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Standards and procedures for membership in the Board of
Directors of Galva Public Investment company (PJSC)

Formation of the company's Board of Directors

1. The company is managed by a board of
directors, and the company’s bylaws specify the
method of its formation, the exclusive number of its
members, and the duration of membership therein.

2. The General Assembly elects the members of
the Board of Directors by cumulative secret vote.

3. If a 5% or more of the company's capital is
owned by the Government, its representative shall
be appointed to the Board of Directors in the same
proportion of the number of Board members and at
least one member shall be appointed if the
percentage required to appoint the member
exceeds that percentage. Its right to vote in the
percentage obtained for a period of time is
forfeited, while a percentage remains for her that
does not qualify her to appoint another member, so
she may use that remaining percentage to vote

Governing Board Nomination Controls

The controls to be observed by the company shall
be as follows:

1.The number of council members must be
appropriate to the size and nature of the company's
activity and shall not be less than five.

2. Together, board members must have an
appropriate balance of skills, knowledge,
competencies, experience, diversity and
independence.

3. The Company's Statute determines the
composition of the Board of Directors, the number
of its members and the duration of its membership,
provided that women are not less than one member
of the Board of Directors, and the Company is
bound to disclose that representation in the Annual
Governance Report.

4. The statute defines executive, non-executive and
independent members. A third of the Board of
Directors shall be non-executive freelancers who
shall have practical experience and technical skills
for the benefit of the Company; In all cases, when
selecting non-executive members of the company,
consideration must be given to the member being
able to devote adequate time and attention to its
membership and not being in conflict with other
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interests

5. Candidacy for membership of the Board of Directors
shall be open and made public with the invitation of the
General Assembly, considering the following:

a. To remain open for membership of the Board of
Directors for at least 10 days from the date of
announcement.

b. Publish the names and data of candidates on the
Company's billboard and on the Company's International
Information Network website at least two days prior to the
scheduled meeting of the General Assembly of the
Company.

c. A candidate may not, after the closure of the
nomination, waive his or her candidacy to another person.

d. Provide the Authority and the market with a list of
candidates' names the day after the closure of the
candidacy.

e. No application may be made or a new provision
inserted to amend the statute by increasing the
number of members of the Board of Directors after
opening the nomination.

Conditions for nomination to the Board of
Directors

The candidate for the Governing Council shall have
the following conditions:

1. To have the appropriate expertise and
competence for the company.

2. He has not previously been sentenced to a
criminal penalty or a crime against honour and trust
unless he has been rehabilitated.

3. The failure to issue a judicial decision to remove
him or strip him of his position as a board member
of a shareholding company listed on the financial
market during the year prior to the nomination.

4. Any other conditions required by the Company's
Corporate Law or Statute.

5. To submit to the Company the following
documents:

a. Curriculum vitae describing practical
experiences, scientific qualification and that he
wishes to nominate himself on an (executive/non-
executive/independent) basis.

B. An acknowledgment of his acceptance of the
nomination and his commitment to the provisions of
the Companies Law, the decisions implementing it
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and the company'’s bylaws, and that he will
exercise the care of a prudent person in performing
his work.

c. The above endorsement includes a statement of
the names of the companies and institutions in
which he operate or he member of their boards of
directors, as well as any work done directly or
indirectly that constitutes a company's competition.

d. In the case of the legal person's representatives,
an official letter from the legal person specifying the
names of its representatives nominated to the
Governing Council shall be attached.

e. A certificate of criminal status issued or
approved by an official authority in the United Arab
Emirates or abroad in the event of the candidate
residing outside the country.

f. The Commission's professional record is free
from administrative sanctions.

Chairman of the Board of directors

a. The Board of Directors shall elect by secret vote
from among its members a President and a Vice-
President. The Vice-President shall act as
President when absent or blocked.

b. It is prohibited to combine the position of
Chairman with the position of Director of the
Company and/or Managing Director, or any other
executive function of the Company.

c. The Board of Directors shall be entitled to elect
from among its members a member assigned to
the Department. The Board shall determine its
terms of reference and remuneration. The
Managing Director shall not be the Chief Executive
Officer or Director-General of another company.

Free Board Member Status

1.Subject to the provisions of article 143 of the
Companies Act, if the position of a member of the
Board of Directors is vacant, the Board may
appoint a member to the vacant position within a
maximum period of /30/ day. Unless otherwise
provided in the Company's statute, the new
member shall complete the term of his or her
predecessor. In the event that a new member is not
appointed to the vacant position during that period,
the Council must open a nomination for the election
of a member to the vacant position at the first
meeting of the General Assembly.
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2. If vacant positions amount to one quarter of the
Council's membership, the remaining members of
the Council shall invite the General Assembly to
convene within /30/ days of the date of the last
vacancy to elect those who fill those positions.

3. If a member of the Board of Directors represents
the Government or any legal person on the Board
of Directors under a letter issued by the
Representative, the Board of Directors may change
its representative on the Board of Directors under
an official letter addressed to the Company. The
new Member shall complete the term of his or her
predecessor.

4. The position of Board Member shall be vacant in
one of the following cases:

a. If he dies or is injured by an incompatible or
otherwise unable to perform his duties as a
member of the Board of Directors.

b. If he convicted of any offence against honour
and honesty.

c. If he declares bankruptcy or ceases to pay his
commercial debts even if it is not accompanied by
bankruptcy.

d. If he resigns from his position pursuant to a
written notice sent to the company to that effect.

h. If the General Assembly decides to remove him.

f. If the member of the Board of Directors is absent
from the meetings of the Board of Directors three
consecutive sessions or five intermittent sessions,
during the duration of the Board of Directors
without any excuse accepted by the Board.

g. If his membership is contrary to the provisions of
the Companies Act.

Dismissal of Board Member or Executive
Directorate or Deprivation of Position

1. The General Assembly shall remove the
Chairman of the Board of Directors or any member
of the Board or all members of the Board of
Directors. In this case, the General Assembly shall
authorize whoever it deems appropriate to preside
over the General Assembly Meeting and take
measures to open the nomination, To invite the
General Assembly to elect new members to the
Board of Directors instead of those who have been
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removed. No one who has been removed may be
re-nominated to the Board three years prior to the
date of the decision on removal.

2. In the event of a judicial ruling proving that the
Chairman or any of the members of the Board of
Directors of the Company or any of its Executive
Directors has entered into transactions or deals
involving conflicts of interest, he shall be removed
from office and shall not accept his candidacy for
the Presidency or membership of the Board of
Directors, or shall perform any functions in the
Executive Management of any Joint Stock
Company until after at least three years have
elapsed from the date of his dismissal. Article /145/
of the Companies Act applies to the holding of the
new position of Board of Directors. If, until the first
public assembly to elect a new Board of Directors,
all members of the Board of Directors took over the
Board or those authorized by the Board of
Directors.

3. In the event of a judicial sentence of
imprisonment, fine or any of them due to a
complaint by a shareholder against the Chairman
of the Board of Directors or any members of the
Board of Directors or Executive Directorate,
including removal from membership or stripping of
his position s Board or any other shareholding
company until at least three years from the date of
the judgement.

Gulfa Company is working to implement these
standards and put them into effect after the
approval of the General Assembly. It must also be
reviewed on an ongoing basis to conform to the
amendments to the laws.
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iversity Policy in the Board of Directors of
Gulfa General Investments company (PJSC)

Corporate governance includes mechanisms,
relationships and processes through which the
company is controlled and guided in order to
achieve a balance in the work. Since the Board of
Directors is the body entrusted by shareholders to
assume the responsibility of management and
guide the company towards achieving the goals.
The Board of Directors sets a framework that
provides a balance between different stakeholders
and whenever the experiences, skills and ideas
are multiple. The company has embarked on a
path of evolving growth and change as the
presence of different backgrounds of board
members in terms of nationality, gender, skills,
expertise and debt improves the value and
financial performance of the company. Providing
the board members with new perspectives and
innovtion helps the company to address problems
by offering innovative methods in the management
of the company. The Governance Law, Article 9,
also emphasized the necessity of women’s role in
the Board of Directors of public joint-stock
companies, as the effective and positive inclusion
of women in Boards of directors of companies of
all types and sizes add a new and different
perspective to the management style.

Women's representation on the Board of
Directors

The Governance law stipulates that women
must be represented by no less than one
member in the composition of the Board of
Directors. The Company is obliged to
disclose such representation in the Annual
Governance Report. Training and incentive
programmes must be developed to
encourage women to stand for Board of
Directors in view of the importance of their
role in the management of the Company.

Policy Objective

Gulfa is committed to equality, diversity, non-
discrimination and promotion of gender
diversity with the aim of increasing the
representation of women in all areas of the
company and strives to provide many
advantages to attract effective women in
management. Gulfa is keen to ensure equal
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opportunities and ensure a diverse and
inclusive work environment based on equality
of opportunity and to fully support the
women's component of the company and the
commitment to apply a policy of non-
discrimination consistently in terms of
rewards, benefits and promotions.

Gulfa constantly monitors progress in the
principles of diversity, equality and inclusion.
Efforts are being made to reduce prejudices
and stereotypes and reviews this policy to
keep abreast of diversity of all kinds for
further success.
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Remuneration Policy of the Board of Directors,

Committees and Executive Management of Gulfa

General Investments company (PJSC)

consumption and reserves.

following case:

be combined with the fees

following cases:

more than 50% of the capital

for meetings of the Board

a. The company's lack of profits

Remuneration of Chairman and Board Members

1.The Company's system shows how the

remuneration of Board members is calculated
and must not exceed 10% of the net profit for the
fiscal year ended after deduction of both

2. Exceptions from clause /1/, subject to the
regulations issued by the Authority in this regard,
a member of the Board of Directors may be paid
a lump sum of up to 200,000 AED at the end of
the financial year, when permitted by the
Company's Statute and after approval by the
General Assembly to pay such fees in the

b. If the company earns profits and the board
member's share of those profits is less than
200,000 AED. In this case, the bonus may not

Such allowances shall be discontinued in the

If the company's accumulated losses amount to

3. If the Company achieves annual losses for
three consecutive financial years, the Company
may pay monthly additional salary expenses,
fees or allowances to its Board members in
accordance with the policies proposed by the
Nominations and Remuneration Committee and
reviewed by the Board of Directors and
approved by the General Assembly of the
Company if the Member serves on any
Committee, makes special efforts or undertakes
additional work to serve the Company above his
normal duties as a Board Member. and no
attendance allowance may be paid to the
Chairman or member of the Board of Directors

4. The remuneration of the Chairman and
members of the Board of Directors shall be
deducted from fines that may have been
imposed on the Company by the competent
authority or authority for breaches by the Board
of Directors of the Companies Act or of the
Company's Regulations during the financial year
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ended and the General Assembly may not
deduct such fines or some of them if it is found
that such fines are not the result of default or
error of the Board

The gifts

Acceptance of gifts or other courtesies from
persons or entities may result in inconsistencies
or duplication of interests when the gifting or
courtesy party does so in circumstances which
may lead to the conclusion that such conduct
was aimed at affecting or likely to affect the
member of the Council in the performance of his
or her functions. This does not preclude the
acceptance of objects with a symbolic or simple
value of 500 AED or less or entertainment with a
symbolic or simple value that is not related to
any special transaction or activity of the
company

The objective

This policy aims to set clear standards for the
remuneration of members of the Board of
Directors, its committees and senior executives
in light of the requirements of the corporate
system and the Authority’s regulations and
regulations. The policy also aims to attract
individuals with the highest level of competence,
ability and talent in order to work on the Board of
Directors, committees and executive
management, and through adopting stimulating
plans and programmes. Which contributes to
improving the company’s performance and
achieving the interests of its shareholders.

Standards adopted in the rewards policy

The Remuneration and Nominations Committee
is responsible for recommending to the Board
the remuneration of Board members, committee
members, and senior executives of the
company, provided that:

1. Rewards shall be commensurate with the
company's activity and the skills necessary to
manage it.

2. To provide rewards for the purpose of urging
board members and executive management to
make the company successful and develop in
the long term, considering the linking of the
changing portion of the rewards to long-term
performance.
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3. The company considers the compatibility of
the rewards with the company's strategy and
objectives and with the size, nature and degree
of risk.

4. The company considers the practices of other
companies and what prevails in the labour
market in determining rewards, while avoiding
the resulting unjustified rise in rewards and
compensation.

5. Prepared in coordination with the
Remuneration and Nominations Committee for
new appointments.

6. Remuneration is determined by the level of
the post, the functions and responsibilities
assigned to it, the scientific qualifications, the
practical experience and the level of
performance.

7. The remuneration shall be fair and
proportionate to the member's terms of
reference, business and responsibilities and
shall be borne by the members of the Board of
Directors or committees, in addition to the
objectives set by the Board of Directors to be
achieved during the financial year.

8. Considering the sector in which the company
operates, its size and the experience of board
members.

9. The reward is reasonably sufficient to attract,
motivate and not exaggerate suitably competent
and experienced board members.

10. The remuneration of members of the Board
of Directors may be of varying amounts to reflect
the extent of the member’s experience, his
specializations, the tasks assigned to him, his
independence, the number of sessions he
attends, and other considerations.

11. The payment or refund of the bonus shall be
discontinued if it is found to have been
determined on the basis of inaccurate
information provided by a member of the Board
of Directors or Executive Directorate, in order to
prevent the exploitation of the position of the job
to obtain undue bonuses.
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This Policy shall be enforced by the Company from the
date of its adoption by the General Assembly. This
Policy shall be reviewed periodically by the
Emoluments and Nominations Committee. Any
proposed amendments shall be submitted by the
Committee to the Board of Directors, which shall
examine and review the proposed amendments and
recommend them to the General Assembly.
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Importance of Development Program for

30N Gudaa sliae ¥y ohall) zrali i Asar)

Board Members

Gulfa Company seeks to implement the
development program of board members
because:

1. Provides an in-depth view of the main
duties and roles of board members and
their legal responsibilities and the role of
board of directors in general, as well as the
concept of corporate governance

2. Practical training on corporate
governance development tools within the
company.

3. Provide guidance on improving the
Council's effectiveness.

4. Provide an opportunity to discuss
practical cases including an examination of
the role of the company's board members

As the board of directors of the company with
outstanding performance has a direct impact on
the success and sustainability of the company's
business, it is therefore necessary to invest in
enhancing the skills and knowledge of the
members board of directors.

The Company is committed to providing new
Board Members and Senior Executive
Management with an induction program on the
Company and its business as well as on other
topics that assist them in the performance of
their functions with a special focus on the
following:

1. Company Strategy and Objectives.

2. Financial and operational aspects of the
company's activities and the course of its work
and its companies.

3. Governing Council members' obligations,
functions, responsibilities and rights.

4. The functions and mandates of the board
committees.
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5. Coordination to arrange a visit to Gulfa and its
business sectors and to familiarize itself with its
activities and work.

The Board plays a pivotal role in determining the
company's success and overall orientation as
companies under good corporate governance
are not only able to attract investors but also
outperform companies with weak corporate
governance practices.

A Good corporate governance begins with
managing a strong set of skills and knowledge
that enables it to lead the company. Most
corporate management members believe that
board members who choose additional training
can improve their skills and knowledge. The
benefits of training and council members include
the following:

1. Giving board members the opportunity to
improve their capabilities and enhance their
skills.

2. Working to improve the performance of the
Board of Directors.

3. Enabling each board member to better
understand their role and responsibilities.

4. The Board of Directors is aware of the latest
corporate governance best practices.

Training and Development Plan

In order to maximize the benefits of training
and development, the Board of Directors
must develop a training and development
plan to suit the Board's schedule and this
can be achieved in two ways:

1. Board Assessment: The Board of Directors is
evaluated by considering the effectiveness and
composition of the Board structure, which in turn
determines whether the skills and knowledge of
Board members are in line with the Company's
overall strategy and direction This assessment is
an essential tool in identifying the training and
development needs of the Board of Directors
which will form part of the training and
development plan.

2. Assessment of board skills: The skills
assessment tool can identify a board member's
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strengths and weaknesses and highlight
improvements. Evaluation results can be used
as useful pillars to increase the effectiveness of
the training and development plan.

Board Evaluation

The Governing Council shall conduct an annual
evaluation of its performance and that of its
members and committees to identify ways of
enhancing its effectiveness. The evaluation
process may be undertaken either through the
Nominations and Remuneration Committee or by
the Chairman of the Board with the support of
the Secretary of the Board of Directors as
necessary, and independent consultants may
also be invited to assist the Governing Council in
this process.

The Board is committed to inviting each third year an
independent professional body to undertake the
evaluation of the Board of Directors, its members and
committees. The evaluation procedures must be
written and clear and disclosed to the Board members
and the persons involved in the evaluation to ensure
the effectiveness of the Board's work, Council
members, committees and executive management as
well as the performance appraisal. (not limited to) the
core performance indicators associated with the
strategic objectives of the company and the quality of
risk managementThe efficiency of internal control
systems and related activities. The individual
evaluation also considers the extent of the active
participation of the member, his commitment to his/her
performance and duties, his/her responsibilities and
his/her actual contribution to Gulfa Company. In
addition to attending the meetings of the Board and its
committees, focus on areas in which the Board or the
Administration considers that the Board can be
improved and time allocated and ensures that non-
executive Board members periodically assess the
performance of the Board President after taking the
views of the Executive Persons without the Chairman
attending the Board's discussion for this purpose.

Training

Gulfa must give adequate attention to the
training and qualification of board members and
the executive management team and develop
the necessary programs:

a. The Company provides members of the
Board of Directors and the Secretary of the
Board of Directors with ongoing training courses
as a means of continuing professional education
in matters directly related to the Company's
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interests.

b. The Board of Directors shall aim to identify
annually the training needs of the Board and its
members, and provide such training in the light
of the available budget. The training topics
depend on the gaps identified through the
Board's annual evaluation.

C. Investing in the training and development of
board members increases the effectiveness of
the board's work in general.

