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These policies aim at developing clear and
specific criteria and procedures for
membership of Walaa  Cooperative
Insurance Company Board of Directors.
This policy shall be based on laws,
regulations and instructions issued by
Insurance Authority (IA), Ministry of
Commerce (MC), the Capital Market
Authority (CMA) and the Company's
Articles of Association.
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These policies aim at developing clear and
specific criteria and procedures for
membership of Walaa Cooperative Insurance
Company (the Company) Board of Directors.
This policy shall be based on laws,
regulations and instructions issued by the
Saudi Arabian Monetary Agency (SAMA),
Ministry of Commerce and Investment
(MOCI) and the Capital Market Authority
(CMA) and the Company's Articles of
Association.
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A candidate nominated for Board
Membership shall meet the following
conditions and criteria, whether nominated
in his personal capacity or as a
representative of a legal person to assess
his eligibility for the position:

o Honesty, integrity & good reputation.
o Ability to lead.
o Proper qualifications.
o Ability to guide and take decisions.
o Financial knowledge; ability to
understand financial statements.
o Physical fitness.
As follow:

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

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

+ The Candidate shall not be previously
convicted of an offense against honour,
honesty, money laundry or terrorist
financing or declared bankrupt, made
arrangements or composition with his
creditors or violated the companies’ law
or public order against him or any
company in which he was a board
member at the time of the violation or
disqualified from Board Membership,
pursuant to any law or regulations
applicable in the KSA.

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

o Honesty, integrity & good reputation.

o Ability to lead.

o Proper qualifications.

o Ability to guide and take decisions.

o Financial knowledge; ability to
understand financial statements.

o Physical fitness.

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

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

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

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

from a financial market.

Assembly.

company.

plans strategically".

economics, accounting,

and train".

technical, leadership,

and vision.

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

previously been refused acceptance or
renewal of his membership in any
unified body, institution, association, or
financial market anywhere, or he must
not have been subjected to disciplinary
procedures, or his membership
withdrawn from anybody owned by it or

¢+ The Candidate must not be a member
of the board of directors of a competing
joint stock company or one operating in
the same main field as the company,
except with the approval of General

¢+ The candidate must not have been
disqualified from holding a board of
directors’ position or managing any

+ "Ability to lead: This means that he has
leadership skills that qualify him to
delegate tasks in a way that stimulates
performance, applies best practices in
effective management, adheres to
professional values and ethics, and
communicates effectively, thinks, and

¢ The candidate must have the academic
qualifications,  professional
training, and practical experiences
related to the company's activities,
along with knowledge of management,

governance, and a willingness to learn

¢+ The ability to direct: This involves

administrative  capabilities,
decision-making, understanding
technical workflow requirements, and
providing strategic long-term planning
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Financial knowledge: by being able to
read and understand financial
statements and reports.

Health fitness: The Candidate must be
free from health issues that hinder
them from fulfilling their duties. Each
board member must uphold duties of

care and loyalty.

The General Assembly must consider the
Remuneration
Committee's recommendations and the
and professional

Nominations and

candidates' personal
capabilities to perform actively.
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5. Nomination
Procedures of
Board
Membership
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a) The Company shall publish the
nomination announcement on its website,
“Tadawul” website and any other means
set by the CMA in order to invite persons
wishing to be nominated for the Board
Membership.

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

least one month from the date of the

announcement, in order to give sufficient
time to apply for nomination for the Board

Membership.

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

Committee shall examine the applications

for nomination for Board Membership and

register all relevant notes and
recommendations.

c) Nomination and Remuneration
Committee shall examine the
applications for nomination for Board
Membership and register all relevant
notes and recommendations. d) To obtain a written an NOC from SAMA

before the election of any Board Member

who meets SAMA's requirements as stated
in the regulations of requirements for
appointment in senior positions in

d) To obtain a written a non-objection
certificate from IA before the election of
any Board Member who meets IA
requirements as stated in the regulations
of requirements for appointment in
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senior positions in insurance and
reinsurance companies, as follows:

¢ The Company shall submit requests
for obtaining I[A’s written non-
objection certificate along with the
eligibility form signed by the
Candidate and approved by the
Company as well as all the documents
required by the eligibility form and the
results of the eligibility assessment
made by the Company.

¢ The Company shall obtain [A’s written
non-objection certificate prior to the
date of the General Assembly Meeting
announcement during which the
election of Board Member(s) will take
place.

+ After Board members are elected, the
Board shall nominate a non-executive
Board member as chairman and
another non-executive Board member
as vice chairman, and the Company
shall obtain [A’s prior written non-
objection on those appointments. The
Company shall also obtain [A’s prior
written non-objection certificate on
the appointments of Board
committees and the chairmen of the
committees.

¢ After receiving [A’s written non-
objection certificate on the
appointment to Senior Position, the
Company shall periodically, and at
least annually, assess the eligibility
and propriety of its Board Members
and members of Senior Management
on an on-going basis.

e) Upon calling for the General Assembly,
the Company shall announce on the
Exchange's website information about
the nominees for the membership of the
Board which shall include the nominees'
experience, qualifications, skills and their
previous and current jobs and
memberships. The Company shall make a
copy of the mentioned information

financial institutions supervised by SAMA,
as follows:

¢ Priority for appointment to Senior

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

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

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

After Board members are elected, the
Board shall nominate a non-executive
Board member as chairman and
another non-executive Board member
as vice chairman, and the Company
shall obtain SAMA’s prior written non-
objection on those appointments. The
Company shall also obtain SAMA’s prior
written non-objection certificate on the
appointments of chairmen of Board
committees.

After receiving SAMA’s written NOC on
the appointment to Senior Position, the
Company shall periodically, and at least
annually, assess the eligibility and
propriety of its Board Members and
members of Senior Management on an
on-going basis.
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available in the Company's head office | €) Provide the shareholders with sufficient
and its website. information about the Candidates, their
qualifications and their relations with the

f) The number of Candidates for the Board : . .
Company before voting on their selection.

of Directors put before the General
Assembly Meeting shall be more than the | f) The number of Candidates for the Board of

number of seats available so that the Directors put before the General Meeting
General Assembly Meeting can select shall be more than the number of seats
from among the Candidates. Voting in the available so that the General Meeting can
General Assembly shall be confined to the select from among the Candidates.

Board nominees whose information has
been announced as per paragraph (e) of
this Article.

g) Adoptthe cumulative voting method when
voting in the General Meeting on the
appointment of the Board members.

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

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

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

i) The Company shall notify SAMA in writing
of the appointment to the senior positions
within a period not exceeding (5) working
days from the date of such person
assuming duties assigned to the position.
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Upon the opining of the nominations for
Board  Membership, the  following
procedures are followed:

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

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

¢ Fill in [A’s Eligibility Criteria
Questionnaire or its replacement if it is
changed.

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

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

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

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

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

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

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

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

These documents shall be sent to the
Board Secretary who shall present them
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them to the Nominations and

Remuneration Committee.

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

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

¢ The Eligibility Criteria Questionnaire
and the CVs for Candidates who met
these conditions shall be sent to

Insurance Authority for its non-
objection certificate
¢ After obtaining [A's non-objection

certificate, Form 3 shall be sent to CMA.

¢ The Candidates' CVs shall be posted on
Tadawul and the General Assembly
Meeting members shall be invited to
review the CVs.

¢ Tadawul Form (3) shall be sent to
Tadawul after the election of board
members is completed.

to the Nominations and Remuneration
Committee.

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

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

¢ The Eligibility Criteria Questionnaire
and the CVs for Candidates who met
these conditions shall be sent to SAMA
for its NOC

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

¢ The Candidates' CVs shall be posted on
the Company’s website and the General
Meeting members shall be invited to
review their CVs.
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The Board membership shall come to an end
upon the expiry of the Board term, or in the
event that the Board Member resigns, dies,
is proven to the Board of Directors that he is
in breach of his duties in a manner
detrimental to the Company's interest, his
membership is terminated in accordance
with the bylaws, any KSA applicable
regulations or laws, is declared bankrupt or
insolvent, applies for a composition with his
creditors or stops the payment of his debts,
becomes insane, becomes mentally ill or
proven to have committed an act against
honesty or morals or is convicted of forgery.

Or if the Board member is absent from 3
consecutive or five non-consecutive Board
meetings during the course of his/her
membership without a legitimate excuse
accepted by the Board, he may, upon the
Board recommendation, be removed by the
General Assembly Meeting. However, the
General Assembly may, at all times, remove
all or some of the Board members.

The Company shall notify [A in writing upon
the acceptance of the resignation of any of
the Board members or leaving serving in
that office whatever the reason within five
(5) working days from the date of leaving his
position. Also, shall notify immediately the
Capital Market Authority and Saudi
Exchange (Tadawul) Upon the end of the
membership of a Board member by any way
and shall specify the reasons thereof.
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The Board membership shall come to an end
upon the expiry of the term of his
appointment, or in the event that the Board
Member resigns, dies, is proven to the Board
of Directors that he is in breach of his duties
in a manner detrimental to the Company's
interest on condition that this is accompanied
by WALAA's AGM approval, his membership
is terminated in accordance with any KSA
applicable regulations or laws, is declared
bankrupt or insolvent, applies for a
composition with his creditors or stops the
payment of his debts, becomes insane,
becomes mentally ill or proven to have
committed an act against honesty or morals
or is convicted of forgery,

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

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

Procedures Applicable if the Term of
Board Member Expires:

For Board Members in their personal
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¢ The nomination opening shall be
announced within one week of the
vacancy in a widely spread
newspaper.

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

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

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

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

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

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

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

For legal persons’ representatives:

In addition to the above, the following shall
apply:
¢ Another representative of the legal

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

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

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

ULS Sb‘)hy‘ u.uLA ‘55 }aAc Cuale J}iu.'n d\.& ‘55
jumu‘mm‘yuxcd)mﬂ\md.l)@ﬂ&\b‘)ﬂ\
M\@a\ﬁw\&dﬁg\g#ﬂﬂ\wq
O e 5 LA e 3Y) Galae ol &5 ) dalal)
(\O)d);dw\d}ud\m}Jme)b.d\wbjclﬂ
uu:.ﬂ\\&ua‘)uu\}u;uﬂ\@)bwu)q)ucm
JaSy 5 elgd plaial d;\g‘«_pt.d\ Aalall maadl e

L Jadd 4ali 300 2l guzaall

Adlall Lmaal) 3500 aidall dgall (el Jsaa
O 5 ulaa eliacf sae (yalli Jla 8 SéxsD dgalall
oeail daial oY1 asl)

In the event that the position of a Board
Member becomes vacant, the Board may,
based on NRC recommendation and after
obtaining the approval of insurance
Authority, appoint, on a temporary basis,
without considering the most voted persons
in the General Assembly Meeting during
which the board of directors were elected, a
member having proper experience in such
vacancy. The Ministry of Commerce and
CMA shall be so informed within (15) days
from the date of appointment. This
appointment shall be presented to the AGM,
at the first meeting. The new member shall
complete his predecessor's term.
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In the event that the position of a Board
Member becomes vacant, the Board may,
after obtaining the approval of SAMA,
appoint, on a temporary basis, without
considering the most voted persons in the
General Meeting during which the board of
directors were elected, a member having
proper experience in such vacancy. The
Ministry of Commerce and Investment and
CMA shall be so informed within five (5)
working days from the date of appointment.
This appointment shall be presented to the
AGM, at the first meeting. The new member
shall complete his predecessor's term...

The AGM may be called to be convened by a
resolution by the competent authority in the

4 gaall Hgidi A

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

number for the validity of the AGM.

event that the number of the Board members
becomes less than the minimum number for

the validity of the AGM.

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

position, be informed,
relevant disclosure requirements.
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Miscellaneous
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¢ Each shareholder shall have the right to
nominate himself or one or more persons

for Board membership within the limits
of the shares held by the shareholder in ¢ Each shareholder shall have the right to

the capital. nominate himself or one or more
] o persons for Board membership within
¢ Disclosure ~ and  Verification  of the limits of the shares held by the

Information: The Company and the
Candidates for senior positions shall fully _ o
and clearly take the liability for disclosure | ¢ W Disclosure and  Verification  of

shareholder in the capital.

to IA and CMA of all information related Information: The (.?ompan.yl and the

to the persons’ eligibility requirements. Candidates for senior positions shall

) fully and clearly take the liability for

¢ The Board of Directors and the disclosure to SAMA and CMA of all
Nomination and Remuneration

information related to the persons’

Committee are responsible for ensuring eligibility requirements.

that Candidates are eligible for Board

membership and senior management. ¢ w The Board of Directors and the
Nomination and Remuneration

Committee are responsible for ensuring
that Candidates are eligible for Board
membership and senior management.

¢ The Company shall verify the validity
and accuracy of the information
provided by the Candidates from
independent sources as permitted by
the applicable regulations, maintaining | * W The Company shall verify the validity

the confidentiality of the information and ~ accuracy of the 'information
obtained by the Company and the provided by the Candidates from
results of its eligibility assessments. independent sources as permitted by the

applicable regulations, maintaining the
confidentiality of the information
obtained by the Company and the results
of its eligibility assessments.

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

The businesses and contracts that are
executed for personal needs shall not
be deemed as a direct or indirect
interest that require an authorization
from the Ordinary General Assembly,
provided that such businesses and
contracts are carried out in the same
conditions and settings followed by the
Company with all contractors and
dealers, and that such businesses and
contracts must be within the normal
course of the Company's activities.

The General Assembly has the right to
delegate the authorization powers to
the Board of Directors to authorize
businesses and contracts that are
executed for the company’s account in
which a board member has direct or
indirect interest or competing
businesses, mentioned in paragraph (1)
of Article (27) of the Companies Law for
one year from the date of approval of
the General Assembly or until the end of
the session of the authorized Board of

Directors, whichever is earlier, in
accordance with the conditions
mentioned in the Implementing

Regulation of the Companies Law for
Listed Joint Stock Companies.

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

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

AGM to be annually renewed, except the
business awarded through public
tenders and the Board member has been
the best tenderer.

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

w The Board Members remuneration
and attendance allowance shall be in
accordance with the Company's
Remuneration Policy prepared by the
Nomination and Remuneration
Committee and submitted to the Board
of Directors and approved by the General
Meeting.
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Audit Committee Charter Amendments
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The Audit Committee shall be formed in
accordance with the regulations adopted by
the General Assembly. These Regulations
shall determine the Audit Committee's role,
duties, powers, term and remuneration.
These Regulations have been formulated in
accordance with the laws and regulations,
directions issued by Insurance Authority
“IA", the Capital Market Authority "CMA", the
Ministry of Commerce “MC” and any other
authorities.
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The Audit Committee shall be formed in
accordance with the regulations adopted by
the General Meeting. These Regulations shall
determine the Audit Committee's role,
duties, powers, term and remuneration.
These Regulations have been formulated in
accordance with the laws and regulations,
directions issued by the Saudi Central Bank
"SAMA", the Capital Market Authority "CMA",
the Ministry of Commerce and Investment
"MOCI" and any other authorities.

2. Introduction
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The Committee shall be appointed under a
resolution by the Board of Directors, which
resolution shall define the Committee's duties,
controls and the members' remuneration.

The Audit Committee's regulations shall be issued
by the General Assembly upon the
recommendation of the Board of Directors.

The Committee shall consist of at least three
members and not more than five members. The
majority of the Committee members shall be
independent and not Board members, two of
whom, including the Committee Chairman shall
have experience in financial affairs and be
approved by Insurance Authority in writing.

The Board of Directors shall appoint the Committee
Chairman from among the appointed Board
members. In the absence of the Committee
Chairman and/or the appointed Vice-Chairman, the
remaining members present shall appoint one of
them to chair any meeting of the Committee.

The Committee members shall be appointed by the
Board for a period does not exceed four years. The
appointment may be extended only once.
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The Committee shall be appointed under a
resolution by AGM, which resolution shall define
the Committee's duties, controls and the members'
remuneration.

The Audit Committee's regulations shall be issued
by the General Assembly upon the
recommendation of the Board of Directors.

The Committee shall consist of at least three
members and not more than five members. The
majority of the Committee members shall be
independent and not Board members, two of
whom, including the Committee Chairman shall
have experience in financial affairs and be
approved by SAMA in writing.

The Board of Directors shall appoint the Committee
Chairman from among the appointed Board
members. In the absence of the Committee
Chairman and/or the appointed Vice-Chairman, the
remaining members present shall appoint one of
them to chair any meeting of the Committee.

The Committee members shall be appointed by the
Board for a period of three years. The appointment
may be extended for another three years only once.
The maximum period, however, shall be six years
provided that the member shall continue to be
independent.

If a member of the Audit Committee wishes to
resign, he shall tender a letter of resignation to the
Board of Directors one month prior to the date of
his resignation. WALA'A shall, then, within five days
from the date of the resignation, inform the SAMA
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If a member of the Audit Committee wishes to
resign, he shall tender a letter of resignation to the
Board of Directors one month prior to the date of
his resignation. WALA'A shall, then, within five days
from the date of the resignation, inform the
Insurance Authority and Capital Market Authority
in writing of the resignation, stating the reasons.

In the event of a vacancy for a fixed period of time,
the Board shall appoint a member within one
month from the date of the vacancy. This shall be
done after obtaining an non objection from
Insurance Authority. The new member shall
complete the period of the predecessor member.

& Capital Market Authority in writing of the
resignation, stating the reasons.

In the event of a vacancy for a fixed period of time,
the Board shall appoint a member within one
month from the date of the vacancy. This shall be
done after obtaining an NOC from SAMA. The new
member shall complete the period of the
predecessor member.
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First: General Responsibilities

The Committee shall perform all its duties in
accordance with this Business Policy and shall act in
good faith in order to support the Company's
success to serve the interests of its members as a
whole. To do so, the Committee shall take into
account, inter alia:
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First: General Responsibilities

The Committee shall perform all its duties in
accordance with this Business Policy and shall act in
good faith in order to support the Company's
success to serve the interests of its members as a
whole. To do so, the Committee shall take into
account, inter alia:
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The possible outcomes of any long-term
resolution.

The interests of the Company’s employees.
The need to enhance the Company's
business relationships with suppliers,
customers, etc.

The impact of the Company's operations on
the society and environment.

The Company's desire to maintain the
highest standards of business behavior.

To fairly treat with the Company’s
members and employees.

To discuss the annual and quarterly
financial statements with External Auditors
and senior management prior to their
issuance.

To study the comments of Insurance
Authority and the relevant supervisory and
regulatory authorities regarding any
regular violation or requesting corrective
action and submitting the
recommendations with their regard to the
Board of Directors.

To study the actuary’s reports and submit
the recommendations with their regard to
the Board of Directors.

To ensure that the Company complies with
implementing the actuary’s proposals and
recommendations when being required by
the regulations and directions issued by
Insurance Authority and the relevant
supervisory and regulatory authorities.

To study the operations between the group
entities and operations with the related
parties.

To develop a detailed annual work plan
issued by a resolution by the Board of
Directors, including the main subjects to be
considered during the year and the dates of
its meetings.

To ensure that the Company protects the
shareholders’ legitimate rights and inform
all the shareholders of all major
developments in the Company.

The possible outcomes of any long-term
resolution.

The interests of the Company’s employees.
The need to enhance the Company's
business relationships with suppliers,
customers, etc.

The impact of the Company's operations on
the society and environment.

The Company's desire to maintain the
highest standards of business behavior.

To fairly treat with the Company’s
members and employees.

To discuss the annual and quarterly
financial statements with External Auditors
and senior management prior to their
issuance.

To study the comments of SAMA and the
relevant supervisory and regulatory
authorities regarding any regular violation
or requesting corrective action and
submitting the recommendations with
their regard to the Board of Directors.

To study the actuary’s reports and submit
the recommendations with their regard to
the Board of Directors.

To ensure that the Company complies with
implementing the actuary’s proposals and
recommendations when being required by
the regulations and directions issued by
SAMA and the relevant supervisory and
regulatory authorities.

To study the operations between the group
entities and operations with the related
parties.

To develop a detailed annual work plan
issued by a resolution by the Board of
Directors, including the main subjects to be
considered during the year and the dates of
its meetings.

To ensure that the Company protects the
shareholders’ legitimate rights and inform
all  the shareholders of all major
developments in the Company.

To review the internal and External
Auditors' assessment of internal controls.
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e To review the internal and External
Auditors' assessment of internal controls.

e To ensure that the quarterly and periodic
performance reports and financial
statements reflect the correct and fair
performance of the Company's
performance and status.

e To ensure that the Company's activities
serve its best interest and ensure that the
Company is independent and objective in
its activities and resolution.

e To have overview of the financial reports
and general disclosures, ensuring the
quality, punctuality and validity of all
disclosures, and that they are complete,
fairly represent the item information and
comply with the relevant rules and
regulations.

e The coordination between the internal
audit section and the External Auditors.

Second: Internal Audit

e To make a recommendation to the Board

of Directors to appoint or remove the head
of the Internal Audit Department after
obtaining Insurance Authority’s non
objection in writing.
If there is a conflict between the
recommendations of the Audit Committee
and the resolutions of the Board of
Directors or if the Board rejects the
recommendation of the Committee
regarding the appointment of the Internal
Auditor, this shall be included in the Board
of Directors' report, stating the Board
reasons of rejection

e To ensure that the Internal Audit
Department is independent in performing
its duties and ensure that there are no
restrictions on its scope of work or any
impediments that may adversely affect its
business.

e Supervise the Company’s Internal Audit
Function and that is by, ensuring the
availability of adequate resources and
systems, review its organizational chart,

To ensure that the quarterly and periodic
performance reports and financial
statements reflect the correct and fair
performance of the Company's
performance and status.

e To ensure that the Company's activities
serve its best interest and ensure that the
Company is independent and objective in
its activities and resolution .

e To have overview of the financial reports
and general disclosures, ensuring the
quality, punctuality and validity of all
disclosures, and that they are complete,
fairly represent the item information and
comply with the relevant rules and
regulations.

e The coordination between the internal
audit section and the External Auditors.

