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Company It means Buruj Cooperative Insurance Company (BCIC).
Statues Buruj Cooperative Insurance Company statutes
Bylaws The bylaws governing operations related to Buruj Cooperative Insurance Company.
The Authorized The authorized person specified in the company directory of powers and responsibilities.
BoD Board of Directors/Board
CMA Capital Market Authority
Market It means Saudi Exchange
SAMA It means Saudi Central Bank (SAMA).
Member A BoD member or a member of the committees emanating from it.
Sl el dasls
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Charter of undefined terms.
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Introduction

dodn

The availability of professional expertise and capabilities, as
well as the good personal and ethical qualities of the person
nominated for board or executive management, is one of the
main pillars of the financial integrity of the company and an
important element for the risk to which it may be exposed.
From this point of view, the nomination process for
membership in the BoD or undertaking executive positions in
the company shall take place in accordance with an
institutional framework characterized by efficiency and full

transparency.
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The fair recognition of financial remunerations also
contributes primarily to attracting professional and highly
professional personnel, as well as to the establishment of the
principle of belonging to the company and thus the
preservation of privileged personnel, and to motivating
employees at all levels of employment to pursue and advance

the objectives of the company.
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A. Purpose

u'a).i." g

The purpose of this Charter is to ensure that the nomination
process, whether for BoD membership or the Executive
Management, is fundamentally in the interest of the company
and achieving the objectives of the shareholders, ensuring that
the remunerations paid to the BoD members and the
occupants of senior positions are compatible with their role,
and in accordance with the provisions of the laws and
regulations issued in this regard, and to ensure that the roles,
responsibilities and powers of the members of the Nomination

and Remuneration Committee are defined.

Bl a¥1 e Lgnal elyw iUl Aglae oo oo aSTal 5o BLidl i oo (yall o)
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B. SCOPE OF APPLICATION

EPAA (X

This Charter shall set out the guidelines for the formation of
the Nomination and Remuneration Committee of Buruj BoD,
as well as the main functions of the Nomination and
Remuneration Committee. This Charter shall be applied in a
manner that is not inconsistent with the article of association,
the statute of the company or the laws and regulations

governing its scope of work.

o datul) SISy oy i A B! (100 Aol ) Loghasedl Bl lia susy
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C. AUDIT AND APPROVAL

sbeic¥lgdasldl .z

This Charter shall be proposed by the BoD to the General
Assembly, and the General Assembly shall review and approve
it in the capacity ofthe body responsible for setting and
approving the foundations, controls and responsibilities of the

work of the Nomination and Remuneration Committee.

danzll a9ty cApnganll Loaazdl (e 8y15Y! udme Jud (o Gl s 7 |A8) iy
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The BoD Governance Committee shall be responsible for
preserving this Charter, monitoring its compliance with it by
the Parties concerned. It shall be subject to annual audit and
reassessment to examine its suitability with the Company
requirements and in line with other issued policies,
procedures, laws and regulations in this regard, and presenting
any amendments to the BoD and then the General Assembly
for final approval. Furthermore, external experts or advisers
can be used to evaluate the Charter and verify its

approprlateness if necessary.
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The charter shall be amended through a request for an
amendment emanating from the administration(s) /
concerned parties requesting the amendment after the
amendment is approved according to the following

procedures:

LI/ (SIS 8151 Jed oy il Jatad s I 00 Ll (e Joadl oy
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1. The “Charter Amendment Request” form shall be filled in
accordance with the form attached to Annex “A” by the party

requesting the amendment.

Al dud e () 32U 5,11 zseatd Lady "SI dound bl g 3505 Liad 1
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2. The form shall be sent to the Compliance Officer for audit
and feedback.

3. The form shall be sent to the Governance Committee for
audit before being submitted to the Nomination and

Remuneration Committee and BoD.

Sl a0 Al e (o yall adlgklg Aan | pall 2aSydl At J) 7 3gaill Jseys 3
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4. The Charter shall be approved by the General Assembly of

the company.

38,20 Aoladl Bnamdl B po Bl e 42316l oy 4

5. The Charter shall be published after the amendment by

circulating it to the relevant parties.

Al 3 BLLII e daganty Jyanall iy Glid) 1 dd @y 5

(Please use the amendment form attached to this charter) and

submit it to the Buruj management.

2932 85 5,1 5¥ byl (Bl e 3oelll Jptar)] 3505 pleial (350)

Effective date:

deaid s .

This Charter shall be applied as of the date of its adoption and

shall be reviewed by the Nomination and Remuneration

Sl ) Lo i (0 diaz e g sslatel 70yl (e D) Gl Lia 3oy
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Committee in cooperation with Governance Committee
periodically or if there are changes in the Company policy or
the relevant Laws/ regulations governing the Company
business that require the Charter to be reviewed and amended.
The Compliance Department shall notify the Governance
Committee of any changes may be new to the Company policy
or any other legal changes requiring a review of the contents

of this Charter.

Loz lye oz 319 A8, Al Jleed Aals Ll A8Matl 13 il glll / Aalas¥) of &S, 41
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E. Document Compliance

Aadeld JUidl

1. This charter shall be circulated after clearly approved by
the relevant parties, and all requirements related to the charter
shall be followed up in the company. In addition, the
implementation of the principles and procedures contained
therein shall be monitored and all cases of non-compliance with

them shall be followed up.

Gezmsg ABMatl 13 ALY e 7o iogy solaiel aay Gl lia eueni oy .1
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2. The Compliance Department, in coordination with the
Internal Audit, shall submit reports to the Governance Committee
and the BoD on an annual basis regarding all topics related to the
implementation of this Charter and any cases of non-compliance.
The Compliance Department / Internal Audit can also seek the
assistance of experts from outside the company in assessing the

level of compliance with the Charter.

LaSymedl A J) oy 65 s 2ds Il Aan Ll e Gty oY 813 (e 2
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Charter of the Nomination and Remuneration Committee

L g Lol B Bl

The charter of Buruj Nomination and Remuneration Committee includes
the basic criteria and requirements in accordance with the governance
regulations issued by SAMA and CMA, and also includes the duties, tasks
and powers of the Nomination and Remuneration Committee. The
Company’s General Assembly, according to a proposal from the BoD, shall
issue a regulation for the Nomination and Remuneration Committee work,
provided that this regulation includes the controls, responsibilities and
procedures of the committee’s work, its tasks, the rules for selecting its

members, the term of their membership, and their remuneration.

bl e 795 38,4 LSl bt Al 2 lie Joidi
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1. Formation Rules of the Nomination and Remuneration

Committee

LKL g ol ) dised JuSCa5 aelgd 1

1.1 Number of Members

clac¥lsue 1.1

The committee shall be formed from among the non-executive members of the
company’s Board by the latter decision. It shall be composed of at least (3)
members and a maximum of (5) members, provided that the committee

contains (2) independent members, at least.

s g JBYI e olnel B8N (o 0085 ) cuzmg il 5y 5¥1
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1.2 Chairman of the Committee

dll sy, 1.2

The BoD shall appoint the committee chairman, and the committee may be
authorized to choose a chairman, provided he shall be from the independent

Board members, and this committee may not be chaired by the BoD chairman.

I—*“-F))LQ-;L’EU%U‘&}aoi}ﬁjw|w)5)b}ﬂww
ol 0%es Yo conaiwll 8,la¥1 udorea slanel o 01550 of e oL
15 dzme sy Tzlll o el

1.3 Secretary of the Committee

Lzl yuo el 1.3

The BoD shall appoint the committee secretary. It may authorize the committee
to choose a secretary from its members or others who will undertake the

administrative work of the committee.

b b sl (oday of 4 ez slll (el 851581 (udzme Crmy
Al 401 Jlee¥l o5y @ane oo o Lebacl o sl cnal

1.4 Term of Membership

%}M‘ e 1.4

The term of the committee’s membership shall not exceed the term of the BoD'’s
session, and the committee’s membership shall end with the end of the Board’s

membership term.

.Sjb}" PTIESY '4_3}449 [P ;.LQ:.'L'

1.5 End of Membership

Wgaallcl@l 1.5

The BoD may dismiss a member of the Nomination and Remuneration
Committee in the event of breaching the provisions contained in this Charter or
for other reasons deemed by the Board. A member of the committee is entitled
to resign, and the Board shall appoint another member to the vacant position as
a replacement for the resigned member, and the new member shall complete

the term of his predecessor.

Ul @ olalslly wlee sl Lt s ae e 5)¥1 pudal 9
el Laly 631 Gl ol GLLdl 1da § 82)ls01 LS drallses
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2. Election Controls of the Nomination and Remuneration

Committee Members

T8I g sl U i) el sl dagl s .2

Upon electing a Nomination and Remuneration Committee member, the

following shall be taken into account:

ok Lo Blelye comy o lBSH g bt Al A gune s e

1. Each member shall obtain a bachelor's degree or an equivalent experience.

RS
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2. Each member shall know about the insurance activity.

el LA fre Blys guanall gl OsSG of 2

3.Each member shall have an appropriate level of knowledge of the

financial management and the nomination and remuneration issues.

AW 5! 8510k Ad,all (e @Do Soius gunall g OsSa ol 3
By sl il 3lais s sadlg

4.The member may not be borrowed from the company, or the company

be his/ her guarantor of any loan.

1 @ 4 lialis 38,801 065 o) of 38,801 (o Lo jiae 0 ¥ 0 4
w28

3. Controls of the Nomination and Remuneration Committee

LKL g cleed i Az Joe doyl 940 .3

3.1 Annual Meetings Number

Lgiud) Dlelaind sue 3.1

The nomination and remuneration committee shall periodically be held, at least
twice a year, and as deemed proper or necessary, to complete its duties and
responsibilities. Special meetings of the committee may be held, at any time, the
Board, the committee chairman or the member majority thinks thatis necessary.
Upon a request by the executive management, the Board or the committee
chairman shall call for a committee meeting convening. In addition, joint
meetings may be held with other committees, divisions, departments, etc. to

coordinate common issues.

Dsie e JBY e 239 2agmy 380 g iloey 201 Bied pains
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3.2 Committee Meeting Procedures

Ll olelainl olely> 3.2

1.The committee shall be convened by its chairman or (2) members invitation.
If (2) of the committees’ members agree in writing to the meeting convening, a

convening meeting decision shall be issued.

‘LQ:L.;A.:.?Q‘;Q@ﬂ dde e ol Lty po Doy izl e
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2.The committee may convene such meeting using any audio means, which

through the member can listen and talk.

Lo Jilag T Jlanial 3osbo (e glaandl el | il Sy 2
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3.The committee chairman and secretary shall prepare and send the agenda to
the members and send such invitations for attending meeting, a sufficient
period ahead (a minimum of (5) days before each meeting), provided that such
agenda shall be supported with documents, attachments and necessary
information that enable the members to study the proposed subjects and take

appropriate decisions.

Jlecdl doua panmty imlll o Oly 2mlll utty ooy 3
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4.The committee secretary shall record discussions, notes, recommendations
and decisions in each minutes of meetings, and sending it to the members for
signing within a business week as of each meeting date. The original shall be
maintained in the committee record of minutes. A copy shall be sent to the
Board secretary, in order to be maintained in the records of the Board of

Directors.

losilly llasMlg Ladlll gy Limlll jun (ol psiy LS 4
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5. The committee shall convene as follows:

(Y gl e Hmlll paims S
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A semi-annual meeting shall be held to discuss the committee works,

any suspended tasks and duties.

oles 2ly Llll Jloel 443U goin ciiaiglarn! @
Aalle alisl9g

Atriennial meeting shall be convened to recommend the general
assembly to nominate for the Board membership per policies and adopted

standards.

@.ﬁ:ﬂb Loladl dmanell Ao gill ol g QWJS&LQJ:-‘ o
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triennial meeting shall be held to review the structure of the Board of
Directors and submit recommendations to the general assembly in respect of

changes that may be made.
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triennial meeting shall be held to develop the policy and structure of
remunerations and compensations for the Board members, committees

emanating from it and senior executives.

L IS i wlewp ol clsiw oM K ploznl @
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BAn annual meeting shall be convened to review the required requirements in

respect of appropriate skills for the Board of Directors and develop the capacity

Shldl oo Lgllall ala b danll gy ploizl @
Solaall g slaely 3139 ulzme Ty aal A wlall

description and the membership qualification. Aogiaall c)laglly
@An annual meeting shall be held to ensure the independent members’ | aucy culazwll sla ¥l AdMatal (o uSTU Sgiu gl @
independence and the lack of the interest conflict. las oyl ¢l 3529

3.3 QUORUM wlbaill 3.3

The committee meeting shall be valid only if a minimum of (2) of the members
or the half of the members (whichever is more) attend, at least whether
personally, via a conference call or any other communication mean, which
allows all participants to listen to each other. In the event of the committee
chairman absence, the remaining members attending shall choose a committee

chairman for that meeting.
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3.4 Attendance

)3.4'42.” 3.4

1. Each committee member shall personally attend the committee meetings.

Qb&b‘)ﬁw‘saj}cm%uiw|5@)}z}y N

Lzl
2.Ifacommittee member is absent, without a reasonable excuse, from attending | &luds> & yeua> e J}./.E.A e g0 il gune alss 3] .2
(3) consecutive sessions, it shall consider to be resigned. it puad adlize

3. The Nomination and Remuneration Committee Chairman is entitled,
if necessary, to invite any of the Board members, the audit committee, or the

executive management to attend committee meetings.

U.A‘:;i S};a).oiﬂ ‘a).HJ! Qbmb il MMS)J‘}:;_ 3
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3.5 Minutes of Meeting

Slelodl jyaza 3.5

The Committee Secretary shall prepare minutes for each of the committee's
meetings in order to document its work. After the committee members review
the minutes and make observations regarding it, the minute shall be adopted in
its definite version, and be ratified by all members. The Board Secretary shall,

then, keep it permanently in the minutes register of the Company meetings.

Gedst) tmlll Slelota| (o S iz slately Aslll o (ol a5y
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3.6 Decision-Making

alylyall 3lasl 3.6

1.The committee decisions shall be issued with the majority approval of the
attending members (no vote may be taken on behalf of the Committee), and its
decisions shall be recorded in minutes signed by the committee chairman, the

attending members and the committee’s secretary.

il oy Ly s 8 L8 sty (Yl g en
Al o el (il s LacHlg

2.In the case of equal votes, the chairman of the Committee shall have the

casting vote.

el

3.The committee shall submit its recommendations and resolutions to the BoD
during a period not exceeding the date of convening the Board meeting

following the committee meeting in order to be approved.

¥ 5us I 51081 s I Ll Leleoss imlll g85 3
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4. Role and tasks of the Nomination and Remuneration

Committee

Sl g ol 1 did pleagogs 4

The Nomination and Remuneration Committee shall submit recommendations
to the Board regarding the Nomination and Remuneration issues, particularly

the following:

Bl s elel] s BISA s 0 Aamd (e (o,

ok Lo ol JSCg 8IS0 g om0 Aalasl

4.1 Nominations Related Tasks

Sl Al lats ple 4.1

1.Proposing clear policies and standards for the Board of Directors and the

executive management membership.

551019 8,101 ul=se ‘3 ZLL’_.‘AJ_U Axsly ulaag alwliw Cb{é‘ N

LA dgasad!

2.Recommending to the Board of Directors to nominate and re-nominate
members amongst it in accordance with deliberate policies and standards,
taking into account the non-nomination of any person who has already been

convicted of a crime that violates honor and honesty.

oty 6l i3 oo Blelye aa Buaiall plally oslaclud)

3.Specifying the required capabilities and qualifications for the executive

management membership.

A danll 8)la¥) Bguial Lgllall dlaslly culyuall dyuss 3

4.Specifying the required capabilities and qualifications for the membership of
the Board and its committees, conducting an annual audit of the requirement of
necessary skills for the membership of the Board and its committees and
specifying the time allocated by the members for the works of the Board and its

committees.

el ly dilly udzell g aal gllall cMaglly whuall uyuxs 4
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5.Maintaininga record containing information on qualifications and skills of the
Board members to recognize the required additional skills, aiming to activate

the Board role, and the fulfillment of its tasks and responsibilities.

clacl by aMage e Sleglas e Goizmy Jxown Llazsdl 5
093 Juaat gllall 2,80 ¥ ly LAl (e (ayazll s udzll
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6.Assessing and reviewing the BoD structure, its committees, and the Executive

Management, and providing recommendations on any proposed changes.

ol By1a¥ly dslaely 8y10¥) (udzme JSua Aazliny @uuds 6
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7 Annually verifying the independence of independent members and ensuring
the lack of interest conflict, particularly regarding the member occupation of the

Board of Directors of other companies.

oo aSWg onlatwdl eLine¥l IMatwl (ro o JSda Gazeall .7
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8.Developing a job description for the Executive, Non-Executive and

Independent Members and Senior Executives.
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Cadeaia)) HLSy edazadl cLacHly

9.Developing a replacement and succession policy and procedure, in the event
of the vacancy of a Board member or the CEO and Senior Management
Members and monitoring the implementation of the succession plans and

procedures.

‘3 ga.éjaa_” lazdle IM>HL Aalasll lelyalg sl ! 229 9
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10.Periodically evaluating the performance of the Board and its committees,
specifying weaknesses and strengths of the BoD and proposing addressing

solutions in accordance with the company’s interest.

g dadoeis (695 JSdy dilxly Ludexll cliach ¢l a3 10
Loy Lazxdlal J}J:J‘ C‘}@b Byl udza L_? gilly can il

11.Recommending on the appointment and dismissal of the Senior

Management Members.

el 3,00 clacl clacly (ruad (asdes Lasd Amsdl 11

12.0verseeing the introduction program and the periodical training for the

Board members.

u.«.l.'.zA ;l_,,a.:f}( &5)54'“ h.‘-_’)J-ﬂb ga._’).ﬂj‘ EAL’}\.” u\.c db_ﬁ:}" A2

Byl

13.Providing each member with a letter of appointment specifying its duties
and responsibilities, in addition to comprehensive information about the

company's business and strategic plans, and the relevant laws and regulations.

Jdl 8Ls] aildsiung doles suxy rend cllagey gsae IS o35 13
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4.2 Remuneration tasks

SLISLL 3t als 4.2

1.Preparinga clear policy for the remuneration of the BoD members and its sub-

committees and the Executive Management, and submitting it to the Board for

ALl 5,131 udzma sLinel AL Apily Asele slie] .1

S Leadyg cdpdeaiall 8ylo¥ly pucldl oe dasdl
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consideration in preparation for its approval by the General Assembly,
disclosure, and verify its implementation and that this policy includes all levels
and ranks of employees, whether they are full-time or contracted, and that at

least it covers the following aspects:

cAalat) Anazl oo Lasbere¥ Tuuias Lpd HLasll 3,159 udxs
9 (b yiie 193 elg (nalooll iy iligtun prer Jadd

Ayl lgzll d:i REN g‘a.a_‘i L((ij (ppdlaia

a.Remuneration and compensation plan objectives (together with focusing on
the effective risk management, safety achievementand the company’s financial

position stability)

5

e #SHl ta) QL@.:}.L‘JD oLalslly ddas alaal i

(3,40 JW sl

b.Remuneration and compensation system structure (including the main

determinants of compensations and its compatibility with the risk level, etc.)

Slsasll I3 @ L) cliassally Sl allss JSoa o

(.@| Bybolsll dsys ) Ladlaig ;;:L‘a_lj:ﬁ.u PN

c.Remuneration and compensation item determinants (fixed and variable

items, and financial and non-financial benefits, etc.)

Al oliall) slasgailly SBIKL olic loaxe z

() AU e AU 8Ll 3 sl

d.Linking remunerations and compensations to the performance.

‘;‘J;}'Lg «Lal.qb_:}a.ﬁb QBK_U Ja..») D

2 Annually reviewing the remuneration policy and assessingits effectivenessin | 4 Lgdlad (gos @usdiy el sl ad Lgiwdl 2ax Ul 2
respect of the achievement of desired objectives. Lo 3L gl Calua¥l gudms
3.Explaining the relation between awarded remuneration and the applied | LISl bl wg Amgrall Lol (o W8Nl mpiss 3
remuneration policy and clarifying any material deviation from this policy. Aledl sda (e G B il ‘zgi Olog L Jganll
4.Ensuring the independent conducting of the annual review for the company's | =lassailly SIS cluled Lgi Aazlyo Joe (o SN 4
remuneration and compensation practices (through the internal audit function | &l 4> of Ads |l das Ll Zadsg dla wlg) 4S, &l

or a specialized external agency) independently and without interfering of the | a il 8,158 e U505 G959 Jatwe JSdn (aiasie
company’s executive management. AS, AL
5.Recommending the BoD on remunerations of the Board members, its sub- | ¢lxlllg 3,la¥1 Lulzxe slnel clal&as 8,15¥1 judexl dmgall 5
committees and the company’s Senior Executives in accordance with the | .faezall dulwd lasg aS, 8L pdueasd! HLSg die il
adopted policy.

6.Reviewing compensation plans in respect of the senior management Ldadl 8y10)) elach, dolsdl ciliasgasll Llas daxle .6

members.
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7.Ensuring the publication of all written details of the proposed remunerations
and compensations to be available for shareholder, preceding the convening of
the general assembly, where the voting on such remunerations and

compensations will be counted.

4o jlall clasganlly olalall &5 Juolanll S 14d o uSTl
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5. Committee Powers Ll SleMs .5
In order to enable the committee to perform its tasks and responsibilities, the | 8,l5¥1 ul=s (e (Leldot wng Lialioy alidll opo el (Sassd
Board of Directors shall delegate a part of its powers to the committee. Of such Lo @ls ileodho (0 ¢ 32 Lunsgas

powers are as follows:

1. Accessing/obtaining information required by the committee
regarding its work, whether inside the company or any other agency outside the

company.

slll L bies 1 Sloglall e Jomasedl /) Jgims)l 20l8a] 1
S, a0 s 3T A sl o1 A8, a1 315 e Elgas Libee @

2. Inviting any of the company's employees or contractors and
equivalents at all transactions or positions to respond the committee

requirements, whenever required.

p«,&é&aj@@.\éhﬂlﬁ a5, adl «j}-—-‘“’-“u“éi Bees 2
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3. Requesting any clarification or statement from the Board members or

the executive management regarding the committee functions.

Bylo¥ ol 850¥1 s slianel oo ol o zlosy] bz o 3
Al oo 3lat, Logh 2ydpantl

4. Directly contacting with the Board of Directors, the senior

management employees, and all committees at BCIC.

15185 Cnalaglly Llall 5,1 5319 8,l0¥) (edmas &Ll JLms¥l 4
Z9 885 § ol

5. Seeking help from experts and specialized advisors inside or outside
the company to provide opinions and advice in technical issues or others related

to the work of the Committee.

515 e mansel] guLadeadl ol ezl e sl ey Bilazwdl 5
izl Jleels dalazll lape

The committee shall do any other activities in accordance with hereunder, as
the committee or the Board thinks necessary or appropriate. The committee
shall be granted the power of the direct and complete interaction with the
company’s Board of Directors and the executive management, as the committee

thinks necessary for performing its duties herein.

Lo cBlill 1ia po 331935 5,51 ala 4T sl plially Limlll 235
oo izl ellac) g L alio of Loy el of 2aelll ol
Lo (329 Lpcudial] Lsylaly 38,201 5y1) ulme pe plally ;L) Jelazl]
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6. Reports

oLl 6

The Committee shall submit the following reports to the BoD.

Byl udenl AU yplaadl a8y Aimelll 0545

An annual detailed report on remunerations (considering as an integral part of

the annual Board report), which shall include the following:

05 o e 32 a3 g) SLOLSIL, Blaty eimds Goiso 53y85
1 Lo Oty Sy (Sgiand| 851531 (ulmo

a. The remuneration policy and the method to specify the company’s

Board member and the executive management remunerations.

&

ozl slacl elolKhe wyums 4a Ko IS dlow
A, a0 3 adaa! B8y

b. The remuneration value awarded to the Board members, committees
members emerging from the Board and the executive management through the
financial year, whether directly or indirectly, and whether amounts, benefits or

advantages of whatever nature and name.

sliacls 5|9 ulzme sliacd 4o giall lBISL daid .o

Ll I Lol 5ylsyly due aatull olelll

ol ol ale e of ;b JS by ol sl AIUI
Lol s Lgagils ol Ll Llse ol a8lie o 2o

c Explaining the relation between the awarded remuneration and the

applied remuneration policy and clarifying any material deviation from this

policy.

LIS Aliwg A giall lBISL o A8Mall usinss .z
bl sda (oG9 Byl éi Ol e Jgeall
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d. A statement of the necessary details for remunerations and | ol jasgeilly Sl8(SL e pll L wlasdl by .o
compensations separately paid to the following: B> e b oo S degdadl
-BoD members Byla¥l udra clinel -

-(5) of the Senior Executives who received the highest rewards from the

company, including the CEO and the financial manager.

ol de 88,800 cre clBSL el 1981 (ran crduaiad) HLS oo duca -
QU plly gl syl @gass (oo 0584

-Committees Members Ol lacl -
1. An annual detailed report on the Board assessment, to include the | Lo cranaaty 8)0¥) (udms olo] sty 3laty usadd Gois y85 .1
following: tuhs

A. An evaluation for the Board members and its sub-committees, specifying
weaknesses and proposing solutions to address them in accordance with the

com pany's interest.

uub_a- dodxig dac w‘ ol=xllly B)bw oidza ;L@.ﬁi (s A

B. An assessment for the Board members independence and ensuring the lack

of the interest conflict.

oy)las éi S99 pue .LLS‘Uj 510! udza sl AIMa 2wl EsedS
Jae

C. Evaluating the structure and composition of the BoD, its committees, and the
Executive Management, and make recommendations regarding changes that

can be made.

actdiy Bpdaaiall Byla¥ly dilady Bylo¥! udzme 4S50 JSua pasdi 7
gl oS @ wlasaadl ols @ @lymsal)

The committee shall submit the following to the Board:

Byla¥! el (s Lo @ty Al p a5 LS

1. The nomination and remuneration committee minutes of meetingsto Byla¥l pudaea ) Loy clerin i) B cileboin | puslma 1
the Board,
2. An annual report covering an overview of the committee | Laa il Zizlll ¢lal (e dale Axl e Joidy Goiw uya5 2

performance and activities and a summary of works conducted by the
committee, including completion ratios compared to the annual action plan of
the committee, provided that such report shall include the number of meetings

convened by the committee and attended by each of its members.

Aas ao Bylae el o wis Le cald @1 Jlaedl (asleg
G lelar¥l sue (e Gotms o (e Azl Lgiwdl Jasll
LQﬁLa.cl o0 e S layas g__s“\“j PYESU N WERT-FS

7. Work Plan

Jeadl ddas 7

At the beginning of each year, the Committee shall set a work plan that contains
the most important business and topics to be discussed and accomplished by
the Committee during the year, and the business proposed by the BoD in the

plan.

Jles¥l pal e goimy os Joun Bzl sums i JS 3l 3
il s bl 16 e Lajlonils L 3lin e (31 psslslg
Al § lael) 8 e 2mll JLes¥l z10) g

8. Committee Evaluation

Ll s .8

The Nomination Remuneration Committee shall review and evaluate the extent
of achievement and the progress of work compared to the annual work plan of
the committee that was prepared at the beginning of the year and submit a
report to the Board showing the findings of the evaluation. The report shall

include any recommended changes to be made in the company.

Slas¥l lade eusdsy Lax ey LIS g ol 01 8ylo] L) p9a3
Glaslae] @ Gl Al 2oyt Jaall 2o o &5plie Joall s
A8 8 Ll oge Slasad

9. Remunerations and Allowances

aadly oty .9

- The Committee Member shall be entitled to an attendance allowance
for each of the committee’s meetings, as well as travel and accommodation
expenses, provided that this does not exceed the allowances set forth for

BoD members.

Sleberl o plain | K e sy Juu izl g ae 32t g -
U sgleny i e 4alsYlg ol oyl imn iy aelll
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- The Committee Member shall also be entitled to a remuneration in ldogung slcls pluall alas 3 imlll guine G LS -

return for carrying out the duties and responsibilities of membership in A8l @ daal LIS 2ol (a9 2zl Lgiac

the committee according to remuneration policies followed in the

company.
10. Confidentiality aypudl 10
The members of the Governance Committee shall keep matters relating to the | &, e SIS0 olmy 2501 dimd cLianel Lolas (o 3azedl] ey
work of the Committee confidential even after leaving the Committee. Al Joadl @S5 cay (s> 2zl Jleels 2alazll pealoll




11. Attachments NN |
A. Request for Amendments el e Jguazdl cdbs
Amendmentrequested by: | e 1o odb e Ly Jsoaald!

Department name or reference: Secretary of the Governance | d&—ud LeSemdl L ;o Ol :t-?')-“ji ! ose

Committee Document COPY: v | s Aagdell
Description of the required amendments: sdugllall edbaad! Cawoy
Overall Update Jeld cyums
Proposed Amendments: sdo Al | SOl

An overall update of the Charter including the addition of more
detailed articles on tasks, responsibilities, roles, procedures and

reports, most notably:

Sldgz—dls sLdl & Mumiais AST slge AL ol Jads Blinall Jolis Eguxs

Lb)‘)j ‘).\“)Li.ﬁb Q“")’?’?’b)b;ﬂb

Objectives and tasks of the Committee - Rules for forming the
Governance Committee and selecting its members - Role and Powers of
the Committee Chairman- Duties and responsibilities of the Committee’s
Secretary - Term of membership - End of membership - Controls for
selecting the Governance Committee members - Regulations for the
work of the Governance Committee - Quorum - Number of annual
meetings - Voting - Attendance - Committee Procedures - Reports -
Meetings - Minutes of meetings - Committee Evaluation - Remunerations

and Allowances - Powers and Responsibilities

295 — Lelael jlasly AaSoadl dumd JSC 4T aelys — Zizlll aleag Slual
— AgaallBue — Alll 5w (el Silidos sy ples Bizlll sty Sliodlimy
W Joe Loylg s — Syl And clinnel Hlas | Lulg s — Lgiaall sl
— spiamd) — ass il — Bl Slelaza¥ st — oliatl] — Syl
el s — lelaza¥l e — lelara¥l — ylashl — Al Slelya )

S ldsgalls cilsdlall — e¥u s ol —

Suggested by: ... SINALUIE: ...oovoeeecrerienrerieaescennnns

Reviewed by:

M}ﬂ‘ Lz oty A8slae

Approved by: Chairman of the Board 85101 ulma Lty Al ilgy solazel @3
Effective date: (As determined by the | d ! (o suyuss @5 LaS) s gy
certifying authority) (Bezall
Recipient's signature and PoSItion: ... (Upon (aa8lgll aMliw wic) iz s gg eliudl audos

receipt of approval)
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MODULE (1): Introduction

daudn Idjyl <Ll

Article (1): PURPOSE

oyl Jg¥l 3all

The “Governance Manual” aims to provide guidelines to run
and monitor BCIC businesses to ensure its compliance with
the best governance practices and standards, guaranteeing
the rights of both: shareholders and stakeholders. It also aims
to clarify the roles, responsibilities, and the authorities of the
Board of directors and its committees in preserving the the
shareholders’ rights and developing their investments. This
Manual also aims atidentifying the shareholders’ rights and
the mechanisms followed to get the information necessary for
them to make decisions and familiarizing them with any
policies and procedures related to the dividends disclosure

and distribution.

Jlael 4idl a9 8)15¥ Az 55 Dol ) b3 ) "aaSpmll Jus" e
G aaSsadl lang lybon Jadls Lol Olomiat "o " 3,4
Sldssuny losl miisiy cdliall Glaualy crsaludl Gga> o
Lpaidy (ealud) oao e lazdl 3 dilady 8)10Y1 (ulzme wileodiny
4Ty ealead] Goamy caparld Ll 1ia Loyl Cue LSy et
Gl oty pEblhd 3LasY ezl @l olaglall Yo pels—an

L1 m3s39 zLad¥l 3 dalate wlehimly cluliw

The “Governance Manual” was formulated in accordance
with the company governance regulations; the company laws
and its implementing regulations; the laws, regulations, and
rules of CMA and SAMA; as well as the company articles of

association and internal policies.

i) allasy oS, 4l AaSso ilgll lag LaSsadl Juls" Aelio caes
G clidly QU Ggnd) A welsdy sl dalasly 2yipanall damsdy
S, ads |l laleadly ol 38,201 allas 8 55,1501 igaleally

Article (2): GOVERNANCE MANAGEMENT

LaSgtl Bylaf saalitl Ball

The company governance management means the rules of
governing the company and regulating the various
relationships between the stakeholders, including the Board
of directors, executive department, shareholders, company
employees and customers, service providers, and the society
as a whole. This is fulfilled through developing specific
procedures that facilitate the decision-making process to
provide transparency and credibility in order to protect the
shareholders’ and stakeholders’ rights and achieve justice,
competitiveness, and transparency in both: the market and

the work environment.

3K, 41510 LIS (o s 1 s 52l S, ) BaS Bloly s
el md Ly Wlall lal o bzl oSl oulaisl Lemsis
etiag edleally AS, a0l Lalsgag (real—wlly 2uduaiall 8, 5¥19 8,15%
3] Adae Jiud Boome Slelya] i gy g  JSS paszelly il
Cneabudl Gga> Lo oy Lbluially 23l a1 bl asasy ol yall
By Byl (§ 2udlaadly A sdlially Al all iy plliall Glrsols

el
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Article (3): SCOPE OF APPLICATION

Gl 3llas AL L)

This Manual shall determine the guidelines and the main
principles and standards that strike a balance between the
shareholders’ interests and between the Board of directors, its
committees, as well as all stakeholders. The Manual shall be
used as reference for guidance or compliance in accordance
with the company objectives and in a manner consistent with
the article of association, the company articles of association,
or the regulations of the company relationships. The company
shall provide its shareholders with the governance

regulations thereof. It also shall make it available online.

G &l ylalls ol 2ol A eoldl Jdudl 1da sux,
a9 Byl udzma Gl )10 ey Opea L) dluan o 03195
Loy 40 JLiza¥) o 4y sl eadl gz eSSl iy lall Gl
plaily uawlall wae po (o)lany ¥ Layg 45, al) C3lual ae 33150,
355 48, 4L Ao lidl cladall Aalasll sls Ul of (S, 4l ool
Ao liell LSyl Am8Y (o Lroad ¥ 380 a e g Loaalud 38, 211

L

Article (4): AUDIT AND APPROVAL

slere¥lg dan Ll syl 1 80l

This Manual shall be made available for the company
shareholders within (360) calendar days as of the issuance
date. It shall then be submitted to the General Assembly in
preparation of its approval during the first meeting thereof.
SAMA shall be provided with a copy of the company
governance manual during (21) working days as of the

approval date thereof.

b oo Lewngan lagy (F11) IO 48, gl T e Judodl 1 058,
paresy Jol g salexe¥ T_x_ﬁ_ns Lalall A azell (e disye @19 coyliis]
I A4S, adly polsell AaSomdl dds (oo Bseady (S0 il g3 @ing

salerel &yl (o Joe a9 (YY)

This manual shall be periodically reviewed to assess the
compatibility and applicability thereof and to determine
whether it needs any amendments in order to be compatible
with any changes that may occur to the company, the
surrounding environment, or any changes to the relevant laws

and regulations.

cGadazll a8y des e (goe s Liygs Judtl 1ia Banlye com
Al o 3,400 e Tylas a8 S 6l ae 38192 Jotad gl ] iz log
Al 13 w5 lgUlg Aalai¥l § ilpad 6 of Alayll

This Manual shall be annually reviewed by the governance
committee, and shall be submitted to the Board of directors
for approval. In case any amendments are suggested by the
administration (the competent authorities) in the company, it

shall be according to the following:

ondzml 28,59 Saiw JS by LaSemdl At S8 (o0 JJud) e ax
lmal) 515¥1 i (o cMyad 6T 281 Jl> @9 colazedl 3,15Y)
i W Ladg 065 Lels 45,21 3 (cledlal)

mo= Fill the “Policy Amendment Request” form in | a=ll ‘3&9)1| Cé}a.z_ljiajj "l ) Jpaat bz dgel Aias W
accordance with the form attached in Annex 1 by the party a2 Al JuB e B e Jo¥I
requesting the amendment.
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= Sending the form to the compliance manager for
revision and notes in coordination with the legal officer in

the company.

Gy ;,Ua:))lll;u_gp dax|yell ‘a‘jJY‘ﬁ.\.a dl CS}.«.LH Jlwy) ™
AS, 4 S Fall Jogudl e

p= Sending the form to the governance committee for | (e dusyc9 dule 4a31gllg dian L daSooll i) Jl z 390l Jluyl
revision and approval and, then, submitting it to the Board bolered dalall duaantly 8,0l ul=so
of Directors and the General Assembly for approval.

|

u The updated manual shall be distributed to the

relevant parties after the approval thereof.

solezel aay Zuaall LY e Gonll Sl g0 ™

In case of any updates or amendments, the compliance
department shall notify the Bank within (21) working days as

of the amendments approval date.

bl slaaly a1 8,515 a9as ( Jdudl lia haad of cuss Jl> &
bl slezel &l (o Jeoe pga 21 M5 3S
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Article (5): DEFINITIONS

Company
SAMA
Market
CMA

Shareholders Assembly

Board of Directors/Board

Chairman of the Board of

Directors/Chairman of the Board

Bord of Directors

Committees/Committees

CEO

Senior Shareholders

Minority Shareholders

Executive Board Member

Non-Executive Board Member

Independent Board Member

Senior Management (Company

Management)
Leadership Positions

Stakeholders

Companies Law

Relatives or Kinship

The following terms and phrases, whenever it appears herein, shall have the meanings ascribed to it, unless the context otherwise expresses:

It means Buruj Cooperative Insurance Company (BCIC).

It means Saudi Central Bank (SAMA).

It means Saudi Exchange

It means Capital Market Authority.

Itis an assembly that constitutes the company’s shareholders under the provisions of the Companies Law and the
Company’s articles of association.

Itis the Board of Directors of Buruj Cooperative Insurance Company (BCIC).

He/she is one of non-executive Board members elected by the Board to lead its meetings and regulate the businesses
thereof.

Itis the Committees assigned by the Company’s Board of Directors and the Audit Committee.

He/she is the highest-ranking official in the Company, who bears the responsibility of the day-to-day management
of it notwithstanding the job title.

They are the natural or legal persons who, directly or indirectly, individually or collectively, control 5% or more of
the Company’s capital.

They are the minorities who represent the company’s non-controlling interest, which means that they cannot affect
it.

The Board member who is a member of the executive department of the Company. He/she participates in the day-
to-day management of it and gets a monthly salary in return.

The Board member who provides technical opinions and advices and does not participate, in any manner
whatsoever, neither in running the Company, nor in following the day-to-day businesses thereof. This member does
not receive a monthly or annual salary in return.

The Board member who enjoys being completely independent. That is, the member is completely separated from
the management and the Company. The independence means the capability of making judgments, taking into
consideration all relevant information, without any interference by the management or any external entities.

It includes the managing director, CEO, general manager, and their deputy members; the finance manager and the
main departments managers; the risk management, internal auditing, compliance officials in the Company, and
equivalent; as well as the occupiers of any other positions determined by the corporate.

Itincludes the membership of the Board of Directors and the Senior Management.

Itrefers to the persons or parties that have interestin the Company’s businesses, including the shareholders, insured,
applicants, Company’s employees, reinsurers, as well as the monitoring and supervisory entities.

It refers to the Companies Law issued pursuant to Royal Decree No. (M/3) dated 28/1/1437H and the amendments
thereof.

Fathers, mothers, grandfathers, grandmothers, and upwards.

Children, grandchildren, and downwards.
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Full sisters and brothers, or half sisters and brothers.
Husbands and wives.
A. Senior shareholders in the Company.
B. Board members of the Company, or any of its affiliates, and their relatives.
C. Senior executives in the Company, or any of its affiliates, and their relatives.
D. Board members and senior executives of the senior shareholders in the Company.
E. Facilities (other than companies) owned by the Board member or a senior executive, or their relatives.
F. The companies, in which a Board member, a senior executive, or their relatives are partners.
G. The companies, in which a Board member, a senior executive, or their relatives are members in its Board of
directors or are among the senior executives thereof.
Relevant Parties H. The shareholding companies, of which a Board member, a senior executive, or their relatives hold what is
equivalent to 5% or more, subject to what is stipulated in paragraph (D) of this definition.
I. The companies, in which a Board member, a senior executive, or their relatives affect the decision-making process
thereof, even if through providing advices or directions.
J. Any person, whose advices and directions affect the decisions of the Company as well as its Board members and
senior executives.
K. Holding companies or affiliates belonging to the Company.
The advices and directions provided in a professional way from an authorized person are exempted from paragraphs
(1) and ().
This refers to the person who controls another person, who is controlled by that person, or who share with the other
Affiliate person the quality of being controlled by a third party. The control in each of the aforementioned may be in a direct
or indirect way.
It is a voting method used to choose the Board members. It gives every shareholder a voting power that equals the
Cumulative Voting number of shares owned by it. It gives the shareholder the right to vote for one candidate or divide it between the
candidates it chooses without any repetition of these votes.
Voting Rights All voting rights related to the shares of the Company can be exercised by the General Assembly.
It refers to the ability to control the actions or decisions of another person, directly or indirectly, separately or
collectively with a relative or affiliate, through:
Control Share
(A) Acquiring 30% or more of the voting rights in a company.
(B) Having the right to appoint 30% or more of the administrative body members.
It refers to the funds, allowances, dividends, and its equivalent; the periodic or annual rewards related to the

performance and the short-term or long-term motivational plans; and any other benefits in kind. The actual

Rewards reasonable expenses and costs that the Company bears instead of a Board member for him/her to perform its tasks
are exempted from these rewards.
Day It refers to the calendar day, whether itis a working day or not.
It means a managing director, Board member, senior executives, or any shareholder who owns a large percentage
Relevant Person of shares in a company whose securities are listed ; or any person who is in relationship with another person, to

whom this definition applies.
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It refers to the stock of any Company notwithstanding the place of its incorporation. The definition of the “stock”

stock includesevery instrument that has the characteristics of the capital.
Itincludes a Board member of a company, the manager of a company, a partner in a partnership company, or any
Employee other person working under an employment contract or services contract , whose services are placed under the
control of such person.
Tadawul It refers to the automated system for Saudi stock exchange.

d d It refers to a group of individuals who made strategic decisions on behalf of a person. The company’s Board of
Administrative Bo
Y directors is considered the administrative body thereof.

Articles of association It refers to the articles of association of the Company

Due Date It refers to the due date of getting the dividends.
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MODULE (2): Shareholders and General Assembly

Hola! Zpaenly cnealad | : S LI

Article (6): Shareholders’ General Rights

Onvad buvced Ao lad ! Bgdzet! :dwalud! 3ol

The Company is always committed to protect the shareholders’
ights and interests and seek to increase the financial revenues on
their investments (in accordance with the provisions and resolutions

ssued by the various relevant monitoring entities) through the

wlgall LT @il aadly cnealud| lmay oa> 2olaxs Lails 48, a1 p5ils
bl calises o 8yl all clyl,ally oS3 Lady - mellatiwl e 2 UL
SE UM e - Aall ol Als, 1

processes through participating in the General Assembly meetings,
voting on the resolutions thereof, and ensuring the availability of all
the information related to the provisions of the General Assembly

agenda, including the report of the Board of directors, the external

following:

- Appointing competent executive department to manage | & (e Lrloesliu! duaiig S, ad) cililee 8,10Y Laties Lduaw byls) greas -1
the operations of the Company and implement its strategies, | claselly 5,L Ll 8¢ LaSIl 93 oo Aubimy &udeaiall 5,l0¥1 e Lanel jLas | o
provided that the members thereof shall be carefully chosen from A

the persons with necessary competence, skills, and experience.

R- Developing effective strategies to regulate the executive | ,ls¥ Jae i dyazis Ll 5)l0¥1 Joe eaaid Allad ol wle w yghs -2
department works and introduce business frameworks to manage Leoalus mlasy Lmdlas 3a5 Loy 38,800 cildae aliss

the various operations of the Company, guaranteeing its interests

and shareholders’ interests.

3- Complying with the rules,implementingregulations,and | 4ol8,Jl bl e 80l all clodamlly sl milgllly cnilgdlly al70¥ -3
the instructions issued by the monitoring and supervisory entities Ay i) Jae Bl AcSIdl 481, 5319
that govern the work scope of the Company.

4- Seeking to maximize the optimal use of the resources | 8sLj9 (nealull dadin pulaazl &Lkl 35l6d) (0 Ggundll Balaz wl audl -4
available to magnify the shareholders’ benefits and increase the ELY0A | R Ve
dividends of the Company.

5- Distributing dividends in a fair and equitable manner, | 45,41 &lagage (8 cgas e Jgamlly civaing Jole JSCan 7L 355 -5
and getting a portion of the Company assets in case of liquidation. Lgigas > L_g

b- Continuously and regularly providing shareholders with | Lzldecs 28, 401 LL 4y dalazll o liledlg wilaglally cneal wll augss -6
the information and data related to the investment and operational | as oa;lat ¥ Loy plating et JSdo dudia adlly & Ledlwd Lemsl Auly
activities, operations, and strategies of the Company, in a manner Aydeaial! Lazslgly AW Goud! allasg iS, ad) allasy 48,41 llas

that is consistent with the interests of the Company, the Companies

Law, the Financial Market Law, and the implementing regulations

thereof.

7- Including the Shareholders in the decision-making | cleloia! § @ @lde JM (pa HLall 3t Adoe § (el udl &I a] -7

Slaglall praz #8935 oo uSUly Leblhd e oy atlly 2alall paex]l
Bylo¥) ulzma 5,85 A oliesg cdalall paazd) Jlael Jouz sginy dalasll
KES IV ROt JUIKPEEPEA N TS ST W I YA PR ES [FER NP

Leldo 2ugyue clyly3

17 of 262

BCIC Lisladdl cnalall 79, 35,4



auditor, the financial statements, as well as the report of the Audit
Committee, in order to enable them to take well-informed decisions

with regard to it.

B- Protecting the shareholders’ rights that are related to the
participation in making company-related decisions such as, running
for the Board membership or electing the Board of directors

members.

AU a8, A @), 5last @ ASHL ALl Wlaill prealadl Gyd> Ble>
8515¥ ol slael bl ol pulaedl &giinal

-8

D- Ensuring the shareholders’ rights in monitoring the
performance of the Company, its Board of directors, and its executive
department; holding them accountable in case any of them fails to
perform their tasks; filing a liability lawsuit against them; and
appealing against the general and private resolutions of the

Assembly in accordance with the conditions and limitations set out

n the Companies Law and the Company articles of association.

Leslaly Lylol palma elaly 28, Al olof 4dlhe & crealll 3> oles
Soe3 2839 calen £151 3 paraiiy wdlas | Jl> 3 ealilus 39 Lydpasd]
el 38, a1 allasg IS, A1 allas 3 53,1501 3gually Loy, ad) Lady

-9

10- Complying with the annual disclosures and the
disclosures determined by the monitoring and supervisory entities
with regard to disclosing the capital of the Company and any
changes that may have an impact on the shareholders’ ownership

and the control shares therein.

Lola )l bl o 53l Sl liad¥ls Agiall el las¥L alUY|
e 355 48 bt @l o 38,201 Jlo () e £ Luad ¥ Aalazlls 2481, 2315

-10

n1- Requesting an access to a copy of the Article of
Association and the articles of association of the Company, unless

the Company publishes it on its website.

Loy dds o Lo oluad! Lallasg 45, 41 (s ddie (o Bsead (e LY L
G ASIY Ladge § aS, )

11

n2- The Board of Directors shall follow-up the profit
distribution policy in order to ensure that it is fair to the interests of
the Company and the shareholders. The shareholders shall be
notified of these policies in the General Assembly meetings and

ensure that these policies are written down in the annual report of

the Board of Directors.

Lozl wleborr | § A wbudl sde realad! pdis o G (Otealudl
Gl By udma 53585 (§ Ly dungand]

-12
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Article (7): Shareholders’ Stock and Profit Distribution z LA 23959 miee¥ls Aaiiyhl crealud | Bgdo saayludl 3alL

Rights

1-  Shareholders have the right to get their portion of the | lia 3 jolall Lslall aazll 51,41 lasg L Blio (0 ppimas e Jgazdl -1
net dividends pursuant to the General Assembly resolution | #L¥l &ax1 559 a0l walig Glaser w¥l sl HLall cne of Je coladl
in this regard, provided that this resolution shall include the | . 3=t wl sazell poull Ll (3 orealud! ez § crleewll | S
due date and the distribution date. Moreover, the eligibility | Zusostl o1 7 L¥1 arsead ily1,8 sl 51 090 LI Goadl Arpa 4S5 401 aLi3g
of rights shall belong to the stock owners registered in the | Lasazy &3 acelslly OIS 3 orealwll (de Leassss 55all 7L 31 adusg elliy
shareholders’ registers at the end of the due day. The | 4&alsllsleln po A pawsell Azl Ly juias GJI Silorlasl] (adg 3,l0¥! Lulxs
Company shall inform the CMA without delay of any gagaud! (638U el aa el 4, LT
decision or recommendation to distribute dividends. The
dividends to be distributed to shareholders shall be paid at
the place and dates determined by the Board of Directors in
accordance with the instructions issued by the competent
authority, taking into account the prior written approval of

SAMA.

2-  Dividends are determined in the Board of Directors | 84all 231 y;ladll sleie) aay 4S5 201 8515) (ulzo gloin! G 7L 1ya5 @y -2
meeting after the approval of the financial reports of the lyal ladg 7 LY & e caludl Gty (o ol Gsiw a) UL
financial period (quarterly or annually). The shareholder is

entitled to its portion of the dividends in accordance with:

A.The General Assembly Decision issued with regard to the Oealad! e CLJ}H 2es Oldn soladl dalall Aaazl

distribution of dividends among the shareholders,

B. Or the Board of Directors decision to distribute interim Al CL}Ji 295 oo lall Byla¥) ud=a 51,8 P
dividends.
3-  Shareholders have the right to get their proportion of Leraas J> @ 4,501 Silagm g0 (0 mpas e Jguaxdl -3

the Company assets in case of liquidation.

4- Shareholders have the right to participate in the | e cugiadly l@¥slae § AL adly dalall (ealud) cilaenr JaSLL 4
Shareholders General Assemblies, participate in the Lz g0 Byalall oyl a
deliberations thereof, and vote on the decisions issued

under it.
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5-  Shareholders have the right to dispose of the stocks | Gg—ull allaig i8S, adl allas plSY [FEPYPR(M G ol J 8y il Ly -5
they own in accordance with the provisions of the IRt APES{NFFRIIY
Companies Law, the Financial Market Law, and the

implementing regulations thereof.

6- The shareholders’ property value may be registered in AS i SV S orealudl 48de A 8 -6
the Company registers.

7-  Shareholders are entitled to the preferred subscription | 43¢5 oJ Lo (8yuds (o vas> Jilaa juas Gl ugazll e oSyl Z‘fﬁ-bi -7
with the new stocks issued in exchange for monetary quota, @_Al_.‘&l 4, sl allas yas 13) - Ado¥1 3oy Joadl Aualall e Aoladl dn ozl
unless the General Extraordinary Assembly upholds the ~ells e
preferred stock (If the Company articles of association

states that).

8- The Company may semi-annually distribute interim | ¢ladul day Goiw cami Sy Lpaaluws e Ad>ya Cl.pi 298 A8, all jemy -8
dividends on its shareholders after fulfilling the following AL el
requirements:

"  The Ordinary General Assembly shall authorize the | > gses Aul>y0 7Ll assots bzl uolatl aladl dmazdl (o9as of - ™

Board to distribute interim dividends under a decision that L.t).uu Sy H,8

is annually renewed.

®  The Company shall be with sufficient and regular Aalatieg Bue Aoy 338,40 0SS of ™
dividends.

"  The Company shall have a reasonable liquidity and | $siues Usans dzmyuy a8l pdatudy Ugins Vg L Jo91, o1 ™

shall be able to reasonably expect the dividends level Lbyl

thereof.

"  The Company shall have distributable dividends, in | %zl 2lle @153 159 (889 ar3eall ALL5 7 L)1 38, a0l ol yagz, of ™
accordance with the latest edited financial statements, | (o dilooyg 4a3)s5 03 Lo uas day Lanigs sl CL.DEN alasd q el

which are sufficient to cover the dividends to be distributed AU @192l o s day 7 LY ells

after deducting the dividends what were previously

distributed and capitalized after the date of these financial

statements.

9- In accordance with the Company articles of | Lulze e oray (s ¥y & ualsdl BaUI — a5, 2l @.A_JEH pladl cews> -9

association “Article (45)”, The Board of Directors is
committed to annually set aside 20% of the net dividends
in order to form the regular reserve. The ordinary General

Assembly may uphold this whenever the stated reserve

ol Joles¥ oSt 38l all 7 L ¥1 (0 %20 Catins Lo JS( 5515¥)
%100 <Ll dc\.g:}” tL' S izl 1da Cadg yalall deladl w)ﬁj
By15¥) ulzme A8 e 2L Buolall a2 Zsladl daazlly cpgdall JUI Gl o0

02 1¥ Gasa; Blas) ol | (oS dliall 7 L1 e dine Aud quims o
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reaches 100% of the paid-up capital. The Extraordinary
General Assembly, in accordance with the Board of
Directors suggestion, may set aside a portion of the net
dividends in order to form a conventional reserve
determined for specific purposes as set out by the General
Assembly. The General Assembly, of whichever type, may
decide to form another reserves to the extent that satisfies
the Company interest or guarantees distributing dividends,

that are as fixed as possible, on the shareholders.

oyl QT e oo ol LT Lolall daaxlly cdolall daaxll 6y,a5 L T_&éj Badxa
el e oIS 58 2l Z L)

10- The dividends distribution mechanism shall be as

follows:

(S Eadg 7 L ase3 41 055 -1(

®  The prescribed Zakatand income tax shall be set aside.

iyl Ul By S s

®  (20%) of the net profits shall be set aside to form a
statutory reserve, and the Ordinary General Assembly may
disregard this deduction when the said reserve equals the

total paid-up capital.

Lnazll Somg ¢ ollas Joluas| (psSat A8Lall 7L (00 (%20) oy @
ooly Jlaz] 5sS ALl Jolais¥l Ay (s il |ia Cady Zyolall Zalal)
okl JUWI

®  Then afirst payment not less than (5%) of the paid-up
capital shall be distributed from the remainder to the

shareholders.

ol 00 (%5) o Ja3 ¥ (real el Jof 2ads eI day 3L e gise @
godall JUI

B Thereafter, the remainder shall be distributed to the
shareholders as profit share or transferred to the retained

earnings account.

ol dl sy ol 7L § diaxS realudl e cl3 nay Bl g5 @
Bladl LY

® By a decision of the Board of Directors, periodic
dividends, deducted from the annual dividends specified in
the paragraph above, may be distributed in accordance
with the rules regulating this regard issued by the

competent authorities.

Loiadl Z L1 (o momses 293 7 Lyl et By10¥1 edoma oy Sy g
oo Byalaally el dabaill e lsall Ladg sDel Bayloll 58801 3 Bouzll

® Informing CMA without delay of any decision or
recommendation to distribute dividends. The dividends to

be distributed to shareholders shall be paid at the place and

Loaill 91 Z L aiserd wlyly8 sl 3l 90 AU Goudl a P04 @
G e lolly O 3 realadl (e Lansgs 5,all 7 L3I pdusg clldy

21 of 262

BCIC Lisladdl cnalall 79, 35,4



dates determined by the Board of Directors in accordance
with the instructions issued by the Ministry of Commerce
and Industry, taking into account the prior written approval

of SAMA.

33madl G il 4] LS| 2adlsl 5Len pa Asligally

Article (8): General Assembly Meetings

Lol Aozl Olelain | :dia il 3aWL)

1-  All meetings shall be chaired by the chairman, or its
deputy, if the chairman is absent. If the chairman and its
deputy are absent, the Board shall elect a chairman of its
members only for this certain meeting. The assembly shall
electits secretary and members for the committee of votes
collection and counting. It is expected that the Board
members and a member of each committee and the
company'’s executive management shall attend the annual

general assembly of the stakeholders.

Aol prazll lelaia | ez dulie wie 45l 9l 31 ke Sy ol
drg e plera¥l 1 Aalsy) Lty el oty cdilip syl ol J> 39
ez Azl e Liacly Lt s onal Bunaed) et LS csloacl o (oo aguedl)
Laladl Apmazed) 3))oY) e sloanel A8 ,pamy o) adgall (o . lsiadl 5589

S, 4 4 daul) 8153 Al S (e Taine s cenliel) gid|

1

2-  General assembly meetings of stakeholders provide an
opportunity for contacting with the Board of Directors to
develop a better perspective to understand the company’s

operations and prospects.

3- The ordinary general assembly shall convene at least
once a year during the (6) months following the end of
financial year of the company. Upon the Board of Directors’
decision, ordinary general assemblies may be invited,
whenever deemed necessary, upon a request by
shareholders owning (5%) of the capital or upon a request

by the external auditor or the company's auditing

committee.

Al 28 I3 2l @89 8ye J3Y e Aolall Zoladl Buaesedl diais
W Lasg dole aole clonasd Byell 3o 38, 4l AW A udl L 20
Lo 038k Orrenlans ulls o 3 of (i) A el as LalS 815301 (yulzma 5,2
ASyadl dan Ll At of (sl aa LA il (e L 5 JUT (sl (00 %5 diad

4-  Such invitation of the general assembly meeting shall
be published on Tadawul’s website, the company’s website
and in the daily newspaper distributed in the company’s

registered office, trough (10) days from the meeting

35 Go AV S, 4l a8gag Jglus adgs e slall Lnazll g lotal 8ges s
0 pll ydee I (o 1 A8, 201 a0 @ Leansss o () egel) Bip il
JSsall 23509 § Lara¥l Joaa Bgeall Ja a3 0f (e g Laxa¥l slaail dega
oelze 51585 4 iolsg Jlec¥l Jouaa seiy Aalarll wliladly cilaglall prasg

4
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convince date, provided that the invitation includes the
agenda of the meeting, the power of attorney form, all
information and data in respect of the agenda items,
particularly the report of the Board of Directors and the
auditor, financial statements and the report of the auditing
committee, which enable shareholders to take well-
informed decisions. The company shall update such
information, if the agenda of the general assembly is

modified.

0Ses (@l ax Ll dad 4iya59 AL @3lgalls bl wsedl anlyag 3,15¥)
Jb @ aleglall ells Coums a5, A1 ey Ay oo <ilyly8 3Ls! (o (o L
Aoladl Aozl JLa.ci Jj.,\_? Jadad

5-  The company shall exertits effort regarding motivating
and facilitating the shareholders’ participation in the
general assembly by holding such meeting at appropriate
time and place. The Board may decide to use advanced

technical means per the related laws and regulations.

3 nealad ) 4S5 Ldie Juuidy pum il 3 Lo SHluad Jdb a4l e comy
odzmally conwlin OlSg cd gy Slelaindl ude M5 cpo U39 dalall dnazl
ol sy adasSU Tady Atyusd) aanll 5l g plases wl 5,4, of s

A3l

6- The agenda of such general assembly meeting shall be
developed to consider issues that shareholders desire to
discuss trough the meeting. Shareholders owning (5%) or
more of the capital are entitled to add items to agendas, in

order to be introduced and discussed.

oleg ool HLaedl § ¥ e dalall ez g Lot | Jleel Jguz slas| oy
OsShaty (! cealucell 39 g Laxa¥ IS Lediblio @ crealull ity &)
Sleleza¥l Jolaz e 5t L) AST of JUI (o) 0 %5 diw Lo e e

Lxddliag skl

-6

7-  Shareholders are entitled to discuss any agenda item
through the meeting and ask questions to the Board of
Directors or the external auditor. The Board of Directors
and the external auditor shall respond any inquires or
questions asked by shareholders, to the extent that does not
harm the company’s interest. If a shareholder thinks that
the response to its question is unconvincing, the assembly

shall be invoked and its decision on such matter enforced.

o B9 g L ¥l D Jlas¥l Jgan 390 (0 iy 6T diblio (aealuell 3=
EIESYPERUESLIPRP SIE S [ENMEIVES | F VPRSI {JIES SR LI PUE
Lok 5L of ol ladz el (6 (e 301 aylid) L) azlyag 3,153
33 ol palud! gl 131 5 all 38, a1 Axbias (oa ¥ (o) 5aall (realud

Jaeb oLadl s @ Layl,3 0y sduaaxd! J) 0Sas| faide ab dlljw e

8- Board of Directors shall provide all information and
data of any item discussed through the meeting, which

enable shareholders to take proper investment decisions.

oy iy b Aalaall SULedly cloglall 3818 2845 8,15¥1 (ulxa (he amoiy
ayletl w1 el 3Lt e crealadl (83 @9 g LVl M 4 s8lie
RESEN||

-8

23 of 262

BCIC Lisladdl cnalall 79, 35,4



9- Copies of the meeting instruments together with the
annual report of the Board of Directors and the report of the
auditor shall be sent to the Capital Market Authority (CMA)

within a maximum of 10 days as of the meeting date, after

obtaining the assembly approval.

)0l pudma 545 J) 28LSYL £ Laaa¥ly dalasl) ludud | ope oad Jluy| o

AU B! 2iia J) ke Aurazel) 8adlgn way Slilull aa e 53,859 Givdl
fleiz¥ 5,5 (e 2 L1108 ydie Laliadl Bue S5

-9

10- Minutes of meetings shall be developed after each
general assembly meeting and attached in a special record.
The minute shall be signed by the assembly’s chairman and
secretary at the meeting. The minute of the general
assembly meeting of shareholder shall be published on

Tadawul's website and the official company’s website.

Joas 3 L3115 Aoladl Bpmazell g Loz JS e lelaza¥1 sl sloie] o
@ el ;i (rols pmemll sy Jd e LaBige ,amll 09809 o>
Jsls adge 3 onenluall Bolall Bnasll g lazin ], ame a5 @i g Laza¥l

gl G ASIYN A8, 401 aBgag

-10

11- The general assembly of shareholders shall by
attended by the Board members, a member of each

committee and the company's executive management.

Lt S oo Tone g 83159 ke slanel nealuceld Aaladl dpnazd| iy
A4S, a0 Ay danndl 5,15¥

11

12- Votes of the ordinary and extraordinary general
assembly shall be calculated based on one vote for each
share. Upon the Board member election , the cumulative
voting shall be used, owing to the increased opportunities
of representation in the Board of Directors for minority
shareholders by the cumulative voting, so that the voting
right for the share may not be used more than a once. Board
members may not be engaged in the assembly resolution
voting associated to their responsibility discharge towards

the company or to their direct or indirect interest.

NES PRSI I B P T PN | BV-P - WY PN | - DY PN - DPOWS | . P PUOS-| PPN £5
W 85 0¥1 udma e liael lienil § @ SLUT cugatll ol sl pisg o S
o Jites e L8 (malue Jgmn oy o0 ST Cugiatll slud susy
BuslgBye o AST el Cguatll 3> olusil Sz ¥ Eomy 5101 udze &
G Azl Slyly8 e cugiaill @ A1 5)l0Y) udomas elacd jozy Vg
5t Axlinay 3lats (1 51 48,401 8510) (oo Adggadl (oo el el las

o Brdles st ol
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Article (9): Ordinary General Assembly

Lolall doladl Aozt saawldl 8oL

1-  The meeting of the ordinary general assembly may not
be valid unless attended by shareholders representing
quarter the company capital at the minimum. Should such

quorum not be achieved in the first meeting, the assembly

shall be reconvened once again as within (30) days

Y b Osliag Ogenlue Ly 13] ¥ 2palall daladl aesdl cilebozn | xlias ¥
¥l g lein¥l G olaill e Bam @ 1315 2S5 a0l Jlo ooy 2y e S
Ol e < galadl g LoD 2l Logy oMl UMS 1 g L | ddal 5 Zums
oo ol 3ol 3 Lple oy iaill Gylall
sl oo Aol amy G g Laa¥l daay 0 9 eI ang . uludl] 45,401 allas

=y Sl g L Bge ) a5

1
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following the first meeting, provided that the second
invitation shall be published per the methods stipulated in
Article (30) of the Articles of Association of the company.
However, the second meeting may be convened after an
hour from the period fixed for holding the first meeting on
conditions that the first meeting invitation shall include the
possibility of convening a second meeting. The second
meeting is valid irrespective of the number of participating

share.

Lo Jo¥1 & LM B gl (paiants 51 Lo yiy Jo¥1 ¢ Lai¥) slaai¥ souell 5L
s Azell ol e O B Lrpeis LN g Laaa¥) g Uy wyay

2-  Meetingof the ordinary general assembly shall discuss
and address all the company’s issues, except for the
competencies reserved to the extraordinary general
assembly. The ordinary general assembly shall have
competencies in all affairs of the Company, and particularly

the following:

Ul el )5.,;}!‘ 2oz Aeflacg 4 ddlie dalall dlall Laasll tl'“':""| ‘3 s -2
:‘_.,L_. Lo 5\.44\.7_’5 ELSOA | NP 2oz Aoaladl Lalatl Aaasddl (aies (dyaladl

®  Appointing and dismissing Board members;

e BIY) pudze slinel cuas @

®  Permitting a Board member to have direct or indirect

interest in the business and contracts that are executed for
the Company's account, in compliance with the Companies

Law and Its Implementing Regulations;

G 8ilie p& ol Byilis Al ian B)loY) ulmo 9l 05 0T G paus s @
Syl allss s8>T 389 ellzg (4S, Al et @i 31 3saally Jlac)
Aduaad! éb_u‘j

®  Permitting a Board member to take part in any

activities that may lead to competition with the Company,
or competitionin any of its activities, in compliance with the

Companies Law and its Implementing Regulations;

allas alSa 335 U3 L sl ) B 2591 (n (g1 3 38,8l ubliy o o
Aydaiad @1y i, A1)

®  Monitoring the compliance of the Board members
with the Companies Law, Its Implementing Regulations,
other relevant laws and the Company’s Articles of
Association, inspecting any damage that may occur as a
result of their violation to such provisions or

mismanagement of the affairs of the Company,

Lpall lslls oS, adl allas a1 8)10Y1 udma sliacl ol 2idle ™
Uiy 5y gl pammdy ¢ olual) 38, 21 allasg A8Mall culs 6,531 2alas¥lly
Aosudl wyumsy A8, A1 sgal s egrsla] of pISSY1 U @ allies e
Sy adl altaat Gadg Ladl 1ia @ Lelia sl Lo 3Lasly cclls e AsALl
Agdgarall lsllly
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determining the liability therefrom and

resulting
undertaking the procedures it deems proper in this regard
pursuant to the Companies Law and lts Implementing

Regulations;

" Forming the audit committee pursuant the Companies

Law and Its Implementing Regulations;

Fdgaiall wlallly i, Al allas a8 Tady dan L) 2 JWSaS

®  Approving the company's financial statement;

S, 41 I @slsall e 2aslell

®  Approving the Board report;

B ulzma 59555 (e 458151

®  Deciding on the proposals of the Board of Directors

with respect to the method of distributing the net profits;

Alall 7L anses Ao L ByloY) ulme 1481 § el

®  Appointing the external auditors of the company,
specifying their rewards, reappointing them, replacing them

and approving their reports;

(pastady caad Solely e lalSe dpumis (S, A0 Sllus axlye (ead
el e 22815115

®  Reviewing the violations and defaults committed by
the external auditors of the company when performing
their duties and any difficulties, reported by the company’s
auditors, regarding their empowerment by the company’s
Board of Directors or Management to review the books,
records and other documents, statements and clarifications
required to perform their duties, and respond to that as it

deems appropriate in this regard;

olal 338, 20 bl e o pis @1 slbas¥ly colallell § ladl)
Sty 3lazs A8, Al Sl g2zl Le Laylased cilbigaio ol 9 el
Loy Dlmadly 3Laull e oY1 (po o 38,21 310 o 3,15¥1 Lulma
Lsolie ol Lo 3Lty «qalia 15 2 ol Lty caliledly (35Lo 11y

oladlda @

®  Resolving to withhold setting aside statutory reserve
when it reaches an amount equal to (30%) of the
Company’s paid share capital, and resolving to distribute
the surplus of such percentage to the company’s
shareholders in financial years where the company does

not generate net PI’OﬁtS;

48,4 Jle oy (00 %30 3y s (s ollast) 38, 201 Lol Capims Cadg
QA sl uw e e will s (0 Jola Lo paiss yya59 cggdall
Audlio oLy Led 38,401 3axs ¥ 1 AW ol g

®  Using the company’s consensual reserve, if such has
not been dedicated for a specific purpose, provided that

using such reserve shall be based on a proposal submitted
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by the Board and used in a way that benefits the company

or the shareholders;

®  Forming other reserves besides the statutory reserve

and consensual reserve and disposing the same;

oLy elladdl bolas¥l (s, (A8, al) g3 alblusl (e ™
b ynilly . 3lasY|

®  Setting aside amounts from the company’s net profits
to set up social organizations for the benefit of the
company’s employees or to assist any existing
establishments in accordance with Article (129) of the

Companies Law; and

olad Teelaza | ooluuga sLasy 48, all 23Lall 2L oo Al pllazsl
Balll 8 39 W Tadg el wosll e (o Lails 00555 La Liglal of S, )

Al allas cre BT sy o ydeally dasolall

®  Approving the sale of more than (50%) of the assets of
the company, whether in one or several transactions within
a period of 12 months from the date of the first selling
transaction. In case selling these assets includes what falls
within the powers of the extraordinary general assembly,

the approval of the said assembly is required.

9 By Aad o 3 el A, ) Jgol (10 % 50 (e AST pgy e 2aslell ™

road Jlo @3 e Ladio Jl yls o0 Tt i (31 IS Slidgs s

alall e Beladl dmazell clioliais ] ais 5uy Lo Jsia¥l clls agy
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3-  Resolutions of the ordinary general assembly shall be
adopted during the meeting by the absolute majority vote
of shares attending in the meeting; however, in the event of
the special benefit valuation, the majority subscriber to the
shares representing two-thirds of the said shares after the
exclusion of the underwritten by beneficiaries in respect of

the special benefits is required.

Lallall 4 de¥) clg ol ¢ Laae¥l Ll dpolad) Zoladl paazedl )8 slaiel ozy -3
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Article (10): Extraordinary General Assembly

Wolatl ne doladl dnozetl :8,dlall 3ol

1-  The extraordinary general assembly shall be held,
whenever necessary, per related laws and regulations and

the Articles of Association of the company.

dumar U (adg e da Ll caes LadS 2oladl pi doladl Zaasel dais -1
(ol A8, 401 allasg A8Mall il gl Aalas¥|

2-  The extraordinary general assembly shall have the

following competencies:

ih Loy Laladl a2 bl Lanzl paises -2

27 of 262

BCIC Lisladdl cnalall 79, 35,4



®  Amending the Articles of Association of the company,
except for amendments which are deemed null and void

pursuant to the Companies Law;

g Aol Jaf @ eoasl) it by (ol w1 38, 4 allas Jyaas

®  Exceptional transactions, including the company’s sale
, mergers, acquisitions and the company’s duration

extension or liquidation before its duration expiry.

KYPES S EA..L” Sldecgas, aldl F] iR L_; Loy A bd ¥ eMlelall
Ledo el Ju8 Ll> 3i S, 80 e a.map

® Increasing the company’s capital in accordance with
the situations provided by the Companies Law and lts

Implementing Regulations;

C_‘J}Ub Q‘S)_.«fu.“ ‘aUé_'v Q S)).El‘ ZL_."aj‘}(\ LD 215)_4ﬁ| JL wi) EJL_:)'
sl

®  Decreasing the company’s capital if it exceeds the
company’s needs or in the event the company incurs
financial losses, in accordance with the situations provided

by the Companies Law and Its Implementing Regulations;

i 13) 91 38, Al Ap b (e by Il § 35,81 Sl Guly pasass
Ay deasad! é\}.ub le)_fq}.” ‘aUa.’ é SJ).E.U &ij}" B4 cadle )SLA-um

® Resolving to form a consensual reserve for the
company as provided for in its Articles of Association to be

set aside for a specific purpose, and the disposal thereof;

oaaseg (ol Lallai dule aty A8, Al lasl ol (0985 5,85
Ad Byntlly c(nae oyl

= Resolving to maintain or liquidate the Company
before the end of the term specified in its Articles of

Association;

oL Lallas 3 ol 281 (15 Ll o1 38,81 et a3

®  Approving the Company's shares buy-back;

® lIssuing preferred shares, approving their buying, or
converting ordinary shares into preferred shares, or
converting preferred shares into ordinary shares per the
Company's Articles of Association and the Regulatory Rules
and Procedures issued pursuant to the Companies Law

relating to Listed Joint Stock Companies;

3183l il ] Bl el it of Ll 51,3] ol Blien oeaed Sloa)]
48, adl allas dide o e 3Ly U3y pole ) 33luall ) Jogoxs
il pllai Tiais 8ysball 2aagdamll cls )21y baylgiall ladgy ol

oyl Lealacll =S, by Biolsdl

®  Issuing debt instruments or financing deeds “Sukuk”
convertible into stocks, and stating the maximum number
of stocks that may be issued against these instruments or

deeds “Sukuk”;

el Gl el ) Jageill A8 Aligas TS o o1 us Slal Hlusa)
ISl of 1o s las Layloio] 3o 31 el suiad 3l
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®  Allocating stocks that are issued upon the capital
increase or part of them for the employees of the company,

and its affiliates, some of them or any of them; and

a8yl g odlalald Lia e 52 of JUI oly B0l aie Byosall @l oy @
REIIR R éi 3T ‘L(ﬁb_a_g 3i Ml.ﬁl le)lub

®  Suspending preemptive rights of shareholders in
subscribing for the capital increase in exchange for cash or
giving priority to non-shareholders in cases as deemed in
the interest of the company if so is provided for in the

Articles of Association of the company.

alie JUI (uly 8505 LS § cneal el Lilg¥l 3y Janll cady ™
ool A8, adl allag § ells e ai 13) (S, 4] Axlial

3- The extraordinary general assembly may issue
resolutions that fall within the powers of the ordinary
general assembly, provided that such resolutions are issued
in accordance with the issuance requirements of ordinary
general assembly resolutions per related laws and

regulations and the Articles of Association of the Company.

w E)).E_U tl_;b;}'b Jaj)_ﬁ«." Y- 43.:_.)&_” daladl w‘ Slpwlinis|
L1 38, 201 allasg 283adl 13 sy 2elas1 e+ Zysladl Aalall

-3

4-  The meeting of the extraordinary general assembly
may not be valid unless attended by shareholders
representing half the Company’s capital at the minimum.
Should such quorum not be achieved in the first meeting,
the assembly shall be reconvened once again as within (30)
days following the first meeting, provided that the second
invitation shall be published according to the methods
stipulated in Article (30) of the Articles of Association of the
company. However, the second meeting may be convened
an hour after the period fixed for holding the first meeting
on conditions that the first meeting invitation shall include
the possibility of convening a second meeting. The second
meeting shall be considered having quorum if attended by
a number of shareholders representing at least one fourth
of the Company’s capital. Should such quorum not be
achieved in the second meeting, an invitation shall be sent

including the same terms stipulated in Article (30) of the

Oslies Ogenlus Lay s 13 Y] dalall pé Aaladl aezell leloin | mlas ¥
glara¥l § laill lia gaxs @11315.28, 401 Jle (ol ol (e Jay Y o
el 5 ezl 2l Lagy oS I35 1 5 Lt | diad Boed cuzg «Jo¥)
M 3L 8 Lple pogumill Glall sy LI 5 Lazad Boe | i o e
oo Aol day L) g Laaa¥) diay o Saom U3 pay . olad) 38, 21 allas (e
Jo¥l g LM Bge ! pasants O boydiy Jo¥1 g Laza¥ slaai¥ Boazll 5l el
Jter tealad!l (e sue 0y ias 13) Lrgm o LI 5 Leza¥) pzang clld sy Lo
Gz S g Laaa¥l § laill lia Bams @l 1315 J3Y1 (e JUI (uly a0,
v M Bl 3 Lple ogimil) Byladl oy tiaty Sl plata | adal 3ges
Utell madl sue o B Lz Sl 5 Laza¥1 06Ky ¢ oladl) 38, 211 allas
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Articles of Association of the Company. The third meeting
shall be considered as having the quorum irrespective of
the number of participating shares, after obtaining the

approval of the competent authority.

5-  Resolutions of the extraordinary general assembly
shall be issued by two-thirds majority vote of the shares
attending thereat, unless such resolution is related to an
increase or decrease in the capital, or to extend or dissolve
the company prior to the expiry of its term specified in its
Articles of Association or in merger of the company into
another company; in such cases, the resolution shall be
valid only if adopted by a three-fourths majority vote of the

shares attending at the meeting.

G el el S5 ATy dpoladl e doladl Lpnazdl § lyLall Huyas
Bue ULy of JULI (uly (ingaieny of 8oLs Lalane 5,800 018 13] ¥) ¢ Lazz¥)
G 9138, 5 8 Lz losly of Lallas 3 8auell 30l 148 45, adl Jy of 35,41
e Lyl 25505 Ale Ty s 13 ) Doz 51,811 06 M8 (5,51 A e

g laxa¥l 3 alzal)

6- If a shareholder(s) requests to convene a meeting of
the extraordinary general assembly, such request shall
include the shareholder’s(s) names requesting the meeting
convening, as well as, clarifying the quantity and the class

(type) of shares owned by it/them.

Agaladl s el ezl plata | ade cullay (pal s o) Ogealudl als 13
Slaaily el o (ealad! of) crealud ! slawd e bl fpaany oF cazm

L3/ o LB yn AS5Lall @l (593) Aby aS arsis § Lozl

30 of 262

BCIC Lisladdl cnalall 79, 35,4



MODULE (3: Board of Directors 8yl 0¥ e &I LI

Chapter (1): Principles and Basis of the Board of Directors BN (udana (oS5 (el g (53ka 1Y) Sl

Formation

Article (11): Board of Directors Structure
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Article (12): Liability of the Board and its Members

wiliaciy sulzell 2dgpane : s 2l 3ol

The Board of Directors shall effectively be liable,
individually or collectively, for the management,
performance and the legislative requirement compliance of
BCIC. The final liability remains under the Board, even if it
forms committees or authorizes agencies or other
individuals to perform some works. Therefore, any general
authorizations of unlimited duration or exceeding the
Board specified term may not be issued. The Board shall be
liable for the performance of other external parties that are
contracted with to fulfill tasks or to manage certain
positions. Where operations of the company are assigned
to an external party, the liability remains under the Board
and the executive management and that liability may not
be authorized to the service provider. In addition, the
Chairman and the members of the Board of Directors of the
company shall be liable for violating the applicable laws

and acts, each within its field of competence.

leliy 7y A, A8yl e — (Flozg 6358 USdn — Yo5—ua ByI5Y (dms uad
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Article (13): The Board Formation and Composition

4S5 bl (098G ¢ pdee AILTI oL

The Board shall consist of (7) members elected by the
ordinary general assembly for a maximum of (3) years,
provided the number of the executive members may not
exceed (2), and the number of the independent members
may not be below (2) or the one-third of the Board
members, whichever is more. Such appointment may not
violate the legal capacity in respect of replacing the
representative in the Board. Furthermore, the Board shall
appoint a non-executive chairman and deputy of the Board

of Directors.

o 055 Y 5l olall daladl Buaasd! meiiis el acl Ao w o Byl udzme callny
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Article (14): General Rules of the Board of Directors

Byl5¥ el Bgaal Aalall aelgall s ydie dayl I 55U

Membership
1- The Board members shall be neutral, independentand | as 48la 21 alasi wls AIMat g slezlly aratll 8yl0¥) ulma sliacl fe -1
transparent, and shall inform the Board of any material 55 18 SMe (of of llian (oylad ol &yaga ol il Al (udell 518 859,40
variations, interest conflict or any relations that may affect | I35 45,4l dous § dealadl Aliolga e of (bl gne AMMEL Wl e
the Board member's independence or the continuous Byl oYl s sbacl 8 ope ool izt sla (s g pladl
contribution to the company throughout the year. Such
variations shall be assessed by the Board members..
2-  They shall have the necessary qualifications and PIIRV PRPIVE WS PPN I PT S plall 2o D olpsdly cMlagll elzal - -2
experience to fulfill their liabilities, duties and roles in full. A9 JoST
3-  They shall obtain a written consent of SAMA, after LML plae blan wl el aay Alasdl 558,00 clidl 228150 e Jgpaxdl -3
filling in and submitting the adequacy standard N PPURY-S 1)
questionnaire.
4-  The general assembly of the company shall selectthe | ;Lasls agds @ayeds (addls 8510¥1 Gudzma s Liacl 4S, 400 dalall daazll jlizs -4
Board members, which, in turn, select the chairman and the c ol gnally el s
managing director.
5-  Each Board member shall be familiar with the 248,500 Aalazll AW HeadL AL 810 udmo gune (e (namy -

following issues of the company:

A- Operational and financial objectives, plans and policies

of the company;

aS, a0 AW s & s leliwdlg Ialazlg alaadl -

B- Operation results conducted by the company and its

financial position, and

C- The relative position of the company comparing to its

Lpaudlias L5lane 48, 510 qudll aungdl -2
competitors.
6- Itis not necessary that all required skills are provided PRI Lails Lgllall S LLAI 8 gm0 JS (3 1855 Ol Gr9pall (oo ud -6
in each member; however, the members jointly shall have | ;95 3edos § Aealwell L3I =l asddly Ly cMagll (nacize clady
sufficient qualifications, skills and experience to contribute .‘__;JLA.E_H eESy
to achieve the Board leadership role.
7-  The Board members shall be keen to know the latest sl lygladdl 5T 8d,m0 e oyl 5yla¥l udome sLanel e oy -7

legal updates and participate in training programs
organized by the company, as needed, in the fields and
topics related to their roles, including but not limited to the

company governance, risk management, financial solvency,

PP PENE PR WER R ENERN PG PEN ISR NI PRSP
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insurance, internal control, laws, compliance and any other

significant topics.

8- Members shall have the strategic perception, the Aoyl 81, lg Byl oY1 e 8yuall ¢ el ) sslaill eliae¥l gl Jégn, o -8
management and supervision capacity and the legal and CadWlg Angslall colg=tly
financial aspect knowledge.

9-  The company’s Board member shall provide a o DT 2uas (5000) il iy Glasss mean] 45,001 8515 s guine pudy -9

minimum of (5000) security interest in exchange for
contracts established between it and the company and
approved by the ordinary general assembly. This right of
reserving shares shall include what the reserved shares
may have regarding dividends duty to perform. After
obtaining the consent of competent agencies, Board of
Directors is entitled to practice the right of reserving and
selling shares provided by the Board members as a security,
in exchange for contracts established between them and
the company, provided that such debt s due, and
subsequent to the second call served via a registered letter
to the debtor owning such shares. That letter requests to
pay back the debt within (2) weeks, if this request is
refused, the Board of Directors shall sell shares via
“Tadawul”, provided that all debts and obligations required
for the company shall be paid by the sold share price, and
the balance (if any) is to be paid to such shareholder, its

guardian, estate administrator or heirs.

B (e Lple 2a815ll cias a1y AS, il oy 4oy Ldds (&1 ssandl Jolae
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Jalia 85101 ulzea Ll oo GlosaaS Aanal) ] x> 3> disoylos ic
Gl 08 ) 0585 0 Loy Lty 0 AS 581 09 o Lads 81 35
ad by ol oo ol ) dixis illasey L o) di 55 dang
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Oseat) ppaz Ao Ll ] (a3 (30 30 0 e "faead¥ Jglas” allas
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A9 gl diumg ddie d] o

10- The Board membership shall last for (3) years.
Nominees shall be selected based on their achieved unique
outcomes, in addition to the breadth of their experience,
integrity, technical and administrative capabilities and the

will of allocating sufficient time to the Board tasks.

@39 0@aSg pEns ¢ ludl el (deg Binate lilnsl (0 948> Lo (ol

Article (15): Board Member Qualifications:

Byla¥! wdzeo gune MG 1 pdes dualiedl 35U

1-  ltshall meet the membership criteria of the Board - ondmll Lasasy G185 10Y1 (udame g sulas 448 18193 ol -1
which is determined by the Board.
2- ABoard member shall have a high level of knowledge, | «3,Llls 8pselly 48 all (o Jle Goiuny ulmll 3 snc azemy of ey -2

experience, skill, appropriate independence, and required
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time saving, to contribute to protecting the company's

gains and prosperity, in addition to the continuous desire to

learn and develop, provided that the member’s

qualifications include the following qualifications:

cremats (0 e glailly axl 95 enudl A 1 3l A8Ls] cLaylassly 48,4
Al wlanl gnall cMage

A-Leadership:: A Board member shall have leadership skills,
and have the authority to delegate powers in a way that
motivates performance to apply best practices in the field
of effective management and commit to professional

values and ethics.

o9as e 3yuall 4ut O Olg auals Shleor g—aall atesy o Balatl -1

B-Objectivity:: The Board member ability to be impartial
and objective in decision-making without any influence

from executive management or other external bodies.

&l 090 1yall 3Ll § Loy mgag Tuylons 06Se 0 e gsnall 5,08 e s sl -
Ayl 6);;-i ol &43? Ldyaull 3,ls¥) U,A)Q';L'{

C-Efficiency: Itis achieved through possessing the academic
qualifications, appropriate professional and personal skills,
level of training, and practical experience related to the
company's current and future activities, management,
economics, accounting, law or governance, as well as the

desire to learn and train.

Ui adly ) Sy (Aelall clagll 8 ,3lem oLy clldg b LasIl -2
Al a8, ol ala ol Aall o3 Adaall el sl oo yunll Gty <Al
o Mad AeSydl of gilall of A wlxll gf sLazd¥l of 3,l0¥0L of Alaz wlls

aytlly elasll § 4k )

D-Ability to direct: Itis achieved through possessing
technical and administrative capabilities, speed in decision-
making, understanding the technical requirements related
to work flow, and being able to provide strategic guidance,

planning and a clear future vision.

