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5.0 Board of Directors Charter

Lnanll aguaisi d—mf—‘ T Oe AS A Bl Galaa (o 5ST
WM}U&U\W}_Q\MuMEMLM\
& s Lofiiaall clacY) e Lulie DU 5 laY)

u.txs.\.m.q“ u.ul;;d\ GLAL\ e ds.au\ };J\}( d\};&\

AT pac V) e AL Bl (e o sSH
oSad o Gy — gt DG Baal Adlall duaaall
slaacV (e Ll DU sylaY) (udae 3 5
s Jy ol s Y dlsaY mes Gy ol
gloac| Eli ol cpgme o cplioal) sl eliac

S g

3 Gulaas, ¥

The company shall be managed by a board of
directors consisting of (9) members to be
elected by the general assembly for a period of
three years. The composition of the board of
directors shall reflect suitable representation
from the independent members. In all cases, the
number of independent members shall not be
less than two members or third of the board’s
members whichever greater.

The company shall be managed by a board of
directors consisting of (11) to be elected by
the general assembly for a period of three
years. The composition of the board of
directors shall reflect suitable representation
from the independent members. In all cases,
the number of independent members shall
not be less than two members or third of the
board’s members whichever greater.

5.2 Board of
Directors
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The board’s meeting shall not be valid unless
attended by (5) members in person or by proxy,
with one independent member amongst them. A
member may delegate power to another
member to attend the meeting of the board and
cast a vote on his behalf. Board’s decisions shall
be taken by majority of the members present or
represented therein. If the opinions were equal
the side with which the chairman of the session
has casted his vote shall be given preference to.
The board of directors may take decisions at
urgent matters by circulation to all Members,
unless one of the members requested

The board’s meeting shall not be valid unless
attended by (7) members in person or by
proxy, with one independent member
amongst them. A member may delegate
power to another member to attend the
meeting of the board and cast a vote on his
behalf. Board’s decisions shall be taken by
majority of the members present or
represented therein. If the opinions were
equal the side with which the chairman of the
session has casted his vote shall be given
preference to. The board of directors may
take decisions at urgent matters by

5.5 Board
Meeting
Quorum
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convention of a meeting for deliberation in
writing, however, in this case these decisions
shall be presented to the board at the first
following meeting.

circulation to all Members, unless one of the
members requested convention of a meeting
for deliberation in writing, however, in this
case these decisions shall be presented to the
board at the first following meeting.
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The nomination and remuneration committee
or an external specialized firm shall conduct
annual performance evaluation using key
performance indicators linked to the extent to
which the strategic objectives of the Company
have been achieved, the efficiency of control
systems. The Company will appoint an external
firm to evaluate the Board performance every 3
years at least.

The nomination and  remuneration
committee or an external specialized firm,
shall ensure annual performance review
been conducted using key performance
indicators linked to the extent to which the
strategic objectives of the Company have
been achieved, the efficiency of control
systems. The Company will appoint an
external firm to evaluate the Board
performance every 3 years at least.

5.8 Board of
Directors
Evaluation
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Investment Committee shall be composed
according to the Board of Directors
recommendation. This policy has been created
according the Boards’ approval, and it shall
contain the committee’s roles, tasks,
responsibilities, term and remunerations. Also,
note that this policy was formalized according to
the laws, regulations and instructions issued by
the [A, Capital Market Authority, Ministry of

Investment Committee shall be composed
according to the Board of Directors
recommendation. This policy has been
created according the Boards’ approval, and
it shall contain the committee’s roles, tasks,
responsibilities, term and remunerations.
Also, note that this policy was formalized
according to the laws, regulations and
instructions issued by the IA, Capital Market

Commerce & Investment and any other relevant | Authority, Ministry of Commerce &
laws and regulations. Investment and any other relevant
regulations.

6.1
Introduction
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The Committee shall be composed of (3) | The Committee shall be composed of (3) | 6.2
members at least and maximum of 5. The | members at least and has to include | Membership
committee has to include independent, | independent, Executive and Non- Executive
Executive and Non- Executive members; the | members; the Board shall appoint a
Board shall appoint a committee chairman. | committee chairman. The chairman of the
The chairman of the Board shall not be eligible | Board shall not be eligible to be appointed
to be appointed as chairman of the Committee. | as chairman of the Committee.

Members of the Committee shall be appointed | Members of the Committee shall be
by the Board for a period of three years or | appointed by the Board for a period of three
when the term of the Board ends if earlier. The | years or when the term of the Board ends if
members shall have a mix of financial expertise | earlier. The members shall have a mix of
and risk management & investment activities. financial expertise and risk management &

In case where a member wishes to resign, he | investmentactivities.

shall provide the resignation request to the | Incase where amember wishes to resign, he
Board with a notice period. The Company shall | shall provide the resignation request to the
then notify IA & CMA. Board with a notice period. The Company

In the event of any mid-term vacancy, the | shall thennotify IA & CMA.

Board shall appoint another member, after | In the event of any mid-term vacancy, the
obtaining IA ’s Non-Objection Certificate. The | Board shall appoint another member, after
new member shall complete the predecessor’s | obtaining IA ’s Non-Objection Certificate.
term. The new member shall complete the
predecessor’s term.
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The majority of the members present for each | The quorum necessary for the transaction of | 6.4 Quorum
meeting, including attendance through phone, | business shall be two. A duly convened | & Frequency
video calls or other means of technology shall | meeting of the Committee at which a quorum | of Meetings
form the quorum. A duly convened meeting of | is present shall be competent to exercise all
the Committee at which a quorum is present | or any of the authorities, powers and
shall be competent to exercise all or any of the | discretions vested in or exercisable by the
authorities, powers and discretions vested in or | Committee. The Committee may take
exercisable by the Committee. The Committee | decisions at urgent matters by circulation to
may take decisions at urgent matters by | all Members, unless one of the members
circulation to all Members, unless one of the | requested convention of a meeting for
members requested convention of a meeting for | deliberation in writing.

deliberation in writing. The Committee shall meet at least twice a
The Committee shall meet at least twice a year | year and at such other times when required.
and at such other times when required.

In the absence of the Chairman, the Chairman
shall delegate one of the Committee members
present to chair the meeting in his absence.
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Meetings of the Committee shall be summoned
by the Secretary based on the schedule
approved by the committee at the beginning of
the year. Any member may request an
emergency meeting, and coordination with the
committee chair is required before the request
is approved.

Unless otherwise agreed, notice of each meeting
confirming the venue, time and date together
with an agenda of items to be discussed, shall be
given to each member of the Committee, any
other person required to attend and all other
directors of the Company, at least (10) business
days prior to the date of the meeting. Unless in
case of urgent matters, supporting documents
shall be sent to Committee members and to
other attendees as appropriate, at the same
time.

