u=0Ul 0.0l
AL SAGR INSURANCE

Policies related to the appointment of the Board of Directors included
in the Corporate Governance Manual of the Company
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Board Structure and Appointments

Board Structure

The Company’s Board shall have a structure that is commensurate with its
size, nature of activities and its duties and responsibilities. The size of the
Board shall be between five (5) to eleven (11) members. The Board
composition shall reflect appropriate diversity of experience and skills (in
respect of qualifications, knowledge, experience, and skills in the various
areas of the Company's business and operations). Board Members shall be
aware of the laws and regulations applicable to Company’s activities.

The Company shall comply with the following while constituting its Board:

a) The Company’s Articles of Association in respect of the size (humber of
members) of the Board.

b) Appointment of Board Members through election by the General Assembly
by secret voting for the specified period (as per the Company’s Articles of
Association subject to applicable laws and regulations).

¢) Ensuring the majority of Board Members are non-executive members, and
include a minimum of two (2) (or a third of the Board, whichever is greater)
independent members.

d) Ensuring that a Board member is not a member of a Board of another local
Insurance and/or Reinsurance Company, or a member of any of its Board
Committee, or occupies a leadership position in such companies.

The Company shall establish formal and transparent policies, standards and
procedures for Board nomination, duly approved by the General Assembly
and communicated to SAMA.

Nomination of Board Members

The nominations to Board Membership will be reviewed and recommended
to the General Assembly for election by the Nominations and Remuneration
Committee of the Board.

The Nomination and Remuneration Committee will ensure that the selection
criteria relating to Board Membership are satisfied before recommending
nominations to the Company’s shareholders.

The evaluation criteria for Board Membership nomination will include the
following criteria:

1. High personal and professional integrity and honesty.

2. Relevant educational and professional background and experience and
capabilities.

3. Financial soundness and propriety.

4. Ability to make independent judgments and take independent decisions.
5. Ability to contribute towards the Company’s objectives.

6. Show willingness to apply for, including submitting to, a background check.
7. Ability to represent the best interests of all shareholders.

[The skills, knowledge, experience and other characteristics of Board
Members should be appropriate to their responsibilities and the activities of
the Company.]

The Company expects the Board Members to bring in a range of skills and
experience on board, including:

1. An understanding of the economics of the sectors in which the Company
operates.

2. Good knowledge of the regulatory environment in which the Company
operates.
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3. Relevant financial experience.
4. Relevant international and operational experience.
5. Good knowledge corporate governance principles and practices.

The Company shall notify SAMA in writing of appointments within five (5)
business days from the date of appointment.

Appointment of Board Members
The Board nomination process shall take into account the following:

1. Allowing sufficient time for receiving nomination proposals for Board
Memberships

2. Reviewing nomination proposals for Board Memberships by the
Nomination and Remuneration Committee and documenting any findings and
recommendations.

3. Obtaining SAMA’s written “no-objection” prior to the appointment of any
Board member.

4. Providing shareholders with adequate information on each candidate’s
qualifications and relationships with the Company prior to voting.

5. Allowing the cumulative voting method when voting in the General
Assembly for appointing Board Members.

The Company shall notify SAMA when a nomination proposal for Board
Membership has been rejected and the reasons for the rejection. The number
of Board candidates presented to the General Assembly for voting shall
exceed the number of available seats to provide the General Assembly the
opportunity to select among several candidates.

The Board may engage the services of an independent specialized external
party to identify additional candidates for Board Membership when the
number of Board candidates is insufficient.

In case, the position of a Board member becomes vacant, the Board may, after
obtaining SAMA’s prior written no-objection, temporarily appoint a new
member to the vacant position for the remainder of the predecessor’s term,
provided that such appointment is presented for approval at the next General
Assembly.

Board Member Resignation/ Termination

Any Board member may resign at any time by submitting a resignation to the
Company in writing or by electronic transmission. Such resignation shall take
effect at the time of its receipt by the Company unless such resignation is
effective at a future time or upon the happening of a future event or events
in which case it shall be effective at such time or upon the happening of such
event or events. Unless the resignation provides otherwise, the acceptance of
a resignation shall not be required to make it effective.

