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(1) — Definitions:

Subject to the definitions contained in the Market Terms
and the amended Corporate Governance Regulations, the
words The following terms and expressions shall have the
meaning they bear as follows unless the contrary intention
appears:

Company: the listed joint stock company

The policy: Policies, standards and procedures of
membership in the Board of Directors.

Board: the company’s Board of Directors
Authority: the Capital Market Authority

The Exchange: The Saudi Stock Exchange
Companies Law: the Companies Law issued by
Royal Decree No. (M/3) dated 28/1/1437 AH.
Company Bylaw: The Company's Articles of
Association.

The Corporate Governance Regulations: The
Corporate Governance Regulations in the Kingdom
of Saudi Arabia and the Listing Rules, issued by the
Board of the Capital Market Authority (CMA)
Chairman of the Board (Chairman): a Non-
executive Board Member elected by the Board to
preside over its meetings and organize its activities.
Secretary: Secretary of the Board of Directors of the
Company.

Executive Management or Senior Executive:
persons responsible for managing the daily
operations of the Company, and proposing and
executing strategic decisions, such as the Chief
Executive Officer (CEO) and his/her delegates and
the Chief Financial Officer (CFO).

Executive Director: a member of the Board who is
a full time member of the executive management
team of the Company and participates in its daily
activities.

Non-Executive Director: a member of the Board
who is not a full-time member of the management
team of the Company and does not participate in its
daily activities.

Independent Director: a non-executive member of
the Board who enjoys complete independence in
his/her position and decisions and none of the
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independence affecting issues stipulated in
Corporate Governance Regulations apply to him/her.

o Conflicts of Interest: The occurrence or existence Y « 5,8l je 5f 5 il dalias 35a s o Cigan rpllaall o =
of a direct or indirect interest of any candidate for il alli (L e o5y galll 50Y) Gdae 8 A gamall i e

membership in the Board of Directors or fyigall oyl dem s o unall 4l Jinall small Aaalise o sl
Committees. Such interest shall affect the T i
contribution of the Member in question to the

opinion expressed by the member.

e Relatives: A8 Aa gf By =
- Fathers, mothers, grandfathers and grandmothers (and Isle o) sclaall 5 dlaall 5, gl 5, eV -
their ancestors). AR ols Yl 5 2N
- Children and grandchildren and their descendants. POV R B .\ JER PR IS JEQY I
- Siblings, maternal and paternal half-siblings. Sl 3l szl Y-

- Husbands and wives.
e Cumulative voting: a method of voting for electing i< ey 501 (udae clme JLEAY Cy el (o slud 1 aS) ) Cuyguall)
Board members that gives each shareholder a voting |, ¢, gl 4l 5o Cumy ¢ LeShiay 1) JUTR R w;w 5,08 anlue

capacity equivalent to the number of shares he/she 23 S5 O candoal e a0 Leasid ol aals il
owns , and by which the shareholder is entitled to
either exercise all of his/her votes towards one
nominee or to divide his/her votes towards several

nominees without any duplication of such votes.

(2) - Introduction: gl 1A Balal)
1. The Policies, standards and procedures of membership =4S & 3 )3 Gulaa (8 & gaall Cile) ja) g Hulaa g dulaw dlae) &5 1
in the Board of Directors of Saudi Enaya Cooperative a5 iy geas datlise 48 3 — 5 shadill (aalill 40 gl dlic
Ibnsurance Comdpa.ny - Sauc(iji Joint S.ttci]cktrc]omé)any ha.ve oo 5odlall S Al S n AaY  dpaanl) sl gly S Al
er g in sscortae i the Compaie A 5,00 5
Corporate Governance Regulations issued by the Capital
Market Authority and the Company's Articles of

RER YA

Association.

2. This poli.cy.shall determine t.he rules and procedures of ; jwy) i, & A gpanll Gled jal g Jayl gm Auladl 038 22a3 2

membership in the Board of Directors and the company's 51y oline | Cpaand die dnsiall A8, dlan
SOIY) Galaa sliae ] (uad die dagial g

policy followed when appointing the members of the

Board of Directors.

3. The provisions of this Regulation shall not prejudice i< b adlie JS (3 (,,15;1 Gedaidlod daysldinY 3
the .rlght (?f every shareholder in the Company to ol ?15;}1 (b g 5 oY) Lulae 4y sumnl o j;w@ﬁ}‘;
nominate himself or any other member of the Board of Al 4adl o) 5 IS,
Directors in accordance with the provisions of the T 7
Companies Law and its Executive Regulations.

