
Extraordinary 
General Assembly 
Meeting

Tuesday
27-05-2025



EGM Agenda
Review and discuss the Board of Directors' report for the fiscal year 
ending on 31/12/2024

Review and discuss the Financial Statements for the fiscal year ending on 
31/12/2024.

Voting on the company’s External auditors report for the fiscal year 
ending on 31/12/2024 after discussing it.

Voting on the Board’s recommendations to distribute cash dividends 
amounting to (SAR 225,000,000) to the shareholders for financial period of 
(31/12/2024 G), (at (SR 1.5) per share representing (15%) of the share par 
value), provided that the eligibility is for the shareholders who own shares 
at the end of trading on the day of the General Assembly convening 
and who are registered in the company’s shareholder register with the 
Securities Depository Center Company (Depository Center) at the end of 
the second trading day following the maturity date. The dividend 
distribution will start on Monday 26/12/1446 AH, corresponding to June 22, 
2025.

Voting on approving Corporate Social Responsibility Policy. (Attached)

Voting on amending Audit Committee Charter. (Attached)
Voting on amending Nomination and Remuneration Committee Charter. 
(Attached)

Voting on amending Nomination Policy for Membership of the Board of 
Directors. (Attached)

Voting on amending the remuneration policy for Members of the Board of 
Directors and Board committees (Attached)
Voting on the payment of (SAR 8,765,000) as remuneration to the Board 
members for the fiscal year ending on 31/12/2024 (subject to approving item 
number (9)).

Voting on discharging the Members of the Board members from any 
liabilities for the fiscal year 2024.

Voting on the appointment of the External Auditors for the Company’s from 
the nominees, and determine their fees based on the Audit 
Committee (AC) recommendation to the Board of Directors in this 
regards, to review and audit the Company’s interim Financial 
Statements for the second, third quarter and annual financial 
statements of the fiscal year 2025, and the first quarter of the fiscal year 2026.
(Attached AC Recommendation)
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Voting on the Tawuniya's purchase of its own shares, with maximum of 
(199,862) shares, to be allocated to the company's employees within the 
employee shares program. The purchase of these shares to be financed 
through the company’s fund. Further to authorizes the Board (or 
whomever it delegates) to complete the purchase within (18 months) 
from the date of the extraordinary general assembly's approval, The 
company will keep the purchased shares for a period not exceeding (10) years 
from the date of approval of the Extraordinary General Assembly as a 
maximum until they are allocated to the eligible employees Once the said 
period lapses, the Company will follow the rules and procedures stipulated in 
the relevant laws and regulations. (Attached)

Voting on the business relationship between the Company and United 
Insurance Company which Board Chairman Mr. Abdulaziz Alnwaiser, 
Board member Mr. Abdulaziz Alkhamis & Mobility Sector CEO Mr. 
Mansour Abuthnein & General Sector CEO Mr. Sultan Alkhomashi & Chief 
Technology & Digital Officer Mr. Abdullah Alshargi have an indirect 
interest. The business related to insurance policies. Note that 
transactions up to the end of the fourth quarter of 2024 amounted to 
101,473,602 SAR without any preferential treatment. (Attached)

Voting on the business relationship between the Company and United 
Insurance Company which Board Chairman Mr. Abdulaziz Alnwaiser, 
Board member Mr. Abdulaziz Alkhamis & Mobility Sector CEO Mr. 
Mansour Abuthnein & General Sector CEO Mr. Sultan Alkhomashi & Chief 
Technology & Digital Officer Mr. Abdullah Alshargi have an indirect 
interest. The business related to other services fees (non-insurance). 
Note that transactions up to the end of the fourth quarter of 2024 
amounted to 21,845,664.21 SAR without any preferential treatment. 
(Attached)
Voting on the business relationship between the Company and Emaar 
which Board Chairman Mr. Abdulaziz Alnwaiser has an indirect interest. The 
business related to insurance policies. Note that transactions up to the end 
of the fourth quarter of 2024 amounted to 160,745.65 SAR without any 
preferential treatment. (Attached)
Voting on the business relationship between the Company and Saudi 
Investment Bank which Board member Mr. Abdulaziz Alkhamis has an 
indirect interest. The business related to insurance policies. Note that 
transactions up to the end of the fourth quarter of 2024 amounted to 
42,114,733.19 SAR without any preferential treatment. (Attached)
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Voting on the business relationship between the Company and Almajd 
Alarabiah Trading Company Ltd which Board member Mr. Salman 
AlFares has an indirect interest. The business related to insurance 
policies. Note that transactions up to the end of the fourth quarter of 2024 
amounted to 449,375.05 SAR without any preferential treatment. (Attached)

Voting on the business relationship between the Company and Smart Link 
which Board member Mr. Salman AlFares has an indirect interest. The 
business related to insurance policies. Note that transactions up to the end 
of the fourth quarter of 2024 amounted to 16,750,448.36 SAR without any 
preferential treatment. (Attached)

Voting on the business relationship between the Company and General 
Organization for Social Insurance which Board members Mr. Salman Al 
Fares, Ms. Hessa Al Sheikh and Dr. Paul Sweeting have an indirect 
interest. The business related to insurance policies. Note that 
transactions up to the end of the fourth quarter of 2024 amounted to 
22,972,133 SAR without any preferential treatment. (Attached)

Voting on the business relationship between the Company and Hassana 
Investment Company which Board members Mr. Salman Al Fares, Ms. 
Hessa Al Sheikh and Dr. Paul Sweeting have an indirect interest. The 
business related to insurance policies. Note that transactions up to the end 
of the fourth quarter of 2024 amounted to 8,863,504.28 SAR without any 
preferential treatment. (Attached)

Voting on the business relationship between the Company and Health 
Holding Company which Board member Mr. Nasser AlHagbani has an 
indirect interest. The business related to insurance policies. Note that 
transactions up to the end of the fourth quarter of 2024 amounted to 
2,404,046.59 SAR without any preferential treatment. (Attached)
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Voting on the business relationship between the Company and Elm 
Company which Board member Dr. Khalid AlGhunaim has an indirect 
interest. The business related to insurance policies. Note that 
transactions up to the end of the fourth quarter of 2024 amounted to 
87,270,155.49 SAR without any preferential treatment. (Attached)
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Voting on the business relationship between the Company and Elm 
Company which Board member Dr. Khalid AlGhunaim has an indirect 
interest. The business related to other services fees (non-insurance). Note 
that transactions up to the end of the fourth quarter of 2024 amounted 
to 15,190,227.84 SAR without any preferential treatment. (Attached)

Voting on the business relationship between the Company and Mobily 
which Board the Board member Dr. Khalid AlGhunaim have an indirect 
interest. The business related to insurance policies. Note that 
transactions up to the end of the fourth quarter of 2024 amounted to 
71,052,716.92 SAR without any preferential treatment. (Attached)
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Voting on the business relationship between the Company and Obeikan 
company which Board member Dr. Khalid AlGhunaim has an indirect 
interest. The business related to insurance policies. Note that 
transactions up to the end of the fourth quarter of 2024 amounted to 
3,808,118.51 SAR without any preferential treatment. (Attached)

Voting on the business relationship between the Company and Vision Bank 
which CEO Mr. Othman Alkassabi has an indirect interest. The business 
related to insurance policies. Note that transactions up to the end of the 
fourth quarter of 2024 amounted to 4,867,087.60 SAR without any preferential 
treatment. (Attached)

