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Appendix (E) New Board Member Nomination / Appointment Procedure

1. Background and Context

Al Alamiya For Cooperative Insurance Company is a listed joint stock Company in the Kingdom
of Saudi Arabia and is licensed to carry on Insurance Business by the Saudi Central Bank
(SAMA). The Company is bound by the regulation in KSA and the principal ones that are
applicable with respect to all matters concerning the Board of Directors are the regulations
issued by the Saudi Central Bank (SAMA), the Capital Markets Authority (CMA) and the
Ministry of Commerce and Investment (MOCI), and Council of Cooperative Health Insurance
(CCHI).

The purpose of this procedure document s to outline the procedures that are to be followed
with respect to the selection, nomination and appointment of members to the Board of
Directors of the Company and ensure alignment and compliance with the regulatory
requirements as well as corporate governance best practices as applicable in KSA.

The Company has a ‘Board of Directors Membership Policy Statement’ and this procedure
document must be read in conjunction with the Board of Directors Membership Policy

Statement.

2. Board Composition and types of membership

The Board of Al Alamiya shall comprise of nine Directors. At least two or one third (whichever
is greater) of the Board shall be independent (the “Independent Directors”), whose
appointment shall be made on the recommendation of the Board. The Board shall be made up
of majority non-executive Directors.

RSA (ME) shall nominate four directors for so long as it owns 40% or more of the voting shares
of the Company. Riyad Bank shall nominate two directors, for so long as it owns 15% or more
of the voting shares of the Company.

The Company shall notify the CMA of the names of the Board Members and description of

their memberships within five business days from the commencement date of the Board term
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or from the date of their appointment, whichever is shorter, as well as any changes that may

affect their membership within five business days from the occurrence of such changes.

The majority of the Board shall be made up of non-Executive Directors.

Independent Director

An Independent Director is a member of the Board of Directors who enjoys complete

independence, as set out under Article 6 (Definitions) of the SAMA Corporate Governance

Regulations for Insurance Companies. By way of example, the following shall constitute an

infringement of such independence:

A
B.

Owning the equivalent of 5% of the Company’s shares or those of any subsidiaries.
Representinga shareholder with legal personality who possesses the equivalent of 5% of
the Company’s shares or those of any subsidiaries.

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

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

Holding a senior management position on the Company or in a Related Company or
having held one in the past two years.

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

being a Related Person of a member of the Board or Senior Management of the Company
or a Related Company.

having a direct or indirect interest in the businesses and contracts executed for the
Company’s account.

Being under any financial obligation towards the Company or any members of the board
of Senior Management.

Engagingin abusiness that competes with the Company, or conducting businesses in any

of the Company’s activities.
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K. Receiving financial consideration from the Company other than for being a Member of
the Board or Committees.

IndependentDirectors shall express their opinionsin respect of the Company’sstrategic issues,

policies, and performance and appointing members of the Senior Management. Independent

Directors shall ensure that the interest of the Company and its shareholders are taken into

account and given priority in case of any conflicts of interest.

Non-Executive Director

A Non-Executive Director is a member of the Board of Directors who provides opinions and

technical advice and is notinvolved in any way in the management of the Company and does

not receive a monthly or an annual salary.

Executive Director

An Executive Director is a member of the Board who is also a member of the executive

management of the Company and participates in the daily affairs of the Company and ears a

monthly salary in return thereof.

3. Term of Board

The term of the Board shall be for a maximum of three years. Where any vacancy arises mid-

term, the term of office of a new member appointed to fulfil the vacancy will at a maximum be

up to the expiry of the current term of the Board.

The term of a Board Member shall terminate due to any of the following circumstances:

®  Expiration of the current term of the Board

®  The resignation or death of the Member.

®  Breach of duty by a member or by acting in a manner detrimental to the interest of the
company

®  (Conviction of crime, fraud, breach of trust or honor.

®  Becoming unfit for membership in accordance with the provisions of any in-force
regulation in Saudi Arabia.

®  Beingabsent from 3 consecutive meetings without an acceptable excuse by the Board.

®  Beingreplaced by the corporate entity being represented.

Aol Bl i) Bl o g—imiy oyl e lgsmatn O s plar il sLac¥)
lodsb oo Ol skl sLyne¥) e piny Ldall 3,01 s Lpnel cnvady sla¥ly olwliwdly 45, &1L
&P bas gl Sgas 1> 5 ool Aglo¥ll cllacly (realudly 38, ol dxlms Laell 3

Sl

oheaitll pé gaall
Ltn L 51 Ly Ll a6, 01 5l) & JISCAH 0 IS 61y

EAWLH PUNN
Bla) o3 sy 48, adl Al 5091 3ys 3 Lissl s vae 5 9 8)I5¥1 ulmay 5 e 5 o
25 e Usine of Lyt sty v litsg Bungall 93

5Is¥l pudma B .3
ol 2 ld coain el la 039-S0 Ledie .lgi s 855 Lalyadl 5, 0¥ (uloxe Bua (195G
caidl 8 diad o3 (g i) gunall B9 iae 8,48 (318 il 5,48 i attie B §)5Y]
Byl el L) Bl oLl g Laliadl 0095 L2 Lall

