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Article (1): Purpose

1.1.

The Board of Directors’ (the ‘Board’) of
Saudi Basic Industries Corporation
(‘SABIC’ or the ‘Company’) has overall
responsibility for management and
control of the Company and its affairs.
The Board is assisted by an appropriate
number of committees, each having
appropriate composition, to carry out its
duties and responsibilities. This Charter
also defines the Board’s roles in the
Company’s strategy, management and
organizational structure; audit, risk,
compliance and internal controls; Board
membership and appointments; and
remuneration. The Board shall operate
under this charter (the ‘Charter’) and in
accordance with the Companies Law, the
Implementing  Regulation of the
Companies Law for Listed Joint Stock
Companies, the Capital Market Authority
(‘CMA") Corporate Governance
Regulations, the Company’s By-Laws,
and any other relevant laws and
regulations, as well as the corporate
governance  principles and  best
practices.

Article (2): Board Composition

2.1.

2.2.

2.3.

The Board shall comprise of nine (9)
Members in accordance with the
Company’s By-Laws, with a combination
of skills, experience and knowledge to
oversee the operations of the Company.

The Board shall have an appropriate
combination of Executive and Non-
Executive Members with the majority of
Members being Non-Executive
Members. One-third of the Board or at
least two (2) Members, whichever is
higher, shall be Independent.

Board Members shall be appointed by
the  General Assembly following
recommendation from the Board and
the Remuneration and Nomination
Committee. The Board shall appoint,
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2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

fromm among its Members, a Chairperson
(‘Chairperson’) and Vice Chairperson.

be
with
for a

Membership of the Board shall
regularly refreshed

appointments/reappointments
period of up to three (3) years.

Independent Board Members
appointment shall be for a period of up
to three (3) years which may be extended
for up to two (2) additional three (3) year
periods, provided they still meet the
criteria for membership of the Board.

If the position of a Board Member
becomes vacant, the Board may appoint
a temporary Member to the vacant
position, provided that such a temporary
appointment is presented at the first
meeting of the Ordinary General
Assembly. The new Member shall
complete the term of their predecessor.
If the number of the Board Members falls
to less than three (3), the Ordinary
General Assembly is convened in sixty
(60) days to elect the required number of
Members.

At all times, the Ordinary General
Assembly may dismiss all or any of the
Board Members, even if the Company’s
By-Laws provides for otherwise, without
prejudice to the dismissed Member's
right for compensation if the dismissal
was on an unacceptable reason or at an
inappropriate time.

The Member’'s term of service on the
Board shall be terminated upon the

Board term expiry or by his/her
resignation, death, or dismissal in
accordance with the laws and

regulations of the Kingdom of Saudi
Arabia or any other country.

Upon the termination of a Board or a
Committee Member’s membership by
any termination method, the Company
shall promptly notify the CMA, the Saudi
Exchange and any relevant authority,
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specifying the reasons for such
termination.

2.10. If a Member of the Board resigns and has
comments on the performance of the
Company, he/she shall submit a written
statement explaining such comments to
the Chairperson of the Board and such
statement shall be presented to the
Board Members.

Article (3): Board Duties and Responsibilities

The Board shall have the following duties and
responsibilities:

3.1. Strategy and Management

3.1.1. Promote the long-term sustainable
success of the Company, generating
value for shareholders and
contributing to wider society.

3.1.2. Approve the Company’s purpose,
long-term strategy, objectives and
values ensuring alignment to the
desired ethical culture and ensure
they are quantifiable through short-
and long-term key performance
indicators and sustainability targets
for the Company.

3.1.3. Provide effective and ethical
leadership in the best interest of the
Company.

3.1.4. Ensure the availability of financial and
human resources necessary to
achieve the Company strategy and
objectives.

3.1.5. Monitor actions taken by Executive
Management to gain assurance that
progress is being made towards the
purpose and strategy, with due regard
to the risk appetite approved by the
Board.

3.1.6. Approve any material expansion plans
and any ceasing of operations.

3.1.7. Approve major changes to the
Company’s corporate structure.
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3.1.8.