Voting on the business relationship between the Company and Waseel 
Company which CEO Mr. Othman Al Kassabi, CFO Mr. Mater Alenazi and Chief 
Technology & Digital Officer Mr. Abdullah Alshargi have an indirect interest. 
The business related to other services fees (non-insurance). Note that 
transactions up to the end of the fourth quarter of 2024 amounted to 
5,279,533 SAR without any preferential treatment. (Attached)
Voting on the business relationship between the Company and Tree 
which Chief Executive Officer Mr. Othman Alkassabi and CFO Mr. Mater 
Alenazi have an indirect interest. The business related to insurance 
policies. Note that transactions up to the end of the fourth quarter of 2024 
amounted to 1,151,228.16 SAR without any preferential treatment. (Attached)

Voting on the business relationship between the Company and Tree 
which Chief Executive Officer Mr. Othman Alkassabi and CFO Mr. Mater 
Alenazi have an indirect interest. The business related to other services fees 
(non-insurance). Note that transactions up to the end of the fourth quarter of 
2024 amounted to 30,618,249 SAR without any preferential treatment. 
(Attached)
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Voting on the business relationship between the Company and Meena 
which CEO Mr. Othman Alkassabi, CFO Mr. Mater Alenazi and Health 
Sector CEO Mr. Mohammad Alsaeed have an indirect interest. The 
business related to insurance policies. Note that transactions up to the end 
of the fourth quarter of 2024 amounted to 4,705,892.83 SAR without any 
preferential treatment. (Attached)
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Voting on the business relationship between the Company and Meena 
which CEO Mr. Othman Alkassabi, CFO Mr. Mater Alenazi and Health 
Sector CEO Mr. Mohammad Alsaeed have an indirect interest. The 
business related to other services fees (non-insurance). Note that 
transactions up to the end of the fourth quarter of 2024 amounted to 
68,958,248 SAR without any preferential treatment. (Attached)

Voting on the business relationship between the Company and 
Chemanol which General Sector CEO Mr. Sultan Alkhomashi has an 
indirect interest. The business related to insurance policies. Note that 
transactions up to the end of the fourth quarter of 2024 amounted to 
1,151,260.04 SAR without any preferential treatment. (Attached)

Voting on the business relationship between the Company and TPA 
which Chief Technology & Digital Officer Mr. Abdullah Alshargi, Health 
Sector CEO Mr. Mohammad Alsaeed, and Chief Strategy Officer Mr. Feher 
Alshareef have an indirect interest. The business related to insurance 
policies. Note that transactions up to the end of the fourth quarter of 
2024 amounted to 21,878.75 SAR without any preferential treatment. 
(Attached)

Voting on the business relationship between the Company and Najm 
which Mobility Sector CEO Mr. Mansour Abuthnein has an indirect 
interest. The business related to insurance policies. Note that 
transactions up to the end of the fourth quarter of 2024 amounted to 
11,913,783 SAR without any preferential treatment. (attached)
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Voting on the business relationship between the Company and Najm 
which Mobility Sector CEO Mr. Mansour Abuthnein has an indirect 
interest. The business related to other services fees (non-insurance). 
Note that transactions up to the end of the fourth quarter of 2024 
amounted to 123,725,769.26 SAR without any preferential treatment. 
(attached)

36

Voting on the business relationship between the Company and Osimah 
which Chief Technology & Digital Officer Mr. Abdullah Alshargi has an 
indirect interest. The business related to insurance policies. Note that 
transactions up to the end of the fourth quarter of 2024 amounted to 
5,800.60 SAR without any preferential treatment. (Attached)

Voting on the business relationship between the Company and Al 
Moammar Information Systems Which Chief Investment Officer Mr. 
Fahad Bin Moammar has an indirect interest. The business related to 
insurance policies. Note that transactions up to the end of the fourth 
quarter of 2024 amounted to 9,058,649.59 SAR without any preferential 
treatment. (Attached)
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Voting on the business relationship between the Company and Al 
Moammar Information Systems Which Chief Investment Officer Mr. 
Fahad Bin Moammar has an indirect interest. The business related to 
other services fees (non-insurance). Note that transactions up to the end 
of the fourth quarter of 2024 amounted to 9,548,751.06 SAR without any 
preferential treatment. (attached)

Voting on the business relationship between the Company and Zahra 
Association which CEO Mr. Othman Alkassabi has indirect interest. The 
business is related to other services fees (non-insurance). Note that 
transactions up to the end of the fourth quarter of 2024 amounted to 
250,000 SAR without any preferential treatment. (Attached)

Voting on delegating to the Board of Directors the authorization powers 
of the General Assembly stipulated in paragraph (1) of Article 27 of the 
Companies Law, for a period of one year starting from the date of the 
approval by the General Assembly or until the end of the delegated Board 
of Directors’ term, whichever is earlier, in accordance with the conditions 
set forth in the Implementing Regulation of the Companies Law for Listed 
Joint Stock Companies.



01
Review and discuss the Board of Directors' report for 
the fiscal year ending on 31/12/2024.
(Audit Committee Report for 2024)
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Voting on approving Corporate Social Responsibility 
Policy.
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Voting on amending Audit Committee Charter. 



   
 
 
 

Statement of Amendments to the: Audit Committee Charter 

Legends: 
Addition 
Amendment  
Delete  
 

 

Rationale behind 
the change Updated. Existing. 

 1. Authority Reference: 1. Authority Reference: 
Addition 

for the purpose of 
enhancing clarity and 

transparency. 

The General Assembly of Shareholders General Assembly 

 3. Purpose: 3. Purpose: 

Amendment 
for the purpose of enhancing 

clarity and transparency. 

The Audit Committee Charter defines regulations and 
requirements for forming and organizing the audit 
committee’s work. It also specifies the responsibilities 
of the General Assembly in determining the duties, 
responsibilities and powers of the Audit Committee. 

The Audit Committee Charter defines regulations and 
requirements for the formation and organization of the 
Audit Committee’s work. It also specifies the 
responsibility of the General Assembly in determining 
the duties, responsibilities and the Audit Committee 
powers. 

 4. Scope: 4. Scope: 
Amendment 

for the purpose of 
enhancing clarity and 

transparency. 

The provisions of this Charter shall apply to the 
Company in all maters related to its enforcement. 

The provisions of the Audit Committee Charter shall 
apply to the Company in all matters pertaining to the 
enforcement of the provisions of this Charter. 
 

 5. Definitions 5. Definitions 



Legends: 
Addition 
Amendment  
Delete  
 

Amendment – Addition 
The amendment was made 

due to the transfer of 
authority and regulatory 

powers over the insurance 
sector to the Insurance 

Authority, the addition of 
relevant definitions 

sources, 

Audit Committee: An independent committee formed 
by the Board of Directors and directly linked to the 
Board.  It is responsible for monitoring internal control 
systems, ensuring efficiency and compliance, and 
implementing regulatory requirements 

Audit Committee: An independent committee formed 
by the Board of Directors and directly linked to the 
Board.  It is responsible for monitoring the performance 
and implementation of the internal control systems in 
the Company, ensuring the efficiency and effectiveness 
of the System and Procedures, verifying the 
implementation of the internal control decisions, and 
ensuring compliance with the application of the Law on 
the Supervision of the Cooperative Insurance 
Companies, its Executive Regulations and other 
relevant regulations, rules and instructions, in addition 
to the duties set forth herein. 
 

Compliance Department: An independent department 
reporting to the Audit Committee and administratively 
to the CEO. It ensures the company complies with 
relevant law and submits reports on violations. 

