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Introduction

These policies aim at developing clear and specific criteria
and procedures for membership of Walaa Cooperative
Insurance Company (the Company) Board of Directors.
This policy shall be based on laws, regulations and
instructions issued by the Saudi Arabian Monetary
Agency (SAMA), Ministry of Commerce and Investment
(MOCI) and the Capital Market Authority (CMA) and the
Company's Articles of Association.

Board Membership Criteria

A candidate nominated for Board Membership shall meet
the following conditions and criteria, whether nominated
in his personal capacity or as a representative of a legal
person to assess his eligibility for the position:

o Honesty, Integrity & good
reputation

o Ability to lead
o Proper Qualifications
o Ability to guide and take decisions

o Financial Knowledge; ability to
understand financial statements

o Physical Fitness

e The Candidate shall be committed to the principles of
sincerity, honesty, loyalty, care and attention with
respect of the interests of the Company and its
shareholders and shall prioritize them over his
personal interest.

e The Board Member shall represent all the
shareholders, and shall pay attention to the overall
interest of the company, not only the interest of the
group he represents or voted for his appointment as a
Board Member.

e The Candidate shall not be previously convicted of an
offense against honor and honesty or declared
bankrupt, made arrangements or composition with his
creditors or disqualified from Board Membership
pursuant to any law or regulations applicable in the
KSA.

e The Candidate shall not be a Board Member of more
than five (5) joint stock companies at the same time.

Membership Classification
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"Executive Member" means a Board Member appointed as an
executive manager of the Company on full time basis,
participates in the daily affairs and receives a monthly salary
for the same.

"Non-Executive Member" means a Board Member who is not
a full-time manager of the Company and does not participate
in its daily affairs or management. He, however, provides
technical opinion and advice and does not receive a monthly or
annual salary for the same.

"Independent Member" means a non-executive Board
Member who is fully independent in terms of his status and
decisions. Independence means the ability to judge matters
impartially and objectively, taking into account all relevant
information without any influence from the management or
from third parties. A Board Member shall not be considered
independent if, for example without limitation, such member:

e s a senior shareholder in the Company or in an
associated company or a representative of a senior
shareholder or acts for his benefit.

e Is a Board Member in an associated company or any
of its subsidiaries or another company of the
Company's group and held a similar position within
the last two years.

e Is a member of the Company's Board of Directors for
more than nine (9) consecutive or non-consecutive
years.

e Holds a position in the senior management of the
Company or in the management of an associated
company, or now holds or held within the last two
years a position at a senior shareholder.

e [s or was an employee of the Company, an associated
company or a company providing services to the
Company (e.g. auditor, consulting offices, etc.) or of
person holding controlling shares of any of such
parties within the last two years.

e Holds five (5) percent or more of the shares of the
Company or of the shares of another company of its
group or has a kinship with a person holding this
percentage.

e Is a legal representative holding five (5) percent or
more of the shares of the Company or of the shares of
another company of its group.

e Isrelated to or has a kinship with a Board Member or
a senior executive of the Company or an associated
company.

e Has a contractual or commercial relationship with the
Company (whether directly or through an entity in
which he is a senior shareholder, a Board Member or
a manager thereof), led to the payment or receipt of a
sum equivalent to SR 250,000 from the Company
(Other than the amounts related to the insurance
contracts and remunerations to which the member is
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entitled for his membership in the Board of Directors)
within the last two years.

Has a financial obligation towards the Company or
any of its Board Members or senior management in
such a way that may affect its ability to independently
judge matters and make decisions.

Participates in a business that would compete with the
Company or engage in an activity engaged by the
Company.

4- Nomination Procedures of Board Membership

a)

b)

©)

d)

The Company shall publish the nomination
announcement on its website, “Tadawul” website and
any other means set by the CMA in order to invite
persons wishing to be nominated for the Board
Membership.

The nomination shall remain open for at least one
month from the date of the announcement, in order to
give sufficient time to apply for nomination for the
Board Membership.

Nomination and Remuneration Committee shall
examine the applications for nomination for Board
Membership and register all relevant notes and
recommendations.