Oversee that the Company continually
assesses, and responsibly responds
to any negative consequences of its
activities.

Govern the ethics of the Company,
through approval of the Code of Ethics
and monitor the mechanisms for
stakeholders, including employees, to
raise concerns.

3.1.10. Approve policies in line with the
Master Authority Schedule (‘MAS’)
ensuring they are aligned with

SABIC’s purpose and organizational
values, enhance its growth and
sustainability and are compliant with
the relevant laws and regulations.

3.2. Capital Structure

3.2

3.2.2.

3.2.3.

3.2.4.

Set the optimal capital structure and
financial objectives for the Company,
exercising general oversight over
major capital expenditures and
assets’ ownership and disposal.

Approve investments and capital

projects and contracts in line with the
MAS or outside of the ordinary course
of business.

Make recommendations to the
Ordinary General Assembly on: using
the consensual reserve of the
Company, if such has been formed by
the Extraordinary General Assembly
and has not been allocated to a
specific purpose; forming additional
financial allocations orreserves for the
Company; and the method of
distributing the net profits of the
Company.

Establish a clear policy for dividend
distribution  that achieves the
interests of shareholders and the
Company.
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3.2.5.

Declare interim dividends (if
delegated by General Assembly) and

make recommendations to the
General Assembly for the final
dividend.

3.3. Financial Reporting and Controls

3.3.1.

3.3.2.

3.3.3.

3.3.4.

Approve the interim and annual
financial statements, including all
material information to ensure they
give a true, fair, balanced and
understandable view of the
Company’s financial status.

Approve the main annual business
plans and budgets as well as any
unbudgeted capital and operating
expenditures.

Approve changes in accounting
policies or practices, including the
Treasury Policy and any other
administrative or financial policies.

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

3.4. Communications and Stakeholder Relations

3.4.1.

3.4.2.

3.4.3.

3.4.4.

Approve the Annual Report and
ensure accuracy and integrity of the
data.

Approve documentation being
recommended to the General
Assembly for approval and oversee
that external reporting is compliant
with relevant laws and regulations.

Establish a Disclosure Policy on the
disclosure of material decisions,
events and information.

Establish a Stakeholders Policy that
sets the direction for how stakeholder
relationships shall be approached and
conducted to ensure stakeholders’
rights are protected and that they are
treated in a manner consistent with its
organizational values.
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3.4.5.

3.4.6.

3.4.7.

3.4.8.

Establish a Corporate Social

Responsibility Policy.

Establish programs and determine
the necessary methods for proposing
social initiatives.

Monitor the performance of the
Company against agreed
sustainability targets.

Oversee performance in relation to
health, safety, process safety,
security, the environment and human
rights.

3.5. Organizational Structure

3.5.1.

3.6. Audit, Risk, Compliance and

Develop, approve and regularly review
the Executive organizational structure
that enhances the Company’s ability
to achieve its objectives and any
changes to it.

Internal

Controls

3.6.1.

3.6.2.

3.6.3.

3.6.4.

3.6.5.

BOARD CHARTER

Define the scope of the internal audit
report in accordance with the relevant
laws and regulations.

Oversee Internal Audit Function and
ensure the independence and
effectiveness of Internal and External
Audit.

Make recommendations to the
Ordinary General Assembly on the
appointment of the External Auditor.

Approve the appointment, promotion
or dismissal of the Head of Internal
Audit.

Approve risk appetite and tolerance
levels, ensuring that risks are
assessed and managed within these
levels and that the effects of such risks
are limited and mitigated.
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3.6.6. Receive reports on and review the
effectiveness of the Company’s risk
and control processes to support its
strategy and objectives.

3.6.7. Set and regularly review mechanisms
for risk management including annual
review of the Company's risk
management systems.

3.6.8. Establish a Risk Management Policy
and Risk Management Framework.

3.6.9. Ensureimplementation of appropriate
control procedures for risk
assessment and management by
generally forecasting the risks that the
Company may encounter and creating
an environment which is aware of the
culture of risk management and
disclose such risks transparently to
stakeholders.