Second: Internal Audit

e To make a recommendation to the Board

of Directors to appoint or remove the head
of the Internal Audit Department after
obtaining SAMA’s NOC in writing.
If there is a conflict between the
recommendations of the Audit Committee
and the resolutions of the Board of
Directors or if the Board rejects the
recommendation of the Committee
regarding the appointment of the Internal
Auditor, this shall be included in the Board
of Directors' report, stating the Board
reasons of rejection

e To ensure that the Internal Audit
Department is independent in performing
its duties and ensure that there are no
restrictions on its scope of work or any
impediments that may adversely affect its
business.

e Supervise the Company’s Internal Audit
Function and that is by, ensuring the
availability of adequate resources and
systems, review its organizational chart,
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Third

ensure the independency of its employees,
and evaluate its effectiveness.

Ensure that Internal Audit function is not
related to any other function and has the
required independency to conduct its
duties.

Ensure that all employees of the Internal
Audit Function have the required training,
such as Risk Management training and
financial and technical training.

Conduct a review on the human resources
of Internal Audit function and report to the
Board of Directors and Executive
Management its recommendations on this
regard.

Review reports frequently received from
Internal Audit Function, and take the
necessary actions whenever required.

To review and approve the Internal Audit’s
plan.

To review and approve the Internal Audit’s
Charter.

To review the reports issued by the Internal
Audit Department and submit the relevant
recommendations to the Board.

Review any reports or breaches escalated
by the Internal Audit Function, related to
exceeding the company’s risk limits as in
the approved Risk Appetite Framework.
To evaluate the level of efficiency,
effectiveness and objectivity of Internal
Audit Department.

To determine the monthly salary, incentive
bonus and other remunerations for
Internal Audit Department or Internal
Auditor according to the Company’s
internal regulations approved by the Board
of Directors.

: Compliance Department

To appoint and remove the compliance
official after  obtaining  Insurance
Authority’s non objection in writing.

To ensure that the Compliance
Department is independent in performing

ensure the independency of its employees,
and evaluate its effectiveness .

e Ensure that Internal Audit function is not
related to any other function and has the
required independency to conduct its
duties .

e Ensure that all employees of the Internal
Audit Function have the required training,
such as Risk Management training and
financial and technical training .

e Conduct a review on the human resources
of Internal Audit function and report to the
Board of Directors and Executive
Management its recommendations on this
regard .

e Review reports frequently received from
Internal Audit Function, and take the
necessary actions whenever required.

e To review and approve the Internal Audit’s
plan.

e To review and approve the Internal Audit’s
Charter .

e Toreview the reportsissued by the Internal
Audit Department and submit the relevant
recommendations to the Board.

e Review any reports or breaches escalated
by the Internal Audit Function, related to
exceeding the company’s risk limits as in
the approved Risk Appetite Framework .

e To evaluate the level of efficiency,
effectiveness and objectivity of Internal
Audit Department.

e To determine the monthly salary, incentive
bonus and other remunerations for
Internal Audit Department or Internal
Auditor according to the Company’s
internal regulations approved by the Board
of Directors.

Third: Compliance Department
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its duties and ensure that there are no
restrictions on its scope of work or any
impediments that may adversely affect its
business.

e To study, approve and follow up the
implementation of the compliance plan.

e To review the reports issued by the

Compliance Department and make
recommendations to the Board.

e To review the comments and results
recorded by regulators and make

recommendations to the Board.

e To evaluate the level of efficiency,
effectiveness and objectivity of the
Compliance Department.

e To pursue the important legal proceedings
filed by or against the Company and submit
periodic reports with their regard to the
Board.

e To review the contracts and transactions
proposed to be made by the Company with
third parties and submit its views to the
Board of Directors, if required.

e To determine the monthly salary, incentive
bonus and other remunerations for the
Compliance Department or Compliance
Officer according to the Company’s
internal regulations approved by the Board
of Directors.

Fourth: External Auditor

The Committee shall consider and make
recommendations to the Board to be submitted to
the shareholders for approval at the AGM in
respect of the appointment and re-appointment of
the Company’s External Auditor as well as any
matters relating to its resignation or removal.

If there is a conflict between the recommendations
of the Audit Committee and the resolutions of the
Board of Directors or if the Board rejects the
recommendation of the Committee regarding the
appointment of the External Auditor, this shall be
included in the Board of Directors' report, stating
the Board reasons of rejection.

e To appoint and remove the compliance
official after obtaining SAMA’s NOC in
writing.

e Toensure thatthe Compliance Department
is independent in performing its duties and
ensure that there are no restrictions on its
scope of work or any impediments that
may adversely affect its business.

e To study, approve and follow up the
implementation of the compliance plan.

e To review the reports issued by the

Compliance Department and make
recommendations to the Board.

e To review the comments and results
recorded by regulators and make

recommendations to the Board.

e To evaluate the level of efficiency,
effectiveness and objectivity of the
Compliance Department.

e To pursue the important legal proceedings
filed by or against the Company and submit
periodic reports with their regard to the
Board.

e To review the contracts and transactions
proposed to be made by the Company with
third parties and submit its views to the
Board of Directors, if required.

e To determine the monthly salary, incentive
bonus and other remunerations for the
Compliance Department or Compliance
Officer according to the Company’s
internal regulations approved by the Board
of Directors .

Fourth: External Auditor

The Committee shall consider and make
recommendations to the Board to be submitted to
the shareholders for approval at the AGM in
respect of the appointment and re-appointment of
the Company’s External Auditor as well as any
matters relating to its resignation or removal.

If there is a conflict between the recommendations
of the Audit Committee and the resolutions of the
Board of Directors or if the Board rejects the
recommendation of the Committee regarding the
appointment of the External Auditor, this shall be
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The Committee shall also control the selection of
new auditors. If the auditor resigns, the Committee
shall investigate the matter and decide whether
there is something so requires.

The Committee shall monitor the relationship with
the External Auditor, including but not limited to:

To approve its remuneration whether it is
audit or non-audit service fees and ensure

that its fees commensurate with
conducting proper audit.

To approve the terms of their
appointment, including any letter of

appointment to be issued at the beginning
of each audit as well as the scope of the
audit.

To evaluate their independence and its
impact on a yearly basis, taking into
account the relevant professional and
regulatory requirements in the KSA and the
relationship with the auditor as a whole,
including the provision of any non-audit
services.

To monitor the External Auditor's
compliance  with the ethical and
professional standards of the Auditors and
the levels of fees paid to them by the
Company compared to the Company's total
income, total fees, office fees, partner fees
and other requirements.

To agree with the Board on and apply a
policy for hiring former employees of the
Company's External Auditors;

To ensure that there are no (family, career,
investment, financial or  business)
relationships between the External Auditor
and the Company (except that related to
the normal course of business).

To evaluate their qualifications,
knowledge, resources and their audit
effectiveness on a yearly basis. This
includes a report on the External Auditor
related to the efficiency of their internal
procedures.

To ensure the coordination with internal
and internal auditor duties.

included in the Board of Directors' report, stating
the Board reasons of rejection.

The Committee shall also control the selection of
new auditors. If the auditor resigns, the Committee
shall investigate the matter and decide whether
there is something so requires.

The Committee shall monitor the relationship with
the External Auditor, including but not limited to:

To approve its remuneration whether it is
audit or non-audit service fees and ensure

that its fees commensurate with
conducting proper audit.

To approve the terms of their
appointment, including any letter of

appointment to be issued at the beginning
of each audit as well as the scope of the
audit .

To evaluate their independence and its
impact on a yearly basis, taking into
account the relevant professional and
regulatory requirements in the KSA and the
relationship with the auditor as a whole,
including the provision of any non-audit
services.

To monitor the External Auditor's
compliance with the ethical and
professional standards of the Auditors and
the levels of fees paid to them by the
Company compared to the Company's total
income, total fees, office fees, partner fees
and other requirements.

To agree with the Board on and apply a
policy for hiring former employees of the
Company's External Auditors;

To ensure that there are no (family, career,
investment, financial or  business)
relationships between the External Auditor
and the Company (except that related to
the normal course of business).

To evaluate their qualifications,
knowledge, resources and their audit
effectiveness on a yearly basis. This
includes a report on the External Auditor
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e To consider the risks of the Company's
current auditor withdrawal from the
market.

The Committee shall meet with the External
Auditor on a regular basis, including once at the
planning stage prior to the audit and once after the
audit at the reporting stage. The Committee shall
further meet with the External Auditor at least once
a year without the presence of the management to
discuss its references and any questions arising
from the audit.

The Committee shall check and approve the annual
audit plan and ensure that it is consistent with the
scope of the audit.

The Committee shall check the audit results with
the External Auditor. This includes, for example, to
discuss any other major issues arising from audit,
accounting, opinion on audit, level of errors found
during the audit and to discuss the adequacy of the
technical provisions and reserves adopted by the
actuary. The Committee shall also review the
effectiveness and impact of the audit.

The Committee shall also review any letters of
undertaking requested by the External Auditor
prior to being signed by the management, review
the management letter and management reply to
the surveys and recommendations, take the
responsibility for non-agreement between the
management and the External Auditor decision and
to verify that the External Auditor has not
submitted any technical or administrative outputs
outside the scope of the audit.

The Committee shall develop and implement a
policy on the provision of non-audit services by the
External Auditor. This policy shall take into account
and submit to the Board any ethical guidance
related to an issue, identify any matters the
Committee thinks that it requires an action or
improvement and make recommendations on the
steps to be taken.

related to the efficiency of their internal
procedures.

e To ensure the coordination with internal
and internal auditor duties.

e To consider the risks of the Company's
current auditor withdrawal from the
market.

The Committee shall meet with the External
Auditor on a regular basis, including once at the
planning stage prior to the audit and once after the
audit at the reporting stage. The Committee shall
further meet with the External Auditor at least once
a year without the presence of the management to
discuss its references and any questions arising
from the audit.

The Committee shall check and approve the annual
audit plan and ensure that it is consistent with the
scope of the audit.

The Committee shall check the audit results with
the External Auditor. This includes, for example, to
discuss any other major issues arising from audit,
accounting, opinion on audit, level of errors found
during the audit and to discuss the adequacy of the
technical provisions and reserves adopted by the
actuary. The Committee shall also review the
effectiveness and impact of the audit.

The Committee shall also review any letters of
undertaking requested by the External Auditor
prior to being signed by the management, review
the management letter and management reply to
the surveys and recommendations, take the
responsibility for non-agreement between the
management and the External Auditor decision and
to verify that the External Auditor has not
submitted any technical or administrative outputs
outside the scope of the audit.

The Committee shall develop and implement a
policy on the provision of non-audit services by the
External Auditor. This policy shall take into account
and submit to the Board any ethical guidance
related to an issue, identify any matters the
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Fifth: Financial Reports

The Committee shall review the summary of the
financial statements and financial returns
statements having significance to the lawmakers
and any financial information included in other
specific documents such as price announcements
of sensitive nature.

The Committee shall check and discuss the initial
annual and quarterly financial statements with the
External Auditors and the Company’s senior
management and make its recommendation to the
Board of Directors thereon before issuance.

The Committee shall review and object the
compliance and changes in the accounting policies
on an annual basis, across the Company.

The Committee shall review and object, if
necessary, to:

e The compliance and changes in accounting
policies on an annual basis, across the
Company.

e Methods used in the important and
unusual accounting operations, if it is
possible to use other methods.

e Whether the Company used appropriate
accounting standards and appropriate
estimates and judgments taking into
account the use of External Auditors.

e The clear disclosure in the Company's
financial reports and the context in which
the statements made.

e All material information provided with the
financial statements such as the
operational and financial review and
corporate governance statement.

e The Committee shall thoroughly consider
any issue raised by the CFO, his/her
deputy, compliance officer or the External
Auditor.

e The Committee shall check the annual
financial statements of any pension fund
which the Board has not audited as a
whole.

Committee thinks that it requires an action or
improvement and make recommendations on the
steps to be taken.

Fifth: Financial Reports

The Committee shall review the summary of the
financial statements and financial returns
statements having significance to the lawmakers
and any financial information included in other
specific documents such as price announcements
of sensitive nature.

The Committee shall check and discuss the initial
annual and quarterly financial statements with the
External Auditors and the Company’s senior
management and make its recommendation to the
Board of Directors thereon before issuance.

The Committee shall review and object the
compliance and changes in the accounting policies
on an annual basis, across the Company.

The Committee shall
necessary, to:

e The compliance and changes in accounting
policies on an annual basis, across the
Company.

e Methods used in the important and
unusual accounting operations, if it is
possible to use other methods.

e Whether the Company used appropriate
accounting standards and appropriate
estimates and judgments taking into
account the use of External Auditors.

e The clear disclosure in the Company's
financial reports and the context in which
the statements made.

e All material information provided with the
financial statements such as the
operational and financial review and
corporate governance statement.

e The Committee shall thoroughly consider
any issue raised by the CFO, his/her deputy,
compliance officer or the External Auditor.

e The Committee shall check the annual
financial statements of any pension fund

review and object, if
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which the Board has not audited as a
whole.
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The Committee shall have adequate resources,
including  adequate information (provided
proactively or reactively by the Board of Directors)
in order to perform its duties, including having
access to the Board Secretary’s information to be
used when necessary.

The Committee shall adequately consider the
relevant laws and regulations, the terms of
corporate governance regulations and all
requirements provided by the CMA and Insurance
Authority.

The Committee shall monitor any investigation into
activities falling within its action plan and shall play
the role of the court as a final reference.

The Committee shall, at least once a year, review
its own performance, formation and action plan to
ensure the maximum effectiveness of its
performance and make a recommendation to the
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The Committee shall have adequate resources,
including adequate information (provided
proactively or reactively by the Board of Directors)
in order to perform its duties, including having
access to the Board Secretary’s information to be
used when necessary.

The Committee shall adequately consider the
relevant laws and regulations, the terms of
corporate governance regulations and all
requirements provided by the CMA and SAMA.

The Committee shall monitor any investigation into
activities falling within its action plan and shall play
the role of the court as a final reference.

The Committee shall, at least once a year, review its
own performance, formation and action plan to
ensure the maximum effectiveness of its
performance and make a recommendation to the
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15. Other Issues
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Board on any changes it deems necessary for
approval.

The Committee shall also, from time to time,
consider any other matters referred to it by the
Board.

The committee shall develop a mechanism allowing
the company’s employee to secretly submit their
notes on any violation in the financial or other
statements. The committee shall ensure that such
machnasim is applicable by conducting an
independent investigation according to the type of
the violation and take the appropriate procedures.

Board on any changes it deems necessary for
approval.

The Committee shall also, from time to time,
consider any other matters referred to it by the
Board.

The committee shall develop a mechanism allowing
the company’s employee to secretly submit their
notes on any violation in the financial or other
statements. The committee shall ensure that such
machnasim is applicable by conducting an
independent investigation according to the type of
the violation and take the appropriate procedures .
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The Committee shall:

e Be authorized to request any information
or explanations it needs from any
employee in the Company, executive
management, Board members, Committee
members, legal consultants, Internal and
External Auditors, as well as any third
parties related to the Company.
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The Committee shall:

e Be authorized to request any information
or explanations it needs from any
employee in the Company, executive
management, Board members, Committee
members, legal consultants, Internal and
External Auditors, as well as any third
parties related to the Company.
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16. Scope of
Authority
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The Audit Committee also has the right to
seek the assistance of any external
consultant to do specific tasks in order to
assist it in performing its work.

Have the right to have access to all private
and confidential records and documents,
as required to perform its duties.

Be entitled to request from the Board of
Directors to call for a meeting with the
General Meeting if the Board of Directors
impedes its work or the Company suffers
significant damages and losses. The AGM
may be convened by a resolution by the
competent authority if the Board of
Directors fails to serve a notice within (30)
days from the date of the request by the
Audit Committee.

Be authorized to contact any member of
staff to ask him questions at the
Committee meeting when so requested.
Obtain, at the expense of the Company,
any other legal or professional advice on
any matters listed on the action plan and
ensure that the attendance, at its
meetings, of third parties having relevant
experience and knowledge, if it deems
suitable.

The Audit Committee also has the right to
seek the assistance of any external
consultant to do specific tasks in order to
assist it in performing its work.

Have the right to have access to all private
and confidential records and documents,
as required to perform its duties.

Be entitled to request from the Board of
Directors to call for a meeting with the
General Meeting if the Board of Directors
impedes its work or the Company suffers
significant damages and losses. The AGM
may be convened by a resolution by the
competent authority if the Board of
Directors fails to serve a notice within (15)
days from the date of the request by the
Audit Committee.

Be authorized to contact any member of
staff to ask him questions at the Committee
meeting when so requested.

Obtain, at the expense of the Company,
any other legal or professional advice on
any matters listed on the action plan and
ensure that the attendance, at its
meetings, of third parties having relevant
experience and knowledge, if it deems
suitable.
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Governance is a system of rules whereby the
Company is managed and controlled. It also links
and regulates relationships between the Board of
Directors, Shareholders and other Stakeholders.

In general, corporate governance aims at
identifying  responsibilities and  powers,
promoting  principles of disclosure and
transparency, limiting conflicts of interest as well
as ensuring the protection of Shareholders’ rights

These rules reflect that Walaa Cooperative
Insurance Company is committed to comply
with the best possible practices in governance
field and its rules. This policy has been developed
according to the relevant regulations and rules
issued by the Insurance Authority (IA), the Capital
Market Authority (CMA), the Ministry of
Commerce (MC) and other competent authorities.

This policy is issued after approval by the General
Assembly. The Board shall review this policy at
least once annually and recommend to the
Assembly any suggestion to amend it. Then, a
copy shall be provided to IA within 21 working
days from the date of approval of the amendment.
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Governance is a system of rules whereby the
Company is managed and controlled. It also links
and regulates relationships between the Board of
Directors, Shareholders and other Stakeholders.

In general, corporate governance aims at
identifying  responsibilities and  powers,
promoting  principles of disclosure and
transparency, limiting conflicts of interest as well
as ensuring the protection of Shareholders’ rights

These rules reflect that Walaa Cooperative
Insurance Company is committed to comply
with the best possible practices in governance
field and its rules. This policy has been developed
according to the relevant regulations and rules
issued by the Saudi Central Bank (SAMA), the
Capital Market Authority (CMA), the Ministry of
Commerce and Investment (MOCI) and other
competent authorities

This policy is issued after approval by the General
Assembly. The Board shall review this policy at
least once annually and recommend to the
Assembly any suggestion to amend it. Then, a
copy shall be provided to SAMA within 21
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The company shall publish the policy on the
Company’s website.

working days from the date of approval of the
amendment. The company shall publish the policy
on the Company’s website.
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3. Definitions.
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Wherever used in this Policy, the following terms
shall have the following meanings:

"CMA" means the Capital Market Authority.

"IA" means the Insurance Authority, the regulator
of insurance companies.

“Company” means Walaa Cooperative Insurance
Company

“Board of Directors” means the Board of

Directors of Walaa Cooperative Insurance
Company.
"Chairman" is a non-executive Board Member

elected by the Board to chair its meetings and
regulate its business.

“Executive Management” is the Senior
Management of the Company. They are
responsible for the daily management of the
Company’s affairs and implementing the
Company's strategic objectives. They include
CEO, and deputy CEO, CFO, directors of key
departments, risk management, internal audit and
compliance officers at the Company, and holders
of any other positions determined by [A.

"Senior Positions" include board membership
and senior management.

"Major Shareholders" are the natural or legal
persons who directly or indirectly control,
individually or jointly with third parties, 5% or
more of the Company's capital, shares or voting
rights.
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Wherever used in this Policy, the following terms
shall have the following meanings:

"CMA" means the Capital Market Authority.
"SAMA" means the Saudi Central Bank.

“Company” means Walaa Cooperative Insurance
Company.

“Board of Directors” means the Board of

Directors of Walaa Cooperative Insurance
Company.
"Chairman" is a non-executive Board Member

elected by the Board to chair its meetings and
regulate its business.

“Executive Management” is the Senior
Management of the Company. They are
responsible for the daily management of the
Company’s affairs and implementing the
Company's strategic objectives. They include
CEO, and deputy CEO, CFO, directors of key
departments, risk management, internal audit and
compliance officers at the Company, and holders
of any other positions determined by SAMA.

"Senior Positions" include board membership
and senior management.

"Major Shareholders" are the natural or legal
persons who directly or indirectly control,
individually or jointly with third parties, 5% or
more of the Company's capital, shares or voting
rights.
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"Relevant Parties" means:

1. Affiliates of the Company except for wholly-
owned companies;

2. Substantial shareholders of the Company;

3. Directors and senior executives of the

Company;

Directors of affiliates of the Company;

Directors and senior executives of substantial

shareholders of the Company;

6. Any relatives of persons described at (1), (2),
(3) or (5) above;

7. Any company controlled by any person
described at (1), (2), (3), (5) or (6) above.
For the purposes of paragraph (6) of this
definition, the term “relatives” shall mean a

parent, spouse, and children.

oa s

"Relatives"
— Fathers,  mothers, grandfathers and
grandmothers (and their ancestors).
— Children and grandchildren and their
descendants.