These rules are reviewed periodically to keep
Gulfa Company up to date with the development
in all fields and strive to reflect it on its
employees to continue in the way of growth and
success.
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Gulfa Human Resources Policy

The management and development of human
resources is one of the most important
foundations of the company because it
focuses on employees who are considered the
most valuable resource of the company and
the most impactful in productivity. It is a key
pillar of companies because it aims to
strengthen organizational capabilities and
enable the company to attract and qualify the
necessary competencies and can keep pace
with current and future challenges.

The Department of Human Resources seeks to
prepare the infrastructure for organizational and
institutional construction:

1. To achieve administrative and
organizational discipline.

2. Attract the distinctive competencies and
gualifications to work in the company.

3. Optimal use of the company's human
resources.

4. performance evaluation.

5. Improve performance and productivity
through training and vocational qualification.

6. Staff career planning.

7. Developing loyalty and membership of the
company and raising the level of job
satisfaction and giving among employees.

8. Provision of high-quality services to ensure
integrated staff care.

human resources management functions

1. Accuracy of work and verification of the validity of
employees' data and the application of the laws
adopted.

2. Speedy implementation of personnel services
and interaction with events and emergencies.

3. Continuous development and continuous review
of the human resources systems applied to keep
abreast of market developments.

4. Upgrading the level of services provided to
employees and staff motivation policies.

5. Honesty and confidentiality in terms of the
confidentiality of salaries and benefits that
employees receive and the confidentiality of
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their private documents, issued and received.

6. Flexibility in the development and
implementation of human resources policies
and procedures, especially when various
amendments and changes in domestic or
foreign laws.

7. Flexibility in dealing with special
humanitarian situations.

8. Simplicity of procedures and a general
tendency to facilitate and facilitate the
procedures as much as possible, considering
compliance with applicable regulations.

9. Simplicity in the execution of employees'
transactions at the company.

10. Positivity and interaction with others and
the different needs of employees in the
company regardless of their status or level of
management.

11. Positive interaction with various events in
the company's employees.

12. Coordination, integration and team spirit
both within management and with other
organizational units of the company.

13. Job rotation and knowledge and
understanding of each employee's work so
that it is covered efficiently during holidays
and various work pressures.

human resources management duties:

1. Prepare the strategic plan for its work and
prepare the appropriate general and detailed
organizational structure for the company and
constantly update it.

2. Preparing job description of the company's jobs
and constantly updating it and preparing a dictionary
of departments, abilities and skills for jobs.

3. Preparing the job classification and career path
for jobs, preparing the work organization list and the
list of rewards and penalties.

4. Preparation of the staff member's manual and
human resources needs planning and the
preparation of its estimated budgets.

5. Attracting high and distinctive competencies
and studying the labor market and identifying
the best domestic and external sources of
employment and communication and effective
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communication with the optimal sources of
human resources and establishing advanced
relationships between educational and training
centers and the company.

6. Managing and organizing the enroliment of
new employees.

7. Procedures for attracting employees,
receiving applications for employment,
tabulating and archiving them manually and
electronically, examining applications for initial
candidacy, personal interview procedures,
various tests scheduled for the job,
coordinating with the relevant organizational
units in the recruitment process, final
candidacy, final contracting and follow-up
during the trial period, and implementing the
basic qualification course for new employees.

8. Design and implement a system to monitor
and evaluate employees' performance
through:

1. Preparing a performance evaluation system
for employees.

2. Determine performance measurement
standards for employees.

3. Determine performance rates for
employees and monitor the extent of
commitment to achieving them.

4. Work on linking the results of the evaluation
with other relevant systems in the company
(promotion system - reward system and salary
increase -training plan....).

5. Ensure the inclusion and balance of
performance appraisal elements to include:
behaviour level, discipline, performance level,
creativity, special innovations, readiness to
evolve and upgrade.

6. Ongoing qualification and training Human
resources management must do the following:

a. Identification of the training needs of the
company's employees, both internal and external.

b. Planning and supervising the implementation of
the necessary training programs for employees and
following them up in order to achieve the following
goals
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1”. Guiding the tendencies of employees to embrace A Al Galaad ad g Al pilh ) s da s 1
the company's culture, values and objectives. .

Gl el 5 Glaall e Jpanll 8 gall 5l ya g 2

2”. Saving time and effort in obtaining knowledge, =

skills and expertise. AUl Gl il
3”. Giving traind employees the ability to keep up & 2l A8 ga e 588l G i) il sall mia, 3
Wlt_h_ the new in the fields in which they work and the cilasill dgal ge e 53 5 Ly ¢ sheny A VL)
ability to meet the current and renewed challenges e sl samadl e Alall
facing them in their work. pellac] (8 peenl 58 Al Baaniall 5 3y

4”. Qualify new trainee employees and help them Jasll agh o agiaclia 5 saall cp paiall gl sall Jals, 4
understand work and adapt to work requirements Jpeie A sllaall algall 5 Jaall lillaia aa r,131_,5\ E

and tasks required of them.

5”. Contribute to the qualification of current Gl ol S ad 5 lladl Gl sl dals ot Aaaludll, 5

employees and enhance their ability to perform new . ‘;5:‘1-"}“ uj,)m pead 5ad a3 e 5 30a Jee Gles s
work tasks and thereby develop their opportunities )

for career advancement. S8 olga elal e 3508l jaiall il gall mie, 6
6”. Providing trainee staff with the ability to perform ﬁk)ﬂ S ¢ mL“E.LM .HJL&‘ (o A st
new and varied tasks in their work which helps in (el ol gl (Y ea
the implementation of the functional rotation process o . .

down to the overall staff member. (o 5 Omoiall (alh sall 2AE 5 b jlae Apeli (A dealisall 7

Lainall 548 3l daad g 10 daa g8 a3
7”. Contribute to the development of the knowledge oA P eelne st o8

and culture of trainee employees and then direct
their tendencies towards the service of the company
and the community.

7. Continuous motivation of employees. N ) .
. o . Ondha gall jaiial) sl -7
8. Work on the detection and identification of

the motivation system of individuals combined A AYL Aalall adl gall da glate paad 5 i€ e Jaall -8
and the motivations of each employee and the Lo JS A glsf a2 5 Calh g IS Bl bl gall 5 (pae
degree of their respective priority, and work on Ba,;j\ e s in o mves L el e :Lud\. P

the development and design of high-quality o .. . PN . <l
motivational policies to gain their loyalty and Ja) dinill (5352 Lew AS )2 paelalil 5 paed 5

affiliation with the company, thus optimizing Apkall il sall Jadi ) 5 Jarl (B Aiagll  yindl) pgiliLlal
their mental and physical energies at work, i) s (b)) ) Aalall :‘ﬂdb"ﬁ\{‘ﬁ
which include physical and economic s ol 5 o) A U A IS apuil) adl all 5 olaYl
motivations, the need for economic stability, 5 eI Sl A AS L) 5 Al 5 il el
the sense of security and psychological 5 AY) el ol sl elea YIS e Lain ) xdl gl
motivation, such as the need for respect, ualial Jgadll 5 ks ol ludl 8 5 8 Zaads 1) bl 5l
appreciation and sense of relevance To the o) AalallS aall bl gall 5 Al b dad ) 5 Allall

treatment of him and his family members. 4l 2 Y 54l 23l

9. Raising the level of job satisfaction among

employees in order to contribute to the anlusall o2 53 Ufl‘w[@‘* %‘L;f}” bl s shss 08 '9
creation and deepening of membership in the ASAN (8 L) Gpead 5 318
company.

10. Raising the level of career stability among ) ) i .

a. Ability to plan human resources 5 22all Ayl ) sall (e laliia¥) haihds e 5l |
requirements in number, specifications and . sl @ gl clacal gl

time required.
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b. Work on the absence of vacancies in the CASLEl B el gl aamgare e dadl o
company. )

c. No employment in excess of the company's
needs. . ASJJJ\ Glalial Oe sl ) Al Ay ale .z

d. Availability of a suitable alternative to all the

company's workplaces in the event of an < Ak dead &l RS anlial) el 58,5

emergency exit of an employee. M JSy (b sall aal 7 58 s
e. Ability and flexibility to accommodate Gl 5 il el Clagiad e 455 yall g3 )adll s
variables and continuous updates in the new CAS Al g slhall saaad) Caill ) 6 5 el

jobs required in the company.

- I “e LAY
11 Safety of the company's internal LA LA Al A 11

environment. .. . . .
cdead) Gy 8 A dasll g ol 55 8 55 <12
12. Cultivate the spirit of cooperation and
integration in the task force.

13. Equality of all employees in the company. L AS AN cpils gall aras (g 8l glual) <13

Human resources management includes basic

processes that must be performed and rules that e Al llee e Jadi 4 ) 3 ) sall 3]
must be followed. The efficiency of the company 5 A8 Al 3o i (a1 Cua el Cngy ael 8 5 sl
and its success in achieving its objectives depend w 1s ot e . .
on the efficiency, capabilities and experience of its 5 el (52 e Ledlaal Gy ‘-”.J‘ dsasl < LP\A:‘
employees and their enthusiasm for work. Jaall agulen 5 Lgailh oo &l a5l )8
rules of professional conduct igead) & oledd) a0 g8
The aim of the Professional Conduct Rules is to e el Ll | acl @ e anedl ol
uphold a board member, auditor or any (Employee) 2 o GA T ;L.dw. }g o el <
of the Company to perform his functional duties in & (abse) ) 5 clbuall @as 5l o )la¥) (ulas
safety, impartiality and objectivity and to work ial 3y AJLAL aaduls dl) aslaal 1ol AR CNPA|

continuously towards the achievement of the A< 13l Galaal  2aaas | el « .
L . . ).uJ (gan A&: il ( Laxll g dac (Y2 ]
Company's objectives and that its practices shall be el G 2 ’ s 9

within the powers of the authorized person and shall BERIRIFEOVRERITG TR PN &b Al laa (5SS s

perform his work in good faith, free from ill-intent, Jlaayl Ji vadll ¢ g (e B3 jate A s dlee (g7
negligence, infringement of the law or damage to PR - T e e i
the public interest in the interests of himself or Gt Adal) Asliadlly )yl J;‘ o4l “‘“A‘ 3
others. . o),y'd }‘ AdiaA daliaa
the most important rules of professional PEPRVON | IE AR (VS »i O
conduct: .
- a AN - . .o e

Excellence: Board member should use every e "JS d ‘w")m“ o ‘-"J;;J.‘ff“y\
opportunity to maintain excellence and Al s 48 jre (i y el o ddadlall
improve his knowledge and skill. ) .

Gaaatl all g alaia¥) s dgall e 23l Jh 1 algia)
Diligence: Make more effort, attention and CAS,A) yulaa
strive to achieve the company's standards. -
Integrity: Placing the company's obligations @ 35 A8 il Aaal) Qm)ﬂyi&’j j.a.b’.’d\
above any personal interest. . Apadbdaliag
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Honesty and trustworthiness: To be honest,
frank, and trustworthy by the company.

Substantive: To rely on a sound and rigorous
analysis of evidence in its recommendations
and decisions.

Impartiality: to act solely in accordance with
the facts of the matter before it and to favour
the interest of the company and the service of
the company away from any personal interest.

Good manegment: Obligation to ensure that
the company's resources are not wasted,
misused or used.

Efficiency: good management of the company
according to the nature of its work.

Leadership: Helping to promote the core
values of the company and working to
increase the quality of work provided to the
company.

Transparency: Openness and clarity of
procedures, objectives and objectives.

Company employees perform due diligence
towards the company including:

1. A board member, an employee, a company
employee or an auditor must act at all times in
a way that promotes the company's core
values and always works in such a way that all
company officials and employees are equal
before the law and equal in achieving interest
in the interest of the company.

2. A member of the Board of Directors or an
auditor or any employee of the Company shall
be obliged to carry out his duties towards the
Company and shall not delegate the task of
carrying out his duties to another person
except in accordance with the terms of
authorization set forth in the Company's
Statute.

3. Employees of the company must perform
any duty entrusted to him even if he is outside
the scope of his usual duties and
responsibilities if he is in the company's
interest.

4. Company officials must be obliged to
perform their duties in a permanent and
continuous manner to ensure the continuity of
the company and not to perform any conduct
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or omission that negatively affects the
company. The Board of Directors must be
kept abreast of all the company's topics to
ensure that it continues to function properly.

5. It is forbidden for any officials or employees
of the Company to discredit any person
belonging to the Company, whether personally
or professionally, or to issue written or oral
observations about them without providing
proof or acting in doubt with the expertise and
skill of the Company's employees.

6. One of the most important rules in which
members of the Board of Directors, the auditor
or any worker or employee of the company
must abide by and abide by the principles of
privacy and confidentiality in relation to public
information and personal information and not
disclose, use, copy, transfer or remove it
except in the exercise of their functional duties
or as permitted by law or by a prior written
statement or for the purpose of disclosing an
offence for the prevention of hazard or
damage by reporting to the competent
authority.

7. We must also comply with the appropriate
steps to ensure the protection of personal
information through precautionary measures,
even after leaving the company, it must
maintain the company's confidentiality or any
official or personal information that it has
accessed by virtue of its function and must
hand over any property belonging to the
company when it leaves the company.

8. Employees and officials of the Company
shall refrain from any acts, practices or acts
that violate morals, good conduct, traditions
and customs of the society of the United Arab
Emirates and from abusing or inciting against
the political or religious beliefs of others inside
or outside the Company.
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9. The Board of Directors must familiarize the
employees of the company with the rules of
professional conduct and the core values of
the company because this is an important part
of the way in which they perform their work.

10. It is forbidden for company officials and
employees to exploit their position, duties or
relationships in the course of their
employment or the powers of those who
possess them to obtain a service from any
entity for their personal benefit or for their
family's interests up to the fourth degree.

11. A member of the Board of Directors shall
avoid any actual or potential conflict of interest
when suspected of occurring and shall inform
the Board of Directors thereof. A member of
the Board of Directors shall not perform any
acts or functions which may give the
impression of a conflict of interest whether it is
a personal interest or interest of a member of
his family up to the fourth degree and shall not
accept any gifts or services from any person if
they place any obligation on him or her or her
or her directly or indirectly affecting his
decision in the performance of his duties.

12. Employees of the Company and members
of the Board of Directors shall abide by the
laws and regulations restricted in the
Company and shall not violate them.

13. Any irregularities that may come to his
attention must also be reported in the interest
of the company. In doing so, he must not
derogate from the expectation and respect
required by the duties of his work, and his
intention is to disclose the irregularities in
order to achieve their seizure and not to resort
to them motivated by the desire to harm,
assert and challenge the integrity of the
company's employees.

14. Employees of the company and members
of the Board of Directors if they are subjected
to any infringement related to the rules of
professional conduct shall be submitted to the
Board of Directors.

15. Cooperation between members of the
Board of Directors and all employees of the
Company in order to achieve the interest of
the Company.
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16. Directing the company's affairs and
organization in a manner geared towards the
long-term interest and sustainability of the
company.

17. Demonstrate the utmost care, diligence
and management in the performance of its
functions.

18. Commitment to the principles of good
supervision.

19. To fulfil its functions in accordance with all
applicable laws and regulations. Members of
the Board of Directors and employees of the
Company must familiarize themselves with
and abide by the rules of professional conduct

The audit committee shall be responsible for
the extent to which the employees of the
company adhere to the rules of professional
conduct and shall review these rules
periodically in order to ensure the full
functioning of the company.

performance evaluation

Performance appraisal Employees is the
constant monitoring of employees' work to see
whether their work is in line with the
organizational goals and objectives of the
Company. The Company conducts a periodic
performance appraisal process for employees
that helps it provide employees with feedback
on their work to justify decisions such as
increased salaries or certain terminations.

Performance appraisal: is a process that
systematically measures the personality and
performance of employees usually by direct
managers or supervisors against
predetermined attributes such as skills,
experience, technical knowledge, attitude,
timeliness, etc. This process is carried out to
determine the inherent qualities of the
employee and the capabilities and level of
competence of the employee for future growth
and development reflected on the company.
Performance appraisal also helps managers
and supervisors recruit the right employee to
do the right job, depending on the skill set they
possess. Therefore, each company needs a
robust performance appraisal system. There
are many methods used by managers and
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supervisors to evaluate employees based on
objective and subjective factors.

Performance evaluation objectives

1. Promotion of staff based on subjective and
objective factors (performance and efficiency).

2. To identify the staff member's training and
development needs.

3. To provide confirmation to newly hired
employees who are in their probationary
period.

4. To determine the rate of increase in an
employee's salary based on his or her work.

5. To encourage appropriate feedback
between manager and staff.

6. To help employees understand their
position in the current year and the scope for
improvement.

performance evaluation process

The first step: Gulfa company evaluates an
employee's performance every six months or
one year for the period in which the employee
has worked continuously with the company.
The Human Resources Department sends a
guestionnaire file to the employees to fill in to
collect data on their participation levels and
satisfaction.

The second step : The director or direct
supervisor of the staff member will then
assess the quality of the staff member's
performance based on the work performed in
the previous year and then meet face to face
to discuss the facts and numbers.

The third Step : Feedback from the survey can
remain anonymous.

For probationary employees, the probation
period usually lasts from three to six months,
their assessment depends on whether they
are keeping up with the work and the
company's culture and whether they are
willing to assume more responsibilities.

Performance evaluation methods

There are five performance appraisal methods
you choose from, and using one of these
methods to assess performance helps to
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obtain partial information. However, combining
one or more methods will lead to better
information extraction and accurate data.

1. Self-assessment: This is an important way
to obtain insights from staff and evaluate
themselves, first you need information on how
the staff member evaluates himself/herself,
and after this evaluation, management has an
opportunity to evaluate the staff member fairly
based on their ideas.

