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Saudi Ceramic Company

Board Membership Policy, Standards and Procedures (Third Edition)

Approved by the General Assembly held on Wednesday 26/09/1446H,
corresponding to 26/03/2025G
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Saudi Ceramic Company

Article (1): Preamble

This Policy aims to define the standards and procedures of membership in the Board of Directors of Saudi
Ceramics Company, clarify the mechanism for forming the Board of Directors, the nomination policy for Board
membership, and the mechanism for selecting members. It has been developed in line with the provisions of the
Corporate Governance Regulations issued by the Capital Market Authority’s Board, while observing the
provisions of the Company’s Articles of Association, the Companies Law and its Executive Regulations, and
other relevant laws and regulations.

Article (2): Definitions

For the purpose of implementing the provisions of this Policy, the following words and expressions shall have the
meanings set out opposite each of them, unless the context requires otherwise:

Term Definition

The Corporate Governance Regulations issued by the Capital Market Authority’s
Board pursuant to Resolution No. (2017-16-8) dated 16/05/1438H, and any
subsequent amendments.

Corporate Governance
Regulations:

Articles of Association: The Company’s Articles of Association.

Authority: The Capital Market Authority.

Ministry: The Ministry of Commerce and Investment,

Tadawul: Saudi Stock Exchange Company (Tadawul).

Company: Saudi Ceramics Company.

Policy: The Board Membership Policy, Standards and Procedures.

An assembly formed of the Company’s shareholders in accordance with the

General Assembly:
y Companies Law and the Company’s Articles of Association.

Board: The Company’'s Board of Directors.

A Board Member who is dedicated to managing the Company and participates in

Executive Member: ) X
its day to day business.

. A Board Member who is not dedicated to the management of the Company and
Non Executive Member: . L .
does not participate in its day to day business.

A non executive Board Member who enjoys full independence in his position and
Independent Member: decisions and to whom none of the independence issues stated in Article 20 of
the Corporate Governance Regulations apply.

Committee: The Nomination and Remuneration Committee.
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Term Definition

Executive Management Includesthe Company’s Chief Executive Officer and other members of the
/ Senior Executives: Executive Management.

Article (3): Composition of the Board of Directors

1. The Company shall be managed by a Board of Directors consisting of eight (8) members elected by
the General Assembly of shareholders for a term not exceeding four (4) years. They may be re-
elected one or more times.

2. The majority of the Board Members must be Non Executive Members.

3. The number of Independent Board Members shall not be less than two (2) members or one third of
the Board, whichever is greater.

Article (4): Shareholder’s Right to Nominate for Board Membership

Each shareholder in the Company has the right to nominate himself or one or more other persons, whether from
among the shareholders or others, for Board membership, in accordance with the Companies Law and its
Executive Regulations, and the Corporate Governance Regulations issued by the Capital Market Authority.

Article (5): Announcement of Board Membership Candidacy

1. The Company shall publish the Board membership candidacy announcement on its website, on
the Saudi Exchange (Tadawul) website, and via any other means specified by the Authority, to invite
interested persons to apply for Board membership. The nomination period shall remain open for at
least one (1) month from the date of the announcement.

2. The Company shall announce the opening of the nomination period for Board membership at least
sixty (60) days before the end of the current Board term.

Article (6): Conditions for Board Membership

1. Acandidate for Board membership must be professionally competent and possess the required
experience, knowledge, skill, and independence. Diversity of academic qualifications and practical
experience among candidates shall be taken into account in order to achieve effectiveness and
enrich discussions of matters submitted to the Board. In particular, the following shall be observed
in the candidate:

2. Leadership ability: The candidate should possess leadership skills qualifying him to delegate
authority in a manner that motivates performance, applies best practices in effective management,
and adheres to professional values and ethics.

3. Competence: The candidate should have appropriate academic qualifications, professional skills,
suitable personality, training level, and practical experience relevant to the Company’s current and
future activities.

4. Ability to provide guidance: The candidate should demonstrate technical, leadership, and
managerial capabilities, quick decision making, understanding of technical requirements related
to work operations, and the ability for strategic guidance, planning, and a clear future vision.

5. Financial literacy: The candidate should be able to read and understand financial statements and
reports.

6. Health fitness: The candidate should not have any health impediment that would prevent him
from performing his duties and responsibilities.
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The candidate must have a good understanding of the Company’s activities and business, and the
risks it faces.

The candidate must not have been previously convicted of a crime involving dishonesty or breach
of trust.

The nomination must not be in violation of applicable laws, regulations, and related instructions.
The candidate should hold appropriate academic qualifications.

An Independent Board Member must be able to perform his duties, express opinions, and vote on
decisions objectively and impartially, thereby enabling the Board to make sound decisions that
contribute to achieving the Company’s interests.

Where a legal person is represented as a Board Member, its representative shall be a natural
person who meets all the requirements of Board membership as set out in this Policy.