— Siblings, maternal and paternal half-siblings.
— Husbands and wives

"Stakeholders" persons or parties having interest
in the business of the Company, including
Shareholders, insured, claimants, employees,
reinsurers and regulatory and supervisory bodies.

"Relevant Parties" means:

1. The Company’s Major Shareholders.

2. Board members of the Company or any of its
subsidiaries and relatives

3. Senior executives of the Company or any of
its subsidiaries and affiliates.

4. Board members and senior executives at the
Major Shareholders of the Company.

5. Facilities, other than companies, owned by a
Board Member or a senior executive or their
relatives.

6. The companies where any of the Board
Members, senior executives or their relatives
is a shareholder.

7. The companies where any of the Board
Members, senior executives or their relatives
is a Board Member or a senior executive
thereto.

8. Shareholding companies where any of the
Board Members, senior executives or their
relatives holds (5%) or more thereof.

9. The companies whose decisions are
influenced by any of the Board Members,
Senior Executives or their relatives, even if it
is in the form of advice or guidelines, except
the advice professionally provided by a
licensed person.

10. Any person whose advice and directions
influence the decisions of the Company and
its Board Members and senior executives,
except for the advice professionally provided
by a licensed person.

11. Holding companies or subsidiaries of the
Company.

Companies in which the Company owns 5% or
more of its capital.

"Relatives"

family members of parents, spouse, descendants;
any person with a business relationship that might
influence the decision making process.

"Stakeholders" persons or parties having interest
in the business of the Company, including
Shareholders, insured, claimants, employees,
reinsurers and regulators.
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Governance is an integral part of the basic values
at the Company, and it affects how we manage our
Company and our relationship with Stakeholders.
We believe that applying the highest standards of
governance is essential to the integrity of our
business, performance and sustainable growth.

The rules of governance shall also include the
development of work regulations and the policies
of the Company Committees of the Board of
Directors, namely:
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Governance is an integral part of the basic values
at the Company, and it affects how we manage our
Company and our relationship with Stakeholders.
We believe that applying the highest standards of
governance is essential to the integrity of our
business, performance and sustainable growth.

The rules of governance shall also include the
development of work regulations and the policies
of the Company Committees of the Board of
Directors, namely:
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4. Company’s
Standards of
Governance.
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Risk Management OIS

Committee

Audit Committe

Committee

Nomination and
Remuneration
Committee

Investment
Committee

In addition, the Rules of Corporate Governance
Framework shall include the Company's Bylaws,
Code of Conduct Policy, Conflict of Interest
Policy, Criteria and Procedures of Board
Members  Appointment Policy, Social
Responsibility Policy and Remuneration Policy
after its been approved by the Board of Directors,
and Mechanism for reporting illegal or unethical
behaviour (Whistle Blowing Policy) and other
policies.

A copy of the approved Remuneration Policy
should be shared with 1A.

The Company should review Remuneration
Policy at least once annually. The Company
should notify IA with any updates occurs to the
policy within 21 days from the Board of Directors
approval.

Furthermore, the Company should provide A
with its Organizational Chart after it has been
approved by Company’s Management, also, the
Company should notify IA with any updates
occurs to the chart within 21 working days from
the amendment date.

Executive
Committee

Risk Management
Committee

Nomination and
Remuneration
Committee

Investment
Committee

In addition, the Rules of Corporate Governance
Framework shall include the Company's Bylaws,
Code of Conduct Policy, Conflict of Interest
Policy, Criteria and Procedures of Board
Members  Appointment Policy, Social
Responsibility Policy and Remuneration Policy
after its been approved by the Board of Directors,
and Mechanism for reporting illegal or unethical
behaviour (Whistle Blowing Policy) and other
policies.

A copy of the approved Remuneration Policy
should be shared with SAMA within 180 calendar
days.

The Company should review Remuneration
Policy at least once annually. The Company
should notify SAMA with any updates occurs to
the policy within 21 days from the Board of
Directors approval.

Furthermore, the Company should provide
SAMA with its Organizational Chart after it has
been approved by Company’s Management, also,
the Company should notify SAMA with any
updates occurs to the chart within 21 working
days from the amendment date.
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4.1 Company

Management,
4.1.1 Board of
Directors
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a. Chairman Responsibilities

¢ The Chairman shall be appointed after
obtaining the IA’s non-objection certificate.

¢ The Board of Directors shall entrust the
Chairman to regulate the Board’s business and
give it the necessary powers.

¢ He shall ensure that all the Board members
have all the necessary information, encourage
active participation among members and
enable each member to express his or her
opinion on any issue raised. The Chairman
shall support the Board's efforts and
contributions in performing its business.

¢ He shall regulate the works of the Board, such
as setting up agendas in consultation with the
Board Members and the CEO, taking into
account all the opinions as well as any opinion
expressed by the auditor. He shall also preside
the meetings and overseeing the process of
providing the Board with information and
reports.

¢ He shall represent the Company before the
judicial bodies and supervise the relationships
between the Board and internal and external
parties.
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a. Chairman Responsibilities

¢ The Chairman shall be appointed after

obtaining the SAMA’s NOC.

¢ The Board of Directors shall entrust the
Chairman to regulate the Board’s business and
give it the necessary powers.

¢ He shall ensure that all the Board members
have all the necessary information, encourage
active participation among members and
enable each member to express his or her
opinion on any issue raised. The Chairman
shall support the Board's efforts and
contributions in performing its business.

¢ He shall regulate the works of the Board, such
as setting up agendas in consultation with the
Board Members and the CEO, taking into
account all the opinions as well as any opinion
expressed by the auditor. He shall also preside
the meetings and overseeing the process of
providing the Board with information and
reports.

¢ He shall represent the Company before the
judicial bodies and supervise the relationships
between the Board and internal and external
parties.
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¢ He shall support the Board’s efforts in | ¢ He shall support the Board’s efforts in

promoting higher standards of corporate
governance and ensure the compliance with
applicable laws and regulations at all times.

The Chairman of the Board shall be restricted
to his or her supervisory role and shall not
extend to the executive responsibilities
reserved for the CEO, and he/she shall ensure
that the Board conducts its activities
responsibly, without unduly interfering with
the Company’s operational activities.

He shall hold regular meetings with non-
executive members, without the presence of
any executive of the Company.

b. Board of Directors Obligations

¢ To provide proposals for the development of

the Company's strategy.

To monitor the executive management
performance and its achievement of the
Company objectives.

To review the reports on the Company
performance.

To verify the validity and integrity of the
Company  financial  statements  and
information.

To ensure that the Company's financial control
and risk management systems are strong.

To determine the appropriate levels of the
executive management members’
remunerations.

To express an opinion on the appointment and
removal the members of the executive
management.

To participate in the development of
succession and replacement plan in relation to
the Company’s executive positions.

To comply with the provisions of the
Companies Law, the Financial Market Law,
the Cooperative Insurance Companies Control
Law and their executive regulations, the
relevant regulations and the Company's
Articles of Association, when exercising their
duties in the Board and abstaining from
performing or participating in any act that

promoting higher standards of corporate
governance and ensure the compliance with
applicable laws and regulations at all times.

The Chairman of the Board shall be restricted
to his or her supervisory role and shall not
extend to the executive responsibilities
reserved for the CEO, and he/she shall ensure
that the Board conducts its activities
responsibly, without unduly interfering with
the Company’s operational activities.

He shall hold regular meetings with non-
executive members, without the presence of
any executive of the Company.

He shall inform the AGM when convened of
the contracts and business in which a Board
member has direct or indirect interest, along
with the report of the External Auditor.

b. Board of Directors Obligations

¢ To provide proposals for the development of

the Company's strategy.

To monitor the executive management
performance and its achievement of the
Company objectives.

To review the reports on the Company
performance.

To verify the validity and integrity of the
Company  financial  statements  and
information.

To ensure that the Company's financial control
and risk management systems are strong.

To determine the appropriate levels of the
executive management members’
remunerations.

To express an opinion on the appointment and
removal the members of the executive
management.

To participate in the development of
succession and replacement plan in relation to
the Company’s executive positions.

To comply with the provisions of the
Companies Law, the Financial Market Law,
the Cooperative Insurance Companies Control
Law and their executive regulations, the
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would lead to the mismanagement of the
Company's affairs.

Members of the Board and its committees are
prohibited from disclosing to shareholders or
the public any confidential information
obtained as they perform their role, other than
in the general assembly, and must not use such
information for their own benefit and personal
gain.

To attend the meetings of Board and the
General Meeting and not be absent except for
a legal excuse.

The Board members shall be interested to
know the latest regulatory developments and
participate in training programs to be
organized by the Company as required in the
arcas and subjects related to their
responsibilities.

The Board Members shall be regularly
updated on the course of actions and act in
good faith, with due diligence and shall
comply with the laws and regulations,
benefiting the Shareholders, insured and other
Stakeholders

The Board Members shall perform their duties
without being influenced by any external or
internal factors. They shall not prioritize their
personal interests or the interests of the parties
they are representing over the interests of the
Company, Shareholders and other
Stakeholders.

The Board should leverage the services of
independent external parties to provide
assurance on the adequacy and effectiveness
of the governance structure and processes of
the Company ¢and on other technical areas,
where the Board might lack relevant expertise.

The Board is accountable to the shareholders,
regulatory and supervisory bodies, and other
Stakeholders.

Non-executive members of the Board shall
hold closed meetings, without the presence of
Management members, at least once every
year. Staff of the control functions can be
invited to attend these meetings, upon the

relevant regulations and the Company's
Articles of Association, when exercising their
duties in the Board and abstaining from
performing or participating in any act that
would lead to the mismanagement of the
Company's affairs.

¢ Members of the Board and its committees are
prohibited from disclosing to shareholders or
the public any confidential information
obtained as they perform their role, other than
in the general assembly, and must not use such
information for their own benefit and personal
gain.

¢ To attend the meetings of Board and the
General Meeting and not be absent except for
a legal excuse.

¢ The Board members shall be interested to
know the latest regulatory developments and
participate in training programs to be
organized by the Company as required in the
areas and subjects related to their
responsibilities.

¢ The Board Members shall be regularly
updated on the course of actions and act in
good faith, with due diligence and shall
comply with the laws and regulations,
benefiting the Shareholders, insured and other
Stakeholders

¢ The Board Members shall perform their duties
without being influenced by any external or
internal factors. They shall not prioritize their
personal interests or the interests of the parties
they are representing over the interests of the
Company, Shareholders and other
Stakeholders.

¢ The Board should leverage the services of
independent external parties to provide
assurance on the adequacy and effectiveness
of the governance structure and processes of
the Company ¢and on other technical areas,
where the Board might lack relevant expertise.

The Board is accountable to the shareholders,
regulatory and supervisory bodies, and other
Stakeholders.

d. Main Roles of the Board of Directors
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request of the Nonexecutive members holding
the meeting.

d. Main Roles of the Board of Directors

The most significant functions of the Board of
Directors shall include the following:

1. To adopt the strategic trends and main
objectives of the Company and supervise its
implementation, including:

¢ To develop and supervise the Company's
strategic plans, main operations and business
plans.

¢ To develop, review and direct risk

management policy.

¢ To approve, review and regularly update he
key policies and procedures.

¢ To develop the Company’s optimal capital
structure, strategies and financial objectives
and approve its annual budgets.

¢ To supervise the Company's capital
expenditure, own and dispose of assets.

¢ To set the performance goals and monitor
implementation and overall performance at
the Company.

¢ To regularly review and approve the
organizational and functional structures of the
Company, taking the following into account:

e To adopt and develop the Company's
internal policies related to its business,

including defining the duties,
competencies and  responsibilities
assigned to the different organizational
levels.

e To adopt a written and detailed policy
setting out the powers delegated to the
executive management with a schedule
showing such powers, method statement
and delegation period. The Board of
Directors may request from the executive
management to submit regular reports on
its exercise of the delegated powers.

e To identify the issues that the Board
maintained the power to decide.

¢ To select and replace the executive staff
holding the key positions (if required),

The most significant functions of the Board of
Directors shall include the following:

1. To adopt the strategic trends and main
objectives of the Company and supervise its
implementation, including:

¢ To develop and supervise the Company's
strategic plans, main operations and business
plans.

¢ To develop, review and direct risk

management policy.

¢ To approve, review and regularly update he
key policies and procedures.

¢ To develop the Company’s optimal capital
structure, strategies and financial objectives
and approve its annual budgets.

¢ To supervise the Company's capital
expenditure, own and dispose of assets.

¢ To set the performance goals and monitor
implementation and overall performance at
the Company.

¢ To regularly review and approve the
organizational and functional structures of the
Company, taking the following into account:

e To adopt and develop the Company's
internal policies related to its business,
including defining the duties,
competencies and responsibilities assigned
to the different organizational levels.

e To adopt a written and detailed policy
setting out the powers delegated to the
executive management with a schedule
showing such powers, method statement
and delegation period. The Board of
Directors may request from the executive
management to submit regular reports on
its exercise of the delegated powers.

e To identify the issues that the Board
maintained the power to decide.

¢ To select and replace the executive staff
holding the key positions (if required),
ensuring that the Company has an appropriate
policy to appoint a suitable replacement
qualified to work and has the required skills
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ensuring that the Company has an
appropriate policy to appoint a suitable
replacement qualified to work and has the
required skills.

+ To supervise and hold accountable the senior
management and monitor the performance of
the Company compared to the performance
goals determined by the Board.

¢ To ensure the validity and integrity of the
reporting system and, financial statements
and the adequacy of the disclosure
mechanism.

+ To ensure, at all times, that the interests of the
insured are protected.

¢ To upgrade the level and standards of
corporate governance, ensuring compliance
with relevant laws and regulations at all
times. Moreover, the Board is responsible for
promoting a culture of good corporate
governance and high ethical standards.

¢ To develop written policies and procedures to
officially and transparently regularize its
activities.

¢ To grant the necessary powers to the Audit
Committee and ensure that the control
functions are independent and can have
access to all the information it requires to
perform its work. The Board shall also take
all necessary measures to ensure that the
senior management responds to the internal
auditors' inquiries and recommendations.

2. To develop systems and controls for internal
control and general supervision, including:

¢ To develop a written policy regulating the
conflicts of interest and addressing the
possible conflicts of interest in relation to the
Board members, executive management and
Shareholders, including misuse of the
Company assets and facilities, and
misconduct resulting from the transactions
with the relevant persons.

¢ To ensure the validity of financial and
accounting systems, including relevant
financial reporting systems.

¢ To ensure that appropriate risk management
systems are in effect through developing a

¢ To supervise and hold accountable the senior
management and monitor the performance of
the Company compared to the performance
goals determined by the Board.

¢ To ensure the validity and integrity of the
reporting system and, financial statements and
the adequacy of the disclosure mechanism.

+ To ensure, at all times, that the interests of the
insured are protected.

¢ To upgrade the level and standards of
corporate governance, ensuring compliance
with relevant laws and regulations at all times.
Moreover, the Board is responsible for
promoting a culture of good corporate
governance and high ethical standards.

¢ To develop written policies and procedures to
officially and transparently regularize its
activities.

¢ To grant the necessary powers to the Audit
Committee and ensure that the control
functions are independent and can have access
to all the information it requires to perform its
work. The Board shall also take all necessary
measures to ensure that the senior
management responds to the internal auditors'
inquiries and recommendations.

. To develop systems and controls for internal
control and general supervision, including:

¢ To develop a written policy regulating the
conflicts of interest and addressing the
possible conflicts of interest in relation to the
Board members, executive management and
Shareholders, including misuse of the
Company assets and facilities, and
misconduct resulting from the transactions
with the relevant persons.

¢ To ensure the validity of financial and
accounting systems, including relevant
financial reporting systems.

¢ To ensure that appropriate risk management
systems are in effect through developing a
general conception for the risks that the
Company may experience and discuss them
transparently.
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general conception for the risks that the
Company may experience and discuss them
transparently.

To annually review the effectiveness of the
internal control procedures at the Company.

3. To develop clear and defined policies, criteria

and procedures for Board membership and put
them into effect after being approved by the
General Meeting.

. To develop a written policy regulating the
relationship with Stakeholders in order to
protect them and preserve their rights. This
policy shall in particular cover the following:

Mechanisms for settling complaints or
disputes that may arise between the
Company and the Stakeholders.

How to compensate the Stakeholders in the
event of breaching their rights that are
prescribed by regulations or protected by
contracts.

Appropriate mechanisms to establish good
relations with customers and suppliers and to

maintain the confidentiality of their
information.
The rules of professional conduct for

directors and employees at the Company
which shall be in compliance with the valid
professional and ethical standards and
regulate the relationship between them and
Stakeholders. The Board of Directors shall
also set up mechanisms to monitor whether
such rules are put into effect and observed.

The Company’s Social Contribution.

To ensure that the Company deals with the
Board members and the related parties in
accordance with the provisions of the
Stakeholders, without any discrimination or
preference.

To ensure that the Stakeholders have access
to the information related to their activities so
that they can perform their duties, provided
that such information shall be valid, adequate
and in timely manner.

¢ To annually review the effectiveness of the
internal control procedures at the Company.

3. To develop clear and defined policies, criteria

and procedures for Board membership and put
them into effect after being approved by the
General Meeting.

To develop a written policy regulating the
relationship with Stakeholders in order to
protect them and preserve their rights. This
policy shall in particular cover the following:

¢ Mechanisms for settling complaints or
disputes that may arise between the Company
and the Stakeholders.

¢ How to compensate the Stakeholders in the
event of breaching their rights that are
prescribed by regulations or protected by
contracts.

¢ Appropriate mechanisms to establish good
relations with customers and suppliers and to
maintain  the confidentiality of their
information.

¢ The rules of professional conduct for directors
and employees at the Company which shall be
in compliance with the valid professional and
ethical standards and regulate the relationship
between them and Stakeholders. The Board of
Directors shall also set up mechanisms to
monitor whether such rules are put into effect
and observed.

¢ The Company’s Social Contribution.

¢ To ensure that the Company deals with the
Board members and the related parties in
accordance with the provisions of the
Stakeholders, without any discrimination or
preference.

* To ensure that the Stakeholders have access to
the information related to their activities so
that they can perform their duties, provided
that such information shall be valid, adequate
and in timely manner.

¢ To deal with the Company’s employees in
accordance with the principles of justice and
equality.

Page 16 of 77




9Ll guolll e Vg &S
Walaa Cooperative Insurance Co.

cla(-

.

8.

L 4

10.

11.

12.

13.

To deal with the Company’s employees in
accordance with the principles of justice and
equality.

To develop policies and procedures ensuring
that the Company complies with the laws and
regulations and fulfils its obligation to
disclose the material information of the

Shareholders, creditors and other
Stakeholders.
To supervise the management of the

Company's financial affairs, cash flows and
financial and credit relations with third
parties.

To put the following items on the agenda of
the Extraordinary General Meeting “EGM”:

To increase or decrease the Company’s
capital

To dissolve the Company prior to the term set
in the Company's Articles of Association or
to decide to continue.

To put the following items on the agenda of
the Annual General Meeting “AGM”’:

Use of the company's reserves, if they are not
allocated for a specific purpose in the
Company's bylaws.

To form additional reserves or financial
allocations for the Company.

How to distribute the Company’s net profits.

To prepare the initial and annual financial
statements of the Company and approve
them prior to publication.

To prepare the Board of Directors’ report and
approve it prior to its publication.

To ensure the accuracy and validity of data
and information to be disclosed.

To establish effective communication
channels that allow Shareholders to regularly
be updated on the Company’s activities.

To form specialized committees of the Board
of Directors by resolutions setting out the
committee term and responsibilities. The
committee formation resolution shall include
naming the committee members, setting their
duties, and evaluating their performance.

*

*

9.

10.

11.

12.

13.

14.

. To develop policies and procedures ensuring

that the Company complies with the laws and
regulations and fulfils its obligation to
disclose the material information of the

Shareholders, creditors and other
Stakeholders.
. To supervise the management of the

Company's financial affairs, cash flows and
financial relations with third parties.

To put the following items on the agenda of
the Extraordinary General Meeting “EGM™:
To increase or decrease the Company’s capital

To dissolve the Company prior to the term set
in the Company's Articles of Association or to
decide to continue.

. To put the following items on the agenda of

the Annual General Meeting “AGM”:

To use the Company’s consensual reserve if it
has been formed by a resolution by the EGM
and not being allocated for a particular
purpose.

To form additional reserves or financial
allocations for the Company.

How to distribute the Company’s net profits.

To prepare the initial and annual financial
statements of the Company and approve
them prior to publication.

To prepare the Board of Directors’ report and
approve it prior to its publication.

To ensure the accuracy and validity of data
and information to be disclosed.

To establish effective communication
channels that allow Shareholders to regularly
be updated on the Company’s activities.

To form specialized committees of the Board
of Directors by resolutions setting out the
committee term and responsibilities. The
committee formation resolution shall include
naming the committee members, setting their
duties, and evaluating their performance.

To determine the types of remuneration
granted to the Company’s employees such as
the fixed remunerations, performance-based
bonuses and the rewards in the form of
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14. To determine the types of remuneration
granted to the Company’s employees such as
the fixed remunerations, performance-based
bonuses and the rewards in the form of
shares, based on the bonuses policy issued by
the General Meeting.

shares, based on the bonuses policy issued by
the General Meeting.

15. Notifying the Ordinary General Assembly
when convened of the businesses and
contracts in which any Board member has a
direct or indirect interest; the notification
shall include the information provided by the
member of the Board as per paragraph (14)
of Article (28) of CMA Corporate
Governance Regulation and shall be
accompanied by a special report of the
Company's external auditor.