2. 360-degree evaluation system: 360 degree
evaluation, the staff member is evaluated by
his/her supervisor/manager, peers,
colleagues, subordinates and even his/her
management, inputs from different sources
are taken into account before speaking to the
staff member face to face in this process,
each staff member is classified according to
the post performed based on his/her assigned
job description.

3. Graphics Rating Scale: This is one of the
most commonly used ways by managers and
supervisors that digital or text values
corresponding to values can be used from
excellent to poor. In this measure, members of
the same team with similar job descriptions
can be evaluated using this method, this
measure should be ideal for each employee.

4. Checklists: The evaluator is given a
checklist of many behaviors, attributes or job
descriptions of a staff member requiring
evaluation. The checklist can contain simple
sentences or attributes and the evaluator thus
identifies the staff member based on what
describes the staff member's career
performance. If the resident believes that the
employee has certain attributes, it is positively
marked, otherwise it is left empty.

5. The article method: This is also known as
the "free form method" as the name suggests,
it is a descriptive method that clarifies
performance standards.

Performance appraisal advantages

1. Performance appraisal method helps
managers/supervisors correctly identify staff
performance and highlight areas where they
need improvement.

2. Helps management to recruit the right
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employee for the right job and this is a
comfortable situation for both the employee
and the company.

3. Potential staff who have done some
exceptional work are often offered a promotion
based on the result of the performance
appraisal.

4. This process is also effective in determining
the effectiveness of the Organization's training
programmes for staff, which can show
managers how well a staff member improves
after training. This will give managers
actionable insights into how programmes can
be improved.

5. Creates a competitive environment among
employees in a good way, employees try to
improve their performance and get better
scores than their colleagues.

6. Performance appraisal is a platform for
obtaining direct feedback from staff to talk
about their demands and how to deal with
them.

7. Keeping a record of annual evaluations
gives managers a very good idea of the
pattern of staff growth rate and which of them
has a decreasing rate and what actions need
to be taken to improve it.

Therefore, Gulfa Company is keen to evaluate
the performance of its employees periodically
and review the performance appraisal rules on
a continuous basis that keeps pace with the
company's development and growth to ensure
that Gulfa Company ensures highly competent
and experienced employees and meets the
required specifications to lead the company to
achieving its objectives.

conflict of interest

Within the Council's responsibilities and
functions, develop a clear and written policy to
deal with conflicts of interest occurring or likely
to occur that may affect the performance of
board members, executive management or
other employees of the company when
dealing with the company or other
stakeholders s Corporate Governance
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Regulation and the Corporate System, in the
light of which the Council has developed the
following policy:

conflict of interest policy

The purpose of this policy is to set out the
policies and procedures governing conflicts of
interest (shareholders, board of directors,
company committees, chief executives,
employees, auditors, advisers and other
stakeholders) as required by this policy and all
referred to as persons of concern.

This policy also aims to assist concerned
people to deal with conflict situations in
accordance with legal requirements and in
accordance with the company's accountability
and transparency objectives in its operations.

Conflict of interest in companies arises when
the personal interests of the persons
concerned in any way interfere with the
company's general interests.

Cases of conflict of interest

1. That one of the persons concerned uses his
position in Galva, or the information, or
business opportunities obtained during his
work in the company to obtain personal
benefits or to realize benefits for a third party.

2 When one of the concerned persons creates
a company that carries out an activity similar
to that of the company.

3. When a person concerned decides to enter
into a transaction or purchase for a company
in which he or she has an interest.

4. The employee or a relative shall perform
any business of suppliers, suppliers,
subcontractors or competitors.

5. When one of the concerned persons
performs actions or has interests that may
make it difficult for him to perform his work in
the company objectively and effectively

6. When a person concerned or a member of
his or her family receives illegitimate personal
benefits because of his or her position in the
company.
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conflict of interest.
Procedures for regulating conflicts of interest

1. A member of the Board of Directors of the
Company, who has or represents the Board of
Directors, has a common or contradictory interest in
a transaction or transaction to be submitted to the
Board of Directors for decision, shall inform the
Board of Directors and confirm its confirmation in
the record of the meeting, and shall not participate
in the voting of the decision issued in respect of this
process.

2. If a member of the Board of Directors fails to
inform the Board in accordance with the provision of
clause (1), the Company or any of its shareholders
may apply to the competent court for the avoidance
of the contract or oblige the offending Member to
perform any profit or benefit to which the Company
has obtained from the contract.

3. If it is not fully clear that there exists a situation of
conflict of interest, the member of the Council who is
the subject of a potential conflict must disclose
these circumstances to the President or appointee
of the Council, who decides whether or not there is
a conflict of interest.

4. The Company is committed to maintaining a
register of conflicts of interest in which cases of
conflict are restricted in detail and actions taken in
this regard.

5. The Secretary of the Governing Council shall
record the subject of conflict of interest in the
minutes of the relevant Governing Council meeting
and in this case The remaining members of the
Governing Council present shall consider whether it
is appropriate for a member of the Council that is a
party to the conflict to participate in the discussion of
that item of business before the Council after full
consideration of whether the conflict may present
the objectivity of the member and/or his or her ability
to perform his or her functions with respect to the
company in an appropriate manner; If they decide
that this is not appropriate, they may request the
Council member to leave the conference room
during the discussions, A member of the Governing
Council may not attempt to gain his personal
influence on the matter either at the meeting or
outside the meeting, and the member of the Council
shall not be allowed to vote on the relevant
resolution.

implementing the policy

This policy applies to the stakeholders listed
below:

1. Top shareholders who own 5% and more of
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the company's capital.

2. Members of the Company's Board of
Directors and Company Committees.

3. Top executives and company employees.
4. Auditors and Company Advisors.

5. Other stakeholders as appropriate.
Stakeholder conflict situations

The stakeholders referred to in the above
paragraph must refrain from dealing with the
company and/or one of its subsidiaries in any
work that may give rise to a potential conflict
of interest. The conflict of interest is as
follows:

Conflict of interest associated with major
shareholders:

1. All transactions and contracts with large
shareholders and their relatives who own 5%
and above of the Company's shares directly or
indirectly are subject to a share in any of its
subsidiaries under the same conditions as
transactions with third parties.

2. All transactions with large shareholders and
their relatives who own 5% of the company's
shares are disclosed directly or unbased or
have a stake in any of its subsidiaries
according to regulations and laws.

Conflict of interest associated with the
Governing Council:

1. A member of the Board of Directors of the
Company may not have any direct or indirect
interest in the business and contracts made
for the Company.

2. A member of the Board of Directors shall
inform the Board of his personal interest in the
business and contracts performed for the
Company. Such natification shall be confirmed
in the minutes of the meeting. A member of
the interest shall not patrticipate in the voting
on the decision issued by himself.

3. The Board of Directors shall inform the
General Assembly when it meets the business
and contracts in which one of the members of
the Board of Directors is a personal interest,
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after the Board of Management has verified
the competition of the member of the Board
for the business of the company or its
competition in one of the branches of the
activity that it conducts in accordance with the
standards and regulations of competition
adopted by the General Assembly.

Conflict of interest associated with
executive management:

The Board of Directors shall be informed of
any external work activities undertaken by any
Executive Officer of the Department and shall
be approved by the Board and shall be
disclosed in accordance with the regulations
and laws in this regard.

If the CEO or employee wants to do this, he
has to submit the matter to the CEO of the
company to study and evaluate the matter and
recommend it to the Board of Directors for
appropriate decision.

Conflict of interest associated with
external and internal auditor and advisers:

1. The company's external auditors must be
independent.

2. The independence of the internal auditor
should be preserved and adequate support
provided to him to carry out internal oversight
work, to be functional to the Audit Committee
and administratively to the Executive Director.

3. When appointing any financial, legal or
external auditor, consideration should be
given to cases of conflict of interest and to the
provisions of the laws issued by the regulatory
and regulatory authorities in this regard.

Conflict of interest related to other
stakeholders:

All transactions and contracts with suppliers
and other customers of the Company or any of
its subsidiary companies are subject to the
same conditions as transactions with
heterosexuality in terms of evaluation, fairness
of execution, disclosure or reporting.

Other additional provisions:

In addition, the following conflicts of interest
for members of the Board of Directors and the
Company's committees should be considered
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_ua}.saa.“

;i AY) llaad) claualy Jasi jal) gllaall (i jlas
e Al WS 5 e gl AS a0 0 AY) Dl
bl o ~ladY il Allae g aniill Cas e jal

15 AT )

dbaall (bl GV Ble) je ah Guw L ) ddla)
Jalaill 5 48 530 a5,y (udas elacly a0
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and dealt with in accordance with the T bl L8 g Lexa
following:

1. Members of the Board of Directors, u:ﬂ:k}du .ul;.\l\, Ugh?ﬂ . ;L.A:,'\ e :JLA:" L
committees and staff are prohibited from N )gf—)b:i\-.w & - :Edm“yb‘ dyfc"‘“‘
exploiting or benefiting - Directly or indirectly - A L) el ) Ll slaa 5l AS )8l J paal (10
from any of the Company's assets, information N ji laall b 4y gae Adhay 4gle Ay yedl)

or investment opportunities presented to it as i<l e U ¢ as w2l & el T aslald
a member of the Board, one of its committees A e das d A M

or an employee of the Company s activities, Vs L{.‘"J’%‘ ! .J‘ ?GJ "‘““:_ . .:CJL.““‘ @ d"”"xf. i
including investment opportunities that fall ol el Jady 5 lale 4S54 ddalil (e Ja3
within the activities of the company or which s A8 il ekl aa Jass 3l 4 L)
EP: comﬁ_il_wty wishels_ to ttakebadvzlmtage l;)f, e sBall (5 s ¢ Lgia saliinY) S8 AS Al e
e prohibition applies to a board member A I L W el e
who resigns to exploit investment . ua)ﬂ d . dﬁy o d . i
opportunities - directly or otherwise - that the e i Gl - 9‘“‘1"")*"3‘ e Gl — A i)
company wishes to take advantage of and that 44 g (U Ly ale Al g Leta BalETLY) 84S 40
he learned about during his membership of S alaa
the Board of Directors.
B 2y gaaill 3 ylaY) (ulaa guac sy
2. A member of the Board of Directors is 7 )s e <y Y yg N : f"h 32
prohibited from voting on the decision of the {ﬁ‘j\ﬁ e Y1 (B da ganll Lymanll 5l 511 (ulae
Board of Directors or the General Assembly in ) 3l Aaliae 4l CilS 1)) A8 Al lual o35 Al
the business and contracts performed for the e il e
Company if he has a direct or indirect interest
in it.
3. No members of the Board of Directors . i i .
' ailal cliac) g3 1Y) (ulaa elizac] e Y Y
members of its committees and senior ’ i . 55 .t g u»of,s. J}M -3
executives may accept gifts from anyone who ‘-’)‘j\"’ d gadd gl e bl d?,\a Ol S
has business dealings with the company, if @25 Of Llagd @i (s (e (IS 1Y) ¢ AL e Ay jlas
such gifts may !ead to a conﬂiF:t of interest, 4 3l Llagl Js8 (S g ¢ mdlaall (8 (i jlas L)
and symbolic gifts not exceeding 500 AED 43500 Leiad 5slati Y

may be accepted.

4. The company discloses when it contracts or deals ¢ Ledalal sl Ladlat sic ‘CL“‘NL) ALl a8, 4
with a related party to inform the Authority and the Al #30) @l Jody o) e ¢ 48l (53 iyl
public without delay of such contracting or dealing, If 130 Ll o sl ey wals ol yen 1

this contract or transaction equals or exceeds 1% of - LgA 2 o = ‘*9 o2 .L,’M“J N
the company's total revenue according to the last O %1 do 2 gl bgbue Jaladll 5l a3l a (S
audited annual financial statements except in cases 3 s Addle 6‘:‘\13 DAY Lad g A< ,al calal ) ‘;Lu\

where the member of the Board of Directors has an . X . - R “
interest where the order requires the approval of the 51 alaa aanl 5% (A SV (A Y] ¢ Aaal e

Board and the approval of the Assembly according O A88) ga g (pulaall 438) ga pa¥) allaty Cis dAalina Lgad
to the system. ?LE.'J\ 5 1
5. When a member of the Board of Directors ) L

informs the Board of a potential conflict of Olaal) £OVL BN Gulaa guae 058 Letie 5
interest, that member shall be bound by the spaall Gl e ald ¢ mllaall a jlad &goa Jlaialy
following: (o La ol 1Y)
a. Not to participate in the discussions or hear T . © ot s - . :
the discussions of the Council or the u}“ﬁu &Lufy‘ s e\m\_‘d\ edjm‘ g
Committee on the subject in which it has an ¢ 48 daliae 4l () 8}“"}““ Jss Aaalll 5l ulaall
interest, except to answer questions or to Slaa e C\..A\J\ o ALyl e Y el

disclose substantive facts.
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AR >
b. Abstaining from voting on resolutions after i) ans ol o) @l . A - ey
notifying the Council, and in any event when o '\u ) f "AS\ uij‘ uc,& ‘_;
the Council votes on the subject on which the oulaall o 5 ‘“‘“. Y s A culad
member of the Governing Council has its odae gumal (568 (A & sl ey pailly
interest, the voting must be conducted in a A8y Hlay Cyy geal) Ailee 2 O and agd asliaa 5 Ay
confidential manner. A
Confidentiality i)
1. Maintain confidentiality of information o . . »
relevant to the company and its activities and AS L Alall @ld il glaall 4y s e Lalaall ]
do not disclose it to any person or others. o)l padd ol ) Lalid) ane g il

2. Members of the Board of Directors shall not
disclose in meetings other than the General
Assembly their company secrets. They shall

2 A sy O 3V Gulaa elac Hean Y2
Dol e ale )85 Le A sanll Lymaall e lLaial

not exploit what they know by virtue of their peh peac oSy () galay Lo JSlainl agd §san W AS A
membership in the interests of themselves or cag Vgl e«—u‘ﬁi ayY e dalias (33 8
of any of their relatives or of others. sl e@—"\ema-n; ?4-‘)9

Otherwise, they shall be isolated and claimed
for compensation.

Disclosure of conflicts of interest C‘J‘ ) Gl el oo chéé‘f‘

All members of the Board of Directors are

obliged to immediately disclose and s daliil) 5 ~Lad¥l 3 laY) Gulae eliae ases o 5l

communicate their following personal AUl dpad dl) agallias e

interests:

L Ay interest | etary investment S oolad bl 8 ASle ol el 8 dalas 511

. Any interest in a proprietary investment in a = 7 L H

busin)t;ss or enterpripse Ft)hat hra)lls interest, sald gl e d““" 3 d:’“.“ o) g5l 504 Ll Bl

provides any services, receives any interest leie Slead () Jind 5l Aall LgalS H 9 4S AN (e

from or receives any services from the . ) ) .

company and its affiliates. Gin gl Alma dadd ol 85 BLALe ) (g lad Ll D
¢ A8 8l Aaall S L8 (e ol ae daad o1l e

2. A business or enterprise that performs a ) .
particular service or seeks to perform a Aot 5l eV 8 Jeal s o sulls
service with any of the company's affiliates,
such as banks, media, etc.

3. Interest with customer, customer or any Juind (5 AT A8 a8 gl ) daee (915 pedalian 3
other company that receives service or any e ) ks s j 3 AN (e Aadia di}i Jedd
benefit from the company or its subsidiaries. .

. g b s A A8 58 Gl o e (o lan Ll
4. Business, customer or any other company T2 S ORI G ST one g A

in a position to benefit from any actions by the Odae sine L o sb el ) (sl (e i Lelany
board member or employee. —ala gall 5l 3 laY)
5. Direct and indirect interests of the board 35y Cals a5 80l e 5558kl mlladll 5

member, senior executives, the secretary of O, o
the board of directors and any of their relatives e 8 e gl 5 810Y) Galaa s (el 5 (aanill LS

with the company and/or its subsidiaries, or to <l & OlA) eﬁﬁ}i dae il L@ls i }i/} Al &

make a declaration denying this. )
sliac W da yisadl of Al Jaall 3582] (adla 6
6. Summary of current or proposed
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employment contracts for board members,
CEO and senior executives with the company
and/or its subsidiaries.

7. Full details of any contract or arrangement
in which the CEO or CFO, one of the
members of the Board of Directors or any
relative has a fundamental interest therein and
is important to the business of the Company
or to make an acknowledgement therein.

8. Any person wishing to nominate himself to
the Board of Directors shall disclose to the
Board and the General Assembly any cases of
conflict of interest in accordance with the
procedures prescribed by the Authority,
including the existence of a direct or non-
direct interest in the business and contracts
made for the company that wishes to
nominate to its Board of Directors and
participate in work that would compete with
the Company or compete in one of the
branches of its activity.

Supervising the application and cases of
violation of the policy

The Chairman of the Internal Audit and
Oversight Committee oversees the
implementation of this policy by reviewing
cases, transactions and contracts with
stakeholders that are likely to involve a
situation of conflict of interest and making any
recommendations he deems appropriate to
the Board of Directors in addition to the
procedures specified in the whistleblowing

policy.

This policy shall be implemented from the date
of its adoption by the Board of Directors and
shall be reviewed by the Board from period to
time as necessary and shall not be amended
except with the approval of the Board.

Competition Requlation and Standards
Policy

The importance of preparing the company's
competition controls and standards is to clarify
the concept of the competition business, and
the mechanism for the Board of Directors to
verify the competition of the Board member for
the company's business or competition in one
of its branches of activity, in compliance with
the Corporate Governance Regulation.

