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In case of any discrepancies between the Arabic and the English text of this policy, the Arabic text shall prevail.
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1. Authority Reference: idusall g0 .1
The General Assembly of Shareholders (o lual) dolll ool
2. Policy Name :£9u8g0ll .2

Nomination Policy for Membership of the Board of
Directors
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3. Purpose
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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.
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4. Scope:
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The policy applies to candidates for membership
in the Board of Directors of the Cooperative
Insurance Company (Tawuniya) when they
submit their candidacy applications, whether they
are members of the company's Board of Directors
or from outside it.
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5. References:

2210l 5

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:

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

e (ooperative Insurance Companies Control
Law.

e Implementing Regulations of the Cooperative
Insurance Companies Control Law.
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e Insurance Corporate Governance Regulation
Issued by the Insurance Authority.

e Corporate Governance Regulations Issued by
the Capital Market Authority.

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

e Bylaws of the Company for Cooperative
Insurance.
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6. Definitions:
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6-1 Board of Directors: The Board of Directors
(BoD) of the Company for Cooperative
Insurance.
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6-2 Members of the Board's Sub-Committee:
Members of the committees emanating from
the Board of Directors
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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
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6-4 The Authority: Capital Market Authority
(C™MA).
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6-5 Insurance Authority: The governing body
responsible for regulating the insurance
sector (IA)
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6-6 Company: The Company for Cooperative
Insurance (Tawuniya)
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6-7 General Assembly: The general assembly of
shareholders of the Company for Cooperative
Insurance.
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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.
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7. Procedures and criteria for nomination
and membership in the Board of
Directors:
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The provisions contained in this policy do not
prejudice the right of every shareholder in the
company to nominate himself or others for
membership in the Board of Directors in
accordance with the provisions of the Companies
Law and its implementing regulations. The
company and  the Nominations  and
Remuneration Committee must follow the
following procedures when the nomination for
election to the Board of Directors is open.
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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:

aSyadl 8 ("aimll") wllally Ol & leil-7

39l Aladl Boull &Syt 2890 (§ (uolil) &igled

ding Sl Gy oIl &Spadl g8go 99 ("gl')

& el Golun¥l sgen) elldg dngll osass gy

bgui 018 ,9lgU (pow 8531 Lulzro duguae) Funill

1889 «Dlgiw )l 30d 83935d] Gudorall 893 diguarel]

6)l:3.IJ|@bgwl&?ga.o.bjgéjﬂg”bﬂg@ﬂgbgyw

OlSpidl doSg> dxi¥y uolll due daSg> dxidg

Lo ,Lae3l 153l 2o Adlo] Goudl do (e 8)5Lall
(R

Authority's non-objection for the candidate’s
membership.

7-1-1 The candidate must have sufficient | &lo3lg 4l sl ipall o L9qu o  1-1-7
experience, honesty, and administrative skills . . - i
that contribute to enhancing the company's Ll joll i 9 et T Aybzl Sllelly
leadership role. as il

7-1-2 The candidate must not be a member of the | d&izJ ol )bl Lulzo (9 lgac zubpall g 3 2-1-7
Board of Directors or any of its| . . T
subcommittees, nor an employee of any 9|/9U+°U|Ul5*““ﬂ5">lk§hb9’°9l'@*fw
insurance and/or reinsurance company in gl dyyell dallaedl (§ uoll 85le]
Saudi Arabia.

7-1-3 Obtaining non-objection from the Insurance | Je (uolil &uo (o dsilos oic Je Joasl  3-1-7
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7-1-4 The candidate must not have previously | dsw dogymy @il cwd Oly Guw 18 Oy 3 4-1-7
been convicted of a crime against honor or BloYlg 8yl
trust.

7-1-5 The candidate must not be a government p‘localmolsrglz!! ol Labgo (1o oS i 5-1-7
employee, unless he is a representative of a | . T DA TIA T i
government entity, or Companies established Vgl lgunwgs Sl Bl ol duogsal ULP'J!
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public legal status.
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bankrupt.