To obtain a written an NOC from SAMA before the
election of any Board Member who meets SAMA's
requirements as stated in the regulations of
requirements for appointment in senior positions in
financial institutions supervised by SAMA, as
follows:

Priority for appointment to Senior Positions shall be
given to Saudi nationals. In cases where non-Saudi
national is being appointed to a shall Position, the
Financial Institution should demonstrate non-
availability of qualified Saudis for the Position and
provide timeframe for appointing a qualified Saudi
national to that Position

The Company shall submit requests for obtaining
SAMA’s written NOC along with the eligibility
form signed by the Candidate and approved by the
Company as well as all the documents required by
the eligibility form and the results of the eligibility
assessment made by the Company.

The Company shall obtain SAMA’s written NOC at
least thirty (30) days prior to the date of the General
Meeting during which the election of Board
Member(s) will take place or the proposed start date
for Candidates for positions.

After Board members are elected, the Board shall
nominate a non-executive Board member as
chairman and another non-executive Board member
as vice chairman, and the Company shall obtain
SAMA'’s prior written non-objection on those
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e)

g)

h)

appointments. The Company shall also obtain
SAMA’s prior written non-objection certificate on
the appointments of chairmen of Board committees.
After receiving SAMA’s written NOC on the
appointment to Senior Position, the Company shall
periodically, and at least annually, assess the
eligibility and propriety of its Board Members and
members of Senior Management on an on-going bas

Provide the shareholders with sufficient information
about the Candidate s, their qualifications and their
relations with the Company before voting on their
selection.

The number of Candidates for the Board of Directors
put before the General Meeting shall be more than the
number of seats available so that the General Meeting
can select from among the Candidates.

Adopt the cumulative voting method when voting in
the General Meeting on the appointment of the Board
members.

The Company shall notify SAMA when any
application for nomination for a Board Member is
rejected, stating the reasons for rejection.

The Company shall notify SAMA in writing of the
appointment to the senior positions within a period
not exceeding (5) working days from the date of such
person assuming duties assigned to the position.

Mechanism of Nomination

The nomination for Board Membership shall be
opened at least 45 days prior to the date of the General
Meeting during which the election of Board
Member(s) will take place.

A Candidate shall submit a CV and a copy of his
academic qualifications.

A copy of the national ID card for Saudis or a passport
for non-Saudis.

Fill in SAMA's Eligibility Criteria Questionnaire or
its replacement if it is changed.

Fill in Form (3) of the CV of Candidates for Board
Membership issued by CMA or or its replacement if
it is changed.

For Candidates who have already been members of
Board of Directors or one of its committees, they shall
provide a statement indicating the number of meetings
he attended and the committees of which he had been
a member.

These documents shall be sent to the Board Secretary
who shall present them to the Nominations and
Remuneration Committee.
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=  The Committee shall, within one week from the date
of closing the nomination, consider the submitted
applications for nominations and whether they meet
the previous conditions for nomination.

= The Committee shall send a notice to all Candidates
indicating its decision. In the event that a Candidate is
rejected, he shall be informed of the reasons.

=  The Eligibility Criteria Questionnaire and the CV's for
Candidates who met these conditions shall be sent to
SAMA for its NOC

= After obtaining SAMA's NOC, Form 3 shall be sent
to CMA.

= The Candidate s' CVs shall be posted on the
Company’s website and the General Meeting
members shall be invited to review their CVs...

Term of Membership

The shareholders of the General Meeting shall appoint the
Board Members for a period of three years and the
members whose membership term expires may be
reappointed.

Termination of Membership

The Board membership shall come to an end upon the
expiry of the term of his appointment, or in the event that
the Board Member resigns, dies, is proven to the Board of
Directors that he is in breach of his duties in a manner
detrimental to the Company's interest on condition that
this is accompanied by WALA"A's AGM approval, his
membership is terminated in accordance with any KSA
applicable regulations or laws, is declared bankrupt or
insolvent, applies for a composition with his creditors or
stops the payment of his debts, becomes insane, becomes
mentally ill or proven to have committed an act against
honesty or morals or is convicted of forgery,

Or if the Board member is absent from 3 meetings within
one year without an acceptable or legal excuse, he may,
upon the Board recommendation, be removed by the
General Meeting. However, the AGM may, at all times,
remove all or some of the Board members without
prejudice to the right of the removed member toward the
Company to claim compensation if the removal is for an
unacceptable reason or at an inappropriate time. The
Board Member may resign at an appropriate time;
otherwise, he would be liable towards the Company for
the consequent damages of resignation.