3.6.10. Review and assess the effectiveness
of the arrangements in place for the
management of compliance to ensure
broad compliance  with legal,
statutory, regulatory and ethical
requirements.

3.6.11. Establish, oversee and annually review
the effectiveness of the internal
control systems.

3.6.12. Ensure the integrity of financial and
accounting systems, including
financial reporting systems and
changes in accounting policies or
practices.

3.7. Board Membership and Appointments

3.7.1. Make recommendations to the
General Assembly, for its approval, on
appointments, terminations and
changes to the size and composition
of the Board.

3.7.2. Review the succession plans for the
Board, the Chairperson and Executive
Management developed by the

Remuneration and Nomination
Committee.
BOARD CHARTER 10
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3.8.2.

3.8.3.

3.8.1. Review the Remuneration Policy and

recommend to the General Assembly
for approval.

Determine the remuneration of the
Executive, Non-Executive and
Independent Members and
recommend to General Assembly for
approval as appropriate.

Review the design of all incentive
plans and approve or make
recommendations to the General
Assembly, where required.

Article (4): Board Authority

3.7.3. Establish a Board Membership Policy, i @le «@jlagl gulao dugrne duwluw gig KV,
which shall take effect following dolall dyoanll daslgo aey Ayaiill jun Jaaj
approval by the General Assembly. Laulc

3.7.4. Establish a Conflicts of Interest Policy g0 Jolaii il ool p)lei awluw grg .V,
that deals with possible cases of .
conflicts of interest of the Board <laclsal dlnall pjle o dainall UL
Members, Executive Management, , o
and shareholders. Jhaoluollg dy2uaill glaglg yulaoll

3.7.5. Make recommendations to the LJLLLU dolall duoonll @l Supbgil oyrai V0
General Assembly on the standards e e ) .
for verifying whether any Board slacl asl gb 13 Lo Jga ool juleo
Member competes with the £940 (10 €10 ol aspil Jloel gusly judaoll
Company’s business or a branch of its .
activity. Lalglp il ddn il

3.7.6. Verify, annually, through the obKoll ain) Jua go Ugiw @aadl PV,
Remuneration and Nomination lacl (o %6l g8 13l o Jgn olauipilg
Committee, whether a Board Member . Lo lmJU.U 40 Jloc Joli |
competes with the Company’s ., ., .. o e

| abhaduiil I gl a5l
business ora branch of its activity; and “SUJ . . Eg.}o UD 8_0 L"S= .g‘ J—U*J
whether each Independent Member Upg'm‘ﬁdzgjk}owld‘cm‘wdp
remains independent. Aot JIp J gulaiuod! lacl

3.8. Remuneration aldBall FA

Supgil oyadig OloBoll duwluw dealo FA,

ole Jgnal dole)l duean)l gle Lavliy

. o e .|g-D
JwAasaill cliacill doasdll OloBall ayani
Olpgi pyaaig (ulalwallg guaeidl g

Neha] &Y FETITR
aaolgallg jolgall hha guas juleo dealpo
gle louliy Slogll anar gl loule

. <laisdl aic dolall droanll

RaWiWE

A

ol Slads (€) éalall

4.1. Subject to the matters reserved for the daolall duooall §)1aall Olblniddl élelo go €l
General Assembly in the CMA Corporate = o o
Governance Regulations and the @ U< ajplall GBIl dasga dail wngey
Company’s By-Laws, the Board Liot «wlwil a5uidl olbia culadl & |
collectively has all the powers and 8‘ P Ml olbig oy Souwl
authorities necessary or useful for the gl dojlll Olblullg Gladnll ok Julaoll
achievement of the  Company’s e
objectives aSpill wlaol (Guéai doclall
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4.2. The ultimate responsibility of the
Company shall remain with the Board
even ifit forms Committees or authorizes
other parties or individuals to perform
some of its functions. The Board may not
issue a general or indefinite delegation.

