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.This Policy has been executed in both Arabic and English 

Language. In the event of any contradiction between the Arabic 
text and the English text, the Arabic text shall prevail. 
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Article 1: Definitions  
In these regulations, the following terms and expressions 
shall have the meaning they bear as follows unless the 
contrary intention appears:  
 Authority: The Capital Market Authority.  
 The Exchange: The Saudi Stock Exchange.  
 Board: The Company’s Board of Directors.  
 Stakeholders: any person who has an interest in the 
Company, including employees, creditors, customers, 
suppliers and the community.  
 Remuneration: Amounts, allowances, dividends and the 
like, periodic or annual bonuses linked to performance, long 
or short-term incentive plans and any other in-kind benefits 
except the actual reasonable expenses and fees incurred by 
the company to enable the Board member to perform his 
duties.  
 Companies Law: The Companies Law issued by Royal 
Decree No. (M/132) dated 1/12/1443AH.  
 Executive member: A member of the Board who is full time 
member of the executive management team of the 
company and participates in its daily activities.  
 Non-Executive Member: A member of the Board who is not 
full-time member of the management team of the company 
and does not participate in its daily activities.  
 Independent Member: A non-executive board member 
who enjoys complete independence in his/her position and 
decisions, and none of the independence affecting 
stipulated in Article 19 of these Regulations apply to him/her.  
 Person: any natural or legal person that is recognized as 
such under the laws of the Kingdom 

 
Article 2: Purpose 
The purpose of this regulation is to regulate the work of the Board 
and its governance in the light of the rules related to the joint-
stock companies contained in the regulatory controls and 
procedures issued in implementation of the Companies Law, and 
the Corporate Governance Regulations issued by the Capital 
Market Authority. his role, responsibilities and delegation of 
powers, in addition to the duties of the chairperson, members and 
the secretary-general. 
 
Article 3: Board formation 
In forming the Board of Directors, the following is taken into 
account: 
 The members of the Board of Directors shall be elected 

through the General Assembly for a period not exceeding 4 
years.  

 That the number of members of the Board of Directors be (9) 
members, in accordance with the provisions of the company's 
articles of association.  

 That the majority of the Board members be non-executive. 
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 The number of members of the Board shall not be less than 
two or one-third of the members of the Board, whichever is 
greater.  

 The members of the Board of Directors are selected in 
accordance with the policies, criteria and procedures for 
nomination to the membership of the Board of Directors 
approved by the General Assembly.  

 A Board member performs his duties from the beginning of 
the Board term, and his membership ends in one of the 
following cases: 
o End of the Board of Directors session.  
o His resignation, without prejudice to the company's right 

to compensation if the resignation occurred at an 
inappropriate time.  

o Issuance of a court ruling declaring his bankruptcy or 
insolvency, or requesting a settlement with his creditors.  

o Conviction of breach of honor, dishonesty, forgery, or 
violation of laws or regulations in the Kingdom of Saudi 
Arabia or any other country. 

 
o The General Assembly may at any time dismiss all or some 

of the members of the Board of Directors, without 
prejudice to the right of the dismissed member towards 
the company to claim compensation if the dismissal 
occurred for an unacceptable reason or at an 
inappropriate time. The General Assembly may also - 
based on a recommendation from the Board of Directors 
- terminate membership Any member who fails to attend 
three consecutive meetings of the Board without a 
legitimate excuse.  

 If the position of a member of the Board became vacant in 
one of the previous cases or otherwise during the session of 
the Board, the Board may appoint a member in the vacant 
position, who meet the policies and criteria for candidacy for 
membership of the Board of Directors, and the new member 
completes the term of his predecessor.  

 The company notifies the Authority of the names of the 
members of the Board of Directors and their membership 
descriptions within five working days from the date of the 
commencement of the Board of Directors session or from the 
date of their appointment - whichever is earlier - and any 
changes to their membership within five working days from 
the date of the changes. 