Meetings of the Committee may be conducted
when the members are physically present or in
the form of either video or audio conferences.

Only members of the Committee shall have the
right to attend and vote at Committee meetings.
However, other individuals such as the Chief
Executive Officer and the CFO and Investment
Manager of the Company, Risk Management
Manager and external advisers of the Company
may be invited to attend for all or part of any
meeting as and when appropriate.

Meetings of the Committee shall be
summoned by the Secretary, at the request of
any of its members.

Unless otherwise agreed, notice of each
meeting confirming the venue, time and date
together with an agenda of items to be
discussed, shall be forwarded to each
member of the Committee, any other person
required to attend and all other directors of
the Company, no fewer than (10) working
days prior to the date of the meeting.
Supporting papers shall be sent to
Committee members and to other attendees
as appropriate, at the same time.

Meetings of the Committee may be conducted
when the members are physically present or
in the form of either video or audio
conferences.

Only members of the Committee shall have
the right to attend and vote at Committee
meetings. However, other individuals such as
the Chief Executive Officer and the CFO and
Investment Manager of the Company, Risk
Management Manager and external advisers
of the Company may be invited to attend for
all or part of any meeting as and when
appropriate.

6.5 Notice of

Meetings and
Proceedings
at Meetings
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Resolutions of the committees shall be issued by
a majority of the votes present and, in case of a
tie, the chairman of the committee shall have the
casting vote.

The secretary must record the vote on each item
of the meeting in the minutes, including any
objections or abstentions, along with the
reasons, if any. The committee secretary must
also maintain a separate record of committee
decisions and votes.

Resolutions of the committees shall be issued
by a majority of the votes present and, in case
of a tie, the chairman of the committee shall
have the casting vote.

Any objections or abstentions from voting,
with reasons if any, shall be recorded in the
meeting minutes.

6.6 Voting
Procedures
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The Secretary shall minute the proceedings and | The Secretary shall minute the proceedings | 6.7 Minutes
resolutions of all Committee meetings | and resolutions of all Committee meetings | of Meetings
(including the names and numbers of | (including the names of those present and in
attendees) and shall ensure the Committee is | attendance) and shall ensure the Committee
properly constituted and advised. is properly constituted and advised.

The Secretary should ascertain, at the beginning | The Secretary should ascertain, at the
of each meeting, the existence of any conflicts of | beginning of each meeting, the existence of
interest and minute them accordingly. any conflicts of interest and minute them

Minutes of Committee meetings shall be accordingly.

circulated to all members of the Committee for | Minutes of Committee meetings shall be
approval, within 15 days of the meeting date. circulated to all members of the Committee
for approval, within 15 days.
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The chairman of the Committee (or a member of | The chairman of the Committee (or in his | 6.9 Annual

the Committee he delegates to represent him | absence another member of the Committee) General
during his absence) shall attend the Company’s | shall attend the Company’s Annual General | Assembly
Annual General Meeting to respond to any | Meeting prepared to respond to any Meeting
shareholder questions on the Committee's | shareholder questions on the Committee's

activities. activities.
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The Committee shall, in conducting all of its

duties in accordance with these Terms of

Reference, actin a way it considers in good faith,

would be most likely to promote the success of

the Company for the benefit of its shareholders,

employees, and customers. In doing so, the

Committee must have regard (among other

matters) to:

¢ Set Investment Strategy and policy, according

to the Company’s capacity, and include;

a. Risk limits

b. Delegated authority

c. Criteria for selecting external investment
manager

d. Selection of partners and brokers

Nature of custodial arrangements

f. Investment risk monitoring, measurements
and analysis.

o

The Committee shall, in conducting all of its
duties in accordance with these Terms of
Reference, act in a way it considers in good
faith, would be most likely to promote the
success of the Company for the benefit of its
members as a whole. In doing so, the
Committee must have regard (among other
matters) to:
¢ Set Investment Strategy and policy,
according to the Company’s capacity, and
include;
a. Risk limits
b. Delegated authority
c. Criteria for selecting external investment
manager
d. Selection of partners and brokers
Nature of custodial arrangements
f. Investment risk monitoring,
measurements and analysis.

®

6.10
Committees’
Tasks
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The committee shall also supervise and review
its implementation on a quarterly basis, and
update it whenever required.

Reviewing the performance of each asset
class.

Review Investment portfolio performance,
and submit a review report to the Board of
Directors.

Review the company’s investment activities,
and ensure they are in compliance with IA’s
Investment Regulations, and any other
relevant regulations. The committee shall
share its recommendations on this regard
with the Board.

All risk limits and exposures in the
investment activities should be reviewed on a
regular basis in order to verify their
suitability for current market conditions and
the Company’s overall risk tolerance.
Monitor and review market risk and its sub-
risks processes on a regular basis.

Review the management’s reports on Market
risks, and share its recommendations to the
Board.

Review and supervise policies, process,
activities and systems related to Market
Risks.

Review reports from Risk Management
Function, or any other relevant function, in
regards of any identified control gaps, and
supervise on the implementation plans.
Review the Company’s strategic plans,
decisions, strategic risks, and recommend the
necessary to the Board.

The committee shall also supervise and

review its implementation on a quarterly

basis, and update it whenever required.

+ Reviewing the performance of each asset
class.

¢ Review Investment portfolio performance,
and submit a review report to the Board of
Directors.

¢ Review
activities,

the company’s investment

and ensure they are in
compliance  with [A’s  Investment
Regulations, and any other relevant
regulations. The committee shall share its
recommendations on this regard with the
Board.

¢ All risk limits and exposures in the
investment activities should be reviewed
on a regular basis in order to verify their
suitability for current market conditions
and the Company’s overall risk tolerance.

¢ Monitor and review market risk and its
sub-risks processes on a regular basis.

¢ Review the management’s reports on
Market risks, and share its
recommendations to the Board.

¢+ Review and supervise policies, process,
activities and systems related to Market
Risks.

¢ Review reports from Risk Management
Function, or any other relevant function, in
regards of any identified control gaps, and
supervise on the implementation plans.

¢ Review the Company’s strategic plans,
decisions, strategic risks, and recommend
the necessary to the Board.
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of the Committee’s meetings for the Board of
Directors after each meeting and present any
matters requiring Board approval in addition to

proceedings after each meeting on all
matters within its duties and responsibilities.
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The Chairman of the Committee (or a member | The Committee chairman (or another | 6.11
of the Committee he authorized to act on his | member of the committee on his behalf) shall | Reporting
behalf in his absence) shall prepare a summary | report formally to the Board on its E:SPO“Sibiliti
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the Committee’s necessary recommendations to
the Board of Directors.