‘3 Aoy wlly cdylo¥ly dpall wulyusll 448 ,8lgw ol el gl e Byaall -
e 15008 0585 o3l e ol ey Aalail) el ldlazll Clagd g o),all 3Lss!
Aol Aliazud) 51y badaslly gl dem sill @puds

E- Financial knowledge: The ability to read and understand
financial statements and reports, as well as the ratios used

to performance measurement.

SR FWEE IR

F- Health Fitness: He may not have a health impediment
that prevents him from exercising his duties and

competencies.

Ailolaislg dolo duwlon (e 4892y G E’Lo Lt 055.)‘ i umall AL -

3- The commitment of the Board members to the
following qualifications is one of the most important

requirements for the principles of sound governance:

LaSel tole bl f“‘“i oo ¥l el Gudeell fLacld alAdl aa -3
e

®  Honesty: Itis when the member's relationship with the

company is an honest professional relationship, and that

o L madd 01y «A85lo Ao 18Me 4S5 800 guaall A8Me ST 0T 13uall ™
AS, 40 e s gl Aades g duans 18 38Me ol wloslas ¢
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any relevant information is disclosed to it before executing

any deal or contract with the company.

®  Loyalty: Avoiding activities/processes which have a
conflict of interest, and ensuring that those
activities/processes are fair and carried out without
receiving or giving preferential treatment. In order to
achieve the desired loyalty, the member shall observe the

following:

oo Sy lall § (o)l Lpd yday 08 a1 cllaadl/Al &Y s i Yl
Aalas @iy ol AL 90 Ladoais g adale ailylealdl /aa 25¥1 el ()
LY slelpe guaall e sgadll o ¥ol lagansy Aulynas

A- Exercising his role honestly and impartially and giving
preference to the interest of the company over his personal

interests.

Apas il dxllas e 4S80 dxlal o)Ly dal3s kel 0593 Ayles -

b- Avoiding conflict of interests and refraining from

exploiting his position to achieve personal interests.

Apase s mllhas Guased] cuaidl Matwl aucy dlall (alad ciss -o

C- Informing the Board (without delay) of any potential
conflict of interest and refraining from voting on any
decision that may affect the interests of the company and

stakeholders.

Cuguatll pues Wlall § Jotme paylad dulee (6f e (4515 093) pulll B30 2
Axlall Glroly 48,401 dlas e K350 08 51,8 T e

D- Preserving the confidentiality of information and
refraining from disclosing the same to another party
without a permission, in addition to avoiding benefiting

from it for personal gain.

28La] elly Jses (93,51 il Ll 58] auieg cilaslall &y e Lolaml -5

E- Refraining from exploiting the company's assets for

personal gain.

w Ml&a M M).Au‘ Q‘J}J-}.A JM}J—J—U‘ ‘ﬁu\--c -2

®  Dedication: Performing the duties and responsibilities

specified in the company’s articles of association, and those
specified by the regulators and supervisory authorities, and
seeking to obtain all available information to ensure that all
decisions taken are in favor of the company. In addition,
the member shall show dedication in the performance of

his work as follows:

S, Al ol allasdl 3 Bsull oldeswlly cilix o0l 400 aleza¥l @

IS e Jgazdl ) adly auld s 281, 2yl cilezd! (e Boazll 6,591
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A- Working honestly for the interest of the company and its

stakeholders.

Aslall Glrsaly 48801 dnlal Bl USG5 Jaall -

B- Asking relevant questions and discussing company

executives.

AS,800 opdanall e hal) Aa8leg A8Mall ol Al 7 )b -
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C- Ensuring that important and main topics are included in

the Board agenda.

oozl Sl dguz 8 Bty Ny Aol auilshl 2150 oo aSTl ¢

D- Attending meetings regularly and not being absent

without an appropriate excuse.

3 sy Hde G9s el pueg pllanl clelan¥l Heuns -

E- Ensuring that the executive member provides

comprehensive information to the Board if requested.

Lelb J & pudmald Aol Slaglan gduaitd) guanall @uuas oo uST -2

Article (16): Board Members Independence

The general assembly shall appoint the Board members,
provided that one third of the members enjoys complete
independence from the executive management and the
company. Independence means the ability to judge matters
after taking into account all relevant information without

any influence from management or from outside bodies.

oo eliae¥l Eds 0o o e 31a¥1 pudomo sliael cnend Aaladl Aaazd! e gt
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The independence of an independent Board member is

contracts made for the company's account.

incompatible, as example, with the following: 1;_5‘-1 [PRROS |
1-  That he owns (5%) or more of the company's shares or | 1,5 &ls 4 51 28, 21wl (0 AST of 21 3 Hsns diad W EILe 050 o -1
is related to the person who owns this percentage. Al sda el o0 a0
2-  Tobe arepresentative of a legal person who owns AST ol U 3 Aas i Lo cllay liie] 240 (3 oaseid Mies 0580 o -2
(5%) percent or more of the company's shares. S, adl M—“i )
3- To be related to any of the Board members of the AS, A0 3 8y10Y) ulme sliael oo T po 158 Ao S 055 (T -3
company.
4-  To be related to any of the senior executives of the A8, B pmdeaid) HLS e éi Al s JosSs ol A4
company.
5-  Towork or has worked as an employee for the 3, & ot ol a8, 4l ot e sl Greladl IS La.]a}n Jen 08 o ey of -9
company during the past two years or for a company that 5LSs Sl sl Az 1eS (Las dulats )b (6l of 45, &) claus 203
provides services to the company or any party dealing with | cseladl UM 1LY s s (6 g Byl pasae] KLs 0585 of o1 ceyad!
it, such as auditors and major suppliers, or to be the owner ol
of controlling stakes with any of those parties during the
past two years.
6- To have a direct or indirect interest in the business and | sl @5 & ssaally Jlas¥l 35, dlio pe of Bydlin dxlins J 0SS o -6

S,
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7-  Toreceive sums from the company in addition to the
remuneration for membership of the Board or any of its
committees, which exceeds (SAR 200,000) or more than
50% of his remuneration in the previous year that he
received in return for Board membership or any of its

committees, whichever is less.

&1 91 By1o¥) koo Lgne B e 39Mle 35,41 e 2l flis (o2lany o -7
G @ladl aladl 3 45B1S (10 % 50 e 9l JU, (200,000) (e w3 ailad (0
J87 Lagel il (o 6T 9 8,10 udms Loguane Jilin Lple Juams

8- To have a contractual or commercial relationship with
the company - whether directly or through a body in which
he is one of its major shareholders, a member of its Board
or a manager- which relationship resulted in the payment
or receipt of a sum of money from the company equal to
(SAR 250.000) (other than the amounts related to
insurance contracts and remuneration due to the member
in return for its membership in the Board) during the last

two years.

oo 31 il JS o Flge - A5, a1 ae oyl o puBlaT A8Me pu 09Su o -8
“Led Tranke 5T Lyl pukme 8 Tyiinc 5 Lod cnoa bl LS (0 0550 2 I
Jby cali (Y0.) diesd Lo ol 25, &l oo Jlo alee AL of ads Lple sy
ela) gnall Lamiug &) lollly celell ssaay Aalazll AILLI C8Mliey) a0

Y] gl I (3500¥1 ulzme § diiguac

9- Toengage in a business that would compete with the
company, or to trade in one of the branches of the

company'’s activity.

LLay @)é_piéﬂu__'giji (aS, sl L wdlio ﬁumwédj_&.ggi -9
A adl gl !

10- To have spent more than (9) consecutive or separate

years as a member of the company’s Board.

elzme Lguane G alnite ol Aate Slgiw pud e i o (el 18 0585 oof 10
.AS)A.NB)‘.)!

11- To have a financial commitment towards the
company, any of its Board members or Senior Management
in a way that could affect its ability to judge and take

decisions with complete independence

Lslal of Lslal ulzme slancl (ya 61 o 4S5l sles Jlo aliU1 4y 055 o6 -11
Lo 2 IMazwly ol a0 3lesly @Soddl e 45,058 e 350 of See S Ldall

12- To have a credit relationship with Buruj in his name or
in the name of one of his first-degree relatives that exceeds

one million Saudi Riyals

Jo¥ @yl e 8T i T el o el 795 a0 Aslats) 28Me 43 0555 oof <12

g Jby Ogule (e 3s

Article (17): Separation of Positions

ol o Juaadl : s Ayl 3o

1- Inall cases, a person may not have exclusive authority

G oblall Slasy dallall Aol Wl ek & 350 of Jez ¥ Jlso¥l par & -1

to make decisions in the company. .AS, 4l
2-  The Managing Director may not be appointed as owe cele ope BT U5 a8, 501 85 l] ded ’L/.u.p) oaill guaall (ad jem ¥ -2
Chairman of the Company's Board within less than (2) Aslads el

years from the end of his services.
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3- The Chairman or his deputy may not exercise any of
the functions of the executive management (Managing
Director), but rather to preserve the separation and

distribution of responsibilities.

s (i) senall) Zpdasall 5,159 aleo oo Gl 4 of udell sy poslay ¥ -3
Leasigio wldosall Juas (e blatl o O cazgn

Article (18): Expiry of Board Membership

Board Membership shall expire upon expiration of the
appointment period, resignation, or death, orifitis proven
to the Board that the member has breached its dutiesin a
manner that harms the interest of the company, provided
that this is accompanied by the approval of the Ordinary
General Assembly, or with the expiration of its membership
in accordance with any Law or instructions in force in KSA,
or its absence from attending more than (3_ consecutive
sessions without an excuse accepted by the Board, or if it is
declared bankrupt or insolvent, or if it submits a request for
settlement with its creditors, or stops paying its debs,
becomes unconscious, suffers from mental illness or
physical disability, or if itis proven that he committed an
act that violates honesty and morals, or is convicted of
forgery or violating the laws and regulations in KSA, or in

any other country.

oulzel s 13) o1 3L gd1 of Wlan ) of cypard] Bt sLly Bylo¥1 ulms Lsgiine gals
U3 O ay o boydn 38,401 Ambinny s Aas ks dilizlgy J5T 08 gunall ()1 5,103
@ Lylao ilaglad of pllas ¥ Tadg dngiae clal of slall Zoladl Zuaazel 2adl5ay
ol alidy Hde O Adlite Sl M 0 AST H9 i e duuity o (ASol
ore 893 ol 4ulsls pe Lugudll ills B of oyl o 4] ydy @S> 13] 5 3,157
i 13) o Ay s ABle] of Jae oy ol ol soa Al UBL8 ol ol digys ads
& sy alai¥l Lallsney of Lag UL cal of EUYI 5 LLHL, e Sae 415

3l 6l 3 ol osadl dyadl ASLall

If the position of a Board member becomes vacant, the
Board may appoint a member in the vacant position,
provided that this appointment is presented to the
Ordinary General Assembly at its first meeting, and the new
member shall complete the term of his predecessor only.
Should the membership of the Board fall short of the
quorum necessary for the validity of its meetings, the
Ordinary General Assembly should be invited ASAP to
appoint the necessary number of members. If the necessary

conditions for convening the Board are not met due to the

e e Ladl 36U G Tae can of palmall O pudall sbiasl s 3S50 4130
saall JaSog (L g Lazat ol § Apalall Zalall Lpaazll (e ceatll 1ia oy oo
Lnga o Gliadl e Bylo¥ ulzms sliael sue pads 131y add dal Sus ayacxll
oo p U ssall and By oyl § Auslall Aalall Liaazdl 3oz cdilelazs |
aliacl sue pads ca 515¥1 (e sLaai¥ el Loy adl 181555 @3 1319 o Lac¥
Ay e cumg - ol 35,800 allas 3 ol allasl) § dile oguaill - ¥l uxdl e
M suall Gl tlagy cniee IS 2Laaid Aalall Zelall Zuaazdl 55e3 eliacy]

lacyl o
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lack of the number of its members below the minimum -
stipulated in the Law or in the company's articles of
association - the rest of the members shall call for the
Ordinary General Assembly within (60) days; to elect the

necessary number of members
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Chapter Two: Functions, Responsibilities and Powers of

the Board

Aladua g Gulaall @l ggma g alga 1 AN Juadl)

Article (19): Functions Related to Strategic

Management

Al ¥ Byl 5¥L las ales : pdee Haslill Boll

1- Supervising the implementation of the main

objectives and strategic directions of the company.

S, ) B ) gl Rt CS1aY) s e B8N -1

2-  Developing the comprehensive strategy, main work
plans and main objectives, approving risk management
policies and procedures and budgets, reviewing them on
an annual basis, following up on their implementation,
and working on developing and updating them to go

with any developments.

ABolially s, Claally 2w, I Joadl balas g Ao Lad) Azl iuyl aisg -2
Aaylieg G SIS Lpaz ey wlislslly Jblsll 5,00) Q.;L\.?lj Sl w e
-S| 81 STs5 sy Lty Laysshas e Jaalls laduais

Article  (20):  Functions Related Financial

Management

LW 3,159 Slats plee 1o 5 ydeadl S5l

1-  Determining the optimal capital structure for the
company, its strategies and financial objectives, and

approving all kinds of discretionary budgets.

25541 815 WU Ldloals bty 35, 2l 581 JUI o]y JSen g -1

2-  Supervising capital expenses, owning and disposing

of assets, and approving annual budgets.

Skl 1,80 Le 8yt Jyall] cllats 2llealy)l clasill (e I, 231 -2
Agil

3- Proposing the distribution of profits, their
distribution ratios, and a recommendation of approval to

the General Assembly.

4-  Supervising the preparation and approval of the
company's initial and annual financial statements before

their publication.

Loy o8 Laslarely 4, 4l &gty 4081 AL @lgall slac) e (81,491 -4

5-  Approving loans and banking facilities that serve
the interest of the company and lead to the achievement

of one of its objectives.

é@m’d! L_;.)}Sj E{S)_&J‘a_'z.l_;m‘a..\m'é'\.” @)_m_u ‘;M'W—‘“'U‘ﬁ uaj)j_n slaiel -5
Ledlaal usi

6- Proposing, if necessary, that a percentage of net
annual profits shall be set aside for creating an additional
reserve and allocated for a particular purpose or

purposes decided by the General Assembly.

OosSd Al all Lgi ) 7 L1 e Bugie A iy a3l e 2 18YI -6
Aol Bunamdl Lay,a5 i (e ol i dmpimiis ! Joliin |
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Verifying the integrity of the financial and accounting | sluel &l all ol dalas¥1 el 3 Lo wlellg adUL Holas¥ A (0 Bazell
systems, including those related to the preparation of .El.ﬂll.l.l).pLa_:.ll
financial reports.

7-  Supervising the company's financial management, | as 4slei¥ls AU Lrlddey cdyuall Lrlad sy (a8, add 3 W 5,103 e 81,831 -7

its cash flows, and its financial and credit relationships adl

with third party.

Article (21): Functions Related to the Supervision of the Wydd! 5yl ks Auduaiad! 8yl 5¥1 e B1,EFL 3laws ale 10 g pdeally szt 35U
Executive Management and HR
Board shall be responsible for forming the executive | 4,L8,0l5 (L lec 28,8 ulassg (A8, S0V 20 @l 8,109 JuS 45 85101 pulze Jom
management of the company, regulating, controlling and i b I o L Sl aleald Lglol oo 3amally cLple 81,2319

supervising its operations, and verifying its performance

of the entrusted tasks, through the following:

1-  Setting performance objectives and standards for | 45, &J! bloal 2o ezl - i sl 5,150 oY ulasg caloal a9 -1
executive management - aligned with the company's | &w ¢lal e ,azas ¥y Jasladl gkl e lalloia o Pz Lzl A wlg
objectives and strategy - so that these standards are built Liadusly

in the long term and are not limited to performance of
one year only.

2- Developing the necessary administrative and Lidlasd oo uSTallg 6295 ISy Lra a9 AU AWl &y 0¥ clwlewd ! auny -2

financial policies, reviewing them periodically and
ensure their effectiveness.

3- Choosing and appointing the managing director of Aleel e ol iy cdingaty 48,40 Gundl guaall jlasl -3

the company, and supervising its work.

4-  Appointing and dismissing the director of the | 45l8les 1y SYCTYPEARUF RN ol &t Aan |, L1 8,15 of 5usg yude cpuai -4
internal audit unit or department or the internal auditor Al i) alpess e 2l

and determining his remuneration according to the
recommendations of the Audit Committee.

5-  Verifying that the executive management and the | olela¥lg oluleudl 339 Oglany 3,401 absgag &yiuaiad) 1% of o0 3a=ull -5
company's employees are working in accordance with Blall lrel Gsix Glamg slasat 3yl¥) pulzms Sl g 5lb] §9 saaiall

the approved policies and procedures and within the

framework of the Board' directives, to ensure and protect
the rights of shareholders.

6- Selecting and changing the executive staff in the | ¢y 3a=ully (Ao ladl die) s ) 3811 & Cnduasad) (nalsgll puads Hlas! -
main positions (when needed), and verifying thata policy &)oY Blandly IV Alas g Aliws 929
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and plan for replacement and administrative succession

is available.

7-  Supervisingsenior managementand monitoringthe

company's performance compared to the objectives set.

Lagams @3 &1 CBlaa¥l d5ylae 48,400 ¢lol &8l a9 Lall 3)0¥1 he 81,831 -7

8- Holding periodic meetings with the executive
management to discuss the course of work and the
obstacles and problems faced, and to review and discuss

important information regarding the company's activity.

oo s Lag Joadl L'l_;).ga S A sl 5y10Y) ) ?4_1)5) olelaisl ase -8
A8, Llas olas e dl cleglall Ladling oo maiuly ( JSLing ciligas

9- Periodically reviewing and approving the

organizational and functional structures in the company.

Laslercly 3,401 § aude gy daudanll JSL L) gl 2Ll -

10- Reviewing and evaluating the performance of the

executive management and its evaluation.

Aeagdiy Ldasall 5,109 elaf iy Laxle 10

11- Verifying the availability of human and financial
resources necessary to achieve the company's objectives

and main plans.

Lalas g 38, adl Calual guazs) Ao DU AW &, dull 5)lsdl ;8155 (o 3azll 11

EILN

12- Adopting the remuneration policy according to the
proposal of the executive management, which
determines the types of remuneration granted to the
company's staff, which constitute, as a minimum, fixed
remuneration, and performance remuneration, in a
manner that does not conflict with the regulatory
controls and procedures issued for executing the

Companies Law for Listed Joint Stock Companies.

LIS ¢ 1937 sums @y 2duaind) 8515Y1 7158 (e 2Ly SIS 3wl w slazel -12
ISy gl SIS il axmS IS a5 @lly a8, adl § oalalall miad &I
deais byalall Apagdasall el 2¥ls Loly all pe (olany ¥ Loy (el YL Alags, Ll

Aol Lealud ! w4y Lol wlS, A1) alasd

—\

Article (22): Functions Related to Corporate Governance

(Corporate Governance) &Sg=eJ! 815k Glais ales 10y 9 -deadly auslill 5U|

A. Board Membership

ol Buginc |

1-  Setting clear and specific criteria for Board
membership and committees, and determining the most
prominent skills, qualifications and experience needed,

in preparation to be approved by the General Assembly.

ahLdd )).,i dodsesg (Gl 3,10 wdxse ‘3 3\.:3%4.\] Bodzxeg dxusly yulas 29 -1
Aaladl Aaazd) L e Laslered Tuead (eI Slpsdly oMaslly

2- Conducting an annual evaluation of the
independence of the independent members and
ensuring that there are no relationships or circumstances

that affect or could affect their independence.

3i oEMe S99 ;"“"’U‘"AS‘UJB oda Ll 9\.4@.:9. AIMaw L._;}"—‘“M'EJ‘.)""! -2
e Matl 3 5555 of oS ol 355 89,1
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B. Board Performance

gu.lxu c«‘.:i o

1- Developing procedures to introduce the Board
members to the company's work, especially the financial

and legal aspects.

LI lgaml dimlinsg 38, a1 Jony 8y 3¥1 (dome slinel cappant Slelya ] ausg
-Angilally

1

2- Setting procedures in order to ensure that any new
member, upon joining the Board, is subject to an
induction program, and that each member is provided
with a letter of appointment specifying its duties and
responsibilities, in  addition to comprehensive
information about the company's business and strategic

plans, and the relevant laws and regulations.

@L»Jd o=l ) doleansl e i g e ‘_.;T &\_44:-! oo Sty Slel ) 1)
Slaglan J) L3l ildsiung dalea simy read callasey gune IS 395 Oy Lasyas
Al 13 sl gy Aalas¥l (yeg Al ! Llalasg 45,801 Jlael (e Aol

3- Developing written policies and procedures to
regulate the activities of the Board in a formal and

transparent manner.

Adladog gy S udeell) Al il edaiad 2538 Slslyaly clulow pas

4-  Approving the work rules of all sub-committees of

the Board, except for the Nominations and

Remunerations Committee and the Audit Committee.

Q‘&’A__:u}-\'.” El.a_xj GLI_E_le_i L(‘.’__Q.A} u,u_l_xl‘ o< w‘ ula,u‘ d.n.c ..Lc‘}é J‘)él
Al Azl o lalsllg

5-  Ensuring that Committee members work hard in
performing their required work and to have access to the
records and recommendations of the Committees

meetings.

Yy Gl o lae s1al die sladl Jeadl Ogegdy oleelll slacel () e 2SI
Lo gio oleldl Laudad ol cleloa] jalea e

6- Preparing and approving the Board report.

solazely 8yl e a5 0lae]

7-  Developing clear limits of responsibility and
accountability and commitmentwith them at all levels of
the company, ensuring the complete separation of
responsibilities at the level of the executive management,
and determining the competencies and responsibilities
of the chairman, its deputy and the managing director in

a clear and written manner.

Ay adl sligtwe auen 8 L p LAY e Luidlg Aoy uall A inlg 59> g
ooy Apdeaial] 81¥1 Gsie e @Lidguall alall L pasll e 1SLallg
IS b9y ol guanlly duslip 851091 ulzma sy (10 S lioliais|

giSe ey

-7

8- The Board shall periodically perform the following:

P JL pladl Do palzll e

-8

®  Evaluating each Board member at least annually,

taking into account its performance in the Board.

SLae¥l Y ae U5 e Lot o el cline (o g iine S upeas ™
BEAESS léﬁbi
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®  Reviewing the effectiveness of its applicable
controls, work procedures, and the size, structure and

composition of the Board.

Saay pulzl) gm>g dlos Dlelyzlg daall dlayly o ddelddanln ™
49539

®  Determining weaknesses and making the required

changes whenever needed.

25 ) bl s LS Bslll i)l Jocy chaall Llas ayins

®  Reviewing the effectiveness of the governance
procedures and practices followed, determining if any
improvements or changes are needed, and using the
results of such assessments as part of continuous

improvement efforts.

O 13 iyumsg Al AeSemdl Blawylong Dlel ] Adlad guo danlpe
lepanll sda @l alasi wly (olpdd of Sl wss (¥ x> cla
B yeiad! (pwsetll Do (0 £ 328

C. Conflict of Interests

(conflict of interests) é Lall oo;las -z

1-  Developing a written policy regulating conflict of
interest, and handling potential conflict cases for Board
members, executive management, and shareholders,
including misconduct resulting from transactions with

related parties.

IS dleszel] oy laddl c¥ls dxdlasy cRlliall (o)lad elais 4938 Lwlew 2y -1
Byl Beluo] U3 Jading ccaaludly cdudiaiall 5;1031s 810 udz=s clacl o
-A8Madl (593 A1, LY e cMalatll e Ll

2-  Ensuring that SAMA obtains no objection in cases in
which a conflict of interest cannot be avoided, and that it
is managed in a manner that does not conflict with the

Companies Law and other relevant regulations.

e ¥ @l ¥l § sosandl S clidl dnilas pue he Jgazdl o uST -2
Lalas¥lg S, Al allas ae (oylaty ¥ Lay Liylo] @5 0l eLed lliall (olad golas
Ml )3 (5,5

3- Determining and implementing procedures to
implement the policy of dealing with related parties and
conflicts of interest and to ensure that these procedures
are binding on all Board members, executive
management and other employees of the company and
any other shareholders, and to ensure that this policy

includes at least the following:

oolady A8Matl (593 ALY an Jolatll A oliss daitd Slelym] Gaidaty ayims -3
8ylo¥ls el Ll 28180 Anjle culel ¥l sda 583 ol aSTally Wl all
ol oo STl oyl wllas lxual 6Ty AS3aT1 3 calalall (o @apes dyduaial]

ik e JBY e (et Aol sin

®  Examples of cases where a conflict of interest could

arise.

Alall @ omylad Lee Uik 0 oS0 ol e 2lzal @

® A clear mechanism for approving any dealings or
contracting with shareholders that may lead to a conflict
of interest, excepting any financial benefits granted to
Board members or executive management as part of the

work contract.

onbme s Lncd mies 2bs Llse ol sl als loall aylad J) go35
dead) dae e s 3= il 8yl 0¥ of 5,0
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® A clear mechanism for disclosing any cases that
could lead to a conflict of interest, and to clarify the
responsibility of the Board members to refrain from
voting in cases that may result a conflict of interest or a
breach of the objectivity of the member in executing its

functions.

Dlall oylat) 6553 0 oSar oV @l e 7 lsaid dn sls 2l @

G Nl 3 coguatdl (e g laadl 3 pulzll clacl 455 un maiss39

o il ey mger IS of Wliall 3 oslad Lee Ly oF oS
Aalees aliall

®  Procedures for dealings with related parties which

shall be made for commercial purposes only.

02 1e¥ @55 of Gz @y LMl (593 ALY ao cOlelaall Slelyn| @
Lz las

®  Procedures for dealing with cases of non-

compliance with the conflict of interest policy.

Blall (ol by AY) pute ¥l o Jobaddl lelyn] ™

®  Emphasizingon avoidance of any activities that lead

to a conflict of interest.

Blall oyl Jl 6955 PUADA] éi_.u.,zjul.c.g.ﬂ_ﬂ\ .

® A mechanism for immediately and properly

disclosing these transactions to SAMA within (2) working e (g2) I g2l

days.

D. Assignment of Functions ald! sbic) s
1-  Developing a strategy and policy for the company's | ¢y aSTlly 51 8 ,k) pldl sbicw] 3 a8, adl wldlaal &l wy fmpliul puny -1
requirements in assigning functions to a third party and Sobadd! RN A pldl sbiw!” =5 an Ladlss
making sure that they are complied with the list of

"Assign Functions to Cooperative Insurers.”

2- Developing the policy and procedures for | laduzs dic aslall sgaall dazliag pldl sliw) clides Olelyals L wliw aisy -2
assignments, reviewing existing contracts upon renewal, Leedeld gang Landas o STy syl 3gaall alals
concluding new contracts, and ensuring their

implementation and effectiveness.

E. Delegation of Functions pldl yaugas .a
1- Forming specialized sub-committees (at least | cloedi il oty cdan | L) &imly (Auduass dusd Lol dom) Lagasie ol LSad -1

executive committee, an audit committee, a nomination
and remuneration committee, a risk management
committee, and an investment committee) of the Board
on decisions determining the committee’s term, powers
and responsibilities and adopting its charters - excepting
the nominations and remunerations committee and the
audit committee — and how the Board monitors them,

provided that the formation decision includes naming

shmmy alylydy ezl e 2atiie (Ll dizly ¢ bolell §ls] ixds (BIKL
Sl U B e Ll -Leadlge sleiels Lldggung LMo g Aizelll 5ot Ld
AT 518 enany o e Ll ulanll 218, 248,85 -Raz LU 2y (380
sda Jlecly ool usds ao corlin 199 pedsdog ppales pumis sliac¥ e ui

elacly oLzl
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the members and determining their functions, rights and
duties, with evaluating the performance and business of

such committees and their members.

2-  Adopting a written and detailed policy determining
the powers delegated to the executive management and
a schedule showing those powers, the method of
implementation and the delegation period. The Board
shall request the executive management to submit

periodic reports on its exercise of the delegated powers.

Ldeadd Byl ] s sall ldlall yumty Al naiy 4538k Lwbiw slazel -2

ondzme el ¢ pasganll Buag duawll Aas by (b iall ells xses Jouaay

o2sall Sl all Ll uslas GLdn 23395 5uyla5 a8y 2uduaiad] 8515¥1 oy 8y15Y]
L)

3- Determining the topics that the Board has the

authority to decide on.

Lpd el Aoday pulanll iz, Sl clegusgll a3

F. Anti-Fraud

Il dndla . g

®  Developing a clear strategy and policy to combat

fraud and ensure its effectiveness and implementation.

Liraleld (o aSTally JLasd) 2x 8ISt dx ol dsolyg Lzl il pig ™
Lpdaty

G. Money [aunder/ng and Terrorist Financing

wlal d.:}adj J'}AE” St 3

®  Developing a strategy and policy to combat money

oo aSWly bl dsgady Jlgadll Jet 2xdlSL Aulisog Lumslinl gy ™

laundering and terrorist financing, and ensuring its Ldadasg Ladeld
effectiveness and implementation.
H. Governance Law daSgx allas -z

Setting up a corporate governance law, monitoring the
extent of its implementation and effectiveness, and
amending its contents when needed to include as a

minimum:

e dbgazme JataTy cdndlady dagdas e bl yag (AS, Al ols AuSy> allas ayag

s ol axS Cpeaty Gy As

1-  Risk Management

(Risk Management) ,blxll5,ls] -1

®  Developing a risk assessment strategy and policy in
risk management and ensure its implementation and

effectiveness annually.

L oo aSTallg Jboliell 8y1s) 3 bbbl @it dulyg il il pyng ™
- Sy S Lallad (g

®  Supervising the development and implementation
of a general framework and structure for risk
management in the company to assess, manage and

monitor risks continuously, by developing a general

ossit) 38, AL Llalell 5,15¥ Aaglaiag ale U] Badaty yslas e cal, syl @
)Ja\_w;u &‘;ﬁL‘JHJ bp}; duij ‘B)AJ_‘«.A 5)3_4@.3 L«“-&jb.nj Lf)..)!jjja\_w;u
Syt e bl 8ls) 28lan dalo Ly oL adly AS, 4l dxlss 08 I
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perception of the risks that the company may face,
creating an environment familiar with the culture of risk
management at the company level, and disclosing the
risk management system to shareholders and related

parties to the company.

13 G,y mliall cilxao¥ Jblell 5)ls) daslaie (e 7 Liaddly (4S,4dI
AS, b alal

®  Adopting and evaluating the level of acceptable
risks periodically, linking the level of risks that the
company wishes to incur in a specific period of time with
the company’s general business strategy and capital plan,

and reviewing the level of acceptable risks.

S bbbl sotun Loy ¢ g9 JSdn Uguall bbbl Sgiun oudiy sleiel
A&, il Jeatd Aaladl Az sl Bouzms Aie) 48 8 Llemny 48, Al 25

®  Gettinginformed of the main risks that can affect the

company.

L3S, e 4355 ol (Sen @1 ALl LLsLL ALY

®  Ensuring that a general policies and procedures for
risks are available, ensuring their implementation and
review annually, and ensuring that the risk management
is granted sufficient powers and resources that help them

to perform their work continuously.

Liadas (o aSTally sblsall dale clshaly Slale w3529 (e S
3lslly Sleodall Jlolell 3,15 e cpo aSTlg (gis S Lgazlyag
)WMWGDTQM.LCL«S@J‘ 45

2- Internal Controls

(Internal controls) — & 1.l 218,31 Loyl guing dalas

-2

Setting regulations and controls for internal control,
ensuring their effectiveness on an annual basis, and

monitoring the extent of their application, including:

5ok 8109 Syt se S Lo s (o uSTally s ol 48,10 Laylg g olasl o g
el G Loy e

®  Forming an audit committee by a decision of the

Ordinary General Assembly.

Zaladl Foladl Bmazell e 5lyas Bam oLl i) L85

®  Forming a compliance department and internal
audit department, based on the recommendations of the
audit committee, granting them the appropriate
authority, independence, and resources, and ensuring

their ability to communicate with the Board.

e Aan L A Gl o093 (e 2lo- Ads 1) das1, L ijl‘g ‘AL}U)U 5yla] u:»5§3
W.AJ 05 ol oo J{Lﬂb A wlidl o1l adMar Wiy alal wull VESTT)
o=l 2o Jolgd) e 8,04l

®  Making recommendations to the General Assembly
to accept the nomination of the auditor based on the

recommendation of the Audit Committee as is custom

CEE PV PP E{CANIIES | F PRIV DS JUPUEFE W PY | R PP EL EWY |
olelll slael Jouat laskee | piiw G plally dile 8)laia 5o LS dax Ll
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and as per the criteria that will be approved for accepting
members of the committees to ensure the integrity of the
financial and accounting regulations, including those

related to preparation of financial reports.

A all ol Aelas¥) U3 9 Loy A woloel g 2 Aelastl) AL o oy aSTall
AW oy E slacl

®  Setting agendas defining powers that the Board
grants to the executive management, and those defining

the issues that it retains within its powers.

RUNESTRETREELT IR PP ES VI DIESV-Tpr1| JENVELTIDN INTRES JU P RES S8
- aileoMs aus L Lasim Gl cilegungll

®  Approving main policies and procedures for all
departments and sections, reviewing and updating them
on a regular basis, and ensuring their effectiveness and

the extent of their application.

Lpazlyag ‘aujyb)‘.lﬁ_\_ﬂ tﬂ.e.zj At 3 el ¥ lalead! e daalgl)
LQ.E.Q.JQ.? YY) L«:.A.L:.lé oo JfUJb Aalatin damy Lqi._...x.z?j

®  Developing, reviewing and approving

organizational and functional structures, and ensuring

their effectiveness.

aslaely Laaleld o uSTally Lgas |y Auaulsglly dnadasall JSLl o

®  The Board shall ensure that the internal audit
function is independent and is granted full access to all
the information it needs to conduct its activities. In
addition, the Board shall take all necessary measures to
ensure the responsiveness of Senior Management to

internal auditors’ queries and recommendations.

Y1 (0 LeSlasy il |l dar L) Badag AIMAT il (y (6595 JSdiy ST
ez pulzll sty LeS Ldleels pliall Lo Lias (@) Slaglall pen e
Elosis Shluwat ¥ Lladl 515¥1 Zylrt el o uSTal) By g, all gl

RONPSI R

" Verifying the independence of the external auditor,
as well as compliance with disclosure and transparency
requirements and financial

regarding

repo res

information, and disclosing the same without delay.

zad¥l cldhaie a1 e aSTllg il az LU AdMaz ol (e uSTI
a3l Oga Lee aasdlg a Ul Slaglally yylazll Oldn 18l adly

3- Information & Reporting

(Reporting) yi,ladllg iloglall

-3

®  Ensuring that sufficient information on the
company affairs is made available to all executive and
non-executive Board members to enable them to
discharge their duties and responsibilities in an effective

manner.

8yl 0¥! s slpael B@ 3,500 95 e bl Silaglan pded pe uST!
ooy pelez s aliall (o 0 @Sas dal o0 copdasaial] a2y csdgaial)
BelaSl
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®  Preparing a specific schedule at the beginning of
each year to receive reports from the relevant
committees and internal and external auditors, and to
ensure that mechanism of collecting, preparing and
submitting reports is proper and consistent with the
approved internal policy, including preparing and
submitting important information to the Board on the

specified date.

o0 Agiall glalll e poylanll alid ple JS 2ol saee (o) Joda ais
ol paz AT 0 e STy Gy lielly el 1ol syl wdl (9815
A3 8 Loy Botarall Buls ol Al el po Badtos Aasla Loayadig Laslacls

Badell Lelasl § (ulzell e Lo yeg el ilaglall sle)

®  Establishing effective communication channels that
allow shareholders to pursue continuously and
periodically on the various aspects of the company

activities and any material developments.

s ($939 odsnn JSda t)UaY‘ oealuwdd ] Ulad Jas! lgid e Lay)
Ly05> sk gly 45,40 Aalisll Al 431 4ol

4- Policies and Procedures of Governance

LSyl Aalaill oilelya¥ls clubeud! -4

The Board shall approve, review and ensure

implementation of general policies of governance, which

include:

Ldadas oo aSTallg Lras | o9 aSgodly dalazll Zaladl lseliwdl slazel (udeell e
1 PO ‘_E‘J‘j

® Internal policies and procedures that prevent or
restrict any activity or work that may hinder and affect
application of the principles of governance, and ensuring
thatthese policies include a mechanism for informing the
Saudi Central Bank (SAMA) of any work, activity or

relationship that may adversely affect their application.

e 3509 Beay a8 s ol LLAS (6T (p0 a9l el 31y eyl laslin
elidl Ay Al Jodd clulewdl s ol e 2Tl cdaSgoll tgola Buidas
sia Gadat oLl 355 48 A8Me of bl a5 ol Joe b gasa—udl S,

Ry

®  Policiesand procedures of IT governance, where the
responsibility for IT governance rests with the Board of

Directors and the executive management.

Aia5 Sy Al9suo e o cDlaglall 45 4eSy=] Q‘;b.‘g-!j Slwlew
Audgaiddl 8,la¥lg B, Ludzea 35le e Silaglall

®  Policies and procedures that illustrate the
importance of confidentiality of customer information
and mechanism of dealing with and disclosing it,
provided that they shall include deterrent penalties

against violators.

L(‘.:.A JAL:.I.” 2\4,“3 ¢ Meall QLA}.LLA EL:)_m wi @aﬁ Q‘;‘)_?!j L'l_ml.g_m
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®  Apolicy for reporting violations in accordance with
the instructions of SAMA in this regard, providing SAMA
therewith, and supervising and approving method of
investigating and dealing with cases reported by an
independent internal or external body and/or the

executive management and/or the Board itself.

lia 3 gagaudl G clidl cloglad 389 slallsell e PAM 2 wly o ™

& il 2pasS e 2a8lslls B, a¥ly (L U clidl wogsy (oLl

AT L5 51 0515 A i (n Ly Lse PO 3 01 LLasl
s el o1/ 9 Ldeanall 5,15¥1 51/

I. Stakeholders

(Stakeholders) Mlall ol b

1- Outlining a written policy that regulates the
relationship with stakeholders with a view to protecting
their rights; in particular, such policy shall cover the

following:

Liisg clex Jal oo Wliall bl pe 483all olass 25180 by piny -1

®  Mechanisms for indemnifying the stakeholders in
case of contravening their rights under the law and their

respective contracts.

.35_5;_” [PCST

®  Mechanisms for settling complaints or disputes that

may arise with stakeholders

Dlall Glxol ae Lads a8 @1 LMl of golSall Lgud LT ™

®  Suitable mechanisms for maintaining good

relationships with customers

¢ Meall o B> oEde a.n\j?l ELu—uLn.A Ql.;.ﬂ -

® A clear mechanism for disclosing any cases that

could result in conflict of interest

EJL‘all uaslasd ég}j&io&.ﬂ.‘;‘ﬁl} éigicbaéw FEUAPFHIEN

2-  Settingrules that regulate the process of distributing
dividends of shareholders from the return on their

investment.

odlsal slatinl wile (o crealud!) 7 U)T 355 Aulas @lais uclsd ausy -2

3- Ensuring that shareholders’ dividends are

distributed as follows:

P JW da ol e £355 nealadl Uyl o e uSTRI -3

®  The prescribed Zakat and income tax shall be set

aside.

Byl sl B B3 s

" (20%) of the net profits shall be set aside to form a
statutory reserve, and the Ordinary General Assembly
may disregard this deduction when the said reserve

equals the total paid-up capital.

Lnazl) S99 collas boluas! ousSal A8l all 7L ¥ (40 (%20) oimy ™
U (ol ez 5580l Jolaasdl by (g caizmall e iy Zyalall Zalall
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" Then afirst payment not less than (5%) of the paid- | JUWI ) ¢y (%5) cve Ja5 ¥ cnealucald Jof dads cU3 aay GL o g550 ™
up capital shall be distributed from the remainder to the godll

shareholders.

" Thereafter, the remainder shall be distributed to the | zU¥1 sl 3} Jszxs of 7 L1 § diaxS realudd) de clld uay 3Ll g55, ™
shareholders as profitshare or transferred to the retained Lsladl

earni ngs accou nt.

" By a decision of the Board of Directors, periodic | Lisiwudl 7L ¢y oomies 25595 7Ll aa3e3 8yo¥) ulzma oy 5lrdy Somy ™
dividends, deducted from the annual dividends specified | bzl (o 8yslially Ui dalaill delsald Ladg sMel 53)ls01 3,840 3 3ouzll
in the paragraph above, may be distributed in accordance EWESY
with the rules regulating this regard issued by the

competent authorities.

" Informing CMA without delay of any decision or | i & yosall of 7L e oy, é‘l.g 50 09 LW Bg—udl 2o 2
recommendation to distribute dividends. The dividends | (sulzs lasazy &1 awelslly LI 3 craalud! (e Laiss 5,all 7 L1 adusg
to be distributed to shareholders shall be paid atthe place | 4a31gl1 sle|ya ao deliially 8yl 85159 Layuias (1 cloglasd] Ladg o513
and dates determined by the Board of Directors in (392l S8 elidd 4a | du sl
accordance with the instructions issued by the Ministry
of Commerce and Industry, taking into account the prior

written approval of SAMA.

) Ethics and Conduct (Ethics and Conduct) Jeludl g GUHI .
1-  Setting the values and standards that govern work A il & Jeadl @S5 (A ulally @@l aung -1

in the company.

2-  Ensuringthatallfunctionsand responsibilitiesof the | 2,59 £¥99 & (—uoms Byl0¥1 idemo St ung alis puen 63}{7 ol de S -2
Board of Directors shall be performed in good faith, LMY e Adle
loyalty and a high degree of ethics.
3- Developing code of conduct for the company | aSllly e elsiue 8K e Lpd cnbolally 48, 401 gudl cloludl uclsd Ligun ang -3

associates and employees at all levels and ensuring its (Code of Conduct).laudas (e

implementation (Code of Conduct).
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K. Disclosure

(Disclosure) 7z Lasy! .2l

1- Verifying that the annual report and financial reports
thatare published and sentto the shareholders reflect the real

condition of the company.

A, il aaand) ¢ Lood) uSad (ealuel]

-1

2-  Reviewing the inventory of the value of the company
assets and liabilities at the end of each fiscal year on the
specified date, and approving the financial statements, report
of the company activity and financial position of the previous
fiscal year, so that this report shall include the proposed
method for distributing net profits, within a period not
exceeding forty days from the end of the annual financial
period included in such statements. The Board shall provide
the auditor with such documents , at least fifty-five days
before the date set for holding the General Assembly, and the
Chairman of the Board shall sign the said documents. Such
documents shall be deposited at the company head office and
made available to the shareholders at least twenty-five days

before the date set for holding the General Assembly.

Eol) @ Ao s IS Tl @ Lwgmns s 38,21 Syl Aol oyl Aaz e
o JW La3Siag a8, adl L 4d 5,850 AU @alsall sleely el suzl
o el iy bl jupadll e (re—aty Sy A
LW Al Bl con Loy cmnf sl ¥ B8 IMs iy Al gall 2 LY
by ias s 35U sda udzell aang ilgall ells Lo 45 ) Bgi )
a9 Luuasey Lolad) Zaazd) slaai¥ susll e gl 18 clilucedl il e
SSHU § 935 530Sl BUsll e 351o¥1 lmo ey adsg « S8 e Lo
EVPORS [ INFFE O RWES (RPN - ROV BN (- TDX. JCIPS LU A | PPN |

sl AW Ll

3 e Logs (ydeeg Loy Aalal)

3- The Chairman of the Board shall publish the financial
statements, a compendium of the Board’s report and the full
text of the auditor’s report in a daily newspaper distributed in
the company’s head office, and send a copy of such
documents to the general administration of companies, CMA
and SAMA, at least twenty-five days before the date of holding

the Ordinary General Assembly.

A8 all s 1 3SU 8 8995 Anags Laummis (3 iy O B15¥ dme sty e
s JalSl (ailly 8510 (rulzma 53,45 (pe dudly Aadlsg AL @sl5all
SIS add Aaladl 8,191 J) 35Us Tl s oy Bygo U Olg cblusd| idlye
Anazell olanil joyls b clldg gasaudl (S0 clidly AU Bl disag

J3Y1 e Togy (yaydecg Aucase 2alall Zalall

4-  Ensuring the accuracy and integrity of the data and
information to be disclosed in accordance with the applicable

disclosure and transparency policies and laws.

G99 U3y Les C\_@ﬁtﬁ‘ Il laglally liLedl dadlwg 485 Gles
Le Jaeall 48la 415 - Lad¥l Jae elaig oluliw

5- Disclosing the CVs of all Board members, so that

shareholders and investors can judge their efficiency and

Openl el (Sard ¢ bl ol acl pard Alidl gl e 7Lyl
7= e mobeas pldll e mpady mgeLaS e (@Sl (e 09l adly
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ability to carry out their duties effectively, disclosing the
mechanism used to supervise the integrity and performance
of members, and taking into account not to nominate any
member who has previously been convicted by a court ruling

, or convicted of a crime against honor and honesty.

csLasHl 21Ty Ralss e Cal, a0l Rl Y1 s 7 Lad¥l ] 280 (Jlas
Ao Lasy> ol Glond @Sy dils] Baw 0B gine ¢l i3 puie Blelyag
RPN

6- Depositing sufficient copies of the audit committee’s
report (on the adequacy of the internal control system) at the
company head office at least ten days before the date of

holding the General Assembly.

& (s 11 2 01 allss 2L ) Bam L A 4,55 o0 486 L i p ) -6
(JBY e a1 8, don Aol nazedl slinil dege 48 (guuss J) 28,401 30

7-  Determining the procedures of public disclosure and
disclosure to SAMA with regard to conflict of interestand any
potential conflict of interest, and shall include the company
methodology for disclosure and management of conflict of
interest in cases not covered in the company policies and the
procedures taken by the company in the event of failure to

disclose.

e Lesd 533l G550 lil) 7 Ladilly ol ¢ Luadil Sl s 7
Lemie (ol O oy LeS cJatms Wllsmn olad s dlsall (o5l
3 Laedass o5 o B Ll § lall iyl 8ylsly 7 Lad¥l @ 48,4l

zlad¥l e Calsall Jlo 3 4S8 Ladiss 1 olsl =¥l 45,800 clalo

8- Ensuring the integrity of the reporting and financial

statements system.

AW =Uldly yoplantl ad; allas Zaliig Aadl oo aSTl -8

Article 23: Duties Related to Management of Statutory

Compliance

el el Bylaly Glams alea 109 dally ALY BalL

1-  Developing policies and procedures that ensure the
company's respect for laws and regulations, and its
crucial information to

commitment to disclosing

shareholders, and ensuring their implementation.

(lslls Aalaidl 4S5 A1 alis | (raiad G Slel Wy bl ) ping -1
Lidas (o aSTlg cnealucel) a5l Slaglall e 7 Laddl Lal5l

2-  Ensuring that there are procedures to inform SAMA and
CMA of any penalties imposed on the company by any
supervisory, regulatory or judicial authority within five (5)

working days from the date of imposing the penalty.

LI Go—dl Ay gasa—udl (S bl AbloY clelin] 3929 (o uSWI -2
4sliad of dadass of 2481, 4] A (ol o0 3S,-ad1 e Lungyae ilsli> gl
sl3adl (58 )l e Jes L (5) Aues 58 S

Article 24 Duties Related to Marketing Management

Gogaedll Byl Blats ales :055dally Layl 1 Bl

1-  Improving the company public image.

48,4l Zalal) Byl cyaaces e Jaadl -1
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2-  Developing public relations.

3-  Directing and supporting the company marketing policy.

A8 A A g w Tl Al meng duzgs -3

Article 25: Functions Related to Actuarial Works

2,13V JLas¥Ly 3las ales :09,adly Halicd] Sl

1-  Enablingthe appointed actuary to carry outits duties and
responsibilities without delay and to have direct access to the
Board of Directors, senior management and the company's

internal and external auditors.

Jo—imgll (a9 25 09s 4ililgy—wung dolen dudis (oo (nall G)lga8¥ (Sas -1
Oty ouds ol e Ll Ladadl 3,13 851531 (udma J) 4L
LAl

2-  Enabling the appointed actuary to have access to the
information and explanations required within the scope of its

work.

s Byl 2 Lyl cbaslall ) Jsmsh] 5o conll 159 s 2
Aoe 3las

3-  Taking into account all reports submitted by the
appointed actuary and submitting them to the Board for
necessary action based on the recommendations contained

therein.

Led 5350 lmgtll e £Liy Aolil] b oY1

4-  Verifying the effectiveness, efficiency and objectivity of
the appointed actuary (for instance, verifying that it performs
the tasks assigned thereto properly, as well as the efficiency
and effectiveness of procedures, internal regulations,
technical programs used, and the adequate quality of human

cadres).

JUL Ja s e cnall 613881 Aue g ng09 5eLaSy Aullad gue (o Gazmddl 4
le ¥ ddladg 8elsS ey @idhe JS o L LU Jlae¥L dalid oo 3azall)
A 2y i) 501981 Bogang Ao | 2uaanll el pllg duls |l Aalas¥l

Article 26: Duties Related to Social Responsibility

Initiatives

Social ) (Fleix¥l Jeall lysleay Flais alio 109 —dindly Awslwdl 3L
(Responsibility

The Board of Directors shall set the programs and determine
the means necessary for taking the company social work
initiatives that are approved by the Ordinary General

Assembly, including the following:

Jlme 3 38, 01 lyalis zplad Aapll JsLaagll s olall 551531 udome piiny
b Lo 13 iy (slall Aolal) Aaesell Lole (38155 1 £ Leza¥1 Joall

1-  Developing measurement indicators that link the
company performance with its social work initiatives, and

comparing with other companies with similar activity.

lall BLaddl o3 g8l iyl U3 a5,lieg o £laza¥l
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2-  Disclosingthe objectives of social responsibility adopted | Lpd clolall 48, 4l Labis (501 e Loaa) 95wl calual e ¥l -2
by the company to its employees and educate them about it. L iy e 999

3- Disclosing plans of achieving social responsibility in | &lall o3 &yl yslaall 3 duclora¥ Adogudl Gub=s blas o 7 Lad¥l -3
periodic reports of the company activities. ELYUA 1A

4- Developing community awareness programs to a8y adl e loaa¥l ddogud s caspaill poimoall e gi ol a9 4
introduce the company social responsibility

The Board shall also ensure that the company provides | cldhiag olebas| @i @ wloasll auss 1S, s o e oudzell) uSTe LS
services that meet the needs and requirements of society at | 8aiall aLddl pum iy ped C M ud uudny Hoblas cdsle a8 ezl
affordable costs, and provide facilities to support and | a8y cmsgaudl crbslgdl Coyasy cadds gy @i Gy ladl Lo Mg (Ala gzl
encourage small and medium-sized enterprises, particularly | 2l Lle> Jleo § 2slio Leloia | wluliw gLt Jl 8ls| (o hles Sy
the projects focusing on employment and training of Saudi dadlly Amially
citizens and upgrade their skills, in addition to following

appropriate social policies for environmental protection,

health and education.

Article 27: Functions Related to the General Assemblies dolatl Sleaaselly 3lais abee 109 -dently Aaglud! 30 UL
The Board shall do the following: ik b aladl pud=ll e
1- Call on the General Assembly of the company | sesdslall Leleloaa! § slaaidll 48, &l ool wd dalall Lozl 5gcs -1
shareholders for ordinary and extraordinary meetings and | % of &L _w! el aldd b JUs 39 Llleel Jous Sbdls daladl
approve their agenda, and in case of request by the auditor, JBY! e JWI (wly o0 (%5) Jias ool | oo sue of AL

the audit committee or a number of shareholders

representing at least (5%) of the capital so request.

2-  Inform immediately CMA of the results of the General Lol 598 daladl anzell milily AW Ggud| 2iia Dle| -2
Assembly upon end.

3-  Call on the General Assembly for a meeting, present the | (ya (g1 $azs i Liadlgn L5y Al (o yc9 slanidl dalall Lnazll B5cs -3

case and obtain its approval when any of the following cases

occurs:

2 e

A. When the membership of the Board of Directors expires
upon the expiration of the term of appointment, resignation

or death.

BLagl of Wlarual of cyunall Buia eluly 8515¥) Lulzma Loguane el e |
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B. If the Board of Directors proves that the member has
breached its duties in a way detrimental to the interest of the

company (Ordinary General Assembly).

(sle dole daas) a8, 4!

C. In case of need to amend the company by-laws, save the

Lollas Lple yalasll sSY1 clitt wly 38, a1 allss Jotatd 8,9, 4o 3929 dic .z

provisions prohibited to be amended by law. Lhouas
D. Annually, as it is held at least once a year in the first six | &l oL@l (o Jo¥1 bl 2l 3 J8Y) e Ziw S B0 wiais o Ligiws
months from the end of the fiscal year. AJW

E. When the position of Board member becomes vacant and
a member is appointed in such position. Such appointment
shall be presented to the Ordinary General Assembly at its first

meeting.

G 2Ll 36U 3§ s ae rang ezl slaclusl 3850 15 doleie 2
A ezt Jl 8 Aslall Zalall Zusasdl e cratll 1 poye g

F. When number of the Board members becomes lower than
the quorum necessary for the validity of its meetings in order
to appoint the necessary number of members (Ordinary

General Assembly).

Glelaizl A al sl Gliaill oo 81081 ulze clacl sue i lodic g
(ole Zale Baan) slac¥ o0 AU saall cpeasd elldg

G. When a proposal submitted to the Ordinary General
Assembly to set aside a percentage of the annual net profits to
form an additional reserve and to allocate it for certain

purpose/s mandated by the General Assembly.

Lyl 7 L1 (e Bgie Bl s O Bpolad) &eladl daazll e 7 148Y1
Layyas digns (o152l of (o yad d iy assy GLos) Joluas! (oS 445l
Al da ozl

H. Upon setting the policies, standards and procedures for
membership in the Board of Directors or amending the same

to put them into practice.

(PATRE} 5i 8510¥1 ud=e Q 315_44.:_” Slelyale lang ol ol w 229 s 7
.”.....” &4.4}5 .}J

I. If the company losses constitute half of the capital, the Board
members shall call on the Extraordinary General Assembly,
within sixty days of becoming aware of the losses, for a
meeting within one hundred and eighty days after the Board
becomes aware of the losses to consider the continuation or
dissolution of the company prior to the specified term;in all
cases, the General Assembly’s decision shall be published in

the official gazette.

5es Ludzell elanel e camaty JWI ol ca i 38, a0l 5l caaly 13 Lo
I ¢ LazadI - sl dale oy Lagy s IS - Zaladl e Lalall Zpaael)
Ll o1 28,81l yaianl § larll ilaslly bzl ole IS (ra Logs criledy Bolo
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) Proposing to the Extraordinary General Assembly, upon the
expiration of the company on the expiry of its specified term
in accordance with articles of association, or if it is dissolved
prior to expiry of such term through liquidation and

appointment of one or more liquidators.

sl ;:\_,a.ZuLs aS)_‘ZJ‘ el nasl e 2\,3..5\.:.” B Aalall w‘ d“ CU}Y‘ $
crsads Budiatll ne Jo31 a1 Ll Jls 8 of ol allasl) Lasg LI 5ol

K. Publishing the full details of the proposed compensation
and remuneration for members of the Board of Directors and
including them in the report to be published to all

shareholders prior to meeting of the General Assembly.

By1o¥ b claned 2o el BBy ol ymgarl] Aol Juolas , 25 .
Laazdl slaail b cnealadl puer (e 5y 46 @y o) a7l § Lty
EWA

L. Approving compensation and remuneration in advance by
the company shareholders in the meeting of the General

Assembly.

gloiz! 338, 4l walws (i o Lo S8 Sliasgasll sda slezel ]
Al Laazl

4-  Propose to the Ordinary General Assembly what the

Board considers fit regarding the following:

:L_;Yl Il udzllolyy Lo duolatl dalall daczl Cbié}'l -4

A. Using the company consensual reserve if was formed by
the Extraordinary General Assembly and not allocated for a

certain purpose.

A Laladl Tgmasdl 45y 4S5 Jl> 3 38, FLas¥l Joluasd alser ol |

B.. Increasing or decreasing the company capital.

Aagass of 45,800 Jle Loly 8oL .o

C.. Method of distributing net profits of the company.

Audlall 38,81 7 Lyl aries das b 7

Article 28: Further Functions and Duties

‘5).7-1 Slelgg ‘aL(‘.a 109ty alidl BalL]

1-  Authorizing one or more Board members or athird party

to carry out certain work/s.

Jleel of Joe 8, ala é}_&i_no.c‘giu,«.l:.x,n eliacl (o ST ol uslg yisgas -1

RCIT VY

2-  Ensuring that the interests of the insured are protected at

all times.

B e @ od o3l las Lles Gles -2

3-  Adopting a business continuity plan, verifying feasibility
of the company continuity, and continuing its activity
successfully by allocating sufficient resources to implement

activities related to this regard.

|%MlM?|wa)lng&_uMC\;_@L@a\_ﬁ
.y g
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4-  Adopting the cybersecurity governance structure in the
company and verifying existence of cybersecurity committee
headed by an independent member of the executive

management (executive director of an oversight function).

oadl &t 5929 (oo Bazilly A, Al 3 Gl (0¥ AaSs> JSea slazel A4
casllsgdl us¥ (6uiis yae) Lpdeaidll ,15Y1 (o Jaius guane Lwlyy il
NEWEN]

Article 29: The Board Powers

Taking into account the powers of the General Assembly, the
company Board of Directors shall have the widest powers and
authorities necessary to manage the company, and within the
limits of its powers, it may authorize one or more of its
members or third party to carry out certain work/s. The
authority of the Board of Directors ends upon the expiration
of the company;, however, the Board shall continue its
management of the company until the liquidatoris appointed,
and the company departments shall remain their powers to
the extentthat they do not conflict with the competence of the

liquidators.

pel 38, 01 B,15] kel 005 aladl Hgmazel) 8,501 mliazs¥l lelpe i
Ol doliais sgu> § 43 05 LeS &S, a1 810Y 2o liodally ollal Ll
@ciiss Agre Jlasl of das 8yale § 13l (o0 o diliacl (oo AST ol sl (o9
38, 5y)s) e Lold pata I3 pog 88, 21 el 5lo¥) udzme Al
2o ooolaty ¥ g Hualls Lebiolans | 48,801 832 Ay « auall onad o2 O

- Ol polais |

Limits of the Board Powers

pedeel | Sloduo dgus

1- Board members may not conclude insurance contracts
with the company in which they have an interest without the

approval of SAMA.

V) b dnlian o o0l 35ae 3, a1 e lsayy Of pulzll slyacy 5oy ¥ -1
- g9l S el 48l gay

2-  The Board of Directors may not enter into agreements or

loans that, in total, exceed the term of the Board of Directors.

595 88 Ldlan] (3 3glmts Lagyd e of liBlasl alya) 5,53 Gudzd Joms ¥ -2
5y15Y) edzma

3- The Board of Directors may not issue powers of attorney

of unlimited duration.

Sl Baume pd oK of S laigds yuymy O 8yla¥l udxl 390 ¥ -3

4-  The Board of Directors may not appoint external auditor

Lonozell 2a8lge day ¥ (Ll az LU Creats pods OF B)10¥ el oy ¥ 4

without the approval of the General Assembly. Aalall
5-  The Board of Directors may not appoint the members of | 4adlge day ¥ Lasl,ll Lzt el ianel crany Ao RARIIEY [ ACS QR T e
the audit committee without approval of SAMA. (S el

6- The powers of the General Assembly (ordinary and

extraordinary) shall be taken into account.

(Lol peg duale) dnladl daaztl o loDlw slelye gy -6
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7-  The Board of Directors may dismiss the the Board condaell s cnal Je Byla¥l el 39 -7

Secretary.

8- The Board of Directors may dismiss and change the | .&uaill 8,lo¥ slacl usi o undl guaall bty Jie 8)l0¥) ulaxl joes -8
managing director or any member of the executive

management.

9-  Board members may not be engaged in voting on the | &l ezl Shlyd e cogatll § AN 8)l0Y Gulzme sliacd oy ¥ -G
assembly decision related to release from their liability | a=liasy Glaz &I o AS, A1 Byla) (e Ados il (oo agad el by Blas
towards the company or related to their direct or indirect o~ Bydlio pé of 5,40

interest.

10- The company may neither issue any loan to any of its | of Le)ls] (ulzes elianel (o 6f Ul g9 &l oo Ly putas o 48, all 3920 ¥ <10
Board members or shareholders, nor guarantee any loan o) e me éi suday 4oy8 ‘_5T oo Ol ol (Led el

issued by any of them with third party.

11- The Board of Directors, by a majority vote of its members, | 3 4sles (o (udzmll sy slie ilacl ol pnl 2dlay 3yla¥) udeel ey -11

may dismiss Chairman of the Board at any time. Ly ‘_ST
Chapter 3: Functions of the Chairman and Members of the SJ“}” u-dﬁ-ﬂ f'mb oy Cilbalualal s Cullily Juadl)
Board

Article 30: Duties and Responsibilities of the Chairman of Bylo¥l udoma sy Sold9guunas pla 1093 BaULI

the Board

The functions of the Chairman of the Board are as 1 Lesd 510 (e utsy plis il

follows:

1-  Calling on the Board of Directors for a meeting. g lexM Byl o¥ e Bges -1

2-  Presiding over the meetings of the Board of Directors. In ozl slael a6l dgl 4lee Ul Q9815 pudme clebona | duls, -2

case of its absence, its deputy or a Board member takes the

Chair.

3- Presiding over the shareholders general assembly e lucell dolatl Laaozdl Slelain ] Awls, -3
meetings.

4-  Supervising the preparation of the Board reports to the - Oneabuel Lalall leaazedl d1 85l0¥1 il yuslasslue] (e 81,081 4

shareholders general assemblies.

5- Callingon the Board and general assemblies for meeting. cAalad) liaestlg 8yl a¥! Ll cilelain | Sl 8geull dymgs -5

60 of 262 BCIC Lisladdl cnalall 79, 35,4




6- Nominating a secretary for the General Assembly and a | /54091 3,8 zslus hels Slga ol Aol daazell 45,800 (uad iy -6
vote collector, and announcing the results of vote counting  daadl Lasace

and numbers in detail.

7- Ensuring that the number of Board members is | &llacy Llolid dapdog 38,801 @z po pulzell slacl sue culis (e uSWI -7
commensurate with size of the company and nature of its onkazadl aeg onazadl elad¥l L
activity, and that the independent and non-independent

members are represented fairly.

8- Announcing the decisions of the General Assembly. bl Amestl ol 8 e -8
9- Respondingto the shareholders' questionsin the general - omaasll ) Ll of 2aladl dmazd! 3 onealadd] Ao e 3N -9
assembly or referring them to specialists.

10- Approving the minutes of the General Assembly el Apmantl lelain | poles sleiel -10
meetings.

11- Approving the minutes of the Board meetings, and ozl el A LaBgng Byl udzme Silelaizr| pusles slazel 11
signing them with the Board Secretary.

12- Representing the company before government agencies, | 48 Juall Lili€y @Slelle i€, Al Aia oSl (Sloud) g 38, 401 Jutes 12
companies, courts, notaries, all judicial authorities, arbitral | 23 alustuly duelially 2)letll (3yall @Sl wiliag 28Lasl ol
tribunals, chambers of commerce and industry, and using all LY. A NIV PP ES PO PR TP IR SO JEAE Y |
social and official relations to serve the company's purposes.

13- Concluding and signing contracts and submitting all | &JWI =L3las¥lg seaall cUd § Loy 35lig)l auen @atdig 39dall audgig alynl 13
documents including contracts, financial agreements, Sy @23 elydig au IeSiog 33L9g I3l lg (sl
mortgages, leave, and documents and instruments of sale and

purchase of lands and buildings.

14- Issuing notarized and other powers of attorney on behalf ASadl e ol e e lapsg de a1 NS s -14

of the company.

15- The Chairman is entitled to delegate to whomever it
deems appropriate, whether a Board member or others, in
some of its executive or other functions by virtue of the its

powers.

A i giall clodiall @ Sy lape o &pdiaid)! Slholiais| (any 3 pant
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16- Approving all the company documents that are
approved by the Board, including: Financial inventories,
company budget, profit and loss accounts, company financial
position, the report of the company main activities in
accordance with the recommendation of specialized

committees.

Kyes) ilgd ey udmll oo Buaially A4S, &L Aol 356y et sleiel

-16

17- Designating a Board member to carry out certain work/s

after discussing the Board.

el s e JlasT ol e 85 lia 3 5153 elma oLl ol e a3
Bl udma e

18- The Chairman, with the authorization of the Board, is
entitled to sign on behalf of the company in bank accounts, as
well as delegate whomever it deems appropriate from the

company managers.

s Sl bl § 3401 0o pudsil 3 oulell o passa sl

AS,adl § onaladl Gasaall (e 8l (10 (3545 3>

-18

19- The Chairman is entitled to take the appropriate decision
according to its own discretion in urgent and emergency
cases, provided that the Board members or members of the

relevant committees emanating from the Board are notified.

bl sl o1 51501 b oLieT L o3 o e Ajlyla a1y Al Lol
1Yl Lalme e 2atull dall

-19

20- The Chairman is entitled to nominate any of the Board
members or assign them some tasks related to the company

activities with governmental or non—governmental agencies.

260e 4 Lasd ZngSinl) 51 AposSonll Sl e 35,1 Aa il 2354l
A<, sl alast

21- The Chairman shall have the power to approve the
company regulations and by-laws, and assign one or more
persons the task of preparing draft by-laws and regulations
and proposing amendments thereto within the limits

permitted by law.

e of 9 A8, b 3 s 1) 81500l Aalastl slazel oMo (s, )
&l o] 7181y mlslly dabas¥l cilegy i slue] daay AST ol pate i
AL L mod @1 sgudl @ ke cDlias

-21

22- The Chairman is entitled to call on any of the company
managers and those of equivalent status to submit reports to
itin person, prepare reports to be submitted to the Board, or
attend to submit the same in person before the Board

members.

)5_44_‘z“ 5T B)‘.:‘Y‘ u.«.lm J‘ LQ.A._!.A.E.L‘).:)LEJ ..)‘.,\.r-!ji 2\.4_442_,& 4.5.‘1 ).pl.&_?
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23- Approving appointment for the company senior
management positions, as well as approving the termination
of employee of such positions, or authorizing the managing

director or other Board members.

oLl sbezel eLILSy (A8, all 3 Llal) 2ls¥l casllagll § caenill slazel -23
sliach e ot of ouill gaall jasgar of ccasllsgdl el cnalssll ciloas
ETESY

24- Setting a meeting schedule at the beginning of the year.

. (':Li_” Lloy ‘3 Slelaas) Jj.,\_? 29 -24

25- Settingthe agenda of each Board meeting and suggesting
subject matters to be discussed, and the Board members have
the right to request the inclusion of certain subject matters in

the meeting agenda.

S sl 7181y pudall Sle bzl (o g Lot JSO Jlec¥ Jgoar aing -2
Jouz 3 das Slegunge ol b 3 Gl pudnll sliaclly (Lpdislio eiiw
g laa¥ Jlec

26- Encouraging members to actively participate in the work
and activities of the Board, as well as the Board to work in the

sense of one team work.

om0l ulanl! Al Jloct 8 Wlaal) S5 A1) e el el pum 45 26
o lodl Jaadl 3358 795 (udxll

27- Ensuring that the Board carries out its duties in a
responsible manner and without undue interference in the

company operational activities.

aldes @ se a8 U505 0959 Adsi ey lacly agdy (udmll O (ye aSTI 227
s 28, 2]

28- Ensuring that the basic and important issues are raised

and appropriate decision for them is taken.

o bl 55al 3Lty Al s Al Llaall )b oo 3axl -28

29- Ensuring that the Board is provided with the necessary
information that would assist in making effective and sound

decisions.

allall 3l § aelud @1 49, Slaglally (el gis e wuSTI 29
ey Jlad 00

30- Supporting the Board efforts in upgrading level and
standards of governance in the company and ensuring the

application of relevant laws, regulations and circulars.

L§.E_z2.”5 ElS)JIJL ELAS}:J‘ alaeg Geiuay ;LEJ)’ﬂ é E)‘.):ﬂ od=o 9> £ -3Q
LAl 13 WL:.ZJ‘} é‘}.l.”j onleall Bedas cpe

31- Supporting the committees emanating from the Board
and recommending or nominating persons with effective

participation in such committees.

Jlad 590 L livase b w3 o uosilly bzl (o Aatull glelll @es -31
bl e Al lalll 3 AS LA

32- Contributing to the Board development and enhancing

skills of members.

celac¥l olile saady pudall ushas § dealudl -32
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33- Notifying the General Assembly, when it convenes, of | cLaclus¥ 058, &l 3saally Jlee¥! (ye Laslanil wic daladl Lonazll L) -33
the business and contracts in which a member of the Board or | sl 1z 38519 (Lalliog Lpd dimse s Axlinn Lilall 5,15¥] ol 8510¥1 ulxa
senior management has a personal interest and their Sblusdl g8l o pols 11585
amounts; a special report by the auditors shall be attached to

such notification.

34- Providing the General Assembly with the details of | ¥ dxl an Lpd 05 &) Auinelil) s9aall Juolaty Lolad) dpaazell o35 -34
insurance contracts in which a member of the Board of | cU3 3 Lay ¢ 28Mall 13 BLLYN of Lladl 8510¥1 of ,15¥1 ulms sl el
Directors or senior management or the parties related to them a9 O Lo A yilus glg seaall sia @y ducss
have an interest, including the type and size of such contracts

and any losses resulting therefrom, if any.

35- Encouraging the Board members to carry out their duties | &l ias 3z Loy Adlady cpales dalon e 5y15Y1 Gulma cliacl aembd 35
in an effective manner and in the interest of the company. AS, 4l

36- Ensuring that there are channels for actual | ulxe J| eyl Jaals prealwdl ao ol Jolsil] Slgid 3525 Oles -36
communication with shareholders and conveying their Bl aYl
opinions to the Board.

37- Encouraging constructive relations and  active | 8,l5¥1s 8,I5¥1 ulze o JS (o Wlasll AS5Lallg Belid) SLEMall a5 -37
participation between the Board and the executive | 48la3 slmylg «olatwlly cpduauall aeg (pdeasd! ¥l Omg A duanall
management and between executive, non-executive and sbdhaadl e ]
independent members, and creating a culture that

encourages constructive criticism.

38- Holding meetings on a regular basis with the non- | yea> (95 cyududiall ae 8,l5¥ Ludora slyncel 2o Ap9s Lamy lelalude -38
executive Board members without the presence of any aSyadl § gluais éi
company executive member.

39- Informing the Board members immediately if the | & godull JUI nly caims 4S5 &1 ilaus cualy 13 Tys Lulzll clpacl bl -39
company's losses amount to half of the paid-up capital at any AW ! I dg éi
time during the fiscal year.

40- Providing SAMA with a list of all committees affiliated | « ulaell Joad 2yl oleelll pren Jodd Aailay gagaudl §3SU clidl gzs -4Q

with the work of the Board, their tasks, work procedures and

names of their members.

Lebael clowly Llos Slelyzlg Lalias
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Article (31): Duties and Responsibilities of the Board

Secretary

Bylo¥! (udoma yuw (el Soldgguunas ples 09Uy dyaldl 3L

Board Secretary Qualifications

d! el EMaga

The Board of Directors shall determine the conditions that the

Board Secretary shall meet, provided that they include either:

e By 5¥1 el e ol 3 Laydlat ol Logy a1 iy 8,15¥1 lima e

u\.rl.a.auwa.hu\

1- Holding a university degree in law, finance, accounting,
management or its equivalent, and to have relevant work

experience of not less than three years.

31 851o¥1 o Zwsloell of LI of g5lall § Apmale Bl e Shial> 05 o -1
g M e Ja5 Y Ao il 3 Bdoe By il 0955 oo (Lol L

2-  Have at least five years of relevant work experience.

Sy s cre (85 Y Ao uld Adae s 4l 0SS ol -2

Reference

Sl

The reference of the Board Secretary in administrative matters

of the Board is the Chairman of the Board.

oelms sty 58 palrll Jlasd L1331 sadl @ bl 5w el gmyo 055

.5)‘.)22‘

Tasks and Functions

ololazs¥ly aldl

1-  Coordinating the date of meetings with the Board
members and setting the appropriate date under the direction

of Chairman of the Board.

bl e sl iyuzmiy ulzell slactBaladl ao clelota¥l ticlgs Gouds -1

Bl udms sy (0 duzsg

2-  Determining the subject matters to be discussed in the
meeting, preparing the agenda and approving it by Chairman

of the Board.

salazels Jlae¥l Joux slels ¢ Ll § Ledidlin piiw (1 el dyums -2

BloF udme sy (1

3- Inviting all members to the meeting and providing them
with the relevant agendas and documents at least (10)

working days prior to the meeting.

a3 elasdwdly Jlae¥ Jglusy 2939 & LaiaM Lady pee> Bged -3
Jae 2l (10) ¢re Ja3 ¥ By g Laia ¥l (L8 Lalad (yo aSTallg 23l

4-  Supervising preparation, indexing and tabulation of the
agenda and sending it to the members well in advance of the

meeting.

b slac¥l Balull allaylg Jlas¥) Jgaz sy Ay dy slae) e 81,291 -4
- 35 gy gLl

5-  Supervising the preparation of the meeting room.

cglexa¥l deld uemi e BIAY1 -5

6- Ensuring the availability of appropriate communication
means for the exchange and recording of information
between the Board and its committees and between

executive and non-executive Board members.

ol o Slaglall ey Jobiad alio Jliasl Jilg 58155 (pe uSTI1 -6
Ol pé elac¥ly cuadiaidd) 8,15Y1 ulzma clael oy 4ilzly
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7-  Attending the meeting and recording the discussions. a¥glull cpgdiy udzdl Hen> -7
8- Documenting the Board meetings, preparing a draft | (w0 515 Lo (peaii g laiz¥l , iiame 5o sluely izl cileloix| 355 -8
meeting minutes detailing the discussions and deliberations, | 3539 /45y dmslay ci8gg dseslig ¢ Laxa¥l (86 Glog cc¥gling ol alas
place, date and start and end times of the meeting, the Board | ¢loul 99 cplaing ol Jmw § Loy ccugatdl mlug ulzll olyly3
decisions and voting results, and keeping such minutes in a | ¢ y—slxll audgig-ciazg ol L gu Gl wllas=dly op sl slacd
special and organized record, recording the names of the ReE] slac¥ e
attending members and their reservations, if any, and the

minutes shall be signed by attending members.

9-  Supervising sending the meeting minutes to the | (e 55 ¥ 58 M5 clac¥l salud) lelaan¥l ioleme Jluy) e 31,291 -9
members within a period not exceeding fifteen (15) days, | 3§ e @G> LI Hhaall slyz g llasMULl daylieg L}l (15) —die L was
following up observations and making the necessary Wl dtage
amendments until it is finalized.

10- Preparing a draft of the meeting decisions based on what el jame dieiaty b (e el Audadl @lyly8 8agun slae] 10
is included in the meeting minutes.

11- Following up issuance of all Board decisions and slac¥l saludl aldby (sl oyl 3 28K Slus) Aaylie -11
requests of the members.

12- Supervising preparation and recording of the meeting | 4lmg Llimaudy udzll Slelain! jiolms (9 dzmw slae) e 8,531 -12
minutes, drafting and recording its decisions in the company Byl e ety il ] Leasdoi A4S, 401 el § 48 (agatis
records and signing them with the Chairman of the Board.

13- Supervising preparation of briefing topics and sending | cous i Ly cLiac¥l 3slull Ldlslo dblo¥l aislsn slue] (e 31,431 13
them to the members on a monthly basis or as directed by ozl sy Sl el
Chairman of the Board.

14- Supervising maintenance of all minutes and decisions of | amse Ll33 § udxll cilebain| Bl y8g psles puan Lads (e 81,2381 14
the Board meetings as well as the Board files in a safe custody Bslo¥ ey s sl lalll clliSy s
designated for this purpose.

15- Receiving,  coordinating  and  keeping  all | . sLac¥ saludly 8ylo¥ pudmay Bolidl LS par Ladog Gusadsy Bl -1
correspondences of the Board and members.

16- Preparing and following up disbursement of dues of the | _ulxll oo datud) deeyall laellly (udoell s Linel ol wdl colizt we slac] 16
Board members and sub-committees emanating from the Lo Aanliag
Board.
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17- Responding to members' inquiries regarding issues

related to the Board business.

Jlecl dalaill a oI5l (ogasey slne¥l Solall ol st wl e 5,11
ETIESY

18- Preparing and following up all correspondence of the

Board.

Byl e )l e e Aayliag olue)

-18

19- Coordinating with regard to defining issues to be

included on the Board agenda.

Jleel sz ot Lz ool syl g stloll tns oy sy (5ol
o=l

-19

20- Supervising provision of any services needed by a Board

member.

ozl e Lae (e BT Ll 2z by (301 cloaised) (e 201 quutds e o, 231

-2(Q

21- Following up distribution of the Board decisions after

being documented to the concerned entities.

gl bl 1 Lasst an pudsl] Shly3 auigs aalas

22- Coordinating with all concerned departments of the
company to prepare for general assemblies meeting and

supervising the team assigned for such task.

Sleaezdl daal pzmily slaed 48, &30 aual ‘ﬁl_.w.s'i” lslstn 3 widll
celddy calSUl Joall Lgi)su\.cdl).i?ﬂj Ll

23- Issuing certificates to whom it may concern, upon
request of any member, including number of sessions and

percentage of attendees.

e (payais sl s alud ) ‘_5;)’ Lelbs > éﬁiﬂ dage oL Dlold sl
gl Ay o lud )|

-23

24- Preparing an annual report that includes the minutes of
the meetings and decisions issued during the year, number of
sessions, names and percentage of attendees, and the

amounts disbursed to the members.

I e @l llyally wlelaan¥l ioles oty Goiu yya5 slae)
ol Ly o @3 @ 0Ly soinmell A i slossly ol sueg alall
eladd

25- Maintaining the reports submitted to the Board and

those prepared by the Board.

ozl laliay @1 olaally 5yl¥) ulzms J) 28,5 a1 oylaall Laas

-25

26- Ensuring that the Board members adhere to the

procedures approved by the Board.

ezl L8101 le Wl 3loY ulzme sliael s (o 3zl

-26

27- Supervising preparation and printing of annual reports
of the Board for the company shareholders and selecting their
contents after coordination with all company officials and

approval thereof by Chairman of the Board.

.\Lolr-‘j K)——‘z-ngskﬂjﬁé—‘“l‘ ELBStA "MLJ. I ‘..wL(fL:‘s.LZA)L_gb‘j K)_JU\
Byl ulzme sy (0 23

27

28- Implementingall instructions and directives of Chairman

and members of the Board.

. GLA.CE” E..)Lw.‘b B)L:}" owlze s QL«:}}J} Sladas 48K dsss

-28
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29- Maintaining complete confidentiality of all matters 8y1Y! ey 3laty Lo presd Al & pd) e dladleell -29
relating to the Board.

30- Coordinating with the secretariat of other committees Bylo¥l e (ye datiull 3 ¥ Gl &5 8 2o Bewddl -30
emanating from the Board.

31- Providing support and assistance to the executive Ailolats | (raus pds Legd Gdiaiad! 5yl oM bl ly pendl quuds -31
management within its functions.

32- Carrying out communications and correspondence on | of judxll Gilpa o5 w9 3)la¥1 udaeo e Bl sy edwl AL alall -32
behalf of the Board as directed by the Board or its Chairman. Ay

33- Organizing record of disclosures of members of the Adand) 51599 8yl 0¥) Lulme clacl o liad] Jmw pudais -33
Board and the executive management.

34- Providing assistance and advice to of the Board Bylo¥) udme sliacl ) 8ysddly gl @uas -34
members.
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Duties and Responsibilities of Board Member

8510¥1 ulzma sliacel cildggumg alin

1-  Making proposals to develop the company A8 AN Gz sl il gt il Aall ggaas -1
strategy.

2-  Monitoring the performance of the executive Leolyelo 48,50 Calaa¥ Ladms gy oduaiall 3)la¥ slol dudlye -2
management and the extent to which it achieves the

company goals and objectives.

3-  Reviewingreports of the company performance. A ol Ao lid) pylaill danlie -3
4-  Ensuring integrity of the company financial 48,500 AW wlaglally @ilaall dalisg dadle (1o 3ozl -4
statements and information.

5-  Ensuring that the company financial control and g8 88,50 5 bl 5yls] elase 2 JUI 218,10 Ol o 3am=dl -5
risk management systems are robust.

6- Determining the appropriate levels of Audeasall 5,0 slacel ol 2L RARPCIMININES G
remuneration for members of the executive

management.

7-  Providing an opinion on appointment and o9 Luaid! 8yl clacl ual 3 éi)ll slsl -7
removal of members of the executive management.

8- Participating in development of the succession Aydasadl 48,40 caslly 3 Iy cBladll dlas ang AS,LALI -8
and replacement plans for the company executive

positions.

9- Attending and preparing for meetings of the | (o Laxés (maal wll Glinazg 3ylo¥l udze clelainl j3sas> -9
Board and shareholders assemblies, as well as other - S LS ol g 48Matl oy le Laan!
related meetings.

10- Participating in discussion of the topics on the cowdzmll Jleel Jous e 29l el 2dslia S asLadl 10
Board agenda.

11- Checking the company policies and ensuring Sadian e Jeay Gudeell (408 38,80 clilew oo Bazxll <11
that the Board focuses on implementation thereof.

12- . Maintaining confidentiality of information. cSleglall Ay e Alaslell. 12
13- Disclosing any activity that conflicts with the A4S, 0 las ae islany LS éi e zhaddl 13

company interests.
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14- Being aware of the company mission and lakas g 38,800 el Alys e 0555 00y Ldlaaly 48,401 Ly 0 d -14
objectives, as well as programs and plans.
15- Full compliance with the provisions of the | &S,41 clidly 2 U Goudl allaig ilS, 2l allas alS>1 oLl sl -15
Companies Law, the Capital Market Law, SAMA Law | wis (ol allaidly A all ol 3 Aalas¥lg 2yipaidl Lxsloly so9adl
and their implementing regulations, and relevant | i §aS)Lall ol aliall e gLy« ulzell § dusas oLl diules
laws and articles of associations when carrying out AS Ll 095 o Belu] JSCdn Jos
the duties of being a Board member, and abstaining
from undertaking or engaging in any act that
constitutes mismanagement of the company affairs.
16- Studying and analyzing information related to | _ul=s Led Jlasy gl cleg molli a1l all ld wloglall Jel=is 2 wlys 16
the issues considered by the Board of Directors Lelan éi).ﬂ eln] a8 3,18
before providing an opinion on them.
17- Enabling other Board members to express their | _ulzll Comg dsymmy @gtlyl els] (o 00,391 3151 udzma s Lanel (nSas <17
opinions freely, and urging the Board to discuss | 8,ls¥l clacl cyo cnmusell el)l clndz wly cleg ookl Aglas e
issues and seek opinions of competent members of U3 Jasls oy lds 13) eane g AS,0d0 & el
the company executive management and non-
members thereof, if needed.
18- Carryingouttasksand taking decisionsbased on | as «ds oy —uzmsg (Al Sloglas Tabial &l lyall 3Lasly pld! das 18
sufficient information, in good faith, with due A (realudly a8, Al Axlial (craI aleia¥ g 2ilall Jdy
diligence for the best interest of company and all
shareholders.
19- Being aware of the duties, roles and Ageaall e 25l cildoguag oylanly cilizly lys) 19
responsibilities of membership.
20- Developing knowledge in the field of the | &l=ally & Ul =¥l=ll g9 LdleeTy a8, adl ala 437 Jles 3 &)las Aeis -20
company activities and business and in the relevant Al eld e linally
financial, commercial and industrial fields.
21- Resigning from the Board membership in the | 3 alasslsll (00 (S35 pue Jlo 3 5)0¥1 (udims Lgine (o Ulaw ¥l 21
event that it fails to fully carry out its membership S ool e ulell
duties.
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22- Communicating, participating and working in

sense of team in making decisions.

Ll 3l § Aeganlly 5ayall 7oy Jeally AS5Lakls Junlgall 22

23- The authority and power shall be for the Board
as a whole and as one group and not for individual

members.

clady Cwdy Buslg degmmaSy JSS 8510W! el ) AMally daludl -23

RSYRSY- 2

24- Accepting any designation or nomination for
one or more duties, and carrying them out properly

and in a good time.

89 e JSd L plially Ladaisg AST of dad )3 of o T Jsud -24

NNVE 1)

25- Informing the Chairman of the Board in advance
if it receives an invitation to join the Board of

directors of another public company.

Gl dale 35,4

Article (32): Prohibitions for Board Member

Bylo¥l Ludzme sine e Slyslamll 1y giblllg ALl BalL

1- The Board member may not deal in any

company securities during the following periods:

AW el I 4S8 3l A9 of @ Jaladl -1

®  Within 15 calendar days preceding the end of
the fiscal quarter until the date of disclosing company

initial financial statements after examination.

b o W Al oy Al Gt @) Gosas Logp 1500 ®
Lpa=d uay 45,4l e 2 lsdll e 7 Lad¥l

®  Within 30 calendar days preceding the end of
the fiscal quarter until the date of disclosing the
audited annual financial statements or the initial
financial statements of the fourth quarter in the event
that the company disclosed the same after

examination.

&l g AW Al oy 4l Gt @1 Lansas Logy 300 ®

AW @3l5all of Aam L) &sgiadl LI @Sl9all (ye 7 Load)l

aay Lge 7 Lad¥l 48, ol el J> § ml o 0 4dg¥
Lpazs

2-  Insider trading.

sl Slaglas e 2l Jolasll -2

3-  Voting on the decision of the Board or the
General Assembly regarding the business and
contracts concluded for the company account if it has

a direct or indirect interest therein.