& Ol JUS 5 (2l (a5l 5 3 Y] Galae
Ao ) LS i i/ 5 4S50

ol 4 058 i i) e (Y AL Jalidl) 7
S DY) e eliact 2aY of Ml jaall 5l (ghal)
Jee Y Laga (558 548 4 )8 sa Aaliaa agd cu B 5Y

Sl Ay ) ) agaii of 4S5

BV o &y gudand A a5 (8 22 0 00 (0.8
Y (e sl G A sanl) Lpmanlls Gulaall meaady ¢
Jadii 5 Lngll (30 55l e V) G5 mllan (s )l
siall g Jlae V) 85 il e ol 3 yilae dalias dga g
olaal 5 i (8 e gy A AS AN Clead S5 A
Al Audlic alls e Jee (A 4SR5 Lyl

Alsl 3 s Bl g 5 8 2l Lgiudlia

dulpad) ABlAL el g GGt e ) Y

23 3 e 5 Al i) Aal a5 o
3 giall 5 Clabaall 5 YAl daal ye SR (ge dudand)

O dainall e Al 5l llaal) lasal e ol il
Sloa 55 5l @ s allian (ia s s e (g sk
el jaY ALYl 3 Y adae ) dulia L)
SR e &30V Al & 2l

ﬂw&ﬁ@‘@)ﬁm\)&\&u@\bi@d@
O Anland) 038 daa) yay (alaall o 58y 5 63 IOV ulae
Al s3a Jansy 5 Aalal) apcai Lo Al )5

olaal) ) gay )

ddliall julaa g oyl gua Ao

o (S AS ) Al yulaa s ol g dlac) dyaa
32V ulae (38a3 4015 ¢ ddliall Jlael o sgie a5
8 Lgindlia 5 48,30 Jlee Y (uladl) gume duilic (g

aadly Lol i) @l g ¢ adg) 55 ) Blial) g 5 8 sl

slaci 3 )la¥) Galas sliael e dulud) oda (gulas
Tmaall (e Woldie | amy 4de A8l Aailall ol
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This policy applies to members of the Board of
Directors and members of the standing
committees that emanate from it after its
adoption by the General Assembly.

Company's competing business controls

1. The Board Member/Board Members undertake to
inform the Board of Directors immediately before
participating in any work or business that would
compete with the Company or its competitor in one
of its branches of activity, in accordance with the
provisions of the Corporate Regulations, the
Financial Market Regulations and their Executive
Regulations.

2. A member of the Board of Directors or a
committee member may not participate in any work
that would compete with the Company. or to
compete with the company in one of the branches of
its activity, Otherwise, the company may claim
appropriate compensation before the competent
judicial authority unless it is authorized by the
General Shareholders' Assembly or the Board of
Directors under a mandate from the General
Assembly to do so, in accordance with the
regulations established by the General Assembly.

3. Any person wishing to nominate himself to the
Board of Directors shall disclose to the Board of
Directors and the General Assembly his
participation in any work that would compete with
the Company or its competition in one of the
branches of its activity.

4. Obtaining a license from the General Assembly of
a company or from the Board of Directors under the
authorization of the General Assembly that allows

the Board member to perform competitive business.

Competing business procedures

1. Member/Members are obliged to disclose to
the Governing Council the competing work
they wish to perform or participate in through
the disclosure form and to substantiate this
reporting in the minutes of the Board's
meeting.

2. The member is obliged to send the disclosure
form to the governance department to ensure that
there is no conflict of interest.

3. The Department of Governance examines the
application and issues a recommendation to the
Nominations and Remuneration Committee to
submit the recommendation application to the
Board.

4. In the event of a recommendation from the
Nominations and Remuneration Committee that

e ganl)

A pall Audliall Jlasl Jag) gua

olae §3UL 5 aY) alaal) slimel / game o 5il-1
el e dleel sl Jae (ol 84S i i 1) 5852y
@ Llaill ¢ 5 8 aal b gl of ¢ 4S ) ddlie
G smll) Al 5 S ) Al HlSaY W8 el g ¢ alg) 5
Adnil) Lagadl o 5 dlLall

Ol Aial gome 5 50Y) Gulae ganl H50 Y2

O b ¢ A8 58l dudlie als e Jae gl b & iy

Y5 Als) 35 sl Ll g 5 aal 8 AS A Ll
Laidall Al dgall el caldas f 4S5l ()lS

e oai i e Sala % alle auliall iy sailly
G e 310Y) Galaa (g sl (pealisall dsa sand) Lymanl
L5 el ALl Al oy dpe gerd) dpmand) (o (i o
4 sanl) dpmanll Lgauad (Al Loyl suzall

ol 4 guinnl s i i (B a8 0 (0 S e 3
dya sanll Lgmanl) 55 laY) ulaal aady o 510y

b ¢ A4Sl Adlie ils (e Jae sl 8 4S) sl

Al 3 e Ll ¢ g 58 aal A Lgiudlia

S A8 R sanll Dpmaall (o gt i e J a4
e serl) dnand) (e (s 8 o g 3OV (alaa (4
Adlial) Jlee Y1 A jlasy Gulaall guanl asy

ddlial) Jlas ¥ @ie) ja)

02 3Y) adaal Zladlly elac )/ gaadl o5k 1
4 & Y gl i e ey ) udliall Jasl)
e A E Y IR ) s Fladl) z3sa JOA (e
coulaall ¢ Laial

1) ) zlall) 3 s Jlu b sl 0 3l 2
Clhadll (& (e dsa g ade (e 2STL @D 5 AaS )

Aal M dpa s juai 5 callall 48 all 5)l0) (aadi 3
ol A ) il ) S 5 sl

Sl 5 cland il dal (e dpa @) sva Ja 24
U Jandl 3 pumal) ) 531 (e i e 35 pdes
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the:_e _is r:_othi_ngﬂt]o preventt_a mgemper frc;rr? 488 o Jla ‘533 3oy ulaa Je dlall (o je Al
participating in the competing business the - R - .
application shall be submitted to the Board of Mm‘“dww / Jeall (3 guaal “ﬂ\f“‘ cle aladl
Dire_ct_ors._ If the Board approves‘ t‘he member's ‘HA}A’J\ ‘\-,\M,al‘ ‘Qr- u-nl,;d\ Aua g a e 933
part|C|Ipat|0n in the work/competltlon bu;lness, the e s 585 G g BIaY) Gudae (el Cpmealiall
Board's recommendation shall be submitted to the |l <A s . .
General Shareholders Assembly or the Board of Js & S oad il g Leale 48 gall A ganll Apzasnl)
Directors under the authorization of the General Ll ¢ ldal
Assembly for approval and authorization at its first
meeting. ie dge sanll Apnanll 3 )IY) Gulae i) il 5
5. The Chairman of the Board of Directors shall sbiacl/ pac 22 p 4;“\ Adliall Jlee YU Waalaail
inform t_he %en_eral Ashsemhbly whetr)l it/meet;thef ) Cra B Galae (38a3 amy Al g Leil o) e (8 Calaall
competing business that the member/member of the e n. fee n R L% LN ate
Board wishes to engage in after the Board of & Leudlia ) ‘\5{‘“‘” Jue¥ sl ¥ / suzal Andlia
Directors has verified the competition of the L ASS el AlSaY (g8 4l ) 3 (g2l Ll g 558 aal
member/members for the business of the company
or its competition in one of the branches of the daliadl (lanal clacy) [ sand) S 13 3 Y 6
activity that it conducts in accordance with the R RURR . Wl . g s
provisions of these Regulations. > B (B o g )d 4;‘ o gl
‘d}\)ﬁ Lg.ﬂ\ BARA|] })ﬂ YPALRY) }\ EJ\J‘}I\ u»JM
6. Members/stakeholders shall not participate in the " < £ 3\;1%\ 5
voting on the decision of the Board of Directors or . 5
the provisions of these branches of the activity to be L — .
conducted in accordance with the Regulations. Adliall Jlee Y1 4 jlaay sliac V) / guaall T Y.7
. . I e Gl -
7. A member/member shall not be allowed to s ‘ el e dh"'u 2 e ds b \J;‘
perform competitive business unless authorized by dmanll e G o s gan B)laY) (laa (e
the General Assembly or the Board of Directors Ja gaall

under authorization of the General Assembly.

Concept of competition business Adlial) Jlas) 2 9gda

The concept of participation in any business in Al Gl Jee ngi b AR o geta B JAy
wheh e company r s competorcompeesna | 45 1 a5 o e
a. Establishment of a member of the Board of Ji 393 3 A ge }i A8 8 Y ulas gac u»:wti i
Directors of an individual company or enterprise or Jsl 3 e Al slaia 5 38,5 8 5 _hane das aSla
ety cortling s o conpn e e 58 i 5 e

activity of the company or its group. ) . . .
Andlia sLita ol 48 34 3 Hla) (ulaa 4 gume o8 O
b. Admission to the board of directors of a company ilie Jud @ dos e B 1) 5o |38
or a rival enterprise or group of companies, or taking 222 >4 80 ‘;}' S etie sana 5

over the management of a competing individual AS th.'u lae Lo (LSl IS Ll ddlia 48 5
enterprise or a competing company in any form )

whatsoever, except for the company's affiliates. cleaSa G le ol Al A e gianll Jpan .z
c. A member's acquisition of a business agency or s A sl 45)“:‘& ¢ 3 yflua gl IS EJML

its judgement, phenomenon or veil, for another
company or enterprise.
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Refusal to grant a license

If the General Assembly refuses to grant a
licence to a board member to participate in a
business that would compete with the
company or compete with the company in one
of the branches of its activity under the
relevant articles of the system and the
Corporate Governance Regulation "The
member of the Board of Directors shall submit
his resignation within a time limit fixed by the
General Assembly or by the Board of
Directors by authorization of the General
Assembly, otherwise his membership in the
Board shall be terminated; Unless it decides to
refrain from competing with the company or to
reconcile its status in accordance with the
corporate regulations and regulations before
the expiry of the deadline set by the General
Assembly or by the Board of Directors under
the authorization of the General Assembly.

The Company's Nominations and Rewards
Committee reviews these controls and
standards periodically or whenever needed, to
ensure that they are in line with the relevant
regulations, as well as to assess their
effectiveness in achieving their purposes.

Authorization Policy

The policy of delegating powers and
responsibilities is one of the most important
control policies of the company due to its
importance in managing time and enhancing
business confidence.

delegate the management

1. The Board of Directors delegates its
Chairman, Member or Senior Executive
Directorate in certain matters in which it has
decision-making authority In this case, the
authorization must be fixed in writing and
determined by the delegated powers,
especially in cases where the senior executive
management must obtain prior approval of the
Board of Directors before making any
decisions or concluding any commitments on
behalf of the Company, To draw up a written
list of the functions and terms of reference of
the Governing Council and those delegated to
senior executive management and periodically
reviewed those functions and competencies.

e il mia (28

osdae gmnl Gand il mie dae gand) dpaad) Caiad ) 13
O o) A8 Al Al ails (e Jae 8 &3V 510y
EEQWRI P B IPX BARFPY SN g P LG hA (g k¥
slrd ¢ S Ll S ga DY g pUaill L dslaiall o sall
aaaad Alge JOA Al w08 5 ,10Y1 ulae guac
O sl o sar 1Y) alaa (e ) A sanl) ymanl
osaall (8 4y puzme Cae V) 5 dga el xanll e

o AL Adlia e Jsanll i Alle lld y cigtia
8 Al anil 5 S 5l Ut il aclia sf (38 8
e 9 Aza sand) Amaall (8 e s2asal)l Agal) oliadil
Azesaall Lnanll o s o gy I Gulae

23 Ana ey A€ 5l KA 5 cilas i) Aiad o g
S aalall ciea WS 4y g0 Ay el 5 Jayl gl
¢ AE ld Akl pe Ll (laial lld 5 el
leal jel Biad Lol oyl SIS

o2 i) dslns

ol e Il 5 gasall 5 ladall iy o dlpus i
<l B yla) A LgiraaY T ke A€ 5l dlajliall il
cdendl A ) 508

BV i

o ailcact aal gl duwi y o s 5 laY) Galadd -1

A 0 ) Jlasal) (amy & Ll 200 5 )0Y)
058 O amg sl o3 b5 ¢ L ) a1 Alas) Al
A giall ladleally Tanaa s 20USIL Tl yony il
Byl e oy Al YL Gl Lad Aals
bl Fpesal) 2881 5all e J pumall L Ll G
lally a3 sl al ) ol ) 8 ol Al Jd 5 y1ay)
plealls dlad Al i o e ¢ A8 e

Gl ellig ¢ 3oy alae b iy G clalaiayl
pleall €l daal ya g clladl 2508580 5 )Y () Lgaa 58y
L S0 S clialaiall
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2. Each mandate shall be specific in its

Ac g 8 Tadse i s S (0 sSo off camy -2
subject matter, the authorized persons, the et st 0580

limits of their powers and the duration of its saall (A5 pgiladla 2 50n U““‘ﬁ"‘n oaladYl
entry into force, and shall include the date of e 48l (a je 2o s Gl O g ¢ Al pud At )
presentation of its results to the Board of B Gudaa
Directors.

L}AM‘&M\(SSEJ‘J\X\U"‘MMMJH_3

3. A member of the Board of Directors may be i
d ] gy lldy dpdad AS 5 Jasy Al gaac Aol 5

represented at a meeting of the Board by

another member holding a written agency. LS g lain ) )l raal g Sy (58 138 5
The existence of such authorization must be L) sy paily alS g (a6 o guanll § ga
clearly established for the Chairman of the )
meeting. The member may authorize his or )

her agent to vote at the member's choice. L gmall e 5 ¢ Al s Cy sl S Y -4
4. No vote shall be taken by correspondence, (s a5 Lal T g iladl guzmall (i 45 guay £ YY)
and the deputy member shall cast his or her ALY A
vote for the absent member as specified in the

affidavit.

Duration of authorization of the General B0 Culanal dra gerd) dmanl) Liay o5 B
Assembly of the Board ’

1. In the event of a special decision by the General u}“’d\ Lraall e U‘b AR sra ‘dlf 1
Asserr|1bly tg ingreasg the capital 0; th; companfy ﬁr 3 a8 Ol jlacals o A< Jle el 30k
Issue loan bonds or instruments, the duration of the - . [RTTIIN .

’ : JaYy) | = J ya
authorization granted to the Board of Directors shall U5SJ °~)_Jy U“M C{“‘d UA”SJ ..“‘“ Li }%“
be one year from the date of the special decision to Ay ellhg paladl il ) ua @U\-’ O Baa) g A
decide by the Board of Directors on the dates and dmaall I 8 3_)31} e gan 3l Gl (e )8

mechanism of implementation of the Assembly's

S R o
decision through the issuance of one or several s Qllaal bae A e sl a5 laal Ja 0

issues or programs The mandate issued to the gl B ylaY) Gl jabiall G 5@l () oSy ¢ mali
Boa_rd (_)f Directors shall be expired after the _ oalal) Al ey g dudl Bae elgil day Al dla
expiration of the term of the year and a special . e a1 Ll
decision shall be deemed to have been issued in NS r‘j S GLE) g bl

this regard, as if it were not.

Al ol ) ()5S ¢ oDlel oy s lae a2 HlL 2
2. Notwithstanding the above, previous decisions by

. 0, . " . . . -
shareholders with at least 75% of the company's 00 75% oo Ji Y L o sSla Gpaabas (e °JAL“‘{‘J
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that the authority granted to the incumbents or
board members and their committees is not
abused to determine the limits of the policy
and control the administrative process.

Authorization procedures

A custom authorization form shall be flexible in
terms of adjusting the tasks according to the
purpose of the authorization. The
authorization shall be documented by writing
or electronic means approved by the company
such as e-mail and others. The duration of the
authorization must be determined and
approved by the executive head in the event
that the authorization is from departmental
managers to the lowest and other levels. We
do not lose sight of the importance of the
Commissioner's approval of the authorization
and constitute consent to reply to mail or sign
official documents.

Commissioner's responsibilities

One of the most important responsibilities of
the Commissioner is not to lose the
Commissioner's accountability in the event of
delegation and therefore in the event of any
contrary order in the interest of the company,
the Commissioner and the Commissioner
shall be held accountable. And the
Commissioner must select the appropriate
Commissioner for this work, He/she is obliged
to implement his/her mandated currency, that
is, the Commissioner is prohibited from
delegating all his/her powers and
responsibilities to others in order to make
him/her a burden on the company and useless
to it.

Responsibilities of the delegate

The responsibilities of the delegate are
represented by his ability to perform this work
in addition to his basic work and the one
concerned with it. The delegate is also
obligated not to delegate the same work to
others unless permission for this is stipulated
in the authorization letter. He is also obligated
to abide by all ethical obligations represented
by honesty, confidentiality, integrity, and many
others.

Authorization Restrictions
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1. Limitation on the duration of the mandate.

2. Determining the transfer of the
Commissioner's powers to the delegate.

3. Determining whether or not a delegation is
valid.

4., Determine who can authorize.
5. Authorization formality.

6. Delegation to one of the responsibilities
without all.

There are no limits to this policy in particular
and the general rules of authorization, which
are generally applied in the public sector such
as ministries, bodies and others, may be
invoked. However, there must be no emphasis
on limitations on authorization in order not to
prejudice the streamlining of the administrative
process.

This policy shall be implemented after its
adoption by the Board of Directors and shall
be reviewed permanently to keep pace with
the amendments to the laws.

Contracting policy with external auditor

Each Public Shareholding Company shall
have one or more auditors nominated by the
Board of Directors of the Company and shall
be submitted to the General Assembly for
approval.

The General Assembly shall appoint one or
more auditors for a renewable period of one
year. The Board of Directors shall not be
authorized in this regard. The auditing
company shall not undertake the auditing
process of the company for a period
exceeding (6) consecutive financial years from
the date of its assumption of the auditing
functions of the company. In this case, the
auditor shall be changed after (3) consecutive
years and may be reappoined at least two
years after the date of his appointment.

The General Assembly shall determine the
auditor's fees and shall place these fees in the
Company's accounts.

Requirements to be available in the
auditor
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1. To be licensed to pursue the profession in
the United Arab Emirats and to have
experience to audit shareholder companies for
not less than five years.

2. Does not combine the profession of auditor
with the status of partner in the company and
does not serve as a board member or any
technical, administrative or executive position
therein.