 
Article 4: Board responsibilities  
 The Board of Directors represents all shareholders, and it 

must exercise the duties of care and loyalty in managing 
the company and everything that would preserve its 
interests, develop it, and maximize its value. 

 
 The Board of Directors must exercise its powers and duties 

in leading the company within the framework of prudent 
and effective controls that allow risk measurement, 
management and limiting of its effects. 

 
 Each member of the Board of Directors, and its chairman, 
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       shall abide by the principles of honesty, trustworthiness, 
loyalty, care and concern for the interests of the company 
and the shareholders and prioritizing them over his 
personal interest, and this includes in particular the 
following:

 
o Honesty: that the relationship of the board member 

with the company be a sincere professional 
relationship, and that he discloses any influential 
information to it before executing any deal or contract 
with the company or one of its subsidiaries. 

 
o Loyalty: for the board member to avoid dealings that 

involve a conflict of interest, while verifying the fairness 
of dealing, and observing the provisions related to 
conflict of interest in these regulations. 

 
o Care and Attention: By performing the duties and 

responsibilities stipulated in the Companies Law, the 
Capital Market Law and their implementing regulations, 
the company’s bylaws and other relevant laws. 

 
Article 5: Board tasks 
Taking into account the terms of reference for the General 
Assembly in the Companies Law and the Company’s Articles 
of Association, the duties of the Board of Directors include 
the following:  
 Developing plans, policies, strategies and main objectives 

of the company, supervising their implementation and 
reviewing them periodically, and ensuring the availability 
of human and financial resources necessary to achieve 
them, including:  

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

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

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

 
o Setting performance targets and monitoring 

implementation and overall performance in the 
company.  

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

 
o Verifying the availability of human and financial 

resources necessary to achieve the company's 
objectives and main plans.  

 Develop systems and controls for internal control and 
general supervision thereof, including:  

o Developing a written policy to address cases of actual 
and potential conflict of interest for each of the 
members of the Board of Directors, executive 
management and shareholders, including misuse of 
the company's assets and facilities, and misconduct 
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resulting from dealings with related parties. 
 

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

o Ensure that appropriate controls are in place to 
measure and manage risks; By developing a general 
perception of the risks that the company may face 
and creating an environment familiar with the culture 
of risk management at the company level. And put it 
transparently with the stakeholders and parties 
related to the company.  

 Preparing clear and specific policies, standards and 
procedures for membership in the Board of Directors - in a 
manner that does not conflict with the mandatory 
provisions of these regulations - and putting them into 
effect after their approval by the General Assembly.  

 Develop a written policy that regulates the relationship with 
stakeholders in accordance with the provisions of this 
regulation.  

 Developing policies and procedures that guarantee the 
company's compliance with laws and regulations and its 
commitment to disclosing material information to 
shareholders and stakeholders, and verifying the executive 
management's compliance with them.  

 Overseeing the company's financial management, its cash 
flows, and its financial and credit relationships with third 
parties.  

 Suggesting to the Extraordinary General Assembly what it 
deems appropriate regarding the following:  

o Increasing or decreasing the company's capital.  
o Dissolution of the company before the deadline 

specified in the company's bylaws or the decision to 
continue it.  

 Proposing to the Ordinary General Assembly what it 
deems appropriate regarding the following:  

o Using the company’s Reserves, they are not allocated 
for a specific purpose in the company's bylaws. 

 
o Creating additional financial reserves or allocations for 

the company.  
o Method of distributing the company's net profits. 

 
 Preparing and approving the company's initial and annual 

financial statements before publishing them. 
 
 Preparing and approving the Board of Directors' report 

before publishing it.  
 Ensuring the accuracy and integrity of the data and 

information which must be disclosed pursuant to applicable 
policies and systems in respect of disclosure and 
transparency   

 
 Developing effective communication channels allowing 

shareholders to continuously and periodically review the 
various aspects of the Company's businesses as well as any 



6 

 

. 
 