Compliance Department: An independent department 
linked to the Audit Committee and reports 
administratively to the CEO. The department is 
responsible for ensuring the company compliance with 
the Law on the supervision of the cooperation of the 
Insurance Companies, its executive regulations and 
other relevant regulations. It submits its reports to the 
Audit Committee on any violations to the regulations 
and instructions in force in the Company. 

General Assembly: The general assembly of 
shareholders of the Company for Cooperative 
Insurance. 

 

Executive Board Member (as per IA): A member of the 
Board of Directors who is also a member of the 
executive management of the company and 
participates in the daily affairs of the company and 
earns a monthly salary in return thereof 

 



Legends: 
Addition 
Amendment  
Delete  
 

Executive Management (as per CMA): Persons 
entrusted with managing the Company's daily 
operations and proposing and implementing the 
various strategic decisions, such as the Chief Executive 
Officer (CEO), his deputies and the Chief Financial 
Officer (CFO). 

 

Insurance Authority (IA):  The Insurance Authority (IA), 
the insurance regulator of the Kingdom of Saudi Arabia. 

 

Internal Audit Department: An independent 
department linked to the Audit Committee and 
administratively to the CEO.  It develops audit plans, 
monitors company performance and ensures 
compliance with internal controls. 

Internal Audit Department: An independent 
department linked to the Audit Committee and 
administratively to the CEO.  It is responsible for 
developing the audit plan of the Company, 
monitoring the performance of the Company 
through auditing and examining the operations and 
transactions of the Company to verify non existence 
of any financial and non-financial irregularities or 
violations to the Company's internal regulations It is 
also responsible for the effectiveness of these 
systems and the verification of the proper 
implementation of internal control decisions, and it 
submits its reports to the Audit Committee. 



Legends: 
Addition 
Amendment  
Delete  
 

Independent Board Member: A member of the Board 
who enjoys complete independence. This means that 
the member is fully independent from management 
and the company. Independence is the ability to judge 
things after taking into account all relevant information 
without undue influence from management or from 
other external entities. 
 
Independence cannot be attained by a Board member 
in the situations specified by regulators (independence 
issues), including but not limited to: 

. Being a Significant Shareholder in the Company, or in a 
Related Company, working for or representing a 
Significant Shareholder; 

. Being a member of the Board in a Related Company or 
one of its subsidiaries, or having been one during the 
past two years; 

. Being a member of the Board of the Company for more 
than nine years; 

. Holding a Senior Management position in the 
Company, or in a Related Company, or having held one 
during the past two years; 

. Being an employee with the Company, with a Related 
Company, or with a company that provides services to 
the Company (e.g., external auditors, consulting firms, 
etc.) or having worked with any one of the above during 
the past two (2) years; 

 Being a Related Person of a member of the Board or 
Senior Management of the Company or of a Related 
Company; 

 



Legends: 
Addition 
Amendment  
Delete  
 

. Having a contractual or business relationship with the 
Company (either directly or through an entity in which 
he or she is a Significant Shareholder, a Board member, 
or a manager) which resulted in paying to, or receiving 
from, the Company the equivalent of two hundred and 
fifty thousand (250,000) Saudi riyal or more (other than 
his or her remuneration as a director of the Board and 
amounts related to insurance contracts) during the 
past two (2) years; 
Being under any financial obligation towards the 
Company or any members of its Board or Senior 
Management that might limit the exercise of 
independence in judgment and decision making. 
Non-Executive Board Member: A member of the Board 
who provides opinions and technical advice and is not 
involved in any way in the management of the 
company and does not receive a monthly or an annual 
salary. 

 

 
7. Responsibility of the Board towards the 
Committee: 

7. Responsibility of the Board towards the 
Committee: 

Amendment 
Amended for the purpose of 

enhancing clarity and 
transparency. 

The Board is responsible for ensuring the effectiveness 
of the Audit Committee in accordance with applicable 
regulations. 

The Board assumes responsibility for the work of the 
Audit Committee in accordance with the various 
regulations and instructions under which the Company 
transacts its business. 

It ensures the efficiency of financial systems and 
safeguarding of company assets. 

The Board assumes the responsibility for ensuring the 
efficiency and effectiveness of financial systems and 
reports and for safeguarding the assets of the 
Company. 



Legends: 
Addition 
Amendment  
Delete  
 

The Board must ensure Audit Committee members are 
qualified, with at least two members, including the 
Chairman, having recent and relevant experience in 
accounting and finance. 
 

The Board shall ensure that the Audit Committee 
members are qualified to fulfill their responsibilities. At 
least two members of the Committee, including its 
Chairman, must have recent and relevant experience in 
accounting and financial management. 

 
13-3 Remuneration of Committee Chairman, 
Members and Secretary: 

13-3 Remuneration of Committee Chairman, 
Members and Secretary: 

Amendment 
Amended following the 

inclusion of the Audit 
Committee Chairman’s 

and members’ 
remunerations in the 

Remuneration & 
Compensation Policy 

The Chairman and members of the Audit Committee 
shall be entitled to attendance remuneration for each 
meeting applicable as of the inception of the 
Committee team. The Secretary of the Committee shall 
be entitled to remuneration for the performance of his 
functions for each of its meetings. Their remunerations 
are subject to the Remuneration Policy of Board 
Members and Committees. 

The Chairman and members of the Audit Committee 
shall be entitled to attendance remuneration of SR 
5,000 for each meeting up to a maximum of SR60,000 
per year, applicable as of the inception of the 
Committee team. The Secretary of the committee shall 
be entitled to remuneration for the performance of his 
functions for each of its meetings. The remuneration 
amount shall be determined by a decision issued by the 
board. 

 13-4-4 Regarding the Compliance Management: 13-4-4 Regarding the Compliance Management: 
Amendment 

for the purpose of 
enhancing clarity and 

transparency. 

Examine the reports including reports on 
whistleblowing and AML from the Compliance 
Department or Chief Compliance Officer and make 
recommendations thereon to the Board. 

Examine the reports of the Compliance Department or 
Chief Compliance Officer and make recommendations 
thereon to the Board.  

 13-4-5 Others: 13-4-5 Others: 
Addition 

for the purpose of 
enhancing clarity and 

transparency. 

Monitor and have oversight on Company’s Control 
Environment 

 

 14. Effective Date 14. Effective Date 



Legends: 
Addition 
Amendment  
Delete  
 

 

This Charter for the AC Committee shall be effective 
from the date of its final approval by the General 
Assembly. unless a review is required due to policy 
changes or relevant regulatory requirements. 

 

 IA- Insurance Authority SAMA – Saudi Central Bank 
Amendment 

The amendment was made 
due to the transfer of 

authority and regulatory 
powers over the insurance 

sector to the Insurance 
Authority 

"IA” Across the document  “SAMA” Across the whole document 

 



07
Voting on amending Nomination and Remuneration 
Committee Charter. 



   
 

Statement of Amendments to the: NRC Committee Charter 
 

Legends: 
Addition 
Amendment  
Delete  
 

 

Rational Behind the 
change Updated. Existing. 

 5. References: 5. References: 

Amendment - Addition 
The change was made 
due to the transfer of 

authority and regulatory 
powers over the 

insurance sector to the 
Insurance Authority, and 

for the Inclusion of 
reliable reference 

sources. 

 
5-2 Companies Law Issued by the Royal Decree No. 
(M/132) dated 01/12/1443H and its Implementing 
Regulations. 
 
5-4 Bylaws of the Company for Cooperative Insurance 
(Tawuniya). 
 