3. Not to be a partner or agent of any of the
company's founders or any of its board
members or close until the second degree.

4. The name shall be approved by the Central
Bank in the case of companies licensed by the
Central Bank.

5. Provide the Authority with professional
insurance when required by the Authority.

Auditor's duties

1. The auditor shall audit the Company's accounts,
examine the budget, calculate profits and losses,
and review the Company's transactions with the
relevant parties. The auditor shall submit a report on
the outcome of this examination to the General
Assembly and send a copy to the competent
authority and the authority.

2. When preparing its report, the auditor must
ascertain the validity of the accounting records held
by the company and the compatibility of the
company's accounts with the accounting records.

3. The auditor must review all records, papers and
other documents in the company and request the
clarifications he needs. He may not be provided with
explanations in his report.

4. Express an opinion on the effectiveness of the
company's internal control systems and their
conformity with the appropriate internal control
framework established by the Board of Directors by
issuing a separate report that guarantees its opinion
on the effectiveness of the internal control systems
to identify their shortcomings and take what is
necessary to address them.

5. To carry out the acts entrusted to him with
independence and impatrtiality.

6. Express an opinion on the validity of the
company's financial statements and request
that they be amended if there is any impact on
their validity.

7. Verification of the company's ownership of
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its assets and the legality of its obligations.

8. Attend meetings of public associations and
read his report to shareholders and answer
questions and queries of the company's
shareholders regarding the final financial
statements.

9. Report any irregularities or impediments to
the Authority and the supervisory authorities
and their details.

keep information confidential

The auditor is obliged to maintain the
confidentiality of the company's statements
that he has seen due to the performance of
his functions and may not disclose them to
others or shareholders except in the General
Assembly, except that he must be isolated
without prejudice to civil and penal liability
where necessary.

Prohibiting the auditor from dealing in
securities

The auditor and his employees are prohibited
from purchasing the company's securities,
directly or indirectly auditing or selling its
accounts, or providing any consultations to
any person thereon, and in violation of this
Order shall be isolated without prejudice to
civil and penal liability where appropriate.

auditor's report

The auditor should read his report at the
General Assembly of the company in which
the company's budget is presented, specifying
in his report whether he was informed of the
information he deemed necessary for the
acceptable execution of his functions and that
the preparation of the accounts was in
accordance with corporate law and that these
accounts specifically clarify the following
issues:

1. The company's position at the end of the
financial year, especially its balance sheet.

2. Calculate profits and losses.
3. The company maintains regular accounts.

4. Indicate whether the company purchased
any shares
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or shares during the financial year.

5. The data contained in the Board's report
correspond to the Company's records and
books.

6. Statement of transactions of conflict of
interest and financial transactions between the
company and any of the relevant parties and
the actions taken thereon.

7. Indicate whether fines have been imposed
on the company for violations of the provisions
of the Act or the Statute during the fiscal year
ended and whether such violations still exist.

8. In the case of accounts of any total financial
position statement at the end of the financial
year and profits and losses of the company.

Isolation of auditor

1. Company by decision of its General
Assembly to isolate auditor.

2. The Chairman of the Board of Directors
shall notify the Board of Directors of the
decision to remove the auditor and the
reasons for the isolation within a period not
exceeding 7 days from the date of the
issuance of the isolation decision.

Auditor's resignation

1. The auditor may resign from his mission by
written notice deposited with the Company
and the Authority. The notice shall be deemed
to terminate his mission as the auditor of the
Company from the date of deposit of the
Notice or at a later date as specified in the
Notice.

2. The auditor who resigns for any reason is
obliged to deposit with the Company and the
Authority a statement of the reasons for his
resignation. The Board of Directors of the
Company must convene the General
Assembly within 1010 days from the date of
submission of the resignation to consider the
reasons for resignation and appoint another
alternative auditor and determine his fees.

Auditor's responsibility

Responsible before the company for the
control work and for the validity of the data
contained in its report and for the
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compensation of the damage caused by the
execution of its work. If the multiple auditors
were responsible for their respective plans
resulting in the damage.

Notification of crimes and infractions

1. The auditor must notify the Authority of any
infringements of corporate law or any infractions
that constitute a criminal offence detected during the
performance of his duties in the company and within
10 days from the date of disclosure of the violation.

2. In case of a violation of the provision of clause
(1), the Authority may suspend it from auditing the
accounts of public shareholding companies for a
period not exceeding one year, cancel its
accreditation with the Authority or refer it to the
Public Prosecutor's Office if necessary, notifying the
Ministry and the competent authority in all cases
thereon.

The Audit Committee oversees the work of the
auditor in:

1. To submit a recommendation to the Board of
Directors regarding the selection, resignation or
dismissal of the auditor. In the event that the Board
does not agree with the Audit Committee's
recommendations, the Board of Directors shall
include in the governance report a statement
explaining the Audit Committee's recommendations
and the reasons for the Board's failure to follow
them.

2. Develop and implement the contracting policy
with the auditor, submit a report to the Board of
Directors identifying issues on which it considers it
important to act, and make recommendations on
steps to be taken.

3. Ensure that the auditor meets the requirements
set out in the applicable laws, regulations and
decisions and the company's statutes and monitor
and monitor its independence.

4. Meeting with the auditor of the company without
the presence of any of the persons or
representatives of the senior executive
management and discussing the nature and scope
of the audit process and its effectiveness in
accordance with the approved auditing standards.

5. Approval of any additional work undertaken
by the External Auditor in favour of the
company and the fees charged for such work.

S 2003 131 5 alec 20 4le ay Lo oy Lgialy
05 s aibad e Y g agie JS OIS Glluall
sl ade

Gl g adl all jUadl)

4l e gl jlad) cilleall $iae e g 1
J< cnlallae 4l el ) ¢ sl calla

5 AS L dalgae ool oL LgAAS A5 400 Ja Ay ya
Aallaa) Sl )5 (e T 10 JDA elld

AdlEy) Al e (1) ) aSan ) s 82
Baal dalal) daalisal S Al Cilblaa 380 e
ailla) o Aigl) sl saldie) bl o diu e u 1Y
Jdaa) ae clly a1 ) 13) Aaladl Al )
13gs JlsaY) gaen 8 duaisall adald) 55,0 3 5)
ok

G i e e Gl 55 il 3

doe sl Al sl laal glis 3,9 Gulaal dua 53 ad 5.1
Sle 5aY) Gulae 48 g aae Al by cliluall 3

OF 81 alaa (ad ¢ LA 13gy 3l Aiad il 53
Gl Al a5 = s Ul &S sall )85 3 ey
e 38 aaad 3l Galae cie s ) Gl

8)}‘&1.1\...&;.“ &M@ﬁﬂ‘h@aéﬁﬁjb&}.z
i) dgaal (5 5 Al Jilosall 48 20355 oY) (alaal
sl 2 5 ¢ shaally Lila 5w ae Lty ¢ jal

8 52 sl Ja g il cillall (gae eligin) (e W), 3

) Uil g Ley J samall il ) all 5 Aadai¥) 5 oyl 5l
AU 48] e g daslia 5 AS il

e sl s (50 A8 LAl Glbuall 3hae g laiaYl 4
Jsan 4iiilia g Leliay (o of Wlall 3530450 3 oY) Lala s
Gl el T8 5 Lgiallad (5205 (3803 Alee (3lai g Axla

| Badiaall

Cllual) 3830 Ly o 58 Lilial Jac] sl aie ] 5
Jilie Lalialiy i) ) 5 385l bl o sl
Aty el

GOCHEOCOCOCOCOCHCHCHCHGHGICDEOEOGOGIC

gy
E +AT167401 500

=y Fhone

=y 76707100

Ema Website




ULFA

& . aalell ol LeSma i Lale 5 3

seneral Investment Company

6. Examine all matters relating to the auditor's
work, his work plan, correspondence with the
company, his observations, suggestions,
reservations and any substantive queries
posed by the auditor to the senior executive
management regarding accounting records,
financial accounts or control systems and
monitor the responsiveness of the company's
management to it and provide it with the
necessary facilities to carry out its work.

7. Ascertain the response of the Board of
Directors and Executive Management at the
required time to the clarifications and
substantive issues raised in the auditor's
letter.

Transactions prohibited to the auditor

During the period of auditing/auditing the
company's accounts, the auditor is prohibited
from performing any additional technical,
administrative or consulting services or works
related to his or her business that may affect
his or her decisions and independence or any
services or works which the Authority
considers may not be provided during the
period of auditing/auditing the company's
accounts and in particular the following:

1. Any other accounting services or works
relating to accounting records and financial
statements, excluding routine accounting
services that can be provided by the auditor to
a company's auditor, where the following
conditions are met:

a. The subsidiary is not essential to the
company whose accounts are audited by the
auditor.

b. The size of these services shall not exceed
10% of the value of the auditor's fees for the
financial year.

c¢. The auditor's performance of this service
does not materially affect the financial
statements of the parent company.

2. Design or implementation of any
information systems if they have a material
impact on financial statements or their control
systems.
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3. Provide any internal audit services or work
through subcontracting.

4. Provide any actuarial services or works.

5. Provide any services, valuation or valuation
work to the company during or participate in
the audit process.

6. Provision of any services, administrative
work or employment services to the human
resources working in the financial
management of the company or management
positions therein starting from the heads of the
departments and the above or equivalent
management or supervisory positions.

7. Provide any financial brokerage services or
business.

8. Provide any consultations.
9. Provide any services or work of expertise.

Consulting and authorized work for the
auditor

1. The auditor may provide the following investment
consultations:

a. Help client prepare feasibility studies and
strategic plans.

b. Capital restructuring consulting.

c. Private Audit or Audit Service for companies that
the customer intends to buy.

2. In these cases referred to in section (1) of this
article, the Audit Committee shall verify the
following:

a. Policies and procedures have been developed to
prevent the auditor's staff from making any decision
regarding the management of the company.

b. The auditor's staff who provided the services
above do not participate in the audit process.

c. The subject matter of the service is not valuable
and has an impact on the financial statements of the
company that audits its its accounts.

3. The auditor may provide supporting

Gaob oo il 383 Jleel § cilaas gl i 3
LObld) (e 28l
) 58) Jleel o clana (gl a4,

o1 AS Al e ol ani Jleel o cilads ol s 5
Led &l sy ) Adee

ok g8 ladd ol 3yl Jleel ol claxs o i 6

b AS Ll AW 5 oY) b Alaladl A i) o )l sall

L slay Lo g ol el ) (e 21000 L 4y oY) Cualial)
Ayl ol 4l cualia (e Ledalay

Al Adalas gl alati Jlee | f clans (gl a7
i gl a8
35 Jleel o clesd gl a9

clibual) $Baal L 7 paal) JLae¥) g i jLdiuy)

(A L) L) s gl san 1

Llaall g 5 sandl il 50 dlae) (A Jandl 3aclise ||
Aaagl iy

S ) s sale) ol i @

65 ) ISl palal) Exdl f daa) jall dess
@8 dieal

o salall 38 (e (1) 2ulls 3 sSAll caYlall Ja 2.2
(Y e Gl Aand 38

aall ik e aiai el ja) s Sl puza g o3 38 45 ]
AS Ll 550k Gl ) 8 sl sl e

oD f claadl) | et (pdll ghadl gils ee & L VI @
Al dilee S

oo il Al ded 13 aasdll g g ge o5V 2
Leiblin BN 3l 4S80 ALl i

Aalaiall 3ailisall 3 il Jlacf apai 382all 59203

GOCHEOCOCOCOCOCECOCHCHGHGCDEOEOGOCICO

gy, Fhone —
ﬁ-?"':'-l:": E T 167401500 nfo@guifa.com www.gulfa.com



GULFA

& . aalell ol LeSma i Lale 5 3

seneral Investment Company

expertise on a pending court case.

Due to the accuracy of the work of the auditor,
the Audit Committee reviews this policy
permanently to conform to the laws of the
United Arab Emirates and to ensure that the
company's relationship with the auditor is
clear, thoughtful and in which all details, rights
and duties to ensure the correct results.

Disclosure Policy

Gulfa Company follows the regulations and
disclosure requirements of the law, regulations
and decisions issued thereunder, and the
internal regulations of the market.

Gulfa Company discloses any actions by the
Company and is committed to be timely. It
must be understood by all categories of
investors. It ensures that it is accurate and
that it is based on real and real principles and
the correctness of translation from Arabic to
English and vice versa. (Merger, acquisition,
increase of shares, change of name) and
check the level of disclosure after it appears.

Gulfa Company adheres to the latest
disclosure laws issued by the Authority,
including:

1. Obligation of listed public shareholders and
brokerage companies to apply the electronic
disclosure system (XBRL) starting in 2014.

2. Obligation of companies to disclose
financial statements immediately after
approval by the company's Board of Directors.

3. The company is obliged to provide the
Authority and the market immediately after the
General Assembly meeting with the decisions
issued... and other.

4. Provide the market and the authority with
the dates and agenda of the General
Assembly meeting before announcing the
convening of the meeting.

Objective

The objective of the disclosure and
transparency policy is to ensure that the
company ensures that all substantive matters
are accurately and timely disclosed, including
the company's financial situation, performance
and governance, as well as to report the rules
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on disclosure.
Disclosure of material information

Material information is defined as any
information relating to the company's
conditions and activities, its level of
performance and information that is expected
to directly affect events that may lead to a
fundamental change in the position of the
financial market or the company's share price.
Therefore, all similar material information must
be widely disseminated in a timely manner
and in conformity with regulations and laws.

disclosure of financial information

The Board of Directors shall approve the
Company's initial and annual financial
statements, signed by an authorized member
of the Board of Directors, the Chief Executive
Officer and the Chief Financial Officer, prior to
publication and distribution to shareholders
and others, and shall submit the initial
financial statements.The annual report and
board report to the Board of Directors shall be
approved by the Board of Directors and all
mandatory announcements shall be made in
accordance with the requirements of the
Financial Market Authority. The Company
shall not be required to hold a Board meeting
for the purpose of disclosing the progress or
annual financial statements. The Company
may disclose the financial statements directly
to both the Authority and the listed market. (for
the interim financial statements) or audited (for
the annual financial statements) by the
external auditor of the company and signed by
the company's board of directors or the person
authorized to sign on its behalf.

Disclosure via the website

The Company attaches particular importance
to its website and updates it continuously as
one of the most important windows and
means of communication with shareholders,
investors and all members of the public. Its
development is continuously supervised and
updated. The information is verified and
reviewed before it is posted on the site to
ensure that this information and its contents
comply with the systematic requirements for
disclosure of listed shareholders and to avoid
any irregularities may occur as a result of the
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publication of information that should not be
published in accordance with the regulations
and regulations of the Commission.

Governance Disclosures

The Company discloses its governance
policies, procedures and documents by
posting them on the Company’s website,
including the following:

1. The bylaws of the company.

2. Governance manual and other relevant
documents.

3. Annual report of the Governing Council.

4. Preliminary (quarterly) financial statements
and final annual accounts.

5. Annual report of the Audit Committee.

6. Annual Governance and Commitment
Report.

7. Lecturers of public associations.
8. All ads posted on Tadawul.

9. Any other reports or documents deemed by
the Company to enhance the disclosure
process and transparency and not contrary to
regulations and laws.

Board of Directors' disclosures

The Board of Directors must disclose to the
Board of Directors the timing of the Board's
meetings, the agenda of the Board, the results
of the meetings and decisions issued by the
Board of Directors to pass and all activities
and decisions The Board and any changes in
the structure of the Board of Directors
(resignation, appointment or classification)
and in the structure of the Company's
committees and any changes in executive
management including the CEO and Chief
Financial Officer. The Company is obliged to
disclose all information required under the
Corporate Governance Regulation issued by
the Authority, Corporate Law and other
regulations in the United Arab Emirates.

The Company's Board of Directors shall issue
its annual report within the time limit
prescribed by the Regulations. The Board of
Directors' report shall contain an adequate
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account of the operations of the Company 8 8l ol clllatall RS e Jaid o)) s g ¢ 28,40
during the last financial year and all factors i & e sall i AR I ) pall 5 S ) A g

affecting the business of the Company. It shall
include all requirements contained in the
Corporate Governance and related materials
contained in the Registration and Listing Rules
issued by the Authority.
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Secretary is the Company's spokesperson
before all media outlets and from time to time
is entitled to appoint a person or other persons
from within the Company to speak on his
behalf and respond to certain queries
whenever necessary and necessary.

No one other than the Chief Executive Officer,
Managing Director (if any) or the Secretary of
the Council or his or her mandate may make
any public statements about the following:

1. Company Strategies and Plans.
2. Company's operations and activities.

3. Financial performance (current and future)
and investment opportunities in general.

4. productive capacities.
5. Litigation and litigation.

6. Ownership and Merger Decisions,
Restructuring, Sales and Exit Decisions, and
Other Important Strategic Initiatives.

7. Members of the Board of Directors and all
employees of Gulfa Company who are not
authorized to speak on behalf of the Company
shall transfer all applications received from
financial institutions, shareholders and various
media of the person authorized to speak on
behalf of the Company.

Transparency and disclosure

The Board of Directors shall establish policies
and procedures relating to disclosure in
accordance with the disclosure requirements
stipulated in the legislation in force at the
Authority and the markets, bearing in mind the
following:

1. These policies include appropriate
disclosure methods that enable shareholders
and other stakeholders to access financial and
non-financial information related to the
company's performance and information in
relation to equity ownership, and to obtain a
comprehensive view of the company's situatio

2. Shareholders and investors are disclosed
without any discrimination in timing, quality
and accuracy of information, in an orderly and
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accurate manner to enable shareholders and
other stakeholders to exercise their rights to
the fullest extent.

3. The Company's website includes all
information required for disclosure and any
other details or information that may be
published through other disclosure methods.

4. Establishing the rules for reporting and
information to be disclosed and the way they
are classified in nature and number of times
they are disclosed.

