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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 Efficiency by
qualifications for
operations.

having proper
the company’s

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:

Honesty, integrity & good reputation.
Ability to lead.

Proper qualifications.

Ability to guide and take decisions.

O O O O

3. Board
Membership
Criteria
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o Ability to guide and take decisions. o Financial knowledge; ability to

>

>

Financial knowledge; ability to
understand financial statements.
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 Candidate shall Act in good faith in
the best interest of the company, and
the Board Member shallrepresent all the
shareholders, and shall pay attention to
the overall interest of the company,
above personal interests and 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,
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.

The Candidate must not be a defendant
in any liability claims filed by the
Company, any entity within its group, or
any other joint-stock company.

The Candidate must not be a party to
any claims, complaints or disputes of
any type filed by or against the
Company, any entity within its group, or
any other joint-stock company.

The Candidate must not have any
unexecuted judgment issued against

understand financial statements.
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.

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

The Candidate must not have 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
from a financial market.

The Candidate must not be a member of
the board of directors of acompeting joint
stock company or one operating in the
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him/her in which the Company, any
entity within its group or any other joint-
stock company is a party thereto.

The Candidate must disclose any
knowledge of any lawsuits,
investigations, or official actions taken
against him/her.

The Candidate must not be suspended
from trading stocks or working in a joint-
stock company by the Capital Market
Authority or by a judicial ruling due to a
conviction for stock market
manipulation, unauthorized disclosure
of company information to inflate stock
value, or personal gain.

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

The Candidate shall not have any direct
or indirect interest with competing
companies, or other insurance or
reinsurance companies, except for
insurance policies.

The Candidate must not have 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
from a financial market.

The member must not have been
removed from the membership of any
(board of directors / board of managers /
committee) of joint-stock company.

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

The Candidate must not have been
disqualified from holding a board of

same main field as the company, except
with the approval of General Assembly.

» The Candidate must not have been
disqualified from holding a board of
directors’ position or managing any
company.

» "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
plans strategically".

» The Candidate must have the academic
qualifications, professional skills,
training, and practical experiences
related to the company's activities, along
with  knowledge of management,
economics, accounting, law, or
governance, and a willingness to learn
and train".

> The ability to direct: This involves
technical, leadership, and administrative
capabilities, quick decision-making,
understanding technical workflow
requirements, and providing strategic
long-term planning and vision.

» 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
Nominations and Remuneration
Committee's recommendations and the
Candidates' personal and professional
capabilities to perform actively.
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company.

plans strategically".

economics, accounting,

and train.

—The Candidate must

membership.

experience.

its committees.

technical, leadership,

and vision.

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
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

academic qualification relevant to
the company's sector, with at least a
bachelor's degree, exceptions may
be applied by the Nominations and
Remuneration Committee
candidate has experience and skills
to perform his/her role effectively.
Priority in nomination is given to
candidates with suitable skills that
meet the requirements for Board

— The Candidate must have at least ten
(10) years of professional or practical

— The Candidate must have previous
experience as a member of the
management, board of directors’ or

» The ability to direct: This

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.

» Physical fitness: The Candidate must be
free from health issues that hinder them
from fulfilling their duties, and not older
than seventy-five (75) years; exceptions
may be applied by the Nominations and
Remuneration Committee.

» The Candidate must be a natural person
who is not less than thirty (30) years old.

» Each board member mustuphold duties
of care and loyalty.

» w The Candidate must not have more
than one first-degree relative among the
candidates for Board membership, in
order to enhance the Board's
independence and to encourage
increase in the number of independent
candidates. The NRC reserves the right
to exclude any candidates if the number
of first-degree relatives among the
candidates exceeds two.

» Accepting to attend a personal interview
with the Nominations and
Remuneration Committee, if requested.

» Proficiency in English.

The General Assembly must consider the
Nominations and Remuneration
Committee's recommendations and the
Candidates' personal and professional
capabilities to perform actively.