5-5 Remuneration Policy for Members of the Board and 
Committees. 

 

5-3 Insurance Corporate Governance Regulation Issued 
by the Insurance Authority  

5-1 Insurance Corporate Governance Regulation Issued 
by SAMA. 

 6. Definitions: 6. Definitions: 
Amendment - Addition 
The change was made 

due to the transfer of 
authority and 

regulatory powers 
over the insurance 

sector to the 
Insurance Authority, 
and for the Inclusion 
of reliable definitions. 

6-5 Insurance Authority (IA): 
The Insurance Authority (IA), the insurance regulator of 
the Kingdom of Saudi Arabia. 

6-1 Institution:  
Saudi Arabian Monetary Agency. 

6-4 Committee: The Nominations and Remuneration 
Committee (NRC) of the Cooperative Insurance Company 
(Tawuniya), which is one of the Board committees whose 
members are appointed by the board  .The committee is 
responsible for implementing provisions of this charter 
and practicing all authorities set out in this charter as well 
as recommending amendments. 

 
6-7 Committee: The Nominations and Remuneration 
Committee (NRC) of the Cooperative Insurance Company 
(Tawuniya), which is one of the Board committees whose 
members are appointed by the board. The committee is 
responsible for implementing provisions of this charter. 
 



Legends: 
Addition 
Amendment  
Delete  
 

 
6-6 General Assembly: The general assembly of 
shareholders of the Company for Cooperative Insurance. 
 
6-8 Executive Board Member (as per IA): A member of 
the Board of Directors who is also a member of the 
executive management of the company and participates 
in the daily affairs of the company and earns a monthly 
salary in return thereof. 
 
6-11 Independent Board Member: A member of the 
Board who enjoys complete independence. This means 
that the member is fully independent from 
management and the company. Independence is the 
ability to judge things after taking into account all 
relevant information without undue influence from 
management or from other external entities. 
 
Independence cannot be attained by a Board member in 
the situations specified by regulators (independence 
issues), including but not limited to: 
 
a. Being a Significant Shareholder in the Company, or in 
a Related Company, working for or representing a 
Significant Shareholder. 
 
b. Being a member of the Board in a Related Company or 
one of its subsidiaries or having been one during the 
past two years. 
 
c. Being a member of the Board of the Company for 
more than nine years. 
 

 



Legends: 
Addition 
Amendment  
Delete  
 

d. Holding a Senior Management position in the 
Company, or in a Related Company, or having held one 
during the past two years. 
 
e. Being an employee with the Company, with a Related 
Company, or with a company that provides services to 
the Company (e.g., external auditors, consulting firms, 
etc.) or having worked with any one of the above during 
the past two (2) years. 
 
f. Being a Related Person of a member of the Board or 
Senior Management of the Company or of a Related 
Company. 
 
g. Having a contractual or business relationship with the 
Company (either directly or through an entity in which 
he or she is a Significant Shareholder, a Board member, 
or a manager) which resulted in paying to, or receiving 
from, the Company the equivalent of two hundred and 
fifty thousand (250,000) Saudi riyal or more (other than 
his or her remuneration as a director of the Board and 
amounts related to insurance contracts) during the past 
two (2) years. 
 
h. Being under any financial obligation towards the 
Company or any member of its Board or Senior 
Management that might limit the exercise of 
independence in judgment and decision making. 
6-12 Non-Executive Board Member: A member of the 
Board who provides opinions and technical advice and is 
not involved in any way in the management of the 
company and does not receive a monthly or an annual 
salary. 

 



Legends: 
Addition 
Amendment  
Delete  
 

 7. Formation of the committee & Conditions: 7. Formation of the committee & Conditions: 

Amendment  - Addition 
- Delete 

For clarification 
purposes. 

7-1 The Nominations and Remuneration Committee is 
formed by the Board of Directors (after satisfying related 
regulatory requirements), as follows:  

7-1 The Nominations and Remuneration Committee is 
formed by the Board of Directors. 

 7-1-5 The term of membership of the committee 
members is linked to the term of the Board of Directors  

7-1-3 The committee members shall not be Executive 
Board Members  

7-1-6 The committee chairman shall be an independent 
board member appointed by the Board.  

 8. Duties and Responsibilities of the 
Committee: 8. Duties and Responsibilities of the Committee: 

Addition  
For clarification 

purposes. 

8-2 Recommending to the Board of Directors to nominate 
candidates for the board/Committee’s membership and 
to re-nominate them in accordance with the regulatory 
requirements, approved related policies and standards, 
taking into account that nomination shall not include any 
person convicted of a crime involving moral turpitude or 
dishonesty 

8-2 Recommending to the Board of Directors to nominate 
candidates for the board/Committee’s membership and to 
re-nominate them in accordance with the regulatory 
requirements approved. 

Amendment  
For clarification 

purposes. 

8-13 Approval regarding the appointment and dismissal 
of members of senior management - with the exception 
of the CEO - after obtaining a non-objection from the 
Insurance Authority. 

8-13 Approval regarding the appointment and dismissal 
of members of senior management - with the exception 
of the CEO - after obtaining a non-objection from SAMA. 

 9. Remuneration for committee members: 9. Remuneration for committee members: 



Legends: 
Addition 
Amendment  
Delete  
 

Deleted  
The NRC committee 

members’ 
remuneration section 
was removed as it has 
been included in the 

Remuneration & 
Compensation Policy 
for Board of Directors 
and Its Committees 

 

9-2 Each member of the committee is entitled to a cash 
sum as a meeting attendance allowance for each meeting 
held by the committee, in accordance with the 
remuneration policy for members of the Board of Directors 
and its committees. Without prejudice to the 
requirements of relevant rules, regulations, and 
instructions, the maximum attendance allowance for the 
Board and its committees shall not exceed the maximum 
limit specified in the Articles of Association, which 
amounts to 5,000 Saudi Riyals. 

 10. Committee meetings: 10. Committee meetings: 

Addition  
For more clarity. 

10-6 The committee may seek assistance from any 
experts or specialists, whether internal or external, within 
the scope of its authorities. This shall be included in the 
minutes of the committee meeting; the minutes states 
the name of the expert and his relation to the Company 
or its Executive Management. 

 

 11. Effective date: 11. Effective date: 

Addition  
For clarification 

purposes. 

This Charter for the NRC Committee shall be effective 
from the date of its final approval by the General 
Assembly. unless a review is required due to policy 
changes or relevant regulatory requirements. 

 
This Charter for the NRC Committee shall be effective 
from the date of its final approval by the General 
Assembly 
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Voting on amending Nomination Policy for 
Membership of the Board of Directors. 



   
 
 
 

Statement of Amendments to the: Nomination Policy for Membership of the Board of Directors 

Legends: 
Addition 
Amendment  
Delete  
 

 

Rationale behind 
the change Updated. Existing. 

 3. Purpose: 3. Purpose: 

Amendment – Addition 
To clarify the text and 
ensure compliance with 
what is mentioned in the 

Bylaws 
 
 
 
 
 
 
 

This policy aims to define clear criteria and procedures 
for candidacy for membership in the Board of Directors 
of the Cooperative Insurance Company (“the 
Company”). This is to ensure fairness and transparency 
for all candidates and to ensure the opportunity to 
benefit from the best and largest possible number of 
qualified Saudi talents to participate in the company’s 
board of directors. 
 