The Committee shall make whatever
recommendations to the Board it deems
appropriate on any area within its mandate
where action or improvement is required.
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7.0 Risk Management Committee Charter
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The Risk Management Committee (the | The Risk Management Committee (the | 7.1
“Committee”) of the Board of Directors (the | “Committee”) of the Board of Directors (the | Introduction
“Board”) of the “Company” shall assist the Board | “Board”) of the “Company” shall assist the
and the other Board committees in fulfilling | Board and the other Board committees in
their oversight responsibilities for the risk | fulfilling their oversight responsibilities for
management function of the Company:. the risk management function of the
Executive Committee shall be formed according Compa_ny. .
. : .~ | Executive Committee shall be formed
to the Board of Directors recommendation. This rdine to the Board of Director
policy has been created according the Boards’ according - to e pcoard o irectors
) . ... , | recommendation. This policy has been
approval, and it shall contain the committee’s . )
roles, tasks, responsibilities, term and created according the Boards’ approval, and
’ . ' . it shall contain the committee’s roles, tasks,
remunerations. Also, note that this policy was - nsibiliti term and remuneration
formalized according to the laws, regulations eSponsiblities, e a emunerations.
, . ) . Also, note that this policy was formalized
and instructions issued by the 1A, Capital Market accordine to the laws.  reculations and
Authority, Ministry of Commerce & Investment | . B K ) reswa
and any other relevant laws and regulations. instructions issued by the IA, Capital Market
Authority, Ministry of Commerce &
Investment and any other relevant
" regulators.
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The Committee shall consist of a minimum of | The Committee shall consist of a minimum of | 7.2

three and maximum of 5. The Board shall | three. The Board shall appoint a non- | Membership
appoint a non-executive committee chairman, | executive committee chairman, and the
and the majority of its members shall be non- | majority of its members shall be non-
executive directors. The chairman of the Board | executive directors. The chairman of the
shall not be eligible to be appointed as chairman | Board shall not be eligible to be appointed as
of the Committee. chairman of the Committee.

Members of the Committee shall be appointed | Members of the Committee shall be
by the Board for a period of three years or till the | appointed by the Board for a period of three
expiry of the term of the Board whichever | years or till the expiry of the term of the
occurs first. The members shall have a mix of | Board whichever occurs first. The members
financial and risk management expertise. shall have a mix of financial and risk

In case where a member wishes to resign, he | Management expertise.

shall provide the resignation request to the | In case where a member wishes to resign, he
Board with a notice period. The Company shall | shall provide the resignation request to the
then notify 1A & CMA. Board with a notice period. The Company

In the event of any mid-term vacancy, the Board | shall then notify IA & CMA.

shall appoint another member, after obtaining | In the event of any mid-term vacancy, the
IA ’s Non-Objection Certificate. The new | Board shall appoint another member, after
member shall complete the predecessor’s term. | obtaining IA’s Non-Objection Certificate. The
new member shall complete the
predecessor’s term.
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The majority of the members present for each
meeting, including attendance through phone,
video calls or other means of technology shall
form the quorum. A duly convened meeting of
the Committee at which a quorum is present
shall be competent to exercise all or any of the
authorities, powers and discretions vested in or
exercisable by the Committee. The Committee
may take decisions at urgent matters by
circulation to all Members, unless one of the
members requested convention of a meeting for
deliberation in writing.

The Committee shall meet at least 6 meetings
year and at such other times as required.

In the absence of the Chairman, the Chairman
shall delegate one of the Committee members
present to chair the meeting in his absence.

The majority of the members present,
including attendance through phone, video
calls or similar modes shall form the quorum.
A duly convened meeting of the Committee at
which a quorum is present shall be
competent to exercise all or any of the
authorities, powers and discretions vested in
or exercisable by the Committee. The
Committee may take decisions at urgent
matters by circulation to all Members, unless
one of the members requested convention of
a meeting for deliberation in writing.

The Risk Management Committee shall
ordinarily meet at least two (2) times
annually, or more frequently as
circumstances dictate.

In the absence of the Chairman, the
remaining members will elect of the
members as Chairman of the meeting

7.4 Quorum
& Frequency
of Meetings
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Meetings of the Committee shall be summoned
by the Secretary based on the schedule
approved by the committee at the beginning of
the year. Any member may request an
emergency meeting, and coordination with the
committee chair is required before the request
is approved.

Meetings of the Committee shall be
summoned by the Secretary, at the request of
any of its members, in consultation with the
Chairman or as agreed at the beginning of the
year.

Unless otherwise agreed, notice of each
meeting confirming the venue, time and date
together with an agenda of items to be

7.5 Notice of
Meetings and
Proceedings
at Meetings

Page 11 of 32




oLl ol e Mg &S

Walaa Cooperative Insurance Co.

Unless otherwise agreed, notice of each meeting
confirming the venue, time and date together
with an agenda of items to be discussed, shall be
given to each member of the Committee, any
other person required to attend at least (10)
business days prior to the date of the meeting,
unless in case of urgent matters, supporting
documents shall be sent to Committee members
and to other attendees as appropriate, at the
same time.

The Meetings of the Committee may be held
when the members are present personally or
through videoconference or by Audio
Conference.

Only members of the Committee shall have the
right to attend and vote at Committee meetings .
However, other individuals such as the Chief
Executive Officer of the Company, Risk Manager,
Chief Financial Officer and external advisers of
the Company may be invited to attend for all or
part of any meeting as and when appropriate

discussed, shall be forwarded to each
member of the Committee, any other person
required to attend no fewer than (10)
working days prior to the date of the meeting.
Supporting papers shall be sent to
Committee members and to other attendees
as appropriate, at the same time.

Only members of the Committee shall have
the right to attend and vote at Committee
meetings. However, other individuals such as
the Chief Executive Officer of the Company,
Risk Manager, Chief Financial Officer and
external advisers of the Company may be
invited to attend for all or part of any meeting
as and when appropriate.
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Resolutions of the committees shall be issued by
a majority of the votes present and, in case of a
tie, the chairman of the committee shall have the
casting vote.

The secretary must record the vote on each item
of the meeting in the minutes, including any
objections or abstentions, along with the
reasons, if any. The committee secretary must
also maintain a separate record of committee
decisions and votes.

Resolutions of the committees shall be issued
by a majority of the votes present and, in case
of a tie, the chairman of the committee shall
have the casting vote.

Any objections or abstentions from voting,
with reasons if any, shall be recorded in the
meeting minutes.

7.6 Voting
Procedures
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The Secretary shall minute the proceedings and | The Secretary shall minute the proceedings | 7.7 Minutes
resolutions of all Committee meetings | and resolutions of all Committee meetings | of Meetings
(including the names and numbers of | (including the names of those present and in
attendees) and shall ensure the Committee is | attendance) and shall ensure the Committee
properly constituted and advised. is properly constituted and advised.