 
 
 
 
 

. 
 
 
 

. 

  
 

 

 

o 

.

o 

. 

o . 

 

 

material developments.  
 Forming specialized committees of the Board pursuant to 

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

 Specifying the types of remunerations granted to the 
Company's employees, such as fixed remunerations, 
remunerations linked to performance and remunerations in 
the form of shares without prejudice to the Implementing 
Regulation of the Companies Law for Listed Joint Stock 
Companies.   

 Notifying the Ordinary General Assembly when convened of 
the businesses and contracts in which any Board member 
has a direct or indirect interest; the notification shall include 
the information provided by the member of the Board.   

 Setting the values and standards that govern the work at the 
Company.

 
Article 6: Board Authorities

 The company's organizational structure must include 
defining powers and distributing tasks between the Board 
of Directors and the executive management in line with 
the best practices of corporate governance, improve the 
efficiency of the company's decision-making, and achieve 
balance in the powers and powers between them. For this 
purpose, the Board of Directors must: 

 
o Approve and develop internal policies related to the 

company's work, including defining the tasks, 
specializations, and responsibilities assigned to the 
various organizational levels. 

 
o Approve a written and detailed policy defining the 

powers delegated to the executive management 
and a table showing those powers, the method of 
implementation and the duration of the delegation, 
provided that the executive management submits 
periodic reports on its exercise of the delegated 
powers.  

o Determine the issues that the Board reserves the 
power to decide on. 

 
 The Board use wide powers in the management of the 

company in accordance with what is determined by the 
Companies Law and the Corporate Governance Regulations 
issued by the Capital Market Authority, the Articles of 
Association of the company and the internal regulations of the 
company, and it has all the powers that the approved schedule 
of powers vests in the company. To reach senior management, 
employees of the company, external, internal and 
independent auditors, and he has the authority to seek the 
assistance of other parties as the Board deems appropriate to 
assist him in fulfilling his responsibilities. The Board also has 
financial limits approved in the Board's table of powers.
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Article 7: Delegating the board authorities 

 The Board may decide to delegate any of its members. 
However, the Board reserves, at its discretion, the power to 
review the actions and decisions taken by those to whom 
those powers have been delegated. This review is carried 
out at the Board's initiative. Or request a member of its 
members.   

 The Board of Directors of the company is responsible for its 
work, even if it delegated committees, entities, or 
individuals to exercise some of its powers. In all cases, the 
Board of Directors may not issue a general or indefinite 
authorization. 

 
Article 8 Board work regulations
First: The duties of the Board chairman and its secretary: 

 The Chairman of the Board shall assume the following 
duties: 
o Supervising the work of the Board and ensuring 

compliance with the regulations.  
o Leading the Board as a team.  
o Representing the company before the official 

authorities, as stipulated in the Companies Law and the 
company’s articles of association.  

o Planning and managing Board meetings with the 
support of the Board Secretary. 

 
o Inviting the Board to convene, specifying the time, date 

and location of the meeting, after coordination with the 
members of the Board.  

o Ensuring the integrity of the decisions taken by the 
Board, and that they are based on knowledge bases 
and are in the interest of achieving the company's 
goals and strategic plans, in addition to following up on 
the implementation of those decisions, in coordination 
with the Secretary of the Board.  

o Preparing the agenda, taking into account the issues 
that a member of the Board of Directors wishes to 
include, or raised by the external auditor, and 
consulting with the members of the Board and the 
Chief Executive Officer when preparing the Board's 
agenda.  

o Ensure that the Board of Directors discusses all key 
issues effectively and in a timely manner. 

 
o Ensuring that the topics presented to the Board are 

accompanied by complete, clear, correct and non-
misleading information to enable the Board to make 
decisions regarding them.  

o Ensuring that sufficient time is available to discuss the 
agenda of the Board meeting. 

 
o Enhancing the effective participation of members in 

the Board's meetings by studying and discussing the 
issues on the agenda of its meetings, and expressing 
their opinions in a manner that contributes to achieving 
the objectives of the Board. 
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o Attending general assemblies to answer shareholder 
questions.  

o Informing the Ordinary General Assembly, when it 
convenes, of the money and contracts in which a 
member of the Board of Directors has a direct or 
indirect interest, provided that this notification includes 
the information that the member provided to the 
Board of Directors in accordance with the conflict-of-
interest policy.  