&1 3saally Jlee¥! 3 Zoladl Zunazdl 5l 8,591 Ludzma 51,3 e g il -3
Led 5yt i of Bydilie dlian 4 S 13) 38,401 Gl @i
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4-  Exploiting or benefiting, directly or indirectly, | Js—ol i T (0 s—ilia p& ol il JS i Balaz ¥l of JMaz ¥l -4
from any of the company assets or information or | 3 Tosae didpmy d4le Ang,all Ay Latludl o yall of Lilaglas of 45, 2dI
investment opportunities presented to it in its | & letiodl oyall clI3 Jadag &S, Al e dingyall of (Byla¥) ulxs
capacity as a Board member, or presented to the | «l@e 3slaiudl §4S, a4l ey a1 of (4S8l da &il (rass S35 &)
company, including investment opportunities that | _o,all JMAJMIJ??M@M|W1@L|3_¢;&;M| Sy—u9
fall within the company activities, or those the | salazud) §aS,adl ey allgdyilos e of Byiilin 2asykay &yladlondl]
company wishes to benefit from. Prohibition shall be ozl @ dngiac (T L ple @19 Lo
applicable to the Board member who resigns in order
to exploit investment opportunities, directly or
indirectly, which the company wishes to benefit from

and which have come to its attention during its Board

membership.

5- Accepting gifts from a person who has business | L& ¢y 0 13] (45,41 ae &ylas cDlolad J okt 6T oo Ll Joud -5
dealings with the company, if such gifts would result Flall @ oalad J 6085 o Lladl el

in a conflict of interest.

6- Being a member of the Board of more than five | «i, & juas o AST8yl5) (ulzee Logsine 3)l¥) ulzme gine Jado ol -
joint stock companies listed on the market at the MESPYIIE TSI BE EESNPE-PEADM

same time.

7- Being a member of the Board of a similar | (Awdlis) aliles 4dle 4w who 5yls) ulzo 3 ‘)_44; el O ol -7
(competing) financial institution operating in KSA, or | ¢ of 48,4l dudlie 4ili (e Joe L_;T g s ol ALl U ls Jaais
engaging in any business that would compete with | e Siol> (S, o Lo alglss G L&l g9,8 0T 838, 4l sy
the company or any branch of its activities; in case | 4} ze—ug -2 8 sz — olall Zalall Lmazdl (0 Blw yays )5
that it obtains a prior license from the Ordinary Al alally

General Assembly, renewed every year, it may do so.

Article (33): Functions of Independent Member Jaiud | geanall ales 10939 AL 35U

Independent Board member shall actively participate ¥l sl elol G Adlasy a5 Lall Janudl 8,15¥) udza gune e (any

in performing the following tasks:

1-  Providing an independent opinion on strategic Loty a8, ad) o lwlwg Azl i Jiludl S Jadl ‘__;L.H elagl -1

issues, company policies and performance, and Apdgaiat) 8, a¥l slacl cacady

appointing members of the executive management.
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2-  Ensuring that the interests of the company and
its shareholders are taken into account and giving

them the priority in case of any conflict of interest.

6 Jgsa> i Lasaais Lponluung 35, 4| limn Bleln (oo Gamill -2
Fhall G ua)la

3-  Supervising development of the company
governance rules, and monitoring implementation

thereof by the executive management.

Bl LBliag A, AL 2o lill AaSemll dclyd puglas o Bl sy -3
L Byl 5,15y

Article (33): Functions and Responsibilities of

Managing Director

il | ginall Sldggung plee :0 g3 Mg AILII 35U

The managing director shall be the highest executive
authority of the company personnel, by which the
Board decisions and directives are implemented. It
shall be responsible for implementing the approved
regulations and bylaws of the company; in addition,
all issues and projects shall be submitted thereto,

unless otherwise directed.

529 38, 4L leladl Sl oy e Bdiais Al w e o counill gaal)
e Jomg 45T LS dilngis 5,159 s iy Lyt o2y IS 51
Ll 2818 o pe g 38, Al Soenall ads lodl ladly slolll dass

3l s clia (S ol b canldl giaall e aylidly

Excluding the powers reserved to Chairman of the
Board, the managing director shall have the power to

manage all business.

Jlesd1 2868 515) 8 Tumdlial

As Article (16) of the Company articles of association
grants the Board of Directors the widest powers in
managing the company, and Article (18) of the
Company articles of association stipulates that the
Chairman and Managing Director, jointly and
separately, are entitled to represent the company
before courts and third parties... etc. and sign on

behalf thereof.

psest 851531 adzma g5 (&g 38, i) (saladl) allasd] (e (16) oWl of Ly
@oladl allaill e (18) Balll of LeS 38,41 B510) @ wlesMally cullal ol
Cnyaie of (raotzme ool g mally sl e JST 0T (e a3 4S5 400

Lee Lo audanlly &) idlg slaall aled 45,401 Lutes

The Chairman of the Board is entitled, as the business
interest requires and with the approval of the Board,
to agree with the managing director to authorize it to
perform and carry out certain tasks and duties
separately, including the right to delegate and

represent the company before official governmental

Byl a¥1 e dadlgang Juadl Al sms didad Lo s el st ) By
o dyaisg elol anldl o aall J) USey o e call o sasll ae 3lasy]
plol a8, ! Jitesy JiSoall 3> lld § Loy Bayite Silizlally claglly 5ga¥)
Al aall alml alel clIiSy A sSadl pe ApasSnll dpasyll bzl
oo SS9 Ao lidly Laladl caluwglly i€, a1y clgidly 4ylally 2usLazs ¥l

Aadlad bl 6l of dueliue of Ayles 28 ol Zlias 420 45,40
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and non-governmental agencies, as well as before
judicial, economic and commercial entities, banks,
public and private companies and institutions, and
any party the company has therewith interests, a
commercial or industrial relationship or any

contractual commitments.

Duties and Functions of Managing Director

] giaall aleag Dbty

1-  Taking over the executive management of the

company and managing its daily activities.

L ol Al 23Y1 5,15 38, A 2y dpainl) 5,159 L5

i

2- Initiating the necessary negotiations with the
concerned entities, and it may, within its powers,
contract or agree with such entities after obtaining of

the Board approval in cases that require the same.

Sldall Bl @ 4y Lall cled) ae el wlsglall 5, 4l
5y15¥1 e AB31ge (e Jgmmedl day izl s po 3Las¥l 5T a5lasll
FEITESUNSC= PP QSN P T

-2

3- Signing contracts and bids, engaging in
government and private tenders, facilitating sale of
the company products, and ensuring their presence

in local and international markets.

Ao lilly 2 sSdl ulimdlill @ Jg5lly (agsally 3saall e audoall
Adoully Al 3loadl § Loz g5 Olasss 38,401 clntie ao Sl

4-  Has the power to act for and on behalf of the
company with third parties within framework of the

approved policy.

bl U] § U3 pill e Lie Buliss 35, 401 el 8y atll Al
Bdaiall

5- Speaking on behalf of the company and

conducting press interviews.

Admall olelalll ;‘).‘g-b ZtS)J«.H f“’“l" Gazed!

6- Discussing and approving the plans developed
by the company Board and submitting the same to

the Board.

odzma e Lo e A4S, adl 5yls) (1o dcgynoll bzl slazely L il

5)‘.3?”

7-  Supervising implementation of all works
approved by the Board, and ensuring that the Board
decisions and recommendations are implemented by

the competent officers.

Ol (o STg (851 0¥1 udma Laoariay &) Jlec¥ 28K Juaws e B1,2)
Ozl L8 (e ladiais Gymm 810 (ulme Silosiy 1,8

-7

8- The managing director shall take the measures

necessary for compliance with laws and regulations,

Lda.':ﬁb ‘atﬁ}” ole—ay U Sle |21 3t uad) g sl e
‘t))l.i}ib E\S).J}.U 5\.:)._»..\.5.].” 21;}!,1! cUisy é‘}Ub
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as well as the estimated budget and projects of the

company.

9- The managing director, having consulted the

Chairman, is entitled to grant or adjust bonuses.

10- Implementing directives issued by the Board

and submitting reports to it.

] sopladdl adyg 851531 udms Layuiay @I bz sl duais <10

11- Signing legal documents related to achieving
objectives of the company and implementingits legal

and contractual obligations and commitments.

iy AS, Al (olyel Gadmn dalall Augilall cluil ) de aidoall -11
Apadlally 49lall Lelblsyly LelelAl

12- The managing director shall be responsible for
the company activities and business and
performance of its associates and employees, and

shall be the direct reference for them.

1oy Jlaely 38,401 llali e Jogad! 50 ozl 51531 (ulzms sine -12
o AL 2zl 29 L calaladly Lsuda

MODULE (4): Business Controls of the Board of

Directors

I Gl Jas Loyl guda 12l 1) Juadl)

Article (34): Meetings Procedures of the Board

ozl e laian | clelya ] 20l 2yl 1 5oLl

1-  All members shall be invited to the meeting and
shall be provided with the relevant agendas and
documents prior to the meeting within a maximum

of (10) business days.

olailadly Jlae¥l Jglazs @adsgsis g laiodl sliac¥l apan Bge0 oy -1
ALl (10) oo Jas ¥ Bucay g Laiz¥1 Jid Larl i (o STl 28Mall ol
s

2- Members are committed to devote sufficient
time to perform their responsibilities, including
preparing for the meetings of the Board as well as the
permanent and temporary committees, and make

sure to attend it.

U3 8 Loy el gisnns e B By aypnei eliac¥l e oy -2
e goymlly Laaglls el olaellly Laloell lelamy g amll

.LA)).;'A:-

3-  The Board of Directors shall convene ordinary
and regular meetings through an invitation sent from
the Chairman of the Board. The Chairman is

committed to invite the Board of Directors to an

de9 s I e Bgeay dalating Auale wilelain! 8yl0¥l wl=se o] -3
LS el s g 5l platz s sand B3¥1 Gulze seas oF sy
csladl e oLl
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emergency meeting, whenever any two members call

foritin writing.

4-  When the Board of Directors summons any
Board member, any member of the committees
drawn from the the Board of Directors, or the main
executives in the Company to attend meetings,
express their opinions, participate in a discussion,
and submit notes; all personnel are committed to

respond, with no exception.

.

oo datall olelll elacl of sl ac¥l s 5,10¥1 judzs slear wl wic
Slelazs¥l jens 38, 400 cnwladl cudiaisd) crals gLl of 5,10 Ludses
ezl e o8 SUasDIL @gaasy (ilas 3 ASHLadl of @l olo] s

e Ll (9 ALyl

4

5-  Members shall be keen to attend the periodic
meetings of the Board of Directors, the meetings of
the committees that joined the Board, as well as the

emergency meetings‘

Sleloinlg 3yl =l EL_.)g..\_” Slelasy| J9—a e cladd oe
25 ) e Laza ¥ U1Sy Lsguiand ekl sl

6- The memberis expected to inform the Chairman
of the Board or the Committee, that he/she is part of,
in writing of his inability to attend such meetings, in

case he/she will not be able to do so.

LS L qalahl daeldl sy of pudell sty 3bols] oiaall o0 a85%
gl (e i pue Jlo 3 Hguasdl e ldnedl

7-  The sessions agendas shall be prepared and the
topics presented to the Board shall be identified in
consultations with the other members and the
general manager. Such agenda and the documents
attached therewith shall be sent to the members in
advance of the meeting in order for them to examine

the topics and get well prepared for the meeting.

e oo @l Sleg gkl wamty cldal) Jloel Jouz slae] o
Joiz Jly] g pladl ypully 38 e Lncdl po 5ol 43I o2y (udel
AT TECIE | JUEIVE TS { PPN JEANTEEDA (R IRy PV

& Lz ) slaazadly Sl gnsll Aty oo

8- The Board deliberations and decisions shall be
recognized in minutes signed by the Chairman of the
Board and the secretary. These minutes shall be
written down in a special register signed by the

Chairman of the Board and the Secretary.

25,8 adly bl sy Ladigs »islme 3 43lyly89 el c¥ylone cdsd
- 5Sdly el sy dadgy (ol Joma § el s 0355
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Article (35): QUORUM

chad! (0 Mg ezt 5oL

The Board meeting may not be valid unless it
is attended by one-third of the members, in
person or by proxy, provided that the number
of the members attendingin person shall be a
minimum of 4 members. This shall be subject
to what is stipulated in Article (15) of the
Statute, which states that any member may
send a proxy to attend the Board meetings
and vote in it. The proxy shall be recognized
in writing and shall be for the identified

meeting only.

LU of maniily eLae¥I 1 5, 13) ¥) Lrimnso el Lol 0550 ¥
o9 5 e clinel Aanl nsniily (ool sLiae¥l suie (0585 o Loy
3T lgme die i o guaall eldl allasll (e (15) ol § 3y Lo Blelye
AL LY 0sSG Ol onat LeS cLed cgiatll 39 udall cleloza | sy a3

N RNES (PN S IAP-ATE R

Article (35): Annual Meetings Number

giadl Slelaa¥l sue g3y dusalill 351

The Board shall meet in the head office of the
Company through an invitation sent by the
Chairman thereof and whenever any two
members call for it. The invitation shall be
documented in any way as the Board deems
fit. The Board may meet outside the head
office of the Company, provided that the
Board shall meet 4 times at least during the
single fiscal year. No 3 months may pass
without convening a meeting for the Board.
The non-executive members are committed
to convene closed meetings, without the

presence of the Executive Department

ol el Cdls (dag dstsy (0 Byt 35,4 (gutsy Il 3L (9 udmll paimy
Of ez ozl Lalyy ) Aadally 28590 Bye ) (5SS Ol camg cliacdl (0
Y e @le anl el asims o e 38,401 ya0 gyls el aday
olaad) Gguy y il M (0andis Ol Jpm Yo Busledl AU Al M5
dalie olelars| oduaid! a2 ulzll slael dday of oy LS. udzll
sl (Sasg Bl 850 JBYI e dydpannll 8yl0¥ clyacl j5sa (190
sia sy Lala)ll ShisYl e (30 g1 8923 Grduartl] pe pulll

asle b
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members, one time per year as a minimum.
The non-executive Board members may
invite any of the monitoring departments

employees to attend such meetings.

Article (36): Annual Meeting Documentation Lgiudl Gleleind] 3hg5 Slelya| 10939 Awsludl 33U

Procedures

All minutes of the Board meetings shall be prepared | gl 8,ls¥ (udome cilelain ! JSI , ame slaely Gudoell 5w cnol pods
by the Board Secretary in order to document the | @i cdle SUASMLI 51ty paamel) Za ey pudel) sliael alid uang Ll
works thereof. After the Board members review the | (ael asisg eline¥l arar (1o dele 183Lalls ALl diiyiny anll aisg
minutes and make observations with regard to it, the | (922525, 4l Glelain| - olms Jmaw § pils JSd dladmy udael) s
minute shall be adopted in its definite version, and (L PP ERATIINES (VT
shall be ratified by all members. The Board Secretary
shall, then, keep it permanently in the minutes
register of the Company meetings. The minutes of the

meetings shall include the following:

" Meeting place, date, start time, and end time ALy Aoy cdgg ey lig plena¥l (4186
®  Attendees  names (and non-attendees’ names) (ool p2g) (ppilll slowd ™
®  Topics discussed and the main deliberations Bl 2¥glally Lpddlio cons @l puslsdl @

®  Voting and abstention results (with reasons, if (a0 ol ) coguatll e plizadly cogadll @il @

any)

®  Listof the approved committees and any case of éi’ (425 0)) o g—atll (e g lital éb dueiall olelll ails ™
abstention (if any) by any of the committees’ Aslewly olelll (o gac

members and the reasons behind it

®  Decisions made and any reservations made with abhall sda e cillasoes glgsiseall wly)l,all ™

regard to these decisions

"  All registers and documents viewed during the | 51/9 ¢ Lezz¥l JM5 Lole LY @3 &1 33Usllg ezl pa ™
meeting and/or referred to in the minutes of the gle¥l jazme &L 8,LaY s

meeting
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®  Objections and reservations (if any) made by
any member in the meeting (including the objections

to the agendas)

3 s—ae §l Ledg @ -ouzg o) ollaa=dly sl olicdl "
(Jle¥l doluz (e wlalicd] Joids) g led]

The minutes of the meetings shall be distributed
among the relevant parties within a period that does
not exceed fifteen (15) days as of the meeting date,
while identifying the person or the entity responsible

for the decisions made.

s Auas (e i3 ¥ BAS I Aall BLLY e ludzl jiolza g5
Jeats e oyl Azl ol a4l ayos ao op Lain¥ jls sy Logs (10)
RESI(RERNFL]

Article (37): Voting

Cogiatll 0gidlls daludl BalLI

The decisions of the Board shall be made through
unanimous vote. In the event of disagreement,
decisions shall be made by the two-thirds majority of
the attendees’ and representatives’ votes as a
minimum. In case of equal votes, the Chairman shall
have the casting vote, unless the Company articles of
association otherwise expresses. The Board may pass
decisions, unless any member calls, in writing, for a
meeting for the deliberation thereof. In such case,
these decisions shall be presented to the Board of
Directors in the fist following meeting thereof. Any
Board member, who has a direct or indirect personal
interest with regard to any matter or proposal
presented to the Board or the executive committee,
shallinform the Board or the Committee of the nature
of its interest in the matter proposed. Thereupon, this
member (without excluding him/her from the
number necessary for the meeting validity) shall
refrain from participating in deliberating and voting
in the Board or the executive committee with regard

to the matter or the proposal.

G alel ShLal suats (Ml 2> 39 g Lea¥l pulall )8 suas
bl ey o1 Soluad iy (JBYI e calially cpyinlodl sliaedll el o
e e peladl) 38,21 pllas ety o Lo cll3g adand) sy dae igum )
Tl 131 Y] 53 y0lls Lple g atlly S Lall suims O (udzmolly lls
SlLall sda oyas Wl oda 39 Led Ugloall §laza | dde LUS cLadd
oedzme slael e gane IS (ool JU ploza! Jol 3 8,15¥1 s e
VA8 ol el o @8,—dlio pe ol By dlis Lsase b Axlino 4 (pan Byl5Y
Lol oo Bzl ol el ey o &y diaiadl Bzl of Gudell e (o300
A al AUl suadl e salad sl 093 - duleg a9yl Ho¥l 3 diml ias
Lzelll ol edell @ g smtlly ¥glall & I Y1 e 5 Liadl - ¢ Lazz¥)

A of el (3lay Lagd 2yl
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Article (38): Board of Directors Report

Byl 3¥1 ulzma a5 0o g Aialil] BaLL

The Company shall issue an annual report that
includes a comprehensive and objective assessment
for its operations during the last fiscal year and all the
effective factors required for the shareholders to be
able to evaluate the Company assets, liabilities, and
financial position. Traditionally, the issuance of this
report corresponds with the annual financial
statements of the Company in accordance with the
laws and rules issued by CMA and SAMA. The Board

of Directors report shall include the following:

Lelilond Tue g gg Mol Lasus crasinty Lgian 10,85 5luiols 38,411 g5
Ol Lz lizy 019 3,3501 Joolgadl puazs 356531 AU &l M5
385 Lo Baleg U Lazgg Lag—smsg 38,4l Jyol el (1 153802
Aalas¥l s 139 a8, b Bgr w3 @Sl9at) pe ysyaall |ia la o)
Ol s g3l G clidly LI Gdl Aia o0 8y3luall cailgally

SJW e 8l Ludme 5,85 Gty

1-  Analytical review of the performance of the

Company during the previous period

sl BAaN M JUIAS, 80 1158 Adns o lpaiad -1

2-  The most important decisions made and its
impact on the performance and position of the

Company

AS, 400 aumgg 1ol e LaySTy Biseall wl)lall eal -2

3-  Evaluation of the strategy and position of the

Company in the financial terms

LW ALl e Lainge 38,401 Azl flal quuds -3

4- The compliance of the company with the
corporate governance regulations and the reasons

behind the non-compliance, if any.

I & — AV aue Gy i, all 2aSy> sl 35, 401 ol ste -4

—. e‘j\'.” ‘a..\.t- )N 2929

5-  Names of the shareholding companies, in which
the Board member of the Company is also a member

in the Board of directors thereof.

& T 85, 201 3)15) el e 0550 (@1 Healal| S, il sloud -5
Lebls] pullma

6-  With regard to the Board of Director as a whole:
Board jobs, Board formation, name of the Chairman
of the Board and its deputy, start and end dates of the
current cycle, number of the independent Board

members, number and dates of the meetings held

oty ol ¢ ezl ST ¢ el casllg : JSS8 1031 udml Il -6
ol elael sue ALl Byoutl ety Al foylsd casliy udzel
sssamtl elosl Lgenylgig Ball IMs Budaidl cilelai¥l sue ccnlaildl

gleax| I
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during this period, as well as the names of the

attendees of each meeting.

7-  With regard to each Board member, the name

and classification of each member as follows:

il e At miy g IS ol ByIo¥] oulme § gne S Billy 7
:QL:.H

"  Executive Board Member.

- §dedis Bylo] pudme gune ™

®  Non-executive Board Member.

C§eais A8 Hlo] pulza gune W

® Independent Board Member.

Ms)‘élww u

Names of the other companies, in which the member
occupies a position of a Board member; the entity
represented by the member, if any; as well as any
other positions occupied by the member in the

Company, if any.

Bylaf pulzme giie cumin ganll b Jadg &) 63 S, adl slauds
3 sl Ly 6351 colin (g1 c(@uzg of) sl Lliay & 22!
(Dazs of) as,ad)

8- With regard to each committee of the Board of
Directors: A brief description of the jurisdiction and
tasks of the main Board committees such as, the
Auditing Committee and the Nominations and
Awards Committee, while mentioning these
committees; the names of its chairmen, members,
and the classification thereof (whether he/she is the
chairman; an executive, non-executive, or
independent member of the Committee; or not a
member of the Board at all); the number and dates of
the meetings held during this period; the attendees’
names of each meeting; as well as the details of the
members rewards and compensations in exchange

for their membership in the Committee.

it oy Byl 0¥ udzel dalall laelll e A IST A il -8
Ly daz LA Qi e et J) 851591 (udma Gled pliag i liausd
Lelaacly Leldy slauly olaelll sda 483 ae L8ISL g ol Al
2 oo 9l S s ol dudis pe of (siudis of Limlll usy) iy
L lis 5l I35 azaill Lplelaial sucy (5y1s¥) Ll sLac
slad s Lac¥l sl iagaiy LK Juivolaty g lain) (S j9 i clauly

9- List of the names, positions, qualifications, and

Hdeasd) 8,191 slacel (o S cilpsg oMoy o oling slowly dails -9

the experiences of all executive members in the as, 4l
Company.
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10- List of the senior shareholders’ names and the a8, i) el 3 e S s Aeudg e ludl HLS slewd 10
percentage of the stocks owned by them in the

Company

11- Disclosure of the rewards policy and the | julzellslinel ol syuxs 8.8 o9 SIS Auliw (e 7 Liadl -11
methods adopted to determine the rewards of the | &> giall SLALSLl oy A8l —asis AS, &1 § il 5yla¥ly
Board members and the executive departmentinthe | Auledlsda iy Gpas2 Bl 6 Olusg b Jganll SBISL Asliws
Company, clarification of the relationship between

the rewards granted and the adopted rewards policy,

and the declaration of any substantial deviation from

this policy.

12- Detailed clarification of rewards and | aé of ,dlew Sy - Aegdull sliasgailly SBISL (e diiads 7 iz -12

compensations paid up, in a direct or indirect way,
accurately and transparently without hiding or
misleading, whether it is funds, benefits, or
advantages of whatever nature and name For each

of the following separately:

ol adlie o1 e coT elgn i of elas) 909 2udladig 430y - il
tou e IS Y e IS Leely Lpagids <o G L3

®  Board of Directors Members

5ylo¥l udme el ®

®  Five (5) of the highest-paid executives who got
the highest rewards and compensations from the
Company, in addition to the managing director and
the financial manager if not included (divided into
fixed salaries and allowances, changing rewards, and
any other components); as well as a description of
any rewards with regard to the performance, which is
available for the senior management members, in
addition to the managing director and the financial

manager if notincluded.

IS el 150 yan ol A pdiaiddl HLS (o duns @
sokly coanill g aall @l (L, 38, 4l (e liangatlly
Al ¥y caly; ] Aewda) mpa—s om0 LisSe o 0 JU
e Y g J) BoLa) (6,31 ligSa gl Bpate milolSag
sl ol 3l (Ldall Byl3¥1 sLaed 2o lia o590 Aaipe
e 00 BgSa @ o) JU madly ool

®  Committees Members

ol slaci @
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13- The property of the Board members and the
senior management members in the Company (direct
or indirect), and the changes to their property during
the fiscal year ending as adopted in the shareholders’

register

ey Byall) a8, a0 3 Lladl 85531 s Ll 851091 ulma clinnel 48
& Baiaa (2 LS gl JUI aladl I 0@Sle § clpadls (8,2l

-13

14- Sanctions, penalties and reserve constraints
imposed on the Company by any supervisory,
regulatory, and judicial entity; while clarifying the
violations reasons, signatory, remedies, and the
procedures taken to avoid the occurrence thereof in

the future.

ST e (e 38, a1 e & ingyall Bubalias¥l 550ally e lilly wibigaall
Lelly Aallell olial Ol o T ALt of Aaglais of 2431, 2] A
Jeaadl 3 Les8y galas wlelyz s Ladle Juws L 2asll

14

15- Sanctions, penalties, and reserve constraints
imposed on any of the Board members by any
judicial, supervisory, and regulatory entity that is

related to the Company.

elael (0 gt «._Si e Logyall AblusN ag.adlg culelsdly QL}}E_:.“
e 4 (58 Apaslais of 281, 2] of Aslaad A STy Byl udma
a4l

-15

16- The results of the annual auditing of the
effectiveness of the internal monitoring procedures,
in addition to the opinion of the Audit Committee on
the sufficiency of the internal monitoring system in

the Company.

hdl a8l sl 48 0 el ] Adelal ga wll dan L w5l
RUSOA| B EWERNUFHEN NI ENFLOENVIE E PSS NP TES|

-16

17- The Audit Committee Recommendation with
regard to the necessity to appoint internal auditor in

the Company, if there is not any.

ECSWA | DY PPN K PRIV ) |- EX BN [ DENPRID. TR PEN N U-TES - WYY,

s3g29 pde Jl> 3

-17

18- The Audit Committee Recommendations that
are contrary to the Board of directors decisions or
those rejected by the Board when appointing the
auditor of the Company, revoking and identifying its
fees, evaluating its performance, or appointing the
internal auditor; in addition to the justifications of
these recommendations and the reasons not to

consider it.

(B33 s S5 s Lt sl s G e bl i Sl
o9 38,2l bl azlye read Old e ¥ pudll (a8 (1 o
s ey nng <1l p LI a5 1T iy el sty

Lo 53 pute by e lms ]

-18
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19- Description of the main activities types and
clusters in the Company. In the event of describing
two or more activity types, a statement shall be
attached with regard to each activity and its impact
on the workload of the Company and its contribution

in the results.

Jmip»ubbﬂflijb\_ﬁud&u@ @&,1%LMUtwj§3i
- Bl § el 35,40

-19

20- Description of the important plans and

decisions of the Company, including the

restructuring it, expanding its businesses, suspending
its operations, and the future expectations of the

businesses of the Company and any risks facing it.

o aS, &l alsa sale| s ‘3 Loy Aol S, adl olyly8g bkl (s o
éiﬁ a5, Il a bzl Oladgdlly Lpldoe Cadg 3i LQ-“A‘-T dawigd
15 Sble

-20

21- Summary in the form of a schedule or chart of
the assetsand liabilities of the Company as well as the
results of its businesses for the last five financial years

or since the establishment, whichever shorter.

L leel uilaip 28,401 pguns s Jgusd il ey of Jotar JSE (e 2uadls
a8l Lol iaalal] e 81 8,581 ucaied] UL lgieal]

-21

22- Geographical analysis of the total revenues of
the Company and its affiliates outside the Kingdom,

if any.

O ALl 5l Anyltdl LS, —i9 35,201 clolyl Jlan¥) Blya Juloes

RUNES

-22

23- Clarification of any substantial differences
between the current operational results and last
year’s results, or any expectations declared by the

Company.

9 &bl Bl w5l e b)) @il § &sase ciliyd (N 7 Lay
LS5l e Hilae iladgs g

-23

24- Clarification of anything different from the

accounting standards issued by the Saudi
Organization for Chartered and Professional
Accountants (SOCPA).

Lagaadl Bl e Byslall 4 wlell pulae e BHlasl (Y rLay)

- otsilall (wl=ell

24

25- The name of each affiliate and its activity
(Chairman, the state of its operations, and the state of

its incorporation).

Lelkand (s 1 el Aol (s 1) Lo Ldidg Ay 4S54 S ol
(WBJ&A Ugully

-25
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26- Details on the stock and the debt instruments

issued for each affiliate, if any.

LSy o) Al 38,8 S Byslall el Silaals medll oy Jarolas

-26

27- Description of the dividends distribution policy

in the Company.

A (FBYCI ELIOA EORTON PO,

-27

28- Description of any interest of voting stock,
which belongs to the persons (except for the Board
members in the Company, senior executives,
spouses, and minor children) who informed the
Company of these rights, and any change to these

rights during the last financial year.

ool ¥ 3508 Cugantll § Ruisdl 13 eealdl) 18 3 Anlins Y i
©25¥51s 021951 Cudpanid] HLSs A5, adl 8151 (udms clacl luc)
D Ggazll ells § psd gly ozl el 38,20l UL 15l (jadl]

By AW B!

-28

29- Description of any interest, option rights, and
subscription rights of the Board members in the
Company, senior executives, spouses, and minor
children in the stocks or the debt instruments of the
Company or any of its affiliates, and any change to

this interest or rights during the last financial year.

Byla) pudma sluanc¥ 3527 QLS| Bgamg sl Gyimg dnlias (¥ oy
523 s 51 el 3 ymill w2Vl 155 sl iS5 25 4
ol Ll of Al all el 3 a5 gl Zaglal) LSy s 5 o 28,3

81 UL 2l S

-29

30- Description of the transactions with the relevant

parties, including senior shareholders, Board

members, and senior management during the period,

as well as the mechanism to approve it.

Croalall SLS U3 § Ley A8Madl l3 LI o cSlalall i im
Lele 231501 2019 a0 IS Lladl 515319 5,151 Lula sLiacl

-3@

31- Information with regard to any loans on the
Company (whether it is payable upon request or
otherwise), a statement of the total indebtedness of
the Company, and any funds paid-up by the
Company to repay the loans during the year. In case
there are no loans on the Company, it shall submita

supporting document in this regard.

e sl Bty S ol ) &S, adl e (29,3 sl Aalaill Sloglall
19 Lae gazmag 48, ald 2 0lel Aigually o a8 (I3 a2 of bt
529 pde Jl 9 Ll IS (29,8l 1ol 88, 401 Lxads 3l

-l L8] s Lplad 38, 401 e (29,8

-31

32- Description of the categories and numbers of
any debt instruments convertible to stocks, any
option rights, memorandums of subscription right ,or

othersimilarrightsissued or granted by the Company

BVENTIY-ES L‘;b M_mi Al dogmtlt ALLE (s gl L‘;i Maely oilial oy
IMs a8, s Lpmie o Lpyupo 2eldin Bgdo> of LS| 3> ol S of
Ll Llae aS 8l ade clins> (oge éi bl e Ul 2l

-32
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during the financial year; while clarifying any
compensation received by the Company in this

regard.

33- Description of any transfer or subscriptionrights | | Jugeeall ALLE (ua Slgal o gay wilzsST NETESNTPV-ES ‘53' & oy -33
under debtinstruments that are convertible to stocks, | of Lol &elidn Gsa> ol Sl 3> l,Sia of Hls Bsdn of @yl
option rights, memorandums of subscription rights, PLYOA W TSP
or other similar rights issued or granted by the

Company

34- Description of any recovery, purchase, or | aLls ¢y clgol (¥ &S, Al il oo slad] ol el ol slajiul (¥ Cayoy -34
cancellation by the Company of any recoverable debt | &zl 21 3he¥! oy et ao Auaall AW 315091 Zaidy slai
instruments and the remaining securities value, while Al L i sl gl ellsg a8, 4l Ll I
differentiating between the listed securities
purchased by the Company and those purchased by

the affiliates thereof.

35- The number of the Board of Directors meeting | Jzwg 55 LI ) IS Snace G 8,15 udme ilebezin | sue -35
held during the last fiscal year and the attendance ¢ Loz K o>

sheet of each meeting

36- Information related to any contract that the | dxlas 48 il of dxgig dud L,k 45,41 (1655 wde L__;L Sl wlaglas -36
Company is part of, or any contract that contains or | ,siell of AT el ol A8, i Byla] udomo el yacl U dyag
contained substantial interest for any of the Board | Jealllia (0 39ic dz g @I 1319 e L_;L Be 63 paki ¥ o Ju
members in the Company, executive manager, U3 58] @auas a5, 401 ad
financial manager, or any person relevant to any of
them. If there are no contracts of such type, the
Company is committed to provide supporting

documents in this regard.

37- Statement of any arrangements or agreement, | i 4S, &) 8,l5) Lulze slinel usl dimgan J3la Blas! of culusys ‘5‘)’ ol -37
under which a Board member of the Company or a - oassad gl casly 6 (e pdaaiad) HLS usi

senior executive waives any salary or compensation.

38- Statement of any arrangements or agreement, | ($si= L_gi o aS,adl ol ol e gas b5 3las! of lsys 651 ole -38
under which a shareholder in the Company waives Fan> i)

any dividends rights.
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39- Statement of the regular payments value due to | g, 9l Sl ol 8IS (6T sluud i) Apallaidl cle gdull dayiy ol -39
repay any Zakat, taxes, fees, or any other L(,-L,_m QLE..@ L 3290 Ciyog ae c.é)-‘;i Szt ‘53 31
entitlements, with a detailed description of it and

clarifying its reasons.

40- Statement of the value of any investments or | _alsge dxlial Laglsd) @3 &3 slibolas | g ol yledi sl éi Losdy 0lo -40
other reserves established to the interest of the PLYwA

Company's employees.

41- Acknowledgments of the following: tk b 3] 41

®  Theledgers have been properly prepared. - rall SAIL allusd| el s slae| @3 PHE

®  The internal monitoring law was based on | siai5 e39 darl—w s e ael ads i 4ls,ll ‘:LB_; of =

proper foundations, and was established effectively. . adlagay

"  There is no doubt that hinders the ability of the | &l _iolge (e 3, 41 8,08 oL by ,Say el & gl azgy d 4l ™

Company from exercising its activities. Lblad

42- If the legal accountant’s Report includes | &JUI @ilsall e cillasoes paan Gigslall cwlall 50,85 (IS 13] -42
reservations on the annual financial statements and | 11,45 zu24s Ol ez 248Ls) Slaglae AW Gyand! dipa cupllog Ll
the CMA requests more information, the Board of A Loy sy oy LeS Slaglall clls 3,15 udza
Director report shall clarify these information and

shall be submitted to the CMA.

43- If the Board of Directors recommends to replace | & ¢ll Jo8 Solall coloell Jladiwly 5)10¥1 udoms Aimgs dl> (3 -43
the legal accountant prior to the end of three | il wl ojlo ao el e 32l (ggnomy Of e Al 3dle g w
successive fiscal years, the report shall contain this Il Ao gl

and clarify the grounds for the replacement.

44- Information of any risks facing the Company | duladd ,olss colKTelgw) 88,400 Loty Jbola L_;L Wlaill Sleglall -44
(whether operational, financial, or market risks) and | . Lg8lyag Jolsell sda 8;ls) dwliwy (Bgud! Jolse ‘:T Abgas ylolse ‘ai
the policy adopted to manage and monitor these

risks.

45- Procedures taken by the Board of Directors to | e & yolsg 45l yacl ALl 815¥1 ulxe Lads! G alel,2¥l -45
inform its members, especially the non-executives, of Lelaly 38,501 Sl olbgxleg (realid) ol Ad ey Lle oyoduat!

the shareholders’ proposals and observations with

regard to the Company and its performance.
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46- Whenever applicable, the methods adopted by | ¢lafy 451a1 @uas § 8,)5¥1 ulzma Lole dazel &1 J5L gl « Gudaiy Lt -46
the Board of Directors in evaluating its performance | o] «45,-4dL Laddes el cwld (3 Ao laedl 2 ly iliacly ol

and the performance of its committees and members; il

as well as the external entity that conducted the
assessmentand its relationship with the Company, if
any.

47- Details on the social contributions of the Dy O A A e ot lealud| Juolas -47

Company, if any.

48- Statement of the dates of the shareholders’ | 2 W 4wl I3 sudaidl caealuell Aolall wlaazdl &ylsn ole -48
general assemblies held during the last fiscal year, as heaazdl odd ol 5)10¥1 ulzs clael clasly 5 a5Y
well as the names of Board members who attended

these assemblies.

49- The number of the Company requests of the Lebewly cldlatl s sl 959 teabud! Joxeud 38,41 Ll sae -49
shareholders’ register, as well as the dates and

reasons of these requests.

50- Description of any deal between the Company Ao (65 By AS, 40 oy Aade Y Caog -50

and a relevant party.

Article (39): Compensations and Rewards of 85101 Ludeme slinel loag Sl gad 1My dawlidl 3 UL

Board Members

The Company is committed to comply with the laws | L (wilg8s Aalasly el ially ,Latll 8,039 cnilgdy dalasly &S, ad| aAls
and regulations of the Ministry of Commerce and | ;LSs 8,l5¥) e s Lael Bl8l8ag il yasgas; 3laty Logd AU Gyl
Industry and CMA with regard to the compensations Dk Loy A58 0935 (o guasl dag ey oaduaiad|
and remunerations of the Board members and senior
executives. In particular, the Company is committed

to do the following:

1- Publishing the full details of the proposed | 5,ls¥! julzs eliac¥ dxall SlalKlly cliasganll Aol Jopolas , 43 -1
compensation and remuneration for members of the | slaail J8 (aealwdl arex (de oy dd oo g yuyadl § Le—aiy
Board of Directors and including them in the report . Aogeall Am ezl
to be published to all shareholders prior to meeting

of the General Assembly.
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2-  Approving compensation and remuneration in
advance by the company shareholders in the meeting

of the General Assembly.

EVIFS|PIPPES [FIPCEY

-2

3- The remunerations of the Chairman of the
Board of Directors for his/her services shall be

180,000 SAR.

L5 180,000 dslaais olie 8,153 ulma ety 18IS 03555

-3

4-  The remunerations of the Member of the Board

of Directors for his/her services shall be 120,000 SAR.

- JL, 120,000 dilecis Jilie 81531l gune 8l 055

5-  The Chairman and the managing director shall
be paid 3000 SAR for each meeting he/she attends,

and 1500 SAR for the Committees meetings.

15009 8y ¢ Loia! JS (e 3000 ples ool gnally pui ) by
ol g ezt e JUy

-5

6-  Anamount of 3000 SAR shall be paid for each
Board member and secretary as an attendance
allowance for each of the Board of Directors

sessions.

clialy 8yla] ules guinc IS g392 Ly 3000 T B o 285 ey
Bylo¥l e Slads (pe A I yguns> JuuS !

7-  The charges of attending these meetings shall be
paid, including travel tickets and subsidies, provided

that it may not exceed 5% of the net dividends.

W e Blely audl (S105 (e cilelaza¥ s i) Hsazll CaJIS5 adus

LR Blo (0 %5 (e w3

8- Iftheremuneration is a certain percentage of the
Company dividends, this percentage may not exceed
(10%) of the net dividends, after deducting the
reserves decided by the General Assembly and after
distributing a dividend on the shareholders that are
not less than (5%) of the Company paid-up capital;
provided that the entitlement of this remuneration
shall be in proportion to the number of sessions
attended by the member. Every estimate that

contradicts it shall be null and void.

sda w33 () ez M8 AS, A1 2 Lyl e Apne A BLBISLT (ST 13)
G bl o as day 3y (2 LY 3o o (% 10) e 2wl
oo (%5) oo Jas ¥ oreal ! (e gy 35 dang colall Leaedl Lty )
po Lo 318U sa Blamtsol 35 o e g9l 28, 4l Jle ol

Moy 00585 U3 Calliey a5 ISy« ganall Loy Gl ladad) sue

-8
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MODULE (5): EVALUATION OF THE Board OF
DIRECTORS AND TRAINING

Al g BIY) (e 4l 1 Gualdd) Juadl)

Article (40): Evaluation and Training

gﬂ).\.ﬁb ’n._._u.ﬁ.'i.” 203.1.3)9| 3alt!

The Nominations and Remunerations Committee
shall evaluate the performance of the Board of
Directors- each member separately and the Board as
a whole- on an annual basis using formal,
transparent, and objective standards. The
performance evaluationincludes the evaluation of all
the matters that the Company deems important for
its performance, as well as all the legitimate or legal
requirements. In accordance with the results of the
annual  evaluation, the Nominations and
Remunerations Committee shall identify the training

requirements of the Board of Directors.

Aegingag A3la g dpey sulae plusiwly Gaiw by - JSS ulzlls
a5y Aola Akl L(fi a<, 4l 6,5 ‘__5'\.” Jsladd oS o V] ela¥l (i Jading
255 syl sl 0 e 2Ly Aglall of aasy Al SLdall aang

ByloY) udma elac¥ Copunll ildlaze wyazny SIS g el i Al i)
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Article (41): Topics covered by the evaluation of the Board members and its committees

Board members evaluation includes the following:

Skills and Experience of the

Board

Evaluating the work
mechanisms of the Board

generally

Evaluating the structure
and composition of the

Board

Individual evaluation of

Board members

Performance evaluation by

a third party

Periodic evaluation of the
performance of Board

Chairman

Annually

Annually

Annually

Annually

Every

years

Annually

3

Evaluating the required appropriate skills for Board membership and its
committees, determining weaknesses and strengths therein, and working to
address weaknesses in possible ways, such as nominating professional

competencies that can develop the performance of the Board.

The Board's work mechanism is generally evaluated by reviewing and
evaluating the extent of achievement and the progress of work compared to
the annual work plan/schedule that was prepared at the beginning of the

year.

Evaluating the structure and composition of the Board and its committees,
identifying weaknesses therein regularly, proposing the necessary steps to
address them, and determining whether the composition of the Board is in

proportion to the size of the company and the nature of its activity.

This includes the member's effective participation and commitment to
perform his duties and responsibilities, including attending the Board

sessions and its committees and allocating sufficient time for them.

This shall be arranged by the Board

This evaluation shall be made by the non-executive Board members after
taking the views of the executive members without the Board Chairman

attending the discussion dedicated to such purpose, provided that the
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strengths and weaknesses shall be identified with a proposal to address them

according to the company interest.

Annually Evaluating and monitoring the independence of the Board members and its
Evaluation of the Board
committees, and making sure that there is no conflict of interest, including
members independence
checking annually the independence of the independent members.

die AALL oLl Byl 5¥1 edzma elinel s Lebodiy S psld 0ol uslad! Bsl
o Lo 511 e el s ot

Glaels BylY1 pudime Busanad B wlall Ll o0 Augllall il Lol i3

i ] L Sie NI alnsdly wlyldl
GykIb caa ol Llas @mukd.ujltnwsjﬂb caa ol LlEs uyuseig g

. el
Jaadl g midl 5lada @usdis dazlpe IS (o ple Sy ulzll @ 27 @i ozl @ Jeadl Sl s
Sy
Al Al @ Laslael @3 @ goind! Joad! Jg,\q/&]a_&tai_bl.é.n ale Uiy
T8l dyes Aagmy Led aagall Ciilg yuizeiy dilaedy (el 4S50 JSa uds
a8, e po b udell 40855 OIS13] Log Laadlal Ul il glasell Sy owdmll A4S 59 IS ds
Lblas danbg
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L SIS sl iy dilndy ulael] il g U3 5yls¥1
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Article (42): Procedures of the evaluation of the Board

members and its committees

Olallly 8l udma slanel s Sl i g ¥ty ALl 5L
e daiud|

- The Nominations and Remunerations Committee
shall prepare a detailed description of the capabilities and skills
required for the Board members , and determine the time
needed to be devoted by the member for the work of the Board
and/or the Board's committees, and upon which the annual

evaluation is made.

ollall &Ly il Mndo laymg L3S g ol il 2imd uad -1
a3l eIl 2ol suzig 3yl0Y) ulzs sliacl § Laydlss
sl sl ] o gdtly cpulll Ol 51/9 pudaell Jloc 5 inall

s dle Ly (g

R- The Nominations Committee shall develop the
necessary mechanisms for annual evaluation of the
performance of the Board, its members, committees, and the
Executive Management. through appropriate performance
appraisal indicators related to the extent to which the
company's strategic objectives are achieved, the quality of risk
management, the adequacy of internal control systems and
pthers, provided that the strengths and weaknesses shall be
determined and propose to address them in line with the

com pany's interest.

£lal olid Sl g0 I3 oo 3y Lot dudaiall 3,15¥19 olaels
Bylal 53929 A8, Al Ao i1, ucd) Colua¥! udmt goey dariys A wlio

colgm adm of e lapes ads ot 2508, 01 dalasl 2,laSy bl
315)2&.” Axlina e BoLy Loy Lpzdlase Cljéb caanllgsgall

B- The Nominations and Remunerations Committee
shall submit a report to the General Assembly, showing the

results of its evaluation.

B o Aalall Laesl) 1,85 LISy il 20 2 pas -3
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A- The performance evaluation procedures shall be | Lie 7Lyad¥l @iy Comy dxyil99 d53S ol uuds Slelyr) 055 4
written and clear so that they are disclosed to the Board el ol (ol s 1Y) Lulzma cliacd

members and the persons concerned with the evaluation.
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Module (4): Board Committees

53153 ulma ot ) 11 Ll

Chapter (1): Principles and Basis of the Board

Committees Formation

B (ulana (lad (0S5 a9 530 1SV Jual

Article (43): Board Sub-Committees

ozl e AGTGLT Ll 10 gan g AL BaLL

The committees are considered an assistant to the Board, as
they work according to the specialization and functions
assigned to them by the Board. Forming an appropriate
number of committees according to the company's needs
enables the Board to perform its functions in an effective
way. Therefore, the responsibility of the Board is to approve
the rules of work of all its sub-committees, with the
exception of the Nominations and Remunerations
Committee, and that each of these committees shall have
general procedures determining the committee’s functions,
the duration and scope of its work, the powers granted to it,

the entrusted responsibilities, and the mechanism of the

Board’s oversight over it.

oot e Jan Lt LS 31031 udoel TaeLus Tudly olaelll paal
i laelll (o clin sue LS AT O] - pudell o0 Ll ASL aLLlg
O dleg . Jlad JSi dilege 230 (o 510¥1 udms 080 38,201 25>
sl b Lager e 2atull olalll Jos aelsd 5L3) o J 95— (udazl]
Slebya] Olelll sda oo 2izd IS s 096 ooy Loy Sl 2 Al 2
L 2o giall LSl ially Lles 3lass sueg 2zl alea suzes 2ale

Leke Galaell 2,08, 2,05 Lasle e 3LalL oslgsalls

Board shall form at least an Executive Committee, an Audit
Committee, a Nomination and Remuneration Committee, a
Risk Management Committee, and an Investment
Committee, provided that the number of committee

members may not be less than (3) and not more than (5).

EPENJNIEEES /PRI OEELEEES PER NERE [ UM ES R C TR0 e
PP PRPCEN Y RS PRINA TS (F R =TS PIICAT (S PRCA PO 3= (1 TN 1S
Aas e iy Yo A (e ol slacl sue Jay

Forming the committees of the Board is carried out in
accordance with general procedures and according to the
statutory requirements of some relevant bodies (SAMA,
CMA and others), including also the functions, duration and

powers of the Committee. The Committee shall notify the

e gasg Aale ile 2y Ladg ey 51091 ulel 2aslall Ll S 45 o
Boll a3, i dl) A8Mall s il amy o dpallas cildlaia
Sleodally Llae Buteg 2l oLl spms Liasl ez (Lases U
Jrios o1 s 95 Loy Lale 31591 e slases o il e L A ginol
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Board of its processes, findings or decisions in absolute

transparency.

Every committee shall be responsible for its actions before
the Board of Directors, without prejudice to the
responsibility of the Board for such acts, powers or

authorities delegated to it.

SIS ey Yy ‘EJD}" od=o r‘:l_ni \_Q_‘Lo.:i O Ujj_u.a L) S Qjﬁ
Lo 31 il 5T clsdiall yeg Jas¥) el (e aloed| 2oy
L

Article (44): Board Committees Independence

Byl ¥ dame ooled ASanael :0ogan g a1 L

A sufficient number of independent and/or non-executive
members shall be appointed to committees concerning with
tasks that may resultin conflicts of interest (such as the Audit
Committee) to ascertain the validity of financial and non-
financial reports, review the transactions of related parties,
appoint Board members and executive directors and

determine remunerations.

olelll @ onduaial) a2 51/5 ctlarwll sliac¥l (e B sue caead cmy
(o LU 2 o) wllamn (inylad > Lie iy 18 (31 colag Ll 2gaall
693 BLLYI cilaa o dan g AU peg AW poylasll Eedlae o uSTal

SIS iy Grduainll G yaally 81¥1 ulzes s lacl cpaais 48Mall

1- A sufficient number of non-executive Board
members shall be appointed to functions committees that
may result in conflicts of interest, such as ascertain the
validity of financial and non-financial reports, review the
transactions of related parties, nomination for Board
membership, appoint senior executives, and determine

remunerations.

olalll @ ondeaiall 52 8510¥) pulme slyach o B sue cppad oz -1
oo uSWS lall § a)lad ¥l Lae Ly a8 &1 aLAL duall
93 LI las o danliag AJU) g LU oyladtl oM
cOmpedaaidll LS oaady Byl udma Bganl mdllg (AN

B s

2- Independent members of the Nominations and
Remunerations Committee shall be appointed and non-
executive members or people who are not members of the
Board, whether they are shareholders or others, may be
asked for assistance, provided that the chairman of such two

committees is from among the independent members.

e el bl LBISL Lz 3 i e slanel oead ey -2

ozl sliach e oo pali sl of oauduais s cliacl, Blar
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3- The Chairman of Board may not be a member of
the Audit Committee, and he may engage in the membership
of other committees, provided that he does not occupy the
position of Chairman in the Risk Management, Nomination

and Remuneration Committees.

3923y cdan Ll At G Toae 5191 udzme Gy 0556 of Jsme ¥ -3
old @ sl cate Jada YT e (391 plelll Ligince § 4iS)lin
SISy cle iy bl 3yl

Chapter Two: Executive Committee Charter

4085l Adall) (glise 1 AEN Juadl)

Article (45): Rules of Forming the Executive Committee

el Bl JSCAS el gd g g ALt 5L

1- Board shall form an executive committee with not
less than (3) members and not more than (5) from executive
and non-executive members, in a way that does not conflict
with the law and regulations of the supervisory authorities.
The committee’s mechanism works similarly to the Board’s
mechanism . Board is entitled to appoint one additional
substitute member in order to ensure the necessary quorum
attendance and the continuity of the committee’s work at all

times.

e Yo WM (ye Leliae sue Jay ¥ Bpdiais i §y0¥) pudme iy -1
Lalash pe (oylamy ¥ Lasg (st peg Omidedis slias oo dunes (e
o 0¥ Al e S Al 31 anig 2l8, 01 Ll milsds
STl ll3g sy oy Glss) g O 5,181 el 3oma. dmll
s praz § Al ae Bylyetal coa oI bl JLesST e

2- The chairman of committee shall be chosen from
among members of the committee by a majority of votes,
provided to be from the non-executive members of the

Board.

OsSe of e slggadl dlely Lzelll e Liael (o Bl sy Hlas ] @iy -2
Omdiaiall w2 5)1a¥) udme slacl o

3- The committee shall choose a secretary from
among its members or from others who will undertake the
administrative work of the committee. Itis preferred that the
committee’s secretary is familiar with the company’s
business and the rules and regulations related to the

company’s business and activities.

Jlec¥) ds eans oo of Lelinel o oo yan ool Hlias b sl pgas -3
4S,a Jlaels s e Bimlll e ool 050 o Juadng izl 2,10
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Article (46): Selection Controls for Executive Committee agduandl Ll slne jlos | oyl g 03.:.3)5“5 dwaludl oW

Members

Upon selecting the Nomination and Remuneration (Lo Blelie comy Bpdpand) Ll guac Hlasl e
Committee members, the following shall be taken

into account:

1- Each member shall obtain an acceptable academic B oo Ldola Lo of Ugude Aale olid e Sols 0sSs o -1

degree or equivalent experience.

2- No conflict of interest may arise, and the member | 5,4l A¢ of 3,4l Axlian 4J 05Ss Vg Dhall G ylias gTLal ¥ -2
may not have any direct or indirectinterest personally in the A8, Gl @i (31 3gdally JlaeH 3 [P

business and contracts that are made for the company.

3- The member shall have sufficientknowledge of the Cnell BLAS (e 28K 4lys guaall g 05SG o -3

insurance business.

4- He could be among the executives or employees of 3,40 cnlaladl of cpdiasall e hyull o o0 085G Of Sans -4

the company.

5- The CEO may not be the Chairman of the Executive Bydasall Bl sy (gdudial) G ) 0580 ¥ -g
Committee
6- Each member may not be a borrower from the BT i g4 Lol 38,401 0585 of of 38,801 cy0 Lo lan 00sS M1 -6

company and the company is not its guarantor in respect of

any loan.
Article (47): Meetings Procedures of the Committee Lzl olelain | olelya] :()5.\..1)51‘3 Aaylud) 8oL
1- In its first meeting, the committee shall choose | LJ 3oz LS Tty Lelianel oy opo <L glaixl ol 3 dimlll jlus -1

from among its members a chairman. It may also, for the | ¢ of Leluael cns owe Ll Hlises of Lpleloza | yisloes slae] o ,als
purpose of preparing the minutes of its meetings, choose a izl 41y JlesY) Ll s and
secretary from among its members or others who will also

undertake the administrative work of the committee.

2- The committee shall be convened by its chairman | juasg Leliael (v sl sue (o ol Lty (o Byt Zizelll roizmi -2
or (2) members invitation. If (2) of the committees members | sLacl oo oLl LLS dule 3815 13) gloaa¥l ude e 2a8l4lL 51,20
agree in writing the meeting convening, a convening meeting . aazld)

decision shall be issued.
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3- The committee may convene such meeting using | e JSlwg ol Jloriwl 3ok (e glaaadl olia) Lunll (Say -3
any audio means, which through the member can listen and gledly o Lozl gune IS LIS adatug
talk.

4- The committee secretary shall prepare and send | 4539 cLine¥! JI ddloslg Il Jgus sameny Bselll yun opal psds 4
the agenda to the members, as well as, sending such | JS .8 ral.ﬂSJéS'l o) sl el Jé alelaan¥ joiaxnt cilged!
invitations for attending meeting, a sufficient period ahead (a | (adlg 2ol cilaglally cilad Ly 35Ul iian 058 o e «(g Lz
minimum of (5) days before each meeting), provided to be | .awlidl )l all 3lssly Ao g bl cile guigll dulys (po s Liae¥l (Sas
supported with documents, attachments and necessary

information that enable the members to study the proposed

subjects and take appropriate decisions.

5- The committee secretary shall record discussions, | <l ogally illasMlly il 8L (pgany azlll , Cnel psds LS -5
notes, recommendations and decisions in each minutes of | M5 4ue a8sal LW Al wylg g lain| S ,aame 3 yl,all
meetings, and sending it to the members for signing withina | Jew 3 JL Loz o Cu gl | IS mnl o Jee i}!—bﬂi
business week as of each meeting date. The origin shall be | @z 8,lo¥1 julzmo o aa¥ die Lo aid Jlssyl g Bizelll , sla
maintained in the committee record of minutes of meetings. ByI¥l udme e § dlai>

A copy shall be sent to the Board secretary, in order to be

maintained in the records of the Board.

6- The committee meeting shall be valid only if a | cauas ol clinc¥l o (il o,y 13] Y [PP- T sloaal 0o Y -6
minimum of (2) of the members or the half of the members | loasd LoJ 2,L¥1 of 2Ll Boky J8Y e (ST Legel) eliac¥l sue
(whichever is more) attend, whether personally, via a | &5 &I 31 a5l of duebosel duasl I S WLISK pe of
conference call or any other communication mean, which | Jl> 39.0a2dl sy ¢ low glaan¥l 3 (aSLAL REA aved)
allows all participants to listen to each other. In the event of | Uit izl s,y HLasLy Os8L N pody Ll sy ol

the committee chairman absence, the members attending g Lozl
shall elect a committee chairman for that meeting.

7- Committee meetings may not be less than six | .a>lsdl aladl IO clelborn! cow e Lzl oilelozs| Jas W my -7
during one year. Special meetings of the committee may be | (s, of (ulzll oly By 6T 3 Lumll A _iols cilelain) ude jomy
convened, atany time, the Board, the committee chairman or .@)5)4.0 el clael 2 dle of 2zl

the member majority thinks that is necessary.

8- A member of the Committee may delegate an | 8,|5¥! uloo oy crall ol Ziselll g ne die cig oo &ielll g nal -8

alternative committee member appointed by the Board for

Joas
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such purpose to attend committee meetings and vote for

only (3) meetings.

9- If a committee member fails to attend three | adlie luds EM youin> e Jouda yde G9o Limlll gae calss |3l -9
consecutive meetings withoutan acceptable excuse, he shall idizun piny

be considered resigned.

10- If necessary, the Committee Chairman shall be | of 8,lo¥) (ulxe slacl oo 6T By Ja¥l 033 13) Limlll sy ) 3=y -10
entitled to invite any of the Board members, Audit | o st Aud @il 8,I5¥1 of Jlalsell 8,ls] s of dan| Ll 2ux!
Committee, Risk Management Committee or the Executive Al esle L)
Management to attend the Committee meetings.

11- All minutes of the committee meetings shall be | &dsd Liselll leloia! oo S8 4 iaome slael Lselll ;1w (ol psdy -11
prepared by the committee secretary in order to document | cUasMU elinly oyl danl oy Lol NI pld dag .LQJLA.:J

the works thereof. After the committee members review the e (0 dide Aol yally Aol ) daay yny o=l o9 (i dule
minutes and make observations with regard to it, the minute | Jo—u 3 @3l JSdo dbdd pudl) o w el ) Aloly slac¥
shall be adopted in its final version, and be ratified by all AS il olelaan ! polxe
members. The Board Secretary shall, then, keep it

permanently in the minutes register of the Company

meetings.

12- The committee’s decisions shall be issued by the | ,sl=s @ Lell,3 catsy oy maladl clacd Adel mlll lylys yupas <12
majority of the members present, and its decisions are lelaan¥l sl ool Lelacl 2815 Lizlll sy Ladsy
recorded in minutes signed by the committee’s chairman and

all its members present at those meetings.

13- In the event of equal votes, the party with whom Azl sy dae Do G bl s lsuadl golud Jl> & <13
the Chairman of the Committee voted shall prevail.

14- The Secretary of the Committee (if the Secretary is | (zll slacl o (utd sud) el OIS b (3) 2amlll s ool clliay ¥ -14
not a member of the Committee) may not have the right to Lellyd e cogpntll 3>
vote on its decisions.

15- The committee shall submit its recommendations | &yl gaaw ¥ s IS 8,151 (udaze I L)y 89 Lilisogs dielll 8,5 15

and resolutions to the Board of Directors during a period not

exceeding the date of convening the the Board of Directors

Lasbexe¥ cll3g Aslll § Loz Ul 8,15¥1 uls § Lot slaail
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meeting following the committee meeting in order to be

approved.

Article (48): Role and Functions of the Executive

Committee

Auand] Hilll aleeg s :0gandls dkalt)l Sall

The Committee's policies and procedures shall remain
flexible in order to enable it to carry out its duties and
responsibilities and to deal with, interact with and respond
optimally to different circumstances and fluctuations in the

business environment.

AL L ot Loy i &l Syl Slls o 25 O amsi
Ly é &L;bj)" Sldas dalisell Cag,ladl ] Jolatdlg Lpld9gwag Ll 19y
il IS L Braly s Jelaally JLecl

The following duties and functions are the responsibility of
the Committee. The Committee shall perform these duties in
accordance with the laws and regulations of SAMA, CMA and

any other regulatory or legislative body.

o Byalsall wlally dalai¥llg cuilgall an (oSiloty Loy Slizls)l s el
Ly 43 ol Anl) A gTg AW Go—udl At G392l (G3S,L) il

¢

N3EY

1- Develop and propose strategic plans that reflect
the company's long-term objectives and submit them to the

Board for approval.

Aigh 38, sl Clual uSad G| Azgl A Llasll 71581y jughas -1
ke 2a31gall 3,l0¥1 udma e s yeg gl

2- Update strategic plans periodically. 1§93 JShn Al bhall Cyums -2
3- Review the capital structure policy and Byla¥l el L Amgalle JUI Ly JSid Bl Aamlye -3
recommend it to the Board.

4- Ensure that the administrative and financial | 2JUWlg &,l¥1 milslly ol sl wully il Aol Gadas (0 STl 4

strategies, policies and regulations approved by the Board
are implemented, and suggest any necessary amendments

thereto or develop them as needed.

Lajsglat of Ll 2o cbaad (61 718l el 48 oy Lk 331510

5- Supervise the implementation of the company's
marketing programs, develop its products, and follow up on

relevant changes in the local and international markets.

ALty Aulell 3lowdl 3 28O 15 il

6- Review management standards for evaluating
capital expenditure programs, review and advise the Board

on the capital expenditure program, and supervise the

ey A lyng Jlaul )l BLatl malyy @ueds) 3,15Y1 ulas Aanlpe -6
e 81, 219 Alle el I laaidl maliyy Lo 8yl0¥) Lzl 89 4l
Adlewll casylally 4 sl clalpd) deas
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implementation of discretionary budgets and capital

expenditures.

7- Monitor and compare financial and operational | &3lglls 2eg gl alaslly Las)laeg dula sty AW ludl 481 -7
results with established plans and estimated budget. A yyaad|

8- Approve entering into new projects after | izl (e aslallg Lslys doay Bugus 2yl die 3 Jgadl slezel -8
consideration and economic feasibility. Aalazdl

9- Ensure that there’s an efficient and effective Alelog 368 13 A duais 5yla) sgzg oo WS 9
executive management.

10- Provide support and assistance to the Managing pladl il 9 il 51¥ ulzma spaat Builudly mendl @uuas -10
Director or the General Manager.

11- Support the Director General in supervising the | & Ogall saidsy duiull Jlee¥l e Cal, Ml Jeldl pallsslws -11
routine work and provide assistance therein. Lells

12- Make sure that the concerned departments have bl Wls Ll gy Aall il o)) alid e STl <12
implemented their duties and obligations.

13- Follow up with the reports received from the | .zl axl,lls A1l anlylls oAU 5)la] (pe 83,19d1 pylaxll Aaslia 13
Compliance Department, Internal Auditor and External | ol msll ddis dayling yuylaxll sz Aalasll das | L) &z il pmgis
Auditor and the recommendations of the Audit Committee Lpd Byl ol llasMel) 4y dyaiall 8,10 dxdlang
relating to these reports, follow-up on the implementation of

the recommendations and the executive management's

handling of the observations contained therein.

14- Follow up with the reports received from the Risk | bzl §)ls] izd il ingig Jbolall 5)ls] (e 83yledl sylazll Aaylie 14
Management Department and the recommendations of the | &ia:all 5,15¥1 dxllasg Slipmgall diais Aayliag yuslanll o Aalasl

Risk Management Committee related to such reports, and Led Byl gl llasdel
follow up on the implementation of the recommendations

and the Executive Management's handling of the

observations contained therein.

15- Study internal systems and procedures and make | sf Juaadls ol sl @uudsy dbs |l clel 231y dalas¥l &wlys 15

recommendations for amendment or development.

asbally
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16- Prepare a quarterly report to the Board containing
the observations and recommendations of the Committee on
the level of performance and compliance of all bodies with

the regulations and policies approved by the Board, and

make recommendations thereon.

lleally Aalas¥l ) 3K Al (suteg o191 siaea Jyo Hiell
el Slms I ks Bl adims LayT )

17- Submit a report, by the Committee Chairman, to Aol s éL odmald 5,85 28y Bamelll sy e 17
the Board regarding any important issue.

18- Evaluate  policies, work procedures and | Slisosill muudiy Lele SMuadly Joall Slelyaly Sl sl wdl @uuas -18
amendments thereto, and make recommendations Byl el Lo g sy

regarding them to the Board.

Article (48): Executive Committee Powers

Aol Azl Sleodlo g ¥lg dialil) B3]

The committee powers

izl Slode

In order to carry out its functions and responsibilities, the

Board shall delegate part of its powers, including:

Byl ulme (e ez Leldsi sy Lalas pliall (oo Billl (Ses (§
ik Lo Leag 45Lsdlio (0 T 3 Lisasgis

1- Accessing/obtaining information required by the
committee regarding its work, whether inside the company

or any other agency outside the company.

3 @bl L Lims &1 laglall e Jsanl /) Jgimsll 2lSa) -1
A s gl ae é\j A, adl Js1o e Elgao Ldes

2- Inviting any of the company's employees or

contractors and equivalents at all transactions or positions to

&‘W&éwﬁwwﬂm‘jig)—ﬁu‘@jﬂdﬁwéi%&a -2
ol ey e izl ldlad &l o @@lSe of pMlalae 8|

respond the committee requirements, whenever required. REIIRY
3- Requesting any clarification or statement from the | 4duaial) 31531 1 3,151 (ulzs sliael oo ol of z i) ¢f clbas o -3
Board members or the executive management regarding the ozl ooy 3lan Lesd

committee functions.

4- Directly contacting with the Board of Directors, the

senior management, staff and all committees at BCIC.

3 Olelll 28185 cnalaglls Ldall 815319 5,531 Gulzmay 2Ll JLias¥l 4

Ton A8,

5- seeking help from experts and specialized advisors
inside or outside the company to provide opinions and
advices in technical issues or others related to the work of

the Committee.

Lape 3i Loall )}Atzn Q 8y9—dllg ‘__:;T).“ p.l.,\.é.ﬂ Ll L}aji a<, &l
Al Jlaels 2alasll
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The committee shall undertake any other activities
consistent with such Charter, the amended Certificate of
Incorporation of the Company, the articles of association and
the applicable law, as deemed necessary or appropriate by
the Commission or the Board. The Commission shall be
empowered to interact directly and fully with the Board of
Companies and its departments as the Commission deems
necessary in the performance of its duties according to such

Charter.

ool 3oLy BLll 1ia ae 381535 (555 Al il ol pLially uzlll a7
Llll o1, Lo 4y Jsanll 03lallg ool allailly (S, 2l 2aall
b Jelanl) oMo 2l cllae] wiog Lewlio of U9, pudezll o
Leler g o158 L9, Aimlll 85 Low s LIl 355 ad) pudms pa Ll

Bl s G g

Limits of the Committee's Powers

Lzl SleoMs dgus

The Executive Committee does not have any of the following

AJW SloMall oo éi Ldygad! el ellas Y

powers:

1- Amending the articles of association. ol dde faai -1
2- Amending or canceling the articles of association . el alladl e s) ol a2
3- Concluding an acquisition or merger agreement. e ol 3lgmiul 2u5las) plnl -3
4- Expressing an opinion or proposal to shareholders | (s of ¢ 5> a2l of (Jals o Jg> e lucl! zlA8Y) 9 g_ST)J‘ sl -4

regarding selling, exchanging, or leasing part or all of the

company's assets and property.

28,40 llieny Jyso]

5- Expressing an opinion or suggestion to the
shareholders to liquidate the company or stop the

liquidation of the company.

aS,41

6- Approving issuing the shares. ) Slsl e dadlll -6
7- Declaring Dividends. gLl e (Mel -7
8- Determining the salaries and benefits of the Board | « udz=ll i) ol Olll ol 3,lo¥ uloes s Lincl pdlieg cailyy s -8

members, the committees or the Chairman of the Board, the

managing director or the General Manager.

.‘aLa_” )._»..\.U 3i ‘,'.,\.LLU}qb-ﬂﬂ

9- Creating vacancies or filling positions in the Board

or its committees.

10- Amending or canceling previous Board’s Byla¥l el 2330 1,8 o Lad) of Jooas -10
decisions.
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11- Appointing or selecting the compliance manager
orthe director of internal auditand determiningtheir salaries

or the granted benefits.

M—‘ 4> giall Oipedl 3i

12- Mortgaging company assets or incurring |0ng—term

debts or obligations on behalf of the company.

o b aall Ash el of G990 4G ol A4S, a1 Jg ol (yay 12
as,ad)

13- Approving the work plan of the internal auditor or

external auditor

ol gL ol sl an U Jee las e 22315l <13

Article (49): Executive Committee reports

! Al o5 1o gan g Aalid) B UL

1- The Committee shall submit quarterly reports to
the Board, including an overview of its activities, a summary
of its work and the observations and recommendations of
the Committee on the level of performance and compliance
by all parties of the company with the regulations and
policies approved by the Board. The committee shall also

submit its recommendations to the Board for approval.

Lol dxl e Jotdd c ulzmall Bgin ) 53)l85 @puds Lelll (e cumy -1
Slimgis Sillasdle (deg e cuald (@1 Jloedl jaselog L 4T (e
Lalai¥ly 38, ) 9 bl A88 1A (gtng elo0¥ Sgiuin Joo Azl
s o Lol 2l e cazmg 851031 ulzms Ly 3T 1 laoliaadly
Lele Bobally pulmll pody (S Lrluo s 851031 (ulnl

2- Submitting the minutes of the Executive

Committee meetings to the Board.

S padme I Adaiid! Ailll leloal puslne a8y -2

3- In case the Committee is willing to submit a brief
annual report to the General Assembly on the activity of the

Committee during the financial year.

Lozl | psnisen Goiw 1,47 @auds izl (Say 2421 Ji>¢ -3
QW aladl IS Bl LLAS (e Aungoall
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Chapter (3): Charter of the Nomination and

Remuneration Committee

clBlCal) g clad il Adad glise Y Juadll

Article (50): Formation Rules of the Nomination

and Remuneration Committee

LB g sl U1 eSSl e 93 10y gmamadic)] Bl

1-  The committee shall be formed from among the
non-executive members of the company’s Board by
the latter decision. It shall be composed of at least (3)
members and a maximum of (5) members, provided
that the committee contains (2) independent

members, at least.

suce sy Vs JBY1 e el acl M (o 0985 o0f g e opdgaial]
B e cMatus (lguane e ggrms of e cdues e Laclacl

2- The committee chairman shall be elected from
among the committee members, provided that such
chairman shall be an independent member of the
Board, and the Board’s chairman may not chair this

committee.

ol s Lnel e 098G oof e ctilll sLiael oo 2l Lty jlasl oy -2
851581 e (pusy Bielll ok ol 0F (00 Fg ol | 8,151

3- The committee shall elect a secretary from
among its members, in order to handle the committee

administrative works.

Al 3 oW Jlee¥! Jat Leliae o (oo oo Onal 5l by 2zl psds -3

Article (51): Selection Controls of the
Nomination and Remuneration Committee

Members

;,B\S.Lb Ql.‘ay-"uﬂ‘ w ;L'A&i}l.éi.&‘ Ja.n|3.4,a :QM‘; a.\_..:l.‘a“ salll

Upon selecting the Nomination and Remuneration
Committee member, the followingshall be taken into

account:

(b Lo dlelye oy (B il a A Aind gunne jlaslaie

1-  Each member shall obtain a bachelor's degree or

an equivalent experience.

S e Ldolay Lo ol GagasglIS5 Bl (e Mol gumall 0sSh of - -1

2- Lack of a direct or indirect interest regarding the
nominated member in the business and contracts

made for the company's account.

Jlas¥l @WH.,JJS)_&LMJpj 8ydilo Axl ynn 3929 pde -2
A i) Gl @as G gaally
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3- Each member shall know about the insurance

activity.

oneld) LS oy Alys guaall gl 068G of - -3

4-  Each member shall have an appropriate level of
knowledge of the financial management and the

nomination and remuneration issues.

558905 AU 03801 5,0l 28,0l (o @3Dhe S3sun small 6 05 o -4
2By Sl s Al glaws &)

5- Each member may not be a borrower from the
company and the company is not its guarantor in

respect of any loan.

o 61 @ 4 Ll 38,801 058G o o 48,81 (e L fde 050 ¥ -5

Article (52): Procedures of the Nomination and

Remuneration Committee Meetings

LI g ol 1 izt Sle Lot | lelpar] 20 guaase g A lidl 3L

1- The committee shall be convened by its
chairman or (2) members invitation. If (2) of the
committees members agree in writing to the meeting
convening, a convening meeting decision shall be

issued.

LAl saiang dleliact (a (asdl sae (o ol Ly (30 9y Tizelll pazzs -1
All) slasl o Ll LS dule 3815 13] 5 Leia¥l e e 2aslsll

2- The committee may convene such meeting
using any audio means, which through the member

can listen and talk.

pebai ras Sy 6T Jlariwl 3ol oye g laaadl elym) il Sy -2
g lewdly o Lol e LIS

3-  The committee secretary shall prepare and send
the agenda to the members and send such invitations
for attending meeting, a sufficient period ahead (a
minimum of (5) days before each meeting), provided
that such agenda shall be supported with documents,
attachments and necessary information that enable
the members to study the proposed subjects and take

appropriate decisions.

ez sig elanc¥l ] ooy Jlas¥l Joan ity Zimelll yoo (ol 92y -3

JS U8 ALl 5 J8Y1 Le) 4,818 5,8 S8 clelaan¥l 5 ol cilge ]

s Lol laslally Ladylls 3UIL G 05 of e «(glosz|
Al e 3Lty amg ) cile gusgll dulys oo byl o Sas

4- The committee secretary shall record
discussions, notes, recommendations and decisions
in each minutes of meetings, and sending it to the

members for signing within a business week as of

lostlly csllasMllg sl ABLLI gty Lamlll 1w cnal pody LS -4
t}n_‘.ui JM}&AC@E}LU slaeU Uluslg iw‘ﬁﬁméabbﬂb
iolme Jzma § el BlasV) @iy S plaiz ) JS 7l (o Jos
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each meeting date. The original shall be maintained
in the committee record of minutes. A copy shall be
sent to the Board secretary, in order to be maintained

in the records of the Board of Directors.

BJ‘JY| ,,«.Lza_ Q)f‘_‘z;w.

5- The committee shall convene as follows:

:‘_;y‘ =il e Ll roizmd -5

®  Asemi-annual meeting shall be held to discuss
the committee works, any suspended tasks and

duties.

il 99 ales Ayly Ll JlasT L 880N goiw ciiaiplorn! ™
Aalle

® A triennial meeting shall be convened to
recommend the general assembly to nominate for
the Board membership per policies and adopted

standards.

AL Ralall pmamll 2 mgall Silgi w2 S plazsl ™
Sueall yulally laliad] (ag Luloell Lgnal

®  Arriennial meeting shall be held to review the
structure of the Board of Directors and submit
recommendations to the general assembly in respect

of changes that may be made.

2059 85151 udzme JSea Laxll Sl w &M JS plazl @
Lajha] oSy @1 bl ol § 2eladl dprazel] Slvo gl

®  Avtriennial meeting shall be held to develop the
policy and structure of remunerations and
compensations for the Board members, committees

emanating from it and senior executives.

LSl UShag L wlye w piogd g w oM S plarnl @
LSy die Al olellly 8,l0¥1 (udzxe lady QL."A__:}:JJD
Oradyasd)

®  Anannual meeting shall be convened to review
the required requirements in respect of appropriate
skills for the Board of Directors and develop the
capacity  description and the membership

qualification.

wldl @bl oo gl Bl Lol e L goiw s Lozl ®
cMaglly ahuall i oy slucly B)lsY judze g inal

®  An annual meeting shall be held to ensure the
independentmembers’independence and the lack of

the interest conflict.

pacy oalat ) slac¥l adat wl (o uSTll o1 wploznl @
@L‘a.a GTDL‘.AJ éi J}.?-j

6- The nomination and remuneration committee

shall periodically be held, at least twice a year, and as

ladg Lyt cxie JBYI (e 239 Aoy laISMI g by 2 00) T poizes -6
alelaxst dde o Leldoywas Llals 3Ly byoyis of Loslin slys L
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deemed proper or necessary, to complete its duties

and responsibilities. Special meetings of the
committee may be held, at any time, the Board, the
committee chairman or the member majority thinks
that is necessary. Upon a request by the executive
management, the Board or the committee chairman
shall call for a committee meeting convening. In
addition, joint meetings may be held with other
committees, divisions,

departments, etc. to

coordinate common issues.

Bell) slae] Al of Al s of ulndl sl by (gl § imll 2nls
Ll sty oy 91 el (p s o sl 55100 3929 Ly o
o A e clelera | dde joom LS 2l (ols gloia| adal sgeull
sl yosaiy Biwdild lapeg ol ¥y alwd¥ ol ¢,391 oLzl

as;all

7-  The committee meeting shall be valid only if a
minimum of (2) of the members or the half of the
members (whichever is more) attend, whether
personally, via a conference call or any other
communication mean, which allows all participants
to listen to each other. In the event of the committee
chairman absence, the members attending shall elect

a committee chairman for that meeting.

ias ol sLiac¥l e sl oy 13) Y] Dmp i 2l Lot | 0580 ¥
aasl )l SIS e of Lz a L) 31 e (ST Lage) eloanedl sue
G oSHLal) pole ¥ prezd mls @1 65391 Jlas¥l il of ducloz]!
sLac¥l aga, Billl ety ol Jl> 39 oand) i g los g Lazadl

P e JUIRUETEN | OV SN (W

-7

8- Each committee member shall personally attend

the committee meetings.

.w‘&bw‘)@@bﬁw%giwﬂwjﬁy

-8

9- If a committee member is absent, without a
reasonable excuse, from attending (3) consecutive

sessions, it shall consider to be resigned.

Al Slads EME 55 s e Josda sde 090 Lixlll g e alss 3]

10- The nomination and remuneration committee

chairman is entitled, if necessary, to invite any of the

Board members, the audit committee or the
executive management to attend committee
meetings.

Slelais) )5_4'421 Ll 5)‘..):2” 3i a.::bl‘ Lz 31 5)‘..):2” u.«.LzA
ol

-10

11- All minutes of the committee meetings shall be
prepared by the committee secretary in order to

document the works thereof. After the committee

Geien) mlll clelaza | (oo JST s slaely il 5 (ol a9y

-1
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members review the minutes and make observations | lelaiz yalxe oo 3 @l Sy dladnd (udaell pue el ) dlayls
with regard to it, the minute shall be adopted in its ELYwA
definite version, and be ratified by all members. The
Board Secretary shall, then, keep it permanently in

the minutes register of the Company meetings.

12- The committee decisions shall be issued by the | coguatll 3o Yg) (il slac¥l daalg0 adely Lol @l)y3 sy 12
attended member majority (the proxy voting is | cpsslell clianc¥ly Lzl () Ladoy iolma @ Lelyly3 catig (LLYL
prohibited), and its decisions shall be recorded in Azl i cnals
minutes signed by the committee chairman, the

attended members and the committee secretary.

13- In the case of equal votes, the chairman of the Azl uthy dae Siguo sl bl mamgy Slgwa¥l golud JL> (3 <13
Committee shall have the casting vote.
14- The committee  shall submit its | Leady syeu dtly) By1a¥) e ) Llyl 89 Ll imgs 2uxlll 28,5 14
recommendations and decisions to the Board of | &)ls¥! julzs §letal slaail b5 guass ¥ 8ue IS ((eladl aall

Directors (which submits them to the general Laslezed clldg dizlll ¢ Lexa W
assembly), within a period that may not exceed the
convening date of the Board of Directors meeting
following the committee meeting, in order to be

adopted.

Article (53): Role and tasks of the Nomination AR PRCA PO CVES PP RTERRT OWE 3| PRt |L | p1Y

and Remuneration Committee

The nomination and rumination committee shall | Zalazll 5L wdl Jgo el g L8 il a0 Bt e crasy
submit recommendations to the Board to the i b el JSCang Sy oleed AL
nomination and remuneration issues, particularly the

following:

Nomination tasks Sleecdo UL glaws p Lo

1- Proposing clear policies and standards for the | 5,l5¥19 8,/5¥) (ulz=e § Lg—anall Ax sly mlasy ol wlyw #1481 -1

Board of Directors and the executive management L Aduasd)

membership.
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2- Recommending to the Board of Directors to | ciluleud) lady qezmpdyiBalely dud slacl medi s 8yl0¥) Gulzel Aogtll -2
nominate and re-nominate members amongst it in | da,z d6lsl Cdcw ok b éi Ttiyi pue Blelie an duszall alally
accordance with deliberate policies and standards, Aza
taking into account the non-nomination of any

person who has already been convicted of a crime

that violates honor and honesty.

3-  Specifying the required capabilities and Apduaind) 3yl a¥ Lguaal Lgllall cMaglly wilyudll dyams -3
qualifications for the executive management

membership.

4-  Specifying the required capabilities and | daxlyesly2ly dilely ulzll g aal gllall cMaglly ohudll a4
qualifications for the membership of the Board and | «ilxty el 3 Lo 8195 o Iodl LN (0 20 D il Lo g e

its committees, conducting an annual review of the | _ul=l! JesY el a4 nzey o ‘aj".l._'_ L_;_Ul Bl s e B)le
requirement of necessary skills for the membership ol Jleels

of the Board and its committees and specifying the

time allocated by the members for the works of the

Board and its committees.

5-  Maintaining a record containinginformation on | _ul=ll sLacl ol)las cMlage oo Slaglan (de Gtz Jomown blas¥l -5
qualifications and skills of the Board members to | dslids ulzll 595 Jasnd Agllall 280 SY1 lyL Al e Byanll g
recognize the required additional skills, aiming to ALt 95 ung dalias
activate the Board role, and the fulfillment of its tasks

and responsibilities.

6- Assessing and reviewing the Board of Directors | @i a3g dydyaiddl 8yla¥lg dslady 5,0l ulzxe JSia Lazling pueds -6
structure, its committees and the executive Ao fae el 4 Jeo il gl
management, and providing recommendations on

any proposed changes.

7- Annually verifying the independence of | auc aSTly conaz wdl e Line¥l IMaz wl (po Goiuw S b Gazsll -7

independent members and ensuring the lack of
interest conflict, particularly regarding the member
occupation of the Board of Directors of other

companies.

Lgac yaall Jual slan Lo Liogias dlaas (o)l 6l 3529

FES FEN 9. 5 31 KY VA (PO
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8- Developing a job description for the executive, | ¢Lac¥ly (il e ¢Lac¥ly cpiwaid! cLaeSl sy oy sy -8
non-executive and independent members and senior Oduad) HLSy dazad
executives.

9- Developing a replacement and succession | Jl> § adboll cdladdly JUSPL dalasll el o¥lg 4wl wdl a9 -9
policy and procedure, in the event of the vacancy of a | ¢lasl LSy giuaiil qutspld of 8yl¥ Gulme slyaclusl S50 joa b
Board member or the CEO and senior management o] bl caladl wlelyz g labas sodas 481,09 Ldall 8,11
members and monitoring the implementation of the

succession plans and procedures.

10- Periodically assessing the performance of the | cia all Cilga oy (6193 JS—dn dilady el eliaclelol quas -10
Board and its committees, specifyingweaknessesand | dsl ias ao 3am Loy Lzllal Jolsll 714819 (851531 il § 85ally
strengths of the Board of Directors and proposing as, sl
addressing solutions in accordance with the

company’s interest.

11- Recommending on the appointment and Lt 3,153 sl slacly onad (ot Logd Apmgill 11
dismissal of the top management members.

12- Overseeing the introduction program and the Bylo¥l pulza clney G9! syl aspaill maliadl (e 81,231 12
periodical training for the Board members.

13- Providing each member with a letter of | claglas J] 28Ls) 45ldaiung dalis sumy nad Gllasey g e (S 935 -13
appointment  specifying its  duties  and | &3 &lslly Lalas¥l g Al A Llalasg 4S, 4 Jhesl e el
responsibilities, in addition to comprehensive ey
information about the company's business and

strategic plans, and the relevant laws and regulations.

Remuneration tasks LIl Glaws ales
1-  Developing a clear remuneration policy for the | cye Zaudl olellls 8,l5¥) (udora slynel @B & sty Lwlew slae] -1

Board members, committees emanating from the
Board and the executive management, submitting it
to the Board of Directors for reviewing in preparation
to be adopted by the general assembly, and verifying
its implementation and inclusion of all levels and

classes of employees, whether they have full or part

Tasod Lpd SLasld 851a01 pulme J) Lty il 51531y Lulxll
Oly Ladais oo 3az=illy Lo 7 Lad¥ly dolall Loaazell o Lasleze
9 O yiie 1938 elgan cnabssll culidy lgius prar Jodd dusliud! sia

¥ Cilgadl ot s i LTy« antBlaze
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time jobs, and it covers the minimum of the following

EISPBCISZ

A. Remuneration and compensation plan objectives
(together with focusing on the effective risk
management, safety achievementand the company’s

financial position stability)

Uelall 51591 30505 e 5N pa) Sl ymganlly SLoISLy ahas blual |
(A8, QU as ol ) aauly A Bubmiy ool

B.. Remuneration and compensation  system
structure (including the main determinants of
compensations and its compatibility with the risk

level, etc.)

Lyl Slaasll cls 3 Lay) slsasgadlly SLaLSU allas JSia .o
(&” J,LL&.L! Zb.-).) e L«.Eﬁb_?j U_:L‘a_:}a.z.u

C. Remuneration and compensation item

determinants (fixed and changing items, and

financial and non-financial benefits, etc.)

g\.ﬁlb Spailly Al oliall) QL@.:}:.‘ZJU Lt solic Blouxa z
() W ey 2

D. Linking remunerations and compensations to the

performance.

.;.\;}'L. thf}a.ﬂb QBK_U ‘In..\) D

2-  Annually reviewing the remuneration policy
and assessing its effectiveness in respect of the

achievement of desired objectives.

Slua¥l 3=y § Ladlad e ity (o LISL dulead Bgiud) 2an L
Lo 335l

-2

3-  Explaining the relation between awarded
remuneration and the applied remuneration policy

and clarifying any material deviation from this policy.

ol L Jyaall SlBSL Lilsog Amgioll STBISLI (s 48Dl iy

Aleadl da (pe a9 8yl g§i

-3

4-  Ensuring the independent conducting of the
annual review for the company's remuneration and
compensation practices (through the internal audit
function or a specialized external agency) without

interfering of the company’s executive management.