A o, all (pa GH B10Y) ulzma guine Bugune 348 (g5

Byls¥l sl Al Bl sl @

geanlllig ol Wlazul @

S, a0 oy ol s yaidaslay 48yimi ol ganll Jid e Lz ol Gy @

by 2l Al Banye of B BLs of (Jlis | Ay> SISG) @

Asgaadl dyall ASLAL Gl pllas 6T AT g Bugunall colio 2 oS ) @
Byo¥l pedml o yie (190 oo pulmell Alline cilelozal AN (o guanall Wl @

Lliey 31 2zl Ui (o gunall Sl @313) @

Page 3 of 8



dlollol I*
AL ALAMIYA

PART OF THE REA GROUP

®  Upon request of the shareholders at a General Assembly meeting.

®  Upon the General Assembly’s rejection to renew its authorization of a Board Member’s
conflict of interest or competing interest, unless the Board Member ends the conflict of
interest or competing interest prior to the date set by the General Assembly.

The Company shall disclose the termination or resignation of a Board Member and the reasons

thereof to the CMA and announce the same on Tadawul. A resigning Board Member who has

comments on the Company’s performance shall submit those comments to the Chairman to

be provided to the Board.

When a vacancy arises on the Board of Directors, the Board has the responsibility to appoint

temporary member in the vacant position. The Board will be supported by the Nomination &

Remuneration Committee in this regard. The appointment shall be presented to the next

Ordinary General Assembly following the appointment of the new member. If the number of

members on the Board of Directors drops below the minimum required as set out in the

company By-Laws, the Ordinary General Assembly shall take place as soon as possible to elect

the minimum required number of members.

4. Board Member Nomination Process

Appointment for new Board Term

The following procedure shall be followed when appointing Board members for a new three-
year term upon completion of a full Board term.

> Announcement for opening of nominations for Board membership to be made not less
than 45 days before the proposed date of the General Assembly Meeting by posting on
Tadawul and the Company’s website.

> Receiving / collating the following documents from all prospective candidates including
those being nominated by the Corporate Shareholders of the Company — RSA Insurance
(Middle East) BSC (c) and Riyad Bank.
®  Statement of resume and copies of qualifications from interested candidates

including copy of the national identity for Saudi or passport for non-Saudi.
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®  Completed Fit & Proper form issued by the SAMA

®  Completed form (3) issued by the Capital Market Authority pertaining to the
curriculum vitae of the candidates for membership of the Board of Directors.

®  Forcandidates who have already been members of the Board of Directors or one of
its committees, statement indicating the number of meetings attended and
participation in the Board and committees.

The above documents must then be sent to the Board Secretary, who will present them

to the Nomination and Remuneration Committee.

The Committee shall consider within a week of the closing date the submitted

applications and assess if they meet the conditions of nomination.

In the event that the Committee decides to reject any applications it must communicate

to the concerned candidate its decision and reasons for rejection.

The Fit & Proper forms and curriculum vitae of candidates who meet the requirements of

the Nomination & Remuneration Committee should be submitted to SAMA to obtain its

no objection.

After obtaining the SAMA’s no objection, form (3) should be to be sent to the Capital

Market Authority.

The Curriculum Vitae of candidates should then be posted on the Company’s website

Upon calling for the General Assembly, the Company shall announce on Tadawul

information about the candidates for the membership of the Board which shall include

the candidates’ Curriculum Vitae, including their experience, qualifications, skills and

previous and current jobs and memberships. The Company shall make available a copy

of the information in the Company's head office and on its website.
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>  AGeneral Assembly meeting should be convened in the usual manner to elect the Board
members for the new term. The cumulative method of voting shall be applied in
appointing the board members.

> Following the General Assembly decisions, announcements must be made on Tadawul
and communications be sent to SAMA and the CMA

A Board candidate shall disclose to the Board or the General Assembly any conflicts of

interest, including:

1) havingdirect orindirect interest in the contracts and businesses entered into for the
benefit of the Company in which he/she desires to be nominated to the Board; and

2)  engaging in business that may compete with the Company or any of its activities.

The Company must notify SAMA when a nomination proposal for board membership has been
rejected and must specify the reason for rejection.

The number of Board candidates presented to the General Assembly for voting shall exceed
the number of available seats in order - to provide the General Assembly the opportunity to
select among several candidates. The Board can engage the services of an independent
specialized external party to identify additional candidates for Board membership when the
number of Board candidates is insufficient.

Appointments to fulfil vacancies that arise mid term

If the position of a board member becomes vacant, the board can, after obtaining SAMA's prior
written approval, temporarily appoint a new member to the vacant position for the remainder

of his/her predecessor’s term, provided that such appointment is presented for approval at the

next General Assembly meeting.