4.3. No Individual Member shall have the
authority to act on behalf of the Company
unless delegated by the Board. However,
the Company’s By-lLaws do provide
authority to the Chairperson to sign

documents on behalf of the Company.

4.4. Board members shall have the authority

to access meeting agenda and materials
of any of the Board’s committees.

Article (5): Delegation to CEO

5.1. Day-to-day responsibility of the
operations of the Company, not
specifically reserved for the Board or
delegated to a Board Committee, are
delegated to the CEO and the CEO to the
Company’s leadership team in
accordance with the MAS, as approved

by the Board.

Article (6): Board Members, Chairperson, Vice
Chairperson & Secretary General Authorities

6.1. Board Members

Members assume the duties provided for in
the relevant laws and regulations, which
include the following:

6.1.1. Comply with the provisions of this
Charter and relevant laws and
regulations and the Company’s By-
Laws in exercising their duties.

6.1.2. Disclose to the Board any instances of

conflicts of interest, including: (i)
having direct or indirect interest in the
contracts and businesses entered into
for the benefit of the Company; (ii)
engaging in business that may
compete with the Company or any of
its operations.

BOARD CHARTER 12
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6.1.3.

6.1.4.

6.1.5.

6.1.8.

6.1.9.

6.1.10.

6.1.11.

Acquaint themselves with the Board’s
duties and responsibilities and have
sufficient time to devote to achieving
them.

Exercise duties free from any external
influence, whether from inside or
outside the Company, and not
prioritizing personal interests over
those of the Company.

Notify the Board of any intention to
engage in any business that would
compete  with the Company’s
businesses or competes in a branch of
an activity carried out by the Company.

Refrain from accepting gifts from
anyone who has business dealings
with the Company.

Examine and analyse all information
related to the matters looked into by
the Board before expressing an
opinion on the same.

Attend meetings of the Board and
General Assembly, with absence
limited to emergency circumstances
notified to the Board Chairperson in
advance and acceptable to the Board.

Participate effectively in the Board
meetings through prior review of the
Board packs and provide constructive
challenge, specialist advice and hold
management to account, while also
enabling other Board Members to
express their opinions.

Seek to enhance knowledge in areas
and subjects related to the Board’s
duties and responsibilities and recent
developments related the Company’s
activities, business, and other relevant
areas.

Maintain  confidentiality of the
information and documents including
after termination of membership,
unless authorized by the Board, and
not use such information for personal

BOARD CHARTER 13
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6.1.12.

6.1.13.

6.1.14.

6.1.15.

benefit or the benefit of relatives or
third parties. This also applies to the
Secretary General (‘Secretary
General’) and other attendees.

Perform duties with honesty and
integrity and work on the basis of
complete information, in good faith
and with the necessary care and
diligence for the interest of the
Company and all shareholders.

Members shall not be a member of
more than five (5) listed joint stock
companies at the same time.

Inform the Ordinary General
Assembly, once it convenes, of any
competing business that a member of
the Board is engaged in, if verified by
the Board.

Every three (3) years, Non-Executive
Members shall carry out an
assessment of the performance of the
Chairperson of the Board after
obtaining the opinions of the
Executive Members.

6.2. Independent Board Members

In addition to the duties outlined for Board
Members, Independent Board Members shall:

6.2.1.

6.2.2.

6.2.3.

BOARD CHARTER

Express their independent opinion in
respect of strategic issues, the
Company’s policies and performance
and the appointment of Executive
Management.

Oversee the development of the
Company’s Corporate Governance
rules, and monitor the
implementation of the rules by the
Executive Management.

Disclose any emerging circumstances
or relationships affecting their
independence.
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6.3. Chairperson

6.3.1.

6.3.2.

6.3.2.1.

6.3.2.2.

6.3.2.3.

6.3.2.4.

6.3.2.5.

6.3.2.6.

6.3.2.7.

The Chairperson shall not hold any
executive position at SABIC and the
roles of the Chairperson and the CEO
shall be separate with a clear division
of responsibilities.