16. Setting the values and standards that govern
the work at the Company.
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The executive management shall perform its role
in implementing the Company’s strategic plans
and objectives and shall include the following,
within its roles and responsibilities:

The executive management shall perform its role
in implementing the Company’s strategic plans
and objectives and shall include the following,
within its roles and responsibilities:

1.To implement the Company’s plans, policies,
strategies and objectives;

1. To implement the Company’s plans, policies,
strategies and objectives;

2. To propose a comprehensive strategy for the | 2.To propose a comprehensive strategy for the

Company and translate the strategic plan into
operations and to propose and put into effect
the main and interim action plans, investment
policies and mechanisms, finance policies,
risk  management and  contingency
management plans;

effectiveness and adequacy of the internal
control and risk management systems, and

Company and translate the strategic plan into
operations and to propose and put into effect
the main and interim action plans, investment
policies and mechanisms, finance policies, risk
management and contingency management
plans;

3. To present the periodic financial and non- | 3.To present the periodic financial and non-
financial statements of the Board on the financial statements of the Board on the
progress of the Company’s activity in light of progress of the Company’s activity in light of
the Company's strategic plans and objectives; the Company's strategic plans and objectives;

4. To make proposals on the structure of the | 4.To make proposals on the structure of the
capital and the organizational and functional capital and the organizational and functional
structures of the Company and submit them to structures of the Company and submit them to
the Board for discussion and consider their the Board for discussion and consider their
approval; approval;

5. To optimally manage the human, material and | 5.To optimally manage the human, material and
financial resources, in line with the objectives financial resources, in line with the objectives
and strategy of the Company; and strategy of the Company;

6. To manage the daily affairs and conduct the | 6.To manage the daily affairs and conduct the
activities of the Company and to optimally activities of the Company and to optimally
manage its resources, in line with the manage its resources, in line with the objectives
objectives and strategy of the Company and in and strategy of the Company and in compliance
compliance with the relevant laws and with the relevant laws and regulations;
regulations; 7.To develop, implement and verify effectiveness

7. To develop, implement and verify and adequacy of the internal control and risk

management systems, and ensure compliance
with the risk level approved by the Board of
Directors;
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11.

12.

13.

14.

ensure compliance with the risk level
approved by the Board of Directors;

. To develop, implement and update the internal

policies and regulations approved by the
Board of Directors;

To monitor the indicators related to the
Company’s business environment and related
industries;

. To implement the policy set by the Board of

Directors and the Shareholders' General
Meetings and take the decisions that serve the
interest of the Company, business and
achievement of its objectives;

To make recommendation to the Board of
Directors regarding:

The Company’s general strategy and the
investment plan.

Setting the financial objectives

Determining the optimal method for capital
distribution

Proposing the main capital expenditure of the
Company and holding and disposing of
assets.

To implement and generally supervise the
internal control systems and controls,
including:

Putting the conflict of interest policy into
effect.

Implementing the financial and accounting
procedures properly, including the procedures
related to financial reporting.

Implementing appropriate control systems for
risk measurement and management by setting
a general perception on the risks that the
Company may experience and create a risk-
limiting environment at the Company level
and put them transparently to the Board and
other Stakeholders.

To implement and ensure the Company's
compliance with the governance standards
set forth herein, determined by the
Company's Board of Directors;

To implement the policies and procedures
ensuring that the Company complies with the
rules and regulations and fulfils its obligation

8.To develop, implement and update the internal
policies and regulations approved by the Board
of Directors;

9.To monitor the indicators related to the
Company’s business environment and related
industries;

10. To implement the policy set by the Board of
Directors and the Shareholders' General
Meetings and take the decisions that serve the
interest of the Company, business and
achievement of its objectives;

11. To make recommendation to the Board of
Directors regarding:

¢ The Company’s general strategy and the
investment plan.

¢ Setting the financial objectives

¢ Determining the optimal method for capital
distribution

¢ Proposing the main capital expenditure of the
Company and holding and disposing of assets.

12. To implement and generally supervise the
internal control systems and controls,
including:

¢ Putting the conflict of interest policy into
effect.

¢ Implementing the financial and accounting
procedures properly, including the procedures
related to financial reporting.

¢ Implementing appropriate control systems for
risk measurement and management by setting
a general perception on the risks that the
Company may experience and create a risk-
limiting environment at the Company level
and put them transparently to the Board and
other Stakeholders.

13. To implement and ensure the Company's
compliance with the governance standards
set forth herein, determined by the
Company's Board of Directors;

14. To implement the policies and procedures
ensuring that the Company complies with the
rules and regulations and fulfils its obligation
to disclose the material information to
Shareholders and Stakeholders.

Page 21 of 77




9Ll guolll e Vg &S
Walaa Cooperative Insurance Co.

cla(-

15.

18.

19.

20.

21.

22.

23.
24.

to disclose the material information to
Shareholders and Stakeholders.

To provide the Board of Directors with the
necessary information to exercise its
competences and make recommendations
regarding:

To increase or decrease the Company’s
capital.

To dissolve the Company prior to the term set
in the Company's Articles of Association or
to deicide to continue.

Use of the Company's reserves if they are not
allocated for a specific purpose in the
Company's bylaws.

¢ To form additional reserves for the Company.
* How to distribute the Company’s net profits.

16.
17.

To propose the staff remunerations.

To put a clear policy for the delegation of
business to the executive management and
how to be implemented.

To monitor the financial performance and
governance model applied in the Company.

To develop a culture reflecting the values and
ethics of the Company.

To represent the Company before the official
authorities and to coordinate with the
Company to contribute to the development of
the regulations and laws required to remove
the impediments that the Company may face
and support its ability to achieve its
objectives.

In addition, the Chief Executive Officer shall
have all the powers set out to him by the
Board.

To keep the information related to the
Company and its activities confidential and
not to disclose it to third parties.

Record keeping and audit trails.

To develop a set of the required procedures
to act accordingly in order to control the
communication with the various media to
ensure that the Company’s disclosures are in
compliance with regulations and laws.

15. To provide the Board of Directors with the
necessary information to exercise its
competences and make recommendations
regarding:

¢ To increase or decrease the Company’s
capital.

¢ To dissolve the Company prior to the term set
in the Company's Articles of Association or to
deicide to continue.

¢ To use the Company’s corporate reserve.

¢ To form additional reserves for the Company.

* How to distribute the Company’s net profits.

16. To propose the staff remunerations.

17. To put a clear policy for the delegation of
business to the executive management and
how to be implemented.

18. To monitor the financial performance and
governance model applied in the Company.

19. To develop a culture reflecting the values and
ethics of the Company.

20. To represent the Company before the official
authorities and to coordinate with the
Company to contribute to the development of
the regulations and laws required to remove
the impediments that the Company may face
and support its ability to achieve its
objectives.

21. In addition, the Chief Executive Officer shall
have all the powers set out in the Company's
Articles of Association.

22. To keep the information related to the
Company and its activities confidential and
not to disclose it to third parties.

23. To develop a set of the required procedures
to act accordingly in order to control the
communication with the various media to
ensure that the Company’s disclosures are in
compliance with regulations and laws.
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The Board of Directors shall adopt an internal
control system to evaluate risk management
policies and procedures, apply the relevant
provisions of governance rules adopted by the
Company and comply with relevant regulations
and laws. This system shall ensure that clear
standards of liability are observed at all the
Company’s executive levels and that the
transactions of the relevant parties are in
accordance with its own laws and regulations.

The Company may utilize external entities to
perform the duties and competencies of Risk
Management and Internal Control without
prejudice to the Company's responsibility for
those duties and competencies.
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The Board of Directors shall adopt an internal
control system to evaluate risk management
policies and procedures, apply the relevant
provisions of governance rules adopted by the
Company and comply with relevant regulations
and laws. This system shall ensure that clear
standards of liability are observed at all the
Company’s executive levels and that the
transactions of the relevant parties are in
accordance with its own laws and regulations.

The Company may utilize external entities to
perform the duties and competencies of Risk
Management and Internal Control without
prejudice to the Company's responsibility for
those duties and competencies.
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The Company has established independent
departments to implement its internal control
system, namely:

¢ Risk Management.
¢ Internal Audit.

¢ Compliance and Anti-Money Laundering
Management.

A. Risk Management Function

The risk management function shall conduct its
activities in accordance with the risk management
policy and any other regulatory or supervisory
requirements issued by [A.

The risk management function must be
independent from the underwriting function. The
number, knowledge, and experience of employees
within the risk management function shall be
commensurate with the nature, scale and
complexity of the Company’s business. Also, the
Company shall at least have two (2) risk
management officers: one for general and health
insurance and one for protection and saving
insurance, if exercised.

The risk management function shall report to the
CEO. The risk management function may have
direct access to the risk management committee at
any time.

The duties of the risk management function at a
minimum shall include:

¢ Implementing the risk management strategy.
¢ Monitoring the Company’s risk profile.

¢ Developing effective risk management
policies and procedures to identify, assess,
quantify, control, mitigate, and monitor risks.

¢ Identifying emerging risks and recommending
remedial actions to mitigate and control them.

¢ Regularly evaluating the Company's tolerance
for, and exposure to, risks.

¢ Establishing a robust contingency plan.

¢ Coordinating with Senior Management to
ensure the effectiveness and efficiency of the
risk management system.

The Company has established independent
departments to implement its internal control
system, namely:

¢ Risk Management.
¢ Internal Audit.

¢ Compliance Management.

A. Risk Management Function

The risk management function shall conduct its
activities in accordance with the risk management
regulation and any other regulatory or supervisory
requirements issued by SAMA.

The risk management function must be
independent from the underwriting function as the
number, knowledge, and experience of employees
within the risk management function shall be
commensurate with the nature, scale and
complexity of the Company’s business. Also, the
Company shall at least have two (2) risk
management officers: one for general and health
insurance and one for protection and saving
insurance, if exercised.

The risk management function shall report to the
CEO. The risk management function may have
direct access to the risk committee at any time.

The duties of the risk management function at a
minimum shall include:

¢ Implementing the risk management strategy.
¢ Monitoring the Company’s risk profile.

¢ Developing effective risk management policies
and procedures to identify, assess, quantify,
control, mitigate, and monitor risks .

¢ Identifying emerging risks and recommending
remedial actions to mitigate and control them .

¢ Regularly evaluating the Company's tolerance
for, and exposure to, risks (e.g., through stress
testing exercises).

¢ Establishing a contingency plan .Coordinating
with Senior Management to ensure the
effectiveness and efficiency of the risk
management system.
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B. Internal Audit

The Internal Audit function shall conduct its
activities in accordance with the Audit Committee
charter and any other regulatory or supervisory
requirements issued by [A. Internal audit
department is responsible for evaluating, and
recommending actions to improve the adequacy
and effectiveness of internal controls, policies,

processes, and reporting procedures, and
recommendations.
Internal  Auditors should be competent,

independent and adequately trained, and should
not be entrusted with any other functions that
conflict with the goals of the internal audit duties
or infringe upon its independence. Remunerations
of Internal Audit manager should be determined
by a recommendation from audit committee as per
Company's policies.

The Internal Audit function shall be an
independent function that is associated with the
Audit Committee and administratively with the
CEO. The internal audit shall be responsible for
establishing the company's auditing plan, audit the
company, monitoring the company's performance
through auditing and checking the company's
operations to detect absence of any financial and
non-financial  violations of the internal
regulations. In addition, ensuring compliance with
the control systems, ensuring the efficiency of
these  regulations and  emphasis  the
implementation of the internal control decisions.
The internal audit shall report to the Audit
Committee.

Internal Audit department assess and monitor
internal controls, and verifies that the Company
and its employees comply with the applicable
laws, regulations and instructions, and Company's
policies and procedures.

Internal audit Reports

¢ Internal audit department should prepare and
submit a written report on its activities at least
quarterly to the audit committee. Such report
shall include an assessment of Company's
internal control and the final
recommendations. Such report should also
specify the procedures taken by each
department for addressing the findings and
recommendations from the internal audit, and

B. Internal Audit

The Internal Audit function shall conduct its
activities in accordance with the Audit Committee
charter and any other regulatory or supervisory
requirements issued by SAMA. Internal audit
department is responsible for evaluating, and
recommending actions to improve the adequacy
and effectiveness of internal controls, policies,

processes, and reporting procedures, and
recommendations.
Internal  Auditors should be competent,

independent and adequately trained, and should
not be entrusted with any other functions other
than internal audit duties and internal controls.
Remunerations of Internal Audit manager should
be determined by a recommendation from audit
committee as per Company's policies.

The Internal Audit function shall be an
independent function that is associated with the
Audit Committee and administratively with the
CEO. The internal audit shall be responsible for
establishing the company's auditing plan, audit the
company, monitoring the company's performance
through auditing and checking the company's
operations to detect absence of any financial and
non-financial  violations of the internal
regulations. In addition, ensuring compliance with
the control systems, ensuring the efficiency of
these  regulations and  emphasis  the
implementation of the internal control decisions.
The internal audit shall report to the Audit
Committee.

Internal Audit department should assess and
monitor internal controls, and verifies that the
Company and its employees comply with the
applicable laws, regulations and instructions, and
Company's policies and procedures.

Internal Audit Reports:

¢ Internal audit department should prepare and
submit a written report on its activities at least
quarterly to the Board and the audit committee.
Such report shall include an assessment of
Company's internal control and the final
recommendations. Such report should also
specify the procedures taken by each
department for addressing the findings and
recommendations from the internal audit, and
any remarks, particularly failures to promptly
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any remarks, particularly failures to promptly
address such findings and recommendations
and the reasons for such failure.

¢ The Board should specify the scope of the
report of the internal audit, based on
recommendations from the audit committee
and the internal audit, report shall include the
following in particular:

e Procedures for monitoring and overseeing
the financial affairs, investments and risk
management.

e Assessing the development of risk factors
threatening the Company and the existing
systems, in order to confront radical or
unexpected changes.

o Assessment of the performance of the Board
and the Senior Management with respect to
the implementation of internal control,
including specifying the number of times
the Board has been informed of control
issues (including risk management) and a
description of the method followed to
address such issues.

e Failures or weaknesses in implementation
internal control, or emergency situations
that have affected or may affect Company's
financial performance, and the measures
taken by the Company to address such
failures (particularly the issues disclosed in
Company's annual reports and its financial
statements).

e The extent to which the Company has
complied with the internal controls when
determining and managing risks.

e Information describing Company's risk
management operations.

Company should keep records of audit reports and
documents,  which should  clarify its
accomplishments, findings and recommendations,
and all actions taken.

C. Compliance

The compliance management is responsible for
monitoring the Company’s compliance, at all
times, with all applicable laws, regulations, and
rules issued by IA. and other related regulatory
bodies, and to take necessary actions to enhance

address such findings and recommendations
and the reasons for such failure.

¢ The Board should specify the scope of the
report of the internal audit, based on
recommendations from the audit committee
and the internal audit, report shall include the
following in particular:

e Procedures for monitoring and overseeing
the financial affairs, investments and risk
management.

o Assessing the development of risk factors
threatening the Company and the existing
systems, in order to confront radical or
unexpected changes in exchange market.

¢ Assessment of the performance of the Board
and the Senior Management with respect to
the implementation of internal control,
including specifying the number of times the
Board has been informed of control issues
(including risk management) and a
description of the method followed to
address such issues.

e Failures or weaknesses in implementation
internal control, or emergency situations that
have affected or may affect Company's
financial performance, and the measures
taken by the Company to address such
failures (particularly the issues disclosed in
Company's annual reports and its financial
statements)

e The extent to which the Company has
complied with the internal controls when
determining and managing risks.

e Information describing Company's risk

management operations.

Company should keep records of audit reports and
documents,  which  should clarify its
accomplishments, findings and recommendations,
and all actions taken.

C. Compliance

The compliance management is responsible for
monitoring the Company’s compliance, at all
times, with all applicable laws, regulations, and
rules issued by SAMA and other related
regulatory bodies, and to take necessary actions to
enhance the regulatory compliance. The
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the regulatory compliance. The compliance
management shall preform its activities in
accordance with the Audit Committees' charter
and any other regulatory or supervisory
requirements issued by the [A.

The compliance management shall be an
independent function that is associated with the
Audit Committee and administratively with the
CEO. The compliance management shall report to
the audit committee with regards to violations of
the company’s rules and regulations.

compliance management shall preform its
activities in accordance with the Audit
Committees' charter and any other regulatory or
supervisory requirements issued by the SAMA.

The compliance management shall be an
independent function that is associated with the
Audit Committee and administratively with the
CEO. The compliance management shall report to
the audit committee with regards to violations of
the company’s rules and regulations.
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4.1.5 Appointed
Actuary

Page 29 of 77




9Ll guolll e Vg &S
Walaa Cooperative Insurance Co.

The Company shall appoint an Actuarial expert
holds the designation of a Fellow, or seek the
services of an actuary or an actuarial firm after
obtaining a written permission from [A. The
Actuarial shall carry out the duties as provided in
Article 20 of the Implementing Regulations of the
Cooperative Insurance Companies Control Law
and in accordance with the requirements of the
Actuarial Work Regulation for Insurance and
Reinsurance Companies and circulars issued by
the IA.

The functions assigned to the Actuary includes but
not limited the following:
¢ Obtain all information and data required from
the former appointed actuary.
¢ Examine the Company’s overall financial
position.
¢ Evaluate the Company’s ability to meet its
future obligations.
¢ Determine adequate risk retention level .
¢ Pricing of insurance
¢ products of the company.
¢ Determine and approve the technical provision
of the company .
¢ Provide advice and recommendations related to
the Company’s investment policy.
¢ Any other actuarial recommendations.

The Actuary shall upon the Company’s request,
furnish the Company’s management with the
following particulars and documents:

¢ Sound actuarial information and statements
about the company’s present and future
financial position

¢ Annual report, within sixty days from the
expiry date of the company’s fiscal year
reflecting the adequacy of the Company’s
technical provisions.

¢ Annual report, within sixty days from the

expiry date of the Company’s fiscal year

reflecting the pricing adequacy of the

insurance products.

Company’s investment returns analysis

Insurance portfolio development analysis

Cost analysis

Report reflecting the adequacy of matching

assets with liabilities.

¢ Positive and adverse underwriting policy
development status.

* 6 o o

The Company shall appoint an Actuarial expe
holds the designation of a Fellow, or seek the
services of an actuary or an actuarial firm after
obtaining a written permission from SAMA. The
Actuarial shall carry out the duties as provided in
Article 20 of the Implementing Regulations of the
Cooperative Insurance Companies Control Law
and in accordance with the requirements of the
Actuarial Work Regulation for Insurance and
Reinsurance Companies issued by the SAMA.

The functions assigned to the Actuary includes but
not limited the following:
¢ Obtain all information and data required from
the former appointed actuary.
¢ Examine the Company’s overall financial
position.
¢ Evaluate the Company’s ability to meet its
future obligations.
¢ Determine adequate risk retention level .
¢ Pricing of insurance products of the company.
¢ Determine and approve the technical provision
of the company .
¢ Provide advice and recommendations related to
the Company’s investment policy.
¢ Any other actuarial recommendations.

The Actuary shall be professionally liable for
his/her advice and technical services provided to
the Company.
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The Actuary shall be professionally liable for
his/her advice and technical services provided to
the Company.

GalA da sy dagally Abaid) §iall aan (pealuall G
Lera) st o ) Zl)Y) Gl e Jseaal) 8 3l
dﬂ\ww&dw\géﬂ\jc?@m\jmpj\\ﬁ
cQ:\AAM\ Clizas jedan 3a cM\ e A\S‘)a.ﬂ\
Gay il Gl cupalls LeVslae b Y,
CAJJ a)\d‘}” u.nSLA d\.ec\ 3_\3\).4 L'é;} cag-u‘)“ k;A U}Aﬂ\
Laall s e 813 ulaal el o Al g puall (550
& pabial S5 ¥ 5 s pald ) e o) gt a3
Ll J130 Y L) 3 38 s IS Y15 Sl (5 sl
e el @) o de 4S8l £ 3 aalud) e g
Gl gl palall ) all e Gy il Al o 4Byl
Clanes @) 8 (Sl Galall Ll aabuall (358s g 5 40
Vs Al mllany juay ¥ Ly Leliliy 5 AS,ul il e
Aaail 5 A0 sl 5l s Alall (5 sudl A ol e (i slaty
I Baal) aenL CLESY) A5l aed L 5 il A
Al e Aalall Apmandl (o 55 alla A8 panas Jlia jaead
o) A8l Gl Al e i 1) 4 ol 51 3 Jeal)
AS 5l A Cpatlisall Jas 8 gl 285 3 3ad) 4) 5 LS
AeAl 53 V) Galae eliacf i i

i die (e A e g LY il Cpaaliall 3ay 5 LS
lgndgn 8 4S50 Laa pis o) Lo ula) Lgaldaiy 48,4
(s ALY

Shareholders shall have all the shares-related
rights, in particular, the right to receive a share of
the profits to be distributed in cash or issued
shares, the right to receive a share of the
Company's assets upon liquidation, the right to
attend  Shareholders'  General = Meetings,
participate in its deliberations and vote on its
resolutions, the right to dispose of the shares, the
right to control the actions of the Board of
Directors and to file a claim of liability against the
Board members if their error causes damages to
him in person. The Shareholder may file such
claim only if the Company’s right to file such
claim 1is still existing. The Shareholder shall
inform the Company of his intention to file a
claim, limiting his right to claim for compensation
for the damages he sustained in person. The
Shareholder shall further be entitled to dispute for
the invalidity of the resolutions of the
Shareholders' General Meetings, make inquiries,
ask for information, request to have access to the
Company’s books and documents without
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Shareholders shall have all the shares-related
rights, in particular, the right to receive a share of
the profits to be distributed in cash or issued
shares, the right to receive a share of the
Company's assets upon liquidation, the right to
attend  Shareholders'  General = Meetings,
participate in its deliberations and vote on its
resolutions, the right to dispose of the shares, the
right to control the actions of the Board of
Directors and to file a claim of liability against the
Board members if their error causes damages to
him in person. The Shareholder may file such
claim only if the Company’s right to file such
claim is still existing. The Sharcholder shall
inform the Company of his intention to file a
claim, limiting his right to claim for compensation
for the damages he sustained in person. The
Shareholder shall further be entitled to dispute for
the invalidity of the resolutions of the
Shareholders' General Meetings, make inquiries,
ask for information, request to have access to the
Company’s books and documents without
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4.2.1 General
Rights
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prejudice to the interests of the Company or
conflict with the CMA law and its executive
regulations and [A regulations. They shall also
have the priority to subscribe for the new shares
issued in exchange for cash shares, unless the
EGM ceases to exercise the right of priority — if
this is set forth in the Company’s Articles of
Association. The Shareholder shall also have the
right to register its shares in the Company's
Register of Shareholders and nominate and elect
the Board Members.