S, 2l elasgantly ol clawled s Az e Jos (0 ST
S (aaseio Loyl > of Als ol B | L 2o log da wilgy)
K)JUL' Qdyasid) 85101 e 305 0909 Jdiune

5- Recommending the Board of Directors on

remunerations of the Board members, committees

e @a3udl oyleellly 8,151 uloee sl cilal8ay 5, oW Ludeel 3ol
Boatall dulel Tasg a8, 200 cpdeandd) HLSs

-5
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emerging from the Board and the company’s senior

executives in accordance with the adopted policy.

6- Reviewing compensation plans in respect of the Ldadl 3ylo¥) slacly ol ciliasgasll Lalas daxlie -6

senior management members.

7-  Ensuring the publication of all written details of | (158} &> fall ciliasgailly SIS 2giSe Jppolarl) (S 1dd e uSTI -7
the proposed remunerations and compensations to | Cosadll Lpd i G 2aladl ozl slanil L8 (realudl prazd 2o Lia
be available for shareholder, preceding the alasgadly SLIL el e
convening of the general assembly, where the voting
on such remunerations and compensations will be

counted.
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Article (54): Powers of the Nomination and

Remuneration Committee

LB g sl U1 e aleodo 10 gmanadelly Airsl 1 3oLl

In order to enable the committee to perform its tasks
and responsibilities, the Board of Directors shall
delegate a part of its powers to the committee. Of

such powers are as follows:

2 520 Lans23 8519Y udma e cLelidsiung Lalas pliall oy Bzl (Soad
Lo @y wlioMo (10

1-  Accessing/obtaining information required by
the committee regarding its work, whether inside the

company or any other agency outside the company.

Lhes § Lelll Lz lizes @) slaglall e Jg—samedl /) Jsos ) 20180
AS, i s 63T 4 6l ol A5, U5 s e Elgse

2- Inviting any of the company's employees or
contractors and equivalents at all transactions or
positions to respond the committee requirements,

whenever required.

| e @S> § (309 Leas uaBlasll of A8, 401 gude (0 g1 Bges
U3 e b e Bl cldlad Bl @ @lSe ol oDlalas

-2

3-  Requesting any clarification or statement from
the Board members or the executive management

regarding the committee functions.

Gdaadl 8yl 5Y1 ol 8yl oY) udma eliincl (pe Ol o 7 Losiay] (6T cllas
Al aleas 3lat Legd

4-  Directly contacting with the Board of Directors,

the senior management employees and all

committees at BCIC.

3 oLl 2885 cralsllg Lkadl 815915 80531 Ludmos ;L) JLjas¥l

5- Seeking help from experts and specialized
advisors inside or outside the company to provide
opinions and advices in technical issues or others

related to the work of the Committee.

91 Sl U515 (e craiiell o Ladadd] ol el el e 81,3 (s Llazad!
Jlesel dalaill laye of auall Hea¥l 3 559 adly T @uuas! Lyl (ha
Lzl
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The committee shall do any other activities in
accordance with hereunder, as the committee or the
Board thinks necessary or appropriate. The
committee shall be granted the power of the direct
and complete interaction with the company’s Board

of Directors and the executive management, as the

Wzelll o135 Lo (3L i po 38195 655 Ala il (gL plually 2uelll s
pledly ,aldl Jelazhl 4odm Al cllace] wig Lsolin of Ly 9,0 ulzzll of
o159 T 2l 51,3 Lo 389 Apuanall Lsylals 25, all 550 (ula po

ALl lds Cigay Lelia 1y
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committee thinks necessary for performing its duties

herein.

Article (55): Reports of the Nomination and

Remuneration Committee

L &l U Az gyl 10 guanadel g duna il 35 UL

The committee shall submit the following reports to
the Board (which in return submits them to the

general assembly):

Lpaazll Lead sy 090 5001) B)1a31 el ALl oylasll pd )y Al o5as
(daladl

1-  An annual detailed report on remunerations
(considering as an integral part of the annual Board

report), which shall include the following:

odzma 50,85 (e Te 5 piay 5.illg) LIS (slans Aesnds S yyas -1
ik Lo ey Sy (o 85151

A. The remuneration policy and the method to
specify the company’s Board member and the

executive management remunerations.

3 Bdaatd! 8,15¥ 1y ol sLinel 81 sy 2,a Sy 8IS 2l uo
A8, 40

B. The remuneration value awarded to the Board
members, committees members emerging from the
Board and the executive management through the
financial year, whether directly or indirectly, and
whether amounts, benefits or advantages of

whatever nature and name.

die @atull olaelll cLacly 3,lo¥) uloes slync¥ dsgiall T8I 2o .
3?%“&3? ).&ngﬁliuﬁuls;‘j_m cadUl cd) M & diasad! E)byb
Lossly Lagids 8 Ll (Ll o pdlia o s el

C. Explaining the relation between the awarded
remuneration and the applied remuneration policy

and clarifyingany material deviation from this policy.

&1 0log b Jsaall LBISL 2isliwg dgial) LBISU (o A8Mall i3

bl 80 (e Gra9 Byl

D. A statement of the necessary details for
remunerations and compensations separately paid

to the following:

e s e IS Aegiull liasganlly SBISL oLy 2 Jwolatdl Gl .

®  Board Members

Sylo¥l pulme claci ™

®  (5) of the senior executives obtained the highest
remunerations from the company, provided to

include the CEO and the financial director.

&S)_AJ\UAQIQKL“}:“}EJSUMLQM‘)LSUAM "
U1 sl el s s o 0550 0 e

®  Committees Members

ul.z,m ;L‘A.t‘-i u
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2- An annual detailed report on the Board

assessment, to include the following:

i Lo Crasanty Byl oY) e ool sty Blaty (Aiiadl Goins 1,85 -2

A. An assessment for the Board members and
committees emerging from it, specifying weaknesses
and proposing solutions to address them in

accordance with the company’s interest.

can all Cilsa dpazty die datull olellly 519 ulzma el acl auas |

B. An assessment for the Board members

independence, and ensuring the lack of the interest

conflict.

éha.a oyl éi 929 pus 4.55903 85101 = clacl AdMaiw! S .o

C. Assessing the Board, its committees and the
executive management structure and composition,
and submitting recommendations on changes may

be conducted.

sy pdgaiall 85159y dilady 1Y) e 0S5 JSua ol .z
Laglyz] oSy @I Sl ol § luosl!

3-  The committee shall submit the following to the

Board:

Bylo¥l el b Lo oaudny Lxlll aga3 LS -3

®  The nomination and remuneration committee

minutes of meetings to the Board,

Bylo¥l dzme J) B8y et il B cilelaznl pilee ™

®  An annual report covering an overview of the
committee performance and activities and a
summary of works conducted by the committee,
including completion ratios compared to the annual
action plan of the committee, provided that such
report shall include the number of meetings
convened by the committee and attended by each of

its members.

L il Azl ool (e Aale Al e Joi i Goiwo y0ya5 ™

Aas pe Llae 5l iy L cuald @1 JleeSl jaslos

S alelar¥l sue e otz o G izl Lsiwdl Jonll
Lelacl oo gae S layas all Lzl Lpac

MODULE (4): Charter of the Audit Committee

Axal jall ad (30a 1ol ) Juadl

Article (52): Formation Rules of the Audit

Committee

Ao || Az JuSCaT w1 98 10 gt g A luad | B LL

The audit committee shall be formed by a resolution

of the company’s ordinary general assembly and by a

Ao 36, ) Aalall Aalall Aumamell (n ylyas Aam LU Bl LS5 o
Ll s ¥ ol Y1 e ot sune o oo 0550 0 e B10¥1 pulme (1
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recommendation of the Board of Directors, provided
that such committee shall include at least (1)
independentmember, excluding any of the executive
members of the Board, its advisors, employees or
representatives of a party related to the company,
such as senior shareholders, founders, external
auditors, vendors, company’s client or an audit
committee member at another insurer. It shall
include at least (2) financial and accounting affairs
specialists. The audit committee shall consist of a
minimum of (3) members and a maximum of (5)
members, considering that the number of the
committee members from inside the Board may not
exceed the number of the committee members from

outside the Board.

ol o ol (5o o Lyl AT s of (rpidsasal] 815¥1 (udzms slael (10
nan Ll of o awsll of cneal ! HLSS 28, 410 A53Mall 595 ol LY
RNCECS- 3¢ PPV TE I PO CYS-A P P JURESI UP JUPERIES |
LI ¢ 95—alls cnaiie JBY1 e cnas & w0 O5Se Of9 &y
Lces (e 3 ¥y JBYI (e clianel M (oo Aaz L) i) 9S59 Assslxlls
oo il sLnel sute ull] J15 g il sLns st 35l pote (£lysg

RTISTPNT

Article (57): Audit Committee Chairman

A |l Bzt (il 10 giadet |9 Al B L)

14- The Board shall appoint the audit committee
chairman only amongst its members, after obtaining

awritten consent of the corporate.

doay 1add Lol sLanel sl e Aas L 2] sy 85151 (doma oy 14

15- The Board Chairman may not be a member or

the chairman of the audit committee.

L Lty o L i) G Tgune 551591 udoma ay 050 0 39 ¥ <15

16- The audit committee chairman shall be an
independent member and not have a kinship or
financial or commercial relation with any of the
Board members, nor a relation with the senior
management of the company, which may affect its

independence.

918153 2o Al 0580 Wl Mie Tguins am LUl il sy 090 o o -16
) e of B510¥1 udza ;miywéi@aﬂ)l@j Al 48Me
ArdMazal e 1355 O (Sl (e @19 2,400 Lladl 8,157)

Article (58): Audit Committee Secretary

a1 B o el 0 gl Analidl 5o LLI

1- An audit committee secretary shall be

appointed by the committee, provided that he may

&Y s ol 098 VT (e Lzl (U8 (o Aar LA ) 1 ool e oy -1
Loyl Az L st Jloel Joig 8)0¥1 udzms Ol (0 651 2
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not to be a secretary of any other committee of the | sia (e Ll ¢Linel PO aSTlg el cle oz | iale slaels
Board. It shall assume the administrative audit Lty e Gy dax |1 L olelain | uyelgn Ugumg « puslxll
committee works, preparing the committee minutes
of meetings, ensuring that the committee members
have signed such minutes and scheduling the dates
of audit committee meetings in coordination with its

chairman..

2-  An audit committee secretary shall have the | & & wldl8pslly dealall 5.3 Bl ool g Jdlgm ol ey -2
academic competence and the appropriate eulie S0 0390 el (e uSlas

experience which properly enable it to fulfill its role.

Article (59): Controls for selecting members of das |yl | A sl jlis | Jayl 9o 20 gruaed g daae Ll 3L

the Audit Committee

Upon selecting or appointing the member of the | _ul=e 148 (po dax Ll Hizd sy of Aam Ll B guine cnad of JLas | e
Audit Committee or the Chairman of the Audit ik b Blelye ey (8y15Y
Committee by the Board of Directors, the following

shall be taken into consideration:

1- Members of the Committee shall be eligible 0 | ¢lssac cllicy o iz meldosucs elagll Gslage Ll clacl 0o o -1
fulfill their responsibilities. At least two members of | dlo =139 Atu> s Lzl sy pged oo Lizlll clanel e J8YI e
the Committee, including Chairman of the AW 5y1¥lg Aol Jlmo @
Committee, shall have recent and relevant

experience in the field of accounting and financial

management.

2-  The member of the Audit Committee may not tore dan U L g oSO YT -2
be:

" Senior shareholders or founders Orodll ol ealudl HLS @

®  Amemberof the executive Board of directors or | Jeay pgds (e sl Cduaiad 8,151 (ulxa clael e 73_4'&:. =
who performs technical, administrative or advisory AS, 81 @ ooladul of @slo) of a8

work in the company.

®  External auditors. Ogumy sl gL

" suppliers 9yell
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®  Company clients.

A e e

®  Legal persons who have a financial, commerecial

or first degree relationship.

3T a_,w)l_g? 5i AL dle 48dMe ‘mq.la.').? u._m_H Q}JQL&‘L:Y‘ ual.‘z-.ﬁ:)“ -

s al e 1,

3-  Having no a direct or indirect interest in the
business and contracts made for the company's

account.

ssaally Jles¥l 9 lpmie st 415, dlo a5l 8, dlie Axlimn 3929 pue
A8, ol 5 )

-3

4- At least two persons from among the members
of the committee shall have knowledge of finance

and accounting

D5l Lol aielll elgac G (o0 J8Y1 e cimie s 6 056 O o
- Awl=llg W

4

5-  The member shall have sufficient knowledge of

the insurance business.

‘ani_:_ﬂ Llad e A8 a0y guaall gl 05K ol

6- They shall obtain SAMA’s NOC and ensure that
there is no objection from CMA or the Ministry of

Commerce to appoint the member to the committee.

Sl 0554“ ‘Zﬁj L§°3*—*“J| Lé)sgl‘ i) dailos poe e J3_4a_'xj| oL Qi
il § gnall el do Bl s 51 BT Byad) Aian n 51|

7-  Each member may not be a borrower from the
company and the company is not its guarantor in

respect of any loan.

PSR PUABE A IR AR LI [ P UK

-7

8- He may not be an employee or have worked
during the pasttwo years in the executive or financial

management of the company.

8ylo¥1 @ vl il I Jeazy 0LS ol cnoladl (e (19S5 ¥
A8 sl W of 2duasad|

Article (60): Procedures for meetings of the Audit

Committee

Al At clebain | @lelya] gl 3oL

1-  The Committee shall meet at the invitation of
the Chairman of the Board, the Chairman of the
Committee, a number of two members, or at the
request of the representative of the External Auditor,
the Internal Auditor, the actuary or the committing

officer as the need arises.

dde (4o 5i Lzl oy 5i 3yl udzma ety (0 8gcuy Ll f ]
5i L",Lé-L.\_” 8‘4‘“ 3i @)L"xﬂ c_>bl‘ Jias (30 u.l]a_,ji L«iLg_:.i oo ()
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2-  The Committee shall meet at least once a year
with the CEO of Internal Audit and separately to
discuss issues that the Committee believes shall be

discussed in particular.

Loz ool il s, I e Ligi o Buslg 30 J5YI e Ziell] pates
sz izl azad @ Sl wdl As3ld Jmdie JS g 2uls ]l
ool K Lesslis

3-  The Committee shall meet at least once a year
with the External Auditor and separately to discuss
issues that the Committee believes they shall be

discussed in particular.

ISy alsdl az e Dt sy 500 JBY1 (e 2l patns

4-  Audit Committee meetings may be held to
discuss financial matters, audit matters, compliance,
conflict of interest and professional and ethical

conduct issues.

Lan [ Bl 2 Bl ! 23U Ba U ) Silelaza | die (Ko
B G bl s Ladl selsdy wlall yaylads AL dalarl] Jsludls

4

5-  The Audit Committee shall meet with the Board

of Directors at least once a year.

Al 5amy B JEYI e 8,15¥1 Ll e A LUl B patns

6- A committee meeting may not be valid unless
attended by at least two members or half of the
members (whichever is more), either in person or via
conference phone calls or other communication
equipmentthatallows all persons participatingin the
meeting to hear each other. In the event of the
committee chairman absence, the members
attending shall elect a committee chairman for that

meeting.

Ciai ol slac¥l (o ol oy 13) ) rgmeio Al § Laza | 06, Y
2@l SIS e of Lynze i L) J8Y1 e (ST Lagel) slanc¥l sue
3 oSl (ol e s G 6,5¥1 Jlas¥ laiae of 2uc oz
slac¥l sy Bl sy bt Jl> @9 pand) mianny Lo g Laadl

L1 U i) sy Sl 98I

7-  The Audit Committee shall periodically meet
and hold no less than six meetings during the
company's financial year, including the annual
meeting with the Board of Directors , in addition to
other meetings held by the Committee when

necessary.

lebain| cow oo Lplelata ) Ja3 31 e 2390 Aapmy Zan )l 2ixd potns
Bylo¥ udma o ggidl g Laza ¥l Ld Loy 28, 213 3 JU 2wl M5
Al s o Ll lanaad 3T olelaia | ) 18L2YL9
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8- Special meetings of the Committee may be held
at any time the Board, the Chairman of the
Committee, or the majority of the Committee
members deems necessary. Upon a request by the
executive management, the Board or the committee
chairman shall call for a committee meeting
convening. Joint meetings may also be held with the
Risk Management Committee to coordinate on
common topics such as compliance, internal audit,

governance, etc.

el sy of bl sl iy (61§ Aimll A sols cileloza die jomy
oo edlas o auiaall 50 Semmg Lygy s dmelll sl acl Ale of
9 LeS mll pols plata | udal Byeal Zulll sy o0 ol (udel
pelsll o giaiey Geudall Joliell )] 2z po 485w cilelaza | ade

Laypeg 2aSsoely Als |l & L9 o101 Jie &S5LAL
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9- Members of the Audit Committee shall attend
and may not get absent from committee meetings,
either in person or via conference phone calls or
other communication equipment that allows all
persons to participate in the meeting to hear each

other.

Lo Lie il sues illl ilelain |y dan Ll Al cLiasl e
G gy Jardl cluans of dpelozedl 2asl )l UKL pe of Lgas i
il pany g law g laia¥l § LAl (oles¥) pan! s
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10- A committee member may not delegate

someone else to attend committee meetings.

Al QEM‘)@@bﬁ%QiM‘}M}ﬁY

-10

11- If a committee member fails, without

reasonable excuse, to attend more than three
consecutive sessions, it shall be deemed to have

resigned.

-1

12- A member of the Audit Committee may not
attend the meetings of the Committee in the event
that his membership expires as a result of changes to
the laws and regulations.issued by the legislative
authorities that lead to a breach of the terms of

membership of one member of the Audit Committee.

@l Jbs @ Ll alelain) jyas> daxll Lx) g inal jomy ¥
bl oo Byalall adai¥ly milolll e il paT Eigu> domgdi diug e
Al dd slacl uol Dgac Logydy IV ) col dpa, 4l
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13- The Audit Committee may invite whoever from
inside or outside the company to attend its meetings

if necessary.

)3._4"4_7J LQ..?)Lﬁ- 3? K)._.&.” d:‘-‘.b O 5T (e 5‘9.:..3 ?wbl‘ w)}'&_’
U ALl e 13) Lele Loz
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14- The committee’s secretary shall prepares
minutes for each of the committee’s meetings to
document its work, and after the members of the
Committee review the record and make observations
thereon, the minutes of a meeting of the Committee
shall be finalized and sent to the Secretary of the
Board for permanent preservation in the company’s

meeting minutes record.

Gadst) mlll wlelozal oo JSI 1 sama slaely 2uslll ,w cnel asdy
cdale llasHl elayly yinmell Aazlyoy Al sliacl alid g L las]
ol e el ) 0l 2Ll dtipms Tl let | pins g oy

A, a0 Slelain ] alrs doen (3 51 [ dlain)
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15- The  Committee's meetings shall  be
documented, and minutes of the Committee shall be
prepared, including the discussions, deliberations
and documentation of the Committee's
recommendations and voting results. The minutes of
the Committee's meetings and recommendations
shall be kept by the Secretary of the Committee in a
special and organized record showing the names of
the attending members and the reservations they
made (if any). All minutes shall be signed by all the

committee members present.

Slalas (e 5o b geaaii L jsalze sluely Ll wleloin | 353 o
Lelll o el pging ccugatll kg il iliiogs Buis3s ¥glang
ool e (3 e Byoliall Slirmstlly Aamlll lelatn| 4 slns Lainy
(429 0)) Lol @ csllaamally oy alondl s Lac¥l slaul cn elaiag
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16- The Director of Internal Audit shall provide the
Committee with copies of all audit reports and
responses issued since the previous meeting. The
agenda and all materials to be reviewed at the
meeting are sent to the committee before next
scheduled meeting . Any recommended changes to
the agenda shall be sent to the internal audit director

prior to the meeting.

daz Ll 1165 aren (0 sy Azl g 50 Ak I Zan L) e a9y
prers Jas¥l Jgin Jlany] sy sl g Laza¥l ke 5y5Lall ol
il g Lama¥ wege s 2imlll ) g Lara¥ 3 Laam by cisllall sl
Bar bl e J JlosS1 g e Lo oo s sl S s

sleia¥l slanil dese Lo A5 1)
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17- The decisions of the Audit Committee shall be
made by a majority of the consent of the members

present (itis not permissible to vote by proxy) and its

s o) Gyl oLl dadlge 2lely dan LU died )8 iyl

-17
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decisions shall be recorded in minutes signed by all

the members of the committee present.

18- The Secretary of the Committee (if the Secretary
is nota member of the Committee) may not have the

right to vote on its decisions.

(Al sl (o ud el ol 0 Sl (@) Bl 4o (el clliay ¥ <18
Leblos e capnll 3>

19- In the case of equal votes, the chairman of the

Committee shall have the casting vote.

20- The committee shall submit its
recommendations and decisions to the Board of
directors within a period not exceeding the date of
the next Board meeting of the committee for

approval.

Lasleze¥ ells Al g lazad JI1 551531 ulmo Lot slisil

Article (61): The Role and Duties of the Audit

Committee

a.a.?-b.u Lz ?L@njﬁb :()}L«Jb Laldl 8oLl

The Audit Committee shall be competent to monitor

the company’s business and verify the safety and

ol daliss Aadluw (e Bazilly AS, a1 Jleel &8l e dax L &) (aises
Lo ls Lagmy il alie Jady clied 2uls 1) 208,01 Aalasly 2 @slgalls

integrity of its reports, financial statements and :g\gl.n
internal control systems. The committee’s duties

include in particular the following:

Duties Related Financial Reports AU o, ladlls Slats alie

1-  Examining the company’s initial and annual
financial statements, discussing them with the
external auditor before submitting them to the Board
of Directors and expressing its views and
recommendations thereon; to ensure its integrity,

fairness and transparency.

@)L"XJ‘ t>l)l| ) Ledidliag 45, 4] afs.:._w.] 9 31.5.[9‘}“ aJdul \":'bj-” Al -1
et Lt o ls Lo Lo el 51531 elims e Loy (3
Lty Llass Laaly

2-  Expressingatechnical opinion - at the request of
the Board of Directors - as to whether the report of
the Board of Directors and the financial statements of

the company are fair, balanced and understandable

b 5385 OIS 13] Legd - 5331 alzme e e oLy - @il 1 sls) -2

Slaglall e iatiy Aagang jletag Uosle 45, AU AU @ilgally 5,031

35039 Lelaly 38, ad) JUI 38,0 0ias oy patladly cenlanel] zuls &1
Lazmsl Auly Llos
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and include information allowing shareholders and

investors to evaluate the financial position,

performance, business model and strategy of the

company.

3-  Examining any important or unfamiliar issues AU el Leasaass A85Tle pe ol Aage Jilue éi Awly -3
contained in the financial reports.

4-  Carefully examining any issues raised by the | of dales Jois oo of 3S,— 2l JUI al) Loy JBLe éi Qi i=dl A4
company's financial manager, whoever assumes his NESIESIFERNY PIECSSAIRE NPT O
duties, the company's compliance officer, or the

external auditor.

5- Verifying accounting estimates in the material | ,ladl § 85,l¢d) & yagoedl JSLudl § 2 wloell @l ol (o Ga=sdl -5
issues contained in the financial reports. cadul

6- Examining the accounting policies followed in | _ulxl duogdly éi).ﬂ elagle 48,401 § Al sl Slulwdl 2wty -6
the company and expressing an opinion and Lela g 5)l¥
recommendation to the Board of Directors in this

regard.

7- Regularly monitoring the adequacy and | &S, 4l a5 slae] Alac 8¢LaS9 LLaS (ge &bl pay platin JSdny pliall -7
efficiency of the company's financial reporting | duwl=lly aJWI Ly, aJ0L plAYL laty Loy a1l 418,01 wlasg 2 JUL
process and internal control systems with regard to Agilally
compliance with financial, accounting and legal

requirements.

8- Evaluating the efficiency of the company's | ddosus Olag 2l yladl slae] e 2510l 48, 501 2,18, 30148 0upas -8
internal control over the preparation of financial | (& 4JW! ,ulaall e 488 &l 15 2418y ilsl o] Badaty ausg oye 8,157
reports and indicating the management's AS, 0l sgid) pyaall & Lpasias
responsibility for developing and applying adequate

internal control procedures over financial reports

before including them in the company's annual

report.

9-  Examining the external auditor’s report and his | Jssl L daylieg AW @31sall e dsllasdag aylsedl a Ul updsdwlys -9

observations on the financial statements, following

1 ol Ll laamgll as Lol
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up on what was taken in its regard, and making
recommendations in this regard to the Board of

directors.

10- Reviewing the external auditor’s reports on all
alternative treatments for financial information
within the framework of generally accepted
accounting principles that were discussed with the
company’s management, the consequences of using
such disclosures and alternative treatments, and the

treatment preferred by the external auditors.

Sleglaell Abudl Sldlall prazm ol (el a1 5la5 2| e
By13) oo Lediblie cus 1 Lpke 8ylaall bl ol U] 32U
Aadlally bl lallally s Luad¥l clls alusial class (&S, 4l

Oyl Ogan L Lhas, I

-10

11- Reviewing the external auditor’s reports on all
the essential written correspondence exchanged
between the external auditors and the company'’s
management, including, for example, any letter
issued by the management and any table of

unreconciled differences.

JU s e Loy (A8, ad1 851a] g oyl eaz LA o @bl
g 025 @ il89,1 Jou ‘_sij 8510¥1 cpo yale Llkas ‘_.;i

-1

12- Settling all disputes between the company's
management and external auditors regarding the

preparation of financial reports.

AW sl slaely lagy

-12

13- Reviewing and discussing any other topics that
the external auditor deals with, including, for

example:

e Lgag bl az LU L Gt 631 aislge 6l Adbling danlye
s Jw

-13

®  Major adjustments made by the company to its

accounting policies.

Al Ll e 36,801 LS ) g cBlpaatll -

®  Fundamental differences with management on

any issue relating to the protection of invested assets.

a—g\-ﬂ-’—wé.la.ﬁui_‘m L.;i ui_jiu S)bg.@a_p.mjz” Sladsd| .
.5)4\33+«l| Q‘.b}_?-j_u

®  Violations of laws, regulations, and instructions
issued by the supervisory and regulatory authorities,
or non-compliance with the company’s policies and

procedures.

bl oo Byl all aladamlly mlslly L aai¥l clallses ™
AS a4 alelym g Ol lwn ‘aw}’\ pus 9 EENIPETE
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®  The defaults in the overall structure of the
internal control systems and its function that affect

the preparation of the financial statements.

Loy Al 1 2L 01 el alall JSedl 3 sgimsll il ™
AU @lgall slael 3 55 &)

®  Fundamental errors in the financial and

accou n[ing statements.

Al LW UL § B yasll sllasyl ™

®  Management decisions and the basis upon
which the external auditors have relied on the
fairness of sensitive accounting estimates such as

allocations and technical reserves

Osamlall Osan bl Lele aazel @l elly 5,031 o3
Avall el lasNly

®  Accounting principles and standards and

disclosure decisions related to unfair transactions.

e Ololally dalasll 7 Lad¥l il 89 dwl=ll pylasg ool @
Adaladl

®  Adequate allocations and technical reserves

approved by the actuary.

sl e Bueiall Al bbbl ol m sl e @
(5l

®  Actuarial reports related to the financial

statements.

AW @319a10 Ml I3 G)lexSY sl ylas

®  Any major issues in dealing with management

that may have affected the audit work.

Jleel (e 3,308 95 8,153 ae Jalatll § By SLio T ®
RPRSNY

®  Internal control and assessment of the

company's assets and solvency.

S, A AW 8 Mg clogoll euiio Als I 25,01 ™

®  Anyadjustmentsto the scope and reasons of the

audit work.

Lebewly 2zl Jloel Blas e cDlaai T ™

®  Reviewing the management letter prepared by
the external auditors and the company’s

management's views on it.

by s Bl o Ll B cpo dall B5lo¥l Glbos damle ™

Ay 35,41 5,1

14- Reviewing and discussing the company's
disclosures under the title “Management’s discussion
and analysis of the financial position and results of
operations” with the company’s management and
external auditors before submitting the company’s

disclosures to CMA.

8ylo0¥1 Sl A didlin" lgie cums AS, Gl Ol Lind] A _48lug daxlpm -14
Oyl > Llg A8, A1 5,1s] ae iy "clileadl milisg JULI 38,01
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15- Reviewing and discussing the company’s | axlllgaS, &ll5,ls] an Lgddling &ugiwdl AW &S, 401 milis danlpe 15
annual financial results with the company’s | &,ls¥ Julxig 2d8ln" Olgie cums 88, 4dl ciloLiad) ells (8 Loy (a5
management and external auditor, including the | & JUI 45, &l @3lg8 av3es 9 aeds 8 "wldeall il JUI 38,60
company’s  disclosures  under  the title | &alazll Zel ! Jladl Addlio 2anl Ll Jeiid o NESPREV-L- NI U
“Management’s discussion and analysis of the SESIES INEEINUPRARY (P DR SONES (LA V-1 PRCA BTN PR 7K WA
financial position and results of operations” before
submitting or distributing the company’s audited
annual financial statements. The audit shall include
discussion of significant issues of accounting
principles,  practices, and  decisions  with

management and the external auditors.

16- Reviewing and discussing the company's | 45, &1 5)ls] ae g udl poy AU AS, 41 &5l Addling dax e 16
quarterly financial results with the company's | eils3 &l a3s5 of a5 Judg 7 LT 6l ope AW LB Camylid! ea )Ll
management and external auditors before - Agiw a Jk
announcing any profits and before submitting or

distributing any quarterly financial statements.

17- Based on the review and discussions with the | 2335 « eyl (a9 28, 4d1 5)1s] ae lLddlilly 2an Al e 2Ly <17
company's management and external auditors, the | §4a3.Ll AWl @ilgall (et (oo gs il 13| Lee (udeell POLL Al
committee shall inform the Board whether it LA Al U el
recommends including the audited financial

statements in the company's financial report.

Duties Related Internal Audit ads |l dan b Glat alie

1- Approving the decision to appoint, dismiss or | Zax|Ll 85ls] Galsge Jlamdul ol Jie ol cnend 51,8 he 2adloll -1
replace the employees of the Internal Audit | Zailes pue e Jo—amdl day A5 1l 2an LA 5515 ey 2uls 1)
Department and the Director of the Internal Audit AEY S el

Department after obtaining SAMA’s written NOC.

2-  Approving the internal audit charter. cads ol das Ll Glie e dadlgll -2

3-  Approving the annual internal audit plan and | ae dasdl 45laag dalieg Lgiwd Ads Il dax Ll dlas e dadlall -3

following up and comparing the plan with the ENENL [PPSR AR

performance of the internal audit department.
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4- Reviewing the internal audit department’s
balance, department resource plan and activities,and
the department’s organizational structure with CEO

of Internal Audit

o 2ils 5,0 5¥1 5ylge Alasg dds |t Zas Ll 8yl5] 255090 dasl
19 8y)lag) Jylen 9 )1l )lge e

s 1) Aa yal) s astll s 1 e Byl U (nsbaiad! Sl

5- Evaluating the performance of the Director of
the Internal Audit Department and determining his

salary and annual bonuses.

gl 45T8lSag 4l ayasig 2l Il Aa L1 8)15] ycke lof e

6- Examining and reviewing the company's
internal and financial control and risk management

systems.

EtSUANE IRAPSUE NN PENI(PENPARIERER [PNAE PR IVPE R

-6

7-  Reviewing the annual report prepared by the
management and approved by the company's

external auditor.

@l ax Ll dde Goliasg 8yla¥l suad gl Sgiud| yuyall Aanlpe
aAS,ad

8- Reviewing the quarterly report prepared by the
management and approved by the company's

external auditor.

2Ll dde 3olimyg 8yla¥l suad gl ggiad! ) puyall Aanlpe
RO NESL

-8

9- Examining the internal audit reports, making
recommendations thereon to the Board of Directors,
and following up the implementation of corrective

procedures for the notes contained therein.

5,153 kel Ll limgall adyg Bl ol dam L1 jylas Al
Led 83191 il gl B et e oY1 iais Zayliag

10- controlling and supervising the performance
and activities of the internal audit department in the
company, verifying the availability of the necessary
resources and their effectiveness in performing the
work of the internal audit department and the tasks
entrusted to it, and evaluating the efficiency,

effectiveness and objectivity of its work.

A8, 2l G As 1) Zan L Bys) dladly elol e 81,219 3,03,0)
Lo [l 8yls) Jlael elal 3 Ladladg 2ol 5ylokl 18155 (o Baxilly

-10

11- Determining the monthly salary, incentive
bonus and other bonuses for the employees of the

Internal Audit Department, and ensuring that they do

8yla) byl Syl sl g da e 411 5181 Syl sl yuzs
Boatall LIS A wlyd Leallies poe o uSTlg 2ds ol Aaxr | L
Al 13 Slaladlg 3,80 3

-1
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not violate the company's approved remuneration

policy and related policies.

12- Ensuring the independence of the Internal Audit
Department in the performance of its duties and
verifying that there is no restriction on its work or the
existence of anything that could negatively affect its

performance.

13- Evaluatingthe effectiveness and performance of
the internal audit activity and the responsibilities of
the internal audit department, its resources and staff,
and the committee can hire an independent expert to

carry out the required evaluation.

14- Evaluating the effectiveness and efficiency of
the company's internal controls, policies and

procedures.

oo Bazlly Lealen ¢lal & s 1l 2 LU 8,15 AdMaz wol (oo aSTl1 <12
Lo e T 350 0 0Stes Lo 3929 of Lo e s 6T 3929 puie
aax LA 8y05) ldgg g duls |l dan L bl ¢laly dllad quas -13
Jai e e Gla | Ll Qia.:j ‘L(pé.‘é}aj Las..ﬁjb.aj s
.;._:3114‘“ f&}_gé_ﬂ‘;‘).}:g
Als 1l Slelya¥ly cliobeadls 2ld, ) Lyl 36185 2uleld cpds -14

Rt

15- Evaluating the company's reporting mechanism
and the extent to which it is adhered to, and

submitting recommendations for improvement.

QL_:_._4¢3JJ‘ M.J_E_Tj L«- ‘aw‘ﬂ YY) ZLSJ_J«.NA )._DLE_Z.N cé) EL_A_.ﬂ ‘Q.é.é.a_; -15

Duties Related external Audit

@l gLl Blass ale

1- Submitting Recommendations to the Board of | w@uaiBalels mliey (bl a LAl Craady ey 8109 udoel Amgall - -1
Directors on the nomination, appointment, dismissal | @as 28lazll Lig, &9 alac Blas dazlyag m;bi (B39 WL._‘»T NUNES Y

and reappointment of the external auditor, A8, a0 Jleel Zas L 21 3 Ly el lassg
determining their fees, evaluating their performance,

reviewing the scope of their work and contract terms

with them, and ensuring that they have the expertise

necessary to review the company's business.

2- Verifying the independence, objectivity and | dJlad guing cddllacs divegis9a9 2ylsedl am LU AdMEL sl (0 3ozl -2

fairness of the external auditor, and the effectiveness
of the audit work, taking into account the relevant

rules and standards and their independence from the

p.q.‘)ﬁ.i_mb Ul ol ulallyaelgall HLaedl s o) dax| Jlasd
s, &l Q Lelatl 81019 8510 puloea ;L,'a.cij S, 8l e
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company, members of the Board of directors and

senior managementin the company.

3-  Verifying that the external auditor has not
submitted technical or administrative works that are
outside the scope of their work or that affect their

objectivity and independence.

Blai (e 75 Ay1) ol id FlasT il aa L) @uutds pus (ya 3azeal)

-3

4-  Answering the inquiries of the company's

external auditor.

LAl @)Liﬂ E")’U Shluaiwl e LY

5-  Evaluating the level of efficiency, effectiveness

and objectivity of the external auditor's work.

. @)L‘kﬂ t:-‘)l\ Jlasl e 9909 Aleldg 5 LaS (Sgiune (oS

-5

6- Coordinating between internal and external

auditors.

NSV S\ES | PRSWEANT IR N RSN W]

7-  Examining the annual audit plan presented by
the external auditor and discuss it with him,
including the time frame and scope of audit work,
and monitor the progress of implementation of that

plan and its results during the year.

La—diling bl az Ll Lantdy &) Bgi el dan L) alas e oMLY
oS s 3By Aaz LA Jlael Blaty Gzl HUSYT U3 § Lay cdae

Al s Ll dasdd) ells

Duties Related Compliance Activities

1-  Approving the decision to appoint, dismiss or
replace the Compliance Department Manager or the
Compliance Officer (where the Compliance Officer/
Compliance Department Director reports directly to
the Audit Committee) after obtaining SAMA’s NOC in

writing.

J95—un o AN B515) yuoe Sl ol ol Jye ol crend 51,8 (e 4a8151
Qe ) 8y—dilon a1 810) yaie/a AN J 95— audy uys) 1AV

A

2-  Determining the value of the monthly salary,

incentive bonus and other rewards for the
Compliance Department or the Compliance Officer,
and verifying their compliance with the approved

remuneration policy and related regulations.

8y15Y 6,3 ¥ L8y daie 2l 3L (& il il daed itz
Boatall LI Asliws o Leidlgn (yo Baxily alUN1 J95na of nl0Y
EENNIEXEPETNL
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3-  Ensuring the independence of the Compliance | i 3529 pae (o Gaxilly Lol elol Al 8yls] adMazwl e st -3
Department in the performance of its duties and Lllesl e Lla 4350 0 (Sas o 3929 of Ldleel e s

verifying that there is no restriction on its work or the
existence of anything that could negatively affect its

work.

4-  Examining and approving the commitment plan Ladais daylieg Loyl 8lg ol dlas dulys 4

and following up on its implementation.

5-  Evaluating the level of efficiency, effectiveness -l Byl da il e gingas Auleldy BelaS (St pusds -5

and objectivity of compliance department activities.

6- Examining the reports of the Compliance Byla¥l el Lelia lomgall 29 plINI5yla) pylas dulys -G
Department and submitting recommendations

thereon to the Board of Directors.

7-  Reviewing the results of the reports of the | oLy &8Mall old 248l aNly Auld ) ol o E e
relevant regulatory and supervisory authorities Lelan AUl clelyo¥1 38, 401 3lssl oo 3aoeilly dallanll culallsel |

regarding the statutory violations, and verifying that
the company has taken the necessary measures in

this regard.

8- Verifying the company's compliance with the | =I5 cilagdadly ool wludly zlslly dalasdil, 45, 41 plAl e 3az=dll -8
relevant laws, regulations, policies and instructions | § eUaill sl (9% un cnucetd oI cils 2 ¥l 31y 28]
and taking the necessary measures to improve the AS,adl

level of regulatory compliance in the company.

9- Reviewing the contracts and transactions | 93 BI,LYI ae 28, Al Ligyms o zAaL cDloladlly sganll Lanlpe -9
proposed to be conducted by the company with Blo¥l pudzxe I ells Jlis Ll o udasy (A8l
related parties, and presenting its views in this regard

to the Board of Directors.

10- Following up on the reports issued by the | ad9 a8Mall culd duls 1y 2l &¥l bzl (e 8yslaall pslanll daylie -10
relevant supervisory and regulatory authorities and Byla¥l el Ll @ lm gl
submit recommendations thereon to the Board of

Directors.
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11- Ensuring the availability of a written list of the | laslaie! aay G b) ol wll aelsay Lsols 25380 25 18155 cpe uSTl <11
rules of professional conduct after beingapproved by | aJsle 44,k 45, 4| ab sl ‘QL‘A'.E_“ Ole—nd 8,10¥! judzs 48 (10
the Board of Directors to ensure that the company's VYN

activities are carried out in a fair and ethical manner.

12- Following up on compliance issues from the | ;L ai wulls 8,I5¥) udzma cro oY) Bles ol cliyusdll Aaylie -12

Board of Directors and the legal advisor. Gssall

13- Following up on important lawsuits filed by or | as laas 48,1l o1 48, a1 (e Ae g8, Ll A Ll Ailaall golendl daylia -13
against the company with the Director of the | ulzs I Ll da 29 1)a5 adyg (a1 J95—sna ol alAYI 85l0] yute
Compliance Department or the Compliance Officer, Byl
and submitting periodic reports on them to the Board

of Directors.

14- Controlling compliance with all legal and A,y dbgilall mil gl ey plAIYI 28100 14

supervisory regulations.

15- Reviewing the development of a reporting | eelbssmle @3uds 25,411 3 calolal) uls ) dsslins / 3l a9 dalpn 19
mechanism/policy that allows the company's | e Baxul Lizlll deg By g lape of AW laddl @ 39las 6F o lda
employees to submit their observations regarding | 3gl=dl of Unzel) e ao cosslidy JaTun Fadmd eyl LY 0da Gusbas
any abuse in financial or other reports confidentially. Al Ayl cilely ] Gty
The committee shall verify the implementation of
this mechanism by conducting an independent
investigation commensurate with the scale of the
error or overreach, and adopting appropriate follow-

up procedures.

16- Following up and reviewing the results of the | Al 8)la] yie/alAN5)ls] J95—ue cladons @il dax ey daslie -16
investigations of the Compliance Department Byl ¥ udd ilmgall 2859 LN ¥ Lny Aalasl

Officer/Director of the Compliance Department
related to reporting cases and submitting

recommendations to the Board of Directors.
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Duties Related to Actuary

&8 psells 3lai aleo

1-  Examining the reports of the actuary and
submitting recommendations thereon to the Board

of Directors.

B1s¥! kel Ll cleamstl] s @lsaSY1 ull i dulys -1

2- Ensuring the company's commitment to
implementing the actuarial expert's suggestions and
recommendations when they are mandatory in
accordance with the regulations and instructions
issued by the relevant supervisory and regulatory

authorities.

Losie 6)lga8Y¥ el ol imgis il fan edat 38, &l ol gl -2
abl ol aladl e Byalall Sledanlly @l o g 2l 0585
Al 3 als iy

Other Functions

&3>l ple

1- Ensuring the existing and continues

communication channel between the committee,
external auditors, company management, internal

auditing department and Board of Directors .

8513l s sl [y Llg el (e Jluasl 8L et wely 3929 o -1

ozl Als 11 Zam |4 851015 S, 21

2-  Reviewing the following with the CEO, chief

onasllly 4‘“_;&‘ otiylg ‘Lﬁw‘ oty J| e S92 M& Lidaxlpe -2

financial officer (CFO) and external auditors oy L
periodically:
" Al significant defaults and fundamental | of csa—as Qg caa all Llasg el dl yadlydl ae>

weaknesses in designing and applying the internal
control procedures on financial reports that may
have a reasonable risk of affecting the company
capacity to document, treat and summarize the
financial information as well as preparation of

financial reports.

shais @ls AW puyladdl e &l 28 01 clel o] Badas
Gedss e AS,adl 5,08 e Ll 0lIL Jsdne Jlezs! e
Lol juyladll slaels dlarseliy Lamllans AW cloglall

e

®  Any fraud, whether a fundamental or not, that
includes the management or other staff who
adapting significant role in internal control on

financial reports.

ndlaga of 51o¥) Jod 0Se o 5l Lrasz 0 slye Jlaml gl ®
.@u‘)ﬂ)uﬂ|u\£@5‘ﬂ‘ 3.3\5).“‘3‘4\.&)3.\.3 09098y Ui)""]

3- Developing procedures for:

gL_.LL.;\;l)al t;'aj -3
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®  Receiving, maintaining and addressing the
complaints received by the company in respect of
accounting affairs or internal accounting control

procedures or audit affairs.

Blaty Lot 38, 2l lalalis a1 golSadl dllang Laaog Dliel @
ol ads ol 2 wlell 48 1 clelya ] of et wloell 95— dn

El»bl‘ (3954

®  The staff's confidential and anonymous reports
in respect of any dubious accounting or auditing

issues.

b 3laty Lasd suall gl &y uadl 48, 401 alsge culeMly, @
Led 219Sin 34315 o] Asolomn Jilawo

4-  Reviewing the operations or contracts that hold
an interest for executive directors or Board members
or immediate family members, in addition to
reviewing reports of the external auditor in this
regard and providing the recommendations about it

for the Board of Directors.

3? U'.‘.-J'-‘-i-"-‘i-” w.bj_w.cﬁ Axlina L@ﬂ Q}SJ é\.” J}E_a_ﬂ 9 Sldaall a».).o -4
8.)1‘ ).:)LE.? daxlyag 40.:)_22@1‘ M)&SLL JL,AT 5i E).J:g‘ odza NPy
@b}" u.u.l.xl L«-L‘&J QLHA}I.” AEEV-AT) ua};a.%” ‘._x_«. Aalazll @)Lxﬂ

5-  Studying the internal and external auditors’
assessment of the internal control procedures and

technological protection systems.

B 101 2081 el oyl (ol ol cpan LU s 2y -5

6- Studying the operations between the company

95 BLLYI ae lilaally A8, 4l SULS o Lewd wlleadl 2 ulys -6

entities and the operations with relevant parties. L43Mall
7- Ensuring the optimal use of information | AU 4uall laylg nll 4élg59 culaglall Azt Jaad ‘al.\:’ﬁ_‘&(l olews -7
technology, the availability of technical controls to Lele datasg 22,85 Slilyg Sleglas e Jgsnml)

obtain accurate and reliable information and data.

8- Discussing any other issues within the
committee jurisdiction and making

recommendations to the Board of Directors.

Leldn cilimgad! slauls izl joliatsl (o Syl Bilue i a i3l -8
Byl udme )

Article (62): Powers of the audit committee

Lo (L) Az oMo 10ty 2l 5L

The committee powers

To enable the committee to fulfill its functions and
responsibilities, the Board of Directors shall

authorize partial powers , including the following:

S5¥1 ulms e sty LeLidss o Lalyor pLusll o Rilll oS8 §
ik Lo Lgos LoDl (ya T 3 Lainsgs

135 of 262

BCIC Lisladdl cnalall 79, 35,4



1- Reviewing the company records and | ¢lo¥ 2oy Al A olsg Laslisg 45, il cxw (e ALY -1
documents, especially the necessary and .LQJLQ.LT
confidential ones in order to perform its businesses.

2-  Requestingany clarification or declarationfrom | &l5¥1 of 3)l5¥1 (ulzs slacl (o ol ol zlay) gf cudlas o -2
the Board members or the executive management. A dyasad

3-  Requesting from the Board of Directors to call | 13] slaaid &S, 2l Zalatl duassedl Bges 5yl0¥1 udxe oo dlas o -3
on the General Assembly of the company for | sl wus of 5, oY aS, &l o spai of Lo 8,l0¥) Ludoma 3Lel
meeting in case of the Board interrupted the work or . Ao

if the company experienced damages or substantial

losses.

4-  Directly contacting with the Board of Directors, | cnas!llg nalsglly Ldadl 8,I5¥1g 8l Ludzmay &Ll JLas¥l -4
Senior Management, staff, internal auditors and T Wb S ol 4589 ool
other committees in Buruj .

5-  Directly contacting with legal advisors, external | cysldl cpas Ul cadgslall ool AT wlly - aldl JLas¥l -5
auditors and other company related parties. YA (T3P [ RER RPN TR

6- Seeking help from experts and specialized | U515 (yo cnsmizll ooyl ad ¥ of ezl e sl oy Bilaz ¥ -6

advisors inside or outside the company to provide
opinions and advices in technical issues or others

related to the work of the Committee.

lane of daall 558l & 8y9—idly gTI pauasd Lyl (pe of 45,21
)l Jleels dalasl

Limits of the audit committee powers

A |, Azt Sl 390>

The audit committee duties do not include the

(Y Aar L A il ly Jozdd ¥

following:

1-  Designing or conducting the audit works. AL Jleelslyn ! of ladases -1
2- Determining whether the company’s financial | 4a.839 4aiSa el Lyadly AW 4S, 41 @ilsd colS 3] Lo pums -2
statements and  their disclosure have been | alsUlg dalai¥ly Lple 8ylaall A wlall ool ladg dcg ingas
completed, accrued and set according to the e Jgeall
accepted accounting principles and applicable laws

and regulations.

3- Preparing, providing and ensuring integrity of | tgoliall Lgayllasg 2L S, 401 @3l98 4Dl wg @addig slue| -3

the company’s financial statements and reconciled

A A Lands G el sl | @ liobesy 2wl
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with the accounting principles and reporting policies

of the company.

4-  Inthe context of fulfilling its responsibilities, the
company may depend on the data obtained from the
company’s head of internal audit and the external
auditor, in addition to the compliance department,
the risk management, the actuarial expert, legal
advisor, the executive management and related

parties.

Slaglall (e sleredl Leldos—ues slogll Gl G Uil S99 lda -4

ez Ly A8, AL s ol daa LA juue oo Lle Jsazes )

Slaially «@lexS ¥ usdly bl 31aly ¢l Bylaly ¢ oyl
Al 13 31, L g Aydpand) 8yl 0¥lg  Gigilall

Article (63): The audit committee’s reports

EPPSRUETPS JUNFEPRYCON (PRt H NI

The committee shall provide periodic reports to the
Board, including a general overview on its activities
and on the summary of its fulfilling work. In addition,
the committee shall provide its recommended
resolutions to the Board, to get the approval of the

Board.

s o Loyl Al e cazmg L canls @1 JlaeSU paselo ey La 4l
Lple 2830Lally pulzell pady ST L cmsl 1 el udzeall

The audit committee shall prepare the annual report
on its opinion and the adequacy of the company's
internal control system and on the effectiveness and
independence of the company's internal audit
department, and on the other acts within its

jurisdiction.

LLa, M allas ,LaS sue 3 Ll oo gt ya3 slte] Aan Ll 2t (e
Sy il 3 51l Aan LI 8] a1 wly Allad e 3, 411 § Auls
Loobazs! glhs 3 505 551 Jlacl (y0 4 ciald Lacy

The committee shall provide the annual report to the
Board of Directors, and the other fulfilling works
according to its annual work plan along with any
changes recommended by the Committee to be
included in the report regarding its working
mechanism in addition to any other changes

recommended by the Committee to be performed in

2L il 3lonsly il Loe 350591 a5y aotss Ll 2l e
Lzl e (gomgs T 21,8l reias o oL Lgiaed | Joall dos e
Al 8 Ly L 2l gmgs (65Tl ol o (Leadds &1 el 20T e

ozl sl ] ol sl @ o
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the company or in the Board ‘s policies and

procedures.

The committee may provide a brief report to the | JMs izl LLAT (e Laganll Lozl ] jintses 11,87 @uas Lizll (S
General Assembly regarding the committee’s activity JW sl

during the fiscal year.
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Chapter (5): Risk Management Committee Charter Jhlaal) 3 04 :\_\;J du,-,ﬂ 1ol Al Juadll

Article (64): Rules of forming the risk szl §,ls dt JSCaT uelgd :(giudly dayl JI1 8oL
management committee
1- The Board of Directors shall form the risk | Lgliael 4dleg Ly 05509 Jboliell 3)ls) Ll 8y10¥1 ulzme iy -1
management committee, provided that the | oo J8Y1 e 05Sa %3‘¢3M|ﬂi5)|a§lw@;w7w

chairman and the majority of its members shall be | 8,ls0; 48,all (e @Dhe ot e S3lsis o Il dog csLaci (3)
non-executive members of the Board of Directors. AJW G 95adly bl
The risk management committee shall consist at
least of (3) members, and they should have an
appropriate level of knowledge in respect of

financial risk management.

2- The chairman of committee shall be chosen | ¢Lacl o 198 of (e cimlll slael oo 2l Lty Jlasl o -2
from members of the committee, provided to be ondwaid! g 8l0¥! e
from the non-executive members of the Board of

Directors.

3-  The manager of risk management shall bear | 4S,Ladl dJ oey ¥ Lioelll ;ue Blal Adogune Jboliell 855) oo do -3
the liability of the committee secretariat, he/she | ;luss « Ll 8,15¥ jae 3529 ave Jl> 39 Ll (e cugmadll 3
does not have the right to participating in voting on Lebael oo ool 2zl
the committee resolutions. In case of absence the
manager of risk management, the committee will

choose a secretary from its members.

Article (64): Controls selecting the Risk oLl 8,ls) &zt slne jLas ! dayl gu 1O gl g danl 1 3Ll

Management Committee Mem bers

Upon selecting a member of the risk management ik Lo Blel o s «ylalsel) 8yls) A gune Hlas | e
committee, the following shall be taken into

account:

1- The member shall Have an acceptable degree B e Lol Lo of Wguda dale 8ol e Mol 0sSa oo -1

or equivalent experience.
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2-  The member may not have personal interest,
directly or indirectly, in business and contracts

implemented for the company.

ssaally Jles¥l § lumsess 5, ale p2 of 5,800 Anbins 5929 pute
A8, ol 5 )

3- The member shall have knowledge of

insurance activity.

.C}_\’Au‘ LLad e 4l gl cud 0555 ol

-3

4-  The member shall have an appropriate level of

knowledge in respect of financial risk management.

Oy—adly lolsell 3)lak 48 ,all e @le Syiwwa saall sd 058G O
Adu

5-  The member may not be borrowed from the
company or the company be his/her guarantor of

any loan.

oord 6l § 4 lalis 38,801 098G 0l o 38,81 (e Lt 0580 ¥ 0

Article (65): Procedures of The Risk

Management Committee Meetings

Sbolill 5,15) At cilelaian | Silelya] 10 giudly Auneliel]

salL!

1-  Initsfirstmeeting, the committee shall choose
the chairman among its members, and the
manager of risk management shall be responsible
for the committee secretariat and its
administrative businesses. In the event of absence
the manager of risk management , the Secretary

will be chosen from the committee members.

5515] ek dsmss Lty Leliael s oo oLd Lozl Jof 8 2zl 5lass
2529 pds J> (35 ‘ELDBSY| LQJLQ.CB Ll y w0 Gl EMPTIPPRNAESY

-1

2-  The committee shall meet at the invitation of
its Chairman or out of two members or according to
prior scheduled date or when required or when
requested by the manager of risk management or

by the actuarial expert.

S o Lzl oo Cnidl sie (oo 9l Ly (0 Bye oty Wizl pans
oo ot Sblall 8510] ysie ¢ye el e of Al e of lacus Jguzms

69381 sl

-2

3-  The committee may convene such meeting
using any audio means, which through the member

can listen and talk.

Lire w0 S5l wg (g1 Jleniwol 3ol pe g laza¥l ela ) 2l (S
gl g Lzl guine S LIS aatan

-3

4-  The committee Secretary shall prepare the
agenda and send it to members, as well as sending

the meeting invitations sufficiently in advance ((5)

eLae¥l 1 Il gl Sl oz ety Aamlll o el sy
AL 5 U591 o) 2,808 8 Jud cileleaal gl lseall dum sl
Slaslally oz lly 3L Biae 05 of de (glosz! S 3
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days at least prior each meeting), provided that it
shall be enhanced by the necessary documents,
attachments and information in order to enable the
members of studying issues of discussion and

taking appropriate resolutions.

3Lty A gyl cile g gl Ay (pe elumedl) (Sas &l LoD
Al al,all

5-  After each meeting, the committee Secretary

shall record discussions, observations,
recommendations and resolutions in a minute and
send it to the members for signing during a week
from the date of each meeting. The origin paper
shall be preserve in the committee ‘s minutes
registrar, a copy of minute will be sent to the Board

of Directors Secretary to be preserved in the Board

registers.

Slosilly llasMlg sl 48U gty Aelll oo cnal pody LS
I dule mdsill sliacdll Al aply g leinl S ame G =iblalls
e de 3 Juadl Bl @it g el S 2,5 (50 gl
Qi @ 8yl5¥1 dma o (el die Aeid Jans] ey izl

S1sY adme S lae

6- The committee meeting shall be valid only if a
minimum of (2) of the members or the half of the
members (whichever is more) attend, at least
whether personally, via a conference call or any
other communication mean, which allows all
participants to listen to each other. In the event of
the committee chairman absence, the remaining
members attending shall choose a committee

chairman for that meeting.

Cismi ol slac¥l o sl oyuas 13] ¥ Lemmsn Ll g laza | 065, Y
2@l UL e of Lomsd L) U831 e (AST Lagel) slianed sue
SLaL oledd) pazd mals G 6,381 Jlat¥l Sy of 2ue Lo
pody Lzlll sy bt Jl> G paad! pam plow plaaz¥l §

Lot U Aiel) sy Sl L 098L 1 slacdl

-6

7- The risk management committee shall
periodically meet for minimum four meeting or
more during the single year on a quarterly basis
according to it deems appropriate or necessary for

fulfilling its duties and responsibilities.

I Sle Lz | 2yl JBY1 (e 4590 Ao imy loliel) 3y)5) dizd paizes
Loy o Lwolin 1,5 L Tady ST ol s9iwo poy S iy us sl Lol
Leldosung Ll g 5l

8- Special meetings of the Committee may be
held at any time the Board, the Chairman of the

Committee, or the majority of the Committee

oty o ulzell oy By (of § Bl 4ols cilelazz) dae o
by 3 4 aal) 8,100 399 .y gy duselll slancl dudle of 2l

LS ) (ols & Lot | ugal bgeatl 2zl LIS BRI ES U
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members deems necessary. Upon a request by the | o9 —as g wiill das || i ao a4 b cileloinl dde joom
executive management, the Board or the Llanes daSeodly ksl dax Lo oA Jie AS a1 apalall
committee chairman shall call for a committee
meeting convening. Joint meetings may hold with
the audit committee to coordinate in respect of
common issues such as compliance, internal

auditing, governance and others.

9- Each committee member shall personally el ;;Lcul?bjm‘gmim_&@gjl@ﬂwj'ﬁy -9

attend the committee meetings.

10- If a committee member is absent, without a | adlize ciluds EM ygun> e Jgudo yde (93 M\Wuizs 13 -10
reasonable excuse, from attending (3) consecutive Sdtwn piad

sessions, it shall consider to be resigned.

11- The chairman of risk management committee | _ulzs clacl (o éi Bges padl a3l 13] Jblall 8yla] it utsy) 3y <11
has the right to invite, if needed, any of the Al cilebosn ] ygunsd Lduaiad) 5,153 of das | LI Zise) of 3,15¥)

members of the Board of Directors or internal
auditing  or the executive management for

attending the committee meetings.

12- Allminutes of the committee meetingsshallbe | &s) Lielll cileboza! oo S jamme slaels Lselll ;o cyal pedy 12
prepared by the committee secretary in order to | &UasMU elly o yamll dasl ey Lzl RS pld aayg .LQJLA.:J
document the works thereof. After the committee | arex (0 dule 851 ialls ALl A ny 7 axll p b9 on dile
members review the minutes and make | Jxu § eils JSdy dlaasd Gudaell i el J) dllyls slyact
observations with regard to it, the minute shall be A adl olelain ! polxe
adopted in its final version, and be ratified by all
members. The Board Secretary shall, then, keep it
permanently in the minutes register of the

Company meetings.

13- The committee resolutions shall be issued by | 3s2=3 ¥g) (3oLl sl d4aslg0 adely 2zl @ly)y8 o pas 13
the majority of attended members (the proxy | izl sy Ladgy »sloe § Lelyly8 ooty (UYL cogadll
voting is prohibited), and its resolutions shall be Azl o (el (o pualeel e LYl

recorded in minutes signed by the committee
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chairman, the attended members and the

committee secretary.

14- The committee Secretary does not have right | (L)l clacl co uad yuudl (el oIS JI> Q) =l el 2lligs Y 14
to vote on its resolutions (in the event that the Leblyd e cogpnll 3>
committee Secretary is not a member of the

committee).

15- In the case of equal votes, the chairman of the Azl uthy dae Siguo 6] bl mam g Slgwadl golud J> 3 15

Committee shall have the casting vote.

16- The  committee  shall  submit its | &yl guaw ¥ sae IM5 5,)l0¥) (udme JI Ll 189 Lrlim g5 Al 28,5 -16
recommendations and resolutions to the Board of Laslered clldg diselll g Lawa QI 5)10¥1 udmo g Lot | slaad)

Directors during a period not exceeding the date of
convening the the Board of Directors meeting
following the committee meeting in order to be

approved.

Article (65): Roles and Functions of The Risk solell 8yla] Azt aleag 9 10 giudly dunaliel 3L

Management Committee

The committee policies and procedures  shall | (Lrldog g Ll lsy poas (53 &0 izelll el lg lasliw (A ol gy
remain flexible to fulfill its duties  and | LJ &Lz g las Jelaally g Liso¥l of Cagylall e olatll (o (Sazs (K9
responsibilities,and to handle and interactwiththe | Cizig (el @loMio (rais AL culdgsudly il gdl zyasss el o
circumstances and issues, in addition to respond | &alas¥lg cuilgall o ket Loy slidgg—udly culia gl oia elal Lzl e
optimally. The following duties and responsibilities | of 4,8, 4> éb I Bo—udl Aiag (S Ll (e 80l all mlsllly
will be listed within the committee powers, and the . ‘5);;-? EPENIOA
committee fulfill such duties and responsibilities
according to Laws and regulations issued by SAMA,

CMA and any other regulatory or legislative agency.

The functions of the risk management committee | 5,lsL 3laz Jo¥1 @il :a—ud ] 795 3 bl 8ls) Lz alia pwas
divided into two sections in Buruj: First section: Ayl 928 JLo.:iIl.gé.bu__‘gsLﬁl itlly Sl
related to the risk management, and the second

section: related to the actuarial works:
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Functions Related ro Risk Management

ol 3ylsls 3lats alea

1-  Helping the Board to implement the
supervisory functions on applying the company’s
policies for Enterprise Risk Management effectively

and efficiently.

38, ) el s Badas e 2bl, S daleo uds 3 el Ziglas

1

2- Discussing and approval the Enterprise Risk
Management Framework, including reviewing the
main risks that the company is exposed to, and fall
into the Enterprise Risk Management Framework
as well as reviewing the Framework, at least

annually.

(Enterprise Risk duuwsl! Jblxll 3,103 ale ] slezels 448l
S s Il bl 2anlye 23 JedogManagement Framework)
SbLell 81y alall S (e is (So—anis (@l A8, AV L o503

3 e i Sy aLall Y1 Zanag Rl

-2

3-  Discussingand approval the company policies
of risk management, verifying its update at least

annually or as required.

Laks o 3asenlly 4S5 Al Lkl 81s) ol slorely L a8l

4-  Discussing and initial approval the Risk
Appetite Statement, submitting the committee
recommendations to the Board of Directors in
order to approve the Risk Appetite Statement
irrevocably, provided reviewing the Risk Appetite

Statement, at least annually.

(Risk Appetite gl Ll plasd Sie slaiely A_adlie
Ol slaze¥ §)1¥1 dxe (| o)l ol o g5 @uuasoStatement)
Uguall bbbl Ol 2an e oo of e (Gl S Wgall bl

591 e Ssie JSn

-4

5-  Receiving and reviewing reports issued from
the risk management to control the main risk, key
risk indicators and any other violations of the

acceptable risk level.

Ayl pbolaell 481, Jbolsell 8,15 (pa pyla5 Aalyag adliwl
Sbolsll 51 we sgust ljgles Lﬁiﬁ L wsy Il Gblsll ol dsa
Ayl

6- Receiving and reviewing reports issued from
the risk management in respect of most significant
risk issues, in addition to ways to address and

respond to them.

Sblall alust 50l @lax bbbl 8)1s] (o L5 daxlieg sl
L 2ol Lapzdlas Gyl daylieg

7-  Approving the annual plan for risk

management in the company, and supervising on

Geas e (31,219 38, a1 3 Ll 85y Lyl Aaill sloxcl
Sy 13y IS Lgaaliog dai| oLl

-7
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applying and following up such plan on a quarterly

basis.

8- Reviewingthe organizationalstructures of risk
management, and developing recommendations

prior its final approval by the Board of Directors.

Ju3 ldy Sliogs angy lolill 8,15 (ealaiall JGll Anz e
Byla¥l e JiB (e Sle S saleiel

-8

9-  Ensuringthe availability of adequate resources
and systems for the risk management in order to
achieve its objectives and annual plans. As well as
submitting recommendations in this regard for the

Board of Directors.

Lot Lagimt) LUl 5,153 28101 elaally il ,3l5 oleso

10- Enhancing the role of risk management by
making it part of the company strategic planning

process.

sl Lot Alee ool 52 Ldan pe Jlalill 815 93 55a3
AS,adl

-10

11- Developing comprehensive strategy of the risk
management in accordance with nature and
volume of the company's activities and strategy,
and following up its implementation, reviewing
and updating under the internal and external

variations of the company.

9 Aanbs e il Loy plolsell 8,5¥ Aol &zl il pizg
¢l Loy Lras a9 Laduais dayliag (A4S, 4l duze il wlg PINIDAY
Sl Aol Ads o el e

-1

12- Verifying an effective mechanism to share the
information related to the risk management that
ensuring making resolutions based on reliable and

adequate data.

Shalell 3ylak Aalazll cileslall 4S5 sl Allad 201 sy2g cye 3]

Adlgg Agign ilaglas (e Aiie il Sl esiny ey

-12

13- Ensuring the support of risk management to
the executive management, and helping it in
assessing and promoting business, as well as

figuring out the shortcomings.

3 Lpte Ly Aduuall 81501 55lae 3 ,bolell 5500 alid (leis
lya il (BLAIS g Layglaty L Mlect @ uuds

-13

14- Reassessing the company ability of taking risk
and exposing them periodically, and reviewing the

Stamina Framework.

$993 S L L 2y sloliell James (e 4S5 a1 8508 @uuas Sole)
sl e 8,080l Hlb] Aanliag

14
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15- Verifying  feasibility of the company
continuity, and continuing its activity successfully,
along with determining the risk that threaten its

continuity in every fiscal year.

dactoes ae o Lomiy Lo Lad Ao lgag 4S540 5l peiul o (o Gazedll -15
Al e & M5 Lyl el sz 1 bl

16- Ensuring that the policies of risk management

shall include the minimum risk, as follows:

I Llell oYl aselly Jas bl 5,15] Slaless o o0 uSTl 416

®  Financial Risk: (Such as market risk, interest

rates, exchange rates, credit risk and liquidity risk)

Sl 3Ll Hla el cBedl bolie J2e) I LLlsll  ®
(Wl Jolins oLazs¥l ol cdyunll

® Insurance Risk: (Such as underwriting risk,

pricing risk, claims settlement risk and reinsurance

risk)

oliee aaadl bl coluSYl blie Jie) iduiwldl Jblxll  ®

®  Operational Risk: (Such as information
technology risk, reputation risk, continuity risk. ...

etc.)

el Jbles cologlall 2a bl o) dula st JLlxll ™

(&) o 2yl parad] bl

®  Risk of regulatory failure and Anti Money
Laundering, non-compliance risk, and the company

governance risk.

Sbbeag Jlga¥l L dedlfas dnld M ¥ |55 Lles ®
o840 daSe> Jolsag [alj.ml pus

®  Other Risk: (e.g. strategic risks, product

developmentrisks, ... countries risks, etc.)

el jsshat bl sl blse Ji0) igysl Jblss ™
(@ .. Jol bl

17- Assessing the effectiveness of risk recognizing
, measuring and monitoring systems and
mechanisms that the company may expose to,
determining the defaults, devolving plans in order

to address and treat them.

o225 08 S bl dagliag (elidg apus LTy elas Adlad euas -17
L aztlas ks t‘bﬁj)}*d.a_” 4_'.>5i dadeeig AS, a1 LS

18- Ensuring the independence of risk
management, empowering and supporting it to

fulfill its activities and annual plans.

Lol Badzs § Loy LauSadg sboliell 3)ls) aMatwl gles -18
5\.:3.;.‘«.“ L«‘Ja_&j

19- Verifying the understanding of  risk
management staff for the company’s surrounding

risk.

S, 200 Al Lbeell Ll 81s] Algs Clasul oo gasall -19
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20- Enhancing and promoting the culture of risk | ui>g39 ASA b Jlolses 23] 3159 (oLl 5)ls) 28145 5u3aig el wy| -20
management, creating common philosophy for | coyuills egill aa 4l sg29 (oo Bazmill ye Jbolsll 5)ls) @ualie
risk, standardization of risk management concepts S A8 ad G el ) 8K e
throughout the verification of awareness-raising

and training activities, at all levels of the company.

21- Cooperating with the audit committee to | dax Ll ddas daclga i oo Gazdl § Lan |yl L) po Oolasdl -21
verify the compatibility of the company's internal A, LS G yams @1 sl lsll Satue ae S 4l 3l 1
audit plan with the level of risk that the company is

exposed to.

22- Reviewing any reports received from the audit | 3 ,blxll )laly 3lass dax ) Lzt (o &t wne 5yla5 241 danlye -22
committee in respect of risk management in the A &lyly3 ol culel ] AT 3Leslg (S, 411

company, taking any necessary PI’OCBCIUI’ES or

resolutions.
23- Preparing reports of risk exposure and the | Ladyg (Lgloy ao Al lghsdly Jbleall oyl Joo poylas slue] -23
proposed steps to manage and submit them to the Bylo¥l Gudma I

Board of Directors.

24- Provide recommendations to the Board of | s Ll 8ylal dalazll Jsludl o> 8,10¥1 udael cilipmgill quuas -24
Directors regarding the issues related to risk Bylo¥l (udma Lpllaty 8, Ladwl
management as well as any other advisory

required by the Board of Directors.

Functions Related to Actuarial Works EIPiy Jlee¥l slass alee
1-  Enabling the actuarial expert of direct contact | 8,/5¥19 8,ls¥! judzmo J| &Ll Js—iosll (1o GHliS¥1 sl (€as -1
with the Board of Directors, Senior Management, Otz g cnds Lol cpas Al Llat

the internal and external auditors.

2- Enabling and supporting the actuarial expert | o>l a3y Sloglall ] Js—osdl (o GlsaS¥1 sl (nSadg ees -2
to accessthe required data and clarificationswithin | (3 ¢)lsaS¥! sl dalgs iliae 4l alieg cdlec Glas Q Lgllall

the scope of his work, following up any obstacles 5 09 dlaad 45lal
faced the actuarial expert in performing his work,

without delay.
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3- Discussing and reviewing the annual reports
received from the actuarial expert, submitting any
recommendations in this regard to the Board of

Directors.

02eki5 55155V i) (yo Aaliaall Anypall oy laxll AsBlies Fanlye
Byladl pulma ) humgansies ilismss 2

-3

4-  Verifying the effectiveness and efficiency of
the procedures, internal regulations, technical
programs used, and human resources required for
the actuarial works, as well as submitting
recommendations in this regard to the Board of

Directors.

zaldly Alsl ol Aalai¥llg el |2 BelaSy A llad un (o Bazedll
(e2ekiTg 2y 92 Jlae S AU &, bl 3y15hlg donzer | Azl
Bl e ] Lo giates ligmall

Article (66): Risk Management Committee

Powers

bl Byls) Az cleoduo 10 gidls dwslud] 3oLl

To make the committee implementing its functions
and responsibilities, the Board of Directors shall
authorize it to a part of its powers, including the

following:

Lz Bl udma e <Lellyt s Lolar pLiall (o il (S
:g\._. Lo L“'\aj 43L5.‘>)La R s 2=

1-  Accessing/obtaining information required by
the committee regarding its work, whether inside
the company or any other agency outside the

company.

Q@ Ll Lz s (1 wloslall e Jgasdl /4] Jg—smsll 218)
A s gl ae é\j A, adl Js1o e Elgao Ldes

2- Inviting any of the company's employees or
contractors and equivalents at all transactions or
positions to respond the committee requirements,

whenever required.

e @S 8 (109 Leas (paBlaall of A, 4l gudie (e 51 Bes
ol by e Azelll bl B let o @ @ilSa o uMlalae C8Dis|
REIIRY

3-  Requestingany clarification or statement from
the Board members or the executive management

regarding the committee functions.

Ldyawll 8510 3? 85l ud=ae clacl oo Ole 3T CL‘A'Jl L.Si odlas ui
el plas slat e

4- Directly contacting with the Board of
Directors, the senior management, staff and all

committees at BCIC.

3 olall) 43185 caals shlg Latl 5515315 81591 ulmay iU JLias¥]

Ton A8,
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5- seeking help from experts and specialized
advisors inside or outside the company to provide
opinions and advices in technical issues or others

related to the work of the Committee.

J515 (0 cnsazzell oyl ad ol eyl (e 8ly3 ey Bla o -5
Al Jlael aalazll

The Committee shall undertake any other activities
that are in conformity with this Charter, as deemed
necessary or appropriate by the Committee or the
Board. The Committee shall be granted the power
of direct and full interaction with the company
Board of Directors and its executive department, as
deem necessary by the Committee to fulfill its

duties under this Charter.

Lzl 81,5 Lo s < Bl 1 e 33195 (6,31 Ala il sl pLeally Aazelll 305
r‘sLﬁb ‘)_fq\.;.l. Jelad! 4o o 2ozl cllacl 9 Ll 3T L;)jj_g ond=ll 3T
RS ij)_."a Ll olys Lo—si Ldadl Leylalg aS)._.&.” 5ylal ud=a o

ALl i Ci gy Ll 1y

Article (67): Reports of the Risk Management

Committee

Soliel 8y1] i) a5 :0ygiadly Laylad B5LL

The committee shall issue the following reports as

aminimum:

1ol ameS AL pylan) las) Azl e caz gy

®  Submitting quarterly detailed reports on the
main risk exposing level and the proposed steps to

manage such risk to the Board of Directors.

o2l st Ja 81031 ulzms ) g gy Alinda yylasad, ™
oLl 602 5,15 domsial clglasdl Aty bl

®  Submitting the risk management committee

minutes of meetings to the Board of Directors.

SI3¥) Gudme J) LUkl 5yl5) B cleloza| pusles pd, @

®  Submitting an annual report to the Board of
Directors, which covers an overview of the
committee activities and a summary of works
conducted by the committee, including completion
ratios compared to the annual action plan of the
committee, together with the audit findings and
recommendations of the committee for the general
framework of the risk management, the statement

of the accepted risk management and the strategy

A il e Aole Al e Jord3 8y¥1 el ] Goine yyas ppuds ™
Aas o B)lie Slms¥ll s e cuald @) JlesBl asilos izl
Js> Lrliamsiy Limlll Zamye b J) 28LAYL Bl Zugiad) ol
Lzl wly Uguall Jbolsll 3y15) )lag Jalsll 3)ls¥ alall HULY)
Lple B3Laall 551591 el J) bl 3)1)]
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of the risk management, in order to be approved by

the Board of Directors.

®  Briefly submitting the actuary's report and | ae 8,I5¥! (o J| pasele JSdn $HlgaS¥l sl jo5las 28,  ®
recommendations to the Board of Directors. wessasdl i daladl) Slyo gl
®  Submitting the annual report covering the | &lshsgsictall Jblellsy)ls das e Gormy gl Goindl yaddl  ®
adopted risk management plan and its | gagaudl Gl Lg ) el fres audy gl Ladiais
implementation steps, which is submitted within ik b e ppadll Jodag.ale S aLe @
the annual reports of SAMA, at the end of each year.
The report shall include the following:
- Written policies and procedures, adopted | &s /) Laylgadl ool Ty Lol sl p2¥ly bl wdl -
internal control mechanisms as well. Boeiall
- Anannualaudit of the risk managementpolicy | ,blsll 8)ls) ol wle w iasadlasl dgi wiazlw -
implementation and procedures adopted by the ByI¥ udme Laceray (I el 299
Board of Directors.
®  Submitting an annual report on the risk | ,blzll8,ls] LL 45 8:LaS A llad gus (o Goisw yuydT @udas W
management activity effectiveness and efficiency | as daerall g wdl dlazll Jblsell 5)ls) Gudas gua (e palag
and a summary of the annual adopted plan | 4 qadsy dallal 7 Lz (b of sgadll dagl he e gall byl i
application by the risk management, in addition, | Lah &1 gabas dalie cpo ylolsll 8)la) (nSady jopatd il iogs
highlighting omissions or discrepancies that needs Adlas,
to be addressed, and submitting any
recommendations to promote and enable the risk
management to actively follow-up its activities.

.

®  If desired, the committee may provide a brief
report to the General Assembly regarding the

committee’s activity during the financial year.

Huagendl Bpnanl ] yatin 085 @i &isd] (S 22, J> §
JUW Ll O3 dalll Llid e

MODULE (6): Charter of the Investment Committee

Article (68): Formation Rules of the Investment

Committee

PG IR P NS RV I FCON PETREL P NIT

1- The Board shall form the investment

committee in accordance with instructions issued

o Byalall cladlastl 3oy HLadl wdl i §,10¥1 Lulza JS_du
otlat wll el ae¥l e Ll acl 05Sis alall dalall Lianxll

A
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by the ordinary general assembly, and its members
shall be from independent, executive and non-
executive members. It shall consist of a minimum of
(3) and a maximum of (4) members, provided to
have an appropriate knowledge level of investment

activities and issues.

elacl (3) e JBY1 e 058 (o 9 Oraidd) g nduaizlly
A8yl (o @de Sgius @ 8195 0o bldog ‘;L'A_:TSO.:_\__»)‘& Yy
.)‘ aw Y‘@d@b-@"l .-..‘L.’

2- The committee chairman shall be elected from
among members of the committee, provided that
he shall be from the non-executive members of the

Board of Directors.

slael oo 058G of e il slacl oo il sy Jlasl o 2

3-  The committee shall elect a secretary amongst
or out of its members to assume the committee
administrative works, and rather to be familiar with
the company’s business, investment activities, and
rules and regulations related to the company’s

business and activities.

dsrd pant oo ol Leloael on oo s Ol SLas s sl pgas -3

Jleel by (e Al s el 5% oF Juning Azl 41331 JlasH]

Jleels ala i mlsllly aelgally duylail ol dla ai¥lg 45, 4l
AS,ad Al sy

Article (69): controls of Election for Members of

the Investment Committee

Sheiia¥!| Gz sliac jlas | dagl g 0yt Al 5L

Upon electing an Investment Committee member,

the following shall be taken into account:

ok Lo Blelye comy o, LatLudl Bl slsel jLasl e

1- Each member shall obtain appropriate
academic certificates with a practical experience in

the investment field.

& Lles 545 oy Wi Luale wilold e Mols snall 05So of - -1
Sl Jlra

2-  Hemay not have a direct nor indirect personal
interest in the business and contracts made in the
favor of the company that may lead to an interest

conflict case.

ssaally Jlae¥l § lumsed al5,8l0 pé ol 5yilie dnbine Al 0sSo ¥ 2

3- Each member shall be familiar with the
insurance activity and have an adequate

experience in investment activities.

A4l 33 Bty caelddl LLdd (e Bylpo ganll 0G0l -3
Lot
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4-  Each member may not be a borrower from the
company, nor the company be its guarantor for any

loan.

NSRRI TR LA IR A R L YO-A RN B ENR R

4

Article (70): Committee Meeting Procedures

izl olelain| @lelya 1O gaad] BalL

1- At the first meeting, the committee shall elect
the chairman amongst its members. For the
preparation purpose of its minutes of meetings, it
shall elect a secretary amongst or out of its
members, in order to also assume the committee

administrative works.

397 LS il sy Ll 0 0 L e ol § el jlass
o LelacT oy oo Ll 5l of Lple Lot sl slae] (o ,als LS
Al 4,1y Jlee¥) Ll Jon pan oo

1

2-  Upon an invitation by its chairman, (2) of the
members, pre-scheduled dates, whenever needed,
the investment director/investment official or the
risk management committee, the committee shall

be convened.

IS of Lgluael opa o) J_LC‘}AQTMJ‘}AE}CJ.)M|M
djj_‘m/)uﬂ_wﬁ'lﬁmk}a%d]cdj.cjia_?lan Mﬁii@udjm
sl 3,15 s oo cllay ofLadiucdl

-2

3- The committee may convene such meeting
using any audio means, which through the member

can listen and talk.

o B g F Jlonil 3ok e pLaas¥l el ] Bumll oS

g lewdly ¢ Loaud¥l gune IS LIS (10 adatiun

4-  The committee secretary shall prepare and
send the agenda to the members, as well as,
sending such invitations for attending meeting, a
sufficient periods ahead (a minimum of (5) days
before each meeting), provided to be supported
with documents, attachments and necessary
information that enable the members to study the

proposed subjects and take appropriate decisions.

x99 sLae¥l ) dlayly Jlac¥l Jgun puamty Liselllyun (sl p5dy
S JeB AT 5 831 o) 2,81 18 b cilelain¥l Hgiamd oilgen)
s Lo =ilaglally mlad,Ug 3L lrme 05K oF e «(plozz|
Al &ly,al 3Lty dm g el cile guioll dulys oo sl (Sas

-4

5-  After each meeting, the committee Secretary

shall record discussions, observations,
recommendations and resolutions in a minute and
send it to the members for signing during a week

from the date of each meeting. The origin paper

Sliiosilly collasMUlg L ABULI (pygany Lazell) s cnal o5y LS
IO dule audgall el e allyls g laial S, ame § <lylalls
solms dxa § iodl Blats¥ @ty o op Lai| IS 70,5 (0 g
G dlai> @z 8191 udma o ¥ die Al Jlaoyl oy il

Bylo¥l ulze

152 of 262

BCIC Lisladdl cnalall 79, 35,4




shall be preserve in the committee ‘s minutes
registrar, a copy of minute will be sent to the Board
of Directors Secretary to be preserved in the Board

registers.

6- The committee meeting shall be valid only if a
minimum of (2) of the members or the half of the
members (whichever is more) attend, at least
whether personally, via a conference call or any
other communication mean, which allows all
participants to listen to each other. In the event of
the committee chairman absence, the remaining
members attending shall choose a committee

chairman for that meeting.

ciimi ol sLac¥l o (sl syuas 13 W Lpmss Al g Laza | 0650 Y
23l SIS e of msd L) U331 e (ST Lage) clianc¥l sue
IS poled¥l apame! w5 @1 65391 JLas¥l Ly of 2ue Lozl
pods Lzl sy ol Jl> @9 pandl mam g lo— g Lot

g Lozl el usell st HLas b 0981 clacy]

-6

7-  The investment committee shall periodically
meet for minimum four meeting or more during
the single year on a quarterly basis according to it
deems appropriate or necessary for fulfilling its

duties and responsibilities.

Aladl IoUs leleznl oyl JBYT e Byp Ay sLetLu¥] Lind pains
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8- Special meetings of the committee may be
convened, at any time, the Board, the committee
chairman or the member majority thinks that is
necessary. Upon a request by the executive
management, the Board or the committee
chairman shall call for a committee meeting
convening. In addition, joint meetings may be
convened with the audit committee or the risk

management committee to coordinate common

issues.
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9- Each committee member shall personally

attend the committee meetings.
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10- If a committee member fails to attend three
consecutive meetings  without an acceptable

excuse, he shall be considered resigned.

Alne lada AN e e Jguda sie 09 Lzl gae Calii |3
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11- If necessary, the investment Committee
Chairman shall be entitled to invite any of the Board
members, Audit Committee, Risk Management
Committee or the Executive Managementto attend

the Committee meetings.

L ayla¥) of bLsll 3,ls] st of dasl, Ul 2z of 5,10
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12- All minutes of the committee meetings shall be
prepared by the committee secretary in order to
document the works thereof. After the committee
members review the minutes and make
observations with regard to it, the minute shall be
adopted in its final version, and be ratified by all
members. The Board Secretary shall, then, keep it
permanently in the minutes register of the

Company meetings.
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13- The committee decisions shall be issued by the
attended member majority (the proxy voting is
prohibited), and its decisions shall be recorded in
minutes signed by the committee chairman, the

attended members and the committee secretary.

397 Ys) oo iladl e Lianc¥ dadlge dely duzlll ol Hu_ias
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14- The committee Secretary does not have right
to vote on its resolutions (in the event of the
committee Secretary is not a member of the

committee).

(s lasl oo eyl el O Sl (8) Bl s (ol lliay ¥
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15- In the case of equal votes, the chairman of the

Committee shall have the casting vote.

-15

16- The committee  shall submit its

recommendations and decisions to the Board of

Directors, within a period that may not exceed the

s sutams ¥ Bute 5 Bl e J) LB Lelimss 2inlll a8
LasLeze cl3g duselll § Loz Ul 8,591 ulona Ll
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convening date of the Board of Directors meeting
following the committee meeting, in order to be

adopted.

Article (71): Role and Tasks of the Investment

Committee

Sbeiild| Azt aleag 198 :Ogaudly dpalnd| B UL

1- Developing a written investment policy
includingrisk limits, each allowed investmentratios
for each asset type and authorized powers, and
ensuring the consideration of analyzing the relation
among assets, liabilities, long-term requirements of
risks and revenues, liquidity requirements and the
company’s financial solvency, in order to be

submitted to the Board for approval.

L) i Lol g (parats B9 hatieol Aol sluic]
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2-  Periodically reviewing reports on risk limits,
exposure cases of investment activates issued by
the risk management, and ensuring the solvency of
risk limits of the market current situations and the

acceptable risk levels at the company.

Sletied! Ala 2l Aalasll (o padll ey bbbl sous )la5 danlye
bbbl sgus daeda (0 aSTilly 2y9s Byg4my ,loliell 3)15] (ya 8ylall
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3- Reviewing investments, ensuring the
company’s compliance with the investment ratio
(50% of assets available for investment) and
obtaining the SAMA’s approval, in the event of

decreasing such ratio.

%50) 5Latiwd| & udy 48, o) w1501 oo STy ol Lati wd| danlya
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4-  Annually reviewing the investment policy
based on the company’s activities, ability of risk
tolerance, long-term requirements of risks and
revenues, financial solvency and asset distribution
strategies, annually submitting the policy to the
Board for reviewing to be approved, as the policy
shall only be amended after the Board’s approval,

and ensuring obtaining SAMA’s approval, if there
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are any material amendments in respect of such

policy.

5- Reviewing the application of investment | yasigdS, &ll 3 &,ledludl Al ud) bty sl gus danlw -5
policies at the company, specifying their procedure | . ulzall 48Mall ol Sliosil) 859 Lele by Aagy Ll jginill 4zl
omissions and submitting recommendations

thereof to the Board.

6- Ensuring the appropriateness of the | 4ul8,) Ly all alaiy & ylatiodl A5, 4 Slaliw 2o (oo uSTI -6
company’s investment policies, monitoring control bl 48l
systems and the risk control.