The following procedures shall be followed when appointing members to fulfil vacancies that
arise mid term:

For members in their personal capacity

> The Nomination and Remuneration Committee shall recommend to the Board of

Directors to choose a candidate stating clear reasons for the recommendation.

las @l e Aalall daesll o e lomold pmdy OF 8510¥1 el moip bl (e oy

15 Loy limel)

Hniin b J5 s All JLasHlg g aall L35, Alee st 515, e Alnl e SIDlial (1
Lolal el Bedipe 095 0F @ 98 i ) 25,801

Leaddl e 61 o1 3,800 (bl b Jos @ dsall - (2

oulzme Bugand b3 7ydie iy e gagaud! GRSl bl jlas ) 38, Al e (pasy
oad e Gl Caatag 8151

Ao alall A pramll ) ogeands iy cadi g e loell g il el sae usiy o ey
Bue (s (e LM alall Apaeseld 3im il e At clI3g bl 38,8 Ladl sl sue
RIS (IUEID-NUNERES EEORE S ISP WE S AN ESIE IV S S SR Ee- 39
(B e udll Auguinal eyl s o Jlo @ 3,15¥1 puloms Bginal

ol 58 Caianie § Lads I yelsadl Jadd cliadl)

Josmmedl day cpulamall (S e el 3)lo¥) pulme clinel i ol min sl JLs 3
® Bie S dy i gie et sl S il (e 3 e A uliS A Bdlg0 e
Ol U5 oy e dbayy & dal v Bg e (o Al 8,46l Agluie Byda] el adl cyaill
A Aoladl Lpmazedl 5 Lz | § salezed

Bl alme 8508 Cigatio  Lads @1 2 ledd) el eliae o e W1 il 2 £ L oy

Agade i) e@iiey oLa e

RUDNC PPN FONPINE TIVPRLY-F- A ICI - IS PSS SER IS (PYCHPIN- -4 TS PPUSC IR ¢

5 oLy alea il i) bz a5 G 2 ulae olutal z3ges @ads cm <
Lpailes pue e Jguazll gagaud) S bl )« pulell calidlaza

Gyl 2 ] (3) 03 z3sall cums cg9andl GG il Aniles pue e Jguanll aay <
A

A Goladl gnall 50 JLSY 5,2 Ladl Aaglasll § senall aaty Byo¥) ulma pgdy <

oneatdl aay L g Leaa | Jof 8 Belall 2aezll asll s oye <

Page 6 of 8



dlollol I*
AL ALAMIYA

PART OF THE REA GROUP

The Fit & Proper forms and curriculum vitae of candidates who meet the requirements of
the Nomination & Remuneration Committee and the Board should be submitted to
SAMA to obtain its no objection.

After obtaining the SAMA’s no objection, form (3) should be to be sent to the CMA.

The Board of Directors will appoint the member in the vacant position to, complete his
predecessor’s term

Present this appointment to the General Assembly at the first meeting following the
appointment.

For the representatives of corporate entities:

Request for the Corporate Entity (i.e. RSA Middle East or Riyad Bank as the case may be)
to nominate another representative of the corporate entity on the Board of Directors.
The Nomination & Remuneration Committee must consider within a week of the
corporate entity’s nomination date, to assess if the nominated person meets the
conditions of nomination.

In the event that the Committee decides to reject any applications it must communicate
to the concerned candidate its decision and reasons for rejection.

The Fit & Proper forms and curriculum vitae of candidates who meet the requirements of
the Nomination & Remuneration Committee should be submitted to SAMA to obtain its
no objection.

After obtaining the SAMA’s no objection, form (3) should be to be sent to the Capital
Market

Nomination and Remuneration Committee shall recommend to the Board of Directors
to choose a candidate stating clear reasons for the recommendation

The Board of Directors appoints the member in the vacant position to, complete his
predecessor’s term

Present this appointment to the General Assembly at the first meeting following the

appointment
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Board members selection criteria

In making its recommendations the Nomination and Remuneration Committee shall ensure the Board

collectively has the appropriate diversity with respect to qualifications, knowledge, experience, and

skills in the various areas of the Company's business and operations.

1)

2)

Not be a board member of another local insurance and/or reinsurance Company or occupying
any leadership or board committee position in such Companies.

Not have been convicted of an offence prejudicial to honor, integrity or contrary to the laws and
regulations in the Kingdom or any other country, unless proofing innocent.

Not have previously received a court ruling or decision settling in civil proceedings linked to
investment, business or finance or misconduct or embezzling funds in Saudi Arabia or any other
country.

Board Members must hold the minimum qualifications or expertise required for membership, as
determined by the Nomination and Remuneration Committee and SAMA's instructions
concerning the requirements of appointment to Boards of Directors.

Board Members shall be eligible to do the work assigned, and must have a clear understanding of
the role required with the ability to exercise good governance in an objective and independent
manner in all company matters, and have a high degree of reputation, efficiency and
responsibility.

Not be a Board Member of more than five joint stock companies, and not be a Board Member of
any company operating in the insurance sector.

Within 30 days of the approval by the General Assembly appointment, own not less than ten

thousand riyals equivalent of the company’s shares.
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