Shareholders have the rights to request a copy of
Company’s articles of association and bylaws
unless it’s been published on Company’s website.

prejudice to the interests of the Company or
conflict with the CMA law and its executive
regulations and SAMA regulations. They shall
also have the priority to subscribe for the new
shares issued in exchange for cash shares, unless
the EGM ceases to exercise the right of priority —
if this is set forth in the Company’s Articles of
Association. The Shareholder shall also have the
right to register its shares in the Company's
Register of Shareholders and nominate and elect
the Board Members.

Shareholders have the rights to request a copy of
Company’s articles of association and bylaws
unless it’s been published on Company’s website.
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The Company shall take the possible measures to
encourage the minority shareholders and
individual shareholders to exercise their role as
Shareholders in the Company.

The Shareholders should have the opportunity to
communicate their views and inquiries to the
Board of Directors and senior management on a
regular basis. The Chairman and CEO shall share
with the rest of the Board members the views and
discussions of Shareholders.

However, none of the Shareholders may interfere
in the actions of the Board or the executive
management of the Company unless he is a
member of the Board or the Executive
Management or interfered through the GM and in
accordance with its powers.
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The Company shall take the possible measures to
encourage the minority shareholders and
individual shareholders to exercise their role as
Shareholders in the Company.

The Shareholders should have the opportunity to
communicate their views and inquiries to the
Board of Directors and senior management on a
regular basis. The Chairman and CEO shall share
with the rest of the Board members the views and
discussions of Shareholders.

However, none of the Shareholders may interfere
in the actions of the Board or the executive
management of the Company unless he is a
member of the Board or the Executive
Management or interfered through the GM and in
accordance with its powers and limits as approved
by the Board of Directors.
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4.2.2
Facilitating the
Exercise of
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Access to
information by
Shareholders
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The AGM shall be convened at least once a year
during the six months following the end of the
Company's fiscal year.

The Shareholders’ General Meetings shall be
chaired by the chairman or, in his absence, his
Deputy or a member delegated.

The meeting and its agenda shall be prepared and
be called to be convened according to the laws and
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The AGM shall be convened at least once a year
during the six months following the end of the

Company's fiscal year.

The Shareholders’ General Meetings shall be
chaired by the chairman or, in his absence, his

Deputy or a member delegated.

The meeting and its agenda shall be prepared and
be called to be convened according to the laws and
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4.2.3
Shareholders'
Rights related
to the General
Meeting

Page 33 of 77




9Ll guolll e Vg &S
Walaa Cooperative Insurance Co.

”c.IJq D

regulations issued by CMA, [A, MC and any
relevant parties.

In order to maintain the Shareholders' rights, the

Company shall:

¢ Give the Shareholders an opportunity to
effectively participate and vote in the
Shareholders’ General Meetings. This can be
done through modern technology. They shall
be informed of the rules governing such
meetings and voting procedures .

¢ Facilitate the participation of the largest
number of Shareholders in the General
Meeting, including the choice of appropriate
place and time.

¢ In preparing the GM’s agenda, the Board of
Directors shall take into account the issues the
Shareholders wish to include on the agenda of
the GM.

¢ During its preparation, the Shareholders
holding at least 10% of the Company's shares
that has voting rights may add one or more
issues to the agenda of the GM.

¢ The Shareholders shall have the right to discuss
the issues included in the agenda of the GM and
to make questions on such issues to the Board
members and the legal accountant. The Board
of Directors or the legal Accountant shall
answer the Shareholders' questions to the
extent that the Company's interest is not
affected.

¢ The issues submitted before the GM shall be
accompanied by sufficient information
enabling Shareholders to make their decisions.
The Shareholders, when posting a notice for
calling for the GM, will be able to obtain,
through the Company’s website and “Tadawul”
website, the documents and the information
related to the GM’s agenda items, especially
the Board of Directors’ report, the audit
committee’s report, the chartered accountant’s
report and the financial statements.

¢ Shareholders shall have access to the minutes
of the GM.

¢ The Company should announce to the public
and inform both CMA, and Tadawul as per the
rules prescribed by CMA, of the results of a
General Assembly meeting immediately
following its conclusion.

regulations issued by CMA, SAMA, MOCI and
any relevant parties.

In order to maintain the Shareholders' rights, the

Company shall:

¢ Give the Shareholders an opportunity to
effectively participate and vote in the
Shareholders’ General Meetings. This can be
done through modern technology. They shall be
informed of the rules governing such meetings
and voting procedures.

¢ Facilitate the participation of the largest
number of Shareholders in the General
Meeting, including the choice of appropriate
place and time.

¢ In preparing the GM’s agenda, the Board of
Directors shall take into account the issues the
Shareholders wish to include on the agenda of
the GM.

¢ During its preparation, the Shareholders
holding at least 5% of the Company's shares
may add one or more issues to the agenda of the
GM

¢ The Shareholders shall have the right to discuss
the issues included in the agenda of the GM and
to make questions on such issues to the Board
members and the legal accountant. The Board
of Directors or the legal Accountant shall
answer the Shareholders' questions to the
extent that the Company's interest is not
affected.

¢ The issues submitted before the GM shall be
accompanied by sufficient information
enabling Shareholders to make their decisions.
The Shareholders, when posting a notice for
calling for the GM, will be able to obtain,
through the Company’s website and “Tadawul”
website, the documents and the information
related to the GM’s agenda items, especially
the Board of Directors’ report, the audit
committee’s report, the chartered accountant’s
report and the financial statements.

¢ Shareholders shall have access to the minutes
of the GM.

¢ The Company should announce to the public
and inform both CMA, and Tadawul as per the
rules prescribed by CMA, of the results of a
General Assembly meeting immediately
following its conclusion.
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a. Voting is an essential right of a Shareholder
which cannot be forfeited in any way. The
Company shall avoid any action that may
prevent exercising the right to vote. The
exercise of the right to vote by the Shareholder
shall be facilitated and accessible.

b.The Shareholder may delegate another
Shareholder other than the Board members to
attend the GM.

c.The Company's Articles of Association shall
set out how votes are taken in the Shareholders'
General Meetings.

d.In the election of the Board members, the
cumulative voting shall be used so that the
voting right cannot be used more than once for
the same share.

e.The Board members may not participate in
voting on the GM’s resolutions relating to
discharging them from liability for the
management of the Company or in relation to a
direct or indirect interest to them.
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a.Voting is an essential right of a Shareholder
which cannot be forfeited in any way. The
Company shall avoid any action that may
prevent exercising the right to vote. The
exercise of the right to vote by the Shareholder
shall be facilitated and accessible.

b.The Shareholder may delegate another
Shareholder other than the Board members or
the Company’s employees to attend the GM.

c.The Company's Articles of Association shall
set out how votes are taken in the Shareholders'
General Meetings.

d.In the election of the Board members, the
cumulative voting shall be used so that the
voting right cannot be used more than once for
the same share.

e.The Board members may not participate in
voting on the GM’s resolutions relating to
discharging them from liability for the
management of the Company or in relation to a
direct or indirect interest to them.
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b. The investors of legal persons, acting on behalf
of other parties, such as investment funds, shall
disclose their voting policies and their actual
voting in their annual reports and shall disclose
how they deal with any material conflict of
interest that may affect the exercise of the
material rights of their investments.

f. The investors of legal persons, acting on behalf
of other parties, such as investment funds, shall
disclose their voting policies and their actual
voting in their annual reports and shall disclose
how they deal with any material conflict of
interest that may affect the exercise of the
material rights of their investments.
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a. The Company's Articles of Association shall
set out the percentage to be distributed to the
Shareholders out of the net profits after setting
aside the statutory reserves and other reserves.

b. The General Meeting shall approve the profits
to be distributed, if any, and the distribution
date. The Shareholders registered with the
records of the Assets and Depository Services
Centre at the end of the trading on the General
Meeting day shall be entitled to the profits,
whether in cash or bonus shares.
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a. A clear dividends distribution policy has been
developed serving the interest of the
Shareholders and the Company. The
Shareholders have been informed of this policy
at the GM and referred to in the Board's report.

b. The Company's Articles of Association shall
set out the percentage to be distributed to the
Shareholders out of the net profits after setting
aside the statutory reserves and other reserves.

c. The General Meeting shall approve the profits
to be distributed, if any, and the distribution
date. The Shareholders registered with the
records of the Assets and Depository Services
Centre at the end of the trading on the General
Meeting day shall be entitled to the profits,
whether in cash or bonus shares.

B9 £,Y,0
chul B Ol
eq-ul‘i\

4.2.5
Shareholders’
Rights in
Dividends
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5.2 Board of
Directors
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The company shall be managed by a board of
directors consisting of 11 members 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
the 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 no less than (5) five
members and not exceeding (11) eleven members
to be elected by the general assembly for a period
not exceeding three years. The composition of the
board of directors shall reflect suitable
representation from the independent members. In
all cases, the number of the independent members
shall not be less than two members or third of the
board’s members whichever greater. In exception
to that, the general assembly shall appoint the
members of the first board of directors for a period
not exceeding three (3) years commencing from
the date of publishing the decision of the Ministry
of Commerce and Investment concerning the
company incorporation.
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Appointment
of Board
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The Company shall use high standards and levels
in evaluation of extent of suitability and
appropriateness of the board of directors for their
positions. They shall be appointed as set forth in
the requirements for appointment at commanding
positions at the Insurance and Reinsurance
companies. The Board of Directors shall be
formed as stated in the Company's Bylaws and
Policy & Procedures of Board Membership
Appointment.

The Company shall use high standards and levels
in evaluation of extent of suitability and
appropriateness of the board of directors for their
positions. They shall be appointed as set forth in
the requirements for appointment at commanding
positions at the financial institutions issued by
SAMA. The Board of Directors shall be formed as
stated in the Company's Bylaws and Policy &
Procedures of Board Membership Appointment.

+ A Board member should not be a member for
more than five listed joint stock companies at
the same time.

+ A Board member should not be a member of a
board of another local insurance and/or
Reinsurance Company, or any other board
committees, or occupying a senior position in
such companies.

¢ Without prejudice to the provisions of
Company’s bylaws, The Board appoints from
its members a chairman, a vice chairman and
may appoint a managing director or a chief
executive officer.

¢ The Board must choose a Non-Executive as
Chairman of the Board, and also the Board may
select a Non-Executive member as Vice-
Chairman (after obtaining IA’s non-objection
certificate).

¢ It is prohibited to conjoin the position of the
Chairman of the Board with any other
executive position in the company, such as the
Chief Executive Officer (CEO) or the
managing director or the general manager.

¢ The Board should define the competencies and
specify the responsibilities of the chairman, the
vice chairman, and the managing director (if
any) explicitly and in writing if the Company's
bylaws has no reference thereto.

¢ In all cases, no person should have the sole and
absolute power to take decisions in the
Company.

¢ It is prohibited to appoint the Chief Executive
Officer, during the first year following the end
of his/ her service, as the chairman of the Board

* A Board member should not be a member for
more than five listed joint stock companies at
the same time.

¢ A Board member should not be a member of a
board of another local insurance and/or
Reinsurance Company, or any other board
committees, or occupying a senior position in
such companies.

¢ Without prejudice to the provisions of
Company’s bylaws, The Board appoints a
chairman, a vice chairman and may appoint a
managing director of its members, or a chief
executive officer.

¢ The Board must choose a Non-Executive as
Chairman of the Board, and also the Board may
select a Non-Executive member as Vice-
Chairman (after obtaining SAMA’s non-
objection).

¢ It is prohibited to conjoin the position of the
Chairman of the Board with any other
executive position in the company, such as the
Chief Executive Officer (CEO) or the
managing director or the general manager.

¢ The Board should define the competencies and
specify the responsibilities of the chairman, the
vice chairman, and the managing director (if
any) explicitly and in writing if the Company's
bylaws has no reference thereto.

¢ In all cases, no person should have the sole and
absolute power to take decisions in the
Company.

¢ It is prohibited to appoint the Chief Executive
Officer, during the first year following the end
of his/ her service, as the chairman of the
Board.

Page 38 of 77




9Ll guolll e Vg &S
Walaa Cooperative Insurance Co.

cla(-

alge A laal Aalitie clelainl 5 laY) (alae bay of iy
e clld D) Aalall e n Lo e Ll cile Lol diny g dllady
LM‘@\&JQ&)&\‘:M‘_AJJ‘SQEE\JA

O el ) e oy Anst) o 3o ol pding
s adbme) e pae dld ] il e plaia¥) ) ey
el il Jilas 5 5f (5 ASIY) 2 5ally guime IS )8 50l 4 53
ey WSy e dday paadl cilelaial diady 5 ,aY)
(%) oo L) Gudadll clelaal 2 Jiy Vi e dalall
B IS BV e aal g plaia) dlin ()5S Cuny Cilelaial

B

g

ARl ladie ) san s cddlelaial e a5 laY) Gulae 20a,
Aaal) A gl

A (V1) 8 e IS ) plaiadl s seall Juu)) cng LS
Juel Jsan L Tl e glaal) zols e S e e
gla V) g i alle e DU Cilagladll 5 S 5 o lainy)

Lot JS g Laia Yl i)

Jda Jue ¥l dsas o A 8laY) ddae o oy
iy edsaall e game ol gl sie) Jla 8 5 plaiaY) i)
Y Ga gpme U5 pliial) puasa B el @)
slaae] diny O g WS g Laia¥ Jueel Jgan e iy dilay
Gl s g dile clelda) guignll e (ulad)
el san a5 eIV e diud) 35 e dlld 5 sliac )

e LainY) o2 dpallaill 45 1 b culalal

e elac ) ae Cleld die 3 )Y Galae Gad ) o o
Jalxill 5 ¢ 5,101 (e lelain) ) suinn Aslee aga i
Slelaa¥) dli ) gian & sliac ) WG ae Y ae
osan o pajall Jihudl 3 Y1 (ulae sme o iy
A8 s dage )8 Led 23 ) GlelaiaY) aen

ASA pay

Without prejudice to the Companies Law and Its
Implementing Regulations, the Board shall
convene regular meetings to perform its duties
effectively, and also convene meetings whenever
needed.

The board shall meet by an invitation from its
chairman. The chairman shall call for the meeting
if requested by one of the members. The call shall
be sent to each member by E-mail or other means
of communication. The board meetings are
convened periodically and if a need was required,
provided that number of annual board’s meetings
shall not be less than (4) meetings so that there
shall be at least one meeting every (3) months,
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Without prejudice to the Companies Law and Its
Implementing Regulations, the Board shall
convene regular meetings to perform its duties
effectively, and also convene meetings whenever
needed.

The board shall meet at the company’s head office
by an invitation from its chairman. The chairman
shall call for the meeting if requested by two of
the members. The call must be documented in the
manner which the board deem necessary. The
board meetings are convened periodically and if a
need was required, provided that number of
annual board’s meetings shall not be less than (4)
meetings so that there shall be at least one meeting
every (3) months.

5.4 Board
Meetings
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The board of directors shall determine the location
of its meetings and may hold its meetings through
means of technology.

Also, an invitation may be sent to each member at
least (10) working days from date of convention
enclosed with the agenda of the meeting,
documents and necessary information, unless the
situations for convention of the meeting were on
emergency basis.

The board of directors shall recognize on the
agenda immediately upon convention of the
meeting and in the event of objection to the
schedule by any member, this shall be
documented in the minute of the meeting. Each
member shall have the right to vote for addition of
an item on the agenda of the meeting, however,
non-executive members of the board must
convene closed meetings without attendance of
the remaining members, at least one time per year.
These meetings may be attended by Compliance
Officer .

The Chairman shall hold regular meetings with
non-executive members, without the presence of
any executive of the Company. The Attendance of
Board meetings, and dealing with cases of
irregular attendance by members of such meetings
shall be organized. An Independent Director of the
Board shall make every effort to attend all
meetings in which important and material
decisions affecting the position of the Company
are made.

Also, an invitation may be sent to each member at
least (10) days from date of convention enclosed
with the agenda of the meeting, documents and
necessary information, unless the situations for
convention of the meeting were on emergency
basis.

The board of directors shall recognize on the
agenda immediately upon convention of the
meeting and in the event of objection to the
schedule by any member, this shall be
documented in the minute of the meeting. Each
member shall have the right to vote for addition of
an item on the agenda of the meeting, however,
non-executive members of the board must
convene closed meetings without attendance of
the remaining members, at least one time per year.
These meetings may be attended by Compliance
Officer.

The Chairman shall hold regular meetings with
non-executive members, without the presence of
any executive of the Company. The Attendance of
Board meetings, and dealing with cases of
irregular attendance by members of such meetings
shall be organized. An Independent Director of the
Board shall make every effort to attend all
meetings in which important and material
decisions affecting the position of the Company
are made.
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5.6
Deliberation of
the Board
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Deliberations and decisions of the board shall be
documented in minutes prepared by the board
secretary and signed by chairman of the session,
attending members of the board of directors and
secretary. These minutes shall be written down
and documented in a special log signed by the
chairman and the secretary. They shall include
names of attendants and the subject discussed
main deliberations, voting, objection, and
abstention from voting (with reasons if any),
decisions taken and any reservations on these
decisions. All records and documents referred to
at the meeting shall be enclosed. In case of any
note by any member, which has not been resolved
at the meeting of the board, it shall be noted down
in the minute and the measures which have been
taken with respect to them registered. If a member
had any contrary opinion apart from one of the
board’s decisions, it shall be disclosed at that
minute. Means of technology may be used to
obtain signatures, record deliberations and
decisions, prepare meeting minutes and approve
them.

At emergency cases which require approval of the
board, they may be raised to the board directly.
This shall not require consent of any of the Board
Sub committees even if the work of this
committee included otherwise. Furthermore, for
validity of this decision, approval of majority of
members of the board shall be obtained.
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Deliberations and decisions of the board shall be
documented in minutes signed by chairman of the
session, attending members of the board of
directors and secretary. These minutes shall be
written down and documented in a special log
signed by the chairman and the secretary. They
shall include names of attendants and the subject
discussed main deliberations, voting, objection,
and abstention from voting (with reasons if any),
decisions taken and any reservations on these
decisions. All records and documents referred to
at the meeting shall be enclosed. In case of any
note by any member, which has not been resolved
at the meeting of the board, it shall be noted down
in the minute and the measures which have been
taken with respect to them registered. If a member
had any contrary opinion apart from one of the
board’s decisions, it shall be disclosed at that
minute.

At emergency cases which require approval of the
board, they may be raised to the board directly.
This shall not require consent of any of the Board
Sub committees even if the work of this
committee included otherwise. Furthermore, for
validity of this decision, approval of majority of
members of the board shall be obtained.
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5.7 Board’s
Authority

Page 41 of 77




9Ll guolll e Vg &S
Walaa Cooperative Insurance Co.

cla( 1)

WIS e 4S5l L & i Al Sl s S e ¢ juan
5 bAEY) o a5 Bl Gl )8 5 Ledadle 5 LgiBlans
LA ISy el Clgally Jaall (S ol & Siall
il aad) o) g aad & sSaall g YUK 5 lilanall g (a5 il
oalily Jlaiiayly aludlly 2SULY1 5 alsd 5 E1AY)
gla¥) 5 ) 5 clalaie Yl clluall <8 adall 5
e Sl g 31N WS e adgil) g e sSall il
Ol 48 5 chlativad) ¢ Ay ladll G5 A8 el
il B lgle (a paiall ladlall (e s e u).a.d\

Y

Subject to the specializations vested upon the
general assembly, the board of directors shall
enjoy widest authorities in administering the
Company for the purpose of achievement of its
objectives inside and outside the Kingdom. It also
shall have within his jurisdiction the right to
delegate power to one or more of his members or
others to initiate certain work/works in a way that
shall not contradict with the regulations and laws.
The board of directors shall, without limitation,
represent the Company in its relations with others,
governmental and private parties, chamber of
commerce and industry, all companies,
establishments, banks, money houses,
governmental funding institutions of all types and
specializations and other lenders. The board shall
receive the outcome of execution and discharges,
disclaimers, releases of the company’s debtors of
their obligations; enter into bids; sale, purchase
and mortgage of estates. The board also shall have
the right to enter into contracts and sign on behalf
of the Company all types of contracts, papers and
documents, including without limitation, articles
of association of the companies in which the
company is a partner with, with all their
amendments and decisions of amendment; signing
all agreements and deeds before the notary public
and official parties, as well as loans agreements,
guarantees, warrantees and deeds for sale,
purchase and issuance of power of attorneys on
behalf of the Company; sale, purchase, discharge
and acceptance, receipt, hand over, rental, lease,
receipt, payment, opening accounts, credits and
deposit at banks; issuance of bank bonds, funds,
governmental financing institutions and signing
all papers, promissory notes, cheques, commercial
papers, documents and all banking transactions, in
addition to the authorities stated in the Bylaws.
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Subject to the specializations vested upon the
general assembly, the board of directors shall
enjoy widest authorities in administering the
Company for the purpose of achievement of its
objectives. It also shall have within his
jurisdiction the right to delegate power to one or
more of his members or others to initiate certain
work/works in a way that shall not contradict with
the regulations and laws. The board of directors
shall, without limitation, represent the Company
in its relations with others, governmental and
private parties, chamber of commerce and
industry, all companies, establishments, banks,
money houses, governmental funding institutions
of all types and specializations and other lenders.
The board shall receive the outcome of execution
and discharges, disclaimers, releases of the
company’s debtors of their obligations; enter into
bids; sale, purchase and mortgage of estates. The
board also shall have the right to enter into
contracts and sign on behalf of the Company all
types of contracts, papers and documents,
including without limitation, articles of
association of the companies in which the
company is a partner with, with all their
amendments and decisions of amendment; signing
all agreements and deeds before the notary public
and official parties, as well as loans agreements,
guarantees, warrantees and deeds for sale,
purchase and issuance of power of attorneys on
behalf of the Company; sale, purchase, discharge
and acceptance, receipt, hand over, rental, lease,
receipt, payment, opening accounts, credits and
deposit at banks; issuance of bank bonds, funds,
governmental financing institutions and signing
all papers, promissory notes, cheques, commercial
papers, documents and all banking transactions.
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6.1 Introduction

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
Commerce & Investment and any other relevant
regulations.