This policy has been prepared in accordance with the 
applicable laws and regulations issued by the relevant 
regulatory authorities in the Kingdom of Saudi Arabia, 
and the company’s bylaw. In the event of a conflict 
between anything in the company bylaw and any 
provision or requirement of this policy, the Bylaw shall 
prevail 

This policy aims to define clear criteria and 
procedures for candidacy for membership of the 
Board of Directors of the Cooperative Insurance 
Company (“the Company”). This is to ensure 
fairness and transparency for all candidates and to 
ensure the opportunity to benefit from the best and 
largest possible number of qualified Saudi talents to 
participate in the company’s board of directors. 
 
This policy has been prepared in accordance with 
the applicable laws and regulations issued by the 
relevant regulatory authorities in the Kingdom of 
Saudi Arabia, and the company’s bylaw.  

 5. Reference 5. Reference 

Amendment – Addition 
Inclusion of reliable 
reference sources. 

All relevant laws and regulations approved in the 
Kingdom of Saudi Arabia and the Company for 
Cooperative Insurance (Tawuniya) shall apply on this 
Policy, including, but not limited to: 

 



Legends: 
Addition 
Amendment  
Delete  
 

• Law of Companies Issued by the Royal Decree No. 
(M/132) dated 01/12/1443H and its Implementing 
Regulations. 

 

• Law of Companies Issued by the Ministry of 
commerce and investment.  
 

• Cooperative Insurance Companies Control Law.  
• Implementing Regulations of the Cooperative 

Insurance Companies Control Law.  

• Insurance Corporate Governance Regulation Issued 
by the Insurance Authority. 

• Insurance Corporate Governance Regulation 
Issued by the Saudi Arabian Monetary Authority. 

•    Regulatory rules and procedures issued pursuant to 
the Companies Law relating to Listed. Joint. Stock 
Companies from the Capital Market Authority 

 

 6. Definitions: 6. Definitions: 

Amendment 
The change was made due 

to the transfer of authority 
and regulatory powers 

over the insurance sector 
to the Insurance 

Authority, and to provide 
further clarity to the text. 

6-3 Committee: The Nominations and Remunerations 
Committee (NRC) which is one of the committees 
emanating from the Board of Directors, whose 
members are appointed by the Board of Directors and 
responsible for preparing this policy and ensuring 
compliance with it 

6-3 Committee: The Nominations and 
Remunerations Committee (NRC) in the cooperative 
insurance company, which is one of the committees 
emanating from the Board of Directors, whose 
members are appointed by the Board of Directors 
and responsible for the implementation of this 
policy. 

6-5 Insurance Authority:  The governing body 
responsible for regulating the insurance sector (IA) 

6-5 The Authority: Saudi Arabian Monetary 
Authority (SAMA ). 

. 6-8 Any terms or abbreviations used in this policy are 
interpreted in accordance with the definitions 
mentioned above, and if they are not mentioned, 
reference is made to the list of definitions specified in 
the company’s internal governance regulations and/or 
the relevant regulations issued by the Capital Market 
Authority and the Insurance Authority 

6-8 Any terms or abbreviations used in this policy 
are interpreted in accordance with the definitions 
mentioned above, and if they are not mentioned, 
reference is made to the list of definitions specified 
in the company’s internal governance regulations 
and/or the relevant regulations issued by the 
Capital Market Authority and the Saudi Arabian 
Monetary Authority 

 7. Procedures and criteria for nomination and 
membership in the Board of Directors: 

7. Procedures and criteria for nomination and 
membership of the Board of Directors: 



Legends: 
Addition 
Amendment  
Delete  
 

Amendment 
The change was made due 

to the transfer of authority 
and regulatory powers 

over the insurance sector 
to the Insurance 

Authority, and to extend 
the Board of Directors’ 

membership term to four 
years and ensure 

compliance with what is 
mentioned in the Bylaws. 

 

7-1 The Nominations and Remuneration Committee 
(“the Committee”) in the Cooperative Insurance 
Company shall be announced on the website of the 
Saudi Stock Exchange Company (“Tadawul”) and on 
the company’s website and in any other means 
determined by the Authority, in order to invite persons 
wishing to nominate for membership in the Board of 
Directors who are fit for the Membership conditions for 
the new four-year session, in accordance with the 
conditions and controls contained in the regulations 
and circulars of the Ministry of Commerce, the 
Insurance Authority Governance Regulations, and the 
Corporate Governance Regulations issued by the 
Capital Market Authority, taking into account the 
following 

7-1 The Nominations and Remuneration Committee 
(“the Committee”) in the Cooperative Insurance 
Company shall be announced on the website of the 
Saudi Stock Exchange Company (“Tadawul”) and on 
the company’s website and in any other means 
determined by the Authority, in order to invite 
persons wishing to nominate for membership in the 
Board of Directors who are fit for the Membership 
conditions for the new three-year session, in 
accordance with the conditions and controls 
contained in the regulations and circulars of the 
Ministry of Commerce and investmant, the Saudi 
Arabian Monetary Authority Governance 
Regulations, and the Corporate Governance 
Regulations issued by the Capital Market Authority, 
taking into account the following 

Amendment 
For clarification purposes. 

7-1-2 The candidate must not be a member of the 
Board of Directors or any of its subcommittees, nor an 
employee of any insurance and/or reinsurance 
company in Saudi Arabia 

7-1-2 The candidate must not be a member of the 
Board of Directors or any of its subcommittees, nor 
hold any executive position in another Saudi 
insurance and/or reinsurance company. 

Amendment 
The change was made due 

to the transfer of authority 
and regulatory powers 

over the insurance sector 
to the Insurance Authority 

7-1-3 Obtaining non-objection from the Insurance 
Authority’s non-objection for the candidate’s 
membership. 

7-1-3 Obtaining approval from the Saudi Arabian 
Monetary Authority for the candidate’s 
membership. 

Amendment 
For clarification purposes. 

7-1-9 The candidate has suitable educational and 
practical experience. 

7-1-9 The candidate has educational and practical 
experience. 



Legends: 
Addition 
Amendment  
Delete  
 

Addition 
The addition was made to 

ensure compliance with 
the relevant regulations   

Added to the above, the Board is required to be 
professionally capable and have the required 
experience, knowledge, skill and independence, which 
enables the member to perform the duties efficiently. 
The candidate for Board membership shall have the 
following qualifications in particular: 
 

 

Addition 
The addition was made to 

ensure compliance with 
the relevant regulations   

1-Ability to lead: Must enjoy leadership skills which 
enable the member to delegate powers in order to 
enhance performance and apply best practices in 
effective management and compliance with 
professional ethics and values. 
2-Competency: Must 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: Must 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 
must also be able to provide strategic guidance and 
long-term planning and have a clear future vision. 
4-Financial knowledge: Must have the ability to read 
and understand financial statements and reports. 
5-Physical fitness: Must not suffer from any health 
issue that may hinder the member from performing its 
duties and responsibilities. 

 



Legends: 
Addition 
Amendment  
Delete  
 

Addition 
The addition was made to 

ensure compliance with 
the relevant regulations   

The General Assembly shall take into account, when 
electing members to the Board, the recommendations 
of the nomination committee and the availability of the 
personal and professional capabilities required to 
perform their duties effectively pursuant to this Article. 

 

Addition 
For clarification purposes. 