5. Periodically review disclosure policies as
well as compliance with best practices and the
provisions of the Capital Market Act.

Board's disclosure

The Board shall organize disclosures for each
of its members and members of the Executive
Directorate considering the following:

1. Maintain and regularly update a record of
Council members' disclosures and executive
management in light of the disclosures
required under the legislation in force by the
Authority and the markets.

2. Availability of this record for free access by
the company's shareholders.

Integrated Disclosure

Issuing a periodic integrated report showing
the relationships between the company's
many operational and functional units and the
resources they use or affect s operational,
financial, community and sustainable activities
as well as audited financial statements and
non-financial information, The Company is
committed to disclosing the integrated report
before submitting a request to the Authority to
approve the holding of the Annual General
Assembly Meeting.

Integrated disclosure is based on the following
guidelines:

a. Strategic Focus.
b. Future Guidance.
c. Information interconnectedness.

d. Responsiveness and inclusiveness of
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stakeholders.
e. Brevity, reliability and substance.

The Board of Directors oversees the
publication of integrated reports that bring
together different branches of reports
(financial, administrative tracking, governance
reports, rewards and sustainability reports)
that demonstrate the organization's ability to
create and maintain value.

The integrated report includes the following:
a. Report of the Governing council.
b. Auditor's report.

c. Annual financial statements and their
explanations.

d. Governance Report.
h. Sustainability Report.
i. Report of the legal Oversight Committee.

The integrated report does not include
compliance-based reports.

The Board of Directors reviews the disclosure
and transparency policy periodically and
whenever necessary to ensure that it is in line
with the rules and regulations and that it
meets the requirements of different
stakeholders.

Risk management policy

This policy aims to achieve effective risk
management in the company and its
subsidiaries in order to this end, the Board of
Directors shall establish a permanent
committee responsible for risk The members
of that committee have a sufficient level of
knowledge of risk management related to the
activities of the company. They work to
prevent the risk and follow the best means to
protect the company and employees and
minimize the effects of the risk if it occurs in
order to ensure the continuation of the
company's work and activate preventive and
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precautionary measures to reduce the
disruption of business. The company's board
and various committees and executive
management oversee the activities and work
of risk management. The Board of Directors is
responsible for ensuring that the necessary
risk management procedures and measures
are effective and efficient, leading to the
achievement of the Company's strategic,
operational and commercial objectives. The
Board shall take such measures and
mechanisms as it deems appropriate to
achieve this purpose.

Risk Committee

The Board of Directors may establish a Standing
Committee responsible for risk. The Committee shall
consist of non-executive board members of not less
than three and not more than five. The members of
that Committee shall have an adequate level of
knowledge of the risks related to the Company's
activities and of its most prominent functions:

1. Adopt a comprehensive risk management
strategy and policies consistent with the nature and
size of the company's activities, control their
implementation, and review and update them based
on the internal and external changing factors of the
company.

2. Identify and maintain an acceptable level of risk
that the company can face, and ensure that the
company does not exceed this level.

3. Oversee the company's risk management
framework and assess the effectiveness of the
framework and mechanisms for identifying and
controlling risks to the company to identify areas of
inadequacy and adequacy.

4. Provide guidance to management - as
needed - to assist it in improving its risk
management practices and/or mitigating
certain risks, including the presence of
qualified management-level personnel for
effective risk management activities.

5. Obtaining assurance from executive
management and internal audit that risk
processes and systems work effectively with
appropriate controls and adherence to
approved policies.

6. Preparation and submission to the
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Governing Council of detailed risk exposure
reports and recommended risk management
procedures.

7. Recommendations to the Governing
Council on issues related to risk management.

8. Ensure adequate resources and risk
management systems are available.

9. Report to the Board of Directors on a
regular basis on the size of the Company's
risks and immediately inform the Board of
Directors of any material changes in the
magnitude of the risks.

10. Verification of the independence of risk
management staff from activities that may
expose the company to risk.

11. Review any issues raised by the Audit
Committee that may affect the company's risk
management.

12. Audit of the appointment, performance and
replacement of the Chief Risk Management
Officer and control of the overall effectiveness
of the Risk Management Unit.

Risk Committee Meetings

The Risk Committee shall meet at least once
every three months. A meeting of the
Committee may be convened by its Chairman
or any of its two members.

risk management system

1. The risk management and internal audit
system consists of risk management, internal
audit and compliance function.

2. The Company's Board of Directors, through
its audit and risk committees and in
consultation with the Senior Executive
Management, ensures the application of
appropriate risk management and internal
audit systems and procedures and their
functioning effectively, and in particular the
Board of Directors shall:

a. Adopt risk management procedures and
ensure compliance with these procedures.

b. Systematic analysis, evaluation and
adoption of the effectiveness of intern
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al risk management and control procedures.
Risk Management Officer

The Risk Management Officer has overall
responsibility for developing and implementing a
detailed risk management framework and advises
the internal audit function on public governance and
best practices in risk management to ensure
effective risk management.

Management Dependency of Risk Management
Officer:

The Risk Management Officer is part of the
Company's senior management, functionally
followed by the Risk Committee or Audit Committee,
and administratively by the Executive Director.

The Risk Management Officer is responsible for the
following tasks:

1. Perform general leadership, vision and guidance
functions to manage the company's risks.

2. Develop an integrated risk management
framework for all of the company's risk components.

3. Develop a comprehensive process to assess,
identify, control and reduce relevant risks that may
interfere with the company's objectives and
objectives.

4. Ensure the company's full compliance with
internal operating policies and procedures and any
external legal, regulatory or contractual
requirements.

5. Coordination of the company's risk
management efforts, risk statement and
controls of senior management and board of
directors, and submission of
recommendations.

6. Developing a smart culture of risk tolerance,
raising awareness and using cutting-edge risk
management practices through educational
programmes, training and personal
surveillance with senior executives, business
unit departments and staff in general.

7. Maintain regular updates on risk
management trends and developments, and
ensure that relevant knowledge and
information are passed on to business
managers within the company.

8. Provide an independent view on proposed
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business plans and transactions.

The Risk Management Officer must have the
following:

1. Sound understanding of risk management
principles and practices.

2. Ability to think strategically and
communicate at all levels of the company's
management.

3. Ability to organize and motivate others in a
higher seniority job.

4. Ability to operate at all levels of
management and across business units and
departments.

5. Ability to solve problems.
Types of risks

the most prominent risks to which companies
are exposed :

1.Regular risks/risks that cannot be avoided or
reduced by diversification/known as market
risks.

2.Irregular risk/avoidable risk/And there
are several risks at the corporate level
inflation risk, liquidity risk and risks
related to entering into new investments,
and risks that may arise and are linked to
economic and political conditions in the
different countries in which they operate.
Also, the risks posed by the nature of the
company's business and its
miscellaneous investments, currency risk,
fair value risk and interest rate cash
flows. The risk of compliance with legal
risks, strategic risk, reputational risk,
human risk, financial risk, material risk,
competition risk, financing risk, natural
disaster risk, identified risk, or any
process, activity or phenomenon that can
cause losses. The company's risk policy
is to manage these risks, build
mechanisms and procedures by which
the company is closely monitored through
its board of directors, committees,
executive management and subsidiary
teams of potential risks through the
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seneral Investment Company

annual report of its Governing Council.

Risk Management Stages and Strategy
The risk management stages are as follows:
1. risk identification

The best approach to reducing business risks
is to identify them, by monitoring weaknesses
in the business and the resulting failures or
through control processes that warn of
potential risks.

2. risk assessment

Once potential risks are identified, each risk
must be evaluated individually, to determine
its level of severity and potential impact, which
helps the Risk Committee to prioritize each
risk, evaluations must be systematic and
documented, and reviewed annually.

3. risk response

The Committee then develops and
implements risk remedies so that it can deal
appropriately and effectively with each risk in
a timely manner.

4. Risk tracking

In this process, risk management
implementation is tracked, and new risks are
further identified and managed, which helps to
take immediate action if the risk's probability,
severity or potential impact exceeds
acceptable levels.

Types of risk management

Gulfa uses a risk management strategy, a
structured approach to risk management, in
which risk management is a cyclical process
in which new and ongoing risks are constantly
identified, assessed and managed.

These strategies are as follows:
1. Trade Experiences

This strategy is based on measuring the
different outcomes of potential threats using
(what if), as all teams conduct business
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experiments, including financial teams
conducting experiments to measure return on
investments or evaluate other financial
measures.

2. Validation of theory

This strategy relies on using group
questionnaires and surveys to obtain feedback
based on experience. If there are
improvements or a new product or service is
developed, there will be direct and relevant
feedback from end users to help manage
potential challenges and design flaws, and
thus optimize risk management.

3. Isolate specific risks

In this strategy, IT teams are used to isolate
security gaps, which helps to identify security
risks before they occur.

4. data analysis

The assessment and management of various
risks depends on data collection and analysis.
For example, qualitative risk analysis helps to
identify, isolate and prioritize potential risks for
the project, and develop strategies for
addressing, monitoring and reassessment.

5. risk analysis

Some companies adopt a risk-versus-reward
analysis strategy so they can discover the
benefits and disadvantages of the project
before investing resources, time or money

6. contingency planning

All companies need to develop several
different scenarios, and then plan for them, so
contingency planning is about anticipating that
things will go well, and planning alternative
solutions if risks arise that frustrate the original
plan.

Therefore, the company's risks need to
implement effective policies to reduce their
severity and avoid losses as much as
possible.
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This policy applies after its adoption by the
Board of Directors and is reviewed
permanently to keep pace with amendments
to the laws and the working environment and
conditions.

Gulfa organizes internal regulations that it
adopts when selling any of its properties:

1. Organization and understanding of the
company's financial situation:

Organization of financial matters, preparation
of financial statements and expectations of the
company's work.

Audit the company's financial position and
know the outstanding financial obligations,
relative growth and net profits.

The company must make any adjustments
that may require, for example, the use of
available funds to pay debts or minority
shareholders' dues.

2. Use of the consultants' team:

The sale process involves a lot of things, so it is
important to use a team of trusted consultants when
the proposed sale process and who can propose to
the company the best options available.

3. Know the value of the subject matter of the
sale (company's investments - company

property):

- The company needs to know the current
value of the sale subject, so it is important to
hire one or more valuation experts where it is
useful to discuss the different valuations of the
sale subject depending on the types of sale. It
is important to think with the team of advisors
about the impact of the sale type on the
company's evaluation to communicate to the
best approach to sell it.

4. Setting goals and financial needs:

Before studying all available sales methods,
you must determine the objectives achieved
from the sale process, whether the sale is
partial or total, and discuss all sales details, so
you must discuss the compatibility of the
financial needs of the company with its
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financial advisor in order to reach the best
option.

5. Present the subject of sale at public
auction:

The company should offer the sale subject to
auction to achieve the best possible price.

6. Full focus of the period of completion of the
sale:

The sale process takes a certain period of
time and during this period there can be a lot
of mistakes so the board of directors must
focus and take full care to spend and all the
material and other details.

7. Good after-sales behavior:

At this stage, the company needs to make
important decisions about how to dispose of
the money of the sale price and place it in the
service and development and interest of the
company.

internal control system

The Board of Directors of the Company shall
adopt an internal control system to assess the
policies and procedures relating to risk
management and the application of the
provisions of its governance rules adopted by
Galva, and to adhere to the relevant
regulations and regulations. This system shall
ensure that clear standards of responsibility
are followed at all executive levels of the
Company and that the transactions of the
relevant parties are in accordance with its
terms and regulations.

In order to implement the internal control
system, the Company establishes units or
departments to assess and manage risk,
internal control, governance management and
commitment. The Company may engage third
parties to exercise the functions and
competencies of units or departments, without
prejudice to the Company's responsibility for
those functions and competencies. The
functions of risk management are separated
from those of internal control management to
ensure independence from each other.
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Department of Internal Oversight

Internal Control Unit or Department evaluates
and oversees the implementation of the
internal control system and verify the extent to
which the Company and its employees comply
with the applicable regulations, regulations,
instructions and company policies and
procedures. The Internal Control Unit or
Department is composed of at least an
internal auditor who is recommended and
accountable to the Oversight Committee; The
remuneration of a unit manager or control
department shall be determined at the
suggestion of the oversight committee in
accordance with the company's policies.

The composition and functioning of the
Internal Oversight Unit or Department shall
take into account the following:

1. Staff members should have competence,
independence and appropriate training, and
should not be charged with any other work
other than internal oversight work and the
internal control system.

2. The Unit or the Department shall report to
the Oversight Committee, be associated with it
and be accountable to it.

3. The Unit or the Department shall have
unrestricted access to and access to
information, documents and documents.
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Internal control objectives:

The objectives to be achieved from the
internal control system are below:

1. Control of the company: in order to control
the company's multiple activities, production
factors, expenditures, costs, revenues and
various policies developed in order to achieve
its objectives, it should define its objectives,
structures, methods and procedures, in order
to access and identify credible information and
help create control over the various elements
to be controlled.

2. Asset protection: We recognize that the
most important objective of the internal control
system is to protect the company's assets by
imposing physical and accounting protection
in all asset components, which enables the
company to survive and preserve its assets
from all possible risks as well as to drive its
production speed by contributing existing
assets to enable it to achieve the established
objectives.

3. Ensuring the quality of information: in order
to ensure good quality of information,
accuracy and reliance on accounting data
should be selected under an information
system that processes data in order to obtain
accurate and accurate information results.

4. Encouraging efficient work: The provisions
of the internal control system with all its
means within the company enable the better
and efficient use of the company's resources
and the effectiveness of its activities by
controlling costs by reducing them at
minimum.

5. Promoting adherence to management
policies: adherence to management policies
requires the application of its orders in all of its
administrative provisions and policies. They
will lead the company to its clearly defined
objectives under the regulatory plan in order to
optimize the application of orders.

Internal control elements:
First. Accounting oversight:

The objective is to choose the accounting
accuracy and reliability of the information. This
control depends on the optimal use of the
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computer, the dual-entry method, the
preservation of the total control accounts, the
processing of periodic control scales, periodic
audit work and so on. This type of control is
achieved through the following aspects:

1. Develop and design an integrated
documentary system suited to the company's
operations.

2. Develop an integrated and sound
accounting system consistent with the nature
of the company's activity.

3. Establishment of a sound inventory system
for the company's assets and property in
accordance with accepted accounting rules.

4. Develop a system to control and protect the
company's assets and property and monitor
them to ensure that they exist and are used in
their allocation, including the possibility of
using appropriate control accounts.

5. Development of an appropriate system for
comparing the accounting records of liability
for the company's assets with the results of
the physical inventory of assets held by the
company on a periodic basis, followed by the
need to examine and examine the reasons for
any discrepancies that the comparison might
reveal.

6. Development of a system for the periodic
preparation of control scales to verify the
accuracy of the financial data and information
recorded during the period prepared for the
control balance.

7. Establishment of an accreditation system as
a result of inventory and inventory
adjustments at the beginning of the period
from one or more company officials.

Second: Administrative oversight:

It aims to increase productive efficiency and follow
established policies. It is based on the preparation
of financial reports, management, estimated
budgets, statistical studies, production reports,
programmes, training, etc. This type of control is
achieved through the following aspects:

1. Defining the company's main general objectives
as well as sub-objectives at the departmental and
departmental level, with careful recruitment that
represents these objectives so as to facilitate their
employment and the achievement of the main
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general objectives.

2. Development of a regulatory plan control
system in the company to ensure that its
actions, steps and objectives are achieved.

3. Establishing a system to periodically
estimate the elements of the company’s
activity of all types at the beginning of each
financial year, making comparisons, and
identifying negative deviations in particular.

4. The establishment of a special system for
the decision-making process that ensures the
integrity of its decision-making in a manner
that is not contrary to the interests of the
company and its objectives and outcomes, or
on the understanding that any decision is
taken only on certain grounds and criteria and
after a thorough examination justifying the
need for such a decision.

Third: Internal Control:

The organizational plan includes all means of
coordination and procedures aimed at
protecting the company's assets from
embezzlement, loss or misuse. In order to
achieve its objectives, internal control
depends on the assessment of the work with
self-control. Each employee's work is subject
to review by another employee who has
participated in the implementation of the
process, as well as on the identification of
competencies, authorities and responsibilities.

Internal control components and principles

Any regulatory system includes essential
components that must be carefully considered
or studied when designing or implementing
any regulatory system, where reasonable
assurance can be reached to achieve the
control objectives. These core components of
the control system include:

First. Control environment:

A positive control environment is the basis for
all standards, as it gives a system and an
environment that affects the quality of
regulatory systems and there are many factors
that affect them:
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1. . Integrity of management, personnel and
ethical values they maintain.

2. Management's commitment to efficiency so
that they maintain a certain level of efficiency
that allows them to perform their duties as well
as understand the importance of developing
the application of effective internal control
systems.

3. Management philosophy means
management's view of accounting information
systems, people management, etc.

4. The organizational structure that defines a
management framework for planning, directing
and controlling operations that achieve the
company's objectives.

5. The company's management method of
delegating powers and responsibilities

6. Effective human resources policies in terms
of employment, training, etc. policies.

7. Stakeholders' relationship with the
company.

Scond. Risk assessment:

Internal control systems reveal the scope to
assess the risks faced by the company,
whether internal or external. risk assessment
is a risk assessment that identifies and
analyses the relevant risks associated with
achieving the objectives set out in the long-
term performance plans. At the time of risk
identification, it is necessary to analyse them
to identify their effects in terms of their
relevance, assessment of their likelihood of
occurrence, management and steps to be
taken.