A Board Member may not hold membership on the boards of more than five (5) listed joint stock
companies at the same time.

Article (7): Procedures for Board Membership Candidacy

A

Any personwishing to run for Board membership and who meets the membership conditions and
standards shall comply with the following procedures:
Complete the Authority’s required forms, including Form No. (1) relating to the candidate’s
curriculum vitae, and submit a signed copy of Form No. (3) issued by the Capital Market Authority
for nomination to Board membership.
Submit the candidacy application within the period specified in the Company’s announcement of
the opening of the nomination period, using the method specified in the announcement or by
submitting it at the Company’s head office and obtaining an acknowledgment of receipt. The
application shall be accompanied by all documents specified in the announcement.
Submit a curriculum vitae including personal information, profession, current primary position,
academic qualifications, and practical experience related to the Company's business.
Provide a statement of the boards of directors of companies in which the candidate has served
during the four (4) years preceding the nomination, including the terms of such boards, the
number of Board meetings held in each year of the term, the number of meetings the candidate
attended, and his attendance percentage. The candidate shall also provide a statement of any
permanent committees he served on, the number of meetings held by each committee in each
year of the term, and his attendance.
Provide a statement of the listed joint stock companies whose boards the candidate is still
serving on.
Provide a statement of companies in which the candidate participates in management or
ownership and which conduct business that competes with the Company, or competes with any
of its lines of activity, or that have contracts or common interests with the Company.
If the candidate has previously served on the Company’s Board, he shall attach to his candidacy
application a statement from the Company’s management regarding the last term in which he
served as a Board Member, including the number of Board meetings held in each year of the
term, the number of meetings he attended in person, and his attendance percentage.
The candidate shall disclose any cases of conflict of interest in accordance with the procedures
determined by the Authority, including:

a) Anydirect orindirectinterest in transactions or contracts executed for the Company’s

account.
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b} Participation in any business that would compete with the Company or with one of its
lines of activity.

9. The candidate shall acknowledge that he satisfies the membership criteria and that he is willing
to undertake his duties and responsibilities.

10. The candidate shall submit a clear, valid copy of his national identity card, family registry (if
applicable), or residence permit or passport (for non-Saudis), as well as contact details including
mobile number, national address of residence and work, and email address.

11. If any shareholder wishes to nominate another person for Board membership, this shall be done
by sending a letter to the Board Affairs Department during the nomination period, specifying and
attaching the following:

o The shareholder’'s name and the name and address of the candidate whom the shareholder
wishes to nominate.

e Adeclaration by the nominating shareholder that he is a shareholder of Saudi Ceramics
Company and has the right to vote in General Assembly meetings.

e Submission to the Department of the above mentioned forms and requirements duly
completed and signed by the candidate.

Article (8): Procedures for Electing Nominated Board Members

1. The Committee shall review all submitted applications, apply the membership policies,
standards and procedures to them, and submit its recommendation to the Board. When
nominating Board Members, the Nomination and Remuneration Committee shall observe and
comply with the Corporate Governance Regulations and any requirements set by the Authority.

2. The Board shall request the convening of a General Assembly to vote on the election of Board
Members from among the candidates, attaching the Committee’s recommendation regarding
the nominees for the upcoming term. The Company shall submit the required candidate forms
through the Authority’s electronic filing system at least three (3) days prior to the date of the
General Assembly meeting.

3. The Nomination and Remuneration Committee, in coordination with the Company’s Executive
Management, shall provide the Capital Market Authority with the curricula vitae of candidates
for Board membership in accordance with the prescribed CV form for candidates for board
membership in listed companies.

4. The Company shall publish on the Saudi Exchange (Tadawul) website the information of
candidates for Board membership when the invitation to the General Assembly is published or
sent. This information shall include a description of each candidate’s experience,
qualifications, skills, positions, and current and previous board memberships. The Company
shall also make a copy of such information available at its head office and on its website.

5. Voting at the Company's General Assembly shall be restricted to candidates whose
information has been announced by the Company.

6. The number of candidates whose names are presented to the General Assembly shall exceed
the number of available Board seats so that the General Assembly has the opportunity to
choose from among the candidates.

7. Cumulative voting shall be used for electing Board Members, and the voting right of each share
may not be used more than once in the same election.

8. The Company shall notify the Authority of the names and capacity (Executive, Non Executive,
Independent) of Board Members within five (5) business days from the start of the Board term
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or from the date of their appointment, whichever is earlier, and shall notify the Authority of any
changes to their membership within five (5) business days of such changes.

Article (9): Chairman and Vice Chairman

The Board of Directors shall appoint from among its members a Chairman and a Vice Chairman. The positions of
Chairman of the Board and any executive position in the Company, including the position of Chief Executive
Officer, may not be held by the same person.

Article (10): General Provisions

1. This Policy cancels and supersedes any internal procedures, decisions, or regulations of the
Company that conflict with it.