 

7-3 The candidate whoever wishes to nominate himself 
for membership in the company’s Board of Directors is 
required to notify the company’s management on the 
date specified in the announcement issued by the 
company, provided that this notification includes an 
introduction to the candidate in terms of his biography 
information, including information about his profession, 
the primary job he currently holds, his qualifications, 
and his experience in the company's field of business 
as per the forms affixed with the announcement 

7-3 The candidate whoever wishes to nominate 
himself for membership in the company’s Board of 
Directors is required to notify the company’s 
management on the date specified in the 
announcement issued by the company, provided 
that this notification includes an introduction to the 
candidate in terms of his biography information, 
including information about his profession, the 
primary job he currently holds, his qualifications, 
and his experience in the company's field of 
business.  

Amendment 
The change was made due 

to the transfer of authority 
and regulatory powers 

over the insurance sector 
to the Insurance 

Authority. 

7-6 Fill out the Fit & Proper Form questionnaire issued 
by the Insurance Authority, which can be obtained from 
the company’s head office or on the Insurance 
Authority’s website. 

7-6 Fill out the Fit & Proper Form questionnaire 
issued by the Saudi Arabian Monetary Authority, 
which can be obtained from the company’s head 
office or on the Saudi Arabian Monetary Authority’s 
website. 

 
Amendment - Addition 

The change was made due 
to the transfer of authority 
and regulatory powers over 
the insurance sector to the 
Insurance Authority and for 

clarification purposes. 

7-11 In the event that the candidate does not meet the 
necessary requirements as stated in this policy, 
including the inability to provide the required 
information or missing items within the required time 
frame stated in the announcement, the committee has 
the right to reject the nomination request and save the 
application provided, and ensure to provide the 
Insurance Authority with a statement about the reasons 
for the rejection. 

7-11 In the event that the candidate does not meet the 
necessary requirements as stated in this policy, 
including the inability to provide the required 
information within the required time frame stated in the 
announcement, the committee has the right to reject 
the nomination request and save the application 
provided, and ensure to provide the Saudi Arabian 
Monetary Authority with a statement about the reasons 
for the rejection. 



Legends: 
Addition 
Amendment  
Delete  
 

Amendment - Addition 
The change was made due 

to the transfer of authority 
and regulatory powers 

over the insurance sector 
to the Insurance 

Authority. 

7-12 The committee informs the Company’s Regulatory 
Compliance Department of its recommendation to 
obtain the non-objection from the Insurance Authority 
before informing the Board of the recommendation. 

7-12 The committee informs the Company’s Regulatory 
Compliance Department of its recommendation to 
obtain the non-objection from the  Saudi Arabian 
Monetary Authority before informing the Board of the 
recommendation. 

Amendment - Addition 
The change was made due 

to the transfer of authority 
and regulatory powers 

over the insurance sector 
to the Insurance 

Authority. 

7-13 The committee shall submit its recommendations 
on the candidates along with the Insurance Authority’s 
non-objection letter to the Board of Directors for 
approval, and submission to the General Assembly, 
taking into account the necessity that the number of 
candidates for the Board of Directors whose names are 
presented to the General Assembly exceeds the 
number of available seats, so that the General 
Assembly has the opportunity to choose between the 
candidates. It is also taken into consideration that there 
are enough independent candidates. In the event that 
there is insufficient number of candidates, the Board 
may seek the services of an independent external 
specialized third party to identify additional candidates 
for Board of Directors membership 

7-13 The committee shall submit its recommendations 
on the candidates along with the Saudi Arabian 
Monetary Authority’s non-objection letter to the Board 
of Directors for approval, and submission to the General 
Assembly, taking into account the necessity that the 
number of candidates for the Board of Directors whose 
names are presented to the General Assembly exceeds 
the number of available seats, so that the General 
Assembly has the opportunity to choose between the 
candidates. It is also taken into consideration that there 
are enough independent candidates. In the event that 
there is insufficient number of candidates, the Board 
may seek the services of an independent external 
specialized third party to identify additional candidates 
for Board of Directors membership 

Amendment  
The amendment was made 

to ensure compliance with 
the relevant regulations 

7-14 If the candidate fulfills the necessary requirements 
and obtains the approval of the relevant regulatory 
authorities, the company will announce on the Tadawul 
website the information about the candidates for 
membership in the Board of Directors at least (21) days 
before the date of the General Assembly 

7-14 If the candidate fulfills the necessary requirements 
and obtains the approval of the relevant regulatory 
authorities, the company will announce on the Tadawul 
website the information about the candidates for 
membership in the Board of Directors at least (10) days 
before the date of the General Assembly 



Legends: 
Addition 
Amendment  
Delete  
 

Delete 
The text was removed, 
relying instead on what is 
stated in section 7-14 and 

to ensure compliance with 
the relevant regulations 

 

 7-15 The company’s management must submit 
the nomination notice and its attachments at 
the company’s head office for shareholders’ 
review at least fifteen (15) days prior to the 
scheduled date for electing the Board of 
Directors, and send copies thereof on the same 
date to the General Department of Companies, 
along with a list of the nominees’ names. 

Amendment  
The amendment was made 

to ensure compliance with 
the relevant regulations 

and for clarification 
purposes. 

7-17 After electing board members for the new session, 
the company shall notify both the Insurance Authority 
and the Capital Market Authority of the names of the 
elected board members within five working days from 
the date of their election, and any changes that occur to 
their membership within five working days from the 
date of the change. This is done according to official 
letters, in addition to completing the relevant disclosure 
forms (Authority Forms No. 3 and the Insurance 
Authority form for suitability standards, if necessary). 

7-17 After electing board members for the new session, 
the company shall notify both the Saudi Arabian 
Monetary Authority and the Capital Market Authority of 
the names of the elected board members within five 
working days from the date of their election, and any 
changes that occur to their membership within five 
working days from the date of the change. This is done 
according to official letters, in addition to completing 
the relevant disclosure forms (Authority Forms No. 3 
and 7 and the Saudi Arabian Monetary Authority form 
for suitability standards, if necessary). 

Addition 
The addition was made to 

clarify the process of 
terminating membership 

and appointing 
replacements. 

7-18 Termination of Board memberships, and 
appointment of replacement Directors in case of 
vacancies on the Board, shall be governed by the 
Applicable Law, the Bylaws, the Manual and applicable 
policies. 

 

7-19 The members of Board Committees shall be 
nominated and appointed in accordance with the 
charters of the relevant Committee. 
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Voting on amending the remuneration policy 
for Members of the Board of Directors and 
Board committees. 



Statement of Amendments to the Remuneration and Compensation Policy 
for Board Members and Board Committees 

ReasonUpdated.Existing.
4. Scope:4. Scope:

Addition 
All Board Committees have 

been included. 

4-1 These regulations apply to the members of the Board of 
Directors of the Cooperative Insurance Company (“the 
Company”) as well as the members of the committees 
emanating from the Company’s Board of Directors during their 
membership period. The following are the names of the 
Board’s committees to whose members this policy applies: 
4-1-1 Executive Committee. 
4-1-2 Risk Committee. 
4-1-3 Nominations and Remuneration Committee. 
4-1-4 Investment Committee. 
4-1-5 Technology Project Committee  
4-1-6 Audit Committee 
4-1-7 Any other committee established by the company’s 
Board of Directors in accordance with the nature of the work, 
provided that at least one Board of Directors member is 
among the members of that committee, after obtaining 
regulatory approvals for its formation. 