Third: Oversight activities:

Oversight activities are policies, procedures
and mechanisms that support management's
directions and ensure actions to address risks.
Examples include certificates, assurances,
performance audits, maintaining security
procedures and maintaining records in
general.
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Fourth: Information and communications:

Information must be recorded and
communicated to management and those in
need within the company in a timeframe that
helps them to carry out internal control and
other responsibilities so that the company can
operate and monitor its operations and make
appropriate communications that can be
trusted and timely in relation to internal and
external events As far as communication is
concerned, it is effective when it involves the
flow of information from the top down or vice
versa horizontally, as well as the management
making sure that there is appropriate
communication with third parties that may
have an impact on the company's
achievement of its objectives on the need for
effective management to purify critical
information to achieve the best important,
reliable and continuous communication of this
information.

Fifth: Monitoring the system:

Oversight of internal control systems assesses
the quality of performance in a given period of
time, ensures that audit and other audit results
are addressed directly, internal control
systems must be designed to ensure
continuity of control processes as part of
internal processes, and internal control
systems must include policies and procedures
to ensure that audit results are conducted
quickly and in accordance with a specific time
frame.

Functions of the Internal Oversight Unit or
Department:

The Internal Control Unit or Department
evaluates and supervises the application of
the internal control system and verifies the
extent to which the company and its
employees comply with the applicable
regulations, regulations, instructions and
company policies and procedures.

Internal control plan

The Internal Oversight Unit or Department
operates according to a comprehensive
oversight plan approved by the Oversight
Committee and updates this plan annually.
Major activities and processes must be

VLAY g e glaal) clal

On sy () Ledlay) 5 e slaall Jeas any

S AV L s pasall 5 A0 8 1 Sl e aaae Loy
Ol sl s Lililae Gl 5 Jand G 4S5 ki s
Cunlial) € ) Ly A8 Sy AaiDle VLl o
Lasd Lol ¢ o jlall g adalall ulaaYl slaty Lad el
383 Jady Ledie Jlad 068 4dld JuaiWly (3lay

88 ISy Sl S il ) e e il sladll
e anlin Juail 3 ga 5 (g0 2B 3 0Y) AL ) Al
Al adad i) 06 B s A AT clea
Al il slaall Aasl Alladl) 5 laY) Aala e Ledlaal
o3¢ yaivaa s 41 (35 sa s pgn Juall (puaal (Gl

Gl gladll

aldaill 480 e lials

1) Ao g ands e Audaall A ) dakail A8 pe Jaas
xayall 5 il ls O Ganaly cla dia 3 5y
A8 adail manai Cang g ¢ 38l Lgiallae & 5 AY)
O e 5aS A pall Glilee ) el Glawal 4dsall
alaall A0 ) Aadasl Jeds o e g ¢ Aalalall clileal)
ISy 5 il s o lasal el ya) 5 il e
23 ey el B2y g e

Adaal 448 )1 3180 g Bas g algea

A8 1) alkas s dglalall 258 501 5 1ol ol sas 5 s
A ) (s (ya 3 5 ¢ Alpdai g ol LAY 5 Adala
bl lagdeal) g i sl 5 AalasL Lgalale 5 4 ,0)

Ledlel sa) s 48 il il 5

il 4408 1) Akl

ALLs Adad (38 9 Ada)al) A0 N 5 la) ol Bas g Jaad
Usins Adad ) o3 Chans g 458 50 Aaal (e sadine 46,1
ALY daa) ye Cangg

GOCHEHGHEHGHGHCOCOCHGHEOGOCOCOCOCHEOG

ﬁ—:_":_-l:_':: E +OT 16T 4040 S0 "r':,"';_|., Fa. con WWW. L fa.con



S2ULFA

& . aalell ol LeSma i Lale 5 3

eneral Investment Comps

reviewed at least annually.
Internal oversight report

The Internal Oversight Department shall prepare a
written report on its work and submit it to the
Governing Council and the Oversight Committee on
a quarterly basis. This report shall include an
assessment by the Department of its findings and
recommendations, an indication of the actions taken
by each Department in addressing previous
oversight findings and recommendations and any
observations thereon if not addressed in a timely
manner.

The Governing Council specifies the scope of the
Internal Oversight Department's report in particular:

1. Financial, investment and risk management
control and oversight procedures.

2. Assess the evolution of the company's risk factors
and existing systems; To cope with radical or
unexpected changes.

3. Evaluation of the Board's performance and senior
management in the application of the internal
control system, including identification of the
number of times the Board has been notified of
oversight issues (including risk management) and
the ways in which they have been addressed.

4. Failures in the application of internal control or
weaknesses in its application or emergencies that
have affected or may affect the financial
performance of the association, and the procedure
followed by the company in addressing this failure,
in particular the problems disclosed in the
company's annual reports and financial statements.

5. The extent to which the company adheres to
internal control systems when identifying and
managing risks.

6. Information describing the company's risk
management processes.

Save internal control reports:

The company is required to save the control
reports and the working documents, which

clearly contain the results, recommendations
and recommendations that have been made.

This policy applies and is adhered to and
applied by the Company from the date of its
approval by the Board of Directors This policy
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is reviewed periodically - if needed - by the
Audit Committee, and any proposed
amendments by the Committee are submitted
to the Governing Council for adoption.

Internal Audit of Gulfa

Internal audit is an independent and objective
oversight and advisory activity designed to
add value and improve the level of the
company's operations as any company needs
to prepare independent and objective
evaluations s financial and operational
activities, In addition to corporate governance
and ensuring the company's compliance with
laws and regulations, as well as the
application of appropriate procedures,
Therefore, the internal auditor who is
entrusted with many tasks is hired and we will
know in detail about the other functions
performed by the internal auditor of the
company.

Internal auditor's functions and
responsibilities

The financial statements and reports on the financial
statements, expenditure and other financial matters
of the Company are examined by the internal
auditor, to detect errors that may result in damage
and losses to the company and to seek the best
ways to enhance production and through internal
auditor's functions, problems are identified and
addressed, before reaching the external audit stage,
one of the tasks and responsibilities entrusted to the
internal auditor is the following:

1. Steering the company towards adherence
to financial accuracy and companies'
compliance with regulatory requirements.

2. Improved financial operations performance
and risk management capability in the
company.

3. Identification and assessment of major
business risks.

4. Ability to manage the company's resources
and assume auditing functions.

5. Use best practices for auditing and
business, as appropriate to internal audit data.

6. Application and improvement of internal
audit procedures and maintenance of internal
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audit policies according to best practices
locally or internationally.

7. ldentification and reduction of financial and
commercial risks through effective operational
procedures and monitoring and control of
controls.

8. Supervision of audit-related operations
applied to all of the company's operations and
financial operations as well.

9. Preparation and implementation of the
annual internal audit plan.

10. Conduct of company audits.

11. Submission of cost and risk proposals and
recommendations.

12. Special investigations: Internal audit
function conducts special investigations as
approved by the audit committee.

13. The internal audit function must also
operate according to a comprehensive audit
plan approved by the audit committee,
updated annually or as needed, and reviewed
annually, at least annually, key activities and
processes, including risk management and
compliance activities.

14. In coordination with the members of the
Board of Directors as well as the relevant
departments, the internal auditor develops the
action plan for internal audit and works on its
implementation, and directs internal audit for
all departments of the system.

15. Conduct full audit of risk management and
control over the effectiveness of operations,
financial reliability and application of
accounting and legal regulations.

16. Determine the scope of internal audit with
annual plans and obtain analysis and
evaluation of accounting documents, data
reports, physical flow schemes, analysis and
evaluation of accounting documents.

17. The internal auditor oversees and audits
the budget items from revenue and
expenditure and periodically reports to the
Board of Directors on the Company's financial
affairs and audits the Company's bank
payments through the previous and
subsequent audit of exchange bonds and
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audits of the Company's cash receipts and
payments and financial transactions carried
out in the Financial Department through the
audit of the issuance of registration bonds and
an actual and sudden inventory of monthly
cash in the Fund thly payrolls..

18. Follow-up on all agreements and contracts
periodically follow up on the various financial
transactions carried out in the Financial
Department.

19. He performs administrative audits, as he
chairs the committees for the annual inventory
of the company’s assets, warehouses, books
and references, participates in the committees
for receiving construction works, supplies and
purchases, follows up and evaluates the
procedures for purchasing supplies, executing
the works, purchasing the company’s supplies
for its activities, and carrying out a sudden
inventory of the contents of the company’s
warehouses.

20. Follow up the files and work of the
Department of Workers' Affairs periodically
and for the various administrative work of the
company.

Internal auditor qualifications

The internal auditor must have a range of skills
along with the following scientific qualifications:

1. The internal audit function must be
assumed by a qualified person/person with
appropriate levels of authority in the company,
who shall receive the necessary training and
resources to carry out their functions
effectively, and the company may entrust the
internal audit function to external sources.

2. Obtaining a certificate in financial
accounting, internal auditing or financial
management specialization.

3. Having up to two years' experience by
working in internal auditing.

4. Have problem solving skill.

5. Commitment to deadlines, adapting to all
work conditions and pressures, and working
under these conditions and pressures.
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6. Good communication and IT skills as well
as documentation skills.

7. Proficiency in writing and preparing reports.

8. Accurate accounting skills and attention to
detail and ability to perform multiple and
different tasks.

9. Ability to work within a group or team or
work independently.

10. Good knowledge of how to process the
most detailed and comprehensive data and
reporting.

11. Ability to use custom accounting and
office programs including Word and Excel.

The internal audit function follows the audit
committee functionally and the executive
director administratively. The internal audit
function is given access to information and
documents, and is independent of
management to ensure objective reporting
and analysis.

Steps to achieve internal scrutiny of its
objectives

a. Develop a clear policy approved by the
Board of Directors to achieve internal auditing
and follow-up of departments' and
departments' compliance with approved
systems and regulations.

b. Develop detailed written internal audit
regulations and procedures that define duties
and responsibilities in accordance with the
policy established by the Board of Directors
and the general requirements and objectives
set out in the relevant applicable legislation.

c. Establishment of a special internal audit
department to monitor compliance with the
provisions of applicable laws, regulations and
decisions and the requirements of the supervisory
authorities and internal policy, regulations and
procedures established by the Board of Directors.

d. The Audit Committee discusses the internal
audit system with the Board of Directors and
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to ensure that it performs its duty to establish
an effective system of internal control and
examine the results of major investigations in
internal audit matters mandated by the Board
of Directors or conducted at the initiative of the
Committee and the Board of Directors, and to
see the auditor's assessment of internal audit
procedures, ensure that there is coordination
between the internal auditor and the external
auditor, and ensure that the necessary
resources are available for the internal audit
function, audit and monitoring the
effectiveness of the internal audit reports and
follow-up the implementation of the corrective
procedures contained therein it.

eh. The Board must also ensure that the
Company's internal audit function is
independent and responsible for ensuring that
risk management, governance and internal
auditing frameworks work effectively.

internal audit reports

a. Internal auditor reports at least quarterly to
the Audit Committee s internal audit system
and management's opinion and
recommendations, This report should also
specify the actions taken by each department
to deal with the findings and recommendations
of the previous audit. and any observations
thereon, in particular failures to deal without
delay with the findings, recommendations and
reasons for this failure.

b.Internal audit function prepares a report to
the Board of Directors and the Audit
Committee on its audit activities during the
financial year compared to the approved plan
and this report must explain the reasons for
any deviation from the plan, if any, during the
quarter following the end of the relevant fiscal
year, The Board of Directors must determine
the scope of the internal audit report in the
light of the audit committee's
recommendations and the internal audit
function, and the report must include the
following:

1. Financial and investment control, risk
management and oversight procedures.

2. Assessment of the development of risk
factors that threaten the company and existing
systems to cope with radical or unexpected
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changes in the capital market.

3. Evaluation of the performance of the Board
of Directors and senior management with
regard to the implementation of internal audit
systems, including determination of the
number of times the Board reports on audit
issues - including risk management - and
description of the way in which these issues
are handled.

4. Failures or weaknesses in the
implementation of internal audit or emergency
situations that have affected or may affect the
financial performance of the company, and
actions taken by the company to deal with
such failures/situations, in particular matters
disclosed in the company's annual reports and
financial lists.

5. Scope of the company's compliance with
internal controls when identifying and
managing risks.

6. Information describing the company's risk
management processes.

Annual review

Annual review must include the following
elements specifically:

1. Key control elements, including financial,
operational and risk management oversight.

2. Changes in the nature and extent of major
risks and the company's ability to respond to
changes in its business and the external
environment since the last review.

3. Scope and quality of the Board's ongoing
oversight of risks, internal audit system and
internal audit work.

4. Number of times the Board or its
committees are informed of the results of the
oversight work to enable it to assess the
internal audit status of the company and the
effectiveness of risk management.

5. Detected failures or weaknesses in the
audit system or unforeseen emergency
circumstances that have or may have
materially affected the company's
performance or financial position.

6. Effectiveness of the company's financial
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reporting processes and compliance with
listing and disclosure rules.

7. Verification of all transactions in terms of
whether they are made with a related party or
involve a conflict of interest or not and of
compliance with the procedures governing
such transactions.

This policy is adopted after its adoption by the
Board of Directors and is constantly reviewed
to keep pace with amendments to the laws.

Procedures to prevent informed persons
from exploiting the company's internal
information

Insiders are persons who possess material
information about the company whether the
insiders are executives of the company,
members of the Board of Directors,
Paralympics or persons who do not work for
the company but have material information
where their trading is systematic if the
decision to trade on the basis of information is
publicly available. When trading on the basis
of material internal information is not publicly
disclosed, this is an irregular order and they
have a prohibited practice to buy or sell
securities to a publicly traded company
number \2\ year 2001 Concerning the system
for trading, clearing, settlements, transfer of
ownership and custody of securities.

In view of the prevention of the exploitation of
their internal information by persons familiar
with their personal benefits, the Board of
Directors of Galva Public Investment Co.
M.L.P. Issuing written rules regarding the
dealings of the company's board members
and employees in securities issued by the
company or its parent or subsidiary or sister
companies, and entrusting one of the
company's departments or one of the internal
committees or a special committee or whoever
it deems appropriate to the company

To the following:

1. Preparation of a special and integrated
register of all informed persons, including
persons who may be considered provisionally
informed persons and who are entitled or have
access to the company's internal information
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prior to publication, as well as prior and
subsequent disclosures of insiders.

2. Manage, monitor and supervise the
transactions and ownership of informed
persons and keep their own record.

3. Notify the Authority and the market of an
updated list of insiders at the beginning of
each financial year and any amendments to it
during the financial year.

4. Delivery of a copy of the Insider's Register
to the Authority upon request.

5. Compliance with any other requirements
determined by the Authority.

6. Take all measures to maintain the complete
confidentiality of the company's data and
information with an accurate material effect to
ensure that they are not exploited.

7. Effective contractual arrangements
requiring that third parties with knowledge of
their own and clients' internal data and
information maintain the confidentiality of such
data and information, not misuse, transfer or
cause direct or indirect transmission to other
parties.

8. Signature by all parties familiar with official
declarations confirming their knowledge that they
possess internal data and information relating to the
company and its customers and bear all legal
implications in the event that they leak such
information or data or give advice on the basis of
the information in their possession and their
obligation to notify the company of any dealings on
the securities of the parent company or subsidiary
before and after such dealings.

9. Each board member must exercise strict care not
to disclose the confidential information required in
relation to disclosures of conflicts of interest which
may be incompatible with the company's interests.

Gulfa is therefore working to implement fully the
measures taken to prevent the exploitation of
material information and to ensure the integrity and
fairness of transactions with others.

Procedures for the Application of
Governance Rules in Gulfa general
investments (PJSC)

Regarding how the Company applies the rules
contained in the Governance Manual, the
Company has applied the multiple policies
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adopted by the Board of Directors in the field
of governance taking into account the
interests of the Company, shareholders and
all other relevant parties as follows:

Board of Directors:

The composition of the Board of Directors and
its rules of operation are consistent with the
requirements of the Commercial Companies
Act, the Governance Manual and the Statute
of a Company, and with other relevant laws
and decisions. The best standards and
practices of the Board are applied to the
extent possible to increase their effectiveness.

The Company adheres to the working rules
established by the Board of Directors on how
it is structured, how it operates and
responsibilities and the importance of
providing the Board with members with new
and different perspectives and perspectives
that help the Company to address problems
by providing innovative methods and methods
in the management of the Company.
Therefore, the presence of the female
component of the Board leads to greater
autonomy and innovation and maximizes the
Company's performance in terms of added
value:

1. The Governing Council generally adheres to the
main requirements set out in its rules of work,
including, but not limited to, the number of members
of the Governing Council, the balance required
among members in accordance with the established
criteria, the length of membership and the
responsibilities of the Chairman of the Governing
Council, the number of meetings to be held, the
quorum required for meetings and the majority
required for decision-making, and the conditions for
decision-making and technical skills required for
council membership.

2. Independent board members emphasized
the continuity of their independence from the
company and assured the company to meet
the legal requirements in this regard in terms
of the minimum number of independent board
members.

3. The Board has approved the
responsibilities, functions, powers and other
requirements for its work through the rules on
the organization of the Board's work.

4. The functions and responsibilities of the
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rules on the organization of the Board's work. e . s esal O ‘;” N ua .
_b‘)\.)y\ ‘_)AM dAr— (.\.\L.Lu” 3 Lalall .1:\‘933\
5. The rules governing the organization of the

work of the Board determine the Al g sane alaall Jae apdaty Lalall el ) 2035 5
responsibilities of the Company's governing ity By Galae olad A 310 (g Y] sl
body to the Board of Directors. These a L . ‘S\ Y Ol :Ld . I el
responsibilities include, but are not limited to, f'; T .x;ld“ \ d?'w e u_" o .
organizing an induction tour for new Board Sl slaal “‘L’b 2213 1aY) (el ‘E“"‘;y 4“*’)"’
members and making information regularly odaall slme Y iy Laa (alaall sliae Y alatia JS
available to Board members, allowing Board <l )l g a5 il gall T8 g 56 L6S) agalgay ALl
members to carry out their functions efficiently A8l il 5 Alall ¢l
in accordance with relevant laws, legislation, ) )

decisions and company policies.