7-  Quarterly reviewing and implementing the | st Ley oiu poy JSd Laduaisg sledled] duliw slaldanle -7

investment policy performance, including but

limited to the following:

ZL@.L:. )MY‘ Q92 2\.432‘ )5./;}“

A.  Reviewing the performance of asset types.

B. Following-up the general risks of the investment

policy.

Lot Aalewd] Aaladl labell Zaglie o

C. Submitting the investment portfolio

performance to the Board of Directors.

8- Ensuring the compliance of all investment
activities with the requirements of the investment
regulationsissued by SAMA, laws and other related

regulations.

A ldbaiey Hleil L Aalaill dla 231 2818 o151 pe aSTL)
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9- Ensuring the availability and efficiency of
procedures for specifying and controlling the
responsibility authorizing levels to employees, and
the dependency level on the main systems at the
company, as well as, procedures for applying,
following-up and managing the monitoring to the
company's investment activities and assets.
Ensuring the appropriateness of procedures for the
company's

responsibilities and products, in

oassdt Sbisi e Lo sy iz Slelya] 3:LaSy 18155 (e u ST
& Al o1 latll e sLaze¥ (51 onny Cailasll 1 cilelosall
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addition, the company’s situation regarding the

financial solvency and the company's risks.

10- Ensuring the circulation, publication and
understand of the investment policy to all
employees directly or indirectly concerning in

investment activates.

qad (v aSTg 2y Latlodd) Aln 263 By dilie a8 of Byilin By
N
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11- Approving the mechanism and limits of the
strategic distribution of assets and prohibition or
adherence of asset possession, and reviewing
investment performance measurement indicators
for asset types, and submitting findings to the Board

of Directors approval.
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12- Enhancing and promoting transparency basis,
and promoting coordination among departments

in respect of investment activities.

EVNIDAY] G bla¥ Gt Guadnl) 5u5at0 8La A1 roald 3aT9 ¢ L))
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13- Ensuring the inclusion and completion of

investment disclosure, as well as, the

appropriateness with the requirements of the

investment regulations and the related regulations.
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14- Approving the election/nomination  of
independent investment companies desired to

which investment tasks intended to be assigned.
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15- Proposing selection standards of investment
companies and brokers within the investment and
the agreement nature to the Board of Directors for
approval, and the

periodically

ensuring

effectiveness of standards and procedures.

Aaslgall 5)15¥1 ulme e mLuslasyl Ll 1815 AyLati Y]
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16- Reviewing the commissioning agreement and

submitting recommendations thereof to the Board.
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17- Ensuring the efficiency of the senior

management regarding the investment company
assigned to manage the investment according to
policies and procedures adopted by the Board of
and recommendations

Directors, submitting

thereof to the Board of Directors.

sl 2, Lt ¥ S, 81 1T A8l y0 3 Lladl 8151 30LaS cye uSTal
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18- Developing  technical  standards  for

investment activities to be adopted by the Board of

Directors.

-18

19- Ensuring the availability and effectiveness of
the investment report development and the
internal auditing to assure the compatibility of the
asset management with the investment policy and
legal and regulatory requirements, such as the
investment regulations issued by SAMA, specifying
omissions (if any) and submitting recommendation

in such regard to the Board of Directors.

418,009 dylatl ) jolanll slue) @las Aleldy 48195 e u STl
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20- Approving investments of the company and

the use of new investment instruments.

gl (o By ¢ 1530 sl (eg 38, Al clyladial e 2aslgl)
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21- Reviewing all periodical and annual reports,
whether internally or sent to mentoring agencies,
and ensuring its completion, accuracy and
compliance  with and

legal regulatory

requirements.

Lealls LBy LIS cpe aSTlly o slatiwdly dalail] dpagdaial]
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22- Reviewing the quarterly reports and analysis
in respect of testing, valuating and analyzing the
flexibility level of the asset portfolio, tolerance tests,
virtual case analysis methods and sensitivity
analysis to measure the volatility influence in
investment variations over the investment value

and expected returns.
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23- Reviewing violations in respect of investment

activities and investment level breaches.

dgu> 89,5 Ay Hletiwdl Al 53l Zalasll cilallell das e
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24- Reviewing asset and liability status and the

liquidity situation of the company.

.35).&.“ s 3\.‘3.5.‘«.“ adgay ‘a}@_"db J,_‘a‘m D) Aol
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25- Ensuring the separation of responsibilities
g p p
between persons in charge for transacting,
p g g
following-up, settling and controlling assets and
persons in charge for applying the investment
policy, as well as, ensuring the availability of the

necessary materials to implement such tasks.
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26- Reviewingany reports received from the audit
committee in respect of the company’s investment
activities and portfolio, and taking any necessary

procedures or decisions.

A alylyd ol el ] AT Alssly (A8, 401 ol letil Aladmag
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27- Ensuring the separation between the portfolio
of insurance document holders and the portfolio of
shareholder rights in the investment policy, as each
type of assets is classified according to objectives

and risking resulting therefrom.
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Article (72): Powers of the Investment

Committee

Shetild! A Eileodlo 10 gl 2alil 3L

In order to enable the committee to fulfill its tasks
and responsibilities, the Board of Directors shall
authorize it with a part of its powers, including the

following:

IV ulma e ooty byt g Lisbiar pluall oo dzlll (S5 8
s Lo Loy 5L e s 3 L g

1- Using its granted powers to obtain
information needed, whether within the company

or any external agency outside the company.
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2- Inviting any of the company's employees or
contractors and equivalents at all transactions or
positions to respond the committee requirements,

whenever required.

e oS> (3 a9 Leas (rpaBlaill o) 4S5 A1 Jguida (yo Sl Bges -2
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3-  Seeking help from experts and specialized
advisors inside or outside the company to provide
opinions and advices in technical issues or others

related to the work of the Committee.

515 G rsaizell sl i o elasedl e 81,3 (s Bla ¥ -3
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4-  Approving investments that do not exceed (SR

XXXX)
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5-  The committee shall do any other activities in
accordance with hereunder, as the committee or
the Board thinks necessary or appropriate. The
committee is entitled directly and completely to
connect the Company's Board of Directors and the
executive management, as deeming necessary by

the committee, to fulfill its duties as per herein.
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Article (73): Reports of the Investment

Committee

The committee shall provide the Board with a
quarterly report, which covers all investment
information and analysis of the company and its
assessment for the investment -effectiveness,
including as a minimum, notes of asset loss and
such accompanied risks as well, in addition; an
opinion of the risk department and the internal
mentoring system effectiveness of investment
activities. Such report shall be developed as a
method assisting the Board of Directors to take its

decision regarding the assessment basis according
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to the current market prices and based on risk

levels.

Reviewing the annual report sent to SAMA and
providing the Board of Directors with a copy, as the

report shall contain the following items:

By 5)10Y1 ks 9339 G, il ) o, X il ysyanll Ham o

1 The investment statement and the resulted

income.

Lo @l Js g Lt ole ]

. Assets of each investment portfolio.

z The value of each portfolio.

.3 Shares, revenues and any dividend or loss.

Byl ol sy sly lalydly pavaxdl s

& Shares of assets arising out of disassociation.

.9 Aninactive asset statement.

Aaall a2 JoudLBly o

.5 Allowed and prohibited assets.

Le gooned) Ak Le zoonedl dguadl 5

.z Future objectives of the company business,

investments and directions.

Lol 533 Lelylotiiaals 35, a1 Joad Aliizall Il 7

L Any influences and factors may impact the

investment performance.
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MODULE (7): Charter of the Governance

Committee

daS gal) diad (il :&M\ Suadll

Article (74): Formation Rules of the Governance

Committee

eSertl A JuSCad uel g 10 grud g dngl 1 BalL

1- The Board of Directors shall form the
committee in a minimum of (3) and a maximum of
(5) executive and non-executive members, and in a
manner consistent with laws and regulations of

mentoring agencies.
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2- The chairman of committee shall be chosen
from among members of the committee by a
majority of votes, provided to be from the non-

executive members of the Board.
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3-  The committee shall choose a secretary from
among its members or from others who will
undertake the administrative work of the
committee. It is preferred that the committee’s
secretary is familiar with the company’s business

and the rules and regulations related to the

company’s business and activities.
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Article (75): Controls of Election for Members of

the Governance Committee

daSgmtl dizd sl Hlas | dayl gu 10wy dunalied) 3L

Upon electing a governance committee member,

the following shall be taken into account:

ok Lo Blelye omy (AoSomdl Bl gune jLas | e

1-  Each member shall obtain an appropriate

academic certificate or an equivalent experience.

B e Lol Lo of AUguda duale Bald e Mol 068G of -1

2-  Lack of the direct or indirect personal interest
in the business and contracts made in the favor of

the company.

ssaally Jlac¥l 3 luased I3, 8l0 pb ol 5yl Axbina 3929 ot -2
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3- Each member shall be familiar with the

insurance activity and governance practices.

LSyl laylong ool lady lys guanall gl OG0l -3

4- Each member shall have an appropriate

knowledge level of laws, instructions and

regulations of Supervisory Agencies in KSA.

lsly larlaiy cnilgds 8 all (o Do Goiuw graall 6] 9SG ol -4
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The member may not be borrowed from the
company or the company be his/ her guarantor of

any loan.
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Article (76): Governance Committee Meeting

Procedures

LaSeoell Bz lelaint Slelyn] 10gamadls dusluadl 3L

1-  Inits first meeting, the committee shall choose
from among its members a chairman. It may also,
for the purpose of preparing the minutes of its

meetings, choose a secretary from among its
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members or others who will also undertake the

administrative work of the committee.

2- The committee shall meet at the invitation of
its Chairman or out of two members or according to
prior scheduled date or when required or when
requested by the company’s corporate governance

officer/compliance department.

S of Leluael oo (il sake (50 9 Lty (10 Boo s Aelll potins
LeSsal J95—un o0 ol e of daladl e of Lac s Jguza
G 5al/3S, A0

-2

3-  The committee may convene such meeting
using any audio means, which through the member

can listen and talk.
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4-  The committee secretary shall prepare and
send the agendato the members, as well as, sending
such invitations for attending meeting, a sufficient
period ahead (a minimum of (5) days before each
meeting),

provided to be supported with

documents, attachments and necessary

information that enable the members to study the

proposed subjects and take appropriate decisions.

A1 5 53 o) 28 b LS lelaia¥] 53 ) Slse ] dngis
ilaslally SLaly S5 Bias 05 of e +(plaia! JS s
3Lty B g lall e g iigll Al (o slinc¥l (Ka3 Gl 2oL

EWREURRRIL

5- The committee secretary shall record

discussions, notes, recommendations  and
decisions in each minutes of meetings, and sending
it to the members for signing within a business
week as of each meeting date. The origin shall be
maintained in the committee record of minutes of
meetings. A copy shall be sent to the Board
secretary, in order to be maintained in the records

of the Board.
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6- The committee meeting shall be valid only if a
minimum of (2) of the members or the half of the

members (whichever is more) attend, whether
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personally, via a conference call or any other
communication mean, which allows all to
participants to listen to each other. In the event of
the committee chairman absence, the attending

members shall elect a committee chairman for that

meeting.
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7-  The Governance Committee shall periodically
meet at least twice during the year or more as it
deems appropriate or necessary to fulfill its duties

and responsibilities.
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8- Special meetings of the committee may be
convened, at any time the Board, the committee
chairman or the member majority deems
necessary. Upon a request by the executive
management, the Board or the committee
chairman shall call for a committee meeting
convening. In addition, joint meetings may be held
with other committees, divisions, departments, etc.

to coordinate common issues.
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9- A committee member may not delegate

someone else to attend committee meetings.

Azl Slelein) jgiam G ond iy Of Lzlll giannl jomy ¥

10- If a committee member fails to attend two
consecutive meetings without an acceptable

excuse, he shall be considered resigned.
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11- If necessary, the Committee Chairman shall be
entitled to invite any of the Board members, Audit
Committee, Risk Management Committee or the
Executive Management to attend the Committee

meetings.
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12- Allminutes of the committee meetingsshallbe | &csd Lioelll cileloia ! oo S 4 iazme slaels Loelll ;o cyal pedy 12
prepared by the committee secretary in order to | SUasMlslly ,yasell daxlyes Lzl slach alid g Lllasi
document the works thereof. After the committee ez 0 dele Wl ally LA A ay ;- amll a sy oty cdile
members review the minutes and make | Uz §@ils JS by dlaamt ulall s el Alwyls clacl
observations with regard to it, the minute shall be A il olelaan ! pol=e
adopted in its definite version, and be ratified by all
members. The Board Secretary shall, then, keep it
permanently in the minutes register of the

Company meetings.

13- The committee decisionsshall be issued by the | 5eze ¥5) (o y loedl el e 438190 2plely duzlll &lyl)3 Hu_4as -13
attended member majority (the proxy voting is | izl sy Ladgy s sloe @ Lelyl8 cotiy (UYL cog—adll
prohibited), and its decisions shall be recorded in Azl o (el o unleel e LacHl
minutes signed by the committee chairman, the

attended members and the committee secretary.

14- The Secretary of the Committee (if the | (L)l clinel iy sl W?QS._.‘«JJB J) Lzl s ool el ¥ 14
Secretary is not a member of the Committee) may Leblyd e cogall 3>

not have the right to vote on its decisions.

15- In the case of equal votes, the chairman of the Azl utdy dae Siguo sl bl mamy (Slgwadl golud J> 3 15

Committee shall have the casting vote.

16- The  committee  shall  submit its | &yl guaw ¥ soe IM5 5,)l0¥) Ludme dI Ll 189 Lelim g5 el 28,5 -16
recommendations and resolutions to the Board of Lasbened g el & Loan¥ Q! 81581 (udoea g Loz | slaad!

Directors during a period not exceeding the date of
convening the the Board of Directors meeting
following the committee meeting in order to be

approved.

Article (77): Role and Functions of the AeSgoll &zt alag 9 10 gaeudly Aayludl 55U

Governance Committee

The Commission's policies and procedures shall | Lglxlss plall Lt moua Loy e el cilelyaly clulew as ol cergny
remain flexible in order to enable it to carry outits | Jlee¥ &iy 3 glog¥l wldasg dalizll o)l ae Jolaally Leldosung
duties and responsibilities and to deal with, interact | Zalazll dales Judis e (udaell Blely Jiol (S0 L Blenadly Las Jelazlly
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with and respond optimally to different
circumstances and fluctuations in the business
environment, and to assist the Board in carrying out
its functions related to the implementation of
governance practices and regulations issued by the
supervisory authorities related thereto, and submit
recommendations to the Board and Executive

Management on matters relating to governance.

Uiy dalasll 48,0l clexdl e 8550l =lsdls LSs)l Bliyles Gadaty
aladl) Bldl Jeo dduasall 8yla¥le yla¥l udxl ciliwgall (a9

The following duties and functions are the
responsibility of the Committee. The Committee
shall perform these duties in accordance with the
laws and regulations of SAMA, CMA and any other

regulatory or legislative body.

s ool Aielll (e g Azl il (pass 2L aLllg il lgl 7y
G el (e Bpalall mlslly dalaillly (nilsall an @ilety Loy Slixlsll
6)_->i @;&35? Auls, > éb LW Byl diiag é.)}:.m.”

1-  Check the company's compliance with the
corporate governance rules issued by the various
regulatory authorities in KSA, such as the Insurers
Governance Regulations issued by SAMA and

Corporate Governance Regulationsissued by CMA.

48,0l Ll (e 3yaliall AaSell aelsay 48, a1 Al (e 3azdll
S d LSy At Liais (o9 Lyaga—adl Ayl ASLall, Aalizel)
SIS ad| aSgm 2y sosaudl (GS clidl e 5yl all ool

A Boudl Aiia e Byaliall

2-  Review the annual reports issued by the
Compliance Department and the internal auditor
related to the extent to which the committees’
charters are  implemented, taking into
consideration the recommendations of the Audit
Committee regarding these reports and submitting

such reports to the Board.

1 gLy ALY B10] n Byolall Agi adl ysylacl] Aamlye
Bozed Sleimgs HLae¥l oy ¥1g (Ll 548190 Baidat (gotey dalasll
Byl udma ] spyladdl o da adyg lanll ol Blady Layd dax |l

3- Review and approve the change requests
received from the Compliance Department related

to the amendment of committee charters.

3las &g AU 8yl8] (30 B3ylsl sl Ll e 2adlslls Annlye

Ol 3dlgn Jyany

-3

4-  Present the proposed changes in committee

charters to the relevant committees and the Board.

Aol ald glall e olaelll Bilse § Aoall alpadll (oye
ByloY) udmag

-4

5- Supervise the implementation of the

company's corporate governance guide and

i 2 4 dlas (oedig EKSJ_ZJL 3\.053_7.]‘ Judo éﬁ.ﬂjﬁ:&ﬁ al, &

Ad ygund dool A
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evaluate its effectiveness, with determining any

deficiencies therein.

6- Determine weaknesses in the practices
followed in governance and the mechanism of their
implementation, and make recommendations to

the Board in such regard.

s 20T 35 RSl (3 dmridl laoglal) 3 cinall bl s
Lelan 8)1a¥1 pudel alimgall ads

-6

7-  Supervise the implementation of governance
rules by different departments and request the

necessary reports when needed.

olaall by AaSeall welyal Zaliall clyla¥l gabas e 31, a1

Al e AU

8- Review and update corporate governance

practices in  accordance  with  statutory

requirements and best practices, including a
comprehensive review and evaluation of the
corporate governance structure, procedures and
practices, and the mechanism of internal
governance controls,and determine their relevance

to all decisions and instructions issued annually.

Sldlazall lasy Lgyamiy 28, 411 Aaall 2ol liplos Lazlye
IS ey 9 2ol Balya Loy Loy ecnslanglall Jyndly Buollas
LaSotl Laylgs 279 el cilaoylally clel oY 48,400 AaSgal|
1ia @ 8yoball cilaglaslly Ll aran po Laosdo dyizeiy duls |l

S S LA

9- Review and develop the rules of professional
conduct that represent the company's values, and
other internal policies and procedures to meet the
company's needs and that comply with best
practices and the requirements of the regulatory

authorities.

oo Lapey A8, Al @b Jies 31 gl clsladl uelsd yshaso danlye
Jiadl ae 3ansg 4S5l Sl s Loy 2ds 1l Sle 291 clualpadd)
A3 ol aldbhiag le el

10- Examine internal oversight and governance
reports and develop plans to address cases of non-

compliance and oversee their implementation.

Lt a a9y LSyl Aalally Auls 1l AU, lyla] oyls Al

-10

11- Prepare an annual report to the Board on the

work done by the committee and make

recommendations  regarding weaknesses or

shortcomings, if any.

il gty Lzl Bimill JlasHl 8yl0¥) udel (Sgiso 357 slue)

-1
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12- Participate in designing and approving a
report structure to ensure that the Board and the
Executive Management obtain the necessary

information.

oulzme Jg s> lealsalately uylarll (S paaas § 2S5 4l
Ay9yall cleglall e 2duaill 3)l5¥lg 5,153

-12

13- Review the organizational structure and
policies of the “Governance Department” (if any),
identify weaknesses and strengths, and make

recommendations in such regard.

(oamg o) "aSymdl 8yla)" bl wly wy @._Jé.z.ﬁl S dan i
.QLZ.N lie wluogs 2299 Bgally aanll Cilen uumig

-13

14- Keep members of the Board informed of
developments in the field of corporate governance,
best practices and changes in the regulations of the

relevant regulatory authorities.

i) Sy Jlme § Shsbatll e Logs 5)la¥1 Lulzms cLiael ol
Al l3 28,0 et @) § iy laslell Ladls

14

15- Review the efficiency of committee charters
annually orany change in policies, procedures, laws
and regulations issued and work with relevant

committees and departments on their update.

5 6l Sigu e gl G S olalll 348150 BelaS s Aazlye
ol e Jaally 85Lall s U5 clsal) of cilela¥ly bkl @
Lzt e 2850l Lo byl ¥l

-15

16- Propose social work programs and identify the
means to launch the company's social work

initiatives and submit them to the Board.

cilyalee kel Lo 5ol pzmiy £Lain¥l Jaall ol ¢ 143)
S50 palma ) Ladyg Sleza¥ Jaall Jlne § 35,4

-16

17- Develop measurement indicators that link the
company performance with its social work
initiatives, and comparing with other companies

with similar activity.

daal @ lolon (o autds Lay A8, a1 elol oy )3 uld o) 250 a9
ALl LA o5 6331 Al ells 2laay . £laaY]

-17

18- Disclose the objectives of social responsibility
adopted by the company to its employees and

educate them about it.

Otbelall a8, a0 Ll (&) e Laza¥ Aozl Clual (e 7 Liady)

L oy aac 939 Lpd

-18

19- Disclose plans of achieving social

responsibility in periodic reports of the company

activities.

13 Ayl Ll 3 e LoVl Agpll 3udins Llas (e 7 La Yl
8,21 da sl Al

-19
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20- Develop community awareness programs to

introduce the company to social responsibility.

S, Anaiarl| Adogadly iupal) pamal) e 55 el ug -20

Article (78): Role and Functions of the

Governance Committee

ZLAS}.‘::” Lt ‘aLQ.ojjgé :Q}a.g.m.[b Al sall

To make the committee implementing its functions
and responsibilities, the Board of Directors shall
authorize it to a part of its powers, including the

following:

£ 3 i 95 851 0¥) udama (e Lrldggung Laleas pliall e 2ielll (S5 (§
Dk Lo Loy Sleodlis (0

1-  Accessing/obtaining information required by
the committee regarding its work, whether inside
the company or any other agency outside the

company.

3 Ll Lol @1 claglall e Joandl /) Joimsl 20lS5] -1

2- Inviting any of the company's employees or
contractors and equivalents at all transactions or
positions to respond the committee requirements,

whenever required.

&‘Pﬁ"s"éd"j\-ﬁ-’-‘wﬁuﬂ‘ji 4<, adl ga—w—wwg_si bgesy -2
ol b e Azelll eslidlad Byl o @ @ilSe ol udlolae C8Dis|
REIIR)

3-  Requestingany clarification or statement from
the Board members or the executive management

regarding the committee functions.

Adeaial) 31531 o1 By1o¥) (ulzme slael (o olas of 7] T cullas o -3
Azl sy 3lasy Lagd

4- Directly contacting with the Board of
Directors, the senior management employees and

all committees at Company.

3 olell) 43185 caali shlg LLatl 5515315 8,159 lmay ,-aLL JLas¥l -4
.K)“(‘J‘

5-  Seeking help from experts and specialized
advisors inside or outside the company to provide
opinions and advices in technical issues or others

related to the work of the Committee.

d513 e raizell L ad ) o ekl e 8l (s Bl -5
Al Jlaels 2alazll

6- The Committee shall examine topics that are
specific to or referred to it by the Board and make

recommendations to the Board for decision.

Ll Jlxs &1 ol AaSomlly (mises @) ole g sl wlys uzlll Jo5 -6
el Lall 36y el ) Lplaoss 239 «8y15¥) (udma o0
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The Committee shall be obligated to carry out any
other activities consistent with this law, as the
Committee or the Board deems necessary or
appropriate. The Committee is empowered to
interact directly and fully with the company's Board
and executive management as the Committee
deems necessary to perform its duties under these

Regulations.

LIl 81,3 Lo cplladll 1ia po 381535 (5,51 a1 Gy plially sl o35
plelly , aldl Jelanhl 2ol Zizelll sllac) wiog Lwlio of b9y pulzll of
139 90 Bl 815 e Byl Lsylaly A8, a1 Byl) (udes pa

st i g Lelin g

Article (79): Role and Functions of the

Governance Committee Chairman

AaSgad| dizd utdy pleeg 299 10 geud |y Aaslid) 85U

1- Supervise the planning and holding of | le 2aalgll elld 3 Lo Ll wleboia | udeg bdases Je Bl 2¥) -1
committee meetings, including approval of alelean¥l paleas Jlacl Jolus
agendas and minutes of meetings.

2- Provide the committee with appropriate | 8,/5¥! julze cUiSo Ldall 81091 (pe A wlill iloglally izl wgss -2
information from Senior Management as well as Ladoguas pldll oo LeuSiar

the Board to enable it to carry out its

responsibilities.

3-  Ensure that all items that require the approval | Laos3 of Lizlll dadlge cllats &l 390l prar Wgu oo uSLl -3
of the Committee or its recommendation to the olie JSCa0 el
Board are properly scheduled.

4-  Ensure that the committee has directaccessto | <liSy 2ydpaiadl 8,531 J) 1 alLdl Jgumoll Al Lizelll i3 less -4
the Executive Management as well as the Board. Bylo¥! Gl

5-  Prepare reports on the activities of the Bylo¥l edzme s e 2Ly Ll A il e plasslae] -5

committee upon the request of the Board.

Article (80): Role and Functions of the

Governance Committee Secretary

ZLAS}.%J‘ M)_eu g}ni ?L@@)ja :Qﬁbﬂ‘ 3oLl

1-  Act as a link and source of information for
Committee members regarding the governance

practices of the company.

e Lot Bzl gL ac¥ cilaglanll jupmag (| iy AaleS Laall
AS, 8L Syl alules

-1
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2- Coordinate the committee work and ensure
that members are constantly informed of any
into consideration in the

information taken

decision-making process.

&l e dolsio IS eliac¥l Pl Glasg izl Jlash Gods
LAl sl dlae 3 5Laed] cnay ds 55 Slaglas

-2

3-  Maintain the Committee's charter of work and
guidance for the Committee's activities to be
executed in accordance with the Charter, including
advice to the Committee on amendments to the

Committee's charter of work when necessary.

Lol Laduass ead duselll A a1 dem g3 sl Joc 3lies Lolazsdl
e Dbl ;b}! Jy L] 5,3_‘211 (oaas el (ro—als9 cBliald
Bygpall wie imlll Jas Blise

4-  Prepare communications in coordination with
the Chairman of the Committee and address them
to members of the Committee, Board members and
relevant parties, including those required to

schedule or invite meetings of the Committee.

Tzl slianel ) Lpagig Al sy 20 Gl Ll Ll slae
-l el ety A8l el 3 81115 8)la¥) ulzme cliacly
Ll Bgedl of sl cile boti | el g cyooesd Lgllall

4

5-  Prepare information and reports that shall be
circulated to the members of the committee in its

meetings, before a sufficient time.

é Lzl el aci e Losand iy Lf‘-“ ).pl_é.ﬁb Slaglall slae]
«;JS g Jd eldg Lple Loz

6- Attend committee meetings, prepare minutes
of meetings, and circulate such minutes to all
committee members for approval, and then keep
the minutes and send them to the Secretary of the

Board.

s epeady cnlelaindl , olxs Ju_;p Lol wlelain! o ino
olxll Lias @F fag clple 2adlgald Lzl cLanel 28 e, alxll

SRy (FEESSSORSY™ J A (D

7-  Arrange with parties that the committee
requests to invite to attend some of its meetings,
and these parties include consultants, legal advisors

or any other internal party.

Lplebain| pany jeamd Lrses dumlll Cllas a1 BLLYI ae sl
b 61 ol cnigslall oyyladad ! of oy ladadl B1LLY sia Jadds
EPPERR

7

8- Coordinate with the concerned departments

regarding the decisions of the committee.

Azl w8 olan aall @lsY) as Gewdd!

AR PLY
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Article (81): Governance Committee Reports EPCPE [ ETEIBVAT-LERTH PUPEVES 1Y

The committee shall issue the following reports as il S A oy lan) las) Azl e iz gy
a minimum:
® Send the minutes of the Governance | .8,lo¥! jl=e J] daSssddl it wleloin] yuonlea Jlu) .

Committee meetings to the Board.

® Submit an annual report to the Board | puds e oz Hlo¥l dzme ) Soiw 58T udds -
containing a comprehensive assessment of the | ol=ll Gdlge daedag A, Gdl AaSexdl S Jal
company’s corporate governance structure, the | LS .oladl Iie 8yball oledadly daall oluledls
adequacy of committee charters and practices,and | ol aue llasde aen a2l Jada Ol cazs
the instructions issued in this regard. The report | .LJ w3l 5o¥lg Laxllae Lalasg L dalasl) ilagally
shall also include all observations of non-
compliance and related recommendations, plans to

address them, and a time frame for them.

" There shall be prepared a report on the | adadi¥l Jl=e @ aS,adl @holg Jos oo pas .
company's work and initiatives in the field of Aaaizll

community activities.

®  The committee may provide a brief report to | (ye duogendl Lnazl I jaisen 3,85 @auds Lizell Sy .
the General Assembly regarding the committee’s .JLU ‘:La_“ I Ll Llid

activity during the fiscal year.
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Ao, 01 Caslls g1y uuiuaiall 3yl 0¥1 : o liell LI
4,885 B Iy 108N Juaidl)

Article (82): Role and Functions of the Executive

Management

Adaaid! 8,101 ‘:Lg.ojjj.b :0gleidlg Al BoLL

1- The day-to-day management of the company's
business and the conduct of its activities, as well as the
optimal management of its resources, consistent with

the company's objectives and strategy.

Loyl 8510 (e St oleda 26l puads 48,4l ogell Jaall 5)15) -1
Lgazmsiliaals 38,401 Calual ae 37y Lasg J2e¥| JSCaL

2- Propose and implement the company's
comprehensive strategy, main and interim work plans,
investment policies and mechanisms, financing, risk

management, and emergency management plans.

Ao Bt Joadl dalasg S, al) Aleladl dmailiul 1781 -2
5y1a) abas g Lkl 5oy cJagatlly ¢ letlecd] g laolisos

Ladiaise 45yUall 4yl o) Cag,lall

3- Implement the company's internal policies and

regulations approved by the Board.

Bylo¥1 Gulzme pe 5,8k A8, Al Als ) Al bl dudis -3

4- Propose the optimal capital structure for the

company, its strategies and financial objectives.

AU bl Lelmsl il 45,200 Jaad) Jlasl ! JSedl 21781 -4

5- Propose the company's main capital

expenditures and owning and disposing of assets.

b yatlly Jaadl ety A8, ) s, ) Adlewl l laaddl #1781 -5
L

6- Propose the organizational and functional
structures of the company and submit them to the

Board to consider its approval.

5,15¥1 e J1 Lo 38, o) il gy dadaaall SSLJI 71481 -6
Laslezel 3 Ll

7- Implement internal control systems and controls
and general supervision over them and develop the
necessary policies and procedures to ensure the
efficiency and effectiveness of internal control systems,

including but not limited to:

99 ke aladl a1, 2319 Als |l 28,00 Laylg g Aalasl duass -7
218, Aadasl adladg 5: S ot Al cls |yl lwle
s Y JUL i e Jodidy (il )
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A.Implement a conflict of interest policy.

Blhall (o)lad Ll dyais |

B. Properly implement financial and accounting
regulations, including those relating to the preparation

of financial reports.

13 Aala¥ll cU3 3 Loy ¢l Sy Bt solellg AW Aalas¥) Gudas oo
AW adl slaels dlall

C. Implement appropriate control systems to measure,
manage, reduce and control risks; By developing a
general perception of the risks thata company may face
and by creating a culture of risk reduction at the
company level and make it transparent with the Board

and other stakeholders

Ldling Lo aelly Salill 313l yolial B alio 2pl3) Ralail uudas 7
Aalo Ay L dily 38, adl dalgs @ Sblsll (e ple Hgini aingy clldy
oulzme po udla iy Lo ylog 38, 4l $91 e (e bl (e umdl 2oLa2,

Alall Gl o panes 8,l5¥)

8- Effectively implement the company's corporate
governance rules ina manner that does not conflict with
the provisions of these Regulations, and propose the

amendment of them when needed. —

o umslans ¥ Loy Adlac, 35, 40l A ole)l 2aSemll uelyd duass -8

el e Ldyad 7 14819 AUl —slia a8

9- Implement policies and procedures that ensure
the company’s compliance with laws and regulations,
meet all monitoring and supervisory requirements to
the maximum extent possible, and the company’s
commitment to disclose fundamental information to

shareholders and stakeholders.

Aala¥ a8, A1 s eas @l eleha¥ly ol ) dpas -9

> oadly 4l a1 38 ) Ll 48K Loy wlg wslell

Crredluaall Tymgnll ciloslall e 7 Liad¥ls 38, 411 o liils (Sen
Blall ol

10- Provide the Board with the information

necessary to exercise its competencies and make

recommendations regarding the following:

ety o lazs | 2 ulel 2l cloglally 8,591 sulms g3 -10

e bo Jl> o

A.Increasing or decreasing the company capital.

Aagas ol 45,800 Jle uly 8oL

B. Dissolve the company before the term specified in its

Articles of Association or deciding its continuation.

Laylyateol 355 of Galedll Lallas § susell Jo¥1 U8 38, 401 U .o

C. Use the company's consensual reserve.

D. Create additional reserves for the company.

A el 8Ls) albslasl (1685

E. Method of distributing net profits of the company.

Aslall a8, all LT asei 20,0 o
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9-  Propose a policy and types of remunerationto be | =Ll (Jie (oylolall @.af Gl ol ﬁ‘}-‘iﬁ w8l -9
granted to employees, such as fixed remunerations, .N,wi JSL 8 EAE S PR R TN A LS (PR EAT
performance-related remunerations, and

remunerations in the form of shares.

10- Prepare periodic financial and non-financial | LLad Q& iyl puadll Oldn W e e 2 W Ayl ylaxllslae] 10
reports on the progress of the company's activity in light | clls (»yc9 (A A 45, &) Claaly s ¢ 5 is (335,41

of the company's strategic plans and objectives, and Bylo¥l pelza (e pylasll
presenting such reports to the Board.

11-  Active participation in building and developinga | .S, 4l U515 Lzeaisy AN @uall d8las e Ly G bl asyladl 11
culture of ethical values within the company.

12-  Implement internal  control and  risk | <5 Adlad e Gazdly . blxldl 8ylaly Al ol 418,01 @las dyais <12
management systems, verify the effectiveness and | (o setall Jblsell Goruas plAY e (o ymdls (LplaSy @lasdl
adequacy of such systems, and ensure compliance with ByloY Ll

the level of risk approved by the Board.

13- Propose internal policies relating to the business | (3 Lo (layuglaty 45, &1 oy &alazll & Il clwludl #1481 -13
and development of the company, including the | Sbgraudl ] UeSoll oldosudly mliolmzs¥ly aldl iyuss I3
definition  of  functions, competencies  and Aalisell e dasal
responsibilities assigned to different organizational

levels.

14-  Propose a clear policy for delegating business to Lo da kg Lol Jlee¥l (angarl dminly 2l zlAsl -14
itand the implementation method.

15- Propose the powers to which it is delegated, the | suag JLall 3Lzl Slelyzly (Ll) (25a5 Gl LM iall 71481 15
decision-making procedures and the duration of the | Lallea cye 8595 5,85 5)l0¥1 (e | 285 ol e «passatll
delegation, with periodic reports on its practices to the leoMall elld
Board.

11-  Document Archiving and Auditing Sblustl s liag luiiadl lass 11
12-  Work in accordance with the directives of the Ad] yoylandl a8y 8y15¥) Ludema il 95 389 Jeadl 12
Board and submit reports thereto

13- Review the operational results of the company | as Lai)lies S ALl sl adly aS, all ads il miludl daxle 13

and joint ventures, compare them with the set

objectives, and follow up on them to ensure that

rsmaiat] Awlill ulasdl 3Ll Lot Laaslies (Baasell C3ladl
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approprlate measures are taken to correct any

unsatisfactory results.

Article (83): Role and Functions of CEO

é..\*a.;.’i.” &55).” ?anj”.b ZQ}JL&J‘Q P AR

1- Taking over the executive management of the

company and managing its daily activities.

Led Agagl) Aati¥1 5,05 38,400 Apdassll 1091 Jg5 -1

2- Initiating the necessary negotiations with the
concerned entities, and it may, within its powers,
contract or agree with such entities after obtaining of

the Board approval in cases that require the same.

Sleodall Glas § g dpall Bl ae 2l wiliaglall 5,4l -2
olzma 2ablga e Jsmnl day Sled) el pa BLas¥) ol slazll
RUICUNISLcpr Juh-{ES [ R\ R

3- Signing contracts and bids, engaging in
government and private tenders, facilitating sale of the
company products, and ensuring their presence in local

and international markets.

LpasSodl mlinBlall § Jgsatly (agpally s9aall e audorll -3
Blodl @ Lauzlss Glonss 35, 21 clntte po Jagsids Aualills
Adglls dll

4- Having the power to act for and on behalf of the
company with third parties within framework of the

approved policy.

S 8 eli3g sl ae e Aulig 45, 4l ol by patllall -4
Buaiall dulewd!

5- Providing the required communication between
the Board members and the Executive Management

Team.

Agdasal!

6- Speaking on behalf of the company and

conducting press interviews.

7- Representing the company with major clients,
government entities, partners in joint ventures and the
financial community, as well as representing the
company with the public, if authorized by the Board
Chairman to do so. He shall also participate in business
development activities with distinguished clients and

, .
enhance the company’s name and image.

& S adly ApasSandl LS9 el HLS o A8, A1 Lites -7

13) colall oo 38, 21 i3 cUiSy JUI parzdly ASA AL ayyLall

msbar Al il 3 aSLall Lyl 4oy U uloell sy 4ingd
S, Bygumg el Su5a3s (el edlas g Jlas)
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8-  Discussing and approving the plans developed | le L—o,09 38, adl5;ls] (1o degyogll bzl slaiclg 4 G8lia -8
by the company Board and submitting the same to the 8yl0¥! Lul=a
Board.

9-  Supervising implementation of all works | JSTlg ()Y ulze Lacaing &) Jlec¥) 88 Jpais fe 81,231 -9
approved by the Board, and ensuring that the Board | (o3 oy Ladiais Sy 8yl0¥ udoe il iogig wlyly3 o e
decisions and recommendations are implemented by izl

the competent officers.

10- Taking the necessary measures to ensure | <lJiSyzilgllls Aala¥L Al Gleay 3Lasdl cle |2yl 3Lssl 10
compliance with the rules and regulations, as well as the aubadls A, sl 4 ppaaall asslgll
estimated budget of the company and projects.

11-  CEOis entitled to grant or amend bonuses, after | _uusy 3y9l b doay cLlyad of il & ¢ il st -1
consulting the Chairman. od=dl

12-  Implementing the directives issued by the Board Ad] yolaadl 289 8,153 Ludara Layimy QI Sl gl didis -12
and submitting reports thereto.

13- Signing legal documents related to achieving | &S, &dl (ol,el gudoen dalasll Aesladl cludwdl e dsdl 13
objectives of the company and implementing its legal Agudlaille A gslall Lelbls,ly Lele LA duaise

and contractual obligations and commitments.

14-  CEO is responsible for the company's activities | lals Jloels a5, &l bl &3 oo J95—udl ga gheaiall s I 14

and the work and performance of its employees and

workers, and is the direct reference to them.

o AL 2l a9 L cndeladly Lo

177 of 262

BCIC Lisladdl cnalall 79, 35,4




oAl 3 ) :g.'alﬂ\ Jadll
Article (84): Role and Responsibilities of Risk sblell 8yls] aldgguasg yos :0gilailly dnal I 8oLl

Management

Risk Management Unit is responsible for identifying, | asxlls ;blell 481,09 daing yulidy puudiy dudos Jbolsell §)ls) Busg J555
evaluating, measuring, controlling, monitoring and | Je—d&ds &) Jolselly s, \blsll ot wn (e 8 aiwn da oy Lo
reducing risks on an ongoing basis at the level of ik b sl Y JUL s eyl 5)1s) bLas ldogus
individual risks and overall risks. The responsibilities
of the risk management activity include, but are not

limited to, the following:

1- Developing comprehensive strategy of the risk | ez s ao cowbidy Loy jloliell 5)la¥ alald &umslinl azg -1
management in accordance with nature and volume | ¢l Lggazig Lias | o Laduass Aasling ¢3S, ad) Ao flulg dla 2i
of the company's activities and strategy, and following AS Gl Aol ads IS sl e
up its implementation, reviewing and updating under

the internal and external variations of the company.

2- Monitoring the risks that the company may be | (oyall Jo> y)las Slaely 45, 40 L (ayamad () Jblell 48l -2
exposed to and preparing reports on the exposure to Loy asiall lghslly Jblxdd

risks and the proposed steps for managing them.

3- Developing effective risk management policies | (ol mudsy izl jbolell 3l¥ Alad lelyaly Slwliw ayny -3
and procedures to identify, assess, measure, control | of J3%1 e Ggic JSho Ladmmis (Lo ol Jloliell 28l a9 Jarag
and reduce risks, and updating them at least annually | ax=lly Jeid sl 85ls] olwliw O (o STy ¥ 230 LS
or whenever necessary. Ensuring that the Risk I [ENNPSTRRIY
Management policies include, at a minimum, the

following risks:

. Financial Risk: (Such as market risk, interest | jlauf 3aslall jlawl c3o—udl Jolsea Jia) 2 W) bLell ™
rates, exchange rates, credit risk and liquidity risk) (Jguad) Jolieag ety Jbolis b ynll

- Insurance Risk: (Such as underwriting risk, | «pa—udl Jblse coluS¥ Jblse Jie) diwlall Jblsll  ®
pricing risk, claims settlement risk and reinsurance (cnoled) Balel Jlolis cldlall dgud Hlolies
risk)

- Operational Risk:  (Such as information | Jblse colaglall 4 uas Jblss Ji) iads & Jblxll ™
technology risks, operations risks, business (@l e sl glagsl Jlalses colilaadl

interruption risks, ... etc.)
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u Risk of regulatory failure and Anti Money
Laundering, non-compliance risk, and the company

governance risk.

olseag JIga¥) Juue AxdlSag dpld Il Aalas¥l |58 Lles ™

u Other Risk: (e.g. strategic risks, product

development risks, ... countries risks, etc.)

sk Jblse mgli ¥l Jblse Jie) 15l Jbles ®
&) Jodl Sholis clzal

4-  Defining emerging risks and proposing | L ssell iz atll cilglasdl #1481 i) blall agu=s -4
corrective actions to reduce and control such risks Lbwss
5-  Assessing the company’s risk tolerance and | M ) Lt Lz yad (suag Jboliell Joms (e 45, 41 5,08 quuds -5
vulnerability through conducting periodic tolerance 4593 Aday (JU) Junss (e Joeddl lylias ol
tests, for example
6-  Coordinating with the senior management to | bl 5,l5) allas 8:LaS9 4llad Lot Llall ,)l5¥) a0 Gu—udddl -6
ensure the effectiveness and efficiency of the s, ady
company's risk management system
7- Developing Enterprise Risk Management | (Enterprise Risk w3l ;blsll 8,15¥ ale Jlb| aung -7
Framework, including auditing the company-incurred | d—us,Jl Jblsll daxlye clls Lo dug Management Framework)
main risks identified within the Enterprise Risk | Jlolell8,ls¥ aladl ¥ (ass Gouanis Gdlg 48,21 Lt (o pazs
Management Framework, as well as reviewing the S e g Sy pladl HUSY1 Al yag ¢ Aasssl
Framework, at least annually.
8- Developing and approving Risk Appetite | ¢ salexely (Risk Appetite Statement) Uguall Jbolell Glo avzy -8
Statement by the Risk Management Committee and 3V e Sgiw JSh diazlyag Byl0¥) Ludzag boliell &l
the Board, as well as reviewing such statement
annually
9-  Preparing and submitting reports to the Risk 19 Aty dl Sbolall il gy 2wty d) Sblall 248100 olasolae) -9
Management Committee to control key risks, key risk Lol dsll Loyuase Ueall Jbolill Gsiuwn sgust Siljglas
indicators (KRIs) and any excesses of the acceptable
risk level
10-  Preparing reports on significant risks as well as | Lazllas @b dailieg Jblall ilasi 550 3law plas slue] -10
following up on the ways to address and respond to L Lleialy
them
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11- Developing, supervising, and following up on | @udas e 81, 219 &S, &1 3 ol 8,15¥ g wdl dlasdl ayng -11
the annual plan for risk management within the Lealiag dasdl ells
company on a quarterly basis

12-  Supporting and assisting the executive | Lawshig Lllascl @uds § Ll ey dydaiddl 3)5¥) susl e <12
management to evaluate and develop its activities, as el calaasly

well as identifying deficiencies

13- Developing an emergency plan, verifying the | A iolgag 4, &l it ul Goux (o o=y Syl Ans a9 -13
feasibility of the company's going concern status, and | &icw JS W Loyl eiaol sor G jlalsell agizms ao o ety L LGS
defining risks to its continuation during each fiscal adlb
year

14-  Evaluating the effectiveness of systems and | .3 @&l blsll dayliog olidy uyams wlilly @las A llad quuas -14
mechanisms adopted to identify, measure and track Ll adlas ks an99 Hg4aill Aol dyioess 45, 41 L poyais
risks to the company, identify deficiencies and develop

ways to address them

15-  Enhancing and promoting risk culture, creating | s gig ASA b jlolses 24T 355 bl 8)la] 48155 5u5aig sl uy] 15
common risk language, and standardizing risk | cuyuilly dcsill Al AT 5929 (e 3zl e oLl Byls) csalio
management concepts through the verification of Ayl g ablsdly sbsradl 238 e
awareness-raisingand training activities, at all levels of

the company.

16-  Providing recommendations to the Board on | blxll,lsl dalasll Bl ud) Jo> [blall il ciliiogill guas -16

the risk management-related issues and other

advisories required by the Risk Management

Committee and the Board

51531 Ll Sl Aumed Lollaz, 5, Ladl 24
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Chapter (3): Internal Audit Department

AR daa) yal) 5000 sl Suadll

Article (85): Internal Audit Department

Structure Criteria

Al ol A 1,1 8yla] 00955 pulan 10 gileidly dun il 3o UL

The Internal Audit Department shall compose of at
least one internal auditor appointed by and
accounted before the Audit Committee. The
Internal Audit Unit or Department structure shall

take into account the following:

Lz diaty @oss JBYI e U515 azlie (o Bls Il 2z LU 3y15) 058
Lls 1l Ban L Byls] ol By (09S5 & (Flysg Lalal Yogane 0559 Zax Iyl
i Lo Llesy

1- s personnel shall enjoy competence,
independence and have appropriate training; they
shall assume internal audit and internal control

system functions.

Vg ¢l syl a9 8o LoD Lod cnloladl § S3l5 ol -1
8,01 allasg Als o) Zaa LA Jlasl s 53T Jlasel L 1541,
FHESNL(

2-  The Departmentshall submitits reports to the

Audit Committee, and be accountable to for it.

153 —wa (35533 e Jai Ol cAaz ol Aam) ) apoylas 5,059 i of -2
Lalal

3-  The remuneration of the manager of the Audit
Unit or Department shall be determined at the
suggestion of the Audit Committee in accordance

with the company's policies.

L 71581 e 2l Az L1 8yls) ol Busg e clolSe sdms o -3
A4S, 4 claliud (239 2an L

4-  The Unit or the Department shall be freely
able to access and obtain information, documents

and paper.

Lele Jgmly @5lislly ool wdly Sloslall e oY1 e o Ka3 0l -4

A8 9o

Article (86): Internal Audit Plan

Als ) Ran ol A 1093ty Auwnlaadl L

The Internal Audit Department shall act as per a
comprehensive audit plan approved by the Audit
Committee; such plan shall be updated annually.
The plan is to be developed in order to review key
activities and processes, including Risk
Department and Compliance Department

activities, at least annually.

L (o Buaiine dan|peld Aol Alas 389 Als |l Aasr L) 5y e
Slleally dadi¥l Aanlye dasdl Joddy Ly Aasedl oda &lxsy cdaz L
Y1 e Lgie a1 8yl Lobsell 81] Alaiidl o5 § Lay Ayl
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Article (87): Role and Responsibilities of the

Audit Committee Unit

dax || Az Busg lidggunng y90 10 g95laillg daalud! 8oL

The Internal Audit Unit shall evaluate and
supervise the implementation of the internal
control system, as well as the effectiveness and
efficiency of the internal controls, policies and
procedures, the company’s reporting mechanism
and compliance with it, as well as making
recommendations for improvement, and verifying
whether the company and its employees comply
with the applicable laws, regulations and
instructions, and the company’s policies and

procedures.

e C3Laly As Il A Al euds 2sll Zas bl susy Jowm
ATy Auls 1l il lyoWls laloadly aylguall 5:LaSs Alad qudss «dardas
oo s Lot Slosmyil) bty Lo a1 setag A5, ally ylisl) a,
bl 2yladl cloglarlly wlslly 2las¥il Lolaley 3S, 401 Al s

el 2l 48,401

1-  Preparing the annual internal audit plan
adopting a risk-based methodology to be

submitted to the Audit Committee.

e 28 Bumeie plaiial giadl s lull Raplll das slae) -1
ALl Ll Ladyg Sblsll

2-  Executing and following up the internal audit
plan approved by the Audit Committee, as well as
implementing any tasks or reviews requested by

the Committee.

el Aamlll T oo Soezall 2ds il Zaslll das dau -2

Azlll Lllas alaz e of alis ol gais

3-  Reviewing the Internal Audit Department’s
balance, Department’s resource plan and activities,

and the organizational structure.

Laladly 3,151 35lg0 Aasg ddslaldl daxl,ll Byls) &jlge danle -3
L sl ISl

4-  Informing the Audit Committee if there are
any limitations or restrictions that may affect the

scope of its work.

Sl e 5357 08 5548 of Slouma gl ag2g Sl 3 Aax Ll Bt P04 -4
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5- Examining and reviewing the company's
internal and financial control and risk management

systems.

Syl g bkl 5yalg 2y ks ludl 208,11 olas Zas a9 Al

6- Preparing periodic reports on internal audit
activities to be submitted to the Audit Committee,
preparing internal audit reports and submitting
recommendations  thereon to the Audit
Committee, as well as following up on the
implementation of corrective measures for the

notes contained therein.

Al dadyy Ads Il dan ) A ddl Jeo Ayeall yulanll slae)
Ll Lpldy Sligoatll adyg 3ulsldl A ,L1 p5las slaely cdaxll
Led 33,13 Ol geloald Al el oYl A s dayling dasl Ll

6

7-  Choosing a team of internal auditors that
enjoys independence in the performance of their
duties and the necessary skills, experience and
professional certificates, as well as verifying that
there is no restriction on their work or anything
that could adversely affect the Department’s

performance.

s1al 3 Aty atezy omlsladl Gram LAl (e 3058 e Lolaxl)
pie oo Gamully LUl ALl wlaladly alasdly wlyldly asls
Byla¥lslal e L.Lw)jé__! ol 08y Lo 3929 of Ldleel e uud ‘;;T 929

8- Evaluating the effectiveness and efficiency of
the company's internal controls, policies and

procedures.

A4 g ads

-8

9- Evaluating the company's  reporting

mechanism and the extenttowhich itis adhered to,

and making recommendations for improvement.

Slosmstll 0y Le plAIY) sog 3,401 3 uplaall ady AT s

-9

10- Investigating any suspected fraudulent
activities, informing senior management and the

Audit Committee of the findings.

Lely Lladl By10¥1 Hlaslg L dildon 3l ala il ol 3 Badmd!

-10
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11- Maintaining a close relationship with the | § (wiy glaia¥ly oyl (na Ll ae 2ads 28Me e blaxl -11
external auditors, concluding meetings at least | (Ll cnaz Ul ) ciSy «edlasl Gouddd J3Y e 2wl
twice a year to coordinate their work, informing the | Jssosll &, 0 7 Lewdly 2ulslodl Aam L) dla il il e ealy
external auditors of the significant outputs of Bysball Ads ol das L1 1585 aren )
internal audit activities, as well as allowing them to

freely access all issued internal audit reports.

12- Keeping audit reports and work documents, | Loy szl Lo 929 Ls—iaie Joall Sl anag daz ) p)las bas> 12
including matters accomplished, findings and Ll dsesl 08 Loy Lo gty i oy 4] cuals
recommendations, and actions taken in their

regard.

Article (88): Internal Audit Reports CAEIRLETERNURVAT--RRPE DL PREPIE [RIY

1-  The Internal Audit Department shall preparea | _ulzo J| doutis Lleel oo L}:S.A l)..;a; sl das Ll 8ylal uas -1
written report on its work to be submitted to the | lia cuat of g . J8Y1 e Ggin 2 JSda Lan L) 2y 851571
Board and the Audit Committee on a quarterly | ¢y 8,l5¥) 4] ol Log 45,401 3 Ads 1l 418,11 allasd L_L_Las)_:)a;_ﬂ
basis at least. Such report shall include an | dsJlae olda 8yls) JS Leses! Gl aleha¥l Olog cle oty milu
evaluation of the company’s internal control | Jl> § L ¥ L(,l_zu Sllsgmle ‘__573 sl das L) Slimgig il
system and the Department’s findings and 3 £l939 Sluosdl Gadat pue
recommendations, a statement of the actions taken
by each department on addressing the findings and
recommendations of the previous audit, and any
observations in this regard, particularly in the event
of non-implementation of the recommendations

and the reasons for that.

2-  The Internal Audit Department shall prepare | 8,ls¥ ulz=s J| daussg L}Iia Lle L‘-;)-EJ Al das U 8lo) was -2
a general written report to be submitted to the | ZJWI &l I co Gzl aldes oldo das L 2zl
Board and the Audit Committee on the audits | cye 8lymil of IS 6 bl 4ud (aig Buaiall Al oo Lasslasg
conducted during the fiscal year and comparing Al AU Gl L QW) s dl IS aag o) Alasel|
them with the approved plan; the report shall

indicate the reasons for any breach or deviation
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from the plan, if any, during the quarter following

the end of the relevant fiscal year.

3-  The Board shall determine the scope of the
report of the Internal Audit Department based on
the recommendation of the Audit Committee and
the Internal Audit Department, provided that the

report shall include in particular the following:

Liogs e Fly s Ll 2an LU Byl 50545 BUas 8yloYl ulzxo duzxy -3
By9—sas Al ety O e sl A L1 8laly Zax L) 2izd

e o Tals

®  Procedures for controlling and supervising

financial  affairs, investments and risk

management.

Shledieidly AW ¢ 95adl e Bl sl a0 cilely>] @
bl 3155

B Assessing risk sources within the company
and the existing control systems to face drastic or

unexpected changes in the financial market.

Baszoll 2ul8 )l Aalai¥g a8, A0 3 Lalakl jolias puuds @
AU Byl §Hadeall ae ol il liall A s

®  Evaluating the performance of the Board and
senior management in implementing the internal

control system, including

Llﬁ).“ ‘:Un.’ é.y.‘n.'ié Lladl E)b:gb B)‘J:ﬂw.l..zﬂ;‘.)iﬁ&ﬁ -
IR ‘3 Loy cads 1ol

- Determining the frequency the Board was

notified of control issues (including risk

management) and the way those issues were

addressed.

48, Jsluney udmlll Led Slasd &1l sue yazs
s L e @) 2 ally (oLl 8yl] Ll 3 Les)
Ll

- Deficiencies or weaknesses in the application
of internal control or emergencies that affected or
may affect the financial performance of the
company, and the procedure taken by the
company in addressing deficiencies or weaknesses
(particularly the problems disclosed in the
annual financial

company’s reports  and

statements).

oblge of s latl L8l gudas 3 BLasyl 4zl
15 gl il Al tgylslall ¥l o Ladas § cae
4, ) aras) il ely2¥ls (28,80 QW o181 3 i3
e gl OIS AL Lo W) BLas Iia Anllan 3

(AW Leblos 38, 41 Agiadl plasl §

®  Adherence to internal control systems when

identifying and managing risks.

e e b ol aola 0 adash, aS, 4 LaEs gue ™
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®  Information describing the company's risk

managemen[ processes.

S, a0 Lkl 5yls) clilec cams &l cloglall

MODULE (4): Compliance Department

eb’ﬁ‘}” SJ\J! :@b&\ Sadl)

Article (89): Compliance Department Roles and

Responsibilities

A1 B3] Solilggang 293 :Orgiletlly daulill BaLL

The Compliance Department shall be responsible
for monitoring the company’s compliance with all
relevant laws, regulations, and instructions issued
by the association or other relevant regulatory
authorities, as well as taking the necessary
measures to improve the company’s regulatory

compliance level.

@l 63 20 bl ol Al o 5ynball 28Mall @13 Sleglazlly

S, a0l el N Sytue raamt] 231 s oY sty A85Mall

1-  Developing and submitting a compliance plan
to the Audit Committee for approval, as well as

following up on its implementation.

Lo alieg slezedl das L) uzl] Ladyo AU dlass pung -1

2-  Preparing the reports of the Compliance
Department and submitting recommendations

thereon to the Board.

Zan L Bl) Loty Slmgal) adg al0N1 8)1s) yuylasslue] -2

3-  Reviewing the findings of the reports of the
relevant regulatory and supervisory authorities
regarding the statutory violations, and verifying
thatthe company has taken the necessary measures
in this regard and has made recommendations to

the Board.

Ol A8Mall ol3 adl, &y 4l8, 01 culemdl yyla5 3l Aanlye -3
2959 LUl cls 21 48, A1 3t (e Baoenlly dallastl ilallael!
Byla¥l el Lol cilm gl

4-  Verifying the company's compliance with the
relevant laws, regulations, policies and instructions
and taking the necessary measures to improve the

level of regulatory compliance in the company.

o3 laglatdly cslbaliwdly w515l 2alas¥l 48,800 2l (e gazmall -4
é L_‘,an.;.“ ﬁLvUY‘ (S gh—tin "y\_‘u_'zd_ X 5\.5)')4.“ Q‘;‘)}}" 5@“5 435l
48,41

186 of 262

BCIC Lisladdl cnalall 79, 35,4



5- Reviewing the contracts and transactions
proposed to be conducted by the company with
related parties, and presenting its views in this

regard to the Audit committee.

695 LY o 48, a1 Layms ol 8L clalaslly ssiall Zanlye
AL a3 Jl> Ll o autasg (A8l

6- Following up on reports, circulars, regulations
and any updates issued by the relevant supervisory
and regulatory authorities, as well as taking the

necessary measures in this regard.

bl (0 8ysle cltpms sl Lalaily eualazlly puylaall dalie

Ll a1 il 231 3liesly 28Mall o3 28, Mg 2ub1, )

7-  Ensuring the availability of a written list of the
rules of professional conduct after being approved
by the Board of Directors to ensure that the
company's activities are carried out in a fair and

ethical manner.

ao G el ) uelgdy A iols 4saSe AmsY 8155 (e ST
Lagyhay 38,40 dla il pLall olasad By1¥1 Gulme L (4 Laslael
VRN PRI P

8- Following up on compliance issues from the

Board of Directors and the legal advisor.

LTl Byl5¥1 pulima cra ALY J5lices alied] lisinll anlie

Seslall

-8

9-  Following up on important lawsuits filed by or
against the company with the Director of the
Compliance Department or the Compliance Officer,
and submitting periodic reports to the Audit

Committee.

Lo degd Ll of 48, adl (e degd Ll el Asliaall gole ! Aaylin
VLl 25595 595LE5 2859 (a1 J95—un ol AN B515) yui0 po
RPN

-9

10- Controlling compliance with all legal and

supervisory regulations.

A,y Agilall mlolll e oY1 481 10

-10

11- Developing a reporting mechanism/policy

that allows the company’s employees to
confidentially submit their observations regarding
any violation to the financial or other reports.
Verifying the implementation of this mechanism by

conducting an independent investigation in line

ollbgxle @338, A1 @ calelall s 3] Al / 31 a9
Guat (30 Bamilly Ay lape o LU oyladll 3 olns ol olda
jjl_?_].” 3i [V x> 2o e wlily Ja1 e (Sedoes ;bala LIV sl

Aalin Zalie Sl 2] as

11
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with the realized errors or violations, and adopting

appropriate follow-up procedures.

12- Following up and reviewing the findings of
investigations related to reporting cases and
submitting a report on those findings and

recommendations to the Audit Committee.

a5 2859 LY Ly Walaall lagazel) Lo danlyeg Laglie <12
A L duzll e ol ol gally malud) el

Chapter (5): Actuary

SIS pdd) 1 ualdd) Juadl)

Article (90): Actuary Roles and Responsibilities

&1 958 psedl Sldogumg g :Ogawdl U

To ensure that the designated actuary provides
objective and unbiased advice, it shall act in good
faith, honesty, rationality and due diligence, making
independent judgments in the interests of the
company and policyholders, as well as putting the
interest of the company and policyholders ahead of
any personal interest, and avoiding conflicts of
interest in the performance of its responsibilities. It

shall be responsible for the following:

Jeall dule Bpmio ply Licgibga By maddh Crall 61538V ol lesal
Lo szl s8I laials o ymedls ubadl Jdo as 2dlics Buuay 4 crunsy
olog A, a1 Axlims auiy Ofy conalal 350y ol>g 25,401 dxbins 443
Asleggne elof e Wlall (olad cuimity Ol Apaied Axbian T L 33Us])

2 o ldggun (a9

1-  Performing the assigned work as per the
actuarial principles and standards issued by the
actuarial association of which it is a member, and
being accountable to in respect of compliance with
its professional standards and before SAMA on
compliance with the controls and instructions

issued by it.

o Syolall 4yl g18¥ ulalls goaleall a8y 4 AUSsLI Jloc¥l das -1
s Lol e Ll g9 inselly Lo Tosine 015 (31 1538 Y Zpnazell
Losd (&3S0 il alaly 2l Lasulass UYL Glas Loyd dnocel)

e Byaball coleglanlly Laylguall slUYL 3laz,

2-  Honestly and efficiently performing its duties,
avoiding conflicts of interest, providing objective
and unbiased advice, not concealing any facts
related to the financial or technical status of the

company, as well as not providing disinformation.

(addiy a@\_gal‘ Y ESN U TS P FL Y Zt.'sl.ab By il lg dpais -2
2ol 3lans @l gl elas] pueg Bnmte sty dueg o0 Br9—due
b e Ao e Slaglas elbac| poe 315)_[«.” ‘é'u?_” 5i ‘“_.!LL\
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3-  Notto disclose confidential information about | cileglall ells g 48, a3l Aoliedl & yudl ciloglall oo 7 Liaddl pae -3
the company or that obtained during the | of Jeadl Luly e sisles Ll cl3g dlae 2ol clidl Lple Jsn> &l
performance of work, whether they were on duty or lacdas of S el 7 Laddl lda oS Jl> (3] cdia cL@¥l uay

not, unless such disclosure was made to SAMA or in At 13 esladad 31 Aelasu
implementation of relevant regulations or

instructions.

4-  Reviewing all work performed on its behalf, Lee dogudl Joseig die Ao 33ol) JlecHl o> A2zl 4
taking responsibility for it.

5-  Maintaining its work records organized as per | ezl Lo dl ulall o us Aabain dloc M g blawdl -5
the professional standards of the Actuarial | o3 Ol comsg ecnbiledd 2ol &, wll (e dladlell s &,l538Y)
Association, as well as maintaining strict | bl Jlg A8, adl ) Lepuds oz (@) Slaiiadl (o geosd )zl
confidentiality of the data. The records shall include | clileally Lple el el @3 &1 2sludl i lilidly o538,
copies of the documents to be submitted to the e |l dglued)
company and to SAMA, key data on which the

records are prepared and the supporting

calculations.

6- Concluding profitability testing of the | @uasaie relall bl wdl jlawl LS ool &z slaslel>] -6
adequacy of premium rates upon introducing new | 85 ddl @auasg « ol wd¥! Sl widasls A ey By Cilxitie
products and suggesting to review premium rates, Al sl Lo

and giving advise on technical prices.

7-  Advising on the terms and conditions of | dlae <lls § L comeldl 330 ‘alS_»b Lo, a olsnsye all peads -7
insurance policies, including the fairness of charges (Bl Ales) amsell HLedluc¥l Wilge g Alall cayyliall

and investment returns allocated to policyholders.

8- Determining the assets and liabilities of | a bl cilllas¥l els 3 Ly el sgde Sy Jgol dyuss -8
insurance contracts, including reserves, ensuring i) Bl ciladys e sl LplaS e aSTR
theiradequacy based on appropriate expert studies.

9-  Advising on the distribution of surplus, profits | ale> (e W1 =LBISL o 7 L1 ol (aslall aies olia 8ygsll quaas -9

or financial rewards to holders of protection and

savings policies with returns.

Slgall oty 5l oYl el el &5
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10- Preparing actuarial reports and ensuring their
validity and comprehensiveness. Such reports shall
include valid and correct information, not to be
misinterpreted, and to be presented in a manner
that defines issues and developments that have
material effects on the interests of policyholders,
beneficiaries or the company so that any other
actuarial expert can understand the report and

reach to a stable conclusion.

095 Oy Ladsa—g Leg—ig (oo STl 2yl ¥1 yladll sle] 10

Lyl Laddy oy ool ISy yand O Sy g Allinn g Allad

e gl U1 @3 Sslaslly Jilaell S0 aleza¥l 35 7pd5

s ol 0 8ad oy 4S5 A ol caaar wll ol @bl dles Il iae
ol g il () ogilly yo,aall md o0 53T (6515381

11- Taking appropriate steps to effectively involve
the Board and senior managementin the findings of
its report, and submitting and discussing the
findings with the Board, the Audit or Risk
Management Committee, and the company's

internal and external auditors, if necessary.

Sy Ll 3,153019 31531 Ladma 1y A olill clgladl 3lssl 11

8yla¥l Ludzme pe Byiilie Lpddliog il oaudsy co a7 milis § Jlad

NECSS- ST PR WER R RPN NP A ES (A PES N TES 1
el a3

12- Complying with the peer review requirements
of the recognized actuarial association when
performing its responsibilities, after ensuring that
the peer reviewer is independent of the matter
under review, enjoying appropriate experience and

qualifications.

o Jaius Al ax U o e 00ST day 5oy e o1l e s
Al eDlaslly Baselly adas 4sly Aaz |yl dagaliedl ALl

13- Submitting actuarial reports directly and
urgently (urgent periodic reports) to the Board and

the Compliance Department.

LAY 280 8131 5,153 | edzma 1] (Rr Lal) 2l L

14- Taking all necessary steps to ensure the
consistency, accuracy and completeness of the data

used in its analytics.

@Jl B! JlaaSTe 4859 3Lud! Glayat APl culghaz! faves sl -14
.4.7){@‘3 [PPRE S

Article (91): Actuary Powers

&193Y 1 il Slodlo 10gaudllysamgll 55Ul

The designated actuary shall be entitled to review

the board of directors’ papers, the company’s books,

B iad A eslll Jglally cSbailly Joadl Llasy LeltiTuns
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records and documents, work plans, analyzes and
supporting schedules necessary to carry out its
responsibilities; it shall also entitled to request the
company’s  board of directors and senior
management for information and clarifications it
deems necessary, taking into account the
appropriate controls to maintain the confidentiality
of the company’s information by the designated
actuary, and everyone who assists the designated

actuary in carrying out its responsibilities.

Lbadl Leplaly 38,201 8y13) udzme o cllay o 4 oy cilinlsy pliall
Lilasel) Lalill Laglgall Blelio po 9,00 Lol Gl loLias¥ly cilaglall
G5l de Ly (50 e ccabl S1538W) 18 (0 A, 201 loslan oy e

lalgsnas pLiall (pall

Article (92): Actuary Reports

&1 958 el 585 O gaudly ALl oW

Actuarial reports prepared by the actuary shall, as a

minimum, include the following:

(33 axS i s e (&9aS V1 el Laoiay (&) Ayl gaS¥) yuplanll ggizs

1-  An executive summary indicating the main

results and outputs.

Ayl Sl yzelly wilid) musgs (g dusis pasle

-1

2-  Anintroduction setting out the report purpose
and the designated actuary qualifications
insurance class description and related risks,
relevant brief information about the Company's
management of risk and any other key information

that the designated actuary deems appropriate.

Wl laimgg okl 6315381 agag a1l o Bl (s Aeutie
Bylal e Al o 13 Bimge ilaglang (L 2alazll ,blskly caelall
ol &153SY1 6y 53T Aol ol ilaglan sly Jbolxall 45, 4

Lxdls) dadle

3-  Aclear statementthat the report was prepared
by an individual acting in an official capacity as a

designated actuary.

@!,.leSw)Zu_,m - JUP 2| .)‘J.L! wxﬂ.ﬂ‘ QL E“bb Ol

e

4- A description of the actuarial guidelines and

followed financial reporting standards.

-4

5-  An explanation of any credits and limitations,
including comments on objectivity, unclear aspects
and any restrictions imposed by the company or

any other party, resulting in a lack of access of the

e gnsll e SlasML a3 § Ly c39u89 lolezel &Y mungs
ol 3Tyl (6 o1 38, Al Lanyd 2548 4l Amalsll ad calsmdls
Sl adaruy (ST Jal§ JSCin Lsllall ologlall () Jgumsll 503 )

ol L Aeidhe suke (e Al Bygum 0385 o ol

-5
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required information, so that the informed reader
can form a clear picture of the appropriateness of

the report’s findings.

6- An indication of any external source relied Ao slaxedl @3 z)s suiae T I BLEYI 6
upon.

7-  An indication of the findings of the previous | laMus¥| -, &g cpg gl i e Gaboad) pyadll il J) 5,2 -7
report on the same subject, and an explanation on | @uuas U3 craatsg Loyl degd,ll pusladdl gl Aaladll duds, )l

the main differences related to the findings of the | 4xilly SbLadl Aalasll 2w Il &l sl aresed 2wbidl Jupaladdl
previously submitted reports, including providing Bldls cilysally
appropriate details of all major changes related to

the data, methodology, assumptions and findings.

8- An explanation of the data received and the | Lgsuio (o Gaill Lple cues (@ il Las¥ly Ll s bl oy -8
tests  performed  for  validation  and ULl Gagazl ¥l of J) 8L g Lo
comprehensiveness, and any limited data shall be

indicated.

9- An explanation of the method and | Lxell mesgs s § Loy (oliaall dmlly 48 bl me 595 -9
methodology adopted, including an explanation of | 320l g9 59e dxllas § Lay)las | elys cuwlly 8ylusell calys,all

the methodology and assumptions chosen, the A=l 2a b e il Aae il g;b d=slig
reason behind their choice in addressing the subject

and results of the report, and any specificissues that

affected the analysis.

10- Asummary and an explanation of the changes | &lae il is,a0lg el (e sdaall lpadll mesg59 passls -10
applied to the methodology and assumptions | asle mead Jol§ ISy &bl s bl 7ydg « @ilad! psailly
compared to the previous report, in addition to a el 7 8,84l NP APEL ]
comprehensive explanation on the reasons for such

changes to support the summary of changes

indicated in paragraph 7 above.

11- An evidence to be submitted, indicating that | 4ol =)l oldeall 2,88 L olazlly oMl ol de s euas -1

the analysis and details are sufficient for the

calculations (along with the annexes) as well as

Loz 591 Jles¥lg Ao luell ililaall ¢y ) ao (3N ) 28L5YL)
oo ALy 4 e Bygimy Julmtll Bl oy allall ggyLall (&
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conducting calculations and other work so that the
informed reader can re-analyze to verify the
findings. Such calculations shall match current

financial reporting standards in KSA, where

slace sulas pe Al wadl Slileall sia 381555 oo g . gludl
U5 e Lo ASLLT 3 2l AL Ll

applicable.

12- A clear and comprehensive presentation of | of cul>Liay| éi 3 3 Loy il i ¥l miludd Joldg musly poye 12
findings and conclusions, including any required Aiglhe ilGlas
clarifications or comments.

13- Adescription of the scope of the peer auditing, | «¥5a &ga 7 lay e el bl as coos (3 Aan o Adoe Gt oLy 13
indicating the identity, qualifications and findings ol liwly m@dlagag 5| Lasll

of the peers.

14- Alist of unclear terms to the report’s recipient. ‘).:).a.ﬁl ‘Q.L'Iaul FESNTYSI G NT ‘_g\.ﬂ Loeiwll ol ol 46l -14
15- Disclosure of any other related matters. EUDSCARSPIEN {9 éi e gladl -15

Article (93): Urgent Progress Reports

AU Ll 2l L1 oyl 20rgaddly AN Bl

Urgent progress reports prepared by the actuary
shall be submitted directly and urgently to the
Board of directors and the company’s compliance
departmentin the following cases, notwithstanding
that the appointed actuary may not have completed

his analyses and investigations:

U le Laimg 5,80a &1V sl Laday & Alalad) 2> L1 lanll pd )3
of o sl pasy ¥l Nl G aS,adl AN 8lalg 8y1aY1 ulze )
il ety 4 Mloes JoST (3580 ¥ U8 alll (551938

1-  If there are imminent or future risks that the
company may face and negatively affect to the

following, including but not limited to:

s 43339 38,400 da g3 08 Auliatue of ASdg sblie SJla oK 13] -1
(Y 3 manl Y UL J e

A. Financial solvency.

AW MU T

B. Obligations of reinsurance companies and
obligations of the company towards reinsurance

companies.

oaldl e SIS, 4 oLy 45,401 el Wy Cpelal Bole) iS58 el o

C.Risk retention levels.

bl blawsy aligtue .z

D. Profitability of the company's products.

E. Company product prices.

AS il Gl Bpaud o
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F. Adequacy of insurance contract obligations.

Cnelidl agae el 4LaS . o

2- If itis proven that the company has violated
provisions of any regulations or other instructions
issued by the monitoring and supervisory entities
related to the company’s financial position, the
assets and obligations of the insurance contract
(including technical provisions, if any), or any
matter that affects the rights of the insured or the
beneficiaries of insurance policies, current or

future.

o= Byslio G3T cilagdad of milsd o1 p8-T calls A4S, a1 o s 13)
PN CSWAU TUPSEN I T PICALE W [y (PR EN | REAPES |
&1 ol c(@uzg o) Bl Sliagasel) G5 3 Lay) oreldl wie cleljlly
ol 359 o0 casaiall o od a5l Goda (e 355 s

ezl of sl

-2

3-  If the company does not allow the appointed
actuary to perform the work and responsibilities

assigned to him.

Bl slidggauly Jlas¥l elaly call (65928 W S, 801 o @1 13)
4|

®  The Board of directors shall review any urgent
progress reports, recommend corrective actions,
follow up theirimplementation, and provide SAMA
and the appointed actuary with such actions and all
information related to the corrective actions that
have been or will be taken within a period not
exceeding (10) working days from the date of

receiving any urgent progress report.

o509 Azle Lloyo a5 @l Gy OF B13¥1 Gulzma e any
S bl 95 oy ladean Amliey Lmmmmdd] Slel Yl
Uall @by cloglall ez @leh2¥l sie ol &)lsaSYly
I 3 Ladlsl wiy g of Ladlisl @3 & dumummintll Silel 2l

dale oo 0585 6T @Dl 55 (y0 Jas all 10 e w55 ¥ Buta

" Inthe event that the appointed actuary is not
reasonably satisfied with the response of the Board
of directors to any urgent progress report, he shall
send a copy of the report to SAMA within (15)

working days of the issuance of such report.

Llmiawl e Jsdne S ol A8 orall Glss¥ O Jl> @
oo Bad Jusyy OF ddad (dale oye 0ya5 ¥ 8yl0Y) ulze
opadlllia slae] e des a5e 15 I S bl ] 5,44l
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MODULE (6): External Auditor

A clilual) aal a1 gutbad) Juadl)

Article (94): Appointment of the External

Auditor

bl Slluedl aa e ceal ogawdlly dayl 1 5oLl

The company assigns the task of reviewing its
annual accounts to an auditor who is independent,
competent, experienced and qualified, in order to
prepare an objective and independent report for the
board of directors and shareholders, indicating
whether the company's financial statements clearly
and fairly express the company's financial position

and performance in essential aspects.

MEly e e ) Ay el Lo B o Bagn 25, A1 i
Byo¥) el J BTy (£9—dg0 a5 sl tJpalally Spsl 5:LasIly
o Ulues zongy 27 aS, adl AU @ilsall colS 13 Lagd (o realudly

Apasadl 21l 3 Lelals 38,200 JU S,

The ordinary general assembly appoints the
company’s auditor based on the nomination of the
Board of directors, taking into account the

following:

onlzme iy e Bl 3, 80 bl ar e daladl Zalall aasdl (al
b Lo Blelye pa cBylay!

1- Based on a recommendation from the audit

committee.

A L Az (0 Bl e by el 05 oF -1

2- To be licensed and to fulfill the conditions set

by the competent entity.

Fansll 2zl o y,all bag,adl 3yt ofs A laspe 05 o -2

3- Theinterestsof the nominated auditors should

not conflict with the interests of the company.

A0 las ae iyl e LU dlas poylams ¥ -3

4-  The number of nominees may not be less than

two auditors.

Ol ez e e iyl sae Jay YT -4

Article (95): Role and responsibilities of the

external auditor

b Sl ax e Sildggung s98 :Ogaudlly dualiell 35U I

1-  Exerting care and honesty for the company.

A al Bl liadl gy Jdy -1

2-  Informingthe authority in the event that Board
of directors fails to take the appropriate action

regarding the suspicious matters raised.

Ol bl e LY 811 udma 3Ll aue Jl> Gan I ) -2
Leoslay @ dadd 5,0l) Jilad!
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3-  Requesting the Board of directors to invite the
ordinary general assembly if the Board does not
facilitate its work. He shall be responsible for
compensating the damage to the company,
shareholders or third parties due to mistakes
committed by him in the performance of his work,
and if there are multiple auditors and they
participate in the mistake, they are jointly

responsible for compensation.

o1 A58 Cmy g1 5yl gl e Fog s 058 dles pulll
saad 131 cales o1of 3 die a3 ) ellas¥l iy il ol (realud

oobatlly calog e 138 Lasell 3 15S A5 Ggan )

4-  Reviewing and audit the company's accounts
in accordance with international standards and

recognized professional rules.

2o d) aelsally Aot plael (adg a8, al llus danlyng 3ubus
Lole C8)lat

4

5-  Verifying that the financial statements are free

from any mistakes or suspicions of fraud.

Jlasl alpd ol elhast 6 e AW ULl ols (o 32l

6- Examining the company’s administrative and
financial regulations and internal control systems
and expressing an opinion regarding their
effectiveness, and ensuring their suitability for the

proper conduct of the company’s business and the

preservation of its funds.

£lly Auls 1l 4,18, dalasly a8, ad) AdWls 2 la¥) Aelas¥l yaxd
A8yl Jlesl g Gaaed LosMa (o uSTllg cLiaaleld (o guniey 511
Ldlgal e alaalxlly

7-  Verifying the company's ownership of its

assets and the legality of the company's obligations.

e LAl Sl Aigildy Lilosasl 45, ad) 4uSe (0 Gl
48,401

8- Attending the company's general assembly

meetings.

ASp il deladl A M wilelain | ygun

-8

9- Answering the company's shareholders'
questions and inquiries regarding the financial
statements and final accounts during the general

assembly meetings.

Zalall 2l Slelaza | IS5 Agalziedl bl 2L

-9

10- Expressing opinion on the fairness of the

company’s financial statements and requesting its

Hlia G 13 Lhrad g 36, a0 AW Ll Dl 3 gl el
Llae e 5l

-10
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amendment in case of something affecting its

fairness.

11- Reporting any violation of the legislation in
force or any financial or administrative matters that
have a negative impact on the company's situation

to the competent entities.

13 21s) of Adle el T ol BIBLI clan il Aallies 6T e pulial) -11
Aarzll ol 4 4,41 g lagl e gl i

12- Submitting reports including results and
recommendations based on the outputs of the

external audit process.

Lz Ll Hdee ciloyie e 2l alyimgilly mludly j)las a3, -12

MODULE (7): Evaluating the performance of the
executive management and the monitoring

functions

A8 1) Caila gl) g A3 3 )oY o)) anl s aleal) Juadl)

Article (96): Evaluating the performance of the
executive management and the oversight

functions

a8 Caslly gty dedind) B, 0¥) elol s 10 gaudlly duualund! 35U

1- The Nomination and Remuneration
Committee shall develop a system for evaluating
the performance of the company’s employees at all
levels objectively and systematically, provided
evaluating the performance of senior management
on the long-term and is not limited to the

performance of one year only.

3\5)_214.” ga.‘a}/a ;‘.)iﬁ./,é.ﬂﬁl.‘éi b@jaumb Qwﬂ‘wdﬂ -1
By1o¥1 1ol st (4 O e (amgpas (F 990 S meligtas ppams
aid sy A elol e yiazay Yo Jsshall sl e Llall

2- The Nomination and Remuneration
Committee  sets  appropriate  performance
indicators related to the extent to which the
company’s strategic objectives are achieved, the
quality of risk management, the adequacy of
internal control systems and others, provided that

the strengths and weaknesses are identified and a

A wlio olol ulid ol 50 p gy SLaSUg lry 4701 Ll 09a5 -2
Sbolsell 8yls] 892 A, 2l Ao ¥ C8lua¥l Gudoes guay Jagiys
8oall Coilgm adoes () e Lapeg s ladl L8, 01 A alasi 2,LaS,

A, i) dmlins pe 3an Loy Lazdlas 181y caninlly
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proposal to amend them in line with the company’s

interest.

3-  The performance evaluation procedures shall
be written and clear so as to be disclosed to the
members of the Board of directors and the persons

concerned with the evaluation.

sliac¥ Lie piady dum dxsl9g D938 ¢ |o¥) @uds el 0S5 -3
eatlls ol (ol s 8yl 0Y) ulzme

4-  The executive management is evaluated by

non-executive Board members.

5-  The executive management of the company is

evaluated by the relevant committees as follows:

o LS ) laelll B 0 38,801 @ nl8 )1 Casllsgll @i o -5

A. The audit committee evaluates the compliance

and internal audit departments.

B. The risk management committee evaluates risk

management and actuarial management.

e NP PS (NN IR AP (SN0 POF 3

Article  (97):  Executive  management

remunerations and wages

B duainl) 5y 5¥1 yea g 88k 10 gaudlly Aalud! 85U

1-  The Board of directors determines the CEO's
remuneration and wage in the decision to appoint
him, and these remunerations and wages are

recorded in the contract concluded with him.

Uieni 1,5 3 ULoLSag sgaitl] Gutiydl yof By1s¥) pulme sy -1

Aas apll dall ‘3)3_?5“3 SBISL sda Heig

2- The executive management’s remuneration
and wages shall be based on the company’s internal
policies and procedures, and shall be determined
based on the job grade to the executive
management member, except the internal audit
department director, whose remuneration and
wages are determined by the Board based on the

proposal of the audit committee.

Slelya¥ly bl wdl e 2l daiad) 8,15 jeaiy 51815k 09Ss -2
g—aal A giall Aadogll Ayl e Ll sumiy (AS, sl sl
a5 Gl als ull Aas LA 81s) ok e Lo 23y (gl 5,151

A L At #1481 e 2Ly (bl (e 09219 45818
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3- The executive management's remuneration
and wages should be in line with the tasks,
responsibilities, educational qualifications,
practical experience, skills and level of

performance.

L ulite 095 O Apdaaial) By)Y L Aolill jeadly lalSL § £,y -3
ShLlly ddeall ailnsdly dcalall cMaglly ldgiwdly V’L"’U e

£10Y1 Setuns

4-  The company, upon becoming aware of any
false information provided by a member of the
executive management to exploit his job to obtain
undue rewards, shall stop the reward for him as
soon as it becomes aware of that, and it may
demand it from the competent entities or internal

departments in the company.

Bylo¥ sine Lad Al iane laglan b Lale 558 38, 40 e cumy -4
Lizmiue st Sl e Jsimmll audasll aunsll JMazad 2pdpail)
e 5788, adly el Lale 598 Lase &) 13 3oL Cadgs of
Ol Ly el by o Gl Bt e il LKL S (e g anll el

S, a0 3L s of Lazsell culead! gl L s

5- The Nomination and Remuneration
Committee shall periodically review the executive
management’s remuneration and wages to ensure
that they are reasonably sufficient to attract and
retain qualified and experienced individuals and
motivate them to develop the company in the long

term.

Ludeaid) B)loY1 ely Slalse anlys o Loy wley il dimd e -5
5eLaST (g9 eLaly sllaas ¥ Jodnae Sy LaulaS oleat Lyeo
Jﬂ}‘n.” 64—“ uLc. EtS),&.H MW s ua)-*—”ﬁ 35y

6- During remunerating the executive
management members, standards related to
performance shall be taken into account, such that
the remuneration or part of it is based on its
performance, as the annual reward is based on its
performance towards its responsibilities and

objectives.

OB e1o¥l Loy yulae Blelye camy (Apduaid! B)loY1 s Liaci 53S0 & -6
wlal Lgi ol BLIL LUK dslaly Laye Lo s 52 of BLISLI 006G

.43|..\AT3 4595 o olees

Article (98): Succession and Replacement Plans

sl JYTs blarll Lalas 10rgaudlls Aiolill 5oL

The Board of directors shall supervise succession
plans and administrative development in addition

to effectively fulfilling its responsibilities, and in

Jl Aol deally sl Cblaad) Lagdazes e 81,31 51031 udme e
A Bz sl oLl AL U3 39 Aulelay aslilgtune olol il
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doing so shall abide by the following guiding

principles:

1- The CEO prepares an annual report on | cudladl ladazes ol by gsiw y,a3 slac) gl il Jon 1
succession plans and administrative development ozl ) Lagaand 4,0 2ssly

to be submitted to the Board.

2- Atalltimes, the CEO of the company, upon the | cloe 2l s b e 2L A8, A0 gdaial) sl omge -2
request of the Nomination and Remuneration | Jl> § coaill @M%yw&&ﬁgaléjﬂ 4K §-o bty
Committee, recommends and nominates a g pe Sy dlec Bydla (e b3xe
qualified person to succeed the position in the
eventthat he is unexpectedly unable to carry out his

work.

3- The Nomination and  Remuneration | e 5yla¥ udaeo cpo Socel ey mlalSlly il &l L Jous -3
Committee, with the assistance of the Board of | cmlidly il casllsoll Jadd culatzl! cnmd U @uiasy Hlas|
directors, undertakes the task of selecting and | (e 31,4319 aS, 4} guaiall (s I I3 § Ley (aS,-801 3 2aliall
evaluating potential nominees for executive and x_;.i.é.é_u.ﬂ Jyiad ! colin cdlany Lwolsdl Llasdl =29
leadership positions in the company, including the
CEO of the company, and supervising the
development of plans for the succession of

executive officer positions.