The Secretary should ascertain, at the beginning | The Secretary should ascertain, at the
of each meeting, the existence of any conflicts of | beginning of each meeting, the existence of
interest and minute them accordingly. any conflicts of interest and minute them
accordingly.

Minutes of Committee meetings shall be
circulated to all members of the Committee for | Minutes of Committee meetings shall be
approval, within 15 days of the meeting date. circulated to all members of the Committee
for approval, within 15 days.
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The chairman of the Committee (or a member of | The chairman of the Committee (or in his | 7.9 Annual
the Committee he delegates to represent him | absence another member of the Committee) | General
during his absence) shall attend the Company’s | shall attend the Company’s Annual General | Assembly
Annual General Meeting to respond to any | Meeting prepared to respond to any | Meeting
shareholder questions on the Committee's | shareholder questions on the Committee's
activities. activities.
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The Committee shall, in conducting all of its
duties in accordance with these Terms of
Reference, act - in good faith to promote the long

The Committee shall, in conducting all of its
duties in accordance with these Terms of
Reference, act - in good faith to promote the

7.10
Committees’
Tasks
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term success of the Company for the benefit of | long term success of the Company for the
its shareholders, employees, and customers. In | benefit of its stakeholders as a whole. In
doing so, the Committee must consider, among | doing so, the Committee must consider,
other matters: among other matters:

+ Setting Risk Management strategy, policy and | ¢ Setting Risk Management strategy, policy
procedures in line with its risk capacity. The | and procedures in line with its risk
committee  shall also oversee the | capacity. The committee shall also oversee
implementation, review and update of | the implementation, review and update of
relevant framework as required. relevant framework as required.

¢ Identifying the company’s risks and | ¢Identifying the company’s risks and
maintaining an acceptable risk profile and | maintaining an acceptable risk profile and
appetite that the company shall not exceed. appetite that the company shall not exceed.

¢ Ensuring the internal processes for identifying | ¢ Ensuring the internal processes for
and measuring key risks are appropriate and | identifying and measuring key risks are
regularly reviewing the process and tools, | appropriate and regularly reviewing the
with particular focus on data quality and | process and tools, with particular focus on
integrity, aggregation of risks, risk correlation | data quality and integrity, aggregation of
monitoring, and identification of emerging | risks, risk correlation monitoring, and
risks. identification of emerging risks.

¢ Ensure an adequate risk register is maintained | ®# Ensure an adequate risk register is
which identifies the risks to the Company and | maintained which identifies the risks to the
its operations and assesses the likelihood and | Company and its operations and assesses

severity of their occurrence. the likelihood and severity of their
¢ Supervise the Company’s Risk Management | occurrence.
Function by ensuring the availability of | ¢ Supervise the Company’s Risk

adequate resources and systems, review its | Management Function by ensuring the
organizational chart and evaluate its | availability of adequate resources and
effectiveness. systems, review its organizational chart
¢ Ensuring the independence of Risk | and evaluate its effectiveness.
Management function from other functions to | ® Ensuring the independence of Risk
allow it to fulfil its duties. Management function from other functions
¢ Conduct a review on the human resources of | to allow it to fulfil its duties.
Risk Management function and report to the | ® Conduct a review on the human resources
Board of Directors and Executive Management | of Risk Management function and report to
its recommendations on this regard. the Board of Directors and Executive
¢ Overseeing company’s risk management | Management its recommendations on this
system and assess its effectiveness | regard.

continuously. ¢ Overseeing company’s risk management
¢ Escalating high risk exposures and remedial | system and assess its effectiveness
actions to the board as necessary. continuously.

¢ Providing recommendations to the Board on | ¢ Escalating high risk exposures and
the Company’s Risk appetite and risk | remedial actions to the board as necessary.
exposure, and the committee’s continuous | ¢ Providing recommendations to the Board
monitoring mechanisms for such risks, and | on the Company’s Risk appetite and risk
any material changes. exposure, and the committee’s continuous

¢ Regularly re-evaluating the Company’s risk | monitoring mechanisms for such risks, and
tolerance and exposure (e.g. stress testing | any material changes.
exercises).
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¢ Oversee the management’s process to monitor | ¢ Regularly re-evaluating the Company’s risk

and manage the risk accumulation. tolerance and exposure (e.g. stress testing
¢ Supervise, review and monitor controls, exercises).
policies, and procedures related to all key risk | ¢ Oversee the management’s process to
types: monitor and manage the risk accumulation.
a. Market Risks ¢ Supervise, review and monitor controls,
b. Liquidity Risks policies, and procedures related to all key
c. Counterparty Default Risks risk types:
d. Non-Life Underwriting Risks a. Market Risks
e. Strategic Risks b. Liquidity Risks
f. Operational Risks c. Counterparty Default Risks
g. Conduct of Business Risks d. Non-Life Underwriting Risks
h. Cyber Security Risks e. Strategic Risks
i. Regulatory and AML Risks f. Operational Risks
j- Actuarial Risks g. Conduct of Business Risks
k. Oversight Risks h. Cyber Security Risks
l. Life Underwriting Risks i. Regulatory and AML Risks
j. Actuarial Risks
¢ Review and approve the Risk Management | k. Oversight Risks
Framework, Risk Strategy, and Risk Appetite, | 1. Life Underwriting Risks

, ensuring alignment with the company’s

strategic plan and objectives. ¢ Review and approve the Risk Management
+ Review the risk policies and procedures. Framework, Risk Strategy, and Risk
¢ Reviewing reports from various stakeholders Appetite, , ensuring alignment with the
regarding the risks faced by the Company and company'’s strategic plan and objectives.
the management of those risks. + Review the risk policies and procedures.
¢ Review matters escalated by Audit| ¢ Reviewing reports from  various
Committee, regarding risks the company stakeholders regarding the risks faced by
faces and the company’s management of the Company and the management of
those risks. those risks.
¢ Review  Company’s  strategic  plans, | ¢ Review matters escalated by Audit
contingency plan, capital decisions; and Committee, regarding risks the company
recommend necessary actions to the Board. faces and the company’s management of
¢ Developing and promoting a risk-aware those risks.
corporate culture among employees and | ¢ Review Company’s strategic plans,
raising overall awareness on Risk contingency plan, capital decisions; and
Management. recommend necessary actions to the
¢ The competences of the risk management Board.
committee shall include developing a | ¢ Developing and promoting a risk-aware
strategy and comprehensive policies for risk corporate culture among employees and
management that are consistent with the raising overall awareness on Risk
nature and volume of the Company's Management.
activities, monitoring their implementation, | ¢ The competences of the risk management
and reviewing and updating them based on committee shall include developing a
the Company's internal and external strategy and comprehensive policies for
changing factors; risk management that are consistent with
¢ Assisting in the effective monitoring of the nature and volume of the Company's
Insurance Product risks. activities, monitoring their

implementation, and reviewing and
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¢ Ensuring the availability of adequate
resources and systems for risk management.

updating them based on the Company's
internal and external changing factors;

¢ Assisting in the effective monitoring of
Insurance Product risks.