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

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

 The Board of Directors appoints a secretary from among 
its members or from other, and the duties and 
remuneration of the secretary are determined by a 
decision of the Board of Directors – unless the company’s 
bylaws include provisions in this regard – and the 
secretary undertakes the following tasks:  
o Coordination between members of the Board of 

Directors.  
o Developing the annual plan for the Board meetings in 

coordination with the Chairman.  
o Work with the Chairman to prepare the meeting 

agenda.  
o Informing the members of the Board of Directors for 

the meetings dates, the agenda, and the necessary 
documents to study the agenda items sufficiently 
before the specified date.  

o Providing assistance and advice to members of the 
Board of Directors.  

o Attending the Board meetings, recording its 
deliberations, and recording the vote and its results in 
the meeting minutes and the names of supporters and 
opponents.  

o Writing minutes of meetings carefully and sending 
them to members to review and make the necessary 
amendments to them to them.  

o Preparing the Board decisions in coordination with the 
Chairman of the Board and directing them to the 
company’s executive management.  

o Follow up on the implementation of decisions agreed 
upon at the Board meetings. 

 
o The secretary shall report to the Chairman any 

obstacles facing the Board work including any delay in 
implementing its decisions.  

o Preserving documents, records and reports presented 
to or issued by the Board. 
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o Collecting signatures on the minutes of the Board 
meetings.  

o Providing the Board members and related parties with 
copies of the meeting minutes. 

 
o Providing members with the updated list of the record 

of following up on the implementation of Board 
decisions, along with the minutes, to ensure that 
members are informed of the status and developments 
in the implementation of the Board decisions.  

o Coordinating between members of the Board of 
Directors, and providing assistance and advice to them. 

 
o Verifying that Board members adhere to the 

procedures approved by the Board. 
 

o Verifying compliance with these regulations and the 
regulations of the committees emanating from the 
Board and providing advice to the Board in this regard.  

o Carrying out any task within the scope pf the Board that 
the Chairman requests from him or assigns to him. 

 
o The secretary of the Board of Directors may not be 

removed except by a decision of the Board of 
Directors.  

o Organizing the record of disclosures of members of the 
Board of Directors and executive Management in 
accordance with what is stipulated in the company’s 
governance regulations and the corporate governance 
regulations issued by the Capital Market Authority. 

 
Second: Duties of the Board member: 
 Compliance with the provisions of the Companies Law, the 

Capital Market Law, their executive regulations, the relevant 
laws and the company's articles of association when 
exercising his duties, and refraining from doing or 
participating in any action that would harm the company's 
interests.  

 Attending meetings of the Board of Directors and the 
General Assembly and not being absent from them except 
for a legitimate excuse notified to the Chairman of the 
Board in advance, or for urgent reasons.  

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

 Acting on the basis of complete information, in good faith, 
with due diligence and attention, for the benefit of the 
company and all shareholders.  

 Awareness of his duties, roles and responsibilities arising 
from membership.  

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

 Developing his knowledge in the field of the company's 
activities and business and in the related financial, 
commercial and industrial fields. 
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 Review reports on the company's performance. 
 
 Verify the integrity and integrity of the company's financial 

statements and information.  
 Verify that the company's financial control and risk 

management systems are strong. 
 
 Expressing an opinion on the appointment and dismissal of 

members of the executive management, and determining 
the appropriate levels for their rewards.  

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

 Submit proposals to develop the company's strategy. 
 