The Company will consider a Board member to have automatically resigned
should the member be absent from three consecutive meetings of the Board
without notification or reasons (or for reasons other than ill health or
exceptional Company business).

The Company may end individual membership of the Board in the case of
following reasons:

1. Expiration of the appointment term of the member.

2. Resignation by the member.

3. Death of the member.

4. Physical Insolvency or mental impairment of the member.
5./ bankruptcy of the member.

6. Conviction of the member in an offence involving moral dishonesty or
breach of Kingdom’s laws.

Alall ol U szl Y
Al 13 ads &l Adgudl s sl €
O A Sy iluslong (golees B 48500 .0

INs Gl elac¥l cnnd e gagaad] Gyl waill duuge Hllas) 3,400 e camy
i) El5 e das a1 (0) A

Byl ¥ udzms clinel (s
i Lo sLaedl 8,11 e adi s Alas G5l
oulzell Lguand met Al ol Aae AL JST1 cudgll a0

LISy b st 8 o0 Byl5¥) oudms Bginal el Sl Bamlye .Y

Silems3s @ (of Badst

B)‘.):Z” r«_‘_’z&

s slacl cneadd aladl Loaezd) 3 Cogadll wie (SSTAN Cugiadll 24, Ll 0
Al creadzl) 511 udel cnmedo M) sue jolzny Qi ez . pady]l ng.‘uij 8101 d=a
L}.AJLL—IJ'MJ Lalall M zup).a_n 2(.7-\_’;:2 ALl uelall sue ﬁu.:‘%aj.u Lalall w|
Ol e Bde (ya

BE e udemll zmdipe sie 09850 Lesie 8y15¥1 ulxe Lguand (adLsY

opliel pue (e Jgimmedl day Gulzmall 920 551031 (udma § e ciiaio s3as > §
cuaill @ cdie i siae Gl Gagradl pall Wadl duuie (o Gras QLS
Apnazetl § dele dadlgall cpand! s puds dlasy & cdalee 5506 oo Auaall a0 e Lad)
Alall 2l

Byla¥! ulzma gunal Lgnnll clal / Wlaiul

Jl el b opuas @b e cdg 6f § Aanad! 5)15Y) ulzs § sunne ¥ S9m
cady 8 Jarall Byle Wazadl oda muad g Aty Jlay) pe of 2L,US 48,41
g9 e of 3o iy § Jeaall Ll AMaraadl s (S5 @ Lo A5, 41 LBy Leadliws!
die ol cdgll elld @ Jsaall &yl 068G Wlxll sda @9 cAubidiunne Slasl of G
Josd a3l ¥ clld (s e Ward) (o @ Lo alasdl of Sl 1 &g
Az

AW (e geanll i Al § kel Jlanwl a8 3591 (ulme guane o 45,401 pal
Dliel s &1 Gl o) Clowd Ll el ol slaz) Ggs (udamell 2dline Silelozs |
(38,500 Llady slas asbdna &l of dxyall

A Gl > 8851091 udzen 3 20,all Bugenall el 35,40 Sozmy
gl Cneni Bute sl )

gl Ulazwl .Y

_gsanll Blag ¥

cgeaall Alaall of Aol d8LYI €

cgwaall 8] / QW elagll (ye seall 0

ASLell oilsd 3ys ol Bledl Alis e Gohais dasy § guaadl &ls) 1

December 31, 2019

Pagez



u=0Ul 0.0l
AL SAGR INSURANCE

7. Failure to fulfill Board responsibilities in manner that enhances Company’s
objectives (in which case the termination of the Board member shall be
approved by the General Assembly).

8. Failing to attend three (3) meetings that were held within one year without
a legitimate and acceptable reason

9. Inability to continue performing their role based on any of the applicable
laws and regulations in the Kingdom.

Subject to the applicable disclosure requirements, the Company shall notify
when a Board member resigns or when a Board Membership is terminated
for any reason other than the end of appointment term within (5) business
days from the date of termination.