The Chairperson exercises his\her
duties provided for in the relevant
laws and regulations, which include
the following:

Lead the Board towards achieving
its objectives and enhancing its
effective performance.

Prepare agendas of the Board
meetings, with support from the
Secretary General, taking into
consideration any matters raised
by the Board Members or the
External Auditor and Internal
Auditor, in consultation with the
Board Members and the CEO.

Convene Board meetings,
specifying the time, date, and venue
in coordination with the Board
Members.

Hold regular meetings with Non-
Executive Board Members without
the presence of  Executive
Management.

Ensure that sufficient time is
available for the Board meetings
and that all fundamental issues are
discussed.

Encourage the Board Members to
participate at meetings, provide
constructive criticism and
effectively perform their duties in
order to achieve the interests of the
Company.

Ensure the Board Members obtain
complete, clear, accurate and non-
misleading information in a timely
manner to ensure deliberations and

BOARD CHARTER 15
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resolutions are based
complete knowledge base.

on a

it convenes, about any business
activities of a Board member that
competes with the Company’s
business or a branch of its activity,
once the Board has verified such
involvement.

[aliwl allpall sllg glaindl Olegrgo

ol gl aspill Jlacl pguoliig gulaoll clacl
G4 agy lag labliv €940 (0
a8jliod! Wi (o qulaall

6.3.2.8. Encourage the Board Members to oy Joel e (ulaoll clarcl iy LA
actin best interest of the Company. aSpidl allno Gany

6.3.2.9. Ensure channels of communication dwboy duwlio Glgid agag gl 1,19
are aval!ablg to enable two-way o9 4 | gb_oi o ol
communication between
stakeholders and the Board. gjlayl

6.3.2.10. Ensure compliance with the Board (ulao Joc daajd oBal JUiodl o M1
Charter. .g)layl

6.3.2.11. Arrange the annual performance gulaol) sqiudl <ol oudi g cuidl W
evaluation of the Board and
Committees, in coordination with ail &e ggladl ol el glalllg
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6.3.2.12. Represent the Company before the aylnall Olaludl olol aspidl Juios  .1,W,0,IT
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6.5. Secretary General olal (uoll 1,0
6.5.1. The Board shall appoint a Secretary i glc a) bole luol Juei guwaoll gy 1,0,

General, who meets the requirements
specified in the CMA Corporate
Governance Regulations. If the
Secretary General is unavailable, the
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6.5.2.

6.5.3.

6.5.3.1.

6.5.3.2.

6.5.3.3.

6.5.3.4.

6.5.3.5.

6.5.3.6.

6.5.3.7.

Board may appoint a nominee to act
as the Secretary General.

The Board shall also approve the
remuneration and allowances of the
Secretary General and their dismissal.

The Secretary General assumes the
duties provided for in the relevant
laws and regulations, which include
the following:

Develop an annual plan for Board
meetings and submit it to the
Chairperson.

Prepare the Board meeting
schedule in coordination with the
Board Members and the CEO and
present the proposed agenda to
the Chairperson in preparation for
the Board approval.

Communicate to the Board
Members the timing of Board
meetings and ensure all minutes,
reports and related documents are
easily accessible.

Attend Board meetings and take
minutes of the meeting according
to the relevant regulations.

Prepare the Board’s resolutions
and ensure they are properly
communicated following Board
approval.

Oversee and regularly update the
record and forms of disclosures of
Board Members in accordance with
the relevant regulations.

Monitor compliance with the Board
Charter and Committees’ Charters
and Board Members compliance
with the relevant procedures
before presenting the results of
the review to the Chairperson.

BOARD CHARTER 17
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6.5.3.8. Provide advice to the Board, its

Committees, or Members when
requested and on matters related
to Board Governance.

6.5.3.9. Assist in the induction process for

new Members.

6.5.3.10. Maintain all the minutes,

documents, and reports required
to be maintained under the
relevant laws and regulations,
including the Annual Report and
the Audit Committee report at the
Company’s headquarters.