¢ Ensuring the availability of adequate
resources and systems for risk
management.
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The Chairman of the Committee (a member of
the Committee he authorized to act on his behalf
in his absence) shall prepare a summary of the
Committee’s meetings for the Board of Directors
after each meeting and present any matters
requiring Board approval in addition to the
Committee’s necessary recommendations to the
Board of Directors.

The Committee will provide its expert
assessment and guidance to the Board on risk-
related matters to support the Board's oversight
and decision-making. This may include, but are
not limited to recommendations on enhancing
risk management policies, strengthening
internal controls, adjusting the risk appetite, or
any other areas under the Committee's purview
where the Board's attention and action may be
warranted. The Committee will exercise its
mandate diligently to ensure the Company
maintains an effective risk management
framework aligned with its strategic objectives.

The Committee chairman (or another
member of the committee on his behalf) shall
report formally to the Board on its
proceedings after each meeting on all
matters within its duties and responsibilities.

The Risk Management Committee shall
make recommendations to the Board of
Directors as it deems appropriate on any
areas within its scope of responsibilities
where action or improvement is required.
The Committee will provide its expert
assessment and guidance to the Board on
risk-related matters to support the Board's
oversight and decision-making. This may
include, but are not Ilimited to
recommendations on enhancing risk
management policies, strengthening internal
controls, adjusting the risk appetite, or any
other areas under the Committee's purview
where the Board's attention and action may
be warranted. The Committee will exercise
its mandate diligently to ensure the Company
maintains an effective risk management

7.11
Reporting
Responsibiliti
es
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framework aligned with its strategic
objectives.

Aol Yl s Al Liall Jae Alins A, ©
8.0 Executive and Strategy Committee Charter
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Executive Committee shall be formed according | Executive Committee shall be formed | 8.1

to the Board of Directors recommendation. This | according to the Board of Directors | Introduction
policy has been created according the Boards’ | recommendation. This policy has been
approval, and it shall contain the committee’s | created according the Boards’ approval, and
roles, tasks, responsibilities, term and | it shall contain the committee’s roles, tasks,
remunerations. Also, note that this policy was | responsibilities, term and remunerations.
formalized according to the laws, regulations | Also, note that this policy was formalized
and instructions issued by the 1A, Capital Market | according to the laws, regulations and
Authority, Ministry of Commerce & Investment | instructions issued by the 1A, Capital Market

and any other relevant laws and regulations. Authority, Ministry of Commerce &
Investment and any other relevant
regulators.
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Gl sumal 5 5 (LSl 2p0al)
The Committee shall consist of a minimum of | The Committee shall consist of a minimum of
three and maximum of 5 executive and non- | three executive and non-executive members; | 8.2

executive members; The Board shall appoint a | The Board shall appoint a committee | Membership
committee chairman. The chairman of the Board | chairman. The chairman of the Board shall
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shall not be eligible to be appointed as chairman | notbe eligible to be appointed as chairman of
of the Committee. the Committee.

Members of the Committee shall be appointed | Members of the Committee shall be
by the Board for a period of three years or till the | appointed by the Board for a period of three
expiry of the term of the Board whichever | years or till the expiry of the term of the
occurs first. The members shall have suitable | Board whichever occurs first. The members
experience strategic planning and business | shall have suitable experience strategic
management. planning and business management.

In case where a member wishes to resign, he | In case where a member wishes to resign, he
shall provide the resignation request to the | shall provide the resignation request to the
Board with a notice period. The Company shall | Board with a notice period. The Company
then notify IA & CMA. shall then notify 1A & CMA.

In the event of any mid-term vacancy, the Board | In the event of any mid-term vacancy, the
shall appoint another member, after obtaining | Board shall appoint another member, after
IA ’s Non-Objection Certificate. The new | obtainingIA’s Non-Objection Certificate. The
member shall complete the predecessor’s term. | new  member shall complete the
predecessor’s term.
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The majority of the members present for each | The majority of the members present, | 8.4 Quorum

meeting, including attendance through phone, | including attendance through phone, video | & Frequency
video calls or other means of technology shall | calls or similar modes shall form the | of Meetings

form the quorum. A duly convened meeting of | quorum. A duly convened meeting of the
the Committee at which a quorum is present | Committee at which a quorum is present
shall be competent to exercise all or any of the | shall be competent to exercise all or any of
authorities, powers and discretions vested in or | the authorities, powers and discretions
exercisable by the Committee. The Committee | vested in or exercisable by the Committee.
may take decisions at urgent matters by | The Committee may take decisions at urgent
circulation to all Members, unless one of the | matters by circulation to all Members,
members requested convention of a meeting for | unless one of the members requested
deliberation in writing. convention of a meeting for deliberation in

The Committee shall meet at least 6 meetings | Writing.
year and at such other times as required. The Committee shall meet at least 6 meetings
year and at such other times as required.
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In the absence of the Chairman, the Chairman
shall delegate one of the Committee members
present to chair the meeting in his absence.
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Meetings of the Committee shall be summoned | Meetings of the Committee shall be | 8.5 Notice of
by the Secretary based on the schedule | summoned by the Secretary at the request of | Meetings and
approved by the committee at the beginning of | any of its members, in consultation with the | Proceedings
the year. Any member may request an | Chairman orasagreed atthe beginning of the at Meetings
emergency meeting, and coordination with the | year.

committee chair is required before the request | Unless otherwise agreed, notice of each
is approved. meeting confirming the venue, time and date
Unless otherwise agreed, notice of each meeting | together with an agenda of items to be
confirming the venue, time and date together | discussed, shall be forwarded to each
with an agenda of items to be discussed, shall be | member of the Committee, any other person
given to each member of the Committee, any | required to attend (10) working days prior to
other person required to attend (10) working | the date of the meeting and not less than
days prior to the date of the meeting, unless in | three days, unless in case of urgent matters
case of urgent matters, supporting documents | Supporting papers shall be sent to
shall be sent to Committee members and to | Committee members and to other attendees
other attendees as appropriate, at the same | as appropriate, at the same time.

time. The Meetings of the Committee may be held
The Meetings of the Committee may be held | when the members are present personally or
when the members are present personally or | through videoconference or by Audio
through videoconference or by Audio | Conference.

Conference.