The Company shall notify SAMA in writing upon the
acceptance of the resignation of any of the Board
members or leaving serving in that office whatever the
reason within five (5) working days from the date of
leaving his position.

Procedures Applicable if the Term of Board Member
Expires:
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For Board Members in their personal capacity:

The nomination opening shall be announced within
one week of the vacancy in a widely spread
newspaper.

The Committee shall, within one week from the date
of closing the nomination, consider the submitted
applications for nominations and whether they meet
the previous conditions for nomination.

The Committee shall send a notice to all Candidates
indicating its decision. In the event that a Candidate is
rejected, he shall be informed of the reasons.

The eligibility criteria and CV questionnaire for
Candidates who met these conditions shall be sent to
SAMA for its NOC.

After obtaining SAMA's NOC, Form 3 shall be sent
to CMA.

The Nomination and Remuneration Committee shall
make a recommendation to the Board of Directors to
select one of the Candidate s, stating the reasons for
the recommendation.

The Board of Directors shall appoint a new member
in the vacancy, to complete his predecessor's term.

The appointment shall be presented to the General
Meeting, at the first meeting.

For legal persons representatives:
In addition to the above, the following shall apply:

Another representative of the legal person shall be
requested to be nominated for the Board of Directors.

The Committee shall, within one week from the date
of nomination of a representative by the legal person,
consider the submitted request and whether it meets
the conditions of membership.

The Committee shall send a notice to the legal person
indicating its decision, and in the case of rejection, an
application for another Candidate shall be filed.

Membership Vacancy:
In the event that the position of a Board Member becomes
vacant, the Board may, after obtaining the approval of

SAMA,

appoint, on a temporary basis, without

considering the most voted persons in the General
Meeting during which the board of directors were elected,
a member having proper experience in such vacancy. The
Ministry of Commerce and Investment and CMA shall be
so informed within five (5) working days from the date of
appointment. This appointment shall be presented to the
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AGM, at the first meeting. The new member shall
complete his predecessor's term...

The AGM may be called to be convened by a resolution
by the competent authority in the event that the number
of the Board members becomes less than the minimum
number for the validity of the AGM.

Upon the resignation or termination of membership of
any Board member, whatever the reason, other than the
expiration of the Board term, SAMA shall within five (5)
working days from the date of leaving the position, be
informed, considering the relevant disclosure
requirements.

Miscellaneous

e Each shareholder shall have the right to nominate
himself or one or more persons for Board membership
within the limits of the shares held by the shareholder
in the capital.

e Disclosure and Verification of Information: the

Company and the Candidates for senior positions
shall fully and clearly take the liability for disclosure
to SAMA and CMA of all information related to the
persons eligibility requirements.
The Board of Directors and the Nomination and
Remuneration Committee are responsible for ensuring
that Candidates are eligible for Board membership
and senior management

The Company shall verify the validity and accuracy of
the information provided by the Candidates from
independent sources as permitted by the applicable
regulations, maintaining the confidentiality of the
information obtained by the Company and the results
of its eligibility assessments.

e The Board member may have a direct or indirect
interest in the business and contracts made to the
benefit of the Company's only by a permission by the
AGM to be annually renewed, except the business
awarded through public tenders and the Board
member has been the best tenderer.

e  The Board Members may not participate in voting on
the General Meeting's resolutions on releasing them
from responsibility for their management.

e The Board Members remuneration and attendance
allowance shall be in accordance with the Company's
Remuneration Policy prepared by the Nomination and
Remuneration Committee and submitted to the Board
of Directors and approved by the General Meeting.
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