4-1 This regulation applies to the members of the 
Board of Directors of the Cooperative Insurance 
Company (“the Company”) as well as the 
members of the committees affiliated with the 
Board of Directors of the Company during their 
membership period. The following are the names 
of the affiliated committees to whose members 
this policy applies: 

4-1-1 Executive Committee. 
4-1-2 Risk Committee. 
4-1-3 Nominations and Remuneration Committee. 
4-1-4 Investment Committee. 
4-1-5 Any other subsidiary committee established 
by the company’s board of directors according to 
the nature of the work, provided that at least one 
member of the board of directors is among the 
members of that committee, after obtaining 
regulatory approvals for its formation. 



Legends: 
Addition 
Amendment  
Delete  

Delete 
This statement is removed 
following the inclusion of 

the Audit Committee 
members' remuneration. 

4-2 The Audit Committee, whose formation is 
approved by a decision of the General Assembly of 
Shareholders of the Company and whose 
remuneration, attendance allowances and 
expenses are specified in its work regulations, is 
exempt from this policy. 

5. References:5. References:

Amendment – Delete 
The amendment was made 

due to the transfer of 
authority and regulatory 

powers over the insurance 
sector to the Insurance 

Authority, the addition of 
relevant reference 

sources, and the removal 
of references that are no 

longer applicable. 

5-1 Law of Companies Issued by The Royal Decree No. (M/132) 
dated 01/12/1443H and its Implementing Regulations. 
5-2 Corporate Governance Regulations issued by the Capital 
Market Authority 
5-3 Insurance Corporate Governance Regulation Issued by the 
Insurance Authority. 
5-4 Bylaws of the Company for Cooperative Insurance.

5-1 Companies system issued by the Ministry of
Commerce and Investment.
5-2 Corporate Governance Regulations issued by
the Capital Market Authority.
5-3 Insurance Companies Governance
Regulations issued by the Saudi Arabian
Monetary Agency. 
5-4 Bylaws of the Company for Cooperative
Insurance.
5-5 Regulatory controls and procedures issued in
implementation of the Companies Law for listed
joint stock companies, issued by the Capital
Market Authority.
5-6 The guidance manual for the regulatory
controls and procedures issued in
implementation of the Companies Law for listed
joint stock companies, issued by the Capital
Market Authority.
5-7 Saudi Arabian Monetary Agency Circular No.
166/201809 “Remuneration of Board Chairmen of
Insurance and Reinsurance Companies”



Legends: 
Addition 
Amendment  
Delete  

 6. Definition:  6. Definition:  
Amendment – Addition 

The amendment was made 
due to the transfer of 

authority and regulatory 
powers over the insurance 

sector to the Insurance 
Authority, the addition of 

relevant definitions sources,  

 
6-8 Board Committees: Members of the Board committees 
to whom this policy applies as mentioned in section 4 
above 

 

 
6-9 Insurance Authority (IA):  The governing body responsible 
for regulating the insurance sector Institution: Saudi Arabian Monetary Agency. 

 7. Criteria for determining rewards: 7. Criteria for determining rewards: 

Addition: 
for the purpose of 

enhancing clarity and 
transparency. 

7-10 It shall take into consideration situations where 
remunerations should be suspended or reclaimed if it is 
determined that such remunerations were set based on 
inaccurate information provided by a member of the Board or 
the executive management, in order to prevent abuse of 
power to obtain unmerited remunerations. 

 
 

 8. General conditions for bonuses: 8. General conditions for bonuses: 

Amendment 
Amended for the purpose 
of enhancing clarity and 

transparency. 

8-1 Members of the Board of Directors are not permitted to 
vote on the Board of Directors’ remuneration item at the 
General Assembly meeting.      

Members of the Board of Directors may not 
vote on the Board of Directors’ remuneration 
item at the General Assembly meeting. This 
prohibition includes a member of the Board of 
Directors, whether he votes at the General 
Assembly meeting on his own behalf or as a 
proxy for another. 



Legends: 
Addition 
Amendment  
Delete  

8-2 A Board member may receive a Remuneration for any
additional executive, technical, managerial or consultative –
pursuant to a professional license- duties or positions carried
out by the Board member, and such Remuneration should be
in addition to the Remuneration he/she may receive in
his/her capacity as a member in the Board and in the
committees formed by the Board, pursuant to the Companies
Law and its implementing regulations and the Company’s
bylaws.

A member of the Board of Directors may 
receive a reward for his membership in the 
Audit Committee formed by the General 
Assembly, or for any additional executive, 
technical, administrative or advisory work or 
positions - under a professional license - 
assigned to him in the company, in addition to 
the reward he may receive in his capacity as a 
member of the Board of Directors and in the 
committees formed by the Board of Directors, 
and such rewards do not fall within the scope 
of the maximum reward stipulated in the 
Companies Law and the Company’s Articles of 
Association. 

Delete 
Deleted to align with what 

was stated in the new 
Bylaws 

If the bonus is a certain percentage of the 
company’s profits, this percentage may not 
exceed (10%) of the net profits, after 
deducting the reserves decided by the 
General Assembly in application of the 
provisions of the Cooperative Insurance 
Companies Control System, the Companies 
System and the Articles of Association, and 
after distributing a profit to shareholders of 
no less than (5%) of the company’s paid-up 
capital, provided that the entitlement to this 
bonus is proportional to the number of 
sessions attended by the member, and any 
assessment to the contrary shall be void. 



Legends: 
Addition 
Amendment  
Delete  

Amendment 
Amended for the purpose 
of enhancing clarity and 

transparency. 

8-3 If the General Assembly decides to terminate the 
membership of any Board member who fails to attend three 
consecutive Board meetings or five non-consecutive Board 
meetings during his membership tenure without a legitimate 
excuse accepted by the Board, then such Board member shall 
not be entitled to any Remuneration for the period starting 
from the last Board meeting he/she attended, and he/she 
shall pay back any Remuneration he/she received for that 
period. 

8.3 - If the General Assembly decides to 
terminate the membership of a member of the 
Board of Directors who is absent due to his 
failure to attend three consecutive Board 
meetings without a legitimate excuse, this 
member shall not be entitled to any bonuses for 
the period following the last meeting he 
attended, and he must return all bonuses paid 
to him for that period. 

8-4 If it is evidenced to the audit committee or the 
Authority that the remuneration paid to any board member 
was based on false or misleading information presented to 
the General Assembly or included in the annual Board 
Report, the board member shall return such remuneration 
to the Company, and the company may request such board 
member to return such remuneration. This does not relieve 
the board of director member from any responsibilities for 
any damages incurred by the company, its shareholders, or 
any other related persons as a result. 

8.4 If the Audit Committee, the Board of 
Directors, the authority, or the institution 
discovers that the remuneration paid to any 
member of the Board of Directors is based on 
incorrect or misleading information presented 
to the General Assembly or included in the 
Board of Directors' annual report, the member 
must return the remuneration to the company. 
The company has the right to demand its 
return. This does not relieve the member of the 
Board of Directors of any liability for any 
damages incurred by the company, its 
shareholders, or any other related persons as a 
result . 



Legends: 
Addition 
Amendment  
Delete  

8-5 The Board of Directors must disclose in its annual
report about the details of this Policy and the mechanisms
of determining the remunerations of the Board and its
Committees’ members, and, and the amounts and the
financial benefits and the benefits in kind paid for every
member of Board of Directors’ members for any activities
or Executive positions or technical or managerial or
advisory, and the disclosure shall be mandatory and
detailed in the Board of Directors’ reports that shall be
issued for the fiscal periods as per the stipulated rules.