Only members of the Committee shall have the | Only members of the Committee shall have
right to attend and vote at Committee | the right to attend and vote at Committee

meetings.However, other individuals such as the | meetings. However, other individuals such as
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Chief Financial Officer, Executive Officers, and
external advisers of the Company may be invited
to attend for all or part of any meeting as and
when appropriate.

the Chief Financial Officer, Executive Officers,
and external advisers of the Company may be
invited to attend for all or part of any meeting
as and when appropriate.
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Resolutions of the committees shall be issued by
a majority of the votes present and, in case of a
tie, the chairman of the committee shall have the
casting vote.

The secretary must record the vote on each item
of the meeting in the minutes, including any
objections or abstentions, along with the
reasons, if any. The committee secretary must
also maintain a separate record of committee
decisions and votes.

Resolutions of the committees shall be issued
by a majority of the votes present and, in case
of a tie, the chairman of the committee shall
have the casting vote.

Any objections or abstentions from voting,
with reasons if any, shall be recorded in the
meeting minutes.

8.6 Voting
Procedures
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The Secretary shall minute the proceedings and
resolutions of all Committee meetings
(including the names and numbers of
attendees) and shall ensure the Committee is
properly constituted and advised.

The Secretary should ascertain, at the beginning
of each meeting, the existence of any conflicts of
interest and minute them accordingly.

Minutes of Committee meetings shall be
circulated to all members of the Committee for
approval, within 15 days of the meeting date.

The Secretary shall minute the proceedings
and resolutions of all Committee meetings
(including the names of those present and in
attendance) and shall ensure the Committee
is properly constituted and advised.

The Secretary should ascertain, at the
beginning of each meeting, the existence of
any conflicts of interest and minute them
accordingly.

Minutes of Committee meetings shall be
circulated to all members of the Committee
for approval, within 15 days.

8.7 Minutes
of Meetings
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The chairman of the Committee (or a member of | The chairman of the Committee (or in his | 8.9 Annual
the Committee he delegates to represent him | absence another member of the Committee) | General
during his absence) shall attend the Company’s | shall attend the Company’s Annual General | Assembly
Annual General Meeting to respond to any | Meeting prepared to respond to any | Meeting
shareholder questions on the Committee's | shareholder questions on the Committee's
activities. activities.
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The Committee shall, in conducting all of its | The Committee shall, in conducting all of its | 8.10
duties in accordance with these Terms of | duties in accordance with these Terms of | Committees’
Tasks

Reference, actin a way it considers in good faith,
would be most likely to promote the success of
the Company for the benefit of its shareholders,
employees, and customers. In doing so, the
Committee must have regard (among other
matters) to:

Reference, act in a way it considers in good
faith, would be most likely to promote the
success of the Company for the benefit of its
stakeholders as a whole. In doing so, the
Committee must have regard (among other
matters) to:
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Supervise the Executive Management and
ensure they are in compliance with Walaa’s
strategy, policies, and framework.

Review the Company’s strategic plans and
decisions and recommend the necessary to
the Board.

Review Company’s business strategy, and
capital planning.

Convene periodic meetings with the
Executive Management to explore the work
progress and any obstacles and problems in
connection therewith.

Review and evaluate the performance of the
Executive Management, and share their
recommendations with the Board.

Review the principal and interim business
plans, annual budget, expansion plans,
strategic initiatives and other short/ long
term objectives of the company.

Overseeing and ensure implementation of
internal control systems and procedures.

Ensure applying financial and accounting
procedures and capital expenditures, as per
the company’s financial objectives and
business strategy.

Review and assess the Authority Matrix to
ensure effective and compliant delegation of
powers and recommend necessary changes
to the Board.

¢ Supervise the Executive Management and
ensure they are in compliance with
Walaa's strategy, policies, and framework.

¢ Review the Company’s strategic plans and
decisions and recommend the necessary
to the Board.

¢ Review Company’s business strategy, and
capital planning.

¢ Convene periodic meetings with the
Executive Management to explore the
work progress and any obstacles and
problems in connection therewith.

¢ Review and evaluate the performance of
the Executive Management, and share
their recommendations with the Board.

¢ Review the principal and interim business
plans, annual budget, expansion plans,
strategic initiatives and other short/ long
term objectives of the company.

¢ Overseeing and ensure implementation of
internal control systems and procedures.

+ Ensure applying financial and accounting
procedures and capital expenditures, as
per the company’s financial objectives and
business strategy.
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The Chairman of the Committee (or a member | The Committee chairman (or another | 8.11

of the Committee he authorized to act on his | member of the committee on his behalf) shall Reportin.g. N

behalf in his absence) shall prepare a summary | report formally to the Board on its | Responsibiliti
es

proceedings after each meeting on all
matters within its duties and responsibilities.

The Committee shall make whatever
recommendations to the Board it deems

of the Committee’s meetings for the Board of
Directors after each meeting and present any
matters requiring Board approval in addition to
the Committee’s necessary recommendations to
the Board of Directors.
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appropriate on any area within its mandate
where action or improvement is required.

Gl g caland il sl Jae dulw 9,0
9.0 Nomination and Remuneration Committee Charter
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The Nomination and Remuneration Committee | The  Nomination and Remuneration | 9.1

shall be formed by a decision of the Board of | Committee shall be formed by a decision of | Introduction
Directors. This Regulation shall be prepared by | the Board of Directors. This Regulation shall
the consent of the General Assembly, provided | be prepared by the consent of the General
that the role and functions of the Committee | Assembly, provided that the role and
shall include the powers granted, duration and | functions of the Committee shall include the
remuneration. This regulation has been drafted | powers granted, duration and remuneration.
in accordance with the regulations and | This regulation has been drafted in
instructions issued by the IA, the Capital Market | accordance with the regulations and
Authority, the Ministry of Commerce and | instructions issued by the IA, the Capital
Investment and any other relevant laws and | Market Authority, the Ministry of Commerce
regulations. and Investment and any other authorities.

The Company's General Assembly, as per the
Board recommendation, issues a regulation
for the remuneration committee including its
procedure, duties and rules for selecting its
members, the term of their membership and
their remunerations.
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The Committee shall consist of at least 3 | The Committee shall consist of at least 3 | 9.2
members and maximum of 5, other than the | members, other than the Executive Board | Membership
Executive Board members, including two | members, including two independent
independent members. The Chairman of the | members. The Chairman of the Committee
Committee shall be appointed by the Board and | shall be appointed by the Board and the
the Chairman of the Board may notbe appointed | Chairman of the Board may not be appointed
as Chairman of the Committee. as Chairman of the Committee.

The members of the Committee shall be | The members of the Committee shall be
appointed by the Board of Directors for a period | appointed by the Board of Directors for a
of three years or until the end of the session of | period of three years or until the end of the
the Board if it comes earlier. session of the Board if it comes earlier.