Nomination of Board Chairman

The Board, after its constitution, shall nominate a non-executive Board
member as Chairman and another non-executive Board member as Vice
Chairman of the Company.

The Company shall obtain SAMA’s prior written no-objection certification on
those appointments.

Induction of Board Members

The Company shall establish an induction program for new members of the
Board once they join the Board. Each member should be provided with a letter

of appointment outlining his or her roles and responsibilities, and

comprehensive information on the Company's business and strategic plans
and on applicable laws and regulations.

The induction program for new Board Members should include components
that will provide a comprehensive overview of the organization and its
corporate governance framework, an orientation to the Company’s Articles
of Association and other corporate documents such as Board Committee
charters, Company policies and other relevant documents.

The Board Secretary shall be responsible for initiating the induction program
for the newly appointed Board Members.

Key Responsibilities of Board Members
Fiduciary Duties of Board Members:

1. To act within Company’s powers.

2. To promote the success of the Company.

3. To exercise independent judgment.

4. To exercise reasonable care, skill and diligence.
5. To avoid conflicts of interest.

6. Not to accept benefits from third parties.

7. Declare interest in proposed transaction or arrangement or existing
transaction or arrangement with the Company.

Board Member Responsibilities

1. Attending and participating in all Board meetings and meetings of Board
Committees with which they are associated.

2. Performing other roles and functions as may be assigned to them in the
course of their membership of the Board.

3. Keeping abreast of the Company's mission, goals, objectives, policies, and
programs.

4. Reviewing Board meeting agenda and relevant supporting documents prior
to Board and/ or Committee meetings.

5. Reviewing, evaluating and responding, as necessary, to Board meeting
minutes and planned action items.
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A Board member shall not discharge his/ her duties in a situation if there is a
potential conflict or actual conflict of interest between the member and the
Company and its shareholders.

Board Membership Nominations and Elections

The Company shall publicize the candidacy for the membership of its Board
by publishing announcements in at least two daily gazettes and on its website
calling people who may wish to run for candidacy for a period of two-weeks
from the date of the announcement and also on the Exchange website.

The nominations for Board Membership will be reviewed and recommended
to the shareholders for election by the Nominations Committee of the Board.

The nominees for election to Board Membership shall be evaluated by the
Nomination Committee and Remuneration Committee and in evaluating
potential candidates the Committee shall consider the following:

1. Legal and regulatory requirements, as applicable.
2. High personal and professional integrity.
3. Relevant educational and professional background and experience.

4. Contributions to the diversity of the Board and fulfilment of the diversity
objectives of the Company.

5. Ability to contribute towards Company’s objectives.
6. Willingness to apply for (including submitting to a background check).
7. Ability to represent the best interests of all shareholders.

The skills, knowledge, experience and other characteristics of the Board
nominees should be appropriate to their proposed responsibilities and the
activities of the Company:

1. An understanding of the economics of the insurance sectors and industry.
2. Good knowledge of the applicable regulatory environment.

3. Relevant financial experience.

4. Relevant international and/or operational experience.

5. Good knowledge corporate governance principles and practices.

The election of a Board nominees or candidates shall be subject to the
following conditions:

1. The nominated candidates shall be elected as Board Members by
anonymous voting by the shareholders in the General Assembly.

2. A Board nominee shall be elected as member to the Board, if the votes cast
for such nominee’s election exceed the votes cast against such nominee’s
election.

Independence cannot be attained by a Board member in the following
situations, including but not limited to:

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

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

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

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

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

g) Having a contractual or business relationship with the Company (either
directly or through an entity in which he or she is a Significant Shareholder, a
Board member, or a manager) which resulted in paying to, or receiving from,
the Company the equivalent of two hundred and fifty thousand (250,000)
Saudi riyal or more (other than his or her remuneration as a director of the
Board and amounts related to insurance contracts) during the past two (2)
years.

h) Being under any financial obligation towards the Company or any members
of its Board or Senior Management that might limit the exercise of
independence in judgment and decision making.
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