6.2 Membership

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

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

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

In the event of any mid-term vacancy, the Board
shall appoint another member, after obtaining
IA’s non-objection certificate. The new member
shall complete the predecessor’s term

6.4 Quorum & Frequency of Meetings

The quorum necessary for the transaction of
business shall be two. 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 twice a year and
at such other times when required.

6.1 Introduction

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 Saudi Central Bank, Capital Market Authority,
Ministry of Commerce & Investment and any
other relevant regulations .

6.2 Membership

The Committee shall be composed of (3) members
at least; the Board shall appoint a committee
chairman. The chairman of the Board shall not be
eligible to be appointed as chairman of the
Committee.

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

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

In the event of any mid-term vacancy, the Board
shall appoint another member, after obtaining
SAMA’s non-objection letter. The new member
shall complete the predecessor’s term.

6.4 Quorum & Frequency of Meetings

The quorum necessary for the transaction of
business shall be two. 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 shall meet at least twice a year and
at such other times when required.

6.5 Notice of Meetings and Proceedings at
Meetings

Meetings of the Committee shall be summoned by
the Secretary at the request of any of its members.
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6.5 Notice of Meetings and Proceedings at
Meetings

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.

6.10 Committees’ Tasks

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

@

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 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.

6.10 Committees’ Tasks

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
e. Nature of custodial arrangements
f. Investment risk monitoring, measurements
and analysis .
The committee shall also supervise on its
implementation, review and update, whenever
required .

¢ Reviewing the performance of each asset
class .

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

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

¢ Allrisk 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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7.1 Introduction

The Risk Management Committee (the
“Committee””) of the Board of Directors (the
“Board”) of the “Company” shall assist the Board
and the other Board committees in fulfilling their
oversight responsibilities for the risk management
function of the Company.

Risk Management Committee shall be composed
according to the Board of Directors
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7.1 Introduction

The Risk Management Committee (the
“Committee””) of the Board of Directors (the
“Board”) of the “Company” shall assist the Board
and the other Board committees in fulfilling their
oversight responsibilities for the risk management
function of the Company.

Risk Management Committee shall be composed
according to the Board of Directors
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recommendation. This policy has been created
according to 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
Commerce and any other relevant regulations .

7.2 Membership

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

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

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

In the event of any mid-term vacancy, the Board
shall appoint another member, after obtaining [A
’s non-objection certificate. The new member
shall complete the predecessor’s term.

7.4 Quorum & Frequency of Meetings

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

recommendation. This policy has been created
according to 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 Saudi Central Bank, Capital Market Authority,
Ministry of Commerce & Investment and any
other relevant regulations .

7.2 Membership

The Committee shall consist of a minimum of
three. The Board shall appoint a committee
chairman. The chairman of the Board shall not be
eligible to be appointed as chairman of the
Committee.

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

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

In the event of any mid-term vacancy, the Board
shall appoint another member, after obtaining
SAMA’s non-objection letter. The new member
shall complete the predecessor’s term.

7.4 Quorum & Frequency of Meetings

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 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.

7.5 Notice of Meetings and Proceedings at
Meetings
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7.5 Notice of Meetings and Proceedings at
Meetings

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 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.

7.10 Committees’ Tasks

The Committee shall, in conducting all of its
duties in accordance with these Terms of
Reference, act in good faith to promote the long
term success of the Company for the benefit of its
stakeholders as a whole. In doing so, the
Committee must consider, among other matters:

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

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

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

¢ Ensure an adequate risk register is maintained
which identifies the risks to the Company and

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 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
and external advisers of the Company may be
invited to attend for all or part of any meeting as
and when appropriate.

7.10 Committees’ Tasks

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 stakeholders as a
whole. In doing so, the Committee must have
regard (among other matters) to:

¢ Set Risk Management strategy, policy and

procedures in line with the Company’s capacity.
The committee shall also supervise on its
implementation, review and update, whenever
required .

¢ Identify the company’s risks and maintain an
acceptable risk profile and appetite, the
company shall not exceed .

¢ Ensure internal processes for identifying and
measuring key risks are appropriate and
regularly review the process and tools, with
particular reference to data quality and integrity,
aggregation of risks, risk correlation monitoring,
identification of emerging risks.

¢ Ensure an adequate risk register is maintained
which identifies the risks to the Company and its
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its operations and assesses the likelihood and
severity of their occurrence.

¢ Supervise the Company’s Risk Management
Function by ensuring the availability of
adequate resources and systems, review its
organizational chart and evaluate its
effectiveness .

¢ Ensuring the independence of Risk
Management function from other functions to
allow it to fulfil its duties.

¢ Conduct a review on the human resources of
Risk Management function and report to the
Board of Directors and Executive Management
its recommendations on this regard .

¢ Overseeing company’s risk management
system and assess its effectiveness
continuously .

+ Escalating high risk exposures and remedial
actions to the board as necessary.

¢ Providing recommendations to the Board on
the Company’s Risk appetite and risk
exposure, and the committee’s monitoring
mechanisms for such risks, and any material
changes .

¢ Regularly re-evaluating the Company’s risk
tolerance and exposure. (e.g. stress testing
exercises).

¢ Oversee the management’s process to monitor
and manage the risk accumulation.

¢ Supervise, review and monitor the controls,
policies, and procedures related to all key risk
types:

Market Risks

Liquidity Risks

Counterparty Default Risks

Non-Life Underwriting Risks

Strategic Risks

Operational Risks

Conduct of Business Risks

Cyber Security Risks

Regulatory and AML Risks

Actuarial Risks

Oversight Risks

Life Underwriting Risks

—RTS PR e a0 TP

¢ Review and approve the Risk Management
Framework, Risk Strategy, and Risk Appetite,

operations and assesses the likelihood and
severity of their occurrence.

¢ Supervise the Company’s Risk Management
Function and that is by, ensuring the availability
of adequate resources and systems, review its
organizational chart and evaluate its
effectiveness .

¢ Ensure that Risk Management function is not
related to any other function and has the
required independency to conduct its duties.

¢ Conduct a review on the human resources of
Risk Management function and report to the
Board of Directors and Executive Management
its recommendations on this regard .

* Overseeing company’s risk management system
and assess its effectiveness continuously .

¢ Submit detailed reports to the Board about risk
exposures and remedial actions .

¢ Share recommendations to the Board in regards
of the Company’s Risk appetite and risk
exposure, and the committee’s continuous
monitor mechanism for such risks, and any
material changes .

¢ Re-evaluating the Company’s tolerance and
exposure to risk, on a regular basis (e.g. stress
testing exercises) .

¢ Review the management’s process to monitor
and manage the risk accumulation.

¢ Supervise, review and monitor all controls,
policies and procedures related to all types of
risks and sub risks:
a. Market Risks
b. Liquidity Risks
c. Counterparty Default Risks
d. Non-Life Underwriting Risks
e. Strategic Risks

f. Operational Risks

g. Conduct of Business Risks

h. Cyber Security Risks

i. Regulatory and AML Risks

j. Actuarial Risks

k. Oversight Risks

1. Life Underwriting Risks
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ensuring alignment with the
strategic plan and objectives.

company’s

* Review the risk policies and procedures .

* Reviewing reports from various stakeholders
regarding the risks faced by the Company and
the management of those risks.

¢ Review matters escalated by Audit Committee,
regarding risks the company faces and the
company’s management of those risks

¢ Review  Company’s strategic  plans,
contingency plan, capital decisions; and
recommend necessary actions to the Board .

¢ Developing and promoting a risk-aware
corporate culture among employees and raising
overall awareness on Risk Management .

¢ The competences of the risk management
committee shall include developing a strategy
and comprehensive policies for risk
management that are consistent with the nature
and volume of the Company's activities,
monitoring  their  implementation, and
reviewing and 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

7.11  Reporting Responsibilities

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 limited to recommendations on enhancing risk
management policies, strengthening internal
controls, adjusting the risk appetite, or any other

Review internal communication and control
systems to encourage the timely flow of risk-
related to all types of risk and sub risks .

¢*Review and approve Risk Management
Framework, Risk Strategy and Risk Appetite
Framework to include all types of risk and its
sub-risks, and also ensure that Risk
Management function is working in line with the
framework.

¢ Review the risk treatment and mitigation
policies and procedures developed by
management, including procedures for periodic
and critical reporting of matters to the Risk
Management Committee.

¢ Review Risk Management Function Reports, in
regards of any identified control gaps, and
supervise on the implementation plans and take
the necessary actions whenever required.

¢ Review reports from management, external

auditors, internal auditors, regulators, and
consultants as appropriate or any matters
escalated by Audit Committee, regarding risks
the company faces and the company’s
management of those risks .

* Review Company’s strategic plans, contingency
plan, capital planning and decisions; and
recommend the necessary action to the Board .

¢ Review Company’s risk strategy and Risk
Appetite Framework.

¢ Develop and promote a risk corporate culture
among Walaa employees and raise awareness on
Risk Management .

¢ The competences of the risk management
committee shall include developing a strategy
and comprehensive  policies for risk
management that are consistent with the nature
and volume of the Company's activities,
monitoring their implementation, and reviewing
and updating them based on the Company's
internal and external changing factors;

¢ The Committee shall assist in monitoring the
risks of Insurance Product effectively.

7.11 Reporting Responsibilities

The Committee chairman (or another member of
the committee on his behalf) shall report formally
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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.

to the Board on its proceedings after each meeting

on all matters within 1its 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.

datia AN
A0 o2a .J\ch (1;3..3 9 ‘BJ\J:}” u.ul;A %) )\)94 :\_\;ﬂ\ Jis
LDl Lealga 5 Aialll )50 Jodi o o Gulaall 4381 5oy
o3 Aelia cuai a8 il Ll eilalsa  Lelac 300 5 Ll Aa siadl)
3_aball cilaglaill 5 =l sl g Aadait) 8 o5 Ll Taade AUl
@l 58l 55155 5 B ol A 5 el A e
Al Glea

dggamli A, Y
(Ol e g it Sl aaS elael ¥ e Raalll oS
oalaa i) (el Jea Y coalaall Ay gume AUl
Asall Gty Adiay 3 )Y
o ) i CDE Bl B ,laY) Galaa Ji (pe Aalll pliac g
aiay o Sle @b e S el 13) Gulaall 5 50 e lgl dla
ashilly LA s las Al A al eleacl) Ad
AsSsall 5 ol iy
e Cand AELY) 8 Dalll sliac] o gme e s b
Al paae o) Z )l J 5 )Y Galae ) elldy Cllad s
Al Al Cleadl jlad) 48,8 e
oot (ulaall (8 cBaasa dyie j Bl peld lSaa g gdlls 3
i e dadlas pae Gl e Jsand) any diy siae Gy
bl gumall 653 JLSL aaall gl o i el Aia

clelaayl ae g gl clail) A, ¢

OSas ApleY) ) gamny LS o 33U 5 ilal) lail) 58
ialys W e 5 spadl) o Cailel) A (e cilelaiaY) s oai ¢l
Claill lgd JaiSall Lall Jpall caun deid) glaiay)
Cladally allludl e @l 5l gen A5 30 Ladlay
o) daally Zaalll O cpe Ggadaill ALEN o Adalidl ol pasl
sbhac¥l o lpnjry dlalall 5eY) G Ll B aas
A glaall dall g Laind AUS sliaeY) an ity al Ly yailly
led

Aalall cie o LS5 L) b clelaal 1 Al adias

clelaay) A cisl oY) 5 clelaay) jdad) A0

ol b e 2l i Sl U8 e daalll clelaia¥ 5 e all &5
}i ‘&J&M\MJ@M\QM?@}L&&W\&
Al Ay clelaa) ae) e e By &5 LS

dadia A,
AU o3a e &y 5 5l Gulaa (pa )i Aialll (5
Lo Lalga 5 Aialll )50 Jadi o e Galaall 48) gay
delia cag ad 4l lle Lililka 5 Lelee a0 5 Led A siadl)
Cilatail) 5 il gl 5 AaaiYl b 3ys L Tds A3 o3
5 Al (3 gl A g (g0 sandl 95)5)43\ M\ oe Balall
oAl dlea gl 53l

4 gamll A, Y
Almy gac Al () aaS placl ¥ Aaalll ) K5
Al i ) Adiay 5 )oY (udaa () (nd J s Y 5 (ulaall
o g O Baad B 1Y) Galaa Ji (e Aaall) pliac (pamy
aiaiy Of e @lld e S el 13) Gadaall 3550 oLl A4
Soshill s hlaall Bl s Adlall A all eleacdyl dalS
e Cand ANELY) 8 Lalll gliacl o geme e Jla b
Al gaae olgh) &)l J8 5V Galae () elly Gllas e
2l A8 )l Clgadl lad) 4S5l e
st (pdaall (8 cBadaa dyie j B2l peld lSaaga gdlls 3
8 e dailes pre b e Jgasll a2y Ly gume Gty
38 JlSh daall gumsll agiis oo gmndl (5 3S el i)
Gl gzl

clelaiay) s 5 A5l qlalll A, €

CSay s le V) ) gy JLaSOU o 53 3 lall a5,

Lo 5 pad) S Gl DA e clelaayl s o

lead el Al Jpall Crn deidd) glaial¥l aiciys

Cladlall s chludl e gl 5l aaan 45l 30 dadliay cladll

Asall) U8 Cpe Gaadaill AL o Adalial) <l ol

Aalall ciea WS 5 and g clelaial T Lalll aaias
clelaayl L8 cisl oY) g cleladiay) jUad) A0

ol alb e 2l Sl U8 e daalll clelaia¥ 5 e all &5

A Ay A dlelaal) ael e e @Y S LS
e JS ) el a1y Sl Tadl il dlia oS5 A L
g Gy oosan Gthe Al Gadl gl )y Al
4 Sy g laial JS Jm o0p AYIAS 5l (ulae sliac]
A A sl Jleel Joan ae glills ae sally Sl

Jee Al A,
J L...“..,.n "0. !n
Al Au)

8.0 Executive
and Strategy
Committee
Charter

Page 55 of 77




9Ll guolll e Vg &S
Walaa Cooperative Insurance Co.

cla( 1)

e JS N ] i oty (Sl T80 Tl Gllia oK) A L
g Gy opsan Glhe Al Gadd gl )y Al
ad Sy g laial JS U (A AS il 5 1) Gulas eliac|
A )2 gall %suci s ae gl oo sally Sl
@\J\ﬂmd&éﬁ\(\~)é&>dﬂ‘}(éhdﬁﬂh‘5‘wm
Lalll elacl ) sypall Clatiwal) Ju iy WS g laial)
2o gall (i a3l g8 Le s 0 pAY) ) gl
Liadd sloacY) joany lavie Zaalll cilelaial (5 yai o) S
Cgpally 5l il aise JUR (e

Cleldal (b Cypailly jsian Lalll clacy Ll (3ay
5 Sl el Jie AT A E Bsea gy adl V) cdiall)
Cma Al o L)y 38,80 8 aa ey edil) o]l
A Aalal cie s 1)) plaial 6l (e s 3 sl asen ) saaal

8.1 Introduction

Executive Committee shall be formed 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 Commerce & Investment
and any other relevant regulations.

8.2 Membership

The Committee shall consist of a minimum of
three executive and non-executive members; The
Board shall appoint a committee chairman. The
chairman of the Board shall not be eligible to be
appointed as chairman of the Committee.

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

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

In the event of any mid-term vacancy, the Board
shall appoint another member, after obtaining
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8.1 Introduction

Executive Committee shall be formed 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 Saudi Central Bank,
Capital Market Authority, Ministry of Commerce
& Investment and any other relevant regulations.

8.2 Membership

The Committee shall consist of a minimum of
three; The Board shall appoint a committee
chairman. The chairman of the Board shall not be
eligible to be appointed as chairman of the
Committee.

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

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

In the event of any mid-term vacancy, the Board
shall appoint another member, after obtaining
SAMA’s non-objection letter. The new member
shall complete the predecessor’s term.
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IA’s non-objection certificate. The new member
shall complete the predecessor’s term.

8.4 Quorum & Frequency of Meetings

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

8.5 Notice of Meetings and Proceedings at
Meetings

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 discussed, shall be
forwarded to each member of the Committee, any
other person required to attend (10) working days
prior to the date of the meeting and not less than
three days, unless in case of urgent matters
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
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.

8.4 Quorum & Frequency of Meetings

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

8.5 Notice of Meetings and Proceedings at
Meetings

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 discussed, shall be
forwarded to each member of the Committee, any
other person required to attend (10) working days
prior to the date of the meeting and not less than
three days, unless in case of urgent matters
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
Financial Officer, Chief Operations 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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9.1 Introduction

The Nomination and Remuneration Committee
shall be formed by a decision of the Board of
Directors. This Regulation shall be prepared by
the consent of the General Assembly, provided
that the role and functions of the Committee shall
include the powers granted, duration and
remuneration. This regulation has been drafted in
accordance with the regulations and instructions
issued by the [A, the Capital Market Authority, the
Ministry of Commerce 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

9.2 Membership

The Committee shall consist of at least 3
members, other than the Executive Board
members, including two independent members.
The Chairman of the Committee shall be
appointed by the Board and the Chairman of the
Board may not be appointed as Chairman of the
Committee.

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

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

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

9.4 Quorum and number of meetings

The required quorum shall be at least 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

9.1 Introduction

The Nomination and Remuneration Committee
shall be formed by a decision of the Board of
Directors. This Regulation shall be prepared by
the consent of the General Assembly, provided
that the role and functions of the Committee shall
include the powers granted, duration and
remuneration. This regulation has been drafted in
accordance with the regulations and instructions
issued by the Saudi Central Bank, the Capital
Market Authority, the Ministry of Commerce 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

9.2 Membership

The Committee shall consist of at least 3
members, other than the Executive Board
members, including two independent members.
The Chairman of the Committee shall be
appointed by the Board and the Chairman of the
Board may not be appointed as Chairman of the
Committee.

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

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

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

9.4 Quorum and number of meetings

The required quorum shall be at least 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
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all or any of the powers, authorities and estimates
assigned or applicable by the Committee.

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.

9.9 Duties of committee

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):

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

9.9 Duties of committee

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.

¢ 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

° 1 .
Evaluate the structure of the Board and its board members and committees and ensure that

committees, identify the  weaknesses . . . : .

. there is no conflict of interest, including make
periodically and propose steps to address . .
them sure annually the independence of independent

members.

¢ 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 | ¢

¢ 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.

Recommend regarding the appointment and

members.

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

Recommend regarding the appointment and
exemption of senior management members.

Set the succession policy and procedures for
the CEO and senior management and monitor
the implementation of succession plans and
procedures for them.

Review the compensation plans for senior
management members.

*

*

*

*

exemption of senior management members.

Set the succession policy and procedures for
the CEO and senior management and monitor
the implementation of succession plans and
procedures for them.

Review the compensation plans for senior
management members.

Supervise the identification program and the
periodic training of the members of the Board
of Directors.

Recommend to the Board on matters related to
the nominations and remunerations.

Determine the time when a member shall
allocate to the work of the Board of Directors.
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+ Supervise the identification program and the | ¢ Review the structure of executive management
periodic training of the members of the Board and provide feedback regarding the possible
of Directors. changes to be done.

¢ Recommend to the Board on matters related to | ¢ Develop the functional description for
the nominations and remunerations. executive members, non-executive members,

. . independent members and senior executives.
¢ Review the structure of executive p

management and provide feedback regarding | ¢ Establish the special procedures in the event
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, | ¢ The nomination and remuneration committee

independent members and senior executives. reports to the Board.

+ Establish the special procedures in the event | ¢ The competences of the nomination committee
that there is a vacant position in the Board of shall include suggesting clear policies and
Directors or senior executives. standards for membership of the Board and the

.. ) . Executive Management.
¢ The nomination and remuneration committee g

reports to the Board. ¢ Preparing a description of the capabilities and
qualifications required for membership of the

¢ The competences of the nomination . .
P Board and Executive Management positions.

committee shall include suggesting clear
policies and standards for membership of the | ¢ When nominating a Board member, the
Board and the Executive Management. nomination committee shall take into
consideration the provisions of these
Regulations and the requirements set by the
Authorities.