2. Any matters not addressed in this Policy shall be governed by the relevant laws and
regulations issued by the competent authorities.

3. Board Members may stand for re-election provided they continue to meet the criteria set out in
this Policy.

4. Board Members shall notinclude persons convicted of crimes of breach of trust, misconduct,
or any other offense of a disciplinary or criminal nature, whether or not involving moral
turpitude, in accordance with applicable civil transaction laws in the Kingdom of Saudi Arabia
or any other country.

5. The Board shall conduct an annual assessment of the extent to which an Independent
Member's independence is achieved and confirm that there are no relationships or
circumstances that affect or may affect such independence.

6. Inthe case of nomination for Board membership as an Independent Member, none of the
issues affecting independence as set out in the Corporate Governance Regulations may apply.
By way of example and without limitation, the following are inconsistent with the
independence required of an Independent Member:

1. Owning 5% or more of the Company’s shares or of any other company within its group, or
having a kinship relationship with a person who owns this percentage.

2. Having a kinship relationship with any Board Member in the Company or in another
company within its group.

3. Having a kinship relationship with any Senior Executive in the Company or in another
company within its group.

4. Serving as a Board Member in another company within the group of the Company in which
Board membership is sought.

5. Working or having worked during the past two (2) years for the Company or any related
party or any other company within its group, such as external auditors or major suppliers,
or owning controlling interests in any of those parties during the past two (2) years.

6. Having adirect orindirectinterestin transactions or contracts executed for the
Company’s account.

7. Receiving amounts from the Company in addition to Board and committee membership
remuneration that exceed SAR 200,000 or 50% of the remuneration he received in the
previous year for Board and committee membership whichever is less.

8. Participating in any business that competes with the Company or trading in any of its lines
of activity.
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9. Having served for more than nine (9) years, whether consecutive or non consecutive, as a
Board Member of the Company.

10. Acting as a representative of a legal person owning 5% or more of the Company’s shares or
of any other company within its group, or having a kinship relationship with a person who
owns this percentage.

Termination of Board Membership

Board membership shall terminate upon expiry of its term or upon expiry of the membership’s
validity under any laws or instructions in force in the Kingdom. The Ordinary General Assembly
may, at any time, dismiss all or some Board Members, even if the Articles of Association provide
otherwise, without prejudice to the right of a dismissed Member to compensation if the dismissal
occurs for an unacceptable reason or at an inappropriate time. The General Assembly may also,
based on a recommendation from the Board, terminate the membership of any Board Member
who is absent from three (3) consecutive Board meetings or five (5) separate meetings during his
term without a legitimate excuse acceptable to the Board.

A Board Member may resign by sending a written notice to the Chairman of the Board. If the
Chairman resigns, the notice shall be addressed to the other Board Members and the Board
Secretary. In both cases, the resignation shall be effective from the date specified in the notice.
Upon termination of a Board Member's membership by any of the causes of termination, the
Company shallimmediately notify the Authority and Tadawul, stating the reasons for such
termination.

If a Board Member resigns and has comments on the Company’s performance, he must submit a
written statement thereof to the Chairman of the Board, and this statement must be presented to
the Board Members.

If the Chairman and Board Members resign, they must call the Ordinary General Assembly to
convene to elect a new Board. The resignation shall not take effect until a new Board is elected,
provided that the continuation of the resigning Board does not exceed one hundred and twenty
(120) days from the date of resignation. The Board must take necessary measures to ensure the
election of a new Board before the end of that period.

The Board of Directors must call the Ordinary General Assembly to convene sufficiently before
the end of its term to elect a new Board for a new term. If it is not possible to elect a new Board
and the current Board’s term expires, its members shall continue to perform their duties until a
new Board is elected, provided that such continuation does not exceed ninety (90) days from the
end of the Board term. The Board must take necessary measures to ensure the election of a new
Board before the end of that period.

Vacant Board Seat

If a Board seat becomes vacant, the Board may appoint a temporary Member to fill the vacant
seat, provided that he is qualified and competent. The Ministry and the Authority shall be notified
within fifteen (15) days from the date of appointment, and the appointment shall be presented to
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the Ordinary General Assembly at its first meeting. The new Member shall complete the term of
his predecessor.

2. Ifthe conditions required for the Board’s meeting are not met because the number of Board
Members falls below the minimum prescribed in the Companies Law or the Articles of
Association, the remaining Members must call the Ordinary General Assembly to convene within
sixty (60) days to elect the required number of Members.

Article (13): Publication and Effectiveness

1. This Policy shall be effective from the date of its approval by the Company’s General Assembly.

2. The Board shallregularly review this Policy, or whenever any change in working conditions
requires its review, based on a recommendation from the Nomination and Remuneration
Committee. The Board shall then recommend to the General Assembly that it approve the Policy
afterits review.
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