 0553 3 "’
accordance with its provisions. LS
2.3 Dividend Distribution Policy Tl i dulew 3-2
@) l’hedCompany shallestablilsh aw;itten andgleadr LM ased) Amslyy WsiSe Awlw 3,40 aas ()
ividend distribution policy (the “Dividen Lo el Lol 03 el S s Se3 el
Distribution Policy”) regulating distribution of | Pt T E”A pja'“ = (7 233 Ble’)
dividends to the Shareholders with the aim of | X4 pllaid lady aS,4lly realudl @las Gax
achieving the interests of the Company and the el
Shareholders in accordance with the Bylaws.
(b) The Dividend Dist_ribution Policy shall be | )53l (ulme oo slhas z U1 2595 Al slazel @3y (o)
adoptt_ed by a resolution of the Board and shall | ol s — ol 2L (3559 3Ll 30 555
enter into effect and be amended, as necessary, o
in accordance with its provisions. Lot Lady
yl-tél‘t_ﬁl.xpi Luwlew 4-2

2.4 Stakeholder Policy

(&) The Company shall establish a written and clear
stakeholder policy (the “Stakeholder Policy”)
regulating the relationship with its stakeholders
with the aim of protecting them and
safequarding their rights. The Stakeholder
Policy shall be prepared in accordance with the
Applicable Law.

Dlall Gl gl dns) 99 si8e duliw 38,40 a3 ()

ek Slebrly aelss auogd (‘alball clxiol lew)

odsim Laamg qales B dlall Glxsol ae 483l
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The Stakeholder Policy shall be adopted by a
resolution of the Board, and shall enter into
effect and be amended, as necessary, in
accordance with its provisions.

Byl dza e lyay CJL,A.U u_'l_'x,mi Lol slaiel ok ()
— Al s — o) A8 (5SS Sadl > Js g
LolSs9 Tasg

2.5 Insider Trading Policy sty Sloglae ety Joluidl dwlew 5-2
(@) The Company shall develop a written policy to | % 8'25¥! & Jshadl paial Busife a2, 2l pias ()
organise trading in the Company’s securities by | crdeidl LSy 85l0¥ julma clael Jd o 38,200
men:bers of t?e hBoard, Senior E)((jecuﬂves, othtler Ll (oLt o @ants 36,401 3 0,531 cabelalls
employees of the Company and other people . . . i T )

(the “Insider Trading Policy”), in order to | *5°% i (dsll cleglas o 2le gl
comply with rules related to insider trading set | 3l &ulsls cloglas e 2Ly Joladdl dalazll aelyally
forth in the Applicable Law. ALl aaai¥l 3
(b) The Insider Trading Policy shall be adopted by | ,l,a, adsls cleglas e sl Joladd! dule slezel gz (o)

a resolution of the Board, and shall enter into - . .
' | = ezl A8 (g Sladl e U309 8ylo¥) ulza ¢
effect and be amended, as necessary, in < A 0553 5 Pd}mﬁ » ° i
accordance with its provisions. Lol ady — Al s
2.6 Nomination Policy Slecd Ul dulew 6-2
@) 'I'\'Ihe Qor?_panyl/as?all esti\tb_lish a\;vrétten and ctlﬁar — st il Al A 99 4538 Aueliw 3,1 s (1)
omination Policy setting out (among other 5 s ianl) Aomiols Tyolams Tucled — .
things) clear policies and standards for | = ° = ] e nj.'m’ﬁn T s
membership in the Board and for appointment to | 2e53! & 3815t Loy Lelely=ls Lduauall 5,159 31531
Executive Management positions in accordance ol A8, a0 allasg 2Ll
with the Applicable Law and the Bylaws.
(b) The Nomination Policy shall be adopted by a | aelall Lacsdl oo Shd lecddll Aaliw slazel o (o)
resolution of the ordinary General Assembly, | . : . . P

; . ’ 5 0] Bylo¥ e 5 e 2l 2l
following a recommendation by the Board uﬁ&u e b’f‘. B ‘” ‘%fy oo i _'°
(which recommendation shall be based on the | 4 duess de dbee OLAN a3 8,581 (udze dpunys
recommendation of the Nomination and | aLls oy sladll > Jswsy (BELy cleca il
Remuneration Committee), and shall enter into Lol Tady — 2 bl o — ootal]
effect and be amended, as necessary, in
accordance with its provisions.

2.7 Remuneration Policy Sl dulew 7-2
@) 'Fl;he Compta_my sphall_l estat?[:?sh awtri(tten and ctlﬁar i) GBSl dnislgy LsiSe duliw AS,a0 a3 ()
emuneration Policy setting out (among other e aanl] olellle 51sy] Lacl ol

things) clear policies regulating the ) of TR ORI Y Ji o ]
remuneration of the Directors, the Committees | = 3=bd! @atdi loway — Gpdeaiddl 5,153 31531
of the Board, the Senior Executives and, as | ae @élsz Ly cllsg A8l § cnlaladl (o paps Slols
appropriate, other employees of the Company in L1 26l allase 2ol Aalasdl]
accordance with the Applicable Law and the hd il pllis %)
Bylaws.