¢ Preparing a description of the capabilities and
qualifications  required for  Executive
Management positions.
The Committee's duties with respect to
remunerations:
1. Prepare a clear policy for the remuneration of
members of the Board of Directors and
committees emanating from the Board and the

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

Authorities. Executive Department, and submit it to the
The Committee's duties with respect to Board for consideration to be adopted
remunerations: subsequently by the General Assembly.

1. Prepare a clear policy for the remuneration of | 2. Clarify the relationship between the
members of the Board of Directors and remunerations granted and the applicable
committees emanating from the Board and the remuneration policy and state any material
Executive Department, and submit it to the deviation from this policy.

Board for consideration to be adopted | 3. Periodically review the remuneration policy

subsequently by the General Assembly. and evaluate its effectiveness.

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

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

4. providing recommendations to the Board in
respect of the remunerations of its members,
the committees members and Senior
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Executives, in accordance with the approved
policy.

Ladd ol o) A4S A Al ails (e Jae & &I aaY) ()
st Cal gall (o jan 38 ¢ 5y (e A8 g0 Db Audlic 4 4

han e
A G pdad) g3 31 Gl siae o cangs WS
e 10l s (oS JSE b Guailie Tl 43 i
Cnatlisall e £ Culaall o gy o5 ey culaall g Lutial
Slo ranll e (i i e Jpanll 5 sumall 138 Llis oo
A La) Alall o2 & pumall o lany 5 gl 2ang O
) Al 5 Gl e e U Cypeall i 3

Participating in a work or provision of services to
another competitive entity, without a waiver from
the management, may imply, directly or indirectly,
an actual or potential conflict of interest.

In case a Board member is interested to participate
in a competitive activity in any kind, the member,
therefore, shall inform the Board of Directors of
this and this shall be recorded in the Board
meeting minutes. The Board shall present this to
the Shareholders Assembly for approval, and this
approval should be granted annually. The relevant
Board member is prohibited to participate in the
voting decision of this matter in the Board of
Directors meeting and General Assembly .
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Participating in a work or provision of services to
another competitive entity, without a waiver from
the management, may imply, directly or indirectly,
an actual or potential conflict of interest.

In case a Board member is interested to participate
in a competitive activity in any kind, the member,
therefore, shall inform the Board of Directors of
this and this shall be recorded in the Board
meeting minutes. The Chairman of the Board shall
present this to the Shareholders Assembly for
approval, and this approval should be granted
annually. The relevant Board member is
prohibited to participate in the voting decision of
this matter in the Board of Directors meeting and
General Assembly .
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10.2.3
Competing
with the
Company’s
activity
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A Board member shall notify the Board about any
personal interest he/she may have in the activities
and contracts that are undergone for the
Company’s account. Such notification shall be
included in the minutes of the meeting .

A Board member who has an interest shall not be
entitled to vote on the resolution to be adopted in
this regard. Member shall not, without an
authorization of the General Assembly in
accordance with the procedures approved by the
competent authority has any interest (whether
direct or indirect) in the Company’s activities and
contracts .

When the Board inform the Assembly of these
activities and contracts, it shall be assessed on
annual basis, and shall attach to this notification a
special report from external auditor.

Ensure that the appointed External Auditor,
Internal Auditor and any External Financial
Adpvisor, are working in full independence .

The Board member must immediately inform the
Board of any conflict of interest .

Once a member has notified the Board of a
potential conflict of interest, the interested Board
member shall not participate nor hear the Board’s
discussions on this regard, and shall not
participate in the voting of this decision .

Gisan Jlaialy Calaall &304 5 0Y1 Gulae e a8y Ladic
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A Board member shall notify the Board about any
personal interest he/she may have in the activities
and contracts that are undergone for the
Company’s account. Such notification shall be
included in the minutes of the meeting .

A Board member who has an interest shall not be
entitled to vote on the resolution to be adopted in
this regard. Member shall not, without an
authorization of the General Assembly in
accordance with the procedures approved by the
competent authority has any interest (whether
direct or indirect) in the Company’s activities and
contracts .

When the Chairman of the Board inform the
Assembly of these activities and contracts, it shall
be assessed on annual basis, and shall attach to this
notification a special report from external auditor.

Ensure that the appointed External Auditor,
Internal Auditor and any External Financial
Advisor, are working in full independence .

The Board member must immediately inform the
Board of any conflict of interest .

Once a member has notified the Board of a
potential conflict of interest, the interested Board
member shall not participate nor hear the Board’s
discussions on this regard, and shall not
participate in the voting of this decision .
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The Board shall be notified of any external
activities performed by an Executive Management
team; the Board shall approve such activities and
the disclosure shall be made as per regulations.
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The Board shall be notified of any external
activities performed by an Executive Management
team or any employee; the Board shall approve
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10.1 Executive
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Any Senior Executive who wishes to do so, shall
present the matter to the Audit Committee to study
the matter, evaluate it and provide
recommendation to be submitted to the Board for
a decision.

such activities and the disclosure shall be made as
per regulations.

Any Senior Executive/employee who wishes to do
so, shall present the matter to the Audit Committee
to study the matter, evaluate it and provide
recommendation to be submitted to the Board for
a decision.
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11.1 Introduction

The purpose of this disclosure and transparency
policy is to ensure that Walaa guarantees that
timely and accurate disclosure is made on all
material matters, including the financial and non-
financial related to the company’s situation, share
ownership performance, governance, reporting of
rules pertaining to disclosure of information,
methods of classification of information, and the
frequency of disclosure. Also, note that this policy
was formalized according to the laws, regulations
and instructions issued by the [A, Capital Market
Authority, Ministry of Commerce & Investment
and any other relevant regulations.

11.2 Disclosure of Material Information

a. The Board of Directors shall be responsible
for ensuring an appropriate level of
transparency and timely disclosure of events
that may adversely affect the Company's
financial position and performance, risk
exposure, risk management, and corporate
governance.

b. The Company shall ensure that the
information disclosed is comprehensive,
understandable, relevant, consistent and
publicly available in a timely manner.

c. The disclosure to the Shareholders and
investors shall be without discrimination.

d. The Company’s website shall include all the
information to be disclosed and any other
information published through other means of
disclosure.

11.4 Disclosure in the Board of Directors
Report

The Company shall attach to its annual financial
statements a report, within the period set out on
the regulations, issued by the Board of Directors
presenting its operations during the last fiscal year
and all the factors affecting the Company business

pre ol AE gl Gl e Lled Jasdl J8 5 Sl
AR il el 5l 5 Aadail) Ble) pa an dnilaall

11.1 Introduction

The purpose of this disclosure and transparency
policy is to ensure that Walaa guarantees that
timely and accurate disclosure is made on all
material matters, including the financial and non-
financial related to the company’s situation, share
ownership performance, governance, reporting of
rules pertaining to disclosure of information,
methods of classification of information, and the
frequency of disclosure. Also, note that this policy
was formalized according to the laws, regulations
and instructions issued by the Saudi Central Bank,
Capital Market Authority, Ministry of Commerce
& Investment and any other relevant regulations.

11.2 Disclosure of Material Information

a. The Board of Directors shall be responsible for
ensuring an appropriate level of transparency
and timely disclosure of events that may
adversely affect the Company's financial
position and performance, risk exposure, risk
management, and corporate governance.

b.The Company shall ensure that the information
disclosed is comprehensive, understandable,
relevant, consistent and publicly available in a
timely manner.

c.The disclosure to the Shareholders
investors shall be without discrimination.

and

d.The Company’s website shall include all the
information to be disclosed and any other
information published through other means of
disclosure.

e.The Board shall be responsible of creating
formal policies and procedures for disclosure,
specifying, at minimum, the types of
information to be disclosed, means and
frequency of disclosing information, and the
process to ensure the quality, adequacy, and
timeliness of disclosure, in accordance with the
requirements of applicable laws and
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that the investor needs to be able to evaluate the regulations. To enable Shareholders and
Company’s assets, liabilities and financial Stakeholders to have access to the Company's
position, as well as any information related to financial and non-financial information,
social responsibilities activities and other reports. performance and equity.

The Board of Directors report shall include the

provisions of the Regulations of CMA and [A. 11.4 Disclosure in the Board of Directors

Report

¢ Implemented and non-implemented
provisions of these Regulations, and
justifications therefor;

The Company shall attach to its annual financial
statements a report, within the period set out on
the regulations, issued by the Board of Directors
+ Names, qualifications, and experience of the | presenting its operations during the last fiscal year

Board and committees’ members and | and all the factors affecting the Company business

Executive Management; that the investor needs to be able to evaluate the
Company’s assets, liabilities and financial
position, as well as any information related to
social responsibilities activities and other reports.
The Board of Directors report shall include the
provisions of the Regulations of CMA and
¢ Composition of the Board and classification | SAMA.

¢ Names of the companies inside and outside
the Kingdom in which a Board member is a
member of their current or previous Board
member or manager;

of its members, as follows: Executive
Directors, Non-Executive Director, or
Independent Director;

¢ Procedure taken to the Board to inform its
members, Non-Executive Directors in
particular, of the shareholders’ suggestions
and remarks on the Company and its
performance.

¢ A brief description of the competencies and
duties of the committees, such as the audit
committee, the nomination committee and the
remuneration committee indicating their
names, names of their chairmen, names of
their members, the number of their respective
meetings, dates of those meetings and the
members’ attendance details of each meeting;

¢ Where applicable, the means used by the
Board to assess its performance, the
performance of its committees and members
and the external body which conducted the
assessment and its relation with the Company.

¢ Disclose the remuneration of the Board
members and Executive Management.

¢ Any punishment, penalty, precautionary
procedure or preventive measure imposed on
the Company by the Authority or any other
supervisory, regulatory or judiciary authority,
describing the reasons for non-compliance,
the imposing authority and the measures

¢ Implemented and non-implemented provisions
of these Regulations, and justifications
therefor;

¢ Names, qualifications, and experience of the
Board and committees’ members and
Executive Management;

¢ Names of the companies inside and outside the
Kingdom in which a Board member is a
member of their current or previous Board
member or manager;

¢ Composition of the Board and classification of
its members, as follows: Executive Directors,
Non-Executive Director, or Independent
Director;

¢ Procedure taken to the Board to inform its
members, Non-Executive Directors in
particular, of the shareholders’ suggestions and
remarks on the Company and its performance.

¢ A brief description of the competencies and
duties of the committees, such as the audit
committee, the nomination committee and the
remuneration committee indicating their
names, names of their chairmen, names of their
members, the number of their respective
meetings, dates of those meetings and the
members’ attendance details of each meeting;

¢ Where applicable, the means used by the Board
to assess its performance, the performance of
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undertaken to remedy and avoid such non-
compliance in the future

Results of the annual review of the
effectiveness of the internal control
procedures of the Company and the opinion of
the audit committee with respect to the
adequacy of the Company’s internal control
system

The audit committee’s recommendation on
the need for appointing an internal auditor for
the Company, if there is no internal auditor.

The audit committees’ recommendation with
conflict with Board resolution or those which
the Board disregards relating to the
appointment, dismissal, assessment or
determining the remuneration of an external
auditor, as well as justifications for those
recommendations and reasons for
disregarding them.

Details of the Company’s social contributions.

A list of the dates of the General Assembly
meetings held during the last fiscal year and
the names of the Board members who
attended them.

A description of the main scope of business of
the company and its affiliates. If there are two
or more, a statement showing each activity
and how it affects the company businesses and
results shall be attached.

A description of the company’s significant
plans and decisions (including changes to the
structure, expanding the  company’s
operations or halting them) and the future
expectations.

Information on any risks facing the company
(operational, financial or market related) and
the policy of managing and monitoring these
risks.

A summary in a form of table or graph
showing the company’s assets, liabilities and
results of the last five fiscal year or since the
incorporation date, whichever is shorter

Geographical analysis of the company’s and
its affiliates’ revenues.

its committees and members and the external
body which conducted the assessment and its
relation with the Company.

Disclose the remuneration of the Board
members and Executive Management.

Any punishment, penalty, precautionary
procedure or preventive measure imposed on
the Company by the Authority or any other
supervisory, regulatory or judiciary authority,
describing the reasons for non-compliance, the
imposing authority and the measures
undertaken to remedy and avoid such non-
compliance in the future

Results of the annual review of the
effectiveness of the internal control procedures
of the Company and the opinion of the audit
committee with respect to the adequacy of the
Company’s internal control system

The audit committee’s recommendation on the
need for appointing an internal auditor for the
Company, if there is no internal auditor.

The audit committees’ recommendation with
conflict with Board resolution or those which
the Board disregards relating to the
appointment,  dismissal, assessment or
determining the remuneration of an external
auditor, as well as justifications for those
recommendations and reasons for disregarding
them.

Details of the Company’s social contributions.

A list of the dates of the General Assembly
meetings held during the last fiscal year and the
names of the Board members who attended
them.

A description of the main scope of business of
the company and its affiliates. If there are two
or more, a statement showing each activity and
how it affects the company businesses and
results shall be attached.

A description of the company’s significant
plans and decisions (including changes to the
structure, expanding the company’s operations
or halting them) and the future expectations.
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¢ Any material differences in the operational | ¢ Information on any risks facing the company

results compared to the preceding year’s

(operational, financial or market related) and

results, along with any expectations the policy of managing and monitoring these
announced by the company. risks.
Any inconsistency with the standards | ¢ A summary in a form of table or graph showing

approved by the Saudi Organisations for
Certified Public Accountant.

Name of each affiliate company, its capital,
the company’s ownership percentage, the
main scope of business, country of operation
and country of incorporation.

Details of shares and debt instruments issued
for each affiliate company.

A descriptions of the dividends distribution
policy.

A description of any interest in a class of
voting shares held by persons (other than the
company’s directors, Senior Executives and
their relatives) who have notified the company
of their holdings pursuant to Article 85 of the
Rules on the Offer of Securities and
Continuing Obligations, together with any
change to such interests during the last fiscal
year

A description of any interest, contractual
securities or rights issue of the Board
members, Senior Executives and their
relatives on shares or debt instruments of the
company or its affiliates, and any change on
these interest or rights during the last fiscal
year.

Information on any loans (payable upon
request or not), a statement of the total
indebtedness of the company and its affiliates,
any amounts paid by the company in
repayments of loans during the year, the
amount of the principal debts, the creditor
name, the loan term and remaining amount. In
case there is no debts, a declaration thereof
shall be presented.

A description of the class and number of any
convertible debt instruments, contractual
securities, pre-emptive right or similar rights
issued or granted by the company during the
fiscal year, as well as stating any

*

*

*

the company’s assets, liabilities and results of
the last five fiscal year or since the
incorporation date, whichever is shorter

Geographical analysis of the company’s and its
affiliates’ revenues.

Any material differences in the operational
results compared to the preceding year’s
results, along with any expectations announced
by the company.

Any inconsistency with the standards approved
by the Saudi Organisations for Certified Public
Accountant.

Name of each affiliate company, its capital, the
company’s ownership percentage, the main
scope of business, country of operation and
country of incorporation.

Details of shares and debt instruments issued
for each affiliate company.

A descriptions of the dividends distribution
policy.

A description of any interest in a class of voting
shares held by persons (other than the
company’s directors, Senior Executives and
their relatives) who have notified the company
of their holdings pursuant to Article 68 of the
Rules on the Offer of Securities and Continuing
Obligations, together with any change to such
interests during the last fiscal year

A description of any interest, contractual
securities or rights issue of the Board members,
Senior Executives and their relatives on shares
or debt instruments of the company or its
affiliates, and any change on these interest or
rights during the last fiscal year.

Information on any loans (payable upon
request or not), a statement of the total
indebtedness of the company and its affiliates,
any amounts paid by the company in
repayments of loans during the year, the
amount of the principal debts, the creditor
name, the loan term and remaining amount. In
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compensation obtained by the company in this
regard.

A description of any conversion or
subscription rights under any convertible debt
instruments, contractually based securities,
warrants or similar rights issued or granted by
the company

Description of any redemption, purchase or
cancellation by the company of any
redeemable debt instruments and the value of
such securities outstanding, distinguishing
between those listed securities purchased by
the company and those purchased by its
affiliates.

The number of Board meetings held during
the last financial year, their dates and the
attendance record of each meeting listing the
names of the attendees

Numbers of company’s requests of
shareholders records, dates and reasons
thereof.

A description of any transaction between the
company and any Related Party.

Information relating to any business or
contract to which the company is a party and
in which a director of the company, a Senior
Executive or any person related to any of them
is or was interested, including the names of
persons in relation, the nature, conditions,
durations and the amount of the business or
contract. If there are no such businesses or
contracts, the company must submit a
statement thereof.

A description of any arrangement or
agreement under which a director or a Senior
Executive of the company has waived any
remuneration

A description of any arrangement or
agreement under which a shareholder of the
company has waived any rights to dividends.

A statement of the value of any paid and
outstanding statutory payment on account of
any zakat, taxes, fees or any other charges that
have not been paid until the end of the annual
financial period with a brief description and
the reasons therefor

case there is no debts, a declaration thereof
shall be presented.

A description of the class and number of any
convertible debt instruments, contractual
securities, pre-emptive right or similar rights
issued or granted by the company during the
fiscal year, as well as stating any compensation
obtained by the company in this regard.

A description of any conversion or subscription
rights under any convertible debt instruments,
contractually based securities, warrants or
similar rights issued or granted by the company

Description of any redemption, purchase or
cancellation by the company of any redeemable
debt instruments and the value of such
securities outstanding, distinguishing between
those listed securities purchased by the
company and those purchased by its affiliates.

The number of Board meetings held during the
last financial year, their dates and the
attendance record of each meeting listing the
names of the attendees

Numbers of
shareholders
thereof.

company’s  requests of
records, dates and reasons

A description of any transaction between the
company and any Related Party.

Information relating to any business or contract
to which the company is a party and in which a
director of the company, a Senior Executive or
any person related to any of them is or was
interested, including the names of persons in
relation, the nature, conditions, durations and
the amount of the business or contract. If there
are no such businesses or contracts, the
company must submit a statement thereof.

A description of any arrangement or agreement
under which a director or a Senior Executive of
the company has waived any remuneration

A description of any arrangement or agreement
under which a shareholder of the company has
waived any rights to dividends.

A statement of the value of any paid and
outstanding statutory payment on account of
any zakat, taxes, fees or any other charges that
have not been paid until the end of the annual
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A statement as to the value of any investments
made or any reserves set up for the benefit of
the employees of the company.

Declarations that:

a. proper books of account have been

maintained;
b. the system of internal control is sound in
design and has been effectively

implemented; and
c. there are no significant doubts concerning
the company’s ability to continue its
activity.
If the external auditor’s report contains
reservations on the annual financial
statements, the Board report shall highlight
this mentioning the reasons and any relevant
information.

If the Board recommended replacing the
external auditor before the end of its term, the
report shall indicate this mentioning the
reasons for the replacement recommendation.

information relating to any competing
business with the Company or any of its
activities that any member of the Board is
engaging in or was engaging in such
competing businesses, including the names of
persons in relation, the nature, conditions of
such competing businesses. If there are no
such competing businesses, the Company
must submit a statement thereof.

The Board shall provide the general assembly
with a report containing comprehensive and
objective assessment of the Company’s
situation and performance, at least on an
annual basis, including: Analytical review of
the Company’s financial performance during
the last period.

Assessment of the Company’s strategy and
financial position.

Any punishment, preventive restriction or
penalty imposed on any board member by any
judiciary, supervisory or regulatory body if it
is related to the company.

Ownership in the Company (direct and
indirect) by Board members and members of
Senior Management, and any changes of their

financial period with a brief description and the
reasons therefor

A statement as to the value of any investments
made or any reserves set up for the benefit of
the employees of the company.

Declarations that:

a.proper books of account have been
maintained;

b.the system of internal control is sound in
design and has been effectively

implemented; and
c.there are no significant doubts concerning the
company’s ability to continue its activity.
If the external auditor’s report contains
reservations on the annual financial statements,
the Board report shall highlight this mentioning
the reasons and any relevant information.

If the Board recommended replacing the
external auditor before the end of its term, the
report shall indicate this mentioning the
reasons for the replacement recommendation.

The Board shall provide the general assembly
with a report containing comprehensive and
objective assessment of the Company’s
situation and performance, at least on an annual
basis, including: Analytical review of the
Company’s financial performance during the
last period.

Assessment of the Company’s strategy and
financial position.

Any punishment, preventive restriction or
penalty imposed on any board member by any
judiciary, supervisory or regulatory body if it is
related to the company.

Ownership in the Company (direct and
indirect) by Board members and members of
Senior Management, and any changes of their
ownership over the last year as listed in the
approved shareholders’ register.

Descriptions of transactions with any related-
parties, including Significant Shareholders and
members of the Board and Senior
Management, which took place during the
period, and how such transactions are or were
approved.
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ownership over the last year as listed in the
approved shareholders’ register.

Descriptions of transactions with any related-
parties, including Significant Shareholders
and members of the Board and Senior
Management, which took place during the
period, and how such transactions are or were
approved.

Any potential cases of conflict of interest and
how they were addressed.

Names of all Significant Shareholders and
their ownership in the Company.

11.9 Others

reporting rules shall be established and shall
describe the information required to be
disclosed and the method of its classification
in terms of its nature, and the frequency of its
disclosure

The disclosure policies shall be reviewed
periodically and their compliance with the
best practices and the provisions of the Capital
Market Law and its implementing rules shall
be verified.