Article (7): Meeting Procedures

7.1. Board Meetings

7.1,

The Board meets no less than four (4)
meetings peryear, with at least one (1)
meeting every three (3) months.
Additionally, the Board Chairperson
shall convene a meeting if requested
by any Board Member, the External
Auditors, the Internal Auditor, or the
CEO, provided that the reasons
necessitating the meeting are
outlined.

The Board shall convene periodic
meetings with Executive Management
to review progress and discuss the
important  information, including
obstacles in respect of the Company’s
business.

7.2. Invitations and agenda

7.2.1.

7.2.2.

BOARD CHARTER

The Board approves the preliminary
dates and agenda of meetings prior to
the commencement of the financial
year. Meeting invitations  and
documentation, including agendas,
shall be issued at least ten (10)
calendar days in advance of meetings.

In  exceptional cases, meeting
invitations may be issued within a
period less than five (5) calendar days

18

gl gl glagl yulao ] Gjgiisall ogasi  1,0,#,A
gy wlall aic dacil gl aic aaioll
.ulaoll dosgy daleioll Jluol!

20l clacll wyyoi 9o 6acluwall gyasi 1,019
Dl gl

a0y (uudl aspildl oo o dblaixdl 1,011
pladlg  @lglly  ulcloindl  vlao
dobhill wogoy lay blaibdl wuglholl
el dJa o oy @l Ola ailgllg
.aealpoll aial praig sgiull

Olelaiaul Slela] :(V) 8aloll

gulaall lelaial .Vl

Jsil gle Olelaial (8) agyl yuwaall adey .Vl
&l J8 (1) aslg glaial e Jas J oy olell g6
gulao gy joa «la gle dqule . bl ()
clerel anl (o wllhy gy glaial adc glagl
gl sualall galpall gl goylal galpadl gl pulaoll
ol agi gy g ele qsasaiill gugyl
glainul s aso) angoll

gladl go qygr Oleloinl yulaoll adey V1T
adoliog Jooll pw  dealel  aaraiill
sl laall i 9o Loy domall Gloglaall
.aSpidl bliy aalgi

Jlacil Jglang Olelaindl 6geall .V,I
agarall Aylgdl slaicl  gudaodl @lgly VT
cay Jus alqil lllocl Jglang Wlelaiadl
gloinll 6gcall jlan| (ueig .allall aiudl
Jlocill Jgan Jouiy Loy «dlnll Ola @iligllg
)b o Jo1l e duygar ol (14) spire Jus

Elainul
dgcall angi jou «@wliiwdl Gl o VT
oll (0) aumos e Jai 66 Jus glainul

§)ladl pulao Joc dajd



Classification: General Business Use

Version: 05
Date: 19 March 2024

‘0 :lapdl
ol -re yulo 19 : Ayl

7.2.3.

7.2.4.

in advance of the meeting date in
accordance with the invitation
procedures specified in this Charter.

Any Board Member shall have the
right to suggest adding an agenda
item prior to or during the meeting
subject to the Board’s approval.

The Board holds its meetings at the
Company headquarters, although, it
may meet elsewhere when necessary.
In exceptional cases, a virtual Board
meeting may be held through suitable
means approved by the Company
which enables members to participate
in deliberations on agenda items and
vote on resolutions.

7.3. Quorum

7.3.1.

7.3.2.

7.3.3.

7.3.4.

7.3.5.

BOARD CHARTER

The quorum necessary for the
transaction of business is five (5)
Members, whether in person or by
proxy. The Board Member may
delegate another Member to attend
the meeting on his/her behalf.

A Board Member may attend the
meeting virtually to participate in
deliberations and decisions as per the
rules laid down by the Board.

Board resolutions require a majority
vote of the present Members. In the
case of a split vote, the Chair has the
casting vote.

The Board, without holding a meeting,
may issue resolutions on urgent
matters by circulation, unless a
Member requests (in writing) that a
Board meeting be called. To be valid,
such a resolution shall be signed by
the majority of Members; and
presented to the Board at its first
subsequent meeting.