If a Member of the Committee wishes to resign, | If a Member of the Committee wishes to
he shall submit a letter to the Board of Directors | resign, he shall submit a letter to the Board of
one month prior to the date of termination of his | Directors one month prior to the date of
membership. The Company shall notify the | termination of his membership. The
regulatory authorities of the same. Company shall notify the regulatory

In case there is a vacancy for a fixed period of | authorities of the same.

time, the Board shall appoint a Member within | In case there is a vacancy for a fixed period of
one month from the date of such vacancy of the | time, the Board shall appoint a Member
membership. This shall only be done after | within one month from the date of such
obtaining a non-objection certificate from the | vacancy of the membership. This shall only
IA. The new member shall complete the period | be done after obtaining a non-objection

of the previous member. certificate from the IA. The new member

shall complete the period of the previous

member.
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The majority of the members present for each
meeting, including attendance through phone,
video calls or other means of technology shall
form the quorum. The duly convened meeting of
the Committee, at which the quorum is present
shall be competent to exercise all or any of the
authorities, powers, and discretions vested in or
exercisable by the Committee. The Committee
may take decisions at urgent matters by
circulation to all Members, unless one of the
members requested convention of a meeting for
deliberation in writing.

The Committee shall meet at least twice a year
and whenever necessary.

In the absence of the Chairman, the Chairman
shall delegate one of the Committee members
present to chair the meeting in his absence.

The required quorum shall be atleast half the
members or majority attendance. The duly
held meeting of the Committee, on which the
quorum has completed, shall have the
authority to exercise all or any of the powers,
authorities and estimates assigned or
applicable by the Committee. The Committee
may take decisions at urgent matters by
circulation to all Members, unless one of the
members requested convention of a meeting
for deliberation in writing,

The Committee shall meet at least twice a
year and whenever necessary.

9.4 Quorum
& Frequency
of Meetings
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Meetings of the Committee shall be summoned
by the Secretary based on the schedule
approved by the committee at the beginning of
the year. Any member may request an
emergency meeting, and coordination with the

Meetings of the Committee shall be
summoned by the Secretary at the request of
any of its members.

Unless otherwise agreed, the notice of each
meeting confirming the venue, time and date
along with agenda of items to be discussed,
shall be given to each member of the

9.5 Notice of
Meetings and
Proceedings
at Meetings
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committee chair is required before the request | Committee, any other person required to
is approved. attend and all other members of directors of
each Company, at least (10) business days
prior to the date of the meeting, the
supporting documents shall be sent to the
Committee members and to the other
attendees as may be appropriate at the same
time.

Unless otherwise agreed, the notice of each
meeting confirming the venue, time and date
along with agenda of items to be discussed, shall
be given to each member of the Committee, any
other person required to attend and all other
directors of the Company, at least (10) business
days prior to the date of the meeting, unless in | The Meetings of the Committee may be held
case of urgent matters, the supporting | whenthe members are present personally or
documents shall be sent to the Committee | through videoconference or by Audio
members and to the other attendees as may be | Conference.

appropriate at the same time. The Members of the Committee shall be

The Meetings of the Committee may be held | entitled to attend and vote at the meetings of
when the members are present personally or | the Committee, however other members
through videoconference or by Audio | such as the Chief Executive Officer, Human
Conference. Resources Manager and external consultants
may be invited to attend all of the meeting or

The Members of the Committee shall be entitled :
part thereof, if necessary.

to attend and vote at the meetings of the
Committee, however other members such as the | A member of the Board (or of the Committee)
Chief Executive Officer, Human Resources | may not attend meetings of the Committee
Manager and external consultants may be | when the remuneration or nomination
invited to attend all of the meeting or part | arrangements of such member are decided at
thereof, if necessary. that meeting.

A member of the Board (or of the Committee)
may not attend meetings of the Committee
when the remuneration or nomination
arrangements of such member are decided at
that meeting.
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Resolutions of the committees shall be issued by - 9.6 Voting
a majority of the votes present and, in case of a Procedures
tie, the chairman of the committee shall have the

casting vote.

The secretary must record the vote on each item
of the meeting in the minutes, including any
objections or abstentions, along with the
reasons, if any. The committee secretary must
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also maintain a separate record of committee
decisions and votes.
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The Secretary shall minute the proceedings and
resolutions for all Committee meetings
(including the names and numbers of
attendees) and shall ensure that the Committee
is properly constituted and advised.

The Secretary shall make sure at the beginning
of each meeting that there is any conflict of
interest and minute them accordingly.

Minutes of Committee meetings shall be
circulated to all members of the Committee for
approval, within 15 days of the meeting date.

If a conflict of interest has been declared by the
Committee or a member of the Board, the
corresponding sections of the member of such
member shall not be circulated, in the event that
such circulation has prejudiced or may
prejudice the interests of the Committee.

The Secretary shall prepare the minutes of
the procedures and decisions for all meetings
of the Committee (including the names and
numbers of attendees) and shall ensure that
the Committee is properly convened and
notified at the meeting.

The Secretary shall make sure at the
beginning of each meeting that there is any
conflict of interest and prepare a report
accordingly.

The meetings of the Committee shall be
circulated to all members of the Committee.
Once approved, it shall be distributed to all
other members of the Board within a period
not exceeding fifteen days.

If a conflict of interest has been declared by
the Committee or a member of the Board, the
corresponding sections of the member of
such member shall not be circulated, in the
event that such circulation has prejudiced or
may prejudice the interests of the Committee.

9.7 Minutes
of Meetings
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The chairman of the Committee (or a member of
the Committee he delegates to represent him
during his absence) shall attend the General

The chairman of the Committee (or in his
absence another member of the Committee)
shall attend the General Meeting of the

9.9 Annual
General
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Meeting of the Company and answer any
questions by the shareholders about the
activities of the Committee and / or the
remuneration and nomination of the members
of the Board of Directors.

Company and answer any questions by the
shareholders about the activities of the
Committee and / or the remuneration and
nomination of the members of the Board of
Directors.

Assembly
Meeting
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In carrying out all its duties in accordance with
this business policy, the Committee shall act in
good faith for the success of the Company for the
benefit of its shareholders, employees, and
customers. In order to do so, the Committee
shall take into account the following (with other
matters):

¢ Recommend the Board of Directors to
nominate the membership of the Board of
Directors and its committees according to the
statutory requirements.

* Evaluate the structure of the Board and its

committees, identify the weaknesses
periodically and propose steps to address
them.

¢ Evaluate and monitor the independence of
board members and committees and ensure
that there is no conflict of interest, including
make sure annually the independence of
independent members.

¢ Establish the clear compensation and
remuneration policies for the members of the
Board, committees and senior management
members.

¢ Evaluate the performance of the members of
the Board and its committees periodically.