4. This policy shall not be amended except on the —3,a¥) (ulas (wdpa g Ao sl V) Al oda Jomd Y 4
recommendation of the Board of Directors upon the (5, ¥y — cldldly cilagd il Lal e 18 e 2l

recommendation of the Nomination and Remuneration LN panats (J Le A il alall 4 1) 4E) g 2 N
Committee. The amendment shall not apply until after T ) i
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the approval of the General Assembly of the Company,
unless the regulations, regulations and instructions
issued by the competent authorities include otherwise.
(3) — Policy Purpose:

The purpose of this policy is to establish clear and
specific criteria and procedures that show the
shareholders, candidates and members of the Board of
Directors the conditions, criteria and procedures
followed in selecting the members of the Board of
Directors by the General Assembly of Shareholders.

(4) — The Shareholder's Right to Run:

Each shareholder of the Company shall be entitled to
nominate himself or another person or more for
membership of the Board of Directors within the limits of
his percentage of ownership in the capital upon the
availability of membership conditions in accordance with
the provisions of these Regulations.

(5) Conditions for the membership of the

Board:
A member of the Board is required to be professionally
capable and has the required experience, knowledge,
skill and independence, which enable him/her to
perform his/her duties efficiently. He/she shall have the
following qualifications in particular:
1) Ability to lead: He/she shall enjoy leadership skills
which enable him/her to delegate powers in order to
enhance performance and apply best practices in
effective management and compliance with professional
ethics and values.
2) Competency: He/she shall have the academic
qualifications and proper professional and personal skills
as well as an appropriate level of training and practical
experience related to the current and future businesses
of the Company and the knowledge of management,
economics, accounting, law or governance, as well as the
desire to learn and receive training.
3) Ability to guide: He/she shall have the technical,
leadership, and administrative competencies as well as
the ability to take prompt decisions, and understand
technical requirements and developments related to the
job. He/she shall also be able to provide strategic
guidance and long-term planning and have a clear future
vision.
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4) Financial knowledge: He/she shall have the ability to
read and understand financial statements and reports.

5) Physical fitness: He/she shall not suffer from any
health issue that may hinder him/her from performing
his/her duties and responsibilities.

6) A Board member shall not be a member of a board of
another local insurance and/or reinsurance company, or
any other board committees, or occupying a leadership
position in such companies.

7)A Board member shall not be convicted of an offense
against honor and honesty or convicted for misconduct
in the financial markets or business or a provision for
bankruptcy or invalid membership of the Board in
accordance with any regulations or instructions in force
in the Kingdom.

8) A Board member shall not be a senior executive or
board member of a company that has been bankrupt or
has been liquidated pursuant to a court order.

9) The candidate must not be less than 25 years old with
the date of the beginning of the cycle of the board
nominated for its membership.

10) The candidate shall abide by the principles of
truthfulness, honesty, loyalty, care and attention to the
interests of the company and the shareholders and to
put them above his personal interest.

11) A Board member shall not be a member of the
Boards of Directors of more than five listed joint stock
companies at the same time.

12) In case running for membership to the board of
directors there should be no conflict of interest and the
candidate can’t be a government employee unless he is
representing the entity that he was nominated from.

13) The Board member shall not be a member of the
board of directors of any of the company's competing
companies.

14) The board member should have the possibility to
allocate sufficient time to carry out the responsibilities of
the Board Member.

15) In the case of running as an independent member,
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the candidate must not have any of the issues affecting
independence.

(6) — Issues Affecting Independence:
An Independent Director shall be able to perform his/her
duties, express his/her opinions and vote on decisions
objectively with no bias in order to help the Board make
correct decisions that contribute to achieving the
interests of the Company.

By way of example, the following negate the independence

requirement for an Independent Director:

if he/she holds five percent or more of the shares of
the Company or any other company within its group;
or is a relative of who owns such percentage.

if he/she is a representative of a legal person that
holds five percent or more of the shares of the
Company or any company within its group;

if he/she is a relative of any member of the Board of
the Company, or any other company within the
Company’s group;

if he/she is a relative of any Senior Executive of the
Company, or of any other company within the
Company’s group;

if he/she is a Board member of any company within
the group of the Company for which he/she is
nominated to be a Board member.

if he/she is an employee or used to be an employee,
during the preceding two years, of the Company, of
any party dealing with the Company or any company
within its group, such as external auditors or main
suppliers; or if he/she, during the preceding two
years, held a controlling interest in any such parties;
if he/she has a direct or indirect interest in the
businesses and contracts executed for the
Company’s account;

if the member of the Board receives financial
consideration from the Company in addition to the
remuneration for his/her membership of the Board
or any of its committees exceeding an amount of
(SAR 200,000) or 50% of his/her remuneration of the
last year for the membership of the board or any of
its committees, whichever is less.

if he/she engages in a business where he competes
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with the Company, or conducting businesses in any
of the company's activities.

e if he/she served for more than nine vyears,
consecutive or inconsecutive, as a Board member of
the Company.’