4-  Establishinga policy approved by the Board of (S s By1Y e (0 Butetae Al ung -4

directors as follows:

Replacement: Senior management positionsin | 45, &dl 3 Ldall 8,15¥) ciolio dyuoms oo o audogll JUH1 @
the company that are occupied by non-Saudi | Juals plall @3 (9 cCmdgr—w e (nalaga Lla by (&I
employees are identified, and then Saudi | M5 yshailly oyl M5 (e Lla 4T Guagaww (nalsga
employees are qualified to fill them through Bodse duie) B8
training and development within a specified period

of time.

®  Succession: The main positions affecting the | e 8,55L & s Il ol i @iy o audogll Cdlasdl @
progress and stability of the company were | calbge Jualsy plall @3 oeg A8, A1 a1 wly Aw
identified, and then Saudi employees are qualified | ;94 Cunlill sda Jaid pshaally coyusdl IM o (u3gaw
through training and development to fill these LlasTelol 3 &) petaddl (o 48,1 Kok Loy cLaygis
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positions as soon as they became vacant, enabling

the company to continue to perform its work.

This policy includes the following:

ok b bl s preiass

A. Determine these positions to include, as a

minimum, the positions of senior management.

Liladl 3,031 casllyg ol useS Lodd o0 e comlill sda ayases |

B. The specialized training programs and courses to
be implemented by the company to gradually train
and qualify its Saudi employees to fill these

positions, while ensuring their continuity.

Jealiy copund 48, A1 ladaidw 31 Aasaseall syl Slhoadly maldl o
QM&A‘MU.L‘ "MM@)I’MWA‘ sl Lpalsga

.L@)‘M’ |

C. Develop an organizational framework for this
policy, including assistance measures regarding its

implementation.

e Bueladl alela¥l esan of e wleadl o @ulais Hlb) ayzg .z

ladas

D. Providing qualified Saudis to fill these positions

by benefiting from the most prominent practices

and programs in this field

o Balaz e M3 e coolill sda Ja il AUasll Lnge vl SlelaSTl pdgs .o

MODULE (6): Related policies and procedures

Wl o3 alel oY luliwd )t walud! oLl

Chapter (1): Stakeholder Policy

o) claal dulw 1JsY) Juail

Article (99): Introduction

Aouda 1wy dawldl 5oL

Stakeholder policy includes all individuals or groups
of individuals who affected and are affected by the
company’s decisions and activities and have direct or
indirect interests with the company. This term

includes the following:

p Brdle a2 ol Brale dlas oy Leaddly 28,80l wllay o9xilng

1-  Shareholders

Orealadl -1

2- Clients

el -2

3-  Company employees (including Board members

and senior executives)

(Cmedaial) LSy B15¥1 udms slinel Joidy) 38,81 alsge -3
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4- Third parties (including all companies have
contracts with Buruj Co. to provide their services, such

as banks and financial institutions)

p,g..\.&.ﬂ o o Adlas ‘__gJ‘ N ywA ot Jedide) amylel wledl -4
(AW S luewslle Sgudl Jia Lgolas

5- Monitoring and supervisory entities

430, 8315 Ala ) el -5

6- Saudisociety

éJM‘ td_'g,u -6

Article (100): Preserving the rights of stakeholders

The company undertakes to establish and develop
good relationships with stakeholders of all kinds, to
treat them according to the applicable terms and
conditions without discrimination or preference,
maintain confidentiality of information related to
them and obtain information related to their activities
in a way that enables them to perform their tasks,
provided that such information is correct and
sufficient. Preserving stakeholders’ rights in the

company include the following:

ol e Dlall Cleisl ae e SlBdle slais sl 35,401 aaws
e Blaxdly Juads of jues 0gs Aaull alSs¥ls Loy all 33y e@lolans
e il Balaall loslall e plsimns e Ailal] closlall 2y
Jadiy 36 Bomamam ilaglall A 0985 T e «oalo o151 (30 oeSon 323

ok Lo 3,1 3 lall Clnsl Boim Lass

Shareholders

O Lud |

The Company is always committed to protect the
shareholders’ rights and interests and seek to increase
the financial revenues on their investments (in
accordance with the provisions and resolutions
issued by the various relevant monitoring entities)

through the following:

5al) @l adly cnealudl lasy Gaia> Zolemy Ll 4,401 a5l
caltia (e ysball lylally oS30 Tady - el letinl e 2 slgall
FEPINEVEE TN LA AT N LAV

1-  Appointing competent executive department to
manage the operations of the Company and
implement its strategies, provided that the members
thereof shall be carefully chosen from the persons

with necessary competence, skills, and experience.

deaisg 48, &Il oldee 8ylo¥ 4 nime dud a5 Byl) i -1
Oe Bl sl 5)la¥) eLael Hlasl qn o e Lelemaliwl

AUl ol sty 5L Ll 8o LasTl 593
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2-  Developing effective strategies to regulate the
executive department works and introduce business
frameworks to manage the various operations of the
interests  and

Company, guaranteeing its

shareholders’ interests.

Sl iasss Ldiaill 5,00¥1 Jee et 2lad sl sl s yuglas
él_m.ng Ll nn 3oz Loy 2\5)_JJ| Sldee calizeo 85l0Y Joe

3- Complying with the rules, implementing
regulations, and the instructions issued by the
monitoring and supervisory entities that govern the

work scope of the Company.

alell e Bylaall cledanlly Ll mlsls oalsally Al
S, A0 Jes 3las) 2aSToell Ab],2Y1g 2ul3, )

-3

4-  Seeking to maximize the optimal use of the
resources available to magnify the shareholders’

benefits and increase the dividends of the Company.

4

5- Distributing dividends in a fair and equitable
manner, and getting a portion of the Company assets

in case of liquidation.

Slag29e (o caias (e dguantly chiatay Jale JSaa 7 L aig3
Lgsdas Jl> § S, a1

-5

6- Providing shareholders with information and
data related to the company's activity, operations and
investment and operational strategy regularly and

continuously.

4, Al bl 4 dslall obledly laglally creal udl usgss
elatieg yatus JS40 a4 A LadTdl L sl Al Lpldacy

-6

7- Including the Shareholders in the decision-
making processes through participating in the
General Assembly meetings, voting on the resolutions
thereof, and ensuring the availability of all the
information related to the provisions of the General
Assembly agenda, including the report of the Board of
directors, the external auditor, the financial
statements, as well as the report of the Audit
Committee, in order to enable them to take well-

informed decisions with regard to it.

& (S dn IN5 o0 Al sl Ales § opeal ) 21, )
2855 0 STlg Lely8 e g atlly Aalall Zaesdl il bz |
Loy coladl Anazedl Jlasl Jguz sy Aalaill ciloglall arex
L 50,859 LU @slgally (oLl amllls 351091 udms 555

el 2ugyie 1,8 3l e eueSadd el tAaz L
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8- Protecting the shareholders’ rights that are | 48, &l =l)1,8 3lssl 3 485U Al dalasll cpealudl Bga> Lila> -8
related to the participation in making company- Byl iz bl il o udall &sgiannd i S

related decisions such as, running for the Board
membership or electing the Board of directors

members.

9- Registering the shareholders’ property value in AS bl e s 3 oreabudl LSl dadud 9

the company's registers.

10- Ensuring shareholders right to monitor the | Lglsl udze slaly 45, adl ¢1oT 2810 S orealdl 3> gle—s -10
performance of the company, its Board of directors | ¢lsi 3 par—eiiy 0 dlis] > @ pabilane 3> Ladl Lplaly
and executive management, and the right to hold eoles
them accountable in the event of their failure to

perform their duties.

11- Complying with the annual disclosures and the | dul8 3l bzl (e 8,8l il Ladily Lgiudl ol Laddl o l70Y 11
disclosures determined by the monitoring and | w3 olyad gl ol 48,41 Jle Goly o 7 Liadls Aalaslly 2481, 231
supervisory entities with regard to disclosing the Aed il jasasg (realudl 480 e (355
capital of the Company and any changes that may
have an impact on the shareholders’ ownership and

the control shares therein.

Clients eMaad|

The company is obligated to providing the best | ¢, & cayiai cus (L) cloasdl Jpasl kit AS,adl Al
services to its clients, as it considers them as strategic | 3352l Sbsiun el Sloasdl sia @uas e Jealy L gl
partners, and works to provide these services with the | dudall clualdly «a¥ls sl cilivelis cbileal! woes o 2 lly
highest levels of quality and professionalism, algztly LS e clSliacl) doladly
including extension of guarantees, life and savings,
medical and general insurances for property, vehicles

and accidents.

The company gives special attention to establishing | s eall a0 delaue e Al8L Glan Logd Lobs Loloxal 35,2l ey
sustainable relationships with clients, and seeks to | ¢ U3y aS,idl Glens e (0,1 (w0 Alle wligiue e Jgaxll audy
obtain high levels of satisfaction with the company's NS

services through:
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1- Treating all clients in a fair and equal manneron | (3Ll uwl (e Flo 258109 Usle 5ygumy «Daall o> dalae -1
the basis of fairness, equality and justice without | of ool of Gyall Lelud e ST elgs reas G193 Alaalls Blsludls
discrimination, whether on the basis of race, religion, ozl ol 3,41

skin or gender.

2-  Maintaining the confidentiality and privacy of | ¢Meally il clilidly Sloglall Amgins g dyus e Aadlell -2
information and data related to clients and not | 5L 4l wl dag 48l ol cdb Jl> 3 ¥ e b 4801 auey
disclosing them except in the event of a request from Asall 8l LY

the monitoring entities and after consulting the

concerned parties.

3-  Committing to all decisions and rulingsissued by | Lesd 4080l culezll (1o Byolsall alSoHlg lyyall puazy o701 -3
the monitoring entities in relation to clients, in | § a9 &l pog—aill auezm Lealil Jl LLSFL e Maalls 3lasy
addition to their commitment to all texts contained in s Meall ae Aapll LBLas¥g 39all
contracts and agreements concluded with clients.

4-  Seeking for client satisfaction by providing high | Gleas e 3,k (e oMeall Loy e Jgvaxl @il 2wl -4
quality services needed by them. el i | e i Bagdl Adle

5-  Providing alternative means of client service and | &,z ju5a) 459 ASY| ilousg e Maadl Aozt Aoy JSL g pdgs -5
electronic services to enhance the client experience | adlgag 48, (ol 285l Ji0) 48, a1 aa Jolazll e Dol

when dealing with the company (such as the (Flex¥l Lalsall
company's official website and social networking

sites).

6- Handling complaints received by the Client | de, w goadly edeall Lous @ ud Jid (o Slalill ol il Axllas -6
Service asap. IOV
Employees onabs gl
The company is keen to provide a safe and suitable | 8,9, (35 LS (Lpabyal Alling &l Joe s pdgs e AS,all (oyms
work environment for its employees, and also | (e~ b bo M5 (0 layalsS crais bolall 23T [a1ung soim Flie 3l
believes in the need to create a healthy and stable - el Y JUL Jwe
environment for all employees within its cadres,

through the following (for example, but not limited

to):
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1-  Achieving a safe and stable work environment

for all company employees.

-1

2-  Providing equal opportunities and treating all
employees of the company within the standards of
equality, integrity and justice without discrimination
between one over the other, whether on the basis of
race, religion, skin or gender. This also applies to
promotions, rewards, compensation, as well as in
matters  of and

appointments professional

development.

lae (ais 85, a1 (§ clelall pres Alolaag 218800 (0y8 Adgs
e 08T slg 3T e asl o jawes 9o Alially daljidls 3lgladl
e Lyl gaiy 1dag « udsed! of 8, ) ol el of Byadl ol
shaally sligeanll Heal § cUiSy ol sasgailly olalSlly ilud Al

S

3-  Developing training programs and expertise,
enhancing leadership skills, and various methods of

performance evaluation.

Ly 2Ll LA Sasa Salpedl saglasy iy el sashes
.9‘.;}“ p.ﬂ.&.ﬂa.a.llzu

4-  Committing to all contractual terms of the
contracts concluded with all employees in a way that
guarantees their job and human rights during their

period of work with the company.

S, o eqlos 878 o i3 Ailud¥ly aids o)l oo JaS Loy

5-  Establishingand reviewing succession plans on a
regular basis, which contributes to the retention of

experienced employees.

LlarsWl ealy Loy platie Sy Lrazlies cdladdl has jiglas
Ry7es| $9d onals gl

6- Enhancing reward criteria that focus on

rewarding high-performance employees based on

key performance indicators and talent management.

el 1591 505 crali sl 311 e 36,5 Q1 B sulas sl

RSN U I PE-VOMCI (IS (RN [0 T (N NPT O

7-  Providing adequate risk protection and health

insurance programs.

.@dl Olaally Jolsll e 48101 Ll cab_s BIY

8- Establishing human resource policies that reflect

the company's commitment to its employees.

oLoms 3, A1 Al a3 31 2yl skl Ll pushas
Ledlsss

9-  Setting rules of conduct and ethics, and applying
the best professional and ethical standards, as these

values raised by a work environment characterized by

Al ulall Lasl alaty (LdMsHlg clol i uclsd a oy
i Jrae 2y (o euddl sda 3105 Co cdad 33NN
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integrity and responsibility, which in turn works to

protect the rights of stakeholders, as evidenced by:

clral Gsax> Lle> e 090 Joay Los 2dosudly 2alilL
I e 13 e Jutiewss «liall

®  Preparing and activating a group of policies and
regulations  concerned with  controlling  the
professional and ethical performance within the

company for all its employees

s13¥) iy Lansll mlslly clulodl (o 23 Jondsg slae) ™
Led crtboladl e 38,801 Sl 3319 g !

®  Using the latest operational, technical and

accou nting systems to manage work systems

HalasT 81 0¥ Aol lg datly Alis 4311 dolas¥! LJ}T?l.,\.'z.LA .
Sl

Relevant monitoring bodies and entities

Aall o3 28,1 bty ol

The company is constantly keen to ensure that there
is a good relationship with all the monitoring entities

and to maintain that relationship through:

ol ﬁKBS@iﬁﬁcaijﬁLﬁ‘@cMME\Syﬁ‘ i
IS e ABMall clls e dladlelly dpls,ll

1-  Compliance with all laws, legislation and other
rulings issued by the monitoring, supervisory or

judicial entities.

Sl e 8yalall pEY1 il cilay, 4illy clsall A3, UYL -1
AsLasll ol 2.1, a3 of 215,11

2- Full cooperation and providing all data,
information and records requested by representatives
of the monitoring entities transparently and without

misleading during inspection.

Lellay é.” Mz udly Slaglally bl 48K @udsy ﬁLL" Ogladl -2
el wie Julias O9ag 4dlada A8l wladl liee

3-  Compliance with disclosures in a timely manner
in accordance with the requirements of the
monitoring entities and to provide all data,

information and statistics on time.

48,0 bl bl Tadg il sl Jobladdlaliid -3
szl gl 3 lsbas¥ly Bleglally cibiled) 48K @uuasy

4-  Assessment of non-compliance risks, setting
appropriate control procedures, monitoring them on
an ongoing basis, and educating employees about

theirimpact and importance.

Bl A8 el o¥l a s JUzed) e Jllie quuis -4
Lsols Landls gy (ralogll Auegiy patue JSCio Litblin

5-  Ensure thatall company employees comply with

the requirements of the monitoring entities

4ula,) bl sl 35,401 Jole apaz alA e uSWI -5
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Third Parties

duomlidl sledl

The company is committed to dealing fair and honest
with all parties, agencies, institutions and external
interests groups (such as banks, financial institutions
or service providers), in accordance with a
professional manner, the regulations and legislation
governing the company's activities, the terms and
conditions of the contract concluded between the

parties, or according to the company's social

responsibility.

CHSNy sl Caline ae @obally sl Jelaall 3,4l a3
o W bl of lndl Ji) Bl Wlall clegomas o luslls
1ol e 33153, Loy deas G| el Lidy IS oty g «(loaiinll ontie
G bl aall STy Lo, 2l Liagy (S, 2l ala 83 Sl clas, adlly

e laas¥ 48,201 dosad Bag of (o, lall

Saudi society and social contribution

tueLoza¥l doaludls gagaudl porzll

The company is committed to developing the Saudi
society to which it belongs and works by establishing
plans, initiatives and programs for social
responsibility that contribute to its development
(such as environmental preservation initiatives,
charitable activities and other community activities).
The Board of directors shall set the programs and
determine the means necessary for taking the
company social work initiatives that are approved by
the ordinary general assembly, including the

following:

2obT I (e 4y Jeiy 4] (i g g gaudl paizel] duaily AS, 401 o 5lls
lyalis (i) dieess @ pabad e lorn¥l Adgtucll molpg wilyoliog alas
ps o (aaznll Al 83Y1 (o Lapis Bl A 2i¥ dadl e Lilaell
e @ A58l wlpslie polad Al Biluogdl suzeg ol dl 8)10¥) (udzea

b Lo U3 ooy Auslall Zalal) uanll Loke 38155 U1 (sloza] Jaall

1-  Developing measurementindicators that link the
company performance with its social work initiatives,
and comparing with other companies with similar

activity.

3 Slysles ¢y dands Loy A6, a1 15 a3 olid Sl ige pig -1
ALadl LLadll ls 6,581 lS, a0l s 2y liag « £laa¥l Jaall

2-  Disclosing the objectives of social responsibility
adopted by the company to its employees and

educate them about it.

48, ol el @) aelata¥) Aoy ull Cilaal (e 7 LyadYl -2

L eisiiy e 539 Led (ndalall
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3- Disclosing plans of achieving social

responsibility in periodic reports of the company

activities.

Lpoull yuylazll 3 Apelaza¥l adoy wll 3aazes blas o 7Lad¥l -3
ELYU AV TN FENTS

4- Developing community awareness programs to

introduce the company social responsibility.

A8, 40 e Lol Adogud by cauyatl) paimel) Auc g ol iy -4

The Board of directors shall also ensure that the
company provides services that meet the needs and
requirements of society at affordable costs, and
provide facilities to support and encourage small and
medium-sized enterprises, particularly the projects
focusing on employment and training of Saudi
citizens and upgrade their skills, in addition to
following social

appropriate policies  for

environmental protection, health and education.

Slrlasl @ @ cleasdl suas 45,800 o (e 510¥1 ulze uSTy LS
pemddy pedd EMpud muddn aldy Asle K ezl cldhaag
oty cadasy pig @ anladl Loy Alawgilly Bpaall aylall
Leloizr| clulew gLl dl 8Ls) (ol Giun ady9 omagaud! cuiblsll

eelatlly dially A0l Blas Jlome (§ Lisslin

Article (101): Complaints and Disputes Settlement

Mechanism

alelilly golSid! &g AT Al sy Jo¥1 3alL

As the company believes in the necessity of giving
everyone his right, we seek to resolve and settle all
disputes that may arise between stakeholders and the
company efficiently asap, in a manner that is in the
interest of stakeholders and does not conflict with the
interest of the company, its regulations and bylaws
asap. The company undertakes to preserve and
protect the rights of stakeholders based on fairness,
integrity and transparency without discrimination or
preference, and to maintain the confidentiality of the
complainant's data and protect him from any

retaliatory measures.

Lyudy ool (ad Lol i 3> 63 S sllac] B9,0m 4,401 (0 Gilay
Loy vadly 3elaS 38, a1 Axbiall Cloinl o Lads 13 @1 le ) e
45,4 dxlias pe ooylany Yy llall Clasol dxlias § cumy Loy AiSas
Bga> e Aaslxlly 4,400 wasy OSLY! a8 2uds ! Limslely Laolasy
el 090 Aulaidls Aalills Wlaall Ll Lo 2l Llasg dxball ilxsl
Slelya] @l (o dnlog $55adl pdda @lily Loyw e blaxly Jnis of

Agalaml

Shareholder Complaint Handling Mechanism

oealud | $olSs dztlas 21

1-  Shareholder complaints are received by:

P @b e onealudl GolSa Al e -1
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®  Phone calls Aol cdllasyl .

®  Secretary of the Board of Directors Sla¥l pudzms o el @

®  During the General Assembly meetings Loladl Laaadl lelain ! M @

®  Theshareholder attending the company il ealudl Ho0 @

®  Email / company website S9SN A8, 4l adgn / Gl ASTY il @

®  Social Media Flo¥l Lolgdll adlgs ™
" Fax wSEoo.
" Mail Ly ®
2- Complaints are received through the | of e el Loyl (S JLias¥l L3 pe sl ddl Ml @iy -2
communication channel chosen by the shareholder, | ©3;) iloglasy palud| ol Lades cim G Sloglall (e aw
provided that the information that shall be | a9 L5l §eSidl cuw (g AW b yg 4y (oliedl casl !
documented includes shareholder name and Leaal
information (his phone number and e-mail), the

reason for the complaint, its date and degree of

importance.

3- The Board of directors secretary submits the | sl 3 duall Zuzelll 3] (58S adl ady 8)10¥1 ulma o (ol psdy -3
complaintto the relevant committee on the date of its sl daud> 3 §yilie 8ylo¥! udael of 2Ll Ll
next meeting, or directly to the Board of directors atits

next meeting.

4- The concerned committee shall exercise due | dxwo e (0 o=l Laloll Lliall Jin dpall Lxlll agas -4
diligence to verify the validity of the complaint and | « y¥1 o33 o)) 48,2l whila] (o Gl Blar g Lazdlasg oS!
handling it, seek the assistance of any of the sl J> sl (e 8yuall aue Jl> (§ 8)1¥) udzma Hlas ]y
company's departments if necessary, and notify the

Board of directors in the event of inability to find an

appropriate solution.

5- The Board of directors secretary shall | ,Lall of ol,2¥0L Tys8 ealudl 9L 8515¥1 ulma s (ol p9dy -5

immediately inform the shareholder of the procedure
or decision taken regarding his complaint and ensure
his satisfaction with that procedure, then document

the complaint and the corrective action taken, and

Bedss of (o9 £ 21 Ay slisy sue (30 uSTllg o198 (oL el
) ey Lol Umadl ooy dsedd M‘ o ly>M1g (s9SCid!
S5Sl BE) a ts
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update the record with documenting the date of

closing the complaint.

Client Complaint Handling Mechanism

#Saatl $ol dntlae 2T

1-  Client complaints are received by: t @b oo el o8& Al -1
®  Phonecalls aasldl eyl =
®  Council of Health Insurance gl pleall = ®
®  The client attending the company A0l Jeanll youn
®  SAMACares Portal pie blwdlyy @
®  Email / company website G9ASIY A8, il adgn / g ASTY il @
®  Social Media Fla¥l balgall adlgs  ®
" Fax wSoo.
" Mail NV
2- Complaints are received through the | of e Jeoall Lajlis, G Jas¥ 5LE pe ol all Ml @iy -2
communication channel chosen by the client, | §4i) wiloglany Juoall psel Lasiss cm Gl Slaglall (po iz
provided that the information that shall be | o zull gs5 (gAY susyg 4y polsel casldl @dyg panll
documented includes client name and information Lrseal &y L lig ($oSid] cau (Aol
(such as the client's gender, phone number, and

email), the type of product or service, the reason for

the complaint, its date and degree of importance.

3-  The Client Service official directs the complaint | &,ls¥1 J| $oS—iadl a9ty e Moall asts owd § J95—udl p9dy -3
to the concerned department for follow-up and Lazmdlaag Lranlad Al
handling.

4-  The concerned department shall exercise due | dx—s gin (o Gzl L lodl Lliall Jdog dgall 5)l0¥1 agas -4
diligence to verify the validity of the complaint, | Lelao dssll ¢lyo¥0 eDaall dous e sllas g Liaellang g 9Sid]
handle it, and notify the Client Service of the action

taken in this regard

5- The Client Service official informs the client | o ¢,5¥L b}g Jeeadl UL e Meall Ao @B 3 Jos—udl pgdy -5

immediately of the action or decision taken regarding
his complaint and insures his satisfaction with that

action, and then documenting the complaint and the

o 009 £ 1,21 A oLy sute (oo STy o198 (L Tl 51,1
el Jmud) Eyuxsg dseall M‘ ¢ly>¥lg 655_&J| GBeigs
- 6sSadl BME] )l Buds5 e Uy
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corrective action taken and updating the record with

documenting the date of closing the complaint.

Employees Complaint Handling Mechanism

il $9l8la dxtlae all

The grievance or complaints of the company's

employees shall be settled according to the following:

(N Ladg 28,201 albga (598t of ellas g u o2y

First Level of Escalation : The employee shall submit
the complaint or grievance to its line manager, within
(5) working days of the grievance or the event that
caused the grievance. After receiving the complaint,
the employee’s line manager shall arrange a meeting
with the employee to discuss the whole complaint
and try to resolve it amicably. The employee's line
manager shall decide on the complaint within (5)
working days from the date of its receipt and inform

the employee in writing of the decision taken.

INs @llall of (6oSCadl puas calsoll e sty :Jo¥) wiatll Soiun
d deguaty telladdl § cadll Sazd) o @llall g989 oo Jas pll duas
s Lad sty oSadl oMol wmy cabbgall L) syl pody AL dusy
ot e gl Blally Ll Wglmay Loy oSl 288U Cabasll aa
LoDl 7yls oy Jas plil duas I goSad1 @ cadl cabbgald L alL

w3l 3 gl 1,alls TolsS calo gl $31s

Second Level of Escalation : If the step taken at the first
level of escalation does not result in settlement of the
complaint or if the complaint s raised against the line
manager, the employee shall be entitled to appeal to
the higher administrative level of the line manager

and the complaint shall be decided on within (5) days.

¥l dmiatll (Stus § 8zl Sokasl aud @I 13U womiat!l Sotun
) allasll Calhgall ey 2L ity l) oy @lazl O ol llazll dugd oy
LT s IO 4y clly AL Gt e A 1331 sl

Third Level of Escalation: If the step taken at the first
and second escalation levels did not result in the
settlement of the grievance; the employee shall be
entitled to appeal to the higher administrative level in
the company. The higher administrative authority
then meets with the employee within (5) days of
receiving the request, decides on the complaint and

informs the employee in writing of the decision taken.

NE [NV EFCOE TR EE1 {F-NAPS VI PN IR PN 5[V [P I
G ¥l @l ssradl ] @llazll cabsgall gy tllazl] 2ol e Gl
bl Bz I Calaglly g laaadly e A1oY) Al 05aT S 45,41

el 51,80l TS calasll pdlels §oSadl @ cudly cllad) il 00
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Article  (102): Mechanism of compensating

Stakeholders in case of a breach of their rights as

determined by the regulations

sz IV sie Wl Gl al (angad T sl uay 26l 3oL
Ll Loy a3 31

The company believes in justice and fair dealing forall
and is obliged to compensate the damaged
stakeholders in the event of any breach of the

stakeholders rights, provided that:

Clrial it aflis cauexdl ae 4l Jelaslly @laally 38,801 (a8
ol Gsi> @l Ao o Al @l gsds > @ il lall
by dy 4@L,4.L|

® The damaged stakeholder shall bring all the
evidence proving that the breach occurred against

him.

cats G SBLEY) per by Hpaill Axliall colio psiy o ®
e Il go3s

®  Proof that the company was the direct reason for

the breach that occurred to the stakeholder.

o Liad a8y il L@ § ;AL el co 3,8l ol by ™
Axball

The Governance Committee may assign the
investigation to legal consultant, internal auditor or
external consultant, and a report explaining the
results of the investigation is submitted directly to the

BoD.

onadall of Giglall HLadud! ) Beamdll dage sliwls AaSooell Ll 2945 13
Ller 2l mudgy T @l @iy ommls oolddus ol oals il
Byalie 8510 Ll ) Budesll

According to the foregoing, stakeholders are

compensated according to the following:

L N sy Wlall bl (asgad o « G Lo (e Fliy

Shareholders

O Lud |

The damaged shareholder shall be compensated by
the regular mechanisms and methods in line with the
provisions and decisions of CMA and the SAMA, and
the optimal solution shall be chosen for the benefit of
the damaged shareholder in a manner that does not
conflict with the interest of the company and other
stakeholders. All of this shall be done and applied in
order to remove the damage to the damaged

shareholder and to keep its rights from being lost.

AT ae Getiles Aallaidl Glally LWL Hyaill paludl augad oo
Jodl slast ey gagaadl GSA clidly gogadl JW Gy diia 189
wlmiol s 38,401 dxlias po poslaty ¥ ey sl paludl el Jiadl
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Clients

& Mead|

After the damaged client submits a complaint
regarding the breach of its rights, and after examining
the complaintand proving that the client was harmed,
the client shall be compensated in proportion to the

extent of the damage suffered.

Eeed NESPREEPY-ES Sl slaw 5584 p.iJ.B.I.g))M| el pods ol day
el L el g s bl e 5yl 535 S 55301 3

Employees

ndelall

Workers and employees of the company shall be
compensated after the worker or employee who has
suffered damage has submitted a request for relief,
examined the damage and proven it, then the
employee shall be compensated for the damage in
accordance with the applicable Saudi Labor Law in
the company or the labor contracts concluded with

them.

doladl psdy o day 48,401 gl Osleny ol cnaloslly lolall (asgald wzy
deghy Dugidy sl e Ay syl ady il udty 5yl calasll of
Jsaall gasaadl Jaall allaid ladg 5 pnll (e Jolall pasgald @i L caule

- s ol Jaall s9aat Tadg of 38,400 4

Monitoring and Si upervisory A uthorities

el a1yl Il sl

Regarding the compensation mechanism between
the company and the regulatory authorities, the
company shall be obligated to compensate the
regulatory authorities according to the relevant
regimes, laws and legislations that regulate the
relationship between Buruj and other regulatory

authorities.

Al B, Al ol ula )l clally B, Al1 o passadll Bl ey Lesd
S ALl w13 sl ity onlsally eadd) cowm R8N Eldl Sassats
Al bzl il zay Op A8l @ulais e Jasd

Third Parties

iy linl] bl

Regarding the compensation mechanism between

g g p

Buruj Cooperative Insurance Company and third
) p pany

parties, Buruj shall be obligated to compensate third

parties as regulated by commercial law or the

contracts concluded into between both parties.

Ol Al clezdly Gglatdl cnalild zoy o pasganl) 3L Blaxy Lagd
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Article (103): Stakeholder Obligations

Alall Clssl clol sl aay L) 3L

As the company guarantees the protection of the
rights of stakeholders, it also expects all stakeholders
to fulfill their obligations governed by contracts, laws
and regulations issued by the relevant supervisory

authorities.

28¢5 Lnl 28535 Lpls (il il Bga Bylex 45,401 e LeS
o Byabiall zlsllly culsally ssaall LaSs &l pelalill lall Gl
ALl ol agls Il ol

Chapter Two: Disclosure and Transparency Policy

ABAAY § 7 Lady) dubaw 1 ALY Juad)

Article (104): Introduction

doada ad) day dayl J1 ssUL

The company shall be obligated to disclose
information according to the highest standards of
accuracy, transparency and credibility and in line with
all legal requirements and regulations applicable in
KSA, for the interest of the company's shareholders.
The company believes that transparent disclosure of
information, whether negative or positive, is the best
way to support the company's long-term position and
to enhance the confidence of its clients and
shareholders. Accuracy and Clarity of Disclosure and

Non-Late Disclosure are verified.

Ldlaadly A8 sl (oY Lagy claslall e zLad¥l 4S540 A5k
3 L Jseall wlatlly 255lall wlllazll 28K ae 38l5n Lo 4dlualls
Led cealedl Axlimn e 38,401 (o Loy ll3g (Busgaad! A pall 28l
slge Lemils il Loge Aaglall e 2udladn zLaddl oL 3,401 (egts
sl gl (e 38,400 sy edd J2al1 Jaadl 9o -Aolm) Al Auda
zLad¥l ram9y Axie (o ST @iy b Leoalusy Ledlos 253 jujatly

clad¥l g 5l auey

Article (105): Classification of Information

Slaglall Cagipns il | day duw il BaLL

To ensure the accuracy and integrity of the disclosure

e zhad¥l ol cloglall calimd (z Lad¥l Ailae By 483 Glasal

process, the information to be disclosed is classified as ig\-i LS
follows:
1- Material information Lyagzll sloglall -1

Material information is defined as all information
related to the company's conditions, activities and
level of performance, including, but not limited to the

following:

48, dasdly Lagh 3lan oleglall 29K Lol Lyagadl ciloglall 3,23
i Lo - ]l Y JU Jw Je- Jeddg Lgﬁbi G 9uina 9
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® Information expected to directly lead to a
fundamental change in the position of Tadawul or the

com pany's share price

Srag> sl Sl I ydlee JSCha 6955 o adsn ) cilaglall
4,41 e a9 LI @l G g gl 8

® Information that significantly affects the

company's ability to meet its obligations related to

debtinstruments.

Lelal 0L ¢ Lagll e 38,401 5,08 8 Usglo Tl 355 &1 alaglall
- onll Slgals dalasl

®  Any transaction for the purchase, sale, mortgage
or lease of an asset at a price equal to or greater than
10% of the company's net assets according to the
latest audited initial financial statements or annual

financial statements, whichever is more recent.

_\_.J__'gi éj%Mb}L@ﬁ‘ji Ly of day of in;bﬁl&méi
Aol adle @lsd ¥ ladg 45,40 Jguol o 0% 10 e

®  Any indebtedness beyond the company’s usual
activities equal to or more than 10% of the company’s
net assets, according to the latest audited preliminary
financial statements or audited annual financial

statements, whichever is more recent.

10&:..,\._:}_.3? Soluny AS,5100 ‘.5.3\4.” LLlad ) b Lge Lﬁi
5i Logxia 2\._;]5? adle ‘qué ).;21' (P17 AS)_&.“ J};ai L_?L"a %) %

ST Ll Azl L Adla @ilgd

®  Any losses equal to or more than 10% of the
company's net assets, according to the latest audited
preliminary financial statements or audited annual

financial statements, whichever is more recent.

a4, a&f;)«.” Jj_‘ai ‘zgl_p oo %10 Je 35 3i gégbd il g§i
Logel cBazlpe Logine Allo @353 of mgmiae Aelol &ullo ilsd ,5Y

.
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® Any significant change in the Company's
production environment or its activity includes, but
not limited to, the availability and accessibility of

resources.

®  Changing CEO of the company or any changes in

the composition of the BoD members of the company.

slach JS4T 3 sl @l of a8l gl Gus,ll sl

®  Any dispute, such as any lawsuit, arbitration or
brokering, if the amount in question is equal to or

greater than 5% of the net assets of the company,

o 13 dbsluwg 9 fo.ggadji 45Lad g9c0 L“Si el ‘3 Lo t‘)" L_ST
Jyel Glo % 5 e wi ol Gslun Sseall pyinge aldl
g aJle («5‘3551 Logxia a.ﬁ.‘ji Jlk pﬁbj):-:zf Ladg S, &l
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according to the latest audited preliminary financial

lists or annual financial lists, whichever is more recent.

®  Any judicial ruling issued against the board or
one of its members if the ruling subject is related to
the work of the board or one of its members in the

company.

o 13] dilacl uoi j 5yl e s yolio L;:L;,aé pS_s ‘51

wlacl asl ol 5o¥l pelme Jlach Glaze (Sl gounse
.K)—&JL"

®  An increase or decrease in the company’s net
assets equal to or more than 10% according to the
latest audited preliminary financial statements or
audited annual financial statements, whichever is

more recent.

Se s o Sl Loy 45,41 Jgual dbe @ olaadl of Bal;!
Lgiw Adle ilgd 9l Lo gxia adsl adle ilgd Y Ladg %10

®  Anincrease or decrease in the company’s total
profits equal to or more than 10% according to the

latest audited annual financial statements.

de i of @sbas Les 3,800 2 U1 Jlez] 3 oluasdll of 3sL3]1
. a»b.A Et._,j.w Ik pﬂ‘}ﬁ )_;Y 549%10

®  Concluding a contract whose revenues are equal
to or more than 5% of the company’s total revenues
according to the latest audited annual financial
statements, or the unexpected termination of that

contract.

Slall ez (0 % 5 e w35 o Asglus dilalyy) wde 3 Jssdl
ahsie i LYl ol Aamlie Bsin Adle @15 ,5Y Ladg 45,401
cadall el

®  Any transaction between the company and a
related party or any arrangement whereby the
company and a related party invest in or provide
financing for any project or asset if such transaction or
arrangement is equal to or exceeds 1% of the total
group revenues in accordance with the latest audited

annual financial statements.

Az gy padld cutiy3 (61 of A8Me (63 B,log AS, A0 oy Addo (S
M.p.oj‘adjjjiJ@iji@;ﬁ»éi@&ékéédﬁjgjﬂ|uadg
o BT e o35 o slun sl of Aaa Il sda oS 13] 4

e Bgi Alle wilgd 45 Lidy Aegazll sl Jloz)

®  Any discontinuance in any of the company main
activities or its subsidiaries equal to or more than 5%
of the company's total revenues according to the

latest audited annual financial statements.

Al ety of 38,40 Ayl clbladdl e 6f @ glais!
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®  Any change in the articles of association or

headquarter of the company

®  Any change to the external auditor

EESFERONI P éi

®  Submitting a liquidation petition, issuing a
liquidation order, or appointing a liquidator for the

company

48,80 Cagne G of Audgad yal souus of dudad s ye @guds

® Issuing any recommendation or decision from
the authorized person with the company to apply to
the court to open any bankruptcy procedure for the

company

paadlly 38,80 sud Lsdall o lio (0 5153 91 Aol Sl 9o
48,40 Y el ] oo sy 6T 7 lasl by 2aSl) I

®  The company has been informed by the court
that third parties have applied for the opening of the
financial reorganization procedure, the opening of the
liquidation procedure or the opening of the

administrative liquidation procedure.

Bale elya] 7 luzdl llay pdl) aua, aSell (o linls 45,401 als
Lagatll clia) Ludl of Luasarll oly) zlusl of JUI eglaidl

RETHNE |

®  Registering a request to open any bankruptcy

procedure for the company with the court.

Skl ) 38, 4l LY ey o sy ol 7 Luadl il 3

®  Issuingacourtruling- primary and final - to open
or reject the request to open any bankruptcy

procedure for the company

u,;.l]a ubé) 5‘ CLUAL — L_;’L«J‘ﬁ L.;nl..\.bY‘ — 4S8l pS.> D9

®  lIssuinga court ruling - primary and final - to end
the financial reorganization procedure or end the

company's preventive settlement procedure

aaatll Bale) sy elpl — lelly lan¥l — 2aSell oS 9o
3,80 4501 Bgadll ¢lym cLp) of JULI

®  Objecting before the competent court

concerning the opening or refusal to open any

bankruptcy procedures.

oo @l zldl () ol 7 Ludl Ly Latsell LSl alal (ol

R ENIER M

® Issuing an affirmed judgment or cassation from
the court regarding the objection to the opening or

refusal to open any of the bankruptcy procedures

sl oldy palieyl Joo LSl o (ads ol uwls ©S> 9o
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®  Material developments included in the reports | 45,401 (0 %uall Ll Lpeans &l Lyagadl clghsdl @
submitted by the company related to the bankruptcy okl eyl dalazlly
procedure
" Issuing a judgment, decision, announcement, or | ¢lgw 25Lad L of LKoo (o yol of Dlef ol H1,3 of @S> ot ™
order from a court or judicial authority, whetherinthe | JMaxul 3 Ll 4355 o) SCay b liiud! EW{NtH [EIENA R
initial or appeal stage, that may negatively affect the | 3lo oo %5 (e AdlazVl diesd w33 dgual (o ¢ 32 ¥ 45,811
company’s use of any part of its assets whose total A5 Jgual
value exceeds 5% of the company’s net assets.

.

® Inviting the General or Special Assembly, its

agenda and the outcome of meetings to convene.

By Lllee! Jgazg Aolxl! ol Zolall Ziaazedl slaaiy sgeull
le byl

Therefore, all such material information shall be
published widely immediately and in accordance with
the regulations and laws issued by the regulatory

authorities.

Loy st aunly llas e 2Ll Lyasd)l ciloglall 43K a5 oz U
Aol el e Byalall nilsally Aaas¥ll pe 33153,

2- Financial Information

U sleglall

-2

The financial information includes all the financial

activities of the company, including:

b Loy 38,400 I laladdl prer AW Claglall Jots

®  Preliminary and annual financial statements, CL.DEN cluss Lngendl sllly Ligiudls Al Al @Slgall
balance sheet, profit and loss account, cash flow | 5,ls¥1 &y ¢ly>] of Aadly éiﬁ gradl gdaadl dasldy slusly
statement, and any event or procedure that the 4 dalaill Sloglall &ya929 diicnl ikl
competent department deems important and the

essential information related thereto.

®  Aproposed change in the company's capital. A8, 50 Il el Qi pds W
" Declaration or recommendation of profits, | <lasjeselir] of Las pasas ads of Lidlels ioss ol LT M) @
payment of shares or other distributions. n3ey

® A decision or recommendation of non- bl aiel puay 0adT AosT ol 58 ™
distribution of profits.

® A decision of non-payment in respect of debt | ALLE! cpuad) cloal of cpodl cilgals Blazy Loyd adudl pumy 5 @
instruments or convertible debt instruments. -Jig==ild

3-  Governance Information LSexlly dalaill Bloglall -3
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The company shall be obligated to disclose

governance policies, procedures and related

documents by publishing them on the company’s
website or any other means available to shareholders,

including the following:

oo L aalazll 336yl L(‘:lc‘)_?!j LSyl luliw e CL,M;YL. a<, &l pAls
Orealund] 4 lie ‘5).71 Awg ‘__giji ijﬁ}“ as, &l 2890 e layés S
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®  Governance Manual and other related

documents.

ABMall 13 6,31 33Lg g LSl Sy ™

®  Board Members

5)‘.):2” u-v.LZA ;L@Li u

®  Shareholder structure.

Owealadl K2 @

®  Annual report of the Board

®  Annual report of the audit committee.

Syl Aan U iz o085 ™

®  Governance Report and Annual Compliance.

~<§M|ﬁw}(bw}d|)ﬂ)ﬁ n

®  Minutes of the Shareholders General Assembly

and their deliberations

Le¥slaeg prealue wlall Slaazdl jol=e ™

®  Allads posted on Tadawul.

Jols e yais Jl clleyl 28 ™

® Any other reports or documents that the
company considers to enhance disclosure and
transparency and that do not conflict with regulations

and laws.

Onilgally PINESN taua)b_‘i_;‘z(l.mj Adla gdly

4-  Social Responsibility Information

Lo lars¥! 2dopelly dalazll culoslall -4

The company shall be obligated to disclose its social
responsibility policies and plans, as its duty to inform
its employees, the surrounding community of the
contributions and initiatives that the company makes

towards its employees and society.

e ez Aulpsally 2ol Labis Lebualies e 7 LYl 38, 401 w31l
G haldly slealudly bl anizlly Lpalsge adle| Lazlg oo 43l Eo

The company shall also develop awareness programs
for its employees and the community to spread
awareness and a sense of responsibility towards the
environment and society periodically on the

company’s website and social media or any other

Lpestll ad) perzlly Leabsl Zigess maly piogr 4S540 psas LS
4,0l adga e (5090 SISy pezlly Anudl sl Adogudly (olusly
Lazsll 2zl Layas 6551 Jilag 61 of A Laas¥l ol sall Jslugg g ASTY)
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means approved by the competent authority in social

responsibility initiatives.

Article (106): Disclosure Limits

zhad¥l sgus il vy dwsludl 55U

An exception to the substantive and material
disclosure rule, the company may decide to preserve
the confidentiality of the information, if it believes
that its disclosure would prejudice the interests of the
company or endanger its competitive position,
bearing in mind that the company will disclose any

rumors of the subject in trading rooms or any media.

Ol 45,4l 5oy &paglly Aaldl Sloglall e 7 Lad) Bucld (e lidiwl
Blaw o lpe rladil ol cudzel 13] caloglall Ly Je Llaxll a5
podte 25,801 O Blelie e (oudlidl LajShe (e Blas JSCay of (5,401
oo &l ol 1zl S¥lo 3 p5umsll e Slelt] (6l sl S 3 7 Lad¥l

Yl Bluss

If the company believes that disclosing an issue that
shall be disclosed in accordance with the laws and
regulations issued by the supervisory bodies, may
lead to undue harm and that non-disclosure of such
issue does not lead to misleading the shareholders, in
respect of the facts and circumstances of which
knowledge is necessary for evaluating the relevant
securities, the company may submit a request from
the supervisory authorities to exempt it from that (so
that the request is dealt with in strict confidence and
shows information that will not be announced and

the reasons for non-disclosure).

Lalai¥l gy Lo 7 LYl g (@19 Ula oy 7 Lad T 4S,801 5 13)
foe 2 5y Bl ) (635 OF 0Ser A8yl il oy 8y3liall (il gally
Blaty Legd el Jalias 1) g052 ¥ il sl (ye 7 Ladl auie 0 e
a3 AU Bl st Lygms Lo lall 09 @I cag,lally sslaxlly
Eazm) el e Lelae) Ala, 0 Szl o ey auaws of 48,400 (A8dal)
el w2y o G Silaglaall lie 05509 Lals Ayany llall e Jolall o3y

(gbad¥l pue ) ges G olwdlly Lps

It is prohibited for company employees to publicly
disclose any confidential information, which includes
all non-public information concerning the company,
its employees or stakeholders that shall be protected
so thatitcannot be disclosed and disclosed only to the
regulatory and supervisory authorities. Unauthorized

disclosure of confidential information may result in

Gls cgle S Ly Slaglan ¢l e g Lad¥) 38,801 Gsude (e Jlax]
Glesol ol Ledlsge of 28,800 dalall Zoladl s Sloglall ppen Jodd
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legal consequences such as lawsuits, legal penalties,

or reputation damage.

Examples of confidential information include: Private

information, company plans and strategies,
operations and activities, competitive sensitive
information, trade secrets, specifications, stakeholder
lists, research data, current and future financial
performance, investment opportunities, ownership

and merger decisions or details of lawsuits.

clxsliuly s of 2ualadl Sloglall 4, udl Sloglall e UL 05
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Article (107): InformationDisclosure Mechanisms

Sloglall e 7 Lad¥l bl ) way aaylud! 35U

Mechanism of Direct Disclosure to Regulatory Bodjes

B3l el S L) 7 Lasyl i

Disclosures to the monitoring, supervisory and

regulatory authorities are made through the
Compliance Department only, as it is the department
responsible for communicating with such authorities
. The company’s employees may not disclose
confidential information to third parties or other
employees, to  supervisory and monitoring
authorities, or to external lawyers and/or consultants,
unless they have the power to do so and after
obtaining the required approvals and that the
disclosure shall be in accordance with the following

cases:

8)la) ol e Auagdaially 481,15 A8 )l bzl £ Laddl lilee @i
e o aledl sa ae Juslstll e @ogall 5,15¥1 Ll cum Lads al 50l
Otsgaado 9l Azl Szl Byl Slaglall (e 7 Lad¥l aue 3, 401 5uds
opbadadl 5/ 9 eyl cnslmold ol 2l8, N 2,831 Slzld o oyl
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" If the recipient has a legitimate need for such
information and is authorized to obtain it, the
information shall be linked to its work/service
responsibilities, in accordance with the governing

instructions.

U Las e o5 daglall clb (o degyde Axls Aliall oS 13 ®
B Adaill culeglazl) oy

®  |fNo harm would be resulted from the disclosure

of this information
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®  There may be exceptions to the disclosure of
some information if its disclosure is normal when
carrying out the company's business, or if the
information is requested by a supervisory or
regulatory authority, or if disclosure is for the interest
of the company and its stakeholders. The following
are examples of some of the cases that are subject to
the exception, but this exception will be applied only
after obtaining the approval of the relevant officials of

the company:

O 13] cleglall (amy e 7Laddll lsbidiw! e 055G 13y
b @313) o1 38,400 Jlecly pliall wie Liads 5ol Lie 7 Lady)
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®  General periodic announcements required by

Regulatory Authorities.

edaall el Lty 1 Aalall Zygudl L)

® If the competent authorities required such

information for investigative objectives.

- Bzl (o, claglall ansel | ladl cudls 13)

Disclosure of Material Information Mechanism

fyag2)l Slaglall oo 7 LadYl 4]

CEO and all departments shall be responsible for
disclosing the material information of the company.
The material information shall be determined and

disclosed according to the following procedures:

Slaglall e 7 Laddll ddssung dage ShIY prazrg luaiall syl sty
Slel 2 (adg Lae 7 Lad¥ly 4yas! dnglall dyums w2, 4,400 2ya52))
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1-  The information shall be determined by the
relevant management, determine its impact on the
company's business, and prepare a draft that includes

the information to be disclosed.

Loy 35 ymesg Al il 3 8,01 Jud cpo ilaglaldl uyuxs oy
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L

2-  Abrief report will be submitted to CEO to review
the draft, verify the information, re-evaluate it and
consider whether the information is material and
whether it should be disclosed, and then CEO shall

approve the final format of the disclosure.

Bag—ud) Aaz L ioaiall uaspdl ) Sy saiies 585 285
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3- If the disclosed information contains any
financial data, Financial Manager shall review it

before itis approved by CEO.

pods Aulle bl 1 e Goimt Lie padll Sloglall cslS13) -3
<Gl s I B e Laslezel LB Lpaz oy JUI s )11

4-  The disclosures approved by the CEO of the
Compliance Department, which is responsible for
notifying the Saudi Central Bank, CMA, the relevant
authorities and the public, without delay, about any

material developments.

AN 8510 s i Il B (o Buaiall GiloLadYl 285 -4
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5-  The final and approved disclosure by the CEO
shall be kept in the company's records and, if the
supervisory authority has amended the disclosure

format, it shall be referred to the CEO for approval.

ol 8 (e Buaially ALl Lpaay o Ln @l Llawsdl oy -5
Ll 218,01 Azl oad Sl 99 <3S, 2 Danaiy (gl

Lasleze¥ gpaiall sl Lo ooyl o2 oz Ladyl

6- After making sure that the announcement has
beenissued on the websites of the official supervisory
authorities, CEO shall approve its form to be

published in the official newspapers.

28lse @ Y ouio (o u STl way i) syl 0gdy -6
@ o—add Ao slately Hpay ) Al 0 Ll dsg ASTY

Disclosure of Financial Information Mechanism

LW Sloglall e 7 Lad¥l i

Financial Department, Audit Committee and External
Auditor shall be responsible for disclosing the

financial information, according to the following:

R L) il 2L 5191 2L Slaslall o6 2Ll dshanns o Lo
g)"SU iééj 5‘5)\_’&” B‘)’Lb

1-  Financial department shall prepare a schedule
for account closures, for the purpose of preparing the

interim and annual financial statements.

Ll JLa) clilead 3 Joam loels LW 5,15¥1 pgis -1

. 2\.:3.24«.”5 @5;}“ aJul f“:"}u‘ .)‘JI-! ua).:.'

2- Al departments concerned  with  the
requirements for initial reports shall be informed of
the schedule and dates for delivering relevant

information.

Joamlls A8 jyladll ey Al Shlo¥l auer guls @y 2
Al o3 cloglall eubudd sausell wylgally (Gl

3-  Financial reports and all required financial

statements shall be delivered to the company's

22 oell 2sllall AU Ll 26185 20U jylaal) ol wf @2y -3
CJLaaY alaad dall g3l Joazel (adg 45, ) )Ll
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external auditor in accordance with the schedule

prepared for the closure.

4-  An agreement is made with the external auditor
on a specific date for delivering the preliminary and
annual lists, with reference to the approved schedule
for such procedure, and they are approved as a basic

paragraph of the services contract concluded with it.

aiady el ¥ e aazall g3l doasdd! ) Lesay 2ogially
RPPPALICHPNES INV-ISPE-WADA -3

5-  Financial information contained in the

preliminary and annual reports shall be disclosed in

accordance with the following procedures:

Lgiadly Ay laxll 353,190l AU Slaglall e pLiad¥l ez -5
AW el Lasg

A. The Board shall approve the preliminary and
annual financial statements of the company to be
signed by the Chairman, CEO and the Financial
Manager, before publishing and distributing them to
shareholders and others. The Board may authorize the
Audit Committee to approve only the preliminary

financial statements.

28359 38,40 Agiadly Ao AN @sloall 8y0¥) ulma daday A
laydd b cldg QW joully giwanadl uisyllg 851591 ulzme sy Lele
sbere¥ Aoz LUl iz (a5t udmall S99 eands crealudl (e Lasisis

- doas 3 de¥l AW @ilsall

B. The preliminary and annual financial statements
and Board's report shall be submitted upon approval

of Board.

C.  Through the electronic applications determined
by the Authority, the company shall announce its

preliminary and annual financial statements

immediately upon approval of Board. These

statements may not be published to shareholders or

others before they are announced in the market.

Al lasuxs ‘.5'\.” e, Y olaghddl ae aS Al olas z
sl 39 Mg BylaYl ulme e Laskeiel ygb Zt._’}.u«.]b adedl 2l Leailgd
. By Q Lede) Jud ‘o.bjg.cj‘ onealud! e {q_‘»‘j.é_ﬂ ol

D. The company shall provide the Authority, the
Ministry of Industry and Commerce and any other
regulatory bodies, and announce to the shareholders

the annual financial statements to be prepared and

&3 4l il (gl 8ylmtlly Aeluall 5,599 Al AS,400 3935 -2
Ladg Lrazliag Lashae] oy @I Agiaadl AW @3loall (e Craalucall olad
58 L3 it il salmal) B3 gaiadl il (3o Boiazall Aalkl ulal
S el MU S0 e a ] O 3ol ¥ 58 JSls Lasbael
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reviewed in accordance with the accounting
standards approved by SOCPA, immediately after
their approval and within a period not exceeding (3)
months from the end of the annual financial period
covered by such statements . The company shall
disclose these annual financial statements within no
less than (21) calendar days before the date of the

annual general assembly.

giad! LI @lgall sia cye ¢ Lad¥l A5, 401 e comg . wiloall el Lo s
Lorazell slaail oyl L Langs ogy (opdieg dsly e Jas ¥ s U5
4.33.“.1| 4l

E. The Audit Committee shall ensure that the
external auditor reviewing the financial statements
and any partner thereof comply with the rules and
regulations of SOCPA with respect to the ownership
of any shares or securities of the exporter or any of its
subordinates, ensuring the independence of the
external auditor and any partner or employee in its

office.

2l i) bl bl AUl (e aST dan L) dud Jo 2
Otlzall Logandd) Al mlsly aeloal 4 clyd iy AW @lsall
el (o 61 91 souaall 2lle Bl T ey (T Sy (3laty Lasd (rigilal]

S § calbge o by d sly (ampliel am L) AdManul (asiny Loy

F.  The company shall disclose the preliminary
financial statements to the public within (30) days
from the end of the financial period covered by the
preliminary financial statements, and shall disclose
the annual financial statements to the public within
(3) months from the end of the annual financial
period covered by the annual financial statements.
These annual statements shall also be disclosed
within (21) days prior to the date of the annual

General Assembly.

58 M5 gezel] e8I AU ilgall oye 7 Lad¥ly 4S5 21 pgas 9
¥ AW @lsall Lleds @ AW 580 Al oo losy (30) Solss ¥
(oo ol B8 Solmts ¥ 848 IS Hgazell Bgiaadl I 3158l (e pamdiy
zlad¥l iy Lgid) 2 @iloall Ll @1 Lgindl U1 5400 2l
Sanil s L8 Log (21) 3ol ¥ 558 D5 Bysid) @lsall sia e Lyl
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Buruj Official Spokesperson

1-  The Chairman or CEO is the Company's official
spokesperson to all media, the public and the

shareholder community. From time to time, he is also

oosely syl Sl g gaiall (s, I 1 851031 adzme ety 0 -1
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entitled to appoint a person or other persons from
within the company to speak on behalf of Buruj or to

respond to certain queries when necessary.

ahladr wl e 301 5l 29,0 48, 4 e Ll Gumall 35, 4l

REIRT) 5)5)4'4.” Lmaj‘).;)" r‘i‘}jlﬁ S diygan

2- No person other than the Chairman or the CEO | (gdusaiall sy dl ol 8yl0¥) (e sty e j31 o ¥ 59y ¥ -2
and those designated by it may make any public (b b Jo> aile il yias éL MYl e Al e (nalllg
statements regarding the following:

®  Company Strategies and Plans WSyl labhs g mlmlinl ™

®  Company Operations and Activities &l dhsilyollee ™

®  Financial Performance (current and future) and Aale Ly Lt o ydg (anudls Jldl) JUI B
Investment Opportunities generally.

®  Production Capacities Yl oy -
" Litigation and Lawsuits Soledly galasll  ®
®  Ownership and merger decisions, restructuring, | ¢ zoy&lly audl lyl,d A Bsle] czloas¥ly cllasdl oyl ®
sales and exit decisions from certain investments and | au&s & 2l Azl Al Slald! oo Lo s g ae olylediul

other important strategic initiatives of the company. A, adl Lele

3- Board members and all company employees | o zy—all & a5, 4l alsga arezg Byl5¥) ulma Laclde -3

who are not authorized to speak on behalf of the
company shall forward all requests received from
financial institutions, shareholders and various media
to the person authorized to speak on behalf of the

company.

AS, ) e Ao Cpuxlly
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MODULE (7): Code of Conduct and Work Jand) CLEMAT g & glud) Aoy aqbad) Gl
Ethics

Chapter (1): Commitments to the Company and gs-.‘G-“j‘ o gleadly ?Uﬂyb RSJ..'AS\ slad bl JiY) :djiﬂ Juadl)
dalad) Q1Y)

Commitment to Professional Conduct and Public

Morals

Article  (108):  General Duties and

Responsibilities of the Employee

Aaladl il als gl cilomls ALkl g Aialill 3oLl

Male/female employee shall commit to the

b Lo 50N Ralasl / Calsgll e

following:

1- Perform its duties and functions actively, | &MY ulall Jely Geilly (blids daley duadogll clinlsll ol -1
exercise the highest ethical standards, such as | &S, &l dxlins @auasy audly 1815 Aalilly L1y 28la 4l i
transparency, honesty, integrity, accuracy and LY qadly Lpaxddl dixlas e
professionalism, and give the company's interest

the priority over its personal interest and to the

fullest extent possible.

2- Work with precision, objectivity, effort and | gd=3 §dlelall aS,Ladly oM A9 A sung09 A8 JG deadl 22
sincerity, participate actively in achieving the | 4a,lay AP o 3 Ay ailly Ll ima &ile yo 45, 41 bl aal
objectives of the company, support its interests, act | JMs o Joadl Shyleas elas g 3S, 4l lljall L n80 ae 38155

at all times in a manner complied with the best i) cuyaally @lazll
interests of the company, and upgrade working

skills through learning and continuous training.

3- Constantly seek to improve performance, | ,51 le eMLYlg 2adl oulyuall yushasg elo¥l (pwmdd @ladl ad) -3
develop professional capabilities, and review the deadl Jlme § ol
latest developments in work.

4-  Submit proposals that would improve work | $gius ady9 Joall el lwl s Lels o0 Gl albaall quas 4

methods, raise the level of performance in the
company, and help provide a safe and healthy work

environment.

Aoy Al Jos Ly dgd ‘3 sacbudly cas, &l 3 1Y
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5-  Ensurethatapplicable laws and regulations are
known and applied without prejudice, infraction or

negligence.

91 39k (6l 090 Ldadasy BIBLII dalas¥llg cuilsally sUY e oyl
Jleal of dalles

6- Facilitate control procedures carried out by the
competent authorities (inside or outside the
company), provide information and respond to
inquiries, in accordance with the laws and

regulations governing the company's scope of work.

ESK UA) uaLmbY‘ &l QLQ_'zJ\ L«- ‘3}5.? ‘é'\.” a.'\j)ﬂ L:‘;b}! J-y‘-/-«j
clig ol waz Wl e 5yl Slaglall (ekaiy (Lzss 9 as, adl
48,401 Jas Gl 2aSladl Zalaidllg cuslgall (adg

7-  Comply with the official working dates
established at the company, allocate the full
working time for performing the required and
specified work duties and tasks, and to carry out the

required work with precision, honesty and sincerity.

JlasHl 5Ll caoelly casllall aall aliag mlizls o158 el
NS PR HNPRERFERNIAY

8- Provide any assistance without requiring
overtime in case of disasters and threats to the
safety of the company's installations and property

oremployees.

CylsSI Al § Gl 21 LAl 09 Buclus ol Gse S @uads
onalsell 5 1S, Al oliaay ol die Lol S @Jl SUasYg
Lot calalall

9- Pay all financial dues to the company in

accordance with the laws and regulations

governing the scope of the company's work.

Aala¥g cilgall (adg 38, 4l A Akl AW culimr ) JS el
4S50 Jas 3l 2eSladl

10- Adhere to health guidelines and occupational

safety and security instructions set by the company.

L @1 A bl Adladly (pa¥) laglady dumall clolidly sl
A8, A0

-10

11- Take care of the machines, equipment, tools
and devices at the disposal and return them to the
company in case of terminating the services in good

condition.

Byl et Aoy gl 53 a¥g cloa¥lg laally oYL cLise¥
REVES de EAPRES)] 9[.«:.»‘ JL'> ‘3 EKSJ.AZ.U L«T.)ch

-1

12- Alert resident family members of the need to
respect the laws, customs and traditions governing
the scope of the company's work in KSA and comply

with all its regulations, instructions and decisions.

Calpe¥ly cilaall aliol Bysy i crasdll 3,1 sly3T e il
gaall Tyall 2SLL 3 38, Al Jes 3lad LSl Ly
8 cilesdaty Aalasl e L suay Lo S uaily al70Y1
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13- Refrain from anything that violates the honor
and dignity of the job, whether inside or outside the
workplace or outside working hours, and refrain
from acts or practices that violate public morals,
traditions and customs, and from engaging in or
abet the political, religious or religious beliefs of

others, or any form of racism.

e J515 I3 G elgue Aal,ST1g Aadagll 8,y diey Lo S (e 28 AN
iy s gl e glaedly cJeadl oligl a2 § OIS of da)lse ol Lol
oo sban¥ly Aalall (a1, eHlg wMaadl of Lla¥l el il lan o
9 03 A ddl ol &yl slaazall of Apslidl H9adl (3 (25!

Appaiall JAT (e S8 (61 ol clauis syl

-13

14- Refrain from impeding the course of work,

striking or inciting thereto.

Loke oyl of aly ¥l gl Joall e 2Ble] pure

14

15- Preserve the reputation of the company by not
offending it through publishing information,
statements or comments about it through using

various media or by any means or method.

5 I s L] 8Ll mutny el 36, &)1 e (e Asdlxl
By plasial pe Lp dgols lagdad ol wlas, a3 ol wloglas

-15

16- Commit to the uniform and public morals in a
way that comply with the regulations of KSA, during
official working hours, training courses, and all
occasions and participations in which the employee

represents the com pany.

apyadl 48 Lall dalast e Lladl la¥lg &5‘“‘”)‘” 5N eth‘zH
229 21.5.}.3)4.1.” Slyedly eIl Joadl Qlﬁji INs cll3g nga
A8l cals gl Led ey (1 S Ladly sl
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17- Obtain a prior consent of the company in case
that information, statements or its comments are
published through media or

using various

communication, or by any means or method.

9 il al gl ilaglan 1id Jl (3 AS,ad) (e Aaud) 22811 ds
Jlasas¥ g el J5lsog alazer ol JM5 (ya L Agols claglas
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Article (109): Duties of the Employee Regarding

Dealing With Stakeholders

ol ol o Jalatll Jlme § cilbghl Slenly ll say Laslsll 35l

hall

Male/female employee shall commit to the

following:

ok Lo a0 dali gl / alsgll e

1-  Respect the rights and interests of others
without exception, and deal with them with respect,
appreciation, impartiality and objectivity without

discrimination according to race, gender, religious

el peae doladly s Ll 093 (033 Wlimng Bgd> plAx!
goill o Grall el wl e jad 095 Aucgsbsag Aaslimg uddiy
9 Flaa¥l a ool ol sl wll of 2l luzzall of (slazaY!

peatl JIAT o S 8T 5 ilecand] sl of

A
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or political beliefs, social status, age, physical status,

or any form of discrimination.

2-  Seekto gain the trust of the parties with whom
it deals, both inside and outside the company,
through its integrity and proper conduct in all its
business in accordance with the laws, regulations

and instructions in force.

9 3,41 U515 g Lae Jalay (&I 81,11 a8 LudST ) acd!
2o 3315k Loy dllael S G ekl 4S5l axalis M5 (0 Lels
e U Slaadattls Zalai¥lg cnilgall

-2

3-  Complete the required transactions with the
required speed and accuracy and within the limits
of competence, answer inquiries and address
complaints from the parties it deals with by the
nature of its work accurately, objectively and

quickly.

294> (ra—id9 51.9.“4.“ A8ullg de, wlly Lg.“al\ EMelall jles)
ALY e golSad! Adlans lyluar ! e Wl « olmzs|

Aoy e gungag A8y dlos Aapds @Sy Lean Jalaiy (oI

4-  Provide information on the business and
activities of the company (services and products
provided) to stakeholders in a timely manner and
ascertain the validity, accuracy, clarity and
availability of such information in accordance with

the company's instructions and procedures.

leully leasdl) 48, adl da adls Jloel dalaill loglall 4dgs
oo aSTly G5 0939 o wlill cidgll 8 @lall Glx 0¥ (sl
lela¥ly Sledadl cous Lapdsig malaglall sia zgin99 4829 dnsm

8,2l & suazall

5-  Give priority to care for people with special

needs and provide them with assistance and help.

Osall @adiy 4ol il Las¥l g9t dle Mg 2olatl Lglol cllac)
. P"ﬂ" EJ.LLwlb
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Article (110): Duties of the Employee Regarding

Dealing With Superiors

2Lzl e Jolardl Jlme § iyl linly ikl aay el 5L

Male/female employee shall commit to the

following:

ok Lo a0 daligll / Calsgll e

1-  Adhere to the implementation of the orders,
directives and instructions of its superiors according
to the administrative hierarchy. In case that such
orders and instructions are violating the regulations

issued by the regulators, the employee shall inform

J—ad Il 339 @laglaiy @lomsi 5lwd)y yolgl daidy dyadll
8yoliadl Aalasdl 24l claglatlly palgdl clls colS J> 39 .61
Gallsell Ubas sy wlay of calsgll Lad (aola )l bzl o

Dsd U 0!
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its superior in writing of the violation and, if its
superior insists on implementation, the employee

shall immediately inform the Compliance

Department

2-  Deal with superiors with respect and refrain
from attempting to gain any preferential dealing by
means of courtliness or deception or by means of

nepotism and patronage.

e Auladi Alalae (6l o Aglons poicg alio L 45l s Jalasl!

3-  Refrain from deceiving or misleading its
superiors, and refrain from hiding information
related to work in order to influence decisions
taken, or to impede the conduct of work. Provide
them with the opinion, advice and experience that
its possesses in all objectivity and honesty, and put
theinformation attheir disposal in its possession for

the benefit of the work.

Lalaall Slaglall slas) oo g Laadly cdslud)y Jelas ol g lus pue
@a9339 . Jenll pe A8le) of Bzl Al e Sl Caug, dlony
i 09 cBimg ey inge JSo LSltey 1 8a5dlg 89y 61,0

oot doelina 48 W 4539y t_S“"” Slaglall A raly

-3

4-  Immediately report to the superiors and
company management of any violation committed
to its regulations and laws, as an expression of

loyalty and belonging to the company.

AS ) e Las¥ g e Yol (pe aasS cldg Lsilodsg

4

5- Inform the line manager in writing of any
violations of the laws, regulations and instructions
governing the scope of the company's work that it

reviews during its work.

Sleslanlly Zalasilly il sall cilislms 6 e Lot Ll s 1 L)
e I Lele allay 1 48,401 Jae (3llas) LSl

6- Inform its superior of any abuses, violations or

difficulties faced in the field of work.

Jles g dzlss lsa o sl walallie o Sliglas g (e 4wt Dle]
presl

7- Inform its line manager completely and
accurately of the topics and documents, including

outstanding matters, to ensure business continuity.

3 Loy 3ls g aislsll e 54859 Sl IS dug bl dsy M)
Jeadl 2yl peial legal Al yoadl Ul
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Article (111): Duties of the Employee Regarding

Dealing With Colleagues

£Mo3l s Jolardl Jlzme 3 ilbghl Slin g sl | ay ydie Lslad! oLl

Male/female employee shall commit to the

following:

b Lo AN Ralagll / Caloll e

1-  Cooperate with colleagues and work with
them as a team and make efforts to serve them and

complete their work properly.

Red> t3 A= Jdug usls é.:).as‘o.(‘.a.a Jently Mol o) ogladdl -1
cdzy JoST e st 5Ll

2-  Deal with his/her colleagues with respect,
appreciation and honesty, maintain sound and
friendly relations  with them,  without
discrimination, respect their privacy and refrain
from using any information related to their private

lives in a bad faith.

e Uadlolly ooy iy alisly Leds /45y o Jebadll -2
f")-‘l-". ote uermdly Gtas O9o e A9099 el L8Me
Flm @l Slaglas ol Il O al_;_u‘zllj oy

Beludll Limdy Lol

3-  Cooperate with his/her colleagues, share their
views professionally and objectively, assist them
wherever possible to solve their work problems,
and ensure that the positive is spread among
colleagues to help improve the work performance

and work environment of the company.

2odiy Aueg o509 At e Y1 @@l diog Doy /4dhej ae Oglasdl -3

el Jlme G o3 @1 oSl e (Sal Lot o) Bute Ll

el ool elasydl § B Luald M3l oy Al i e oyl
ASadl § Jeadl &g ey

4-  Refrain from any immoral acts, practices or
actions that violate public morals and good

behavior.

oY) elas 48T Y Jlasl of lasylas of ldyas 31 e gl -4
- asall lalully Aalall

Article (112): Duties of the Employee Regarding

Dealing With Subordinates

ae Jelaill Jlma § calogll by Al ] aay 2k day y—die 3l Bl

(g hll

Male/female employee shall commit to the

following:

b Lo o501 Ralagl / alsgll e

1-  Work on developing the capabilities of his/her
subordinates, help and motivate them to improve

their performance, and set a good example for

Ot e eajnamiy oqrde busg L/ §ra olyid 405 e Joall -1
Onlsally alA e Jaadly /o9 8yd s 8908 0S5 Ol cugelo]
58 leglanlly delasYg
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his/her subordinates by abiding by the laws,

regulations and instructions in force.

2- Transfer the acquired knowledge and
experiencesto its subordinates and encourage them
to increase the exchange of information and

transfer knowledge among them.

8L e oy degde d] l—udST @) wlnsdlg a8yl das -2
oot g 3,1 Jaig ciloslall Jols

3-  Supervise his/her subordinates and hold them
accountable for their work, evaluate their
performance objectively and seek to provide
training and development opportunities for them in
accordance with the relevant approved regulations

and instructions.

oo iy cedloct e e@elanay L/ wsdpe e Bl 2 -3
alaiSl Tadg ol sashatlly canyutall (oyd sdsil Aally ey ogas
Ml @15 Bazall leglazlly

4-  Refuse any pressings from a third party that
leads to preferential treatment of some

subordinates.

s 3l paa e Jaladdl J) 0035 Sl i)k o0 Sillogis Bl (28, -4
Alpais Alalas

5- Respect the rights of his/her subordinates and
cooperate with them in a highly professional

manner without discrimination.

e 093 Adle Aoy e Ooladlly U pus§ o B> plAxl -5

6- Ensure that his/her subordinates are not
requested/directed to carry out operations contrary

to the applicable regulations.

Aol Aallseo ilidoe Juaind Uprug i o duz g3/l poe e S -6

Chapter Two: List of prohibitions

<l ghaal) dady 1 AU Juadl)

Article (113): List of prohibitions applied to the

Employees’ of the Company

A il g e Ol yalazell dasld sal] sy ydee LTI UL

Company employees shall be prohibited from doing

the following:

o Loy pLial) 86,801 i e Jlany

1-  cease to work without prior authorization, or
delay in returning to work after the expiration of the
period of leave authorized, come to the workplace

outside the working hours and enter any office in

daadl ) Bogadl e 53Ul ol ¢ Bisn 03] Oy Jaadl (ye pllaas¥l -1
o deddl ol ) ss—saazlly Le 4 7 iall 35La¥1 Bute e Ll aay
0o ol b cdaSa e 4S5 adl § caSe 6l ) Jssadls algaldl cilagl
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the company other than its office, unless it has a

permission to do so.

2-  Strike or incite others to work, to organize or
participate in organizing collective job petitions,
whatever the reasons and motives, and pursue any

means of grievance.

auelozdl aslyal) eulaisy cdede o3V (oo of Jaadl (e ol i)
(23l9dly oladll S Lage Laslais § I of dalsglly dalasl)
.pﬂa.ﬁ! Syb (e Bl g_ST ngb

3-  Publish incorrect data about the company,
directly or indirectly, which may positively or

negatively affect the company's share price.

Loa ale a2 ol 1ale JSCho 38,201 Jgo> dmpmm a2 ililn 445
Sy 8l e yan e gl ol ] JSCan 535, 43

4- ltis prohibited for a male/ female employee or
a member of the company to disclose any internal
information to any other person who knows or
should know that such other person may deliberate
in the financial

paper relating to internal

information.

Sl e 7 Liad¥l 48, 2l g uin axl of Zalsgll / alssll e [l
i o elay Of 4 sumy of lay 59 3T (e d ¥ s ls wlaglas
AMall ol AW A8yl § Jlanlly paiy o (el (oo ,3¥ ase il

Ads | sleglally

5- Any male/ female employee or one of the
company staff is prohibited to do any work that
negatively affects the confidence of others in the

company.

8,4l oy A e Ll i3

-5

6- Read newspapers and magazines or sleep

during work hours.

Jeadl ale b I ﬁﬁ.ﬂ\ 3i EMzllg 51yl 36,8

7- Use the company telephone for personal
purposes, taking into account the shortening of the

call length as much as possible.

Jsb sliatsl slelis an dpaz dll (21,23 38, 401 Casla plasiwl

-7

8- Use stationery, paperwork, print and office
equipment in the company, such as telephone, fax,
printing and photography machines, for personal

purposes, except where necessary.

-8
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9- Review the documents, papers and records
that are not related to the company's employee and

its competence.

= 9sidn ol o Cead ‘ngl EMzudly é‘)ﬁ‘}”ﬁ Slalad! de t)na‘zﬂ -9
Aolnislg aS,all

10- Lend or borrow from the company's clients or
any party the company deals with, or those who
have an interest in its activities (except for banks

and financial authorities).

4, &l Lae Jolaws 2> 41 of a5, ad) e Mae (o (ol A8Y1 of Lal,8] 10
(AW by laadl e L) Wb Lads dxlims ol (10 o

11- Distribute leaflets or collect signatures within
the company, except after obtaining a prior written

permission from the authorized entity.

O3] e Jgmazel aay W) A4S, Al S5 15 ablss aaz ol clysdide pujes <11
AMall Lo bio 4l (10 Grus QLS

12- Collect funds inside the company for the
benefit of any person or authority, except after
obtaining a prior written permission from the

authorized entity.

Jswazdl aay ¥ diga of pasd ¢l dxlial 35,001 J5 15 JIsall] paz <12
AoMall ol 2l o Grus HUS 03] e

13- Consume alcohol, drugs or gambling in any

form.

JISY e IS g SLeall ol clpasell o LSl Jolas -13

14- Interfere in religious or political discussions

during or at the place of official working hours.

el 3ol (8 @ of I Aol ! o Ayl slisland) § Jsaal) 14

EWOR|

15- Actin a manner that violates the traditions and
customs governing the Company's scope of work in

KSA.

e B AaSLadl al,e¥lg u el ] ool Adsykay By paall 15
Aogadl dupall 2Ll 3 35,40

Chapter (3): Maintaining Confidentiality and

Information Disclosure Mechanisms

e slaal) o8 laly) il g Ay puall o Bliad) $EN Juadl)

Article (114): Classification of Information

Sleglall Cadbas :aildl vy yde Anyl HJI Bs L)

Information is an important asset for the company's
business, and its preservation is an important factor
for its success and continuity. All information
related to the company's stakeholders or its

employees is considered a company property

oo dole Llaas o LS @il Jleed ol )l Jouadl (o cilaglall uai
) ambiall Glaoly dalaill closlall puen pialy Laylatuly Lzl
8,4 1A L gano of 38,401
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In terms of confidentiality, the information in the

company shall be classified according to:

P AW adg Bypadl Ao s (00 35,401 § laglall Catims

A. General Information: Information within the
public domain and is freely available to the public

through one of the company's authorized channels.

Lolall 2 Loy Gloes 8,85209 plall Glaidl (pass 255 iloglan tale Ciloglas |
L pall 3,201 g8 usT I35 e

B. Internal Information: Information that may not be

disclosed to persons outside the Company.

oo oolad Lee cadst @iy of Ay ¥ @ laglall 2 dsls laglas .o
sl ol

C. Confidential Information: All  non-public
information relating to the Company, its employees
or stakeholders. Employees familiar with this
information shall protect it and may only disclose it
to other employees based on need. Unauthorized
disclosure of confidential information may resultin
legal consequences in the form of lawsuits, legal
penalties, or reputation damage. Examples of
confidential information: Private information,
corporate strategies, competitive information, trade
secrets, specifications, stakeholder lists or research

data. Unauthorized employees shall be prohibited

to access this information.

ol Leaboga of 4S5l Aalaall Aalall pe Sloslall puaz i Sloglas .z
579 Lule ilaglall s (e crallall cnalasll e cumg Axliall Gl
zlad¥l e iy 48y Ax bl (ol e (0,381 cralagall Lae 7 LadYl Laad
9 Aslad goles § Jiats 2gild Cblys Lpudl wlaglall e 4 zpiall a2
Slaglall iyl Sloglall e 2tad) oy Aacud) 5ly0) of dallss mbgdc
o dudlinl) sl (o Al Sloglall of 38,401 il of Aol
g gzl bl of Axball Gl (ilsd o culagmlgll of 2oy lesll 1)

-Sleslall sdd Jssosll o ol Zriall a2

D. Top Secret Information: Information entrusted to
some employees that would have a significant
impact on the company, its employees or
stakeholders if disclosed without permission, where
information should be made available to employees
only to the extent that the permitted work of the
company is required. The employees shall adhere to
the information security policy, especially those
related to dealing with different types of

information. It is also strictly forbidden to view

Lol oo @15 Lple cnalaghl (any (a3l @l olaglall L) 2y ciloglas .o
tladdl @3 13] Axliall Gl of Lo ol 45,411 e S ISy 5355 o
> dpataslo iy prabbsall Sloglall 1355 0l Ay s cpias 9 s
Aol nloglall ol Asliun calosll il oy« 1add Le zoaul | 45,401 hoe
Y1 Gl laie piey LS alzill Sloglall ¢lssl ae Jolazlly lass &I clls

i Gruas ] (ralsgall ¥ oyl 24l2 9 0S5 G Sleglall (e
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information that is highly confidential, except for

authorized employees.

Article (115): Confidentiality Classification

W pud| cagiias Al | aay ypdie ydie Al 3o UL

1-  Stakeholders’ Information Confidentiality

w@i‘ u\_‘z.‘ai L:Lnj.la.a a.:).w -1

The Stakeholders’ Information Confidentiality shall
be protected. The Employees shall be entrusted
with the significant information of Stakeholders, as
such information is important to maintain the
Company’s ability to provide high-end products.
The Stakeholders’ responsibility to keep the
information is deemed an individual and collective
responsibility among the Employees, as per the
most accurate security standards for the
confidentiality of information. Stakeholders shall be
dealt with in the highest standards of
confidentiality. The responsibility to maintain the
Information Confidentiality shall take effect after
work  completion/ staff separation. The
Stakeholders’ Information shall not be shared with
any other person from inside of outside the
Company who has no right to access such

information.

Slaslall (e (alssll (re38a9 Ambiall Glriol Sloglas By Bles g
e 38, 508 e blall o Sloglall siag dslall ClewY dl
Slaglas lass Adogun siady Adle s3ge old Sleusy Sl puuds
lae 359 a8y el ¢ caalsgll o Buslaz g 23,8 dghus Axbiall Glnol
@il dxlall Glasol cloglas e dolatll @y oo g ccloglall &y (ol
day G Sleglall By Laamy Al Adosun yetud oy cdyudl Slayo
oo Aliall Gl cilaglas 4S5l sy 4S540 (nalsgn Aans/Jas <Ll

S, s ol J315 e Ll dgamsll 3> o uad pased

2-  Confidentiality of Property Information

LS loglas Byus -2

All the Company’s Employees shall acknowledge
and accept that the Confidentiality Information
belongs only to the Company, and the Company
solely may decided whether to abandon any of it's
rights or benefits. It is the Employees’ duty to
maintain the Employees, and such information may

not be used outside the Company. Property

cllo (p A8 wlaglan ol Aadlally H1,8Y1 4,401 (alaga per (e bofidy
L lae 5l Gaim @l oo el 51N LI @1 B sl (2 Lauss 38,40
plasial @ Sem Yo S Sloglas e Llamdl cralssll Cxly (ye 43T LS
e Lol 2SI claglas olasiul piey LS A4 s leglall sia
I (0 2SI Sloglas (aass c¥las! gf Juzmad pe peley 4 grims
eSS 3 Ly Aased Jummand Byl alusil of 439 AST] B3l plasiul
iyl Y Lo liad)] of Leliad] of Lalaiiial e Lple Lolazdly laal Casls ]!
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Information may not be used in an unauthorized
manner. The Employees may not record any
communications consist of Property Information
using digital devices or personal recording devices,
including cell phones’ cameras, and may not
disclose or reveal such Property Information to any
unauthorized third party during and after their work
and service term. The Employees shall beware of
publishing or destroying any Property Information.
Upon resigning, the Employees shall return to the
Company all the Property Information in their trust,
including the data in their devices and personal

belongings such as: (Electronic devices, PCs).

oo el lgdsets Ol L@l dasg egosg silos B8 I 4l g yums e &l
e oty daadl (oo Wzl Dl 39 ASI Sloglae B of 143 @y o
Slaslall I3 § Loy sl @ @) 2SI laslas puan Bolely 8> caaligl
g ATV B32Y1) o Aaseddl @ @llieny wipeat @ Lo Osladiny I

(AL SigeseS

3-  Confidentiality of Internal Information

sl Sloglall Lpee -3

No Employee is permitted to discuss or pass the
internal information to other employee unless such
exchange would benefit  the Company. The
Company’s Employees shall not engage in stock or
securities trading on behalf of the listed companies
or provide any recommendations based on internal
information of which they become aware due to
their work/ duty in the Company. The Employees
may not invest or take any business decisions
(irrelevant to the Company) based on information
obtained from the Company, as such shall be
deemed as a breach to be penalized by law. If any of
the Employees becomes aware of any internal
information, such Employee may only use such
internal information for the sake of securities
trading following the consult of Compliance

Department. In case of securities trading or

3T cabbge ¥ Lays e of 2udslull ciloglall Addlie calssll (e Y 5oz ¥
Gibse pody W g A5, a1 (alel ansy Sleglall sl Jals oS 13) )
slac) of Azyall wiSyadl ¥ AW Gho¥l of @l 3 Jglaally 48,401
e/l 08 Lple lgallol 25y Slaglan e 2Ly el pliall Slmss
L 48e ¥) &leetdl sy all 3Ll of HLadiedd) cpilsgall masy ¥y 45,41 §
Lallses aay 1da oF 3] (AS,801 (e LaguudST ciloglas (e 2Ly (3, Jom
Al Slaglaa e albol 4l calssll (e gf izl 13] cOgilall dule Cudlag
ByLaduel day ¥ cilaglall ells e 2Ly AW Glys¥L Joladdl 4 oo ¥ ild
48,800 Bl L Ale 3ol IMlial of Jglus 3529 Jl> B9 I 5)5)
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possessing before joining the Company, the

Employee shall notify the Company of such.

4-  Exchange of Confidential Information on

Need Basis

bl el e Ly ciloglan Jols -4

The associates shall not disclose the confidential
information of other associates, supervising and
oversight bodies, lawyers and/ or advisories, only
following the necessary permits, provided that such

disclosure to comply with the following:

ROV IR0 A U RP /P i VE S EA R PN U I P E R PREVE 9. o[ REA RN
A =Ll 389 7 Las¥] 05 o ey Bsslall culasloll s Jgunll

® If the recipient is in legitimate need to such
information, and has the authorizations to such
information due to its work/ duties and

responsibilities as per the regulatory instructions.

lady camous/alee cldogues U3 Ly Lo Jgsaxl
el Al bl e laglasl)

®  No damages shall result from such disclosure

of such information.

Aaglallsda C\..‘a_é‘gﬂdx.)ﬁb éi&uﬁuléui u

®  The Company’s associates may not provide
any information to any other authorities, unless
they are authorized to do so. There may be some
exceptions as to the disclosure of some information;
if such disclosure of information is accidental in the
context of work, such as: Financial Solvency
Inquiries and/ or such information was required by
supervisory or regulatory authority or if such
disclosure was in the interest of the Company and
stockholders. The following are examples of some
of the cases that are subject to the exception.
However, such exception shall only apply until after
obtaining the approval of the relevant officials of

the Company:

ol 48,41 e alaglas 6l ellac] pue 38,401 gude de ™
lia G585 a3y el alall Aodlall qead ol 13] ¥) & yls
ol Lae 7 Lad¥l o6 13) Glaglall (amy (e 7 Laddl culelidnwl
B e hylunaraddl Jia 2S5 400 Jlasly pliall wie anb
aglais of 481,2) Az LB (0 Sloglall clls @3 13] 51/ U
Led Dlall laisly 35,401 dxlias (o zLad¥l oK 13] o
OF 1Y) e Ll puases @1 Ll aamy (e Aliel (b Lasdy
Oyl 2adlge (e Jgummel day W) slidiadl | Gudas iy
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®  General periodic announcements required by Cedall ol Lo et (g0 deladl 2gyoull Y @

Regulatory Authorities.

® If the competent authorities required such eamtll (51, e¥ cleglall arsell ol cudb 13 @

information for investigative objectives.