In carrying out all its duties in accordance
with this business policy, the Committee shall
act in good faith for the success of the
Company for the interest of its members as a
whole. In order to do so, the Committee shall
take into account the following (with other
matters):

¢ Recommend the Board of Directors to
nominate the membership of the Board of
Directors and its committees according to
the statutory requirements.

¢ Evaluate the structure of the Board and its
committees, identify the weaknesses
periodically and propose steps to address
them.

¢ Evaluate and monitor the independence of
board members and committees and
ensure that there is no conflict of interest,
including make sure annually the
independence of independent members.

¢ Establish the clear compensation and
remuneration policies for the members of
the Board, committees and senior
management members.

9.10
Committees’
Tasks
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¢ Recommend regarding the appointment and | ¢ Evaluate the performance of the members
exemption of senior management members. of the Board and its committees

¢ Set the succession policy and procedures for periodically.

the CEO and senior management and monitor | ¢ Recommend regarding the appointment
the implementation of succession plans and | and exemption of senior management
procedures for them. members.

¢ Review the compensation plans for senior | ¢ Set the succession policy and procedures
management members. for the CEO and senior management and
monitor the implementation of succession

* Supervise the identification program and the
b prog plans and procedures for them.

periodic training of the members of the Board
of Directors. ¢ Review the compensation plans for senior

¢ Recommend to the Board on matters related management members.

to the nominations and remunerations. ¢ Supervise the identification program and
the periodic training of the members of the

* Review  the structure of executive .
Board of Directors.

management and provide feedback regarding
the possible changes to be done. ¢ Recommend to the Board on matters
related to the nominations and

¢ Develop the functional description for :
remunerations.

executive members, non-executive members,
independent members and senior executives. | ¢ Review the structure of executive
management and provide feedback

¢ Establish the special procedures in the event regarding the possible changes to be done.

that there is a vacant position in the Board of
Directors or senior executives. ¢ Develop the functional description for
executive members, non-executive
members, independent members and
senior executives.

* The nomination and remuneration committee
reports to the Board.

¢ The competences of the nomination
committee shall include suggesting clear
policies and standards for membership of the
Board and the Executive Management.

¢ Establish the special procedures in the
event that there is a vacant position in the
Board of Directors or senior executives.

¢+ The nomination and remuneration

¢ Preparing a description of the capabilities and .
paring p p committee reports to the Board.

qualifications  required for  Executive
Management positions. ¢ The competences of the nomination
committee shall include suggesting clear
policies and standards for membership of
the Board and the Executive Management.

¢ When nominating a Board member, the
nomination committee shall take into
consideration the provisions of these
Regulations and the requirements set by the | ¢ Preparing a description of the capabilities
Authorities. and qualifications required for Executive

The Committee's duties with respect to Management positions.

remunerations: ¢ When nominating a Board member, the
nomination committee shall take into
consideration the provisions of these
Regulations and the requirements set by
the Authorities.

1. Prepare a clear policy for the remuneration of
members of the Board of Directors and
committees emanating from the Board and
the Executive Department, and submit it to
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. Clarify

the Board for consideration to be adopted
subsequently by the General Assembly.

the relationship between the
remunerations granted and the applicable
remuneration policy and state any material
deviation from this policy.

. Periodically review the remuneration policy

and evaluate its effectiveness.

. Providing recommendations to the Board in

respect of the remunerations of its members,
the committees members and Senior
Executives, in accordance with the approved

policy.

The Committee's duties with respect to
remunerations:

5. Prepare a clear policy for the
remuneration of members of the Board of
Directors and committees emanating from
the Board and the Executive Department,
and submit it to the Board for
consideration to be adopted subsequently
by the General Assembly.

6. Clarify the relationship between the
remunerations granted and the applicable
remuneration policy and state any
material deviation from this policy.

7. Periodically review the remuneration
policy and evaluate its effectiveness.

8. Providing recommendations to the Board
in respect of the remunerations of its
members, the committees members and
Senior Executives, in accordance with the
approved policy.
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The Chairman of the Committee (or a member
of the Committee he authorized to act on his
behalf in his absence) shall prepare a summary
of the Committee’s meetings for the Board of
Directors after each meeting and present any
matters requiring Board approval in addition to
the Committee’s necessary recommendations to
the Board of Directors.

The Committee chairman (or another
member of the committee on his behalf) shall
report formally to the Board on its
proceedings after each meeting on all
matters within its duties and responsibilities.

The Committee shall make whatever
recommendations to the Board it deems
appropriate on any area within its mandate
where action or improvement is required.

9.11
Reporting
Responsibiliti
es
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allowances and other entitlements based on | of committees
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entitlements based on the recommendation of the the recommendation of the Nomination and | emanating
Nomination and Remuneration Committee. Remuneration Committee. from the Board
of Directors

The Membership Remunerations of the
committees emanating from the Board of
Directors consist of an annual remuneration
(lump sum) and meetings attendance allowance.

When forming the membership of the committees
emanating from the Board of Directors, the
number of committees that a member of the
Board of Directors can occupy shall be taken into
account, so that the total remuneration of the
member for membership in the Board and
Committees shall not exceed the maximum

e The Membership Remunerations of the
committees emanating from the Board of
Directors consist of an annual remuneration
(lump sum) and meetings attendance
allowance.

e When forming the membership of the
committees emanating from the Board of
Directors, the number of committees that a
member of the Board of Directors can
occupy shall be taken into account, so that
the total remuneration of the member for

membership in the Board and Committees
shall not exceed the maximum stipulated in
the company’s Bylaws.

stipulated in the company’s Bylaws.

e A sitting fees of SR 2,500 is paid for attending
committee meetings emanating from the Board of

Directors. e A sitting fees of SR 2,500 is paid for
attending committee meetings emanating
from the Board of Directors.

Remuneration Details of Committee’s

Members (Board Members):

n Remuneration Details of Committee’s
. . emuneration .
Committee Position Amount (SAR) Members:
Chairman 100,000 ; - Remuneration
Audit Committee Committee Position Amount (SAR)
Member 100,000
Chairman 100,000
: Chairman 70,000 Audit Committee
Executive Member 100,000
Committee Member 70,000 o 0,000
; airman ,
Nomination and Chairman 70,000 Ezftfrl::il:tfee
Remuneration Member 70,000
i Memb 70,000 L.
Committee ember Nomination and Chairman 70,000
. Chai 70,000 Remuneration
Risk Management alrman Committee Member 70,000
Committee Member 70,000 :
. Risk Management Chairman 70,000
Investment Chairman 70,000 C itt
. ommittee Member 70,000
Committee Member 70,000
Investment Chairman 70,000
Remuneration of Committee’s Members (Non- | | committee Member 70,000

Board Members):

The annual remuneration for members of committees
from outside the Board is 100,000 Saudi Riyals.
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