Board Members are entitled to object
to any Board resolution or agenda
item, provided that such objections
and their reasons are expressly stated
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7.3.6.

in the meeting minutes. Absence from
a meeting at which a resolution is
made shall not be a reason for
exemption from liability for
implementing such resolution unless
it is proven that the Member was
unaware of the resolution or was
unable to challenge after knowing of it.

The Board shall manage cases of
irregular attendance by Members.

7.4. Minutes

7.4.1.

7.4.1.1.

7.4.1.2.

7.4.1.3.

7.4.1.4.

7.4.2.

7.4.3.

BOARD CHARTER

The Secretary General, in consultation
with the Board Chairperson, prepares
minutes of meeting which shall
include:

The venue, date, and start and end
time of the meeting.

Names of present and absent
Members and any additional
attendees.

The Board deliberations and
resolutions setting out the results
of wvotes and reasons for
objections, if any.

Specifying who is responsible for
implementing the resolutions and
setting the implementation
timeline.

The Secretary General sends the draft
minutes to the Board Members within
fourteen (14) calendar days following
the Board’s meeting. Board Members
shall record their comments, if any, on
the draft within ten (10) calendar days.

After  incorporating
Members’ comments in the draft
minutes, and obtaining the
Chairperson’s approval, the Secretary
General resends the updated draft to
the Board Members in preparation for
its approval at the next meeting.

the Board

20

a0 96 ol avliicl cub gl gle (Jlaci
alie a0) Jg .anlicl wlul g go glaizdl
buw Jhall axo 23]l gall glainul jgma (e
oac Yoy alb o Ul adgguall (o clacyl)
pliicil go aifal pac gl haly groll ol
.y anle a9y Gpilio agle

né jgeall b go Jolail yulaall gJoi
elreil pbsiioll

VR

Olelaiadl o V,E

wulaoll guy) go Gruwidl colall (ol Jgi
ode Joiu gl e wilelaiall plao alac)
ol

ably Gsgg  aiylig gloindl o
.ajlaniilg

Slg guueially okl cacil clowl
RVIE YT=1E

2l g go «aililisg yulaall Gilglao
.023g gl alblpcdl olulg cygnill

Lo e algé | olaall

Loasail) gdopl Jgall gogg Gijlsll

6aguo Juul gulaoll olell guoll gl
oyl Jus gulaall deacl ] gloiadl o
wilaoll gloisl aoy bosgar logy (1€) pine
cmiladel gy aall dnd  gleg
Jis saguall gle «wa2g gl emilaadog
g ol (1) opie

guball clad  olader  alleo 2wy
gloiall jaso saqumo g0 pmilhailog
el ool Juy) asolgo gle Jgnallg
852281 saguuadl Jluwyl 8ale] plall Guoll gle
59 atle asolgall Iaymal yulaall discl
.Juaoll gloinl

V8|

VE LI

M EIT

V,E LW

V,ENLE

V,ET

V,E W

§)ladl pulao Joc dajd



Classification: General Business Use

Version: 05
Date: 19 March 2024

‘0 :lapdl

ol -re yulo 19

Ayl

7.4.4. Approved minutes shall be signed by

7.4.5.

7.5.
7.5.1.

7.5.2.

all attending Board Members.

The meeting minutes, including the
agenda and all accompanying
documents shall be signed by the
Chairperson and the Secretary
General and confidentially filed in a
special register.

Actions

The Secretary General, or their
delegate, ensures Board actions and
resolutions are communicated to the
responsible party within the Company
for implementation.

An annual Board activities report is
presented to the Board Members by
the Secretary General.

Article (8): Board Committees

8.1.

8.2.

8.3.

8.4.

BOARD CHARTER

The Board forms Committees to support
it in carrying out its responsibilities
effectively, in accordance with the
Company’s needs, circumstances and
the nature of its business.

The Board resolution defines each
Committee’s duties and responsibilities,
tenure, authorities, working procedures,
and remuneration of its members.

The Board proposes to the General
Assembly the rules for selecting the
Members of the Audit Committee and
Remuneration and Nomination
Committee and their remuneration and
tenure as well as the Committee’s duties
and responsibilities and  working
procedures.