The supervisory or regulatory inquiries shall be | ¥ &= ¥g .al50¥1 8yl5) ) 281,y Apagbaial) clyluaiad) Al>] iz
referred to the Compliance Department. No | olaslas gl cilezll sda wgis ol Gi)/ (ealais sludil @ de o)1 Calsge
Employee is entitled to reply to any supervisory or RUIRTW-A] Ao s O 13] o plANI8yls] M5 (0 ¥ Agllae
regulatory inquiry or provide such authorities with
any required information only through the
Compliance Department such employee was

authorized to do so.

Article  (116):  Maintaining  Information L adly Sloglall &y e Dolasdl :Ad] day ydie Awslud! 3oL

Confidentiality and Disclosure Mechanism

Duties of Companies Associates a8yl Yguuin Sy

1- Non-disclosure of the official and confidential | (o> &l @ladudly @Uslly dosdly &yudl ciloglall cLid] e -1
information, documents and exhibits obtained | ;34_& of LolsS s oIS elg—u drayly gy dalid (Ll Lle sy 5
during the employee’s wok whether in written, oral, | ¢ ez of (iials lly8 o closkad Ly oL jaimg (Lig A
or electronic form and which its confidentialitywas | de J o 13] Y] (diaus sune el@l uay G Lraaday 409380 Jlas
expressed through instructions or special decisions, | wleval cloglas e ALY aueg ey A8, &1 (e Adas AG81 50
or which shall be maintained confidential due toiits | ¥ (51,69 " dale g ciloglan” puad G AsU siloglas o Axlall
nature even after the expiration of the employee’s | ro—a LY 1ia 5%, Ol ez bl Jl> §9 tplems LI AL 0
service, unless the employee obtained the written Jaadl ases oLy VI PER I
approval from the company to such disclosure; and
not to access stakeholders” information or property
information which is deemed as “Non-Public
Information” for purposes unrelated to the
employees work. However, in case of access, such
employees shall have the proper authorizations for

reasons related to work.
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2- Refraining from making any comment, | L aslgas 3lams ds e o Mﬁi Gulas éL oYl e plinadl -2
statement, or intervention related to topics that are | Lyle allol a8 (158G (&1g AS,—adl gud Ugladl of A wlyudl wd i3

still under study or deliberation with the company Atalyg @Sy

and which the employee has accessed by virtue of

its position.

3- Informing the company in the event of request | =alai 13] ¥] cdawsel) (Slell §sal sl 4l Jl> 3 a8, adl e -3
to testify in the competent courts, unless the | (wilsall ae 3an JSdug lasldd| Ogilall Jlas oiloglasy 8ol —ad|
testimony was related to information prohibited by Le Jgeall dalas¥ly

law to be disclosed and in a manner consistent with

the applicable laws and regulations.

4- Full and accurate disclosure of all official | o giud G dooyl Silaglall S (e Gi8ag JolS JSdo 7 LindYl 4
information that requires disclosure by virtue of its | Sleglall @l (as Ul ol i¥l sllacly cdiadyg (S Lie 7 Lin 8!
position, giving authorized persons information | &, Sleglas e Jyiaxtl cals audl pucy cigllall gusdl 349
within the required limits, and not seeking to obtain odes Lplbhny Y
confidential information that is not required by

their work.

5- Not discussing the Company’s confidential | 153 ¢lg ¢ys,3¥ a0 45, 4L &iols Ajw iloglas T 2d8lis pae -5
information with people from inside or outside the | Jaall dxlias Lollazs sl ¥l § Y] Layls o 4S5 801 J51s (1
Company, except in the cases required by the | a5, 4l 7l Sy e U s pe pak 4 éi da9yi adeg
work’s interest,and not providing any unauthorized Lol ooy Juquad o (2 yae loglay
individual from inside or outside the Company with

confidential information, or facilitating its access to

such information.

6- Preserving stakeholder and  property | (w Lapé of LS cilaglacy dxl ol Glo ol cilaglas laas -6
information or other confidential information in a | eML¥ls Ladd ot jas Ll cralsell (Sas dds,kay 40, wdl ciloglall

way that only authorized personnel can access. Lele

7-  Not leaving any confidential information in | of ¢Sl (s Lele $ILY1 Sy (Sl § &y Sloglas gT 5 pne -7
accessible places such as offices or common areas. Al Sl

8- Not providing any testimonies, instructions, | cleglall of clasell of culolddl @ads of wlol—a b e ¥oPl ane -8

experiences, or information regarding its

Aol laeld Lelaobew of 45,81 Jleels of dradagy glan Logd
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employment, the company's business or policies to

third parties.

9- Not making any statement to newspapers or
other means of publication and information unless
the nature of the work requires that and with the

knowledge and approval of the direct manager.

Ll st Algag wlass el Cllazs Jandl Ansids S 13)

-9

10- Maintaining the confidentiality of the wages
and benefits obtained, and any other data about
other employees of the company that can be

obtained by virtue of the nature of the job.

e 631 @iy 4l le Juas @1 L1515 521 By e dadlal
bl Aads  Soms Lple Jgunsell (Sios 38,81 § 00,51 Cnilsl

-10

11- Keeping confidential documentsin locked and
secure safes and not putting any documents in a
visible way in which others can observe and see,
and not accessing safes, vaulted rooms or other
prohibited areas unless they are authorized to do so,

orifitis related to work requirements.

EANT I éi o9 pley Hwlg Alaaa yil5s P FLANTTOMYNEY- £
u.‘t‘).ﬁ-J‘ J! JP..L” pa<9 ‘L@.:j)j L«‘;]namﬂa.uw ,&A.I_.).QLE I
ol s e O 13] ¥ szl GLlill e lape of Lipaxll 8,3l of

-1

12- Keeping the documents being used at the
present time only on the desk. As for other
documents, they shall be kept in the drawers, and it

is preferable to be kept in locked places.

Sl Bgd Laad Sl gl § Lple Jeadl oy & sl ¢ Lay)
oSl G Lelas) Jundag G!,Sz(\ S Leles] ot clasiudl oo Lape Lof

-12

13- Not disclosing any confidential information
about the company to any person, including
employees of the company who are not authorized
to know such information or those employees who

are not in need of such information.

5? QLA}L\_U s ER-JEPW 'q.QJ uaav)l‘ AL E{S,_‘U | Q9—w—m IR
oleslall ells 3 o 2ol ¥ il gl

-13

14- Not entering the company’s premises during
non-working hours except after obtaining a written
approval from the authorized administration within

the company.

Jsamll aay ¥) daall slelw pe §4S,adl Gle J) Js5dl pue
AS a0 sy G Ausgall 8101 e 4nliS 4adlge e

14
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15- Understanding and acknowledging that any
intellectual property developed for the benefit of
the Company or created through the use of
Company resources is the sole property of the

Company.

oo lad o 45,400 llad cuas s 4,85 lSle sl ol 5,815 eal!
Loy 38,40 el (2 4S540 55l50 alusied SO

-15

16- Maintaining the confidentiality of the vaulted
room numbers, access codes to technical systems,

and all other confidential numbers.

Lalai¥l ) Jo3 ) 3559 Lazell Byall al8)1 2y e Alaslel

. (5).9-‘}” 3.:)*«.” ‘aléjzﬂ 29 Aol

-16

17- Adhering to the arrangements in place to
protect all confidential documents and information,
and informing the line manager immediately upon

the loss or missing of any documents

Wl Sloglally il ad) 438 2ylesd Aoy imgll caluslly 0N

il 2l ¢ Lus of Olaas 5o 2 aldl s dl el
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18- Dealing with documents and personal
information related to individuals with whom the
employees deals with strict confidentiality in
accordance with the laws and regulations in force,

and not using this information for personal

purposes.

Jolazy opadd) 51,890 2 lasl) Amse &1 cloglally 35lis]l e Jolaxdl
IMa ! paey e Jgeall alas¥lg cnslgall T.E.éj Lls Ly o 20
Aoz d L) Sleglallsda
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19- Not keeping an original or a copy of any of the
work and company papers, which should remain
confidential by nature or in accordance with the

instructions.

i 51 Lneas Loy a3 0f sl @ls A5l Jaally
S ladasd|

-19

20- Not transferring documents, records or official
papers abroad without permission from the

competent authority.

oo 03] 095 el dase | B! o Ml of louiud) Jas pus
Ayl 5\@\

-20

21- Not using studies, research, reports,

consultation results and confidential

any

information owned by the company for personal

interest.

El__!ij QbLJul..wY‘ él.ﬁj‘)_pl.a_ﬂb &5_25.”3 QL«@‘).\.” r:‘..x_z’i_.w‘ pue

-21
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22- Not destroying any documents until after first
making sure that the company no longer needs
them and notleaving any trace of the informationin

these documents during the destruction process.

Ao Lowy a3 @1 38,801 ()T (e Yl STl ay W) ol idis 6 8] pute -22
Adae LT ol iiud ) sda ‘3 B.\j.}}l‘ QLAM ).ﬁ éi gibS pues L@Jl
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23- Informing the competent authority of
information security in the event that an employee
receives confidential information that was not

required at the time.

sl it Al Jls 3 claglall oals 3pazsll Ll $L) -23
A § el ¥ iy loslas

MODULE (4): Maintaining Company's Assets and

Properties

Ayl cilslian g Cilaga ga Ao ddddlaal) aal )l Juadll

Article (117): Maintaining Company's Assets

and Properties

aS 1id) ollieng olaga g de Aadlall iaid ) uay wdee Lludl 3ol

Assuming responsibility for any violation of the
company's assets and property and preventing any

waste or misuse of assets or PI’OPBI’ty.

aS,adl olliany Slaszaer Aols Aallie ¥ Apasadl Alosull Jimd

Kzl of Slagagall plaseiul ¢ gu 9l sda (_Si Jguas 93 Uglixlly

1-  The Company’s employees shall preserve the
company’s money, property, tools and papers, such
as preserving private funds and properties and not
using such for purposes other than the allocated

purposes.

LelSliang 38,2l Jlgal (he aladlall 38, 201 ouda (de oy -1
pocs L oladl olsdaally Jlge¥l e alaalellS Loty Llgals

2-  Considering theft and embezzlement of the
Company's money and assets - no matter how small
- are matters to be held accountable with the utmost

seriousness, firmness and strictness.

L&@-&SJJJQML%JBQ\J}?},LBJ‘};}”u.q)".?.&-b&é)_u.”)l.gi_:\ -2
Aalpally

3-  Considering the negligence or willful sabotage
of the Company’s property as a very serious
violation and damage to the Company'’s interests,
and which shall be held accountable with the

maximum penalties.

alallsell e 48, A1 elSlial aeanll coygeadl of Jlead) slael -3
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4- Not using the Company’s property and
relationshipsforprivategain orto promotegoodsor
services for its personal benefit or third party’s

benefit

U B,k dndie of Aasdd) diaail cleas ol ddas (e g A o

5- Adhering to the information security policy
and procedures, and regulations and instructions

related to confidentiality.

213 loslanlly Lalai¥lg (Lale ol il glall (ool Aol a1 -5
Ayl 28al

6- An Employee who is provided with a PC shall

observe the following:

e Lo Blelpe igranls Slezms soss o sl alisll e -6

1 Taking all necessary measures to maintain its

PC, and take the necessary steps to protect the

s pold) Ggulsdl e Llasel] 2ol clel oW1 281 3lsest
Qb a8, Al cleglas Llesd Lol clghaslly alually

company's information stored in computers. igueraS 33
< Not downloading programs on the device | & a5 8,ls] Laxlpe day ¥ sl e moldl Jsomi puie
until after reviewing the company’s IT department. A Al § sleglall

.z Ensuring that the device is turned off before

leaving the workplace.

Jeadl (1S 8yslie 8 5Ll slabs] e uSW 2

. Maintaining the confidentiality of the
information on its device by using its password and

not allowing other to access it.

oo 4 oLl 5Ll e Bagasll ciloglall &y e Waslall Lo
i) L] potes 4 oLl ) 2 Jlaazl S35

& Not using the device for entertainment
purposes and not downloading games and

entertainment programs.

Lal¥ e pueg Ll wlll (o1,e¥ Sl plakiwl aue o

Apd ) maldly

.9 Not accessing other people's devices or

QLA}JMUL:JM‘ AUglxag Oi)-;m 5}1‘.?? dl J5.>..\_” phe 9

obtaining information such devices. Lo
.5 Usingthe device for the purpose of developing | as e Lesg ilyually ShLAl ooy L) sl alaserwl 3
skills and capabilities in line with the work interest. Jeadl Axlins

.z Notusing the device to do personal work.

L Rationalizing the use of printers as much as

possible.

OB Hud lallal alasrwl ks
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7-  An employee who has access to the Internet

should consider the following:

Blelpe casO¥ A J) Jgmmsll 2] s 9w ol alisll e -7
:gl._,l.n

A. Adhering to use such network for work purposes,
including the objectives of developing capabilities
and skills related to the nature of itswork and in the

interest of the work.

ahldly chuall ysslas ble U3 3 Lay Jaadl (1, ed Lol ly o501

B. Adhering to the terms of intellectual property of
files and programs taking into consideration the

licensing terms of their use.

Blelyag molally calaleld 4,Sall 2SI Baa> culllatay Loy, 4o alA¥I .o

Lalazinl jags s by d

C. Consulting the IT Department immediately upon
noticing any abnormalities during the use of the

Internet..

I Leanbs A& sgal 41 Aasdle I 198 calaglall 24085 5)) 5L 4T wl .

D. Not uploading texts and images that contain
immoral, racist, extremist political views, incite

violence and hatred, or any illegal activities.

Apaie gl ABUST 2 slge e ot @l Hgually poguaill Jrexd pue
Ll ol aal Sl catall (e (o5 ol (Adylate 2wl sl (e Sg2es o

Agild e A il

E. Not downloading files that are not directly related
to the nature of work, such as video files and

multimedia files, such as movies, songs, music, and

the like.

o]l SlaleS 5y alin dlas Aagday 3lass ¥ &) Slalll bpexi ais .o
U5 4La Loy sl ol SLEYI ol MY e (Boaaill Taslussl ilalag

F. Not using the device and the Internet to try to

enter and infiltrate other devices and networks.

i Byt J) Wy Jgi ) Wglod s il el pluaset ol pue g

Gy

G. Not using the Internet to send confidential,
g
political, or threatening and harassing materials to

others.

e e Goims 9l (Al ol By Slge Jlussd oY alasiwl auc )

RO R EH Y

8- An Employee who is allocated to an Email

Address shall consider the following:

Dk beslele Gig A oy Olgie U paiasey gl alsoll (e -8

A. Not using the email to create and distribute
emails containing advertising, personal, immoral
materials, extreme political views, racist comments

about religious beliefs and practices, gender, age, or

9 a8ate Awliw eyl eyt QI ells of AEMSTY of (Agai d of (uiles
9 e Flezzd goull of Ayl Sl uylally wlaazall Joo &y iaic cilaylald
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race. In case such emails were sent by any

employee, the IT Department shall be report.

o oyl i albge ‘__gi oo Ul 4l a9 Jl> ‘33 (@, o ¢ yan]|
Bydle Slaglall 40 8ls] $50)

B. Notresending already received emails containin
y
jokes, pictures, movie files and images that are large

in size.

3T )5_44_” 3T ALt LSL" Sgixd ‘_5'\.”5 VPN ‘_5'\.” d.‘nl_w).” de)! BJLC.! pde o

C. Not resending received emails containingviruses
or files that may be suspected of containing viruses,

and which case, consulting the IT Department.

a8 lale of ciluug 48 (e Goams B (@l 33,l5d1 Jsluoydl Jlagy) Bale] pue .z

o loglall 23 5ylsls Hlaradl Wl sia § s «liog b Lpls 4Ly

D. Taking into account that there is no privacy
regarding emails that reach any employee or that he
sends through the e-mail system, and that the
company is entitled to monitor the e-mail of any
employee by the authorized employees without

prior notice.

S Bl 3lazy Lowd B imgias 4l cllia o 45l 5Ll oy 31
B il i ASIYI ) alas I o Llauss G o cilaga o JI Jpms
095 ol g (ndloge 48 (pe calaga GF g AT dundl (e 21801 48, 2

- G Hlas

E. Not opening any unknown or unexpected
received emails, even if such emails were from a
known person to the employee, as well as not to
open or download any attached files whose source

is suspected.

Uyl 66 o) G Aadgin pe gl ddgyme pl Byly Ll 3] zid pus 2
wﬂém%i&}aﬂji&ﬁﬁmﬁﬁjgﬂéﬁl‘dﬂdjﬁa yade b (4o

F. Using the e-mail to develop capabilities and skills

according to work requirements.

- Jeall lliazt Taag ol by clyuall jaglazl g AT dupdl aluseial

G. Using confidential circumstances, postal services
or e-mail services when exchanging confidential

information within the Company.

Lele SLall g AN ! of Bostapdl cloaiell of ChoLall ol l 3
AS, 80 U315 Ly Slaglae Jali aliall wie 2pally

Further to the above duties, associates are

responsible for the following security

obligations:

LY e Oslsgus crgudll old sdlel 538kl alalgll e Bdle
WP

1-  Complying with legal, regulatory and other

Aslasll Ll e La e s Apedauilly Augilall Lol alA0Y1 -1

contractual requirements that apply to their field of qodos Jlzme e 3das A
work.
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2- Maintaining the job identity and the secret | 4S, &l dalaily Asoliedl &yl a8 g duaidsgdl Lol e Llaxtl -2
numbers of the company’s technical systems, taking | cal9gue 45,401 oo Atasg «6195 i Lapdd Blel o ao 4adll

into account their periodical change. The company’s | <l sl ¢ L] camsg Buaidssll @ ibisa coxi sely oy das &l oo
employees are responsible for any work that takes Aads ol Lgdl aluseil £ g pid leglall ol
place using their job identities, and information

security policies shall be followed to prevent misuse

of the job identity.

3-  Not tampering with the security protection of - aad) 38,81 Aalasly Aolad) el Llexlly Coall pue -3
the company's technical systems.

4-  Taking the necessary steps to protect company | 331 § 535l 45, &l Sloglas lend 2ol lghazlly sLiall -4
information stored in computers. igueS

5-  Adhering to additional security measures to | Sleglas cpe oS 9o Agleml] 48LY1 duiadll Sl 2¥L a50¥ -5

prevent unintentionally disclosing confidential
information to employees who own laptops or who
has access to the company’s systems remotely or
who are licensed to use any other portable devices

to perform the company.

ﬂwﬁ%‘bﬂq-id&@ﬂ\ wM&Ué‘g.\.péJ}uLﬂ

E{S)_f&.” ZL_,_;LI.‘ ‘5)_~>i ZU}A.zA E).Pi éi ﬁ‘d.zbub

Chapter (5): Conflict of Interest

@w\ gé ualadl) 1 ualdd) Juadl)

Article (118): Conflict of Interest

bl isylad il oy ydie 2oltl) 3oLl

The Company’s associates shall do the following:

Pk Lo A5, A0 sda e crany

1- Refraining from any activity that would result | )lase s dI @35 of 6l o0 bL a5 gl aliall oo glaadl -1
inan actual, apparent or possible Conflictof Interest | (s 4> (o Lt &l dxdlnn (1 Joia 9l Syalls of Aud>
between its personal interests on one hand and its 3 A oo Aaids gl daliag lidosune
responsibilities and job duties on the other hand.

2- Not doing or participating in or encouraging | .8 sl &l 3 ¢3,3¥! aum i3 of ALl of Jad gl aliall pue -2

pothers to do any actions that would leave wrong
impressions regarding any investment, price or
value by using or leaking internal information to
obtain personal interests in favor of its account or

others.

IO e Lo o B g1 a5l latiad T e Ll ls: Lol ]
Laid pilie e Jysamell L yad of 2uls ol Slaglal) oluset
31 BLLY ol ol dylux]
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3-  Refrainingfrom carrying out any activity thatis
incompatible with its objective and impartial
performance of its duties, or that could lead to
preferential treatment for natural or legal personsin
their dealings with the company, or harm the
reputation of the company or endanger its

relationship.

yzilly £aimsll 481l e cuaalidy ¥ bl gl Liall (e g Lied!
Sl Cteds Gl a8 Al st dlelas J) o8 OF 05 o (Ll
o2 o 4S5 Al Aneud oo o1 (AS, Al e e@dlalad § Csylus!

lasel! Leade

4-  Immediately informing its direct manager in
writing and refraining from participating in the
decision-making or voting process in the event of a
conflict of interest with the company, or if a conflict
arises between the personal interestand the general
interest of the company, or if the employee is
exposed to pressures that conflictwith its duties and
responsibilities, or raises doubts about the
objectivity that shall embraced by the employee,
with clarification of the nature of the relationship
and the conflict. The line manager shall take the
necessary measures regarding that, and in all cases,

the public interest of the company shall be taken

into account when dealing with such conflict.

e 3 ASLaLl e ¢ Lindly (6598 JSdng Llas LI 4, e
Lad 13] of (4S80 ae dellian cylias Sl (3 cogual) oi 1Ll Sl
ool ol S, Al Aalatl dnlially A pmi Al dxlall cu oyladl
Js> 582 5 of cailirlsg dalio o ylas bgis J) calssl
4aSo Aallall Aapbs 7] po oL Jalay 0 camy &) 2 g5l
gz 39 D AaPUI e o) 3Ll AL s, I ey eyl
ooylanll Lia Zadlas die 35,40 Aaladl dmbiall Blel e cazy J1goY!

5-  Refraining from using its position, directly or
indirectly, to obtain financial gain or anything of

value for the its own or its family benefit.

Jovamll 5y slia s of 8y itlin 9 4my driglog plusial (ye g Lol
Aalilay of 4y ol Amlial Aayd 63 e o (51 of Alle canlSa e

6- Refraining from exploiting or employing
information obtained during the performance of its
duties and after the end of its work in the company,
to achieve personal benefits for himself or others
directly or indirectly, or to offend others; and not to
information unfair or

disclose to give an

ol oL Lple sy 301 cloglall cadsgs of JMlizel oye § Lized]
bl Bramt A€ (A4S, A1 § dlac el dasg daoll dald
dI Ll gl il pe of il IS opad of dudid upmte
& ol Jsle ae Ll elae¥ laghas L a8l aliall pueg  pall

A, i L Jalass 6,51 a1, LY Jgaae

-6
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unreasonable privilege to other parties dealing with

the company.

7- Obtaining the necessary approvals and | 2y cwlgall Ladg 2asUll olassatly olaslsll e Jysaxll -7
authorizations in accordance with the relevant | &le il o> Ldee 3 A § ae, Ul a8l @l dye
applicable laws and regulations in case the | ,aldl juisyld S9zmsg Apns Slucodd dubpall clealud ) of 55151 of
employees desires to participate in the process of | 4 ¢y Ledie Lele! of Lbaad of Al 23¥1 jadas calsgll oo cdlall
collecting donations, prizes, or in-kind the direct Flall @ deizxs ol Gralls of Gad> ylass 946 Lole ciiew
manager may request the employee to reduce,
modify or terminate the activities when he deems
that it will result in the emergence of a actual,

apparent or potential conflict of interest.

8- Avoiding the establishment of close relations | JSio Leddlas daial lucwga of 31,81 2o dagdy Sldle dald] golas -8
with individuals or institutions whose interests A, ahyly3 ol ll)8 e gl
depend primarily on its decisions or the decisions of

the company.

9- Refraining from accepting a job, within two | 41 3 cJeall 48,5 &)l5 (ya ot JNS (Airdsg Jgud (e pluzadl -9
years from the date of leaving work, in any facility | cgay ¥l e doe @1 38,401 ao Lala dassy Dlolad LJ oo 5LAL
that had important official dealings with the | &5 dadsgll elsaay dd me—un ¥ LS A5, 41 (0 Adas 4G 41g90
company in which he worked, except under the | (1,5 d>lie pe tiloglas e Tolezel L2l s.da odleat Blaas
written approval of the company. The Employee is A4S, a0 Slwliwy alesliul @lat Lo a5, 830 o
not allowed after leaving the job to provide advice
to the clients of these facilities based on the
company’s strategies and policies information

which is not available to others.

10- Using the position and powers granted in the | o} lawgtll of 2, 20 3 d>giall lodially daglssll plasiwl 10
company or mediating with others to obtain | Adac ol uey he Jysaml of Lpase i cowlSa e Jguazl] (p,3¥)
personal gains or to obtain promises, gifts or .Juoxtuuﬁljiwglﬂwgaiﬂji
presents with the intent of performing an act or

refraining from an act.
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11- Using influence on the Company’s authorities
to obtain a job, decisions, obligations, supply
agreement, services or advantages from any
employee shall be deemed as a violation to the

,
Company’s laws.

9 dee e 4S5 AL Al 40 (o Jgamedl Wglad 390l Jloazwl -11
g9 s1 o0 B0 e Jo—samell of Zas ol dyes BLasl ol all of )3
A8, 5 Aalaill 2allses (165 a0 of calbgall

12- Using force, violence or threat against any
employee to force such him to do any illegitimate
actions or make him refrain from doing any job

duties.

e o)la¥ 5T caligs 6l us @l of caiall ol 55all alasi wl <12
U Jlee¥l e Jomy aliadl puie (e dloxd 9l 59,80 pe jol slnd
e

13- Refraining from participating in the
establishment of facilities that carry out the same or

have any other similar activity.

Asliie ,3T 55 6l (e olid 41 0585

MODULE (6): Fraud, deception and combat

financial and administrative corruption crimes

(Alall L) adl o Aadla g £1aad) g Jutial) 1 uabuad) Juadl)
B X

Article (119): Anti-Money Laundering and

Terrorist Financing and suspicious transactions

calally Loy bgais gl Jund AmdlSa sl | dny ydice Zaslid! 35U
dageidl

Duties and responsibilities of the company’s

associates to achieve this:

celld &_4,5_7_'1_‘ aS)Jqu L_a’ﬁ‘“‘“’ Qujjmj ;:Lg_?-b

1-  Commitment to implementing Anti-Money
Laundering and the Terrorist Financing Law; and
the instructions of the Saudi Arabian Monetary
Agency regarding Anti-Money

Laundering/Combating the Financing of Terrorism.

olay) A=8lSh allas Jlgoadl Jyus 2m8lShe allas Gadaty sl -1
=8lKa oL It éaﬁa_u.ﬂ L_a’)’-” el A whe Silaglady fdbigaly
colagdl Jagasy Jlgadl) Juut

2-  Theemployee performs the duties and tasks of
his job, committing to honesty, integrity, accuracy

and professionalism.

451y 2alilly Lad s gne Loliag dtaulsg climlg calsgll clol -2
Aadls

3- Nottoengageinany criminal activities, money

laundering or terrorist financing transactions.

ssa3 of Jlsal st cMalas of Aslin da 43T 6T 3 ds5dl e -3

olay

4- The company's concerned department

immediately reports to the company’s Anti-Money

e 2ol Aumziell 8,0 58 aekeally 4,400 2aall 310¥) L3 -4

Lalall 8)15¥1 L1 Laygas agas @l 48,40 § byl Jagaty Jloed!
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Laundering and Terrorist Financing Department, | <Molall e ‘zga}.a_‘.«l\ gg).a_H a4 oy AU byl
which shall inform the General Administration of | .aS, &Ml iguie o Aball Gl b o Laslye| o & Aageadl
Financial Investigation at the Saudi Arabian
Monetary Agency about all suspicious transactions

carried by stakeholders or company associates.

5-  Not giving a warning or signs to stakeholders, | @3 b pans of Cgudll o Al GilxgaY el ol dull pde 5
associates or others that their suspected activities | of 3 &I ol 4,411 L8 (0 Baametl) s 0555 @I eladily sl
are under investigation by the company or that have carsll ol i 't_LL,.:_H (L

been or will be reported to the competent entities.

Article (120): Anti-Bribery and Corruption Sluddlg 8oy AedlSa saidl g & 9 pdiadl 35U
Duties and responsibilities of the company’s UK W-EL1 ELYS-1| PR POMPRLAT]T PP FCATER TS

associates to achieve this:

1- Inform the directors or the company’s | &ed 3929 lidl Jl> 3 3S,adl § Limzzell olylsY! ol eyl S -1
concerned departments in case of suspicion of . Bgdy of slud

corruption or bribery.

2- Avoiding acceptance of favoritism or | (asldos sy Jeadl Slage olol § daulsll ol Apswnll Jgud ane -2
patronage in the performance of work tasks and YA PRPARIELY &a:‘;;Lu,:ge,@ sl
responsibilities, which may negatively affect the

confidence of persons dealing with the company.

3-  Avoiding resorting to any form of moral or | alasiuly s;ls¥! o ‘j)&:’:}'l Sluall Jlijuio.adi:qéi dlegzlllone -3
administrative corruption or using suspicious or [PV P Ztcg).ﬁmjg.&.ji Ang i Jilawy

illegal means to complete works.

4- Avoiding misuse of the functional authority or | =lyla¥1 P19 39au0) Jlizawly duadssll Aaludl Jleaiwl slu) pue -4
misuse of power, and to inform the competent .JM.i_zAbi delu) Al ayjm&SfUl‘le
departments in the company of any case of abuse or

exploitation.

5-  Avoiding deliberately providing or concealing | ;&1 jas i clye] >l o uind (e Lole Lad> clas) of HLb) pde -5
a material reality in order to seduce another person e L) dus yaig Aadas¥ll of Oglall dallie Aasylay (8 ypnsll
to actin a manner contrary to the law or regulations

and expose him to accountability.
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6- Avoiding deception - deliberately - to obtain an

illegal benefit.

ﬂéjilﬁjﬂaﬂi@&gj}.@gﬂjm-ﬁuﬁzﬂ9§;ﬂ‘ pue -6

Apgild

7-  Avoiding embezzling or forging any financial
credits, bonds, equipment or other assets (company

assets).

e ol Sl ol Adle lolaiel g1 5935 of sl e gl -7

8- Avoiding manipulating the processing or
preparation of any financial report or commercial

transaction.

s Alelas of Jlo 555 6l slue] of Amllan 3 el e gLzl -8

9-  Avoiding disclosing confidential

information/procedures/policies to third parties.

SULLT 13 b /ol / Sloglas co 48 e plizedl -9

Aoyl

10- Avoiding vandalism, removal or misuse of
records, furniture, immovable property and
equipmentand/or any similar related violation such
as burning for the purpose of cover-up (hiding),
exculpation by manipulation, concealing the
accusation of embezzlement, and any other actions

similar to the above.

 lx el @M s Jlaniwl of I15) ol daaall csyieall e gliza¥l 10

A 13 Bl 2alliea ol o1 /5 Silalls anlal] iSzells Y1

Lo slas g claaill cedill L@l Gas ol Awddl (i 3yl Jie
s W e Ln JUadl Ayl « adlasY)

11- Avoiding exploitation and misuse of company
assets (such as theft of company assets, revenue
embezzlement, inventory theft, payroll

manipulation... etc).

48y Ji) Lpolasmiwl ¢ gawg 4S, 4 J}.;,ai Slagage JMatwl pas -1
;L:.M.ﬂb suj).‘xl‘ Ztéj_w “L‘.Jbg;” u&MﬁL‘:-' aaS)._ZU. J}_‘ai Q‘Jﬁ}j.c
(&” e PN Jelus ‘3

12- Avoiding providing any false financial
statements that include misrepresentation of the
company's financial statements (such as estimating
expenses in excess of their real value, and
estimating revenues in a way that makes it difficult

to know the true amounts).

il canym aats @y 3K b bl ¢f @udas e glasdl <12
adiy (Addll Lresd oo A4S claadll aaes) 2 U as,adl
(a8 a0 Caall fra Jas Bygumy sl ¥l

Article (121): Gifts and Hospitality

ALty Ll Al my oy gpicadly Bl L

The company’s associates should take into

consideration the following:

b Lo Blelye 38,401 g ade e
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1-  Not to request or accept any gift, invitation,
service or anything of material or moral value,
whether itis for him or one of his relatives, whether
a person or an organization that has a relationship
or seeks to have a relationship with the company, so
that it could have a direct or indirect impact on the
objectivity of the company's associates in carrying
out their job duties, or would affect their decisions,
or might force them to commit to something in

return for accepting that.

Lole daud 93 o 6T 9l Aans gl By ol Gyua T Jgud ol b auie
4 L dalaie ol s i (o do)BT 1Y ol 4 S ¢lg o Lgina o
AL 05 0 0Ser gy 38,81 e 283e LJ 0585 o ) (e o
alee duiis G A8, 9ude ey inge e ydlie a2 ol ;e
LA I payle a5 08 of nell,8 (e ol Ll e of ctaddas )

el Jaid elat L o

2-  Statutory accountability shall be imposed on
any person who is proven to do, participate in, or
assist in violating the regulations related to
requesting or accepting gifts and invitations, and
the company's current and former associates are

equal in that procedure.

9 AS5Lall o aluall dde oty (o JS e Apalladdl 2Ll o
lgeadly Ll Joud of cllay Aalaill Zalas®¥ 5olxs 3 Boel il

- Ogdsbadly Ogdloed) A4S, 41 guda I3 & oludug

2

3-  if the refusal of the gift would cause harm to
the company; or if it is not practically possible to
return it, or if it is presented to the company’s
associates on official visits and occasions, or when
receiving official guests, which the rules of courtesy
require its acceptance, then the gift may be
accepted, provided that the following are taken into

consideration:

Lasy oIS 13) of S, 2l 8elua] cun o ilis (0 Lo dl Ly S 13)
bl G aS, il el coaud of dulaadl L Ll (e (San
aelsd aaiai Las (trasy Bous Jldiul wis of dpasdl cilwlilly

e Lo lelya Loy Bt ) Jyid Spmed L Jpud Aall

®  Under no circumstances should it be cash, orin

the form of loans, shares or financial instruments.

9 29,8 Aiga ol (Jlsdl oo L gLy dpuas opSa YT

Al latde of el

®  That the gift and its value be from what is
customary to give, according to the occasion on
which itwas presented and its nature such as medal

of honor, for example but not limited to.

U3y cdagads (e Bylate ga Les Lpsds oudl 055 0 ™
Ju (e 9,8 Laardog Led cand (G Awlidl cowny
s ¥ J
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" If the gift is about fee reduction or waiver, it
must relate to an invitation to attend a conference
or meeting that enhances knowledge and reflects
positively on the company's business and does not

create a conflict of interest.

cpo—sy o= 5 ol pagass e Byl ull col§ Il
A,all jia g Lot ol peige sounmd Bgens Blats Ol cumyd
& oylas aie Lady Y9 38, a1 Jleel e Ll uSaing

Alall

®  That the gift presented is not related to the
position of the recipient of the gift in the company

or was given as a result of working in the company.

o) alke e 2oty Ranil Rl 05 ol 8
Ayl § Jaall Bl caots o 35,411

®  The provider of the gift should not have a
private or publicinterest, wishes to receive from the

company or one of its associates.

J}M‘};-ﬁaﬁkji Mba:zl.‘a.aa.;u\_@.” ﬁ.\.&lQéYi u

4-  Theemployee may acceptan award from other
entities dealing with the company as a result of his

achievement in the light of:

5\5)_2&.” LQAAJAL’.U‘;\J‘ 6)5-‘}” Sl o 8550 J}é albgoll jomy -4
b Lo e e ] 4] Bt

- The award has been allocated as part
of a declared, recognized program with an

obligation to be awarded on a regular basis.

4 Bylateg (lae moliny (0 s 328 Gy Biilnll 0S5 o

= The winners are selected according

to declared criteria.

Aidao pulalladg uislall Hlasl ey ol -

= Obtaining the company's prior

approval.

U3 e 33l 38, 401 2a8lge e Joand] W

5-  The recipient of the gift shall provide written
disclosure directly to the Compliance Department
after receiving the gift through a disclosure form in

the following cases:

A ay AN B )1aY 8y dlie 1938 7 Liad] @uds Audl Al de -5
P el § 2 lad] 7 3gas IS (e

. If the gift has value and price it can be Apls Ol e oo Lds 2w L B J) calS 13) u
sold.
u If the gift is perishable and exceeds .Jb (1,000) Lrasd jolzisg calall aLL8 4uu ) ol 13 .

(1,000) riyals.
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6- Itis prohibited for company associates to offer
gifts, donations and invitations to those who have a
personal working relationship with the company
unless they are offered through the competent
department in accordance with the company's

approved policy in this regard.

@ﬁ&&\}&ﬂb&\.@b\%uﬂﬂ NJ.EJZ\S)_&J‘ L_,sj_/.«.m &LM -6
obad! i 388! (e sueiall dwleud! adg Lzl |

7- Itis prohibited to accept or request gifts that
have the potential to damage the company's

reputation.

BLnl] Al e slais 1 Ly Llal oo 51 Jsid Jlam, -7

MODULE (7): General Provisions

dale alsal ;abad) Juadl)

Article (122): Make decisions according to work

ethics

Joatl LMY Ladg ol il 3Las sl | cay ¢y g pdenly ALt oL

Sound and correct decision-making is one of the
factors of the company's success. Therefore, the
company’s associates must take into account the

following when making important decisions:

e onany ST S A0 2l Jalse asl Cilially qeladl all 3Ll aa
s Lo oLxe¥l (my 581 Bl )l 3Laesl e 3,401 gado

1- Making decisions that do not conflict with the
laws and regulations governing the scope of the

company's works.

Joe Blatd Sl zslolls cailsill as pilats ¥ Loy lylyall Slasl -1
.K)&‘(‘J‘

2-  Making decisions consistent with the articles
of association and the company's internal policies

and regulations.

S, ad) Aalasly olaliug uaslill wie po 33195 Loy lyLall Slasl -2
EWENRL

3-  Makingdecisionsthatare in the bestinterest of

the company and its stakeholders.

Dlall Glraly 48,401 dxbas § cuas Gl lLall sl -3

4-  Making decisions in accordance with accepted
ethical laws that do not expose any category of

company’s associates to insult.

ad gl oy ¥ Lasg Lple C8laal) 48031 @laidl 339 ol Lall 3lesl -4
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Article (123): Compliance with rules, regulations,

instructions and policies

laglatlly ilollly 2alasLy AN sl doay & gy—dially 2L BaLL
C_'LQLMJB

The company’s associates must have access to,
adhere to, and be aware of, the laws, regulations,
instructions and policies in force relating to their
work and tasks and apply them without prejudice,
breach or negligence, and must not conduct any
transaction on behalf of the company that may
violate the rules,

company's regulations,

instructions or policies related to the company.

Slaglally m5lsly Aalasl WYy wadlly LY &S, 400 guds e comy
9Lz 6T 095 Lt egr Ao gilll sl blg aatly 28Mall il 8810 bl
Lalas¥l Callsy o0 (S 45,40 @l Jolad 6T sy ] preg  Jlea) of Aalls o

A, Aalall cluliad! of claglazlls zlslll

Article (124): Report actual or potential

violations

AUatel| of Aeladll SLAtlell e $OLYI Ll day &g ydeall Aayl 1 Boll

Any of the company’s associates must use the
communication means specified by the company in
the “Report of violations” that is allocated for
reporting actual or potential violations, and to
report doubts about the transactions carried out by
other associates who have internal and confidential
information, as well as reporting cases of fraud or
attempted fraud and any loss of amounts or
commercial papers or any potential violations of the
rules, regulations, instructions or policies of the
company, in addition to reporting any unusual
dealings that the employee sees from his point of
view that they are not compatible with the financial
position of the stakeholders as the company
guarantees the complainant - in good faith - to deal
with him in strict confidence and protect him from

any form of reprisals.

did oo Boazll Juoloddl bilug Jleaiul 4S80l suds (0§l he comy
Llaall clallell e P dasaslly"lallill (e PN Al § 38,401
oo o5 G alardl dgo 03915 @I sSCadl (pe UYL plially (dlaaxll o
> e Y1 Sy By 2udsls Sleaslas medd (oyaT Gugwde Jid
ol f of yles Ghol o UL ¢laad gly JLasdl Wglxs of JLas!
I LY 4S80 Lol bl ) of cilagbanlly 7515l Aalaidl) dlazxs
2o 3919 ¥ Ll o)las Ay (o calasll 5 Asle pe Dlolal gl e PAY)
A G P pual ASA0 esas s Axliall Glxed JUI aussll

Aeland) Jlec¥ JISAT (0 SIS (6T (30 dislamg 2ol Ly dae Jalatll
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Any of the company’s associates or stakeholders
may submita report publicly or confidentially about
any allegation of violating practices through the
email  specified  for

receiving reports

(ethic@burujinsurance.com) or by directly
contacting the authority responsible for receiving
reports on the direct number: These reports can be
provided verbal or in writing, butitis recommended
and encouraged that disclosure reports be made in

writing - through a letter addressed directly to the

officer.

Gy 51 Sl IS B oty gliall almanl of 38,801 saeds (o0 &Y 59
JUaiad sl i AT aundl I35y Aallin lasylans 3lams slesl gl e
4l yaldl Jlasdl gl e 9l (ethic@burujinsurance.com) e
oda muuds (Say S AL @B e Sl Jldiwl e Agsudl
Lol 7 Lad¥l cledly o5 ol e azdds maid (S0 Libas o Laa s clsle sy

5 ala Jssadl ) g ollas S5 -

Article (125): Consequences of not adhering to

the principles of conduct and work ethics

ol toslas plUY pe Bl g Al | cmy (9 —deally Awalied| B LI
Jeadl ldMsg

Anyone who violates the principles of conduct and
work ethics is subject to disciplinary action, up to

disciplinary dismissal.

2\.5.}.33&’ Slel >y Jonll QLﬁ)L‘S-b Holud! golee u:."mhji i oo Jstpa_g
@l aall ) Juas 0

The Compliance Department and HR Department
must verify the application of the company to
behavior and work ethics policy at all positions,
monitor and control any violations thereof,
investigate them, and impose penalties for violating
them in accordance with the relevant regulations
and instructions, and according to the company’s

articles of association and penalties regulations.

Iyl el 3t o 3l Eil l5Ll 551505 LY 1] e et
1 ss duays Auadsgll Sligtadl pres e 453801 3 Joall SLEMST
Lalai¥l 389 Leallims e ALl wlisaall glayls e Gaazmlly L] L)
S, 40 ALl el L) el 2n¥ g <830 5 Solalaslls

The concerned departments must also report any of
the company’s associates who deliberately neglect
to report any acts or transactions in violation of the
relevant laws, regulations, instructions and policies,
to hold them accountable in accordance with the

relevant regulations and instructions, and according

onalaill 35,80 Gawde (o 6l e aeladd) Doyl dgall oyl e oy
lslly el dallis cMlolad of JLadl g1 e LY (e dania JSCAy
el Sledadlly Lalas¥l 385 @guaelel @Mall @l Slulwdly Sladaslly

AS, L Aol ol il Joall eudais Ay (s g (A8Mall
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to the company’s articles of association and

penalties regulations.
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MODULE (8): Annexes

3L eyl Ll

Annex (1): Request for Amendments

CMpuad e Jgsazd! cdbs 11 52eke

Amendment requested by: ..........ccccccccccccee

oo s e 2Ly Jpotal

Department name or reference:

Document copy:

Aa el A

Description of the required amendments:

:EL'-}U@.U EMdad| Camg

Proposed Amendments:

A gLl edhaasd)

Suggested by: ...

Signature:
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Reviewed by: ..o Al gy diazlye @3
Approved bY: oo Al wlgy salazel @
Effective date: ......cccccoeevvvvvovrcccrivcrnnnne. (As determined by | (o suyizxi o5 LS) sl jsls
the certifying authority) (Boesall 2zt
Recipient's signature and position: .........ccccccccoorecrrrvvvvviccccni (Upon | adliwl use) anadsgg @il adys

receipt of approval)

(353151
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List of Definitions

Company

Articles of Association
Internal Regulations
The Authorized Person
Board

Authority

Market

Central Bank

Member

Executive Board Member

Non-Executive Board

Member

Independent Board Member

It means Buruj Cooperative Insurance Company.

Articles of Association of Buruj Cooperative Insurance Company.

Internal Regulations governing operations of Buruj Cooperative Insurance Company.
The authorized person specified in the company’s powers and responsibilities manual.
The company's board of directors.

It means Saudi Capital Market Authority.

It means Saudi Exchange.

It means Saudi Central Bank.

A BoD member or a member of the committees emanating from it.

The board member who is a member of the executive department of the company. He participates

in the day-to-day management of it and gets a monthly salary in return.

The board member who provides technical opinions and advices and does not participate, in any
manner whatsoever, neither in running the company, nor in following the day-to-day works thereof.

This member does not receive a monthly or annual salary in return.

The Board member who enjoys being completely independent. That is, the member is completely
separated from the department and the company. Independence means the ability to judge matters
after taking into account all relevant information without any influence from the department or from

outside entities.

3 of 15

BCIC (4sbal) Guelill 7 5 A4



s yal

Golarll cnalill 79 3854

Soball oelall 79, 38,40 (gl sl

Fotarll cnalell 79,5 38,0 Aalanll clilaall @Sl s 1 ol

8,201 & olosadly Slodall Juds § suzll 4dlall o lo

8,20 35,101 pulzme

EXYEON W I PORETI

Assaadl LI Gyl

@3saudl G el

e a5l Ll of 510 Ludzes gne

25 bl s sty vty L angall 85153 3 yliing 35,00 yiaanl] 851531 3 Tguine 00556 g1 8515¥1 udna gunc
¥y Aagall Lllocl Aasliag 38,801 8yla] G JISCAYI (o JS4 (gl Lty Yo 4l 8y9-adls (6T, pudy (g1 8y15Y) (udms gune
Ly o1 et Ll el

AMMazad! gy 2,4l ey Byla¥l e JolSIL senall AMaTl ¢ gay Iiag Aol AdMaTals ety il Byl0Y) (ulzes guine
Ayl Sl oo gl B1oY1 (e ails 6T 09 ANl 13 cilaglall ppaz sLoae¥l § 0¥ tay H9a¥l e @Sxll 3juall L3153

ol pard] Aasls

alball
as, 41

bl alla!
BEANT/ NS
Lodall cobio
AESY

aJl

Gyl

S il
geaall

el Byl Yl udma gine

G| AL 8,10 udema giae

Jaiwd] 8y1a¥ s gine

4 of 15 BCIC (st (el 7 5 50 3S



Introduction

dadia

A. Purpose

.

Qa).i.” .

The main purpose of this policy is to establish clear criteria for
determiningthe mechanism for the nomination and selection of the
members of board of directors and members of committees
emanating from it in Buruj Cooperative Insurance Company in
accordance with the requirements of the Companies Act and the
Corporate Governance Regulations of Saudi Central Bank and
Capital Market Authority, as well as to establish criteria and
procedures for monitoring and assessing the appropriateness of the
members of board of directors and members of committees

emanating from it.

Al ot dmaly ulas Gl s wlewdl sia e @l (2,301 )
Z9 38,4 § e Wtk Glaelll s Lnely 8)10¥) udzme s Linel jliasly e )5
oe Byaball S a0l 2aSy> wilaly i, Al g5ls olillazl ladg glazll cnall)
s oz ) Ll ca LS WL Byl Bigag go5aadl (S50 il
Olzllly Bla¥1 ulzms sl yanel 2 wuling dasdlo g mueity L8l lelizlg

B. Scope of Application

Getaddl Blas .o

This policy defines the basic guidelines, principles and standards
that regulate the nomination, election and evaluation of board of
directors’ members and its committees, and ensure that their
application in line with the company’s objectives and in a manner
that does not conflict with the company’s articles of incorporation
and articles of association, or the regulations governing the

com pany's relations.

Ler Laadat iy o oo aSTllg ¢ bty 8y10¥1 udzma el iinel uudiy alsenly
6,200 Bl UBSMal Aalsill mils Ul 5 (3, 400

C. Audit and Approval

.)LAJ.GY‘} ;taabl‘ d

This policy shall be annually reviewed by the Nominations and
Remunerations Committee, and shall be submitted to the board of
directors forapproval, and approved by the shareholders during the
general assembly meeting. In case any amendments are suggested
by the department (the competent authorities) in the company, it

shall be according to the following:

plel 2859 (s ISy 8ISy o U1 Aid S (o0 Bl 5.0 a5
Jb @9 Aelall Laaad) g Loz | IS Crealudl Jid (0 sotaly Aadlgall 5)15¥1
Lady 0585 Lels 45,1 3 (oleodlall Glosal) 35031 Jid (o cDhuad gl 7 1481

ik U

1. Fill the “Policy Amendment Request” form in accordance
with the form attached in (11.1) by the entity requesting the

amendment.

oo Jid e (11.1) 38,0 7 3gaill Tadg "L aaliaadl Jad " 73505 2as 1
Jyeatld 2N Bl L3
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parties after it is approved by the shareholders in the general

assembly meeting.

Aaladl Laezdl g Loz |

2. Send the form to the compliance manager for review and | e 3e—uditlls S elly dax el al70¥) ue J) 230l Jwy] 2
feedback in coordination with the legal officer in the company. A8, 5 3 Gl Jagadl

3. Send the form to the Nominations and Remunerations | 4 ,c9 4de 43815llg diax |l Sl88A g il Al Az S 7 390i)l Jluy) 3
Committee for review, approval and submission to the board of Bylo¥l e e
directors.

4. This updated manual is distributed to the concerned | § caeal—ull L (o solaiel way diall BILYI e Sl Jddl g9 4

D. Effective date

M‘ .E)L‘. o

This policy is applicable from its approval date and must be
reviewed by the compliance department after (3) years from the
date of its approval. In case of any changes in the company’s policy
or related regulations/laws governing the company’s works that
require the documentto be reviewed and amended, the compliance
department shall inform the Nomination and Remuneration
Committee to review the contents of this policy and update it if

necessary.

A1 B1a] By Liaz [y g Laslaie! )l e el daleadl sda 3uas
48, A Al § St 6T Sas Sl 39 Laslaie! fls cpe &l giu A5
Lozl by G938, Al Jleed aalslill A8Madl 13 mslglll / Aalas¥) o
Lan L a8y ooy A Aid $b) AN 8,15) ez cLotady 2 g

23 ol Lpazis Aulwd) sda iligizs

E. Document Compliance

Aagsll Jla¥l .a

reports to the Nominations and Remunerations Committee and the
board on all issues related to the implementation of this policy and
any cases of non-compliance. The compliance department /
internal audit department can also seek the assistance of experts

from outside the company in evaluating the level of compliance

with the policy.

Ll s Bridary Aalaall wleginsll prazr Joo Goiss Sy pudzelly
Aol p Y Sotun muuds § A4l s (o ey Bilazaad]

1. This policy must be distributed after being clearly | a8Mall o3 B1LYI e 7o laskate! day sl udl sia prand oy A
approved by the relevant parties (the company's senior | 48,9 dalie cuzxy (I3 I 28LYL (AS,adL Llall 4,10 oligiwll)
management positions). In addition, applying the principles and | aue c¥ls arex> Aaslieg Ladsll 1da & 85l90l Slslia¥ls ool Gudas
procedures contained in this document must be reviewed and Le I
followed up regarding all cases of non-compliance.

2. The internal audit department shall submit annual | L8lSllg ol &0 dd ) jylas uuas s ot daa L 5yls) e 2
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Nominations Policy

Slomedo U dsoliws

Board Formation

5yl s (2353

The following shall be taken into account in board of directors’

: s Lo 8,191 e (055 3 (£

duties of the chairman of the nomination committee or the risk
management committee, and he shall not be a member of the audit

committee.

Al i Lguac Jada ¥ oy bzl

formation:

1. The number of board members is commensurate with Lblady 38,ad) pax> an (udel! slaclsue cels ol .1
size and activity of the company.

2. The number of executive members may not exceed (2). Crgsas (e Ondeaidd] clac¥) sae jelen ¥

3. The number of independent members may not be below Loel e ool sliacl eds e o Cngac e orlanudl clac¥lsue Ja, ¥ .3
(2) members or the one-third of the Board members, whichever is AT
more.

4. Appointing a non-executive chairman and deputy for (St e i Lsts Gdis AL Byl udy (el 4
non-executive chairman.

5. The board of directors’ chairman shall not assume the 8yla) Az of ciloee W1 Bz sy ples 3)10¥1 (udme (uty J oo ¥io.5

Terms and Criteria for Membership of the Board of Directors

8ylo¥l pulome Lgunc sulang bogyis

Candidates for the board of directors are required to:

i Lo 8510 dame (g § Joslin

1. A member of the board of directors shall not hold the | i€, & wes o ST 8505 ulzes g Byl0Y) ulma e Jado ¥ .1
membership of the board of directors of more than five joint stock Auslia S84 of uslg o 3 sudl 3 Az yie Al 9l Azyie Lealuw
companies, listed or not listed in the market at the same time, or

competing companies.

2. Not to be a member of the board of directors of a similar | 315 Jead (Audlic) diles adle & uwie E)‘.)lu.«.l.'.zn.g@_g'a.c Osa ¥l 2
(competitive) financial institution operating inside the Kingdom. ALl

3. If the candidate is a government employee, he must A oo Aailes pue @uds dele iy LeasS Lals 9o oS>3 .3
submit a no-objection letter from his employer. Alee

4. The candidate should not previously be convicted by a | alszll @il asl § 2lad alaT sus jiuo o Gow 8z, 0S¥ .4
court ruling, or convicted of a crime against honor and honesty. Al 31 AN

5. The candidate must not have been previously convicted YL Al @Sl G 0B ity U 09 ¥ LS
by bankruptcy.
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academic qualifications, appropriate professional and personal
skills, level of training, and practical experience related to the
company's current and future activities, management, economics,
accounting, law or governance, as well as the desire to learn and

train.

S, sl Al sl Alall ol Adeall @lpsedly ooyl Sotwmay (Auwlill
5i uj_aLE_H 3i Ll ji K RPN 2] 3i 5,1090 3i Al wlly 2l
anyailly elasll 3 4kl ye Siad (AuSyll

6. The candidate shall not be a member of board of directors | &_wul,zdl cimi La o9 @3 el uw 38, & Bylol pulmay Tg—ne oSG ¥T .6
of a joint stock company that has been placed under judicial | Ll cyalias 4S5, & of Le digiine 076 ¢ L3l Ly Lisains 43 of 28linall
management or was liquidated during his term of membership, or Led S, 4 5,08

of a joint liability company during the period of his partnership

therein.

7. Thata court ruling has not been passed againsthimorany | cuaie lpd Jad 45,4 éia'agi bus Qwéggm&w.\éoﬁ Sy 7
company in which he held the position of board of directors a | &allse of Jiadl of Jlao¥! Cun 2alliell LISG)) cidg 5y)la¥l ulze guinc
member at the time of committing the violation due to fraud, Jlgdl Je of a0l 2alasl
cheating, violation of corporate regulations or money laundering.

8. He must not have been previously convicted through ‘_.;i e Lid) ol ¢l By G el Lt UM (g0 Al B 1B 9SG ¥io.8
stock market manipulation committees, or disclosed any data Lo 28y (5 35,8 6l paies il
relating to any company for the purpose of raising its shares.

9. The candidate age should not be less than (25) years. A 9,9 s (e il yee Jay YT 9
10. He shall have a high level of knowledge, experience, skill, | «a—wld) 4dMaz w1y 3L lly x5y 48 ,all e JLe szwtus__'gi .10
independence, and required time saving, to contribute to protecting | 43Las] «La)las;ly 4S,4d1 o lewdShe ko> § paluad igllall 8ol ndg59

the company’s achievements and prosperity, in addition to the | s aall cMage i of e sshailly @lall & Byl a1 |
continuous desire to learn and develop, provided that the member’s AV alaall
qualifications include the following:

a. Leadership: A Board member shall have leadership skills, | asga5 e 8yuall 4pud (586 Ol 43308 il ylias 3l ek ol dalkadl
and have the authority to delegate powers in a way that motivates | Jlz=o § &lwloll J—nal gadatd s 1a¥1 jams ) ) Y PURLATEL N |
performance to apply best practices in the field of effective Al B9 @uatly cluells Aelall 51531
management and commit to professional values and ethics.

b. Independence: The Board member ability to be impartial | 51,41l 3Ll 3 leg gy Tyloe 05S0 o (e sl 5,08 radMaTwdl .o
and objective in decision-making without any influence from Ayl 65T il o ol deasad) 5,yl0¥1 oo il éi 099
executive management or other external entities.

c Efficiency: It is achieved through possessing the | &ias ally daldl lldly dwlall cMlagll § y8l9w ol ellag 3. Lasd z
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d. Ability to Direct: It is achieved through possessing
technical and administrative capabilities, speed in decision-making,
understanding the technical requirements related to work flow, and
being able to provide strategic guidance, planning and a clear future

vision.

Aoy lly oYty apall olhuall § ,81em oL clldg tduam gl e Byudll o
055 Ol9 « ol A Zalazll dall colllazll lagd wly «lyall 3Last 3
Aoeilgll Azl L5 0lg badasally sl dumsill e Tyols

e. Financial Knowledge: The ability to read and understand
financial statements and reports, as well as the ratios used to

performance measurement.

1Sy (Lagds 2L ylanlly Ll 5el,3 e 5,08l AUl Zapall o

f. Health Fitness: He may not have a health impediment

that prevents him from exercising his duties and competencies.

ﬁl.qalggbb

Conditions and Criteria for the Independence of the Board

Members

The Board shall appoint board of directors’ members who are fully
independent. That is, the member is completely separated from the
department and the company. Independence means the ability to
judge matters after taking into account all relevant information
without any influence from the department or from external
entities. The independence of an independent board member is

incompatible, as example, with the following:

liny ALl AIMAT by Ogatads 5)lo¥1 Lulma sliacl cpead (udzell e cpany
59155 LML (fads S, 2 ey Bl W o JalSIL sl AIMEL el (g
o 395 LMadl 15 cloglall praz SLae¥l § AsHl sny s9adl e @Sall 3,u0al)
5ine 30,353 U1 VAT ¥ pa GUL, s Sl n ol 85131 con il

b Lo rased| Y JUL e e S5l 850531 udoea

1. That he owns (5%) or more of the company's shares or is

related to the person who owns this percentage.

Uio 4 o1 38, 21 el (0 AST of DL § Asins i WL 05 o .1
il oda clley o e A3

2. To be a representative of a legal entity who owns (5%) or

more of the company's shares.

S 9 Ases i Lo ey Bylite ) Aa i (63 pasdid Mien 05K of .2

during the past two years or for a company that provides services to
the company or any party dealing with it, such as auditor and major
supplier, or to be the owner of controlling stakes with any of those

parties during the past two years.

3. To be related to any of the board members of the AS,ad ‘3 8yl Ll slacl ) éi e Ll8 Al I 5SS ol 3
company.
4. To be related to any of the senior executives of the A8 @ pdganad| )stéitaaebélbpdojﬁ of 4
company.
5. To work or has worked as an employee for the company | ul of 48, &1 gt cne W cneladl S5 La.ja}.n Jons 08 of damy of .5

Shlad) e lyeS lean Jalaie iyl of of 48, a0 culons p045 4, 4
Al s e g gl Bya o sl WL 06 00T T asiall 5L
ol greladl s
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6. To have a direct or indirect interest in the works and

contracts made for the company's account.

ol @25 3l saally Jlec¥) 38, 8lea pé of 8,4l Anlins 4 095G o
8,41

the name of one of his first-degree relatives that exceeds one million

SAR.

(§3ga Jby Ogela (e

7. To receive sums from the company in addition to the | 5,l5¥1 julzs &g sac 31ISH e 3)e 4S5 Al (1o 2lle Ml ooslan ol 7
remuneration formembership of the board or any of its committees, | alall 451886 (10 % 50 (e o JL;(200,000) ¢pe w35 il o0 L_;T ol
which exceeds (SAR 200,000) or more than 50% of his | Leel dilx cye (51 of ,15¥1 (ulzms ugane Jilie Lole Jsazes a1 3sldl
remuneration in the previous year that he received in return for .Jai
board membership or any of its committees, whichever is less.

8. To have a contractual or commercial relationship with the | o of ;& lLe JSa0 2o - 35,511 [ &f)l.z?j LBl e 4l 050 o .8
company - whether directly or through an entity in which he is one | T,;00 f Leslal pudms & losac of Led onealadl HLS e 0550 4 DI

of its major shareholders, a member of its board or a manager- | ali (Yo0.) duad Lo Solua &S,4d1 (0 Jb i ga.l:.ji 225 Lple o5 -Led
which relationship resulted in the payment or receipt of a sum of | Laxi uy &I =Sl cnelidl 3gaay Aalasl LA ) gaga—u by
money from the company equal to (SAR 250.000) (other than the sl il I (8,103 pedxs QG dginc ¢ 3] gaall
amounts related to insurance contracts and remuneration due to

the member in return for its membership in the board) during the

last two years.

9. To engage in works that would compete with the | Lilaill g9, i § s>l of of (&S, 401 dudlio dslis oo Joe G lig o .9
company, or to trade in one of the branches of the company’s AS,adl dolss é.ﬁdl
activity.

10. To have spentmore than (9) consecutive or separate years | s ac Jilniie ol At Slgicw rudde il sl 48 08, of .10
as a member of the company’s board. AS, Byl ulma

11. To have a financial commitment towards the company, | Lz,lal of Lglal udzms sbael oo [5? PIELYA[NPY Jbe a4t 0oy o .11
any of its board members or senior managementinaway thatcould | 2 IMaz by o)) all 3lisly @Sl e 4508 e 35 O ey IS Ldall
affect its ability to judge and take decisions with complete Al
independence.

12. To have a credit relationship with Buruj in his name or in | w535 Jg¥1 2oyl (e )87 T ool of desoly 2lassl A8Me 40l 05 of .12

Procedures for Nomination and Selection of Board of

Directors Members

Bj‘éy‘ u«u—l:us Gwi)l.‘l.b‘j @.fu).'i &‘;b}!

4.1 Nomination Procedures

bl Slslya] 41

1. The compliance department shall, at least (4) months

prior to the date of the general assembly whose term of membership

Lagenll Lonazd) slanil oo JBY) e T a)l Jud AN 8)1s) pgas
23509 35, 410 s A 85kl § N « pulinl g ine 5uis Lod gl

A
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expires, announce on the company’s website, the market’s website
(Tadawul) and any other sites specified by the Authority, the
opening of the nomination for membership of the board of directors
based on the recommendation of the Nominations and
Remunerations Committee (The announcement shall include the
date of opening and expiry of the candidacy, the term of
appointment of the board, membership conditions, the method of
receiving applications, nomination requirements, any forms that the
candidate must use in submitting an application, and any other

organizational requirements).

Al Qb w18 e Al Lasuss 5,51 ablge gly (Jolus) Go—udl
o o) T8I a1 i) amgs e 2L 5153 o g i)
Loyl tend 5ts il oy el o s el (e
e oty z3kes 6l et Al cldlate e Ldlatl Dl 2as)bs A sl

(&3 dadans culdlaie 219 s @3 § Lsseiug of zd

2. The Nominations and Remunerations Committee
presents its recommendation to the board of directors regarding the
nomination for membership of the board in accordance with the

aforementioned policies and criteria.

a2 L Byl ednl Lt g5 LS g cnslom 201 i) i
a3 auall pulably colabeadd (adg Ludoel) 2gnal

3. Applications for candidates or members wishing to renew
their membership shall be received during the period (at least one
month from the date of the announcement) announced through the
means published in the announcement (website, mail, email, the
company's head office.. etc.), where the nomination application

includes the following:

D pagaae ddaty Gt slaell ol o apll bl Jlatwl o
sl e Lis olall (LY gl e JBY1 e et Bue) Auallasd 3501
AS,adl yae ¢ g ASI iy «gale s g AST] adga) OIASY (3 8y5—adll

1 Lo et Al s (eiaty S (&) sy

qualifications and experience (which includes the profession and
the main job he currently occupies, his qualifications, and his
experience in the field of the company’s works. In the event that the
candidate has occupied the membership of the board of directors of
joint stock companies, he must attach a statement of the number
and dates of the boards of directors of the companies in which he

was previously a member).

. Candidacy application letter. Al s Glkas
. Attach the appropriateness form issued by the Central S bl e saball Al 73905 (3L8))
Bank.

. Attach the candidate’s CV, explaining his personal data, | 45psg 4Mages duasedad) 4Ll Lpd busge el Al B pudl 3L8))

& 4ipsg adlagas Ll Lli sy &1 Asl ol A loglly 2l (paiars)
S5 5ls] elme Bgince mill Jid a3 > 39 25,41 Jleel Jlrs
G G Sl lls] e lsss sun Bl 3850 o dulad Aealus

(b Tgunc IS

1. Attach a copy of the national ID for individuals, as well as
the family record (for married), and a copy of the passport for Saudis

and non-Saudis.

Bl Jm o cl1iSy 31,8 Al ol Ag I (o By9—4o (3L8,) 1
opsadl es ppasaudl audl Slox (10 855409 (Cnzg Aall)
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. Complete and sign disclosure form No. (3) Issued by the

4889 AU Ggund! diia (30 soLall (3) 03, 7 Lot 7 395 pudgiy Al

of Buruj board of directors, he must attach to the nomination
notification a statement from the company’s department about the
last term in which he became a member of the board, including the

following information:

Capital Market Authority, and attach it to the nomination i) cdbs ae
application.
. As for the candidate who has previously been a member | 4c x4 zon 58| s Lgae Jas 4 B @ i peld Al

Aganc Lpd Jo3 8393 53T e 38,001 813] o0 Bl et 5llasls 3850 o
A Sleglall Gagaze udzel

a. Number of board meetings that took place during each

year of the term, the number of meetings attended by the member

B9l Silgiao oy Lo JS IS e G 85101 idims ilelasin] sue

the number of meetings held by each of those committees during
each year of the session, the number of meetings attended and the

percentage of his attendance to the total meetings.

by himself, and the percentage of his attendance of the total lelaxyl
meetings.
b. The board committees in which the member participated, | 4 S Lpade Gl cilelaia¥l sueg ¢ guanll Led chla (&I pud=ll ol

G wlelanadl suey Byoudl wilgiw o Liwe JS I oLl ells 0

c. Summary of the financial results achieved by the

company during each year of the session.

Syl Slgie (po e S IV 35,41 Laa (& AL bl akle

d. Clarify the membership status, i.e. whether the member is

an executive or non-executive member or an independent member.

9 Gisdis e guane ol Gdudis ganll OIS 13 Lo T (Biguanll igo sy

e s

4.2 Candidate Disclosure of Conflict of Interest

@Lal' g)l-fé-u}ﬁ &&)L‘ Clqaﬁ! 4.2

The person who wishes to nominate himself for the board of aezlly udmall mimidy Ol 85101 dma Lgenal duds mediyd § by oo e
Goanll A (10 8,5l el 21 389 lall oyl ¥l (10 éi o ladl

el s Joddg 2 U

directors membership shall disclose to the board and general
assembly any cases of conflict of interest in accordance with the
procedures established by the Capital Market Authority, and these

cases include:

1.Having a direct or indirect interest in the works and contracts

Dlad 0 &) sgaally Jlas¥l 3 5,dlie pe of Byiilio Axlima 592 .1

made in the favor of the company. AS,ad
2.To engage in a work that would compete with the company, orto | LiLiil §9,% aol 8 Lrudlin of aS,ad) udlio sli o0 Joe g aSTA&I .2
trade in one of the branches of the company’s activity. Aglss g

BCIC (4sbal) Guelill 7 5 A4
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4.3 Procedures for Selecting Board Members

ozl sl sl ol 4.3

A. The Nominations and Remunerations Committee reviews
all submitted applications and qualifies the candidates who have
the best experience and the necessary qualifications in accordance
with all the criteria for board membership and documents all

relevant observations and recommendations. This study includes at

Jealiy Leuall Sldlall ppes A wlyiy SL8ISH g colomy 20 2id pgas
2o 38157 Loag oAl cdlasly lpel! J sl Giganats ool ity
a3 Slemgally SlasHLl aren Guigiy ulzll § Lg—ianall ulas auen

tl oy Aoyl s Jedid (A8

i

the candidates, their qualifications and their relations with the
company (when publishing or sending the invitation to the general
assembly on the website), provided that the number of board
candidates whose names are presented to the general assembly

exceeds the number of seats available so that the general assembly

has the opportunity to choose among the candidates.

adsll @ Laladl Apmazdl slaai¥ Bgeudl dyzgd ol 443 uie) AS, 2L,
eadloul zykas () 3101 Gadmll ol e Gy oof (e (o ASTY!
Loladl Laazedl o 0550 ey 84813l we Ll sue doladl Aozl ‘ALAT

il o e Sl m s

aminimum:

The current position(s) occupied by the candidate. ol Ldada S adledl casllsgll 5 Lalgll e
Basic information of the candidate (education, marital | .| L LI« sl cae Loz sl cpedanll) mdpell L wldl ciloglall @
status, experiences, skills, etc.). Q!
Ability to engage with the company and its new board of gl Lsylo] udmag 35,400 pa a1 e 85050 @
directors.

Previous jobs of the candidate. G"i’)‘“ﬂ Wludl casllagll @
The candidate's contribution to works and society. izl Il glhd g miylldealus @
Criminal record and bankruptcy history. o slin Gl Jxudl @
B. The Nominations and Remunerations Committee | & JW| Gg—udl @i tug 5 al70¥1 8510] a0 s cle a0 L) 3 uds
coordinates with the compliance department to provide the Capital | 45111 audl - LS dailes pue e Jgsazll- g35audl S clidl
Market Authority and the Saudi Central Bank - to obtain a written | cye Logy ydc Zues (i A salall 3y9ul0 3,15¥1 ulo Lgsaal nmdyall
no-objection form - with the CVs of the candidates for the board of | x&yell 251401 4udl 73501 {as0) Angeall Lpanzll g Lol wde &5
directors” membership for the next session, fifteen days prior to the | .(usga—udl LWl Ggull § Az yito Asalun 4S54 Byls] Lulmo Lginal
date of the general assembly meeting. (According to the CV form for | o lzll oo 3,5 ollasdle ‘__57 duass e lalsllg el 201 B e 9

a candidate for board of directors’ membership for a joint stock 30 ‘zgi Js> Lazzll
company listed on the Saudi Exchange). The Nomination and

Remuneration Committee shall implement any observations

received from the competent entities regarding any candidate.

C. Provide shareholders with sufficient information about | @@lédey e@Magay cnmdyll Jo> 4818 Slaglany (realull igss .z
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D. Voting in the general assembly is limited to candidates for
board of directors’ membership whose information has announced

on its website of the company and the market.

5)|.>‘2lw..ma__9_¢.dm.~a_,&)huka.owl w‘@%ﬁ—*ﬁ‘)—"@i"’i ~)
.Qj}\“ﬁ}”

E. Upon the board member election, the cumulative voting
shall be used, so that the voting right for the share may not be used

more than a once.

Buslg 139 ‘JAJ:ST W‘U «;4:19.44.7.” &> ‘:‘.\:_L‘H

F. Inform the Central Bank when any of the applications for
candidacy for council membership is rejected, and specify the

rejection reasons.

o oelrll B a7 A Sl a6 Gt wie GSU LB
coad Il Glewd e

4.4 Obtaining the Saudi Central Bank's “No-objection Form”

$9aud! GSHL1 elidl dniles pue e Jyaxtl 4.4

The Nominations and Remunerations Committee, in coordination
with the compliance department, is responsible for obtaining the
Central Bank's prior written no-objection form to the nomination

of board members.

e Jgsazell &logue a1 5yls) ao Baaadally SLBISL ol All Ll S5
BloY) ke eliae d 3 e Bl 4uLSO (L clid) Anilos pue
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5 Attachments

olad,ll.5

5.1 Request for Amendments

cuad e Jgsantl cdbs 5.1

receipt of approval)

Amendment requested by: ... oo edb e 2Ly Luasl)
Department name or reference: .........cc..ooeeeeeeeemureececccvseeevvnnnas Wrud e sl 9 ] @sel
DOCUMENE COPY: oo L s Aadell
Description of the required amendments: :Eu_}l.laﬂ el Camg
Proposed Amendments: A all e
Suggested by: ... Signature: 14| — Ao wlgy zAde
ReViEWed bY: i A ulgy dinzlyo o3
APProved bY: .. A ulgs soleiel @3
Effective date: .........cooooevveiveereeeeeceeeeee e (As determined by the Al o 830z 03 LaS) sl el
certifying entity) (Bazall
Recipient's signature and position: .. (Upon (aaslsll pMiwl wic) azalhgg @liudl adgs
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Definitions

Company It means Buruj Cooperative Insurance Company (BCIC).

Statues Statues of Buruj Cooperative Insurance Company

Bylaws Bylaws governing the operations of Buruj Cooperative Insurance Company
Component Authority Component Authority determined in company's powers and responsibilities manual.
BoD Company'’s Board of Directors

CMA Capital Market Authority

Market Saudi Exchange.

SAMA Saudi Central Bank (SAMA).

Member Member of BoD or sub-committees

It refers to the funds, allowances, dividends, and its equivalent; the periodic or annual remunerations related to the
g performance and the short-term or long-term motivational plans; and any other benefits in kind. The actual reasonable
Rewards
expenses and costs that the Company bears instead of a Board member for him/her to perform its tasks are exempted from

these rewards.

ol panll Aasls

syl elasall

(Gobatdl celild 79, 45,4 as,ad1

olazll Gelald 90 38,4 Ll allasl) ol alla!

Golarl) cnalal] g, 38,0 Balazll clilaall @Sl o1l lladd] PEN RN
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S, a0l @501 ulme ol |
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Llse sy e ¥l Alsls of Bysnd Aupamall Lalaselly oo 590 Ayl i adl of Ayl lBISLIg (LaSir 3 Lag 7L 1g ¥l &1L

AN
e 20al5 oyad 8y 15¥1 dme guine (e 36,80 Lot @1 gkl Bdaall canylially claaill s ldtuly «(gy5] dudee -
Introduction dadia
A PURPOSE ooyadl

The main purpose of this policy is to set clear criteria for determining the
remuneration of BoD members, members of its committees, and the
Executive Management of Buruj Cooperative Insurance Company in
accordance with the requirements of the Companies Law and Corporate
Governance regulations issued by SAMA and CMA. It also aims to attract
competent cadres who have the expertise and skills necessary to work
in the BoD, committees and Executive Management by establishing
incentive plans and programs for remuneration according to the level of
performance, which helps improve the company's performance and

achieve its strategic objectives and the interests of its shareholders.

it Bmsly ulas purnls 9o uliadl sda oo guladl (2,301 o]
Bylo¥lg die Aatull oylaelll el ety 8yl Ludms slael lalSs
SISl g8 ldlasl a8y sl calild 2oy 3654 § il
Wzag gasa—udl G clidl e Bpalsall 05, Al 2aSya w5151
el Be LSl Glmol bzt 3 Lyl Caug S AW God
Olzllly B1¥1 (ulzme (§ Jeald LoD Ly Dinsdly Ogates
2Ly LISl Aynams ol g Jalas (puasls M5y Zpdaial] 3,151
Ll al sudmig S, &l elal cyuces (e delug Lon cela¥l Ggiun e

Leealus mllany sl L

B. SCOPE OF APPLICATION

Gaebatll 3llas

This policy shall set out the basic guidelines, principles and criteria governing
the mechanism for awarding remuneration to all BoD members and
Executive Management committees for their services, ensuring that it is
applied in accordance with the objectives of the company and not contrary to
the articles of association and the company's statutes, or the company's

relationship regulations.

4T o 1 Ase Ll lally bl colalansll oliad ! sin suzes
Lydganl) 81591 oLl 3la¥1 udzms sl el prazed lalSLI xie
Claal ae 3315 Lay Leandas @iy of (o aSLallg calons Jolaa
ol A8, all gl llaslly el dde g (oylan Y Loy 35, a1

8,400 Lol o laMall Aalail) wsls Ul

C. AUDIT AND APPROVAL

QLAJ.CYB EL:_’-‘).U d

This policy shall be annually reviewed by the Governance Committee, and
shall be submitted to the BoD for approval and adopted by shareholders
during the General Assembly meeting. In case of any amendments are
suggested by the Management (Competent Authorities) in the company, it

shall be according to the following:

S Sy SISy il 2701 B Ui (0 Al 5 g5
lazz| U35 (aaladl 148 (ro datads 2a8lyal 5,1581 (el 28,59
ol al) 815¥1 Jid (oo cutad & 7181 JL> 3 calall Apaose)]

e W Lady 00585 Lald 35,401 § (Slesdliall

1. Fill the “Policy Amendment Request” form in accordance with the

form attached (9.1) by the party requesting the amendment.

0 (9.1) 33,1 39l Tady "aoliad| JoaS calls” 2 3905 Aga3 .1
i) LI Bl L3 e LB

2. Sending the form to the compliance manager for revision and notes

in coordination with the legal officer in the company.

UM elagly Zaz el sV pie ) z3ged! Sy .2
8,2l 3 Gsilall Jssad) ae Geuedally

3. The form shall be sent to the Governance Committee for review and

approval and submit it to the BoD.

aslolly dran L SlaLg ol 00 2o ) z3geil Sl .3
Byl dma e dyeg dde
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4. The updated manual shall be distributed to the concerned parties

after approval by the shareholders in the General Assembly meeting.

Jd oo malaiel ay Lgall GILY e Gl Jdall g3 4
Aalal ezl g loiz | § (noaluddl

D. Effective Date:

dudid! i s

This policy shall be applied from the date of its approval and shall be
reviewed by the Compliance Department after (3) years from the date of
its approval. In case of any changes in the company’s policy or related
bylaws /regulations governing the company’s business that require the
review and amendment of document, the Compliance Department shall
inform the Nomination and Remuneration Committee to review the

contents of this policy and update it if necessary.

i (0 Laaz e g Laslarel gl (oo Dol 2l sl s gubas
o S Il 39 Laslatel fuyls e Sl A3 ay a0 5l
Bla Ll 283l 13 aloll / Aalas¥l o A8, Al Al 3 ileds
Byla) e g cLebautaty Aadgll daz e cllaws Gl 48,4l Jles¥
Luleadl oda clgime dax L SIS ol i AN 2§D oY

23 ol Laasig

In case that this policy is updated, the Compliance Department shall
notify SAMA of any amendments thereto within (21) working days from

the date of the amendment approval.

clidl jlai) sl 85l0) e g cAwlwd! sda Egums @3 > &
Ay (YY) s el o e @3 cDlytad éL $3ga—udl 535,
e slezel s (o Jos

E. Document Compliance

Wagdell Jhidl 2

1. This policy shall be circulated after being clearly approved by the
relevant parties (the company's Senior Management levels). In addition, the
implementation of the principles and procedures contained in this policy
shall be monitored and followed up on all cases of non-compliance with

them.

13 UL e 7o s laslerel day Luboadl sin quesi s 1
(03 J) 18Uyl (S, adl Lhadl 1y cbisnad ) 283l
s 8 83yla1 Slelyadly (sl asas 2idlrag Aaslie oy

Le Y1 poe Yo e Aasliog Al

2. The Internal Audit Department shall submit annual reports to the
Nominations and Remunerations Committee and the Board annually on all
issues related to the implementation of this policy and any cases of non-
compliance.The Compliance Department / Internal Audit shall also use
experts from outside the company to evaluate the level of compliance with

the policy.

Sl Al A ] 50ylas @ads il ludl dax LA 550 (e 2
el cileg ol praz Joo Ggie S ulelly 3L
ByloY San LS calill aue ¥ 219 &l wdl sia Gudaty
B3, A0 s (e el Bl ¥ 2l ) Zas U1 / LY
Aaladly oAV Gotuns @pds
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Remuneration Policy

Sl Alew

1. Establish Remuneration Structure Criteria

The Nomination and Remuneration Committee shall determine
the level and structure of remuneration and compensation

according to the following:

Lasg b aganlly ISl JSaag St e s 38y by 201 A e
e

a) To be fair and sufficient to attract, retain and motivate

people with expertise and skills.

LlazsVg olyldly olasdl g9 wlladz wlg ozl "Agj Jole 0555 ol

(ENETY (e

b) To be competitive and proportionate to the
remuneration given to BoD members and Executive
Management of similar companies and to the activity and size of
the company and as prevailing in the labour market, while
avoiding the resulting undue rise in remuneration and

compensation.

Blo¥) udzms i Ao giall 3L o hsslinog wdlis 06 o
52 LSy 38, 4l g boladly ailell oo, 2l & Agaull 5,15¥ls
se kg lanyl e el e iy a8 L goles ae cJaadl o § il

- Slasgally oSl

c) To encourage precautionary practices and not to take
highly risky decisions to achieve short-term returns, and to
comply with the company’s risk management policy approved by

the BoD (size, nature and degree of risks).

Byshasedl By i wlyly8 sT aueg Alasdl clalell (e axda ol .z
Els).ﬁ_” )Jalza E)bl Lol oy (§ah Qb ‘6.).‘“ Bpyad .).3‘3.:. é._n'.ﬁ_?_'i.l
(bl dayag Aapbg @) 85151 (udzxa (0 Buazall

d) Not to cause any conflict of interest that would

negatively affect the company's performance.

LS, el e Tl elall asla oo liall § (oplad gl e W1 s

e) Aims to achieve the interests of the insured and

shareholders and the company's long-term strategic objectives.

s, 4l Glualy cnealadly pd (o3l Blias @ud=i J| B of
(o) Aglo Azl Al

f) To be complied with the company's annual objectives.

ogiad! 28,201 alaal pe adlsze s o

g) To comply with the company’s Articles of Association,
the companies’ articles, and the rules and regulations issued by

any supervisory authorities.

lsllg dalas¥ly IS, A1 allasg a8, A1) aludll alladdl ae 3815 o 5
bl ] gl 2plsy sl @ oo 8y0ball

h) To be according to the level of the position, functions
and responsibilities, scientific qualifications, work experience,

skills and performance level.

L b gill wilidoy wdly aldly Aaudsgll (Sor e e Ly 0eSG of -z
£15Y1 Sotuns clyldls cideatl cilasdly ciealadl e M3l

i) To urge Board and Executive Management members to
make the company work and develop in the long term, such as by

linking part of the remunerations to long-term performance.

e sl1a8L LIS e s 5o Ly e ol cgladl gl (e Luaiss
skl sl

j) To take into account new appointments.

Bugazdl clieaddl HLae¥l dsb ol

G

k) To regulate the awarding of remuneration in the form
of shares - in the event of developing a program to grant shares in
the company - to members of the BoD and the Executive

Management, whether it is a new issue or shares purchased by

el il ol yshas Jl> 8 - qsel St e DKL i olaiy o .
Tl io) 8T g ao Ayaial) 3,591 8,11 (udzme cLine¥ - 38, 401 §
Uil po 38155 Lasy 3, adl (18 o Laghi @3 Lol ol Ty

S, Jas Bllai) 2aSlall 15l Aalasily 45, 40 gl
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the company and in accordance with the company’s articles of
association and the rules and regulations governing the scope of

the company’s work.

2. General Rules for Determining and Awarding

Remunerations

SLIKL ey dyui Aalall delgall -2

1. The Nominations and Remunerations Committee
recommends - annually - the award and distribution of
remunerations to the BoD of the company, which in turn submits
these recommendations to the General Assembly for approval
and adoption (none of the remunerations and compensations
proposed to the Chairman and BoD members shall be approved

until the General Assembly has approved them).

5y)a) el 8IS arjeis iy - giwo - LISy om0 L) (om0 .1

Lele dadlgall dalall pmazll Sl ogll oda ady 5y9uy gy AS, 4|

slanely usyd Ao fall ol imigarlly SlBISU (o (ol ezl ¥s) Laslezels
(ke Aalatl Zonam! 4adlge diay ¥ Lulaxl

2. The Nomination and Remuneration Committee shall
determine - annually - the remuneration of the Executive

Management according to the company's performance.

e 2o 2yl 5,15¥) GlalKe - Dy s - SlaMg ol 4l Bl sues 2
Z\S)JL” ;‘Ji

3. The committee shall determine the types of
remuneration granted in the company, such as fixed
remuneration and performance-related remuneration, and
determine the methods of payment, whether cash payments, in-
kind benefits, attendance allowances, a percentage of annual

profits, or in the form of shares.

LIS Yo A8, 4l § el @ lals ¢ lgal s 2l e cpazy 3

Slegdae ol ely o Lads Gl ayazmiy el alay, Ll =LKL Azl

sl Agiadl L1 e Lgte A 9l sun> Sliaiasns of Audie Llje of Luds
o] IS e

4. If the remuneration for members is determined as a
percentage of the company’s net profits, this percentage shall not
exceed (10%) of the net profits (after deducting reserves and
distributing profits to shareholders of no less than 5% of the

company’s paid-up capital).

W et AS, 20 7 L)1 Glio (he Lgie S s Liae s BISL sus 13) 4
Slblasdl e s um) 7L Slao (0 %) - 4w Lo A wdll sda joless
(gs3 k1 48,401 Jlo aly o0 %0 (o ¥ Coalaed ] e 7 ¥ mases

5. In all cases; The total of the remunerations and financial
or in kind benefits received by a BoD member shall not exceed
five hundred thousand (SAR500,000) Saudi Riyals annually,
including additional remunerations, if the member holds any

position in any of the sub-committees of the BoD.

oo BIoYl ulze suae dule oy Lo goame Jolany ¥ tdlgsdl e @ 5

Ly g39aa0 JUy (04 e+ +) call Biloas iles Zulee ol 2llo Ll3og oS
ubﬂ‘w@@@w ’ éi@ldﬂdb@l@@ﬁ ol dls

6. The remuneration of independentboard members shall
not represent a percentage of the profits achieved by the
company and may not be based directly or indirectly according to

the company's profitability.

Laazs @ L1 e B olanadl B)1oY1 uls cliasl SlBSe Jis ¥ 6
Syl Gz el e pilee a2 ol yalee JSCa0 Lagliy 9 Yy 38,41
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7. Board Members shall not vote on the remuneration

may be amended with the approval of the Extraordinary General

Assembly of shareholders.

oneabued Galadl p dolatl ozl 3381 g0y - oludl

bl dprazdl g lair | 3 SBISL Lty e 8)10¥) pulme slacl cogimtpiay 7
item at the General Assembly meeting. - .
8. The remunerations granted to the Board members shall
be of varying amounts to reflect the member's years of | cilgiw (uSad Gy Hloall Wislate udeell slne¥ dogiall LU 055 .8
experience, specializations, tasks, independence, and the number Layam Gl cludal sue g dadMatuls dalny Slisbiais |y gunall 505
of sessions attended.
9. If the remunerations to any Board member or Executive
Management are found to be based on incorrect or misleading | 5,5¥1 of 8,lo¥1 ulzs slacl ¢y g ¥ d>giall B o s 13) .9
information presented to the General Assembly orincludedinthe | &aazll e Lsye @F allias o A e leglas e Aine dduadd|
annual report of the BoD, they shall be returned to the company | g9 45,40 Liole| comy o Soiadl 8% idma 3585 § L 1yo] ol Zalall
and the company shall be entitled to request the member to Lasyy gl A, S, 240
return it.
10. A Board member or Senior Management - except Sales .