Key decisions made and their impact on the
Company’s performance and position.

Names of any joint stock company(ies) in
which a member of the Company's Board is a
board member.

Assessment of potential risks and how such
risks are being managed.

Projections of future performance.

Results of the annual audit of the effectiveness
and efficiency of the internal control system
of the Company.

Statement on the Company’s compliance with
the requirements of this Regulation and with
the Company’s code of corporate governance,
along with the justification for any instances
of noncompliance

The Company shall make available to its
shareholders, and on the internet, its code of
corporate governance and annual reports

The Company shall not announce any
anticipated actions that require IA’s prior

* Any potential cases of conflict of interest and
how they were addressed.

+ Names of all Significant Shareholders and their
ownership in the Company.

11.9 Others

¢ reporting rules shall be established and shall
describe the information required to be
disclosed and the method ofits classification in
terms of its nature, and the frequency of its
disclosure

¢ The disclosure policies shall be reviewed
periodically and their compliance with the best
practices and the provisions of the Capital
Market Law and its implementing rules shall be
verified.

¢ Key decisions made and their impact on the
Company’s performance and position.

¢ Names of any joint stock company(ies) in
which a member of the Company's Board is a
board member.

¢ Assessment of potential risks and how such
risks are being managed.

¢ Projections of future performance.

¢ Results of the annual audit of the effectiveness
and efficiency of the internal control system of
the Company.

¢ Statement on the Company’s compliance with
the requirements of this Regulation and with
the Company’s code of corporate governance,
along with the justification for any instances of
noncompliance

¢ The Company shall make available to its
shareholders, and on the internet, its code of
corporate governance and annual reports

¢ The Company shall not announce any
anticipated actions that require SAMA’s prior
approval or non-objection, before obtaining the
actual approval or non-objection, taking in
consideration all related laws and regulations.
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approval or non-objection certificate, before
obtaining the actual approval or non-objection
certificate, taking in consideration all related
laws and regulations.
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Remuneration Policy for Board of Directors and Executive Management Amendments
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This policy has been prepared in accordance
with the regulations adopted by the General
Assembly and in accordance with the
regulations and instructions issued by the
Insurance Authority (IA), the Capital Market
Authority, the Ministry of Commerce and any
other relevant authorities.

This policy aims at implementing and applying
the  Company's  governance  standards,
particularly with regard to the principle of
disclosure and transparency to shareholders.
The Company hereby also endeavors to
stimulate the Board of Directors, attract other
talents to achieve shareholders’ interests and
improve the company's performance.
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This policy has been prepared in accordance with
the regulations adopted by the General Assembly
and in accordance with the regulations and
instructions issued by the Saudi Central Bank
(“SAMA”), the Capital Market Authority, the
Ministry of Commerce and Investment and any
other relevant authorities.

This policy aims at implementing and applying
the  Company's  governance  standards,
particularly with regard to the principle of
disclosure and transparency to shareholders. The
Company hereby also endeavors to stimulate the
Board of Directors, attract other talents to
achieve shareholders’ interests and improve the
company's performance.

2. Introduction
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3. General
Standards for
Remunerations
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The Remunerations and  Nomination
Committee shall recommend to the Board of
Directors regarding the remuneration of the
members of the Board of Directors, the
members of the committees and the senior
executives of the Company, in accordance with
the approved standards as follows:

e The Company takes into account the
suitability of the remunerations with the
company's activity and size and taking into
account its conformity with the company's
strategy and objectives and with the size,
nature and degree of risks.

e The Company takes into account the
practices of other companies and what is
prevalent in the labor market in determining
the remuneration, while avoiding the
unjustifiable increase in the remunerations.
and compensations.

e The remunerations are determined based on
the job level, the tasks and responsibilities

of the incumbent, the qualifications,
practical experience, skills and the level of
performance.

e The variable part of the remunerations shall
be linked to the long-term performance.

e The Remunerations for new appointments
are prepared in coordination with the
Nomination and Remuneration Committee.

e The remunerations shall be fair and
commensurate with the terms of reference of
the member, his experience, the works and
responsibilities carried out by the member
and incurred by the Members of the Board

The Remunerations and Nomination Committee
shall recommend to the Board of Directors
regarding the remuneration of the members of
the Board of Directors, the members of the
committees and the senior executives of the
Company, in accordance with the approved
standards as follows:

e The Company takes into account the
suitability of the remunerations with the
company's activity and size and taking into
account its conformity with the company's
strategy and objectives and with the size,
nature and degree of risks.

¢ The Company takes into account the practices
of other companies and what is prevalent in
the labor market in determining the
remuneration, while avoiding the unjustifiable
increase in the remunerations. and
compensations.

e The remunerations are determined based on
the job level, the tasks and responsibilities of
the incumbent, the qualifications, practical
experience, skills and the level of
performance.

¢ The remunerations shall be linked to the long-
term performance.

e The Remunerations for new appointments are
prepared in coordination with the Nomination
and Remuneration Committee.

e The remunerations shall be fair and
commensurate with the terms of reference of
the member, his experience, the works and
responsibilities carried out by the member and
incurred by the Members of the Board of
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of Directors or committees, in addition to Directors or committees, in addition to the
the objectives set by the Board of Directors objectives set by the Board of Directors to be
to be achieved during the fiscal year. achieved during the fiscal year.

e The remuneration shall be reasonably | e The remuneration shall be reasonably
sufficient to attract, stimulate and retain the sufficient to attract, stimulate and retain the
Board of Directors with appropriate Board of Directors with appropriate

competence and experience. competence and experience.

e The Remunerations of Board members may | e The Remunerations of Board members may
vary in amount to reflect the member's vary in amount to reflect the member's
expertise, competencies, tasks, expertise, competencies, tasks, independence,
independence, number of meetings attended number of meetings attended and other
and other considerations. considerations.

e The payment of the remunerations shall be | e The payment or refund of the remunerations

stopped and returned if the General shall be returned if they are determined on the
Assembly decides to terminate the basis of false or misleading information
membership of any Board member who fails provided by a member of the Board of
to attend three consecutive Board meetings Directors or Executive Management that has
or five non- consecutive Board meetings been presented to the General Assembly or
during his membership without a legitimate included in the annual Board of Directors’
excuse accepted by the Board of Directors, report in order to prevent the exploitation of
as this member is not entitled to any the job status to obtain the undue
Remuneration for the period starting from remunerations.

the last Board meeting was attended, and the
member shall pay back any Remuneration
received for that period.

e The payment or refund of the remunerations
shall be returned if they are determined on
the basis of false or misleading information
provided by a member of the Board of
Directors or Executive Management that has
been presented to the General Assembly or
included in the annual Board of Directors’
report in order to prevent the exploitation of
the job status to obtain the wundue
remunerations.
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e The Bylaws of the Company shall determine | e The Bylaws of the Company shall determine

the remuneration of the Chairman and the
members of the Board of Directors. The
Board of Directors shall propose the
remuneration of the members based on the
recommendations of the Nomination and
Remuneration Committee and present them
to the General Assembly.

The minimum annual remuneration of the
Chairman shall be SR 250,000 and
Members of the Board of Directors shall be
SR 180,000 and the maximum limit shall be
SR 500,000 against their membership and
participation in the works of the Board of
Directors. Their remuneration include their
membership in a committee emanating from
the Board of Directors.

The Directors' remuneration consists of a
certain amount or attendance allowance for
meetings, expenses allowance, in kind
benefits, or percentage of net profits, and
two or more of these benefits may be
combined.

In all cases, the total sum of financial and in-
kind remunerations and benefits per
member shall not exceed Five Hundred
Thousand Saudi Riyal (SR 500,000)
annually (except for Audit Committee
members), in line with CMA’s regulations.

In case, the Board/Committee members are
appointed for any additional executive,
technical, managerial, or consultative —
pursuant to a professional license- duties or

the remuneration of the Chairman and the
members of the Board of Directors. The
Board of Directors shall propose the
remuneration of the members based on the
recommendations of the Nomination and
Remuneration Committee and Submit them
to the General Assembly.

The minimum annual remuneration of the
Chairman shall be SR 250,000 and Members
of the Board of Directors shall be SR 180,000
and the maximum limit shall be SR 500,000
against their membership and participation in
the works of the Board of Directors. Their
remuneration include their membership in a
committee emanating from the Board of
Directors .

The Directors' remuneration consists of a
certain amount or attendance allowance for
meetings, expenses allowance, in kind
benefits, or percentage of net profits, and two
or more of these benefits may be combined.

In all cases, the total sum of financial and in-
kind remunerations and benefits per member
shall not exceed Five Hundred Thousand
Saudi Riyal (SR 500,000) annually (except
for Audit Committee members), in line with
CMA’s regulations .

In case, the Board/Committee members are
appointed for any additional executive,
technical, managerial, or consultative —
pursuant to a professional license- duties or
positions carried out for a fee/remuneration
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positions carried out for a fee/remuneration
such Remuneration should be in addition to
the remuneration he/she may receive in
his/her capacity as a member in the Board of
Directors and in the committees formed by
the Board of Directors and shall not be
included within the limit of SAR 500,000.

e The remuneration of the independent
directors shall not be a percentage of the
profits achieved by the company or that it is
built directly or indirectly on the
profitability of the company.

Amendment and Disbursement Mechanisms

a. The amount of the annual remuneration paid
to a member of the Board of Directors may
be reviewed from time to time based on the
recommendation of the Nomination and
Remuneration Committee based on the
performance changes and then the
shareholders’ General Assembly's approval
shall be obtained. The Insurance Authority
(IA) shall be notified of any information or
circumstances that would affect the
assessment of the members' suitability
within a period not exceeding three working
days from the date of obtaining the
information or having the change.

b. Meetings  attendance allowance and
additional attendance allowance shall be
paid on an annual basis. The maximum limit
of attendance allowance for the meetings
and its committees shall be SR 5,000 for
each meeting, excluding the travel and
accommodation expenses. Each member of
the Board of Directors, including the
Chairman of the Board of Directors, shall be
paid the amount of actual expenses incurred
for the attendance, including the travel,
accommodation and subsistence expenses.

such Remuneration should be in addition to
the remuneration he/she may receive in
his/her capacity as a member in the Board of
Directors and in the committees formed by
the Board of Directors and shall not be
included within the limit of SAR 500,000

e In case the Directors' remuneration is a
percentage of the company profits, this
percentage shall not exceed 10% of the net
profits, after deduction of the reserves
decided by the General Assembly with
accordance to SAMA’s  Cooperative
Insurance  Companies  Control  Law,
Companies Law, and Bylaws. Distribution of
profit not less than 5% of the paid-up capital
of the company to shareholders, provided
that the entitlement to such remuneration is
commensurate with the number of meetings
attended by the member, and any other
estimate is otherwise null and void.

e The remuneration of the independent
directors shall not be a percentage of the
profits achieved by the company or that it is
built directly or indirectly on the profitability
of the company.

Amendment and Disbursement Mechanisms

a. The amount of the annual remuneration paid
to a member of the Board of Directors may
be reviewed from time to time based on the
recommendation of the Nomination and
Remuneration Committee based on the
performance changes and then the
shareholders’ General Assembly's approval
shall be obtained. The Saudi Central Bank
(SAMA) shall be notified of any information
or circumstances that would affect the
assessment of the members' suitability within
a period not exceeding three working days
from the date of obtaining the information or
having the change.

b. Meetings  attendance  allowance and
additional attendance allowance shall be paid
on an annual basis after being approved by
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the General Assembly of Shareholders. The
maximum limit of attendance allowance for
the meetings and its committees shall be SR
5,000 for each meeting, excluding the travel
and accommodation expenses. Each member
of the Board, including the Chairman of the
Board, shall be paid the amount of actual
expenses incurred for the attendance,
including the travel, accommodation and
subsistence expenses.
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allowance.

Remuneration Details
Members:

e The Board of Directors determines and
approves the membership remunerations for
its emanating committees and attendance
allowances and other entitlements based on
the recommendation of the Nomination and
Remuneration Committee.

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

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.

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

of Committee’s

. .. Remuneration
Committee Position Amount (SAR)
Chairman 100,000
Audit Committee
Member 100,000
Executive Chairman 70,000
Committee Member 70,000
Nomination and | Chairman 70,000
Remuneration
Committee Member 70,000
Risk Chairman 70,000
Management
Committee Member 70,000
Investment Chairman 70,000
Committee Member 70,000

e The Board of Directors determines and
approves the membership remunerations for
its emanating committees - excluding the
Audit Committee - and attendance
allowances and other entitlements based on
the recommendation of the Nomination and
Remuneration Committee.

e The Membership Remunerations of the
committees emanating from the Board of
Directors consist of an annual remuneration
(lump sum) and meetings attendance
allowance. However, the membership
remuneration of the Audit Committee shall
be approved by the General Assembly of
Shareholders based on the recommendation
of the Board of Directors as per the law.

e When forming the membership of the
committees emanating from the Board of
Directors, the number of committees that a
member of the Board 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
Companies Law.

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:

. .. Remuneration
Committee Position Amount (SAR)
Chairman 100,000
Audit Committee
Member 100,000
Executive Chairman 70,000
Committee Member 70,000
Nomination and Chairman 70,000
Remuneration
Committee Member 70,000
Risk Management Chairman 70,000
Committee Member 70,000
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Chairman 70,000

Investment

Committee

Member 70,000
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Management
Remuneration
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e The Nomination and Remuneration
Committee regularly reviews and approves
the scale of salary for all staff and senior
executives, incentive program and plans
based on the recommendation of the
Executive Management. The Executive
Management remunerations include the
following:

a. Basic Salary (payable at the end of each
calendar month and on a monthly basis).

b. Allowances including but not limited to
housing allowance, transport allowance,
education allowance for children and
telephone allowance.

c. Medical insurance benefits for himself
and his family.

d. Life insurance policy (including work
injuries, partial and complete disability,
and death at work).

e. Annual remuneration related to the
performance indicators according to the
annual assessment in this regard.

f. Other benefits, including, but not limited
to, annual leave, annual travel tickets and
end of service indemnity according to the
labor law and HR policy approved by the
Company.

Plans, programs and general guidelines for
senior ~ executive  remuneration  are
recommended by the Remunerations and
Nominations Committee to the Board of
Directors for Approval.

The CEO shall implement the remuneration
policy for staff and senior executives based
on the plans, programs and general
guidelines approved by the Board of
Directors.

The remuneration and compensation
structure of employees working in control
functions (such as internal audit and
compliance) shall be designed to ensure
objectivity and independence of these

e The Nomination and  Remuneration
Committee regularly reviews and approves the
scale of salary for all staff and senior
executives, incentive program and plans based
on the recommendation of the Executive
Management. The Executive Management
remunerations include the following:

a. Basic Salary (payable at the end of each
calendar month and on a monthly basis).

b. Allowances including but not limited to
housing allowance, transport allowance,
education allowance for children and
telephone allowance.

¢. Medical insurance benefits for himself and
his family.

d. Life insurance policy (including work
injuries, partial and complete disability,
and death at work).

e. Annual remuneration related to the
performance indicators according to the
annual assessment in this regard.

f. Other benefits, including, but not limited
to, annual leave, annual travel tickets and
end of service indemnity according to the
labor law and HR policy approved by the
Company.

e Plans, programs and general guidelines for
senior executive remuneration are approved
by the Remunerations and Nominations
Committee.

e The CEO shall implement the remuneration
policy for staff and senior executives based on
the plans, programs and general guidelines
approved by the Committee.

e The remuneration and compensation structure
of employees working in control functions
(such as internal audit and compliance) shall
be designed to ensure objectivity and
independence of these functions. In this
regard, it should be ensured that the executive
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functions. In this regard, it should be
ensured that the executive management of
the company is not intervening in the
process of performance measurement and
compensation determination of such
employees.

management of the company is not
intervening in the process of performance
measurement and compensation
determination of such employees.

e Members of the Board of Directors and Senior
Management (except sales managers) shall not
receive any commission or rewards on sales-
related  activities (e.g. production).
Furthermore, no variable component of the
compensation for members of the Board and
Senior Management (except for sales
managers) shall be directly based on premium
volume.

e Members of the Board of Directors and
Senior =~ Management  (except  sales
managers) shall not receive any commission
or rewards on sales-related activities (e.g.
production). Furthermore, no variable
component of the compensation for
members of the Board and Senior
Management (except for sales managers)
shall be directly based on premium volume.
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e The Company shall incur the costs of travel | ¢ The Company shall incur the costs of travel

tickets for the members of the Board of
Directors and committees residing outside
the city of Khobar.

The Company will incur the costs of
accommodation and tickets for all members
of the Board, committees and Executive
Department in the event of holding a
meeting outside the city of Khobar.

tickets for the members of the Board of
Directors and committees residing outside
the city of Khobar.

The Company will incur the costs of
accommodation and tickets for all members
of the Board, committees and Executive
Department in the event of holding a meeting
outside the city of Khobar.
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o All tickets (Round-trip) for members of the
Board of Directors and Committees shall be
first class or business class with preference
to the national carrier (as available).

1. Value Added Tax (VAT):

e The company shall be obligated to pay the
allocated VAT imposed upon the Board
Members against the services provided by
the members of the Board to the company.

2. General Provisions:

e Members of the Board of Directors may not
vote on the remuneration of Directors at the
General meeting of shareholders.

e The Company shall disclose the
remuneration of directors, committees and
senior executives in the annual report of the
Board of Directors in accordance with the
controls and regulations issued by
Companies Law and the its Regulations and
Executive Regulations of the Capital Market
Authority.

e A member shall be entitled to get a
remuneration as of the date of joining the
Board of Directors or the Committee
according to the term of his membership.

e The procedures of paying the remuneration
for the members of the Board of Directors
and committees shall be prepared by the
Secretary of the Board of Directors,
provided that the distribution voucher shall
approved by the Executive Chairman.

e The attendance allowance for meetings of
the Board of Directors, the remuneration of
the committees and attendance allowance
for the meetings of the committees shall be
paid annually.

¢ In case of developing of a program to grant
the shares in the company to the members of
the Board of Directors, Executive
Department and staff, whether shares are
newly issued or purchased by the company,

e All tickets (Round-trip) for members of the
Board of Directors and Committees shall be
first class or business class with preference to
the national carrier (as available).

1. Value Added Tax (VAT):

e The company shall be obligated to pay the
allocated VAT imposed upon the Board
Members against the services provided by
the members of the Board to the company.

2. General Provisions:

e Members of the Board of Directors may not
vote on the remuneration of Directors at the
General meeting of shareholders.

e The Company shall disclose the
remuneration of directors, committees and
senior executives in the annual report of the
Board of Directors in accordance with the
controls and regulations issued by
Companies Law and the its Regulations and
Executive Regulations of the Capital Market
Authority

e A member shall be entitled to get a
remuneration as of the date of joining the
Board of Directors or the Committee
according to the term of his membership.

e The procedures of paying the remuneration
for the members of the Board of Directors
and committees shall be prepared by the
Secretary of the Board of Directors, provided
that the distribution voucher shall approved
by the Executive Chairman.

e The attendance allowance for meetings of the
Board of Directors, the remuneration of the
committees and attendance allowance for the
meetings of the committees shall be paid
annually. The annual remuneration of the
board shall be paid in full after its approval at
the annual general meeting.

e In case of developing of a program to grant
the shares in the company to the members of
the Board of Directors, Executive
Department and staff, whether shares are
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this shall be made under the supervision of
the Nomination and Remuneration
Committee and in accordance with the
Bylaws of the Company and relevant laws
and regulations.

This remuneration may vary in amount and
may be based on a policy issued by the
Nomination and Remuneration Committee
and approved by the Assembly. The Annual
Report of the Board of Directors shall
include a comprehensive statement of all
remuneration, expenses allowances, and
other benefits received by the members of
the Board during the fiscal year; it also shall
include what the members of the Board have
received as workers or administrative
personnel, as well as for technical,
administrative or consulting work (if any). It
shall include a statement of the number of
meetings of the Board of Directors and the
number of meetings attended by each
member as of the date of the last meeting of
the General Assembly.

This policy is prepared by the Nomination
and Remuneration Committee and filed to
the Board of Directors for approval, which
in turn submitted the same to the General
Assembly for approval. The Board of
Directors must review the company’s
remuneration policy and consider any
necessary amendments on an annual basis,
as a minimum. All subsequent amendments
thereon must be submitted to the Insurance
Authority (IA) within twenty one (21)
working days from the date of the
amendment.

newly issued or purchased by the company,
this shall be made under the supervision of
the  Nomination and  Remuneration
Committee and in accordance with the
Bylaws of the Company and relevant laws
and regulations.

This remuneration may vary in amount and
may be based on a policy issued by the
Nomination and Remuneration Committee
and approved by the Assembly. The Annual
Report of the Board of Directors shall include
a comprehensive  statement of  all
remuneration, expenses allowances, and
other benefits received by the members of the
Board during the fiscal year; it also shall
include what the members of the Board have
received as workers or administrative
personnel, as well as for technical,
administrative or consulting work (if any). It
shall include a statement of the number of
meetings of the Board of Directors and the
number of meetings attended by each
member as of the date of the last meeting of
the General Assembly.

This policy is prepared by the Nomination
and Remuneration Committee and filed to
the Board of Directors for approval, which in
turn submitted the same to the General
Assembly for approval. The Board of
Directors must review the company’s
remuneration policy and consider any
necessary amendments on an annual basis, as
a minimum. All subsequent amendments
thereon must be submitted to SAMA within
twenty one (21) working days from the date
of the amendment.
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