The Board approves the appointment of
Committees’ Chairpersons and
Committees’” Members  with  the

necessary knowledge, skills, experience
and capacity to execute their duties
effectively following recommendation
from the Remuneration and Nomination
Committee.
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8.5.

8.6.

Each Committee is accountable to the
Board in performing its duties and
responsibilities.

Each Committee, via the Committee
Chairperson, shall submit its
recommendations and conclusions to
the Board at the first Board meeting
following the Committee’s meeting.

Article (9): Board Members Training

9.1.

9.2.

9.3.

The Chairperson oversees the induction
program for new Members with the
assistance of the Secretary General.

On recommendation from the
Remuneration and Nomination
Committee, the Board approves the
ongoing development program for
Board Members based on the annual
review of required skills and abilities,
identified weaknesses and strengths of
the Board. Training programs shall
include areas such as legal and
corporate governance developments,
risks and changes in the external
environment of the Company and be
updated regularly to reflect changes in
the external market environment,
contemporary issues and economic
developments, in line with the
Company’s interest.

The Secretary General coordinates with
the Human Resources Department on
the approved training programs for the
Board Members.

Article (10): Board’s Conflicts of Interest

10.1.

10.2.

BOARD CHARTER

Members shall avoid situations that lead
to conflicts of interest with the Company
as outlined in the Conflicts of Interest
Policy.

If a Member has a conflict of interestin a
matter on the Board agenda, the
Member shall disclose the conflict and
shall not be present from the part of the
meeting focusing on the element that is
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10.3.

10.4.

10.5.

10.6.

the subject of a conflict. Such disclosures

shall be recorded in the minutes of
meeting.

Members shall not engage in any
business that competes with the

Company’s business or competes in a
branch of activity carried out by the
Company unless they obtain
authorization from the Ordinary General
Assembly or from the Board if authority
is delegated to the Board by the Ordinary
General Assembly.

Members may not have a direct or an
indirect interest in the businesses and
contracts to be carried out or concluded
for the Company’s account without
obtaining  authorization from the
Ordinary General Assembly.

Board Members shall not directly or
indirectly make use of or exploit any of
the Company's assets, information, or
the investment opportunities that are
under consideration by the Company,
even if it has decided not to proceed with
such an opportunity. A member may not
exploit such opportunity even after
expiry of their membership term.

If it is proven that a Member has
exploited an investment opportunity;
fails to disclose their interest in the
contracts carried out for the Company’s
account; or fails to disclose their
engagement in any business that would
compete with the Company, the
Company, or any interested party, may
claim before the judicial authority
termination of the contract and
compensation. Further the Member shall
be required to pay any profit or benefit
made.

Article (11): Board Members Remunerations

1.1.

BOARD CHARTER

Board Members are entitled to annual
remunerations in accordance with the
Remuneration Policy approved by the
General Assembly.
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11.2. Board Members shall be eligible for
expenses occurred attending Board
meetings in accordance with the

Remuneration Policy.

Article (12): Charter Review

12.1. This Charter is effective from the date of

its approval by the Board.

12.2. The Remuneration and Nomination
Committee shall regularly review if
changes are required to this Charter and
make necessary recommendations to

the Board.

12.3. No amendment may be made to this

Charter unless approved by the Board.

Article (13): Board Performance Review

13.1. The Board evaluates the performance of
the Board as awhole, its Committees, the
Chairperson, individual Directors, the
Secretary General and the governance
processes which support the Board’s
work on an annual basis. The review
assesses composition, diversity, and
how effectively Members work together

to achieve objectives against agreed

indicators.

13.2. The Board performance evaluation is
carried out by an independent third party
every three (3) years.

13.3. Based on the results of the Board
evaluation, and where applicable, the
Board discusses the “areas for
improvements” and draws an action plan
for implementing them under the
Chairperson’s oversight.

13.4. The Board Evaluation means are

disclosed in the Annual Report according
to the narrative prepared by the
Secretary General.
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