Additionally, if the shareholder voting
results do not enable the company to
appoint the minimum required number of
independent board members as per
regulatory requirements, the necessary
number of non-independent members shall
be replaced by independent members
based on the number of votes each
independent candidate receives.
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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.

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.

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
senior positions in insurance and
reinsurance companies, as follows:

¢ The Company shall submit requests
for obtaining IA’'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

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.

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 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 senior
positions in insurance and reinsurance
companies, as follows:

¢ The Company shall submit requests for
obtaining IA'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 IA’s written
non-objection certificate prior to the
date of the General Assembly Meeting

5. Nomination
Procedures of
Board
Membership
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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 board
secretary, and the Company shall
obtain IA’s prior written non-objection
on those appointments. The Company
shall also obtain IA's prior written
non-objection certificate on the
appointments of Board committees
and the chairmen of the committees
and committees secretaries.

¢ After receiving IA’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
available in the General assembly
announcement, the Company's head
office and its website.

f) The number of Candidates for the Board
of Directors put before the General
Assembly Meeting shall be more than the
number of seats available so that the
General Assembly Meeting can select
from among the Candidates. Voting in the
General Assembly shall be confined to the
Board nominees whose information has

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 IA’s prior
written non-objection certificate on the
appointments of Board committees and
the chairmen of the committees.

¢ After receiving IA'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
available in the Company's head office and
its website.

f) The number of Candidates for the Board of
Directors put before the General Assembly
Meeting shall be more than the number of
seats available so that the General
Assembly Meeting can select from among
the Candidates. Voting in the General
Assembly shall be confined to the Board
nominees whose information has been
announced as per paragraph (e) of this
Article.

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

Page 10 of 14




oLl ol e Mg &S i

Walaa Cooperative Insurance Co.

c liq Q

been announced as per paragraph (e) of
this Article.

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 IA when any

application for nomination for a Board
Member is rejected, stating the reasons
for rejection and inform the nominated
person by writing of the rejection with

clarification of the reasons.

h) The Company shall notify IA when

application for nomination for a Board
Member is rejected, stating the reasons for

rejection.
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¢ Each shareholder shall have the right to

¢ 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
the capital.

The Company and the Candidates for
senior positions shall fully and clearly
take the liability for disclosure to IA and
CMA of all information related to the
persons’ eligibility requirements.

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 Board of Directors and the
Nomination and Remuneration
Committee are responsible for promoting
diversity within the Board by ensuring a
broad range of skills, experiences, ages,
backgrounds, and gender.

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 the
confidentiality of the information

obtained by the Company and the results
of its eligibility assessments.

nominate himself or one or more persons
for Board membership within the limits of
the shares held by the shareholder in the
capital.

The Company and the Candidates for
senior positions shall fully and clearly take
the liability for disclosure to IA and CMA of
all information related to the persons’
eligibility requirements.

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 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, except the
business awarded through public tenders

10.
Miscellaneous
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¢ 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, except the
business awarded through public 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 1is 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

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.
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Nomination and Remuneration
Committee and submitted to the Board of
Directors and approved by the General
Assembly.
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427
1446/09/19
Bylaws Amendments

Title and Article Before Amendment (The Existing | Article After Amendment (The Proposed
Number of Text) Text)

Article

Article (16) The company shall be managed by a board | The company shall be managed by a board
Management | of directors consisting of eleven (11) | of directors consisting of nine (9) members,

members, who must be natural persons
elected by the ordinary general assembly by
cumulative voting for a period not exceeding
four years. They may be re-elected for other
terms in accordance with the applicable
regulations and controls set by the competent
authority.

The composition of the Board of Directors
must reflect an appropriate representation of
independent members. In all cases, the
number of independent members of the
board may not be less than two members or
one-third of the board members, whichever is
more.

who must be natural persons elected by the
ordinary general assembly by cumulative
voting for a period not exceeding four years.
They may be re-elected for other terms in
accordance with the applicable regulations
and controls set by the competent authority.

The composition of the Board of Directors
must reflect an appropriate representation of
independent members. In all cases, the
number of independent members of the
board may not be less than two members or
one-third of the board members, whichever
is more.