(b) The Remuneration Policy shall be adopted by a | aslall dslall daasdl (pe 5lyas SIBEL Al slazel @2y ()
resolution of the ordinary General Assembly, | . ) : . . .

. . " Aoy 3ol BylaY) dxe (e Agogd H
following a recommendation by the Board | ynu’ﬁ © "h PEE o on e e £
(which recommendation shall be based on the | 4 3wess dle e LA Ida @ 515¥1 (ude
recommendation of the Nomination and | aLls o5y 3adll > Jswsy (BELy clecsll
Remuneration Committee), and shall enter into Lol Tady — 2 bl o — ootal]
effect and be amended, as necessary, in
accordance with its provisions.

Aatlell cluylall oo Y1 Al 8-2

2.8 Whistleblowing Policy
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(&) The Company shall establish a written and clear
whistleblowing policy (the “Whistleblowing
Policy”) regulating the Company’s
arrangements  for its employees and
stakeholders to raise concerns, in confidence,
about possible cases of non-compliance or
wrongdoings in financial reporting or other
matters.

llel) e P anal 99 Lsi8e duliws 35,50 a5 (1)
eabaid ("Ratlall Sluslell oo $LY1 duliw”) 2allall
W40 & oelall Ll @1 Lelelyzly 35,400 4
lslall e LY o @alglSs @uuas § dlall clxwsls
solardl @ sslms 6f oldn pelbgmle paas of 2allsl
Ay lape of U

(b) The Whistleblowing Policy shall be adopted by
a resolution of the Board, and shall enter into
effect and be amended, as necessary, in

accordance with its provisions.

o0 olds kel Slulell e LY Auliw sletel o2y
— Jontal] ALLS 05p 3Ll o Jusg 8,15¥) alna
Lol ladg— an ) e

2.9 Professional Conduct and Ethics Policy
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(a) The Company shall develop a written policy on
the professional conduct and ethics (the
“Professional Conduct and Ethics Policy”)
setting forth directives and rules of the Company
with regard to the professional conduct and
ethics.
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(b) The Professional Conduct and Ethics Policy
shall be adopted by a resolution of the, and shall
enter into effect and be amended, as necessary,
in accordance with its provisions. The Company
may merge this Policy and the Conflict of

Interest Policy in one document.
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2.10 Risk Management Policy
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(&) The Company shall establish a written and clear
risk  management policy (the “Risk
Management Policy”) setting out the
Company’s strategies and procedures for risk
assessment and management in line with the
nature and volume of the Company’s activities
and operations.
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(b) The Risk Management Policy shall be adopted
by a resolution of the Board, and shall enter into
effect and be amended, as necessary, in

accordance with its provisions.
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2.11 Compliance Policy
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(a) The Company shall establish a written and clear
compliance policy (the “Compliance Policy”)
with the aim of ensuring the Company’s
compliance with the Applicable Law.
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(b) The Compliance Policy shall be adopted by a
resolution of the Board, and shall enter into
effect and be amended, as necessary, in

accordance with its provisions.
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2.12 Authority and Delegation Policy
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(&) The Company shall establish a written and
detailed A&D Policy to determine the powers to
be delegated to the Senior Executives and others
(including setting out an authority matrix) and
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regulate the procedures for the delegation of
authority within the Company.
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(b) The A&D Policy shall be adopted by a
resolution of the Board and shall enter into
effect and be amended, as necessary, in
accordance with its provisions.
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2.13 Corporate Social Responsibility Policy
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(a) The Company shall develop a written policy on
corporate social responsibility (the “Corporate
Social Responsibility Policy”) to organise
activities and initiatives of the Company in the
social work and social responsibility areas, in
order to achieve a balance between the
Company’s objectives and the society’s
objectives to develop the socio-economic
conditions of the society.
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(b) The Corporate Social Responsibility Policy
shall be adopted by a resolution of the ordinary
General Assembly upon the recommendation of
the Board, and shall enter into effect and be
amended, as necessary, in accordance with its
provisions.
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2.14 Investors Relations Policy
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(a) The Company shall establish a written and clear
investors relations policy (the “Investors
Relations Policy”) with the aim of setting out
the Company’s overall guidelines on how to
communicate with investors.
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(b) The Investors Relations Policy shall be adopted
by a resolution of the Board, and shall enter into
effect and be amended, as necessary, in
accordance with its provisions.
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Part 10: Retention of Documents
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1. Retention of Documents
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1.1 The Company shall retain all minutes, documents,
reports and other papers (including the reports of the
Board and the Audit Committee) that are relevant to
this Manual and are required to be maintained under
the Applicable Law, in the Company’s head office
for a period of not less than ten years. Without
prejudice to this period, the Company, in case of any
lawsuit (filed or threatened to be filed), ongoing
claim or any investigation relating to such minutes,
documents, reports or papers, shall maintain the
same until such ongoing lawsuit, claim or
investigation is concluded.
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Part 11: Closing Provisions
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1. Entry to Effect and Review
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1.1 This Manual shall be adopted by a resolution of the
Board, and shall enter into effect from the date on
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which it is approved by the Board. Whereas
requirements in connection with disclosure,
transparency and reporting of listed companies shall
be applicable to the Company from the date of listing
of the Shares on the Exchange, in accordance with
the Applicable Law.
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1.2 The Audit Committee shall periodically review the | 55 &y 2l s alS>1 ezl Zazbll &z asas 2-1
provisions of this Manual and recommend any Syl L St el Lelamed ks
amendments relating thereto. o =t bele St b Lebrosd il