Unless the Nominations Committee considers otherwise,

the businesses and contracts with the board member to

meet his/her personal needs shall not be deemed as an
interest that affect the independence of the board
member which require an authorization from the
ordinary general assembly, provided that such
businesses and contracts are carried out in the same
conditions and settings followed by the company with all
contractors and dealers, and that such businesses and
contracts must be within the normal course of the
Company's activities

(7) - Required documents to be nominated:

Each candidate for membership of the Board of Directors

must apply for the nomination of the company during

the period of candidacy announced, accompanied by the
following:

1) The application for candidacy for the Board of
Directors is addressed to the Secretary of the Board
of Directors.

2) Fill in the forms specified by the Capital Market
Authority, such as Form No. 3 (CV form of the
candidate for the board of directors of a listed joint
stock company), which can be obtained from the
CMA website.

3) A statement of the number and dates of the boards
of directors of the joint stock companies and the
committees that have assumed their membership
and which is still the member of the company to
clarify in the statement the following:

a. The number of meetings of the Board of
Directors that took place during each year of
the session, the number of meetings
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attended by the member himself, and the
proportion of his attendance to the total
meetings.

B. The number of meetings held by each of
these committees during each year of the
session, the number of meetings attended,
and the percentage of attendance at the
total meetings.

C. Summary of the financial results achieved
by the company during each year of the
cycle.

4) If the candidate has already served on the board of
directors of the company, he must attach with the
request for candidacy a statement from the
secretariat of the board of directors of the company
for the last cycle in which he took the membership
of the board including the following information:

a. The number of meetings of the Board of
Directors that took place during each year of
the cycle, the number of meetings attended
by the member himself, and the proportion
of his attendance to the total meetings.
B. The number of meetings held by each of
these committees during each year of the
session, the number of meetings attended,
and the percentage of attendance at the
total meetings.
C. Summary of the financial results achieved
by the company during each year of the
cycle.
5) The status of membership should be clarified, ie, whether
it is a candidate as an independent member, a non-executive
member or an executive member.
6) The nature of the membership should be clarified, whether
it is a candidate in his or her personal capacity or as a
representative of a legal person.
7) Attach a clear and valid copy of the national identity and
family register of individuals or the commercial register of
companies and institutions with the nomination request and
contact numbers of the candidate.

8) Filling Forms of Disclosure No. (1) and (2) issued by the
Ministry of Commerce regarding the conflict of interest and
competing business.
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(8) — Procedures for nomination to the Board

of Directors:

The Nomination and Remuneration Committee shall, in
coordination with the Governance Department, supervise the
preparation of the Board elections before the expiry of the
current cycle of the Board. The procedures shall be as
follows:

1) The company announces the opening of candidacy for
membership of the Board of Directors. The declaration shall
be published and published in accordance with the forms and
procedures governing it on the website of the financial
market and the website of the electronic company and in any
other means specified by the competent authorities at least
60 days before the expiry of the current cycle of the Board.

2) Nominations shall be open for at least 30 days from the
date of the announcement in order to allow candidates to
participate.

3) If the required number of candidates for the membership
of the Council is not available within 30 days, the opening of
the nomination period shall be extended until the number
required for submission to the General Assembly of the
Company is completed.

4) Candidates shall submit their applications on the form
provided by the Capital Market Authority - in accordance
with the conditions and standards set forth in the Company's
Declaration - accompanied by the documents required by
these Regulations and sent to the Company's headquarters
within the time specified in the Company's announcement
for nomination.

5) Applications shall be received according to the stated
conditions. After the deadline for submission of candidacy
applications, the Nomination and Remuneration Committee
shall review the applications submitted and recommend to
the Board of Directors eligible candidates for the new Board
cycle in accordance with the approved criteria. The
Nomination and Remuneration committee has the right to
conduct interviews for the candidates.

6) The Nomination and Remuneration Committee shall take
into account the diversity of scientific qualification and
practical experience in the selection process. Priority should
be given to the requirements of the appropriate skills holders
for the Board of Directors and the number of independent
members shall not be less than one third of the members of
the Board.
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7) All documents required for nomination shall be entered
into with the request of the Assembly in the General
Assemblies system after the entry of the qualified candidates
in the system prepared for this in the approved form and in
accordance with the required requirements.