8.5 - The Board of Directors’ report to the 
Ordinary General Assembly must include a 
comprehensive statement of all bonuses, 
expense allowances and other benefits 
received by the Board of Directors during the 
fiscal year. It must also include a statement of 
what the Board members received in their 
capacity as employees or administrators or 
what they received in return for technical, 
administrative or consulting work. It must also 
include a statement of the number of Board 
meetings and the number of meetings 
attended by each member from the date of the 
last meeting of the General Assembly. 

9.Remuneration for members of the Board of
Directors and sub-committees: 

9.Remuneration for members of the Board of
Directors and sub-committees: 

Amendment 
The changes were made 

to enhance clarity and 
transparency, revise the 
remuneration structure, 

and include all board 
committees’ 

remunerations within this 
document. 

9-1 The Board of Directors shall propose the remuneration for
Board & its Committees’ members upon a recommendation
of NRC in accordance with the relevant laws, regulations,
instructions and bylaw.  Remunerations and compensations
for Board & its committees’ members shall be given after
General Assembly’s approval.

9-1 The Board of Directors shall propose the
remuneration of the Board members based on the 
recommendation of the Nominations and
Remuneration Committee and in accordance with
the relevant regulations, rules and instructions
and with any conditions approved by the General
Assembly. None of the proposed remunerations
and compensations for the Chairman and
members of the Board shall be approved except
after the approval of the General Assembly.



Legends: 
Addition 
Amendment  
Delete  

 
 

9-3 The remuneration for members of the Board of Directors 
shall be a specific amount, an attendance allowance for 
sessions, in-kind benefits, or a specific percentage of net 
profits. It is permissible to combine two or more of the above. 
The Ordinary General Assembly shall determine the amount 
of these remunerations, provided that these remunerations 
are fair, motivating, and commensurate with the members 
and the company’s performance. 

9-3 The remuneration of the members of the 
Board of Directors shall be a certain amount, 
an attendance allowance for meetings, in-kind 
benefits, or a certain percentage of net profits. 
It is permissible to combine two or more of 
these benefits. 

 9-4 In all cases, the total financial or in-kind 
rewards and benefits received by a Board 
member shall not exceed five hundred 
thousand riyals annually ( with the exception 
of members of the Audit Committee), in 
accordance with the controls set by the 
Capital Market Authority. The Board of 
Directors shall also determine the special 
reward for the Chairman of the Board in return 
for his work and responsibilities undertaken in 
this capacity, in addition to the reward set for 
Board members. The special reward for the 
Chairman of the Board of Directors shall not be 
subject to the maximum limit of the annual 
reward for Board members. If it exceeds the 
maximum limit, the institution’s no-objection 
must be obtained before recommending it to 
the General Assembly of Shareholders for 
approval. 



Legends: 
Addition 
Amendment  
Delete  

 9-5 The Board of Directors shall determine the 
special remuneration for the Chairman of the 
Board in return for his work and 
responsibilities. 
He shall undertake this task in this capacity, in 
addition to the remuneration stipulated for 
the members of the Council referred to in 
paragraph (9-1) above. 

9-4 Each Member of the Board of Directors is entitled to a 
base remuneration of Three Hundred Thousand Riyals (SAR 
450,000) annually, in lieu of their membership in the Board of 
Directors. 

 

9-5 The Chairman of the Board of Directors is entitled to an 
additional special remuneration amounting to One Million and 
five hundred Riyals (SAR 1,500,000) 

 

9-6 Each member of the Board of Directors is entitled to a 
sum of Five Thousand Riyal (SAR 5,000)  For each board 
meeting they attend as a sitting fees. 

 

9-7 Each member of the Board of directors is entitled for 
single paying committee for his/her membership or 
chairmanship (except for the Audit Committee) amounting to 
Two Hundred and Twenty-Five Thousand Riyals (SAR 
225,000) annually for committee membership or Two 
Hundred and Seventy-Five Thousand Riyals (SAR 275,000)  
for committee chairmanship. . 

 

9-8 Each committee member, who is not a Board member, is 
entitled to an annual remuneration of Two Hundred and 
Twenty-Five Thousand Riyals  
(SAR 225,000) in lieu of Board Committee membership  or 
Two Hundred and Seventy-Five  Thousand Riyals  (SAR 
275,000) for committee chairmanship. 

 



Legends: 
Addition 
Amendment  
Delete  

9-9 Each member of the Board committees is entitled to a 
sum of Five Thousand Riyal (SAR 5,000) per meeting in 
exchange for attendance at the meeting session. However, 
the meeting attendance allowance for each committee 
member is subject to a maximum of Sixty Thousand Riyals 
(SAR 60,000) annually. 

 

9.11 in case board & its committees’ remuneration are 
subject to VAT or else, the company shall compensate the 
member of the Board of Directors and/or committees for 
any taxes or government fees such as value-added tax 
arising from his membership in the company’s Board of 
Directors.  

 
 

9.7 - The Company shall compensate the member 
of the Board of Directors and/or its affiliated 
committees for any taxes or government fees 
such as value added tax arising from his 
membership in the Company’s Board of Directors, 
and this compensation shall not be included in 
the bonuses and compensations that fall within 
the maximum limit mentioned in Paragraph (9-4). 

9.12 The Board Secretary and other Board Committees’ 
Secretaries are entitled to a sum of Two Thousand Five 
Hundred Riyal (SAR 2,500) for administrating each session. 

 

 10.Travel and attendance expenses for members of the 
Council and its committees: 

10.Travel and attendance expenses for 
members of the Council and its committees: 

Amendment 
Amended for the 

purpose of enhancing 
clarity and transparency. 

10. Travel and attendance expenses for members of the 
Council and its committees: 
The company bears all travel expenses and necessary 
arrangements (transportation, accommodation, and 
subsistence) for holding Board or committee meetings. If a 
member incurs additional expenses related to attending the 
meeting from their own funds, they will be reimbursed for the 
actual expenses incurred after attending the meeting. The 
total travel expenses are not counted within the maximum 
remuneration cap allocated for each member. 

10 - Travel and attendance expenses for 
members of the Council and its committees: 
A Board member or a member of the 
subordinate committee attending a meeting 
is entitled to a cash amount for travel 
expenses, provided that the meeting is held 
outside the city of permanent residence of 
that member. The total travel expenses 
allowance is not included in the maximum 
limit set for each member’s remuneration, as 
this allowance is compensation for the actual 
expenses incurred by the member to attend 
the meeting, including travel, accommodation 
and subsistence expenses. 



Legends: 
Addition 
Amendment  
Delete  

 11. Payment of Remuneration: 11. Payment of Remuneration: 

Addition 
The addition was made 

to indicate the 
frequency of payment, 

which was not 
explicitly mentioned in 

the previous policy. 

All remuneration for board membership and its committees, 
as well as attendance fees, will be paid on a quarterly basis, 
and will be disbursed in the month following each quarter, as 
follows:  
First quarter: 25% of the annual remuneration amount – to be 
paid in April. 
 Second quarter: 25% of the annual remuneration amount – to 
be paid in July.  
Third quarter: 25% of the annual remuneration amount – to be 
paid in October.  
Fourth quarter: 25% of the annual remuneration amount – to 
be paid in January.  
Remuneration will be paid in Saudi Riyals via direct deposit 
into the bank account specified by the concerned party. 

 

 



Voting on the appointment of the External Auditors for the 
Company’s from the nominees, and determine their fees based 
on the Audit Committee (AC) recommendation to the Board of 
Directors in this regards, to review and audit the Company’s 
interim Financial Statements for the second, third quarter and 
annual financial statements of the fiscal year 2025, and the first 
quarter of the fiscal year 2026.
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