1.3 Any amendments to this Manual shall be adopted in | % <-eiel G Lel3 2aslall A=l sda (e wDlaad gl azad 3-1
the same manner in which this Manual was adopted. A= s

1.4 To the extent that any provision of this Manual is | gudasll 4zls alSH1 e 2xsMl s 281 o0 ST (2ylai Sl 3 4-1

deemed conflicting and/or non-compliant with any
more stringent mandatory requirements pursuant to
the Applicable Law, or any amendments thereto, the
latter shall supersede and prevail.
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Definitions and Abbreviations lalhiatly oo sl

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

G pasatlly Sleodlall Lulw tpasgailly clodall duwlu
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Annual Report - A report prepared by the IAD on an
annual basis in accordance with Section 2.7 of
Part 6 of this Manual.
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Applicable Law - The laws, regulations, decrees, orders,
rules and any other instruments having the force of law in
the Kingdom of Saudi Arabia, as they may be issued and
in force from time to time.
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Auditor - The external auditors appointed by the
Company in accordance with Section 1.1 of Part 7 of this
Manual.
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Board - The Board of Directors of the Company.
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Bylaws - The Bylaws of the Company.
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CEO - The Chief Executive Officer of the Company.
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Chairman - The Chairman of the Board.
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Committees - The Audit Committee, the Nomination and
Remuneration Committee and the Executive Committee,
in addition to any other committee formed in accordance
with Section 1.2 of Part 4.
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Company - Arabian Company for Agricultural and
Industrial Investment.
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Conflict of Interest Policy - The Conflict of Interest
Policy of the Company issued in accordance with Section
2.1 Part 9 of this Manual.
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Deputy Chairman - The Deputy Chairman of the Board.
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Director - A member of the Board.

Disclosure Policy - The Disclosure Controls and
Procedures Policy of the Company issued in accordance
with Section 2.2 of Part 9 of this Manual.
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Dividend Distribution Policy - The Dividend
Distribution Policy of the Company issued in accordance
with Section 2.3 of Part 9 of this Manual.
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Exchange - The Saudi Stock Exchange (Tadawul).
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General Assembly - A general assembly of the
Shareholders (holding Shares) convened in accordance
with the Bylaws.

aias G (el (SIL) cnanluel] Zolall 2oaazdl sdalall Zaaazl!
ool 28, a1 allad (asg

IAD - The Internal Control and Audit Department of the
Company.
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Head of the Internal Audit Department - The Head of
the Internal Audit Department of the Company.
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Internal Auditors - Employees of the Company (or other
contracted parties) who are assigned to work as internal
auditors in the IAD.
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Internal Audit Plan - The internal audit plan of the
Company prepared in accordance with Section 2.5 of Part
6 of this Manual.
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Internal Control System - Internal control and audit
system of the Company.
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Insider Trading Policy — The Insider Trading Policy of
the Company issued in accordance with Section 2.5 of
Part 9 of this Manual.
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Management Committees -  Management-level
committees of the Company formed in accordance with
Section 2 of Part 5 of this Manual.
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Manual - This Corporate Governance Manual.
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Nomination Policy - The Nomination Policy of the
Company issued in accordance with Section 2.6 of Part 9
of this Manual.
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Quarterly Report - A report prepared by the IAD on a
quarterly basis in accordance with Section 2.6 of Part 6
of this Manual.
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Remuneration Policy - The Remuneration Policy of the
Company issued in accordance with Section 2.7 of Part 9
of this Manual.
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Risk Management Policy - The Risk Management
Policy of the Company issued in accordance with Section
2.10 of Part 9 of this Manual.
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Secretary - The Secretary of the Board.

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

Corporate Social Responsibility Policy - The Corporate
Social Responsibility Policy of the Company issued in
accordance with Section 2.13 of Part 9 of this Manual.
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Stakeholder Policy - The Stakeholder Policy of the
Company issued in accordance with Section 2.4 of Part
9 of this Manual.
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Professional Conduct and Ethics Policy - The
Professional Conduct and Ethics Policy issued by the
Company in accordance with Section 2.9 of Part 9 of
this Manual.
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Whistleblowing Policy - The Whistleblowing Policy of
the Company issued in accordance with Section 2.8 of
Part 9 of this Manual.
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