7-1-7 The candidate must not have engaged in | gl dJloll Glgwdl (§ o Jgluw dolid oac  7-1-7
|llegal behavior in the financial markets or el Jlacd!
business.

7-1-8 The candidate must not be a member of | Ot Luos (o JSI (8 e zubpell g 31 8-1-7
more than five joint stock companies listed in . ) . .
the Saudi market. g2l Ggudl 9 420 daoline

7-1-9 The candidate has suitable educational and Awlio ddecg duole 0ps ) 9-1-7
practical experience.

7-1-10 The candidate comply with the provisions | .4l wladsidly =lgllg daki8l oS> ejilo 10-1-7
of applicable laws, regulations, and circulars.

7-1-11 The candidate has enough time to work. Jool) Sl wégll apad 1-1-7

7-1-12The candidate enjoys independence and no
conflict of interest.
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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
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shall have the following qualifications in
particular:
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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.
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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.
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7-2 The company must open the nomination
period at least 60 days before the end of the term
session, and the nomination period must remain
open for at least one month from the date of the
announcement.
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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.
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7-4 The candidate who has previously served as a
member of the board of directors of a joint-stock
company must attach a statement of the number
and dates of the boards of directors of the
companies of which he served. If he has previously
served as a member of the Tawunyia's board of
directors, he must attach to the nomination
application, a statement from the company's
management about the last session in which he
assumed membership of that term, including the
following information:
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7-4-1The number of Board of Directors meetings
that took place during each year of the term, the
number of meetings that the member attended in
person, and his attendance percentage to the total
number of meetings.
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7-4-2 The permanent Board's committees in
which the member participated, the number of
meetings held by each of those committees
during each year of the session, the number of
meetings he attended and the percentage of his
attendance to the total number of meetings.
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7-4-3 Summary of the financial results achieved
by the company during each year of the cycle.
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7-5 The candidate whoever wishes to nominate
himself for membership in the Board of Directors
must disclose to the Board and the General
Assembly any cases of conflict of interest - in
accordance with the procedures established by
the Authority - which include:
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7-5-1 The existence of a direct or indirect interest
in the business and contracts carried out on behalf
of the company.
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7-5-2 The engagement in a business where the
member competes with the Company or conducts
business in any of the company's activities.
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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.
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7-7 Fill out the Capital Market Authority Form 3,
which can be obtained from the company's head
office or through the Capital Market Authority's
website (Forms (cma.org.sa)).
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7-8 Attach a clear copy of the national ID, family
registry, and the candidate's contact numbers,
including at least the candidate's residential
address, mobile phone number, landline phone
number, and email address.
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7-9 Submitting all nomination documents
requested and then to be sent to the company's
Nominations and Remuneration Committee.

oo lailid o 2o doriall syl b 4818 240z asy 9-7
lally wlowi,dl dsd JI Jduwp oF doll (@iUgll

as,all

7-10 The committee reviews and examines the
submitted applications and the necessary
documents attached to the candidates in
accordance with this policy and recommends to
the Board of Directors the members who meet the
conditions and criteria for membership. The
committee  must document all relevant
observations and recommendations.
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7-111n 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.
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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.
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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.
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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.
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7-15 Voting in the General Assembly is limited to
those who nominated themselves for Board
membership in accordance with the above rules,
and the Board of Directors approved their
candidacy for Board membership after obtaining
the necessary regulatory approvals.
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7-16 The cumulative voting method must be
adopted when voting in the General Assembly on
appointing members of the Board of Directors.
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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).
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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.
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7-18 The members of Board Committees shall be
nominated and appointed in accordance with the
charters of the relevant Committee.
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8. Publishing, access, and modification:
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The provisions of this policy shall be effective as
of the date of its approval by the General
Assembly of Shareholders and shall be distributed
to all concerned parties for their information. If the
Committee deems it necessary to amend this
policy, it must submit to the Board of Directors the
proposed amendments for approval in
preparation for presenting them to the General
Assembly of the Company's shareholders at the
next first meeting, to be approved.
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