- el Gpade clidialy - Llall 51581 of 5,15¥1 Lalme siaad 3o ¥ 10
Managers - may not receive commissions or remunerations in . B .

Flat Lalnl @ Osealun G Jlac¥! clal bl gl w¥gae de Jgsax!
return for the works they contribute in for the benefit of the - .

AS,ad!

company.
11. No part of the remunerations and compensation of a
Board member or Senior Management - except Sales Managers - | Lulall 5,151 o1 8,l0¥) (ulxe guine ciliasgaiy SlalSa (e s 52 ‘_ST Ly e ¥ 11
may be directly linked to the company's workload (Insurance | . é&lw JSio (creld) Lolusl) a8, 51 JL&C?W—QL’__H_U Sacke s lidiuly -
Premiums).
12. The remuneration of the members of the Board and its
Chairman - determined in the company's articles of association - | 4S,—&dl allas (3 8ouxll — dudiyg 8,15¥) Ludze slanel olale Judad 9oy 12

3. Remunerations of Board Members

30 (ulaa slac| cilbisa 3

3.1 General Rules for Board Members

B (alaa plias | cililsa pial dalad) o) 58 3,1

General Assembly - and attendance allowances and other
entitlements on the recommendation of the Remuneration and

Nominations Committee.

Slalaniul (o Lapg sguamdl o g - aladl Zaasll Ladatal (1 2ax Ll
ety LIS i o g s ol

Remuneration
1. Board members are entitled to receive annual ) .

Sleloan¥l 3 Hoao by do Ligiw LB 5)l0¥) idms slinel mio Gy 1
remuneration, provided they attend at least 2/3 of the meetings - ) .

AW e I J8Y1 e Buaasdl

held during the financial year.
2. The Board shall adopt its own committee membership
remunerations- except the Audit Committee adopted by the | dz) sl wly - die datudl dilad g yae S LalSh Bylo¥l udzeo dasny 2
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3. The value of the remunerations shall be estimated
based on the date of Board member joining and leaving the
meeting (in case the requirement to attend 2/3 of the Board’s
meetings between the date of joining and leaving during the fiscal

year is met).

&) LM pulnll 5 e 5,5lag 3Ll 2l e 2Ly BISU Rad 055 3
Bl 2,5 o edmll lelaza | Gl 5y oy 4 3amig elayd wl Jl>
(AW ad) s 5,561

4. The member shall return any sums received from the
company in the event that the requirement to attend the
minimum (2/3) of the meetings is not met, or in the event that the
General Assembly does not approve the remuneration granted to

the Board members.

sladul pue Jl> 338,801 e Lalals 3l jlls sl Bole] gpandl e cpazy 4
condzell slac¥ 4o giall SBISL e dalall

120,000) annually.

5. The remunerations shall be determined according to a | Gz y9a pgwy O «aliy polada (Sgiu tLAlLE_"@ LKL ams @ty 5
fixed annual lump sum, without attendance fees, as follows: :JL:.H il e OS5

i BoD: One hundred and eighty thousand (SAR 180,000) | ssa—sw JUy (YA, +) call Ogilady dsle Byl0¥) ulma sy

annually L:j-w

- BoD Member: One hundred and twenty thousand (SAR

ééj—\-&on(\Yn,~~~);&JiujﬂLj&3Lﬂ5)‘.322”&.‘.2403—44& =)

z Secretary of the BoD: (SAR 84.000) annually

Ly go3a40 JUiy (84.000) :3,15¥) dma yuo (el 2

6. Each Board member - including the Chairman and the
Secretary - shall be compensated for the actual expenses he incurs
for attending meetings of the Board or its committees, including

travel, accommodation and subsistence expenses.

-l aly udzel) sty oed Lo - ol s lianel oo gne S paugai oy 6
Ll o Gadinll lelazn ] spinm (o o Loty (31 dlaall olaas)| Zagd
Aale¥ly Bals¥ly ol ciligpme ell3 § Lo dis 22l

3.2 Attendance Allowances for Board members

5)‘.):2” u“"l"’“’ f—lqa-&y_)}‘a-‘ﬂ‘ Q‘g.\a 3.2

An amount of SAR 3000 shall be paid for each Board member and
secretary as an attendance allowance for each of the Board of

Directors sessions.

)__w_” wiﬁst)!w.l.zﬂj_-‘.A-ﬁgﬁjé.ﬁH JL:) (Y‘,. . )dyizﬁ){jémcﬁaﬁi;
Bylo¥! Lo Slad (po Al ST yguns> JuuS

4.Remunerations of Board Sub-Committees

el e Aatall olelll clael ol5Ka 4

4.1 General Rules for Awarding Committee Members'

Remuneration

oLzl sLact SlolKe il Zalall aelgall 4.1

1. Board committee members shall be entitled to annual
remuneration provided that they attend at least 2/3 of the

committee’s meetings during the financial year.

Gl i by o giw Sl8IS 850¥1 ulze ol slsael mie 3=y 1
AW At I3 J3Y1 e olall Suaaill clelezsY)

2. Remunerations shall be estimated based on the date of

Committee member’s admission and departure (if the

requirement of 2/3 of the Committee's meetings between the

&) g lezaM Lixlll 5 e 550050 Lot f)ls e 2l OIS 2ayd 085 2
Sl ¥ yls o zlll ilelain | QU Heam by & Gaxig elad wl Jl>
(W a0 I 5,00l
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date of admission and departure during the financial period is

met).

3. The member shall return any sums received from the
company in the event that the requirement to attend the
minimum (2/3) of the meetings is not met, or in the event that the
General Assembly does not approve the remuneration granted to

the Committees members.

sladlal e Jl> 3 38,21 e Lalals e Allie (6T Bole) gmall e pazy 3
Lnanl 4adlgn pus Jl § of lelaazd (S) Go¥1 usdl js s by &
Ol slac 2o giall L e dalall

4. The remunerations shall be determined according to a

fixed annual lump sum, without attendance fees, given that:

iz g pawwy 09 «uliy fakade Gaiw tLA.LLaﬁj EAE] S URTNES P

a) Audit Committee Member - whether from within or
outside the BoD members -: Sixty thousand (SAR 600,000)

annually.

.y

=By 0¥) udma bl s ol U515 (o g - A L) &) gine
Lsiw gasaa JUy (11, - ) call g

b) A member of any other committee of the Board -
whether from inside or outside the BoD members -: Forty-five

thousand (SAR 45,000) annually - a maximum -.

G339 JL, (45,. . 4) all 034-))13 Las -Bylo¥l Lz clinc

c) Secretary of the Committee: (SAR 20.000) annually.

st g35200 JUy (20.000) izl o ool .z

5. Each member of the Board's committees shall be
compensated for the actual expenses he incurs in order to attend
meetings of the Board or its committees, including travel,

accommodation and subsistence expenses.

S adaall el Aad pulall olad slnel o g ne JS anga o 5
U3 Loy i 2atall Ll of pulall slelaza) o Joi o Loy
Aaleg AelaYly yaudl ligune

4.2 Attendance Allowances for Board members

5)‘.)?“ g«.\m ;Lfa.c.ib}(a.zll &;i}’..\.i 4.2

An amount of one thousand five hundred (SAR 1,500) Saudi
Riyals shall be paid to each member of the committees and
secretaries as an attendance allowance for each session of the

BoD committees.

ul_'z,m ;LA&?UAW‘JSJ‘“SJWJLD(\,O )z\jw‘gga_ﬁémcjaﬁ
B1a¥) e ) Sl (0 el IS0 sguia> JuiS el sliay

5.Compensation for Travel Expenses

il Cinyliaes Bl Sliasgatl] 5

The fixed annual remuneration of any of the members or
committees of the Board of Directors shall not cover any travel
expenses, but, travel expenses are compensated according to the
company’s policy in this regard. Travel expenses compensation

includes the following:

die 2atudl Glaelll o 8,109 alzma slinne (o ¥ 2l Dgidl SLAKL Jo i3 Y
Aalaill Ll wl Tadg pa wll caylima (angad ws o i wdl CaliSG 2 2dass

Business class airline ticket.

JesHl Jloy 238 olabo 5,505

Hotel accommodation that has been previously

approved by the company.

ECSOA RO ONPSEFION (TN (R S PCRP [ VERTEE WETR

Travel costs of business trips.

deadl oy olidl Jaudl IS5 @
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Transportation costs.

Jadl aJiss e

Telephone calls costs of Board meetings.

ozl ilebeia b dslsd) asldl S USL 26l @

Travel costs are compensated within (14) days, after receiving
actual invoices. Compensation may be based on a lump sum
covering all expenses determined by a Board resolution not
exceeding six thousand Saudi Riyals (SAR 6,000.00) per business

trip.

il all Sl ny lagy de Tanyl it § i wdl CaJISE (e (gl oy
sy canlall 8IS Lo o polade ples pulwl (e augatll (Sasg aglasl)
IS 5333 Joy (1, ) BT B i Solnmy ¥ 851501 e (50 51,3 gy

o Al

6.Remuneration of the Executive Management Members

dduaill 5yla) slnel l8Ks .6

The Nomination and Remuneration Committee shall review the
remuneration policy of Executive Management and ensure that it
is linked to the objective and systematic performance of its staff
atall levels and ensure that the evaluation of Senior Management
performance is long-term and not limited to the performance of

only one year.

STy 2y iaiad) 3y a TS & aoliso Haz |y LIS g slomy 201 A 293
oo aSWg ey (Fosdan U mrbisium puazms Ledloge 5ol aiiye el 0
By A s 1ol e yimtay ¥y Jughadl bl e foe Llall 8,581 ¢laf quds of

The Executive Management, its departments and sections shall
implement the its remuneration policy in accordance with the
recommendations of the Nomination and Remuneration

Committee and the approval of the BoD.

Leylals Adandl 8,590 Aalazl Ll Al w0 Juas sl 5,03 Qe
Byl uedme slaiely Lo g ol i A1 dued Sluo gl s L@Mb

6.1 Remuneration and Compensation of the Executive

Management

Lydeaind! 5ylo¥! Ciliaigaig lilsa 6.1

The remuneration and compensation of the Executive

Management include the following:

i e e uannl) 1Y) cliasgaiy B Jedd

1. Afixed basic salary to be paid at the end of each month

and on a monthly basis.

o Uimng e S Lle @ dads o ol gulal sy 1

2. Allowances including, but not limited to,

accommodation allowance, transportation allowance, children's

education allowance, and telephone allowance.

elad b 3l Jos Sl it somnll ¥ UL i e a5 ey 2

3. Medical insurance for the Executive Management
member and its family - in accordance with the policy of the HR

Department -.

- oyl 3\l Byl Aaliaed (289 - aaliley Liiauill 3, 0¥1 gunal gbo el 3

4. Insurance for work injuries, total or partial disabilityand

death at work.

el oL 8Lagl i3l of S seally Jeadl libia] cals 4

5. Annual remuneration associated with performance

indicators according to the annual evaluation.

Syl mueanll (adg ol Y1 Lulid il diger dape Lugiwe (386 5
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6. Short-term (associated with exceptional performance)

and long-term incentive remunerations.

2 Agh g (Ldnadd! o1o¥L da, L) Jo¥) 8 pund Lpans Ll 6

7. Other benefits including, but are not limited to, annual

leave and annual travel ticket - according to HR Department

policy.

- Bogia yia 5,559 ogiw B3l amd! ¥ JULl Juw e Jedid 6,31 Lle 7
2yl 3l Byls) Al Lasg

7.Remunerations of Supervisory Departments

aulddl olylsy oliks .7

The Nomination and Remuneration Committee shall also design
the remuneration and compensation structure for workers in the
supervisory  departments (Internal  Audit, Compliance
Monitoring, Risk Management and Actuarial) in a way that
contributes to enhancing the impartiality and independence of
these positions. Ensure that the performance of employees in
these positions is evaluated and their remuneration is determined
without any interference from the company's Executive

Management.

olalall mlasganily SLaKL JSea puanaty Lyl TS0y oy 0| A 5a5
(15581 Slolall 31315 U 2 dlrag Apdsnlatl 2an L) 2gls 0l lls¥l §
1ol s of oo aSTally il gl e AIMaT wuly Lol u5a7 § el S
Luiadl 8y15¥ (e 505 (6T 093 oy welalSa oty casllagll i calalall

Asyadl

8.Remuneration Mechanism Upon Termination of

Membership During the Board Session

ol 8393 Oliyao IS Lgunall elsl e SLBKLI b0 3l .8

In the event that any Board member or Executive
Management membership is terminated for serious misconduct,
material breach of the terms of appointment or any act which falls
under fraud, dishonesty or deliberate negligence in the
performance of duties, the member shall not be rewarded for the
period between the beginning of the financial period and the date

of termination of its services.

Yol gl elol § danill Jlaadl of Ll ae of i) (i cuzs
L] ooyl UL BAGY 2l o Lo Bl (e 3L (6T ginall ooplans

i PRES

In the event that the membership of Board member is
terminated because it does not attend (3) consecutive meetings
of the Board without a legitimate excuse, the member shall not be
entitled to receive any remuneration for the period between the
last meeting it attended and the date of separation from service,

and shall return all remunerations paid to it for such period.

39 ok et BIW a3 sine sl By Ll a3 @

S swaall (oalan M cp9,den s 195 8ylo¥) Lulzel &dliie cile oz

ool £l s 8y g laizl 53T o AL alall 381 e S lolSGe
Sl ells e 4 b ym U1 SBISL praz B3le] duke o

In the event that the membership of Board member is
terminated for any other reason, the member shall be entitled to
a remuneration in proportion to the period between the
beginning of the financial year in which the service was

terminated and the date of termination.

é:d_z.«.ﬂt.s‘):-T_u_wép}\'sjby\Méwéi&_p.p.c;%!dbé °
.9L¢}(| Z'-—u_)l.?j FPRES] elel
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9.Payment of Remunerations and Travel Expenses il sylang lasL 282.9
The disburse of the remuneration (Meeting Attendance
Allowance) and travel expenses for the Board members and the .
Committees shall be regulated by the Secretary of the Board and . . . .
oy oy Olaelll y slinly el ya crol i (e laellly 8,101 udzs sliacly
the Secretaries of the Committees, so that the disburse order is ] ) i ) .
Slelois | Dg—a> Jo Oy o j}.‘pj ‘éw| u&.ﬁ.‘tjj‘ J8 O Lf;—"')—” ! sleiel
approved by the CEO.The allowance for attendance at Board K . ~
Lgiad LA LT ¢ (g LM S) Agiwe ay ilads e ol wlal8ag ud=ll
meetings and committee remunerations may be paid in quarterly | ~ ; ’
glail 3 Laylyd) sy susly dads e LIS adud dilady (udzell e glaall
(every 3 months) installments, and the annual remunerations i
(Sgiead! dolall dun ozl
made to the Board and its Committees shall be paid in full at once .
approved at the annual meeting of the General Assembly.
10.Attachments olas,dl.10
11.1 Request for Amendments s e Jgpamtl b
Amendmentrequested by: .o L s oo b e 2Ly Jyoad!
Department name or reference: .........cooenrrcvvccnnneevvenecsenn Al s TS\ 9 eeaal ool
DOCUMENE COPY: oL Aadell
Description of the required amendments: Agllall el Cam
Proposed Amendments: Al edbuadl
Suggested by: ... Signature: 14— Ao wlgy zAde
ReVIEWed bY: oL A wlgy dinzlye @3
APProved bY: .| s A sl solazel @
Effective date: ........coo.cooveomiveoeveeeeeeeeeeeeeeee (As determined by the Al 5o 830z @03 LaS) o duanall s
certifying authority) (Boaall
Recipient's signature and position: ................ (Upon o
) (aaslsll pMiwl wic) addyog liud | audgs
receipt of approval)
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Definitions

Definition

Board of Directors
Risk Committee
Audit Committee
SAMA

CMA

Authorized Parties

Risk

Risk Management

Risk Management

Framework

Corporate Governance

Ability to Take Risks

Board of Directors of Buruj Cooperative Insurance Company
Risk Committee of Buruj Cooperative Insurance Company
Audit Committee of Buruj Cooperative Insurance Company

(SAMA)
(CMA)

They are the persons or parties authorized in accordance with the Guide of Powers and Responsibilities of the Buruj

Cooperative Insurance Company

Itis the unexpected negative change in the economic situation of stakeholders such as policyholders. In the context of the
financial or insurance definition in general, it is the negative deviation from objectives and key performance indicators as a

result of an uncertain event.

Itis the process in which the company takes measures to assess and control the effects of past, present and potential future
events that may be harmful to it or may negatively affect its budget, cash flows, reputation, or the achievement of its

objectives and strategy.

Itis the system of leadership, commitment and processes that enables risk management to do its job in the company, as an

effective/efficient framework leads to successful risk management.

Rules for the leadership and direction of the company that include mechanisms to regulate the various relations between
the board of directors, executives, shareholders and stakeholders, by setting special rules and procedures to facilitate the
decision-making process and give it a character of transparency and credibility in order to protect the rights of shareholders

and stakeholders and achieve justice, competitiveness and transparency in the market and business environment.

Determining the level, nature and extent of the main risks that the company (represented by its board of directors) is

prepared to accept in order to achieve its strategic objectives.

3 0of 17

BCIC (sl cpaalill gz 5 50 48



ol yarll 4esl

el TORY

Solanl caalld 79, 4S8 yl0] ulzs 8yla¥) s

Folanl el z95 A8, 4y oLl dund PAESTETPS|

Gl neleld 9, 88,0 Aan L die CRRIET

gasaudl GS,L el G

LI Goudl 21ia ET

olarll cnaleld 295 48,0 culilgzad s ol Sl Ly calssell LY of (olea¥l aa RS TR

Bysians ealil 5T JUI Ciyall Bl 35 -coalil 33l5 ol (Jio Amliall Gleand 53Lazd¥ aussl § adsill né gbal) il 5a szl

NS PPTIUNES EEILELS VUL R {RENID- T VPR [NV JEVSPN D (U (S PV DE P

ol Leld oo 1 Alaizell Alianadly 8ol Aol Slasd) &l )35 oy euads ol 4S540 Layll) (§ dess a1 Alasll 2 sl 8yls)
Lzl iuoly Ldlual (3aoxs (e of Lpaoss (e of Luasll Leladas of Lasline e e JS 1355 48 of Ly Brine 055

8y1a) I g5 54801/ laadl HUSY ()T Eom (AS, A1 (@ Lkany pLiall (o jloliel) 8510] 1Sy ) lslaally ali0¥1g BoLall allai o sbhlell ls) Jas 5]
sl blae
laly crealudly oradearill (opailly 8ylo¥! (udzea oo Aalesll laMall eudaial Sl e Jozdd Lpasis 45,41 Bolial aclyd 65| daSg

Lles oy Lple 48l allg a8la &) @Lla ;Léqblg Shhall st ddas Jeud) dals Q‘;b—?!j dcled T Uy aé\.mll
Jlae¥ &g Goadl 3 Aublaadly duudliadly sl Buazis hall leoly cnealudl Bsax

Guions ol e L Jgnsl] (Lo ackime 3 2iaze) 38, 0 caiad Allg ety 1 Sloliell slal ey Bapdag Soime duint g yloliell Jazes e Byudl
Azl L3l

wunr
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what is contained in this Guide of undefined terms (Definitions) (olasyasll
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Introduction

dadda

The Board of Directors has the ultimate responsibility for setting
an appropriate framework for risk management and internal
control tools, including the formation of basic committees in
accordance with the regulations and laws issued in this regard.
Therefore, the Board forms a Risk Management Committee (a
subsidiary) to assist such Board in carrying out its tasks within its
competencies with regard to risk management, with the
developmentof appropriate internal control procedures to ensure
follow-up of compliance with regulations and strategies and
direct supervision of management and its operations to ensure its
independence, achieve the company’s objectives and protect the

interests of its shareholders efficiently and effectively.

By10% cacolin i) aungs Aalazll 2Ll Aoz 5031 ulme Bile le pay
sl Tl Aol o Lelll ST U3 § Loy Al 1) 4,18, algly Lolsell
Watiia) Hlolaell 815Y dumd (ulael) JSCay el LAl e 8y3ladl cilgally
8ylaly 3t Lasd ailisliatsl s 2 adlell dalio dpais (b dsaeld (s
1A Aaglie olesad 2wl As ) 281 L Slel il aiing poe oLl
Oy ey Loy 51091 (e, alll a1, il bzl Audlly w1 ULy

Aelelag 5 LS, Lpaalus lian Zlomg 48, 0 Calual Budiy LadMatal

A.Purpose

ool

The Board of Directors is responsible for managing risks and its
level of performance in the company, and for forming a risk
management committee and appointing its members in
accordance with the rules issued in this regard. Accordingly, this
charter defines the rules for forming this committee and defines
the roles and responsibilities of the members of the committee as

well as their powers.

S, 2 (8 Lol Gotumng Hloliell 8yls) ¢ alogudl el 8y1o¥ ulomo und
lia (9 8)sluall aelsall 3a9 Lilnel oty Hlalsell 8,15y 2und LS4 e
Slea¥lsumy LoS dulll s JLSUAS delgd susms Ll 1 03 cades o Lad)

e ol SloMall cliSy dizelll e Lacl, dalaal) Sldssadls

B. SCOPE OF APPLICATION

Gesball Gllas

This charter is applied to the Risk Management Committee of the
Board of Directors of B Buruj Cooperative Insurance Company.
The Charter terms shall be applied in a manner that does not
conflict with the Articles of Association, the Company statute and

the relevant laws governing the Company business.

aS, 5 Bylo¥l udema e Aatull bl Byls) &z e Blidl lia udas @i
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C. AUDIT AND APPROVAL

sheie¥ly annldl Lo

The Board of Directors of Buruj Cooperative Insurance Company

is responsible for approving this charter.

e 2aslsll (e Uogadl 2l ga Golatll relald oy 3554 Bylo] sl )
Sl lia

The BoD Governance Committee shall be responsible for
updating this charter, monitoring its compliance with it by the
Parties concerned. It shall be subject to annual audit and
reassessment to confirm the extent of its suitability with the
Company requirements and in line with other issued policies,

procedures, laws and regulations. Furthermore, external experts

e s e dosad] (8 5,131 Gulma e Latually LaSymnll il )
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or advisers can be used to assess the Charter and verify its

appropriateness if necessary.

The Charter shall be amended by requesting an emerging
amendment by the party requesting the amendment for the
amendment and the following procedures shall be followed to

adopt the amendment:

AL Al 8 (o st Jantad ol IS5 (ra LI e oot oty
idadadtl slexe¥ W wle ¥ Lsl o 9 Jadtazl]

1. The “Charter Amendment Request” form shall be filled in
accordance with the form attached to Annex A by the party

requesting the amendment.

Azl 8 e (1) Bl 38,01 2 35aitd Tady " Blall ot ulls” 7 3903 Tind 1
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2 The form shall be sent to the compliance officer for revision and
notes in coordination with Risk Management Committee of the

Company.

E)L)! = Mb & Ua ML ;‘..\_!13 3\»‘).4.“ ‘Ab.-U'Z" J}Lwi C.)j.u.“ J_wﬁ 2
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3 The form shall be sent to the Governance Committee for review
before being submitted to the Risk Committee and Board of

Directors

sbball ad e sy Jod A lell AaSondl L) ) z 350l doses 3
Bylo udmag

4 When approved by the Risk Committee and the BoD, the
compliance officer shall update the Charter at the request of the

Governance Committee.

Lzl by ALY ot e g8y« by Jlolisell L) 2 adl50 dic 4
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5 The Charter shall be published after the amendment by

circulating it to the relevant parties.

Al l3 BLLIN e dapenty datll amy 3Ll) 1 dd @1 5

(Please use the amendment form attached hereto.)
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D. Effective date:

deaid) s

This Charter shall be applied as of the date of its adoption and
shall be reviewed by the Governance Committee on an annual
basis or if there are changes in the Company policy or the relevant
Laws/ regulations governing the Company business that require
the Charter to be reviewed and amended. The Compliance
Department shall notify the Governance Committee of any
changes may be new to the Company policy or any other legal

changes requiring a review of the contents of this Charter.
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E. Document Compliance

dadgell JUnedl .z

1. This charter must be circulated (after its adoption) to the
relevant parties, follow-up adherence to it, and ensure the
implementation of the principles and procedures contained

therein. All cases of non-compliance must be monitored and
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8 83yl ez ¥lg oLl Bardas (no uSTlly s aIN dnplig

BCIC (st cpaalill 5 53 48 5




reported.

2. The Compliance Department, in coordination with the | J| y1,l45 eaasa sl daslll as Geuddll abd¥l 5500 e .2
Internal Audit, shall submit reports to the Governance Committee | 4alaill olegingll e J3_> rTeon S dellg S ol i)
and the Board on an annual basis on all topics related to the | /al7¥15)l5¥ Koy LS caliill pue =¥ PR CAURTE R
implementation of this Charter and any cases of non-compliance. | $gtus puds @ 48 adl 5l oo s sy Blanad! s |l 2o L
The Compliance Department / Internal Audit can also seek the Bl AU
assistance of experts from outside the company in evaluating the

level of compliance with the Charter.




Risk Management Committee Charter

Sl 5,1s) a1 3lige

The charter of the Risk Management Committee of Buruj includes the
basic standards and requirements in accordance with the governance
regulations issued by the Central Bank and the Authority. It also
includes the duties, tasks and powers of the Risk Management

Committee.

Lady Lwladl] slidlaslly sulall (e 79y 35540 Sblall 3] A Bline ot
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1. Rules forming risk management committee

and selecting its members

Lebiae T las lg plolsell 8yls) dis! JuSa5 aclgd .1

1.1 Number of Members

elaac¥l aue 1.1

The Board of Directors shall form the risk management committee,
provided that the chairman and the majority of its members shall be
non-executive members of the Board of Directors. The risk
management committee shall consist at least of (3) members and

they should have an appropriate level of knowledge in respect of

financial risk management.

clael %) L«‘L‘a.:.i Adleg L, Q}g.pjlol.&l‘ 8yla) A 8yl udae JSCi
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1.2 Chairman of Committee

The chairman of committee shall be selected from members of the
committee, provided to be from the non-executive members of the

Board of Directors.

2 8151 adama sl (e 01950 ooF (e sl e Ll (o el Lty luzs | oy
el

1.3 Committee Secretary

izl yu (el 1.3

The manager of risk management shall bear the liability of the
committee secretariat; he/she does not have the right to participating
in voting on the committee resolutions. In case of absence the
manager of risk management, the committee will choose a secretary

from its members.

Cogsatll 3 AS5LALI 4 3y Vo Limlll s Blal Al Jloliell 85l0] yuie Jo
oo i ool Bl lases « Jlolsell ,00Y jaie 3929 pae Jl> o Lebld Lle

1.4 Membership Term

Wgsnnll 5ue 1.4

The term of the committee’s membership shall not exceed the term of
the board's term, and the committee’s membership shall end with the

end of the board’s membership term.

Ba GL«'-'L' Ll a.vj_;,a.:. q\,ujj w_l.‘a-,“ 3593 Boe Hglmeis ¥ Al 5\_»_.‘9_4,4_:- B
Byl udee :L_»}ga_c

1.5 Expiration of Duration

3..1}44.&.” ;L{u‘ 1.5

The Board of Directors may dismiss the Chairman or any of the
members of the Risk Management Committee in case of violating the
provisions of this Charter or for other reasons deemed by the Board
of Directors. A member of the committee has the right to resign, and
the board must appoint another member in the vacant position to

replace the resigned member, and the new member will complete the

term of his predecessor.

allie Ul> § Lbolsell 515) L e Lnel (oo 6T of sy Jie 81591 ulel Sy
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2. Controls selecting the Risk Management

Committee Members

)IGL‘&L‘ 5)‘.3! L) f—‘-sé-i‘-i)Lbb‘ Ld".ga 2

Upon selecting a member of the risk management committee, the

following shall be taken into account:

b Lo Blelye comy bkl 8)ls) dund gune JLasl e

1. The member shall Have an acceptable degree or equivalent

experience.

.Bj}ﬁ'()ﬂl—«jél}d_uji Ugrde ale 3ol d e Mool (5555 Qi A

2. The member may not have personal interest, directly or
indirectly, in business and contracts implemented for the

company.

ssaally Jles¥l § luass 5,8l pb o 5,8l0 dxlian 3529 pde 2

) lsed s 31

3. The member shall have knowledge of insurance activity.

ol BLAS fre Alps guaall gl 0gSa ol 3

4. The member shall have an appropriate level of knowledge in

respect of financial risk management.

Odidly Jlolzell Bylaly 28 ,all (o eidhe S3imma guaall gul 05 T 4

AJul

5. The member may not be borrowed from the company or the

company be his/her guarantor of any loan.

oosd 6l @ U lelis 3,201 00585 o ol 38,801 (e L iae 0sSa ¥ of 5

3. Controls of Risk Management Committee

sl 8yls] izt Jos Loyl g4 .3

3.1 Committee Meeting Procedures

Ll alelois! alelye] 3.1

discussions, observations, recommendations and resolutions in
a minute and send it to the members for signing during a week

from the date of each meeting. The origin paper shall be

preserve in the committee’s minutes registrar, acopy of minute

JS s 0 gl IS e a8gall sLac dllyls ¢ Lol S juaame 3
) iy Aizlll jalxs s (B Juadly Lot @iy i o Lo
Byl e Mz § dlai @il 8y1o¥) ulzma ye e dis Al

1. Inits first meeting, the committee shall choose the chairman Byl s Jyss Ly Leluae on oo oL glaial Jof b sl jluss 1
among its members, and the manager of risk management shall sy e JUs (3 9 1Y Llloels 2imelll 5ao 2kel Algsaan oLl
be responsible for the committee secretariat and its Alll elael s on el el 5zl s bl 5,158 ute
administrative businesses. In the event of absence the manager
of risk management, the Secretary will be chosen from the
committee members.

2. The committee shall meet at the invitation of its Chairman or Jodeme (S of Lgbae oo o) sue (o ol Lassy 00 Bgeuts 2zl poixi 2
out of two members or according to prior scheduled date or Ll 53] sake oy ells i of ALl e of Laana
when required or when requested by the manager of risk
management.

3. The committee may convene such meeting using any audio pelata Laaso Jilag ‘éi Jleaiwl Gaylo oye g Laza¥l ¢ly2) Ll ey 3
means, which through the member can listen and talk. s leadlly g Ll gune JS LIS

4. The committee secretary shall prepare and send the agenda to Lz sig e Lac) JI Al Jlae¥l Jour psirzets Lizellly wo el aydy 4
the members, as well as, sending such invitations for attending JS s r”l—li 5 L5yl o) 20K el JE clelazs¥l ygind cilge ]
meeting, a sufficient periods ahead (a minimum of (5) days oSas Al 2aplll cleslally cilas, g 35Ul i)j—’-‘ as&e of e (5 Loz
before each meeting), provided to be supported with Al Syl 3Ll mg bl il gsgll Aelys cya Loyl
documents, attachments and necessary information that enable
the members to study the proposed subjects and take
appropriate decisions.

5. After each meeting, the committee Secretary shall record Shylyally lasgilly cullasHllly S LASLLI ¢paat Lizlll o cral EHICO
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will be sent to the Board of Directors Secretary to be preserved

in the Board registers.

3.2 Quorum

oladll 3.2

The committee meeting shall be valid only if a minimum of (2) of the
members or the half of the members (whichever is more) attend,
whether personally, via a conference call or any other
communication mean, which allows all participants to listen to each
other. In the event of the committee chairman absence, the attending

members shall elect a committee chairman for that meeting.

sde cims gl elac¥l oy il oy 13) ) lrpmoioe 2l § Lain | 0550 Y
of duelemdl Aasl ) LS e of Lpmieds La) J831 e (GAST Lagel) s pacy!
g Lo g Laza¥) (3 nSHLaL) ol ¥l 4 ezl s Al 6,331 Jlas¥l Jilaos
ooy s b osdll sladdl ag s sl sy Glie Jls (B9 paadl an

& Lz el el

3.3 Annual Meetings Number

Hgiadl Slelein¥l sue 3.3

The risk management committee\shall periodically meet for
minimum four meeting or more during the single year on a quarterly
basis according to it deems appropriate or necessary for fulfilling its

duties and responsibilities.

pladl s clelaxa | 0 J8Y1 e 39 Aaay Jbolall 3)ls) dim! pcins
Lol ly slmd Loy of Loalio sl,5 L Uiy 18T o sgiae py ISt sl

Leldognay

Special meetings of the committee may be convened, at any time the
Board, the committee chairman or the member majority deems
necessary. The Executive Management may request the Board or the
Committee Chairman to call for a special meeting of the Committee.
Joint meetings may hold with the audit committee to coordinate in
respect of common issues such as compliance, internal auditing,

governance and others.

Ldle of Bulll sy of el ol by 6 3 Bumll ol cilelaza| dic oy
oty 00 91 el e cllas oF A dassl 85150 Sgmg L9 Aimlll sLiac]
L) e 3850 lelazz | dic ez LS Ainll (o5 ¢ izl daal 5yell 2zl
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3.4 Attendance

s9axtl 3.4

1. Each committee member shall personally attend the committee

meetings.

2. If a committee member is absent, without a reasonable excuse,
from attending (3) consecutive sessions, it shall consider to be

resigned.

e clals e 55 am e Jode sde 090 Ll gune calasli) 2

3. The chairman of risk management committee has the right to
invite, if needed, any of the members of the Board of Directors
or internal auditing or the executive management for attending

the committee meetings‘

By15¥1 el sliael (o 6T 8ge ya¥ll a3t 131 Lol Byl) ) sy 3 3
Al e lain | ygenmed Aipaial) 5,053 of Aaml,ll Az of

3.5 Meeting Minutes

Slelen¥l pazma 3.5

The Committee Secretary shall prepare minutes for each of the
committee's meetings in order to document its work. After the Board
members review the minutes and make observations with regard to
it, the minute shall be adopted in its definite version, and shall be
ratified by all members. The Board Secretary shall, then, keep it

permanently in the minutes register of the Company meetings.

g Ldbeel dgrd sl lelozal oo IS iz slaels sl o (el ooy
szl ausg iy cdode LML slagly samll Aan ey el cliacl alyd
ozl o el J ] 5 eliae¥l piaz (0 dle 28sLially LA i
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3.6 Making decisions

olylall 3kl 3.6

1. The committee decisions shall be issued with the majority

approval of the attending members (no vote may be taken on

Cogiaill Somm Vo) (pnlodl cLacil dadlge dalel Azl &l 8 juas 1
aleell slaclly Zalll ) LaByy punlms (8 Ll sy (LU0
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behalf of the Committee), and its decisions shall be recorded in
minutes signed by the committee chairman, the attending

members and the committee’s secretary.

Lozl i cely

2. The committee Secretary does not have right to vote on its o> (@l elacl e et sadl el O Il 3) Lzl o ol cllig ¥ 2
resolutions (in the event of the committee Secretary is nota LEbly e coguatll
member of the committee).

3. Inthe case of equal votes, the chairman of the Committee shall Al sy dae Sigam ) il ey Sl gglad Jl> g 3
have the casting vote.

4. The committee shall submit its recommendations and s goats ¥ e JOL5 Byl5¥1 el J) Lelylyds Lpliumgs mlll 35 4

resolutions to the Board of Directors during a period not
exceeding the date of convening the the Board of Directors
meeting following the committee meeting in order to be

approved.

Lasleae¥ cllig duzlll ¢ Loao¥ JUl 8,031 (udaxe £ Loz | sl

Role and Functions of the Committee

dixlll aliagigs 4

The committee policies and procedures shall remain flexible to fulfill
its duties and responsibilities, and to handle and interact with the
circumstances and issues, in addition to respond optimally. The
following duties and responsibilities will be listed within the
committee powers, and the committee fulfills such duties and
responsibilities according to Laws and regulations issued by SAMA,

CMA and any other regulatory or legislative agency.

Leldos g Lelin gy pgas (ST 8 Lalll lelialy lliss a5 O cazgts
IS L &bl Leas Jeladlly g Lisg¥l ol 89,all ae Jaladl o oSats (SJg
e g Al SleMe (ress Al Sl adly ol ol zyusg . Jal
1s-Uly Aalai¥ly cuilsall as oilety Loy ldosly ool lsdl s olaf 2zl
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4.1 Risk Management-Related Functions

Sl 8lsb §laws ales 4.1

1. Helping the Board to implement the supervisory functions on 5y15¥ 46,81 bl 3aidat le 81, 291 dalo Juais 9 el iglas .1
applying the company’s policies for Enterprise Risk Adladg 3¢ 58, Apuunodll oLl
Management effectively and efficiently.

2. Discussing and approval the Enterprise Risk Management (Enterprise  Risk el oLkl 8,15¥ ple L) slazels L ddlie 2
Framework, including reviewing the main risks that the Al A1 LUl Zazlye cU3 Lo disg Management  Framework)
company is exposed to, and fall into the Enterprise Risk Al LU 3,15¥ ALl Y1 e S9ais (Al 35, 41 L oo yas
Management Framework as well as reviewing the Framework, J591 e eSS IR ER
at least annually.

3. Discussing and approval the company policies of risk Sy Qs (e 3azeally (S, il Ll 5yls) oslaliws slazely Lddlia .3
management, verifying its update at least annually or as Sl a3l LS 5T J8Y1 e spine
required.

4. Discussing and endorsing the Risk Appetite Statement, (Risk ~ Appetite  aJguall \LLall &ejs oluy e 2Bsliallydddlie .4
submitting the committee recommendations to the Board of Loy ol slaze¥ 5,15¥1 Laclzme ) Al Siligo 53 0guiis Statement)
Directors in order to approve the Risk Appetite Statement REIN B e i Sty dtanlyas (e ISy 2yl JLLsll
irrevocably, provided reviewing the Risk Appetite Statement, at LYl
least annually.

5. Receiving and reviewing reports issued by the risk management Sl deti ) oLkl 2811 ol el y15) oyl a5 & azlyas oDl 5

to control the main risk, key risk indicators and any other
violations of the acceptable risk level in addition to ways to

address and respond to them.

Lastlas dylog sl Slalsell Sgiue gud clialons s s, SLalscl)
L Ald! s
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6.  Approving the annual plan for risk management in the
company, and supervising on applying and following up such

plan on a quarterly basis.

el godas e 81, M9 A8, Al b Hblall 3)laY Lgiwdl dlaztl slazel .6
Gy gy S Lamlieg Alasll

7. Reviewing the organizational structures of risk management,
and developing recommendations prior its final approval by the

Board of Directors.

sslatel (L5 5Ly Slioss ags bkl BlY sl S dnnls .7
Byl ¥l udma b o Sl SSCha

8.  Ensuring the availability of adequate resources and systems for
the risk management in order to achieve its objectives and
annual plans. As well as submitting recommendations in this

regard for the Board of Directors.

Lalasg Ldlua¥ La gl Jlolsll 8,l0) 481801 @lailly 5yls Ll Llss oylass .8
Byl el (gl e iligm gl eatasy (Asgiad|

9.  Enhancing the role of risk management by making it part of the

company strategic planning process.

eyl bl Llee oo fe 2 Llan sae oLl 3)15] 595 30323 .9
AS,al

10. Developing comprehensive strategy of the risk managementin
accordance with nature and volume of the company's activities
and strategy, and following up its implementation, reviewing
and updating under the internal and external variations of the

company.

PINBA] -=>9 dagb o ol Loy Hbolsll 3ylaY Alal i sl iwl 29 10
Shaill e ol Lgamig Lranl g ladais A ayling (a8, adl Az sliluwlg
AS A Aty Ads 1l

11.  Verifying an effective mechanism to share the information
related to the risk management that ensuring making

resolutions based on reliable and adequate data.

Los bl 35laL 2atasll cilaglall aS,Lal allad 31 559 oo 3amall .11

8199 A3gTge Slaglas e Auise Silyly8 BLaSH Cyasiny

12.  Ensuring the support of risk management to the executive
management, and helping it in assessing and promoting

business, as well as figuring out the shortcomings.

cmes b Lo Lag Aadaaall 8,31 Bl B ,boLiell 350) alud oless 12
oolyatll (BLAISTg Layglaty L dlacl

13. Reassessing the company ability of taking risk and exposing

them periodically, and reviewing the Stamina Framework.

3@)33@4@%#3%&1‘@@;35@‘ SJMN_A.EJSJLcl.l?)
ezl e 8,08l Gl danl e

14. Verifying feasibility of the company continuity, and continuing
its activity successfully, along with determining the risk that

threatens its continuity in every fiscal year.

sl pa oz Loy Lol Al imlgag 35, Ayl potal 90z (e 3deall .14
e A S M5 Laylyatel s I oLl

15.  Ensuring that the policies of risk management shall include the

minimum risk, as follows:

AN Ll oV sl e bl 3yls) clabew of oo ST .15

- Financial Risks: (Such as market risk, interest rates, exchange rates,

credit risk and liquidity risk)

Sl cdypall el ULl jlacd c Byl Jbolie (Jte) LI LUl -
(Wgadl Jloliag olaz¥l

- Insurance Risks: (Such as underwriting risk, pricing risk, claims

settlement risk and reinsurance risk)

Lgud Jlse e udll Hblse culu€¥l Hbl e J i) 14 RPN IES (e
(cneldl ale! [bolia collall

- Operational Risks: (Such as information technology risk, reputation

risk, continuity risk.... etc.)

Jolen cRaacedl bolses ccnlaglall 2 gias alee | te) lia &1 oLl -

(&) . el

- Risks of failure of regulatory regimes, anti-money laundering, risks

of non-compliance and risks of corporate governance.

Al aue Jloliag Jlgedll Jimut 188y Al dalas¥ll L id Jbolsa-
28,50 LeSy> blay

- Other Risks: (e‘g‘ strategic risks, product development risks,

countries risks, etc.)

e daadl bl colatill juglas Hlolis sl Hlolies Jia) 16,51 bls -
@l

16. Assessing the effectiveness of risk recognizing, measuring and

monitoring systems and mechanisms that the company may

expose to, determining the defaults, devolving plans in order to

L‘Jva)_:.ﬂﬁ‘?:\.”)IaLxU Aaylieg wlidy .Ja_.\:rJgLLglbp.]a;@bdméjl6
LQJ AxIlas alas 2299 )}44.5_” 4}51 Jadxzig :‘Ls)él”
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address and treat them.

17.  Ensuring the independence of risk management, empowering

and supporting it to fulfill its activities and annual plans.

Loz L@Ja_z}ui WL Q Leeeds LuSads ,bolsll 8ylsl adMatwl glays .17

18.  Verifying the understanding of risk management staff for the

company’s surrounding risk.

S, 20 Al bbeeld bl 5)15] Lilsge calaial (o 3anall .18

19. Enhancing and promoting the culture of risk management,
creating common philosophy for risk, standardization of risk
management concepts throughout the verification of
awareness-raising and training activities, at all levels of the

company.

ealin dg39 A5 Aw Jble 350 3lsg Jbolall 5)lo) 38La3 ju5aigslu) .19
ASyad @ abgradl

20. Cooperating with the audit committee to verify the
compatibility of the company's internal audit plan with the level

of risk that the company is exposed to.

A L] oy (I b lell ot pe 38,44

21. Reviewing any reports received from the audit committee in
respect of risk management in the company, taking any

necessary procedures or resolutions.

AS, ) 3 bl Byl 3las Aaa L &l (e Aadie yo)las & danlye 21
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22. Preparing reports of risk exposure and the proposed steps to

manage and submit them to the Board of Directors.

Sl Leads (Lylsy Amiall cilylasdly Jblsall o yadll Jyor yoylas slae) 22
Byloyl ulme

23. Provide recommendations to the Board of Directors regarding
the issues related to risk management as well as any other

advisory required by the Board of Directors.

Et_jj)lal_'zl‘ E)L)La. 4 alazll Jslwdd Jﬁ—" EJ‘.):X‘ u,«_l.'al QL_Haj.i.n pﬂ.\.&.‘n’23
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24, Setting and approving the annual key performance indicators
for risk management, evaluating the performance of the Risk
Management work, and presenting recommendations to the

Board of Directors.

JL&LT P.ﬁ.ﬁj}j).‘el_‘al‘ EJ‘A}( af}x_m.” Mﬂ‘ IS le_ﬁa}a slaiely c.;,aj 24
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Committee Powers dizelll oleoMs .5
To make the committee implementing its functions and | ¢ 3o Leasgds 819! pudame e Lrldgiuns Laleos pledll oo 2izelll (Ko (£
responsibilities, the Board of Directors shall authorize it to a part of its ik b Las ilods (40

powers, including the following:

1. Accessing/obtaining information required by the committee
regarding its work, whether inside the company or any other agency

outside the company.

S Ll Lo lims (Al o lall e Jysaedl /) Jsmms ) 2iSe) 1
A8 s 43T Az (gl o A1 U5 e Elgs Lias

2. Inviting any of the company's employees or contractors and

equivalents at all transactions or positions to respond the committee

&W&wj%’“dﬁv‘j\-‘:‘l‘ji as,adl Q}.umo.néi bges 2
¥l cadlas fe Bl Ll 2Lt @ @ilSe of @dlolae CMlis|

requirements, whenever required. FEiRs
3. Requesting any clarification or statement from the Board | &duaiall5,lo¥1 of 8,l0¥1 uloee clinel oy (sl o ) eladhs gl 3
members or the executive management regarding the committee Azl alios 3laty Legd

functions.

4. Directly contacting with the Board of Directors, the senior

management, staff and all committees at BCIC.

LAl 56 5 cxalisls Lall 15315 5531 sudmas 52U JLas¥l 4
90 A4 &

5. Seeking help from experts and specialized advisors inside or

=315 e ansll oy LAY ol el e 8l e Bilaz ¥l 5
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outside the company to provide opinions and advices in technical

issues or others related to the work of the Committee.

sl Jlesls 2t

The Committee shall undertake any other activities that are in
conformity with this Charter, as deemed necessary or appropriate by
the Committee or the Board. The Committee shall be granted the
power of direct and full interaction with the company Board of
Directors and its executive department, as deem necessary by the

Committee to fulfill its duties under this Charter.

ol Al o5 Lo s (Ll Tda o 381535 gy Ala il 6Ly aLially 2umlll a7
= 'Al_ﬁb)_ﬁel.gl‘ d_:La.ZJ‘ ZLPM Zt_z_'g,Ul slacl =9 L._u;l.m 3i li)jﬂa u.o_L‘z-.U
Lzl elo¥ Ly gy &l o],5 Lo apigaiall Lzylalg A8, a1 85l5) (uloxs

Bl 1ia ey

6. Reports

olad! .6

The committee shall issue the following reports as a minimum:

sl a=S I oyl e Ll e sty

®  Submitting quarterly detailed reports on the main risk exposing level

and the proposed steps to manage such risk to the Board of Directors.

o2l Syiua Jo> Byl0¥1 (ulzms Jl Bogine py Aimie pulasad, @
oLkl 5.ia 8y)5¥ Aol clglaily et ) lalieall

®  Submitting the risk management committee minutes of meetings to

the Board of Directors.

So¥1 Gl J) LUl 8yls) il lelozal yuslna pdy @

®  Submitting an annual report to the Board of Directors, which covers
an overview of the committee activities and a summary of works
conducted by the committee, including completion ratios compared
to the annual action plan of the committee, together with the audit
findings and recommendations of the committee for the general
framework of the risk management, the statement of the accepted
risk management and the strategy of the risk management, in order

to be approved by the Board of Directors.

Ao il (s Rale Al e Jard3 5)10¥1 pulme J) i 50,85 @pss @

as po Bplae 5Ll condy e coald (Al JLasSU aselag 2nlll

Js> Lpliumsis Ll Baz o ilis J) A3LSYL Ll Bugiad! Lol

813) &gzl fiaoly gall JLalsell 3)15] Gy salsell 8,153 aladl Y
Lple 283Lacll31¥ udzma ) bolxl

®  Submitting the annual report covering the adopted risk management
plan and its implementation steps, this is submitted within the
annual reports of SAMA, at the end of each year. The report shall

include the following:

Slglasg suerall Hlolell 3)lal Aas e Goims g Soiudl yo,a2ll @
3 osaadl G cidl Bgiadl Bl (e audy silly ladais
o Lo e pupall et ole S Bl

O  Policies and procedures written for risk management and

adopted internal control mechanisms.

Loy all LTy bl 8,15¥ 2giSl clelyo¥ls sluleadl O
Saeiall 4511

O Anannual audit of the risk management policy implementation

and procedures adopted by the Board of Directors.

SlelyaPly Sblall sl wluliw lan adbaal Lgiwdazl,w O

5,153 edzme Laiazay 1

If desired, the committee may provide a brief report to the General

Assembly regarding the committee’s activity during the financial year.

LLas (e Buegendl Lpnaddl J) uatien 5 mpuds diell (S 208,01 Jl> (8
JUW sl g3 2l

7. Work Plan

Joall a7

At the beginning of each year, the committee sets a work schedule
that contains the most important work and topics that will be
discussed and accomplished by the committee during the yea. The

work proposed by the Board shall be included in the plan.

S aeslslly Jlecdl ‘ui e Goizmy Js Jaa izl sy cdiw JS 1l T
oo aall Jlas¥l 7 sl g cdiadl IO Alll (8 (pe Lajlnily Lxdidlin eiiw
Al g pulll L8

8. Committee Evaluation

The Risk Management Committee shall review and evaluate the

Ao ao Alae Jondl g Slmil Hldde @uudis dan ey bbbl 8yls] At g5
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amount of achievement and the progress of work compared to the
annual work plan of the committee that was prepared at the
beginning of the year and submits a report to the Board showing the
results of the evaluation. The report shall include any recommended

changes to be made in the company.

B O elmall 0,85 2859 Aiead | Byluty 8 Laslae] o3 (&1 Al 2gicaad] Ll
Ayl G lelrl (oge Sl Al e yopadll Jedag «eusall

The Nominations and Remunerations Committee shall evaluate the
performance of the Risk Management Committee on an annual basis.
The performance evaluation shall include evaluation of all issues that
the company deems important to its performance, which contains, at
a minimum, the following: The adequacy, suitability and quality of
the information and recommendations provided by the Committee to
the Board, the method followed to discuss or address such
information and recommendations, and whether the number and
length of the meetings of the Risk Management Committee is
sufficient to enable the Committee to complete its work accurately

and completely.

cGgimas Sy Hlolsell 8yls) i) ool iy LKL g eyt U1 L 0955 LeS
Llo¥ Aala juuad Ll 48, 401 (655 (AN 5Ll par @usa o1o¥1 @i Jading
A Sl silly cilaglall dae g59 Aatdlog LS 1 s L e il dmy (a3 (Al
cloglall ells Jolis of 288Ul Lels! @3 ANl 2aslally «ulmald 2illl Lonas
oSt LS Ll 5,10) B elelaziar) Jgdog sue (LS 13) Lag sl gl

o9 e8> IS Llee JLeSial (5o izl

The Nominations and Remunerations Committee shall submit a

report to the Board, showing the results of its evaluation.

Lo 505 ot elmall 150,85 8IS0 g e All Qi s

9. Remuneration and Allowances

a¥udly oLl .9

® The committee member shall be entitled to an attendance
allowance for each meeting of the committee, as well as travel
and accommodation expenses, provided that this does not
exceed the allowances prescribed for members of the board of

directors.

ISy Lizelll wilelotal (o plozal K e souns Jots mlll gine Gmiug @
o= r—l.‘a.cizf E)).E.U eadlh el ol i Se :M\j}’b ).a_/,dl u:_pL‘a.a

Byla¥1

®  The committee member shall also be entitled to remuneration
in return for carrying out the duties and responsibilities of
membership in the committee, and the board of directors may

determine the value of the remuneration.

;135_4@:. Quﬁ‘?—"“ﬁﬁ GLLCL ‘ALL.'.E_” ).‘3.!9.1 sLale a_x_‘x.m gt ol LS L
S Aayd oz 3,y l0¥l ulzlg izl

® The Secretary of the Committee shall be entitled to an
attendance allowance for each meeting, and shall also be
entitled to remuneration for carrying out the tasks and
responsibilities of the secretariat in the committee, provided
that the Board of Directors determines the value of the

remuneration.

b BLIS gt LeS op lain ) IS (e Hguian Ju izl s cnal 3y @
doud 3)‘.)}” u«_lzn Sy o) Ulr_ cduel! s Lkl Qué_auﬁj ‘QLQ,M 4l
st

10. Confidentiality

Ly .10

It is necessary to verify that the members of the risk management
committee maintain the confidentiality of matters related to the work

of the committee even after leaving the committee.

Lalaall syl Ay e Slalsel) 1) At slisel Bolam (yo 3amtll s
Aulll @ Jeall 0855 ua g il Jlesly

15 of 17

BCIC (st cpaalill 5 53 48 5




11. Attachments

<las bl

11.1 Request for Amendments

Ml e Jgwaztl cdbs 11.1

Amendmentrequestedby: sove b e sl Jsoadd!
Department name or reference: tdAdgdl A ud :C‘?J'Lbi PO
Description of the required amendments: gl cdbaadl oy
Proposed Amendments: o Aall el
Suggested by: awlgs 7 Ade
Reviewed by: Al ilgy diazlye @3
Approved by: A wlgy salerel @3
Effective date: (Berall &l (o suyuxs @03 LeS) sdpaidl fyls

Recipient's signature and position:

(2a815L) aSliul ic)

Z‘La.a.l.!a"_'jjp.l.n_ml' l@j}?
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11.2 Topics of Risk Committee Meetings

Committee members must discuss and review the following topics periodically, as they must be included in the agenda as well as meeting minutes.

Subject

The risks to which the company is exposed and to ensure that

acceptable levels are not exceeded

Evaluation of the company's ability by stress tests

The risk trend of the company and related indicators

Evaluating the effectiveness of risk management systems and

mechanisms and identifying their shortcomings

Reviewing risk management policies and procedures

Reviewing risk management strategy

Annual risk management plan

Repetition Notes:

Quarterly

Quarterly

Quarterly

Annually

Annually

Annually

Annually

by report

The Committee

bbell dind olelaas | puslye 11.2

olasdle
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Definitions

Term ‘ Definition

Company It means Buruj Cooperative Insurance Company (BCIC).

Statues Buruj Cooperative Insurance Company statutes

Bylaws The bylaws governing operations related to Buruj Cooperative Insurance Company.

The Authorized The authorized person specified in Directory of Powers and Responsibilities in Buruj Cooperative Insurance
Company

BoD BoD of Buruj Cooperative Insurance Company

CMA Capital Market Authority (CMA)

Market It means Saudi Exchange

SAMA It means Saudi Central Bank (SAMA).

Member ABoD member or amember of the committees emanating from it.

olall Onelal! Zon i

ol parll Lesls

lasall
as,adl

Gobatdl cnalill 75 4S54T ol allasl) @l allazt
(Gsball relill 79, A8, Balaill cilyleall @Sl sl sl PEANUINIST]
abatll elall 79,0 38,2 § lelggadls calsdlall Jls & szl 2oMall colo aoMall colio
olanll (alill 79, 38,4 8l udma ozl

gl AW Boidl Liga

au !

agaed! L Gaall

Gyl

35l GS, L Ll

LT

Ao aatuldl oLl 3i 55la¥l udze gune

gsaadl

The list of terms used in the regulations of "CMA” and "SAMA" is a basic
reference for the undefined terms contained in this manual.( List of

Definitions)

" s3yaadl G Ll 5 "B Bos Bisa” 1) § Aol cilallaiall 25 a3
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Introduction

douall

BoD has the ultimate responsibility for setting an appropriate
framework for review and internal control tools, including the
formation of basic committees in accordance with the
regulations and laws issued in this regard. Therefore, the Board
forms an Audit Committee (sub-committee) to assist it in
carrying out its tasks within its jurisdiction regarding audit
activities, as well as setting appropriate internal control
procedures to ensure follow-up compliance with regulations
and strategies and direct supervision of management and its
operations in order to ensure its independence, achieve the
company’s objectives and protect the interests of its

shareholders in an effective and efficient manner.

ol asg dalaill ALl Ados ) B)loY) (ulme ile e 2k,
Ol U3 s § Ly 2ls ol L8 01 Slgoly daz el o alie
S iy oLl 1 8ysiall cnilgally milgl) lads 2wl oI
Aadlgll dalis a5 3 el ud (4 daiuie) Zax [ s L=l
Slelyzl g po Aaz Ll Aa 4il 3lan Lo dslislinis] es
Slell ALY e ole—ad e wlill 2ol 2l
o Loy Loy 81031 (e ALl 81,2y sl il
8o LaS| Lpaa e mllian Glag 48, 41 Cdlual Gadzis LadMatwl

Alelsy

A. Purpose

o2yl

BoD shall be responsible for the Audit Committee and its level
of performance in the company, the formation of the Audit
Committee and the appointment of its members in accordance
with the relevant rules. Accordingly, the Charter sets out the
rules for the formation of the committee and the roles and
responsibilities of the committee members, as well as their
powers in order to ensure compliance with the relevant

standards and requirements.

R VREFCOYE PESNETES JUPETTIMUEVES EURY (PPN ESNNEN
aelyall 389 Lelacl orady daz L) diad JSC 45 ey (38,2
ST delgd s Bl s ol cdley o Ladl i @ 5)3Luall
Ll e lacl aalaill ol wlls Hloa¥l sy LeS 2l o
aldbatly bl sl Gleat o Aalill @lodliall clisy

oladl lia G5yball

B. SCOPE OF APPLICATION

eean!l (3llas

This Charter shall be applied to the Audit Committee of the BoD
of Buruj Cooperative Insurance Company, in line with the
Regulations on Corporate Governance, the Regulation of the
Audit Committee and all relevant rules and provisions. The

provisions and principles of this document shall be applied

B)lod udma (o Aatill A LU Az e Sl lda Budat oy
Sl AaSs> miled ae otlots Loy gbal) (elal] 90 35,21
oladllia G5plall sY1g uelsall arazg dax Ll Lzl Axsdy
ool adiay ol 093 Zagdioll oa t3luag ST Blat 35 sa
Jlec¥ 2aSladl 28Mall 13 Aalai¥lg 48, Al oLl allally

without prejudice to the company's Articles of Association and PLYwA |
statues and related regulations governing the company's

business.

C. AUDIT AND APPROVAL slaiclg El.a:.b.U

The BoD of Buruj Cooperative Insurance Company is

responsible for approving this charter after review.

o Uogadl &l 9o Goladdl (aelild oy 4S8 Bylsl uds o
iaz e Bl e e 2381510
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The BoD Governance Committee shall be responsible for
updating this charter, monitoring its compliance with it by the
Parties concerned. It shall be subject to annual audit and
reassessment to examine its suitability with the Company
requirements and in line with other issued policies, procedures,
laws and regulations. Furthermore, external experts or advisers
can be used to assess the Charter and verify its appropriateness

if necessary.

I oo ogul) (2 851031 bz (e Aatully Syl A o]
Bl e sy LS k] LY LS oy a1 sy « Bl
aldbte ae diaedle o timd dogids Balely Lgiudl daz el
lsllly owilsally Slela¥ly Slalead! 3L ae Ldly 28,400
s cnLiina o e Blazad ) Say clls e 5k 3,3 Lall

) 3013) diae o ke (po Bazeilly Blicll asan!

The charter is amended through an amendment request
emerging from the requesting party, and the following

procedures shall be followed to approve the amendment:

Ll 8 e (ol Jpand b P (e Bl (e dyaadd) oy
sdhaddl sleae &) ol 2 g Lt eiug Javaild 2T

1 The “Charter Amendment Request” form shall be filled in
accordance with the form attached to Annex “A” by the party

requesting the amendment.

o () 3L 331 735010 lady "Bl Juusad lle” 3503 Lnd 1
el 0 Al S

2 The form shall be sent to the compliance officer for audit and
comments in coordination with the Audit Department in the

company.

Gaad Il SUa s e loylg Aas ol ‘aw}” Josed Eﬁ}aﬂ\ Jeys 2
AS, 4l EEEENIRHIEY e

3 The form shall be sent to the Governance Committee for audit

before submitted to the Audit Committee and BoD.

sl e e U8 Banlall 28yl il ) g3gadd] Jeo 3
B ey Azl

4 When approved by the Audit Committee and the BoD, the
compliance officer shall update the Charter at the request of the

Governance Committee.

om0 e i« bl Aar L) i) B 1ge ic 4
Bl Euumty LaSymedl izl

5 The Charter shall be published after the amendment by

circulating it to the relevant parties.

Al 13 BLLYT e dagenty Jpdatll asy Blid) 80 @1 5

(Please use the amendment form attached hereto.)

D.Effective date:

dedid| ey s

This Charter shall be applied as of the date of its adoption and
shall be reviewed by the Governance Committee on an annual
basis or if there are changes in the Company policy or the
relevant Laws/ regulations governing the Company business
that require the Charter to be reviewed and amended. The
Compliance Department shall notify the Governance
Committee of any changes may be new to the Company policy
or any other legal changes requiring a review of the contents of

this Charter.

A (b8 (0 e s saleie! gyli o Dl Bl 1ia by
Ll § olpdd Sus 3] o gsiw Sy %Syl
@9 38,8l Jlae¥ £aSlll A8Matl 13 81501 / Aalas¥l of 45,511
LSyl Lzl jllas] AU B)0] ey alyuniy GLidl Aanlpe oy
&3l Aallas SlaaT ) o 4S540 Aol G dmiad 8 i L

E. Document Compliance

CERNIRER

This charter shall be circulated after being clearly approved by

the relevant parties, and all requirements related to the charter

A 13 LY e zgungn Lasbeie) day Ll 1ia ppend oo
JN ALY (S, a0 3 3Ll dalasll bl aes Aalie g

5 of 25

BCIC| (sstaill cpualill = 5 5048 5




shall be followed up in the company. In addition, the
implementation of the principles and procedures contained
herein shall be monitored and as well the cases of non-

compliance with them.

Bldl 1ia @ 8a)lsll clela¥ly tosldl Gaddss Adloe camy Ul
L«- ‘AL}U}'\ poe N =t Et.a.gl.i.aj

The Compliance Department, in coordination with the
Internal Audit, shall submit annual reports to the Governance
Committee on all issues related to the implementation of this
charter and any cases of non-compliance. The Compliance
Department / Internal Audit shall also use experts from outside

the company to evaluate the level of compliance with the policy.

i ) gl 005 Al ) ) e sl Y1 B510] e
I Gadany dalaill Slegissll aran Jo> Goin Sy LSyl
L LU/ 500Y oSay LS Al aue Nl 2y Ll
ALY yine pudn) 35,800 s o s lara¥l A5

Bl

Charter of the Audit Committee

dax it Bl

The BoD shall form the Audit Committee to ensure the
commitment of the Buruj Cooperative Insurance Company to
the regulations, verify the adequacy and effectiveness of the
internal control system, ensure the accuracy and fairness of the
announced financial statements, protect the interests of the
company’s shareholders with high efficiency, and provide

recommendations that will activate the internal control system.

2950 36 U (o] daz LI ) JLSLAL 5151 ulima o3
L8, allas Aoy LS e 3asmally LalasL Lislazll cualal]
has Blems Aalall LU bl Dloe s 485 a aSTally 2l ]
Jeais Lol (o B ol g2 ks AlLe 301485 38, a1 (Lo

EWECRENERTINIW

The BoD shall determine the work of the Audit Committee,
approve the committee's charter, and grant it the necessary
powers that enable it to carry out its supervisory responsibilities

and verify any issue that falls within its competence.

Bl 3lite slercly ar ol &) Jas dpints 8y15¥1 adma a3
ald ) Laldog—uces pliall e Leas 1 20U lodall Lizming
Lolais| (oo 23 Wls 6T (10 Baxily

1. Formation Rules of the Audit Committee

Aas |l B LSCAT ueled L1

1.1.

Number of Members

elae¥l aue 1.1

1.1.1 The Audit Committee shall be formed by a
resolution of the company’s Ordinary General Assembly and by
arecommendation of the Board of Directors, provided that such
committee shall include at least (1) independent member,
excluding any of the executive members of the Board, its
advisors, employees or representatives of a party related to the
company, such as senior shareholders, founders, external
auditors, vendors, company’s client or an audit committee
member at another insurer. It shall include at least (2) financial

and accounting affairs specialists. The audit committee shall

consist of a minimum of (3) members and a maximum of (5)

S, Al Ruolall Balall Rwarll a5l Bar Ll Rl USG5 o
e JATun gine man (30 055 OF e 8,181 pulzme (30 Tmgag
Lesbiins of carcdeaiall 851531 ulma sbianel oo L s ¥ ol U591
HLSS A8, ALy A8l (593 ALY ual Jies o (g—ucda o
£oe ol sl ol Cummlinl) aazr LI ol sasasll ol (ealud
o0 055 Oy 63T (el A8, 4§ Aan e ) 3 giine ol 38,21
(58353 Aataelnlly B ¢35 201 (rmiien S e rami s o
Flns e e s Yy JBY1 e cLael 1M (0 22z Ll 2und
Ll slaclsue ulaell U515 oo dumlll s lael sus jglxi pue

el s e

1.1.
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members, considering that the number of the committee
members from inside the Board may not exceed the number of

the committee members from outside the Board.

Chairman only amongst its members, after obtaining a written

consent of the corporate.

1.2. Chairman of the Committee Lzl iy 1.2
1.2.1. The Board shall appoint the Audit Committee | aayladd Ziselll clyancl asl oo s |l 2t sy 8,15 (udaxe cay 1.2.1

LS G el Bailes pue (e Jyiax]

1.2.2. The Board Chairman may not be a member or the

chairman of the audit committee.

L Ly of a3 o 8,159 admn sy 05 00 9 ¥ 122

1.2.3. The Audit Committee Chairman shall be an
independent member and not have a kinship or financial or
commercial relation with any of the Board members, nor a
relation with the Senior Management of the company, which

may affect its independence.

Ao 41 0580 Y Olg Matus Tyine A LU L) sty 090 0of s 1.2.3
48Me 5i 8ylo¥! Lud=ae elacl (0 g Lfi ) E\._U\.-,-_Tji 4dle 48de 5T Ll,8
izl e 4355 oF oSl e @ls 28,200 Llall 3,153 20

1.3 Secretary of the Committee

1.3.1An Audit Committee Secretary shall be appointed by the
committee, provided that he may not to be a secretary of any
other committee of the Board. It shall assume the administrative
audit committee works, preparing the committee minutes of
meetings, ensuring that the committee members have signed
such minutes and scheduling the dates of audit committee

meetings in coordination with its chairman..

ool 0986 Y o e Aumlll (8 (e Aan Ll Bl s onal eai ey 13,

o ) ) el 5 5,159 s ) 50 6,5 2 8 e

sloacl 893 oo aSTHlp umlll cilelosia| ,ialma slacly dl ¥l

Zaz L dd lelora | dielye Uguzg « ysloell oda (e 2zl
sty o Guandilly

1.3.2 An Audit Committee secretary shall have the academic
competence and the appropriate experience which properly

enable it to fulfill its role.

1 Al 80l Faalal 5 LaS01 il 5 iyl (50 53135 o s 1.3.2
u.mLm JS.:»A 559 ;‘.)i R LSad

1.4 Term of Membership

Wgsanll5ue 1.4

1.4.1. Term of Committee membership shall not exceed
the Board's membership term, and the term of Committee
membership shall end with the end of the Board's membership

term.

ByloYl udzo Lgyac Bue cl@b

1.4.2. In case of the election of a new BoD, new
members of the Audit Committee are appointed after obtaining

SAMA's no—objection in writing.

Lo LA Ll su bl crnd @iy ey Byl udme liesil J> 142

ALS G el Aailes pus e Jgiamdl aay

1.4.3. The BoD shall appoint the members and chairman

of the Audit Committee for a period of (3) years after obtaining

SAMA's no-objection in writing.

3l Aan L1 Ao yeuttiyg A |, L) B s lae§ 5,1 0¥1 udma cnay 1.4.3
ALS G bl Aailes pue e Jguamdl way Slgiw
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1.4.4. The BoD may renew the term of Audit Committee
membership or one of its members for another (3) years for

one time only.

Lebael usl of 2as Ll 2usd Lgiac Bua dyims Bylo¥l el ((Sen 1.4.4
daaa suslg syl 5,5 cilgiw 5 BAL

1.5 End of Membership

Lgianll L@l 1.5

1.5.1The BoD may dismiss a member of the Audit Committee in
case of breaching the provisions contained in these Regulations
or for other reasons deemed by the Board after obtaining

SAMa’s no-objection in writing.

‘alS.;)Ume M\}Q&»bﬂ&.‘.‘ij d).: E)b}" ,».L‘xl BrE 1.5.
day By1o¥1 e Lalyy 6,5 ol o of aidll oda § 53,1511
S G el 2ailes pe e Jgias]!

1.5.2The BoD is entitled to dismiss a member of the Audit
Committee in case of changes to the bylaws and regulations
issued by the legislative authorities which lead to a breach of the
terms of membership of the Audit Committee member after

obtaining SAMA’s no-objection in writing.

Sgas> Jl> L“? EWEA NPT el el usd J).c YKy {IEES G- £ 1.5.
ol Gy &, 23 Szl (g0 8yaliall Halas¥lg Bl e cilpas

ALS (G i 2ailes pue (Je

1.5.3A Committee member is entitled to resign, provided that
the resignation request is submitted in advance to the BoD one
month before the effective date of the resignation to notify
SAMA in writing of the resignation of the Audit committee
member by sending a copy of the resignation request and
clarifying the resignation reasons within (5) working days from
the date of receiving the resignation request. The Board shall
also appoint another member in the vacant position to replace
the resigned member, and the new member shall complete the
term of his predecessor within a maximum period of one month
from the date of the member’s resignation after obtaining a

written no-objection from SAMA.

ool e Wlaadl il outs Aoy Waaed) L)l gunal 3oey 1.5.3
Ulatwls LUS G il laad Al 3l 0l o o Jid 3,15¥)
Oley WEL ¥ b (0 85540 Jlosy) Gl oo Zan Ll Az oLl as
e LS Aan ] s w3l el (o o o1 5 IS BLax ¥l ol
JoSog Juatad) gimadl e Sty e Ladl 301 § 55T s cuad pulzll
day guaaad Wlana! 75 (oo s Laliadl Bus M5 dales B uyuzdl guaanll

LS GG il o dailes puie e Jyuaz)]

2. Controls for selecting members of the Audit

Committee

dax |l At clne jlos | dayl g4 .2

Upon selecting or appointing the member of the Audit
Committee or the Chairman of the Audit Committee by the
Board of Directors, the following shall be taken into

consideration:

oo das LU 2z sy of Aasl Ul 2 o e cuad ol HLas| e
ik Lo Blelye qummy Byl0¥1 udma 43

Members of the Committee shall be eligible to fulfill their
responsibilities. At least two members of the Committee,
including Chairman of the Committee, shall have recentand
relevant experience in the field of accounting and financial
management, including knowledge of accounting standards

and the ability to read financial reports,

lliay o3 sy rledggnes sl Oslagae Lizelll eliael 058G o
Sl Bl sty ed (o Al eLinel (0 JBY1 e 0lguine
I3 § Loy bl 8ylals Sllucdl Aaz e § Ao cildg Apas

AW el 31,8 e B,ually alel) sulall 28yn0

1. The member of the Audit Committee may not be:

i e LU L gune 0SS ¥ O
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Senior shareholders or founders Oraoll ol ealudl LS @
Amember of the executive Board of directors or who performs 5?@5Mej.aewjl O] 3y 0¥ udme slianel e loine @
technical, administrative or advisory work in the company. AS, 200 3 goladl of &)l
External auditors. Qg gl Ul @
suppliers FUTRSTS U
Company clients. A d e @
Legal persons who have a financial, commercial or first degree | 1,3 of ayls o Adle 48Me oyt el gyl ol &Y @
relationship. Jo¥l Ayl e
2.Having no a direct or indirect interest in the business and | Jle<¥! ‘3L5_44.'z_;4 8, ale e ol 5 &lis Al mo 5929 pae 2
contracts made for the company's account. A8, A Gl @15 Gl sgaally

3At least two persons from among the members of the | Lll] Bl clacl o oo J8Y) e cnvase & sl 0580 ol oy 3
committee shall have knowledge of finance and accounting Al 2IW g8l
4.The member shall have sufficient knowledge of the insurance ol LLAS (e 28K lys gunall gl 0sSi o 4
business.

5.They shall obtain SAMA’s NOC and ensure that there is no | 0550 ¥ o)l G3sadl G el Aailes pace e Jgiasdl oy of 5
objection from CMA or the Ministry of Commerce to appointthe | guaall cead (e 5yletll 8,139 of 2 Ggudl Aia oo (alie! Ellia
member to the committee. Al g
6.The member may not be borrowed from the company or the | &1 § 4} luals 45, 201 058G o of 4S, il o Linfaa 0sSo ¥ ol 6
company be his/ her guarantor of any loan. a8

7.He may not be an employee or have worked during the past | 5,531 3 cwaa Wl casiad! S Loy O of cubeladl e 0sSe ¥ o7

two years in the executive or financial management of the

AS Al adul 5T Ll

company.
3. Controls of the Audit Committee dax |l s Jos Loyl g4 .3
3.1 Committee Meeting Procedures Ll slelaasl alelya) 301

3.1.1The Committee shall meet at the invitation of the
Chairman of the Board, the Chairman of the Committee, a
number of two members, or at the request of the representative
of the External Auditor, the Internal Auditor, the actuary or the

committing officer as the need arises.

oo ol Alll sy o By15¥1 ulma sy (0 Byt Lazelll potans
a2 sl bl aa LU s oo cellay o Ll ae oo (] suie
Jlaz bl s Ll Al J 95— of 153891 pusedl ol (sl

A3

3.1.

3.1.2The Committee shall meetat least once a year with the CEO
of Internal Audit and separately to discuss issues that the

Committee believes shall be discussed in particular.

ol I e Lo Buslg 50 JBY1 e Aicelll paies
Llll wana Q) Jlad | 2a8 Ul Jundie JSdng Als |l dazlyoll
ool Sl Lxddlie s> s

3.1.

3.1.3The Committee shall meet at least once a year with the
External Auditor and separately to discuss issues that the

Committee believes they shall be discussed in particular.

Sy bl ar A e by ao Buslg B JBY1 e Zielll pazoes

oals

3.1.]

3.1.4Audit Committee meetings may be held to discuss financial
matters, audit matters, compliance, conflict of interest and

professional and ethical conduct issues.

g UL 5Ll A8l Aan L) Qi) ile ez | die o Say
Syl adl aely8y lall oylads alAIYL dalasl] Jsladly ZanlLl
B L

3.1.4
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3.1.5The Audit Committee shall meet with the Board of

Directors at least once ayear.

il 3819 Bya JBYI e By15¥1 udme po Aaz Ll Bl petns

3.1.

3.2 QUORUM

oladl 3.2

3.2.1A committee meeting may not be valid unless attended by
at least two members or half of the members (whichever is
more), either in person or via conference phone calls or other
communication equipmentthat allows all persons participating
in the meeting to hear each other. In the event of the committee
chairman absence, the members attending shall elect a

committee chairman for that meeting.

sl eliac¥l (o ol oy s 13 ¥) rgoe o Zelll Loz | 0580 ¥
SUSL e of Lymised L) 1831 e (GST Lagel) eliane¥l s il
o) mils @1 6p3Y) Jar¥l Sliae of Agelandl 2 sl ]l
bt Il 39 pand) muan flow plaza¥l § onSHlall ol
I el sy 5L b 0p3L1 sLac¥l agd, 2l pus,

g Leax¥l

3.2.

3.3 Annual Meetings Number

Ll cilelaasylsue 3.3

3.3.1The Audit Committee shall periodically meet and hold no
less than six meetings during the company's financial year,
including the annual meeting with the Board of Directors, in
addition to other meetings held by the Committee when

necessary.

S e Lplelann! Ja5 W1 (e 2)90 2 imy Zaz L i) patns
20 Sl g Laiz¥ L Loy 4, ) 2 &l IV Sle oz
s o duzlll laniad g5 calelain | ) A8LaYlo 5)loY) ulza

ENES]

3.3.

3.3.2Special meetings of the Committee may be held atany time
the Board, the Chairman of the Committee, or the majority of the
Committee members deems necessary. The Executive
Management may request the Board or the Committee
Chairman to call for a special meeting of the Committee. Joint
meetings may also be held with the Risk Management
Committee to coordinate on common topics such as

compliance, internal audit, governance, etc.

oty o edell oy 8y (61§ izl A iols clelain ade Som
Ol & duaall 8y5) 359 L0, il slimel 2l of 2l
oels plainl waad Bpeat) Lixlll sy o of pudell o s
Shlall 5yls] &zl g A7 die clelaiz! dde oz LS Azl
Als ) Ll U1 e ASLAL) e isloll poginies Baial)

Loty &aSo=lly

3.3.

3.4 Attendance

)3.4'4_2.” 34

3.4.1Members of the Audit Committee shall attend and may not
get absent from committee meetings, either in person or via
conference phone calls or other communication equipment that
allows all persons to participate in the meeting to hear each

other.

e il puies Linlll SlelLeir spuim Aar L Bl sliane e
Jlar¥l Sl of Zuelazd! 25l UKL e of Limie 2 L)
ein Lo 5 Laaa¥l 3 LAl ot ¥l pasd mls &1 (6,591

aadl

3.4.

3.4.2A committee member may not delegate someone else to

attend committee meetings.

Al sle ot Hgea 3 ope cuty of illl guaand jomy Y

3.4.

3.4.3If a committee member fails, without reasonable excuse, to
attend more than three consecutive sessions, it shall be deemed

to have resigned.

S e AST yg i (e Joudia sde 09 umlll g e Calss|3)

3.4.]
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3.4.4A member of the Audit Committee may not attend the
meetings of the Committee in the event that his membership
expires as a result of changes to the laws and regulations. Issued
by the legislative authorities that lead to a breach of the terms of

membership of one member of the Audit Committee.

c@l J Gzl clelaia] jsas danlll nd saal Som ¥
oo Byalaall Aalai¥lly mlall e culpal Giga> Aoyl dng e
Lz elpacl usl Lg e bogy 4o IO ) sl dpan, 400 il

EPPSNY

3.4.4

3.4.5The Audit Committee may invite whoever from inside or

outside the company to attend its meetings if necessary.

Lezols of 8, &l 51 (e ok yi (0 Bged Aan Ll el jomm
B Al e s 13) Lelelain |y o]

3.4.

3.5 Minutes of Meeting

¢ Laia¥l polxa 3.5

3.5.1The committee’s secretary shall prepares minutes for each
of the committee’s meetings to document its work, and after the
members of the Committee review the record and make
observations thereon, the minutes of a meeting of the
Committee shall be finalized and sent to the Secretary of the
Board for permanent preservation in the company’s meeting

minutes record.

Besnd Ll Slelaiz| (o JSI piama slaely Lzl 5w (ool 05y
s sML ;.|..L3!3)_4'a_zl\ daxlyey 2zl slacl (&L&__é dasg ALQJLA-Ci
el I liy]s Ll diipmy il g Loz | jiame pusg ol cdile

S, a0 clelaas yalas Jome 3 el Ko dlaind uladl

3.5.

3.5.2The Committee's meetings shall be documented, and
minutes of the Committee shall be prepared, including the
discussions, deliberations and documentation of the
Committee's recommendations and voting results. The minutes
of the Committee's meetings and recommendations shall be
kept by the Secretary of the Committee in a special and
organized record showing the names of the attending members

and the reservations they made (if any). All minutes shall be

signed by all the committee members present.

0ol Lo (et L s islma sluely Lizlll cilelaia] 3adss iy
podsg «ugatll miltg il il ings 3ugiy m¥glieg L Alas
ysball climsilly Aumll lebainl yublne Ladms Linll s o
cllaamlly s lall sLac¥l slowd cnn pliieg pols Jaw 3 Lee
slnel puer (o pblall aer aidss piug (A2 0)) Lagl (!

el izl

3.5.

3.5.3The Director of Internal Audit shall provide the Committee
with copies of all audit reports and responses issued since the
previous meeting. The agenda and all materials to be reviewed
at the meeting are sent to the committee before next scheduled
meeting. Any recommended changes to the agenda shall be sent

to the internal audit director prior to the meeting.

DLES aeen (o ey uzlll g Ads Il 2an b e pgd,
Jouz Jlas] g gl g lazz¥l dia yaluall clla¥ly 2az
o il ) Lainl 3 Lgazlye cosllall 315kl prazs JLacl
e Lol ammge St gl Jliay] g 5,8l g Laia¥l ae g

flaza¥l slanil dege Ju8 2lslll Zan L juie ) Jles¥) Jou

3.5]
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3.6 Committee Decisions

Ll lylyd 3.6

3.6.1 The decisions of the Audit Committee shall be
made by a majority of the consent of the members present (it is
not permissible to vote by proxy) and its decisions shall be
recorded in minutes signed by all the members of the committee

present‘

Ol el ach dadlge Adel Zan U Bl Silyy8 50 4as 36.
ez Ladn —olme & L8 sy (LUHL cos—aill S5¥s)
ooyl Al sLael

36.2 The committee Secretary does not have right to
vote on its resolutions (in the event of the committee Secretary

is not a member of the committee).

sLacl o ) sl ool OIS Il §) il ;o el clliey ¥ 36
Lebb3 e cugiatll 3> (2l

3.6.3 In the case of equal votes, the chairman of the

Committee shall have the casting vote.

36.4 The committee shall submit its recommendations
and decisions to the Board of directors within a period not
exceeding the date of the next Board meeting of the committee

for approval.

s ¥ Bue IV 8,1¥1 e JI LislyB9 Lol imgs unlll a8)5 3.64
s Al o Lara¥ JLatl 8515¥1 (udime gl | slaadl &ls
Lasleey

4.The Role and Duties of the Audit Committee

daxpll iz pleas g 4

The Audit Committee shall be competent to monitor the
company’s business and verify the safety and integrity of its
reports, financial statements and internal control systems. The

committee’s duties include in particular the following:

Ll oy 3azilly S, ad) Jloel 28l oy B | L) Bsed ymzies
Jedidy cLpd Ads Il 2,18, dalasly AL @slaally olaxll Aaljis

4.1 Duties Related Financial Reports

4.1.1Examining the company's initial and annual financial
statements, discussing them with the external auditor before
submitting them to the Board of Directors and expressing its
views and recommendations thereon; to ensure its integrity,

fairness and transparency.

bl ae LadBling 48, al) & gawlly 2udo¥1 AIWI @lsall aulys 41.
@ Lmstlls Lo Ll s 1sly 8,153 dma (e Linye Ju3 (ol
Ledladg Ll Laalys olesat clpls

4.1.2Expressing a technical opinion - at the request of the BoD -
as to whether the report of the BoD and the financial statements
of the company are fair, balanced and understandable and
include information allowing shareholders and investors to
evaluate the financial position, performance, business model

and strategy of the company.

o5 OIS 13] Lasd - 313 e clls e sl - gall gL l) 40,

Lagedag A35lst09 Adsle A8, Al 2 UL @silsally 55091 ulme

JUWI S s oy et 9 et luceld s (1 laglall (aiatss
Lezmsiliely Lles 3539 Lelaly 25,400

4.1.3Examining any important or unfamiliar issues contained in

the financial reports.

AW el Lioass A850le e of Bage Jilus s Aulys 41
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4.1.4Carefully examining any issues raised by the company's
financial manager, whoever assumes his duties, the company's

compliance officer, or the external auditor.

dals dsi oo o A,y QU ol La sy Jslwe éié&j.\._. I |

4.1.4

4.1.5Verifying accounting estimates in the material issues

contained in the financial reports.

3 83)lsll dymgatl 5Ll § Al lpaaall o il
LW oLl

4.1.

4.1.6Examining the accounting policies followed in the
company and expressing an opinion and recommendation to

the Board of Directors in this regard.

o gilly gl 1oty 38, A1 & Antl) Apaolael] laaliad | el
Lol 38,15¥1 el

4.1.

4.1.7Regularly monitoring the adequacy and efficiency of the
company's financial reporting process and internal control
systems with regard to compliance with financial, accounting

and legal requirements.

Loy 4l YL slany Leud 2101 218,01 @lasg 3 W) a5, ad|
Augilally dlelly 32U

4.1.

4.1.8Evaluating the efficiency of the company's internal control
over the preparation of financial reports and indicating the
management's responsibility for developing and applying
adequate internal control procedures over financial reports

before including them in the company's annual report.

Oloss AU pylastl sl e A5 101 28, a0l 28, 5.8 euis
e A6 L1531, Slelya] Badats pbs oo 55¥1 Aulsn
A8, 0l soindl uyandl § Lpouas Jud 2JU yoslanl)

4.1.

4.1.9Examining the external auditor's report and his

observations on the financial statements, following up on what
was taken in its regard, and making recommendations in this

regard to the Board of directors.

Lo Aagling AW @ilsall e asllasdlaeg @)w| ﬁ-"‘)i‘)'j)ﬁ Aulys

851591 el Leliy loumgall a9 Lplan dssl

4.1.

4.1.10Reviewing the external auditor’s reports on all alternative
treatments for financial information within the framework of
generally accepted accounting principles that were discussed
with the company’s management, the consequences of using
such disclosures and alternative treatments, and the treatment

preferred by the external auditors.

El_l,_q..\_..“ .;al_'zj\_al‘ et 3\_44\_%” L_?-)\_'an b’.‘)l‘ j.»;)LES a_‘#b.é
s g Lale cylanll A alell ool i) 3 2L cloglacl)

Ay

§Y1 ells |°‘ el Slaggy (AS, A 85ls) e Le—dadlia

sl Ggaz Ll Lbas, (@l azdlally cabudl wlxllally

4.1.