6. Some of the powers of the Board of e .. Al e
Directors have been delegated through the A& a3 YT ale il - ot e 6
development of a model of delegation of g oadaall (e Badine ClUalll g o8] #3508 puing
authority approved by the Board. The elacY Ll ) Al U s0 (o ofil) Al Raa) ye
authorization policy is periodically reviewed L ol Y piadl) (5191 Sleall

and sent to the members of the relevant
governing body for compliance.

7. Board members are subject to their own PR St g et e 1 Liae | aas
disclosure obligations, including - but not Aol gluad] el 33 el e 7

limited to - disclosure of any positions they glady) - paall ¥ JUd Js e — @l Jadiy 5 a2
hold in other joint stock companies and any LAY daaluall Gl Al L sy caalin 4 o
change Their independence and transactions BlosY e aeSlelas 5 agidMiiul e kg yss Lﬁi}

arise from the company's financial securities . e . e T e Lty
) ’ Lea Al bl e jned gl 5 aS Hall 4l
any change to the statements submitted 28 o (o S =L ¢ g

annually as soon as such change occurs, and CL“"Y\ petle o LS pusdl) Ally Sigaa )8 Ly s
they must disclose in the event of a conflict of | Alue (sb Glah Lad mlladll & [ jlal 250 g A 8

interest with respect to any matter considered PEN s ji pladll Led ylas,y
by the Council or one of its committees.

The Board of Directors is the most important

corporate governance mechanism, because it Y el S Al s DT AT 5 ) dae da
represents the top of the corporate Apeal iS4l o> il ST E 1 ’ B

governance framework. It represents all &= d“‘“:‘ 343 LS, ‘\“SP ) Al iy
shareholders. It has the duty of care and 3 A eVl g Aliall  a) g S ddle 5 ¢paealal)
loyalty in the management of the company Leinali § Leallan () s 4l (40 e JS 5 4K 150
and all that will safeguard its interests, T
il aalaad
develop and maximize its value.
The main work of the Board of Directors is to w““”"“ df’ 3V el ‘é'“‘l'“y;‘ d:"f‘ Bl
protect and guarantee the rights and funds of | O 4 sbudall ‘\14@‘3 Cpatbosdll J)sal 5 (358 Gl
shareholders and equal treatment among G sia dglaa Loayl e <t KRR &e (et )
shareholders, considering also the protection g pme 583 O nag |, sAY) clladl i i

of the rights of other stakeholders. The

\i..‘ t\A .S.. . " \w\ \ S
responsibilities of the Board of Directors must #1348 ,)AJ he . o N = o ae
be clear so that it can monitor and monitor the Aa send) Lmaal) U8 (e Lilaa (5505 ¢ 84
Company's performance and be accountable Opealuall

by the General Shareholders Assembly.
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An effective board of directors is one that
includes a number of independent or non-
executive members in its membership. A good
board of directors is one of the most important
features of public joint stock companies.
Operating in advanced economies, he is the
one who works with mechanisms that help him
monitor the performance of executive
management. He is responsible for setting the
company’s strategy, obtaining information
clearly and transparently, and ensuring its
accuracy through internal and external
oversight in order to protect shareholders’
rights from collapse and conflicts of interest.

Board of Directors' responsibilities

The main function of the Board of Directors is
as follows:

1. Define the structure and core functions of
the Board of Directors, oversee executive
management, protect shareholders' rights and
stakeholders' equal treatment among
shareholders and ensure that laws and rules
are applied.

2. Development of business plans, annual
policies and budgets, activity plans and the
main objectives of the company, regulations
and control and supervision, follow-up of
implementation and performance of the
company.

3. Achieve the interests of the company and
shareholders and ensure the accuracy and
validity of the information.

4. Reduce costs arising from the separation of
ownership and decision-making authority, and
the Board of Directors is accountable by the
company and shareholders.

5. Selection and appointment of key executives and
assessment and review of their salary levels and
benefits to them and members of the Board of
Directors and ensuring the formality and
transparency of the process of nominating, following
up and replacing Board members and following up
on the rotation plans.

6. Follow-up and manage images of conflicts of
interest for the Board of Directors, Executive
Management and Shareholders, including the
misuse of the Company's assets and the conduct of
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dealings with related parties.

7. Appointment of a sufficient number of non-
executive members capable of independent
evaluation of the business when there are potential
conflicts of interest.

8. Ensure the integrity of the company's accounting
and financial reports.

9. Reduce conflict of interest between the
company's management and shareholders,
outsourcing, risk tracking and financial control.

10. Supervising disclosures and establishing
effective communication channels that allow
shareholders to periodically familiarize themselves
with the various activities of the company and any
substantive developments.

Duties of the Chairman of the Board of
Directors

The duties of the Chairman of the Board of
Directors are as follows:

1. Provide a good working environment for
board members and organize their work.

2. Participation in recruitment process with
Managing Director.

3. Audit of decision-making process and
provision of information by schedule of meetings.

4. Preparation of information requested at meetings.

5. Composition of committees and identification of
their chairpersons, coordination of the committees'
work and the work of executive directors.

6. Coordinate with shareholders by receiving their
proposals, inviting them to the General Assembly
and electing the members of the Board of Directors.

7. Presidency of the General Shareholders'
assembly.

8. Annual report to the General Assembly on
the work and activities of the Board of
Directors.

Classification of Board Members

The Board of Directors shall consist of a group
of members with different functions and
responsibilities. The members of the Board of
Directors may be divided into executive
members, non-executive members and
independent members, as follows:
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Executive Member:

He is an employee of the company and has an
executive position

(Managing Director, Sector Managers such as
"CFO, CMO, Sales Manager and others"). His
presence is very important within the Board of
Directors where he follows the daily business
of the Company, provides the Board of
Directors with information that helps the Board
of Directors to follow up on the Company's
work, and to know the problems and risks
facing the Company.

Non-executive member:

He is an unemployed member of the company
and does not receive monthly salary from the
company, is not fully engaged in the
management of the company's business and
does not participate in its day-to-day work. It
can be a freelancer or non-freelancer
member.

Independent member:

He is a fully independent member of his
position and decisions about the management
of the company, who has not previously
employed the company, has no family or
economic relationship with the board
members and is not a member of a subsidiary
that belongs to the parent company.

Through the previous definitions of the types of
members, diversity in the board members from
executives, non-executives and freelancers helps to
ensure the quality and strength of the board's
personality, effectively contributes to the protection
of shareholders' rights, achieving the company's
objectives through effective oversight, and
balancing its members with different types. The
Board of Directors is responsible for monitoring the
performance of the Company, establishing the
strategy and objectives of the Company, defining
the policies and procedures for the work, and
monitoring the compliance with these procedures by
the Company's management.

Board Committees

There are a series of specialized committees
of the Governing Council, comprising
independent and executive members
according to their specialization, whatever
their qualifications and experiences, which
contribute effectively to the Committee's work.
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The number of Committee members must be
at least three and not more than five. The
Board of Directors shall be formed to oversee
the overall performance and management of
the Company. The Board shall establish the
functions, duration, powers and
responsibilities of each Committee. The Board
shall follow the work of these Committees on a
regular basis to ensure that they carry out
their work well. These committees contribute
effectively to the management of the
company, especially if the company is large in
size, which helps the Board of Directors to
gain time in accomplishing the tasks.

The Board of Directors has established two
committees:

1. Audit Committee.
2. Nomination and Remuneration Committee

Other committees may be formed in
accordance with the Council's decision and
each of the Governing Council committees
shall act in accordance with its own rules of
work.

The rules for the work of the committees have
been adopted either by the Board of Directors
or by the committee concerned and those
rules are consistent with the requirements of
the Governance Manual.

The working rules of the Council's committees
include, but are not limited to, the role, composition
and terms of membership of the Commission, the
duties and powers of its members and its follow-up
procedures.

Advantages of establishing board committees

The Governing Council committees gain
advantages from their work within the
Governing Council, as follows:

It does not replace the Board of Directors.

It assists the Governing Council in the
performance of its work.

It prepares reports on its work and submits
them to the Governing Council.

They help increase shareholder confidence.

potiy Amad o 3 V33 e gl elac

ple IS 485l alSa) Jal (e Ll 3 0y Gulaa
JS alge ulaall iy LS g jlal 5 4S8 ¢lal e

o A sl Wil g asa 5 Ll Dla 5 Lelas 5205 dial
Oe il alatia J3 Glalll o3 Jleef daliag o5 LS
Olalll o3a aguis i S5 Ledlae Y Lt jlaa s Lealid
A8l calS 13 Al AS Hall 551y b Jed IS
S e 5oyl Gudae aeluy 3 5 aaall 5 0
pleall Dl 8 gl

ol JiS 351 Gulaa o8
GAxll daal g
Sl g il il daal 2

daxiy Galaall o 3 Ldjljé} oAl el U3 G saas
Lo Aalal) Jaall ac ) g8 18 9 3 oY) Galase olad e S

i (e L) Laalaic) &35 glalll Jasy dualal) ac) gl 4318
G5 2 gall @l g Auiaall Aaall) J8 e ol 5oyl (udaa
S sal) oo cilllaia e

o e - alad) lali dalall Jasll ac) 8 Jadi
330 s el iy Lalll 50 - peaall Y JUA
el a5 Lbae | cilalu s Cilia) 55 Lgo & sucanl)
Lo Lalal) Zaliall

3)\32}“ ‘_).JM ulAJ C«Luu! LI”\‘)A

w&d&\dt@hcwh\fﬁj‘ﬁy‘un&u&uﬁﬁ
;‘;:\Lasgj"é)b\;\

S Galas Jae Ja3 Y Ll
Alae ool 33 oY) ulaa Baclua o 58 Ll

e G Lgmd 5 Lglons Tslall il laely o 5 Ll
3 ylaYy!
ADLP

et lsal) 48 300 ) e sl Ll

GOCHEHGHEHGHGHCOCOCHGHEOGOCOCOCOCHEOG

Ema

¥Website

nfo{@gu ifa. con www.gulfa.con

o




S2ULFA

aledl ol Lo I Lol G

ke

Terms of Reference of the Governing
Council

Each committee has different terms of reference
depending on the nature of the committee's work
and the main objective of its composition, as
follows:

Remuneration Committee:

It is a committee composed of a number of
members by decision of the company's board of
directors, including at least one independent
member and not executive members. The
remuneration committee is competent to:

1. Assist the Governing Council in determining
remuneration and incentives and preparing a clear
policy of remuneration for members of the
Governing Council and the Board's committees and
executive management, and submit it to the
Governing Council for consideration for adoption by
the General Assembly, considering performance-
related criteria, disclosure and verification of their
implementation.

2. Clarify the relationship between the awards and
the applicable remuneration policy, and indicate any
material deviation from this policy.

3. Regular review of the remuneration policy and
assessment of its effectiveness in achieving the
Goals.

4. Recommendation to the Governing Council of the
emoluments of the members of the Board of
Directors, its committees and the company's chief
executives in accordance with the approved policy.

Nominations Committee: It is a committee
composed of a number of members by decision of
the Board of Directors of the Company, including at
least one independent member. It governs and
supervises the nomination and selection of new
members to the Board of Directors.

One of the most important tasks of this
committee: is to assess new members and
approve their specifications, qualifications and
experiences that help them to serve on the
board of directors of the company. and review
the structure of the Governing Council and
executive management and make
recommendations on possible changes and
annual verification of independent members'
independence, and the absence of any conflict
of interest if the member is a member of
another company's board of directors’
executive members, non-executive members,
independent members and senior executives,
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Status of special procedures in the event of
vacancy of a member of the Governing
Council or a senior executive.

Integration of the Remuneration and
Nomination Committees:

The Emoluments and Nominations
Committees may be merged into a single
committee on behalf of the Emoluments and
Nominations Committee provided each
committee meets its own requirements and
meets at least every six months on a regular
basis.

The composition of the Audit Committee and
the Nominations and Remuneration
Committee considered the exact
independence and number of non-executive
members provided for in the rules of work of
these committees.

internal control

The Board of Directors has developed an
internal control system in the form of an
internal control policy. This system aims to
assess risk management tools and
procedures, ensure the proper application of
the governance manual, adhere to applicable
laws and regulations and internal policies, and
review the financial statements used in the
preparation of the company's financial
statements. The Audit Committee assists the
Board in overseeing the application of the
internal control system. The Internal Oversight
Department coordinates the day-to-day work
on this system.

Internal oversight policy requires the Board to
review the Company's internal control system
periodically.

External Auditor

The External Auditor shall be selected in
accordance with the requirements of the
Governance Manual, the Company's statutes,
laws, regulations and applicable decisions.

Following the General Assembly's approval of
the appointment of auditors, the Audit
Committee will inform them of the conditions
and restrictions on their work, considering the
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congruence of the Governance Manual. ASaall
rules of professional conduct 4 1) & gleal) a0 g8
The Company has established rules of L L e e .
professional conduct by which it clarifies the LeSis oe o= e “ﬂJ’L““ mb’ A‘SJ"‘” —
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applicable laws and decisions.

Board members, staff and internal auditors Slbuall 5810y ¢ sl sall 5 E‘)hty‘ u‘h; s sluac] ?J"L
abide by these rules in the performance of pealeas el (8 ac) gl alliy alalal)

their functions.

Disclosure
o _ _ Lty
The principle of disclosure and transparency is one

of the most important principles of corporate
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risk management

This policy aims to achieve effective risk
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procedures and measures for risk
management are carried out effectively and
efficiently. to achieve the company's strategic,
operational and commercial objectives and to
take such measures and mechanisms as it
deems appropriate to this end.

Insiders:

Insiders are people who have essential information
about the company, whether the insiders are
executives in the company, members of the board
of directors, senior owners, or people who do not
work in the company but have essential information.
Their trading is legal if the trading decision is based
on information available to the public. When Trading
is based on essential internal information that has
not been disclosed to the public. This is considered
an irregular matter, and they are prohibited from
buying or selling securities of a publicly traded
company while possessing essential information,
and it is consistent with the Authority’s Board of
Directors Resolution No. 2 of 2001 regarding the
trading system. Clearing, settlements, transfer of
ownership and custody of securities.

In view of the prevention of the exploitation of their
internal information by persons familiar with their
personal benefits, the Board of Directors of Galva
Public Investment P.J.S.C Issuing written rules
regarding the dealings of the company's board
members and employees in securities issued by the
company, parent company, subsidiary or sister
companies, and entrusting one of the company's
departments, one of the internal committees or a
special committee or whoever it deems appropriate
to apply them.

Objective of the application of governance rules
Applying corporate governance principles helps:

1. Identification of relationships between
shareholders, management, the Board of
Directors and other stakeholders.

2. Provide shareholders with confidence in
their investments in companies.

3. Determine management’s obligations with
business rules towards shareholders and the
Board of Directors.

4. Attracting investors and gaining their
confidence through effective governance
practice within the company.
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5. Achieve equity and transparency, and
strengthen the relationship between the
company's management, owners and all
stakeholders.

6. Monitoring and achieving the company's
objectives and maximizing shareholder
wealth.

The importance and benefits of corporate
governance

Corporate governance is one of the most important
processes necessary to improve the business of
companies and assure the integrity of management
in them, as well as to meet commitments and
commitments and to ensure that the company
achieves its objectives legally and economically.
Corporate governance is very important for
companies and shareholders, as follows:

The importance of governance for the company

The importance of governance for the company is
reflected in the following:

1. Create a good working environment that helps
the company achieve the best performance.

2. Enable the company to improve its economic
efficiency by laying the foundations of the
relationship between the company's directors, board
of directors and shareholders.

3. Setting the regulatory framework through which
the company's objectives and ways of achieving
them can be defined by providing appropriate
incentives to board members and executive
management to work towards the company's
objectives that are in the interest of shareholders.

4. Help to open up and access global financial
markets and attract foreign investors to
finance expansion projects.

5. Increase and build trust with investors'
stakeholders and protect their rights.

6. Preventing manipulation, financial fraud, obscene
wealth, administrative corruption, crisis and
bankruptcy.

The importance of governance for shareholders

The importance of corporate governance for
shareholders is shown below:

1.Maximize investment returns, investment value,
shareholders' rights,
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risk reduction and conflict of interest. a5 il e aadl g cprealial)
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2. Right to acquire company assets upon liquidation.
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not inconsistent with the interests of the company
and financial market regulations.

4. Shareholders have the opportunity to
participate and vote in General Assembly
meetings, and familiarize themselves with the
rules of meetings.

b el 5 AS Ll dmp anlasall S 4
lelaia¥) ae) i ALYl s ¢ e sanl) dumanll cilelaial

5. Adequate information, such as the date, ) ) e e
place and agenda of the General Assembly aall Jueel Jsan 5 ey G Jie AAS)) lasledll. 5

and the topics discussed at the annual sl plaiay) 8 Lisdlia aly Al Gle gia sall 5 dua ganll
meeting.

6. Opportunity to ask questions, make )
suggestions and participate in the selection of LA (3 agiS jlie 5 agila jiie ayalli g Alis) 4n 5 dua 3.6

board members. 3laY) Galas sliac
7. The right to vote in person or through an OS5 e o laatd cypaill 327
agent.

GOCHEOCOCOCOCOCHCHCHCHGHGICDEOEOGOGIC

=y Fhone = i 2
"0 Tt L BT IE nfo@gulfa.com




GULFA

. aledl 2l yletoa ) Lale = 3

£
Gulfa General Investment Company

In conclusion: It becomes clear to us through
this topic the importance of governance rules
and the responsibilities of the Board of
Directors and Executive Management, as
governance aims to achieve the optimal and
rational investment of companies’ capabilities
and resources by creating a work environment
characterized by responsibility, commitment,
and oversight, and taking into account the
principles of justice and transparency in
determining the company’s goals and strategic
business plans, and stating The rights and
obligations of each of its entities, in addition to
managing its relationship with suppliers,
financiers, consumers, oversight bodies, and
the activities it carries out.
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