 Ensuring attendance at the meetings of the Board and 

effective participation, and he may not be absent from the 
meetings except for objective justifications notified to the 
Chairman of the Board in advance, and accepted by the 
Board, or for urgent reasons. 

 A member whose circumstances prevent him from 
attending may participate in the Board's deliberations and 
vote on its decisions through one of the modern means of 
communication. 

 
 Contribute opinions and express points of view responsibly 

and impartially, taking into account the company's public 
interest before any other interests.  

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

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

 Enabling other members of the Board of Directors to 
express their opinions freely, and urging the Board to 
discuss issues and survey the opinions of specialists from 
among the members of the executive management of the 
company and others, if a need arises.  

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

 Informing the Board of Directors fully and immediately of 
his participation - direct or indirect - in any business that 
would compete with the company - directly or indirectly - 
in one of the branches of the activity that it practices, in 
accordance with the provisions of the Companies Law and 
their implementing regulations. 
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 Not to broadcast or divulge any secrets he came across 
through his membership in the Board to any of the 
company's shareholders - unless that was during the 
meetings of the General Assembly - or to others, as 
required by the provisions of the Companies Law, the 
Capital Market Law and their implementing regulations.

Third: Duties of the Independent Board Member: 
Subject to Paragraph (Second) of the Board's work controls 
in these bylaws, the independent member of the Board of 
Directors must actively participate in performing the 
following tasks: 
 Expressing an independent opinion on strategic issues, the 

company's policies, and its performance, and appointing 
members of the executive management.  

 Verifying, taking into account the interests of the company 
and its shareholders, and presenting them in the event of 
any conflict of interest.  

 Overseeing the development of the company's corporate 
governance rules, and monitoring the implementation of 
the executive management thereof.  

 An independent member of the Board of Directors must be 
keen to attend all meetings in which important and 
fundamental decisions are taken that affect the status of 
the company. 

 
Fourth: Board meetings
 
 The Board holds its meetings at least once every three 

months, at the rate of at least (4) meeting meetings during 
the fiscal year, according to the timetable approved by the 
Board at the beginning of each year, and for the validity of 
its meetings, at least half of its members must attend, and 
the number of attendees shall not be less than five, at least 
in person. Or by proxy, provided that the number of 
members present is four (4) at least, and its decisions are 
issued by the majority of the votes of those present. 

 
 The Board of Directors meets at the invitation of its 

chairman or the request of two of its members. 
 
 The Board of Directors approves the agenda as soon as it 

convenes, and in the event that any member objects to this 
schedule, this must be recorded in the minutes of the Board 
meeting.  

 Each member of the Board of Directors has the right to 
suggest adding any item to the agenda.  

 The invitation to the meeting must be sent to each member 
of the Board at least five days before the date of the 
meeting, accompanied by the agenda, documents and 
necessary information, unless the situation calls for holding 
the meeting in an emergency, then the invitation to the 
meeting may be sent along with the meeting agenda, 
documents and necessary information within a period not 
less than five days prior to the date of the meeting.  

 The Board may ask the relevant departments to attend its 
meetings or provide additional information and 
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documents, and this shall be recorded in the minutes of the 
Board meeting.  

 The Board holds its extraordinary or emergency meetings if 
requested by the Chairman of the Board or two members 
of the Board if circumstances so require, with an 
explanation of the reasons for calling the extraordinary 
meeting.  

 The process of attending the meetings of the Board of 
Directors must be organized, and cases of members' 
irregularity in attending those meetings must be dealt with.  

 The independent member of the Board of Directors must 
attend the meetings of the Board of Directors, and deal 
with cases of members' irregularity in attending those 
meetings.  

 An independent member of the Board of Directors must be 
keen to attend all meetings in which important and 
fundamental decisions are taken that affect the status of 
the company.  

 The Board's deliberations and decisions are documented in 
minutes signed by the chairman and members of the Board 
present and its secretary. They are kept in a special register 
signed by the president and the secretary of the Board.   