(9) — Procedures for election of the Board of

Directors:

1) The Company's Articles of Association shall determine the
number of members of the Board of Directors, but not less
than three and not more than eleven.

2. The General Assembly shall elect the members of the
Board of Directors for the period provided for in the Articles
of Association of the Company provided that they shall not
exceed three years and may be re-elected unless the
Company's Articles of Association provide otherwise.

3) The General Assembly of the Company shall be invited to
convene and an agenda item shall be included for the
election of the members of the Board of Directors from
among the qualified candidates, according to the approved
form of the Declaration and published on the website of the
Stock Exchange and the website of the Company at least ten
days before the meeting. Which are included in the meeting.
Attached to the invitation attachments is a description of the
candidates' experiences, qualifications, skills, functions and
previous and current membership - according to the
instructions form - with the recommendation of the
Nominations and Remuneration Committee and any other
attachments requested by the competent authority. The
Company shall provide a copy of such information at its head
office

4) The number of nominees to the Board whose names are
presented to the General Assembly shall be more than the
number of available seats to give a chance to the General
Assembly to select the Board members among those
nominees. Also make sure to have sufficient number of
independent members between applicants.

5) The cumulative voting method shall be followed in the
election of the members of the Board of Directors.

6) The vote in the General Assembly shall be limited to
candidates for membership of the Board of Directors whose
company has announced their information.

7) The results of the General Assembly meeting shall be
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announced in accordance with the approved form,
immediately after its termination. The names of the elected
members, their membership, the date of the beginning and
the end of the session shall be mentioned in the election of
the members of the Board of Directors.

8) The Company shall notify the Authority of the names of
the members of the Board of Directors and the
characteristics of their membership within five business days
from the date of the commencement of the Board cycle or
from the date of their appointment, whichever is earlier, and
any changes to their membership within five working days
from the date of the changes.

9) Programs are prepared for the newly appointed board
members to identify the company's business activities and
activities, in particular the company's strategy and objectives,
the financial and operational aspects of the company's
activities, the obligations of the board of directors, their
functions and responsibilities and their rights.

10) The Chairman of the Board of Directors and his deputy
shall be elected and the committees shall be formed at the
first meeting of the board after the beginning of the cycle.
The Company shall announce this on the website of the Saudi
Stock Exchange according to the approved declaration form
issued by the competent authority.

(10) - Membership Vacancy:

1) If the position of a member of the Board of Directors
becomes vacant, the Board may appoint a temporary
member in the vacant position in the order in which votes are
obtained in the Assembly elected to the Board, provided that
they have expertise and competence and shall inform the
CMA within five working days - From the date of
appointment, the appointment shall be submitted to the
Ordinary General Assembly at its first meeting and the new
member shall complete the term of his predecessor. The
Company declares this in accordance with the regulatory
regulations.

2) If the conditions required for the Board of Directors are
not met due to a shortage of its members from the minimum
stipulated in the Companies Law or the Articles of Association
of the Company, the other members shall call the Ordinary
General Assembly to convene within sixty days to elect the
necessary number of members.
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(11) - Candidate Disclosure of Conflict of

Interest:
Any person who wishes to run for membership of the Board
of Directors shall disclose any cases of conflict of interest - in
accordance with the procedures prescribed by the competent
authority - including:
a. Having a direct or indirect interest in the business
and contracts that are made for the company that
wishes to run for its board of directors.
b. Participating in a business that would compete
with the company, or compete in one of the
branches of activity that you practice.

c. The company shall take the necessary procedures
in case the candidate discloses the availability of the
above mentioned in (a.b) and inserts an item in the
agenda of the assembly to obtain a permit from the
assembly of the member and the approval must
precede the election of the members of the board of
directors. If the assembly didn’t authorize the
member then the member shall be excluded from the
list of candidates and choose from the next in the
vote.

(12) — Review and implementation:

1 - The policy is subject to periodic review and supervision, if
necessary, by the Nomination and Remuneration Committee.
Any proposed amendments are submitted to the Board of
Directors, which reviews and recommends amendments to
the General Assembly for approval.

2 - The amendment of this policy shall be approved by the
General Assembly of Shareholders based on the approval on
the amendment by the recommendation of the Board of
Directors. The regulation shall be effective once approved by
the General Assembly.

3 -Unless otherwise provided in this Regulation, the Saudi
Companies Regulations, its Regulations, the Capital Market
Authority Regulations, its Articles of Association, the Articles
of Association of the Company and the decisions issued by
the competent authorities in relation to the Regulations shall

apply.
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