 The Board may issue resolutions by circulation in urgent 
cases by presenting them to all members separately. These 
resolutions shall be presented to the Board at its first 
meeting to be documented in the minutes of the meeting.  

 The Chairman may cancel the meeting with prior notice to 
the members. 

 
Fifth: Documenting the Board meetings  
 The Secretary of the Board prepares the minutes 
documenting the meetings of the Board with care and 
diligence, provided that they include the following: 
 Place, date, number, start and end time of the meeting.  
 The names of the members present and not present, with 
an indication of the names of those invited to attend the 
meeting who are not members of the board.  

 Key discussion points.  
 Number of resolutions and attachments.  
 All decisions made and their operative and rationale. 
 If any of the members of the Board of Directors has 
observations regarding the company's performance or any 
of the issues presented and not decided upon in the Board 
meeting, they must be written down and what the Board 
takes or considers taking regarding them should be stated 
in the minutes of the Board meeting.  

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

 Determining the responsible for implementing the 
decisions taken, the time frame for their implementation, 
and the mechanism for following them up.  

 The Secretary of the Board shall send the draft minutes of 
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the meeting to the members of the Board within two 
working days, and the members of the Board shall express 
their observations on the draft minutes - if any - within a 
maximum period of (3) working days from the date of 
transmission referred to.  

 After addressing the comments of the Board members on 
the draft minutes, and after the approval of the meeting 
chairman, the secretary of the Board sends the amended 
draft to the Board members in preparation for its approval 
in the next Board.  

 It is not permissible to make changes or amendments to 
the minutes of the meeting that would change the text and 
content of the decision voted on by the members.  

 The minutes of the meeting, accompanied by the meeting 
agenda and all accompanying documents, are kept in a 
special register signed by the board chairman and his 
secretary.

Sixth: Confidentiality of the Board's work  
 The member of the Board shall be committed to maintaining 
the confidentiality of the information made available to him, 
and the documents he has access to, and he may not in any 
way - even in the event of the termination of his membership 
- disclose it to any individual or entity unless he is authorized 
to do so, or use any of these Information to achieve a 
personal benefit for him or one of his relatives or others, and 
the company has the right to claim compensation from him 
in the event of a breach of the provisions of this article as it 
applies to the Secretary of the Board.
 
Article 9: Conflict of interest  
The company's conflict of interest policy in this regard, which 
is approved by the Board of Directors, is applied.
 
Article 10: Board members' remuneration  
 A member of the Board shall be entitled to an annual 
remuneration in line with the Companies Law and the 
Capital Market Authority Law and their Implementing 
Regulations. It shall be divided by the number of Board 
meetings and distributed proportionately according to the 
attendance of each of its members.  

 The Board determines what the Secretary of the Board 
receives in terms of rewards and allowances.  

 In the event that a decision is issued by the General 
Assembly to exempt the member from the membership of 
the Board due to absence from three consecutive meetings 
within one year without an excuse accepted by the Board of 
Directors, then this member is not entitled to any rewards 
or compensation for the period following the last meeting 
he attended, and he must return all the rewards and 
compensations that he attended I dismissed him for that 
period  

 The company has the right to claim compensation for 
damage to its reputation and to recover what was spent in 
terms of bonuses, compensation and any other costs 
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incurred by the company to facilitate the member's 
fulfillment of his responsibilities, in the event that the 
member commits an act that violates honor and trust, 
forgery, or violates the laws and regulations in the Kingdom 
of Saudi Arabia or in any country another, or when he fails 
to carry out his responsibilities, tasks and duties, which 
results in damage to the interest of the company. 

 
Article 11: Chart Review 
The bylaws are subject to periodic review for the purpose of 
developing and updating them in line with the relevant laws 
and regulations and according to what the Board deems 
appropriate. No amendment may be made to them except 
with the approval of the Board of Directors. 
 
Article 12: Enforcement 
The regulation shall be effective from the date of its approval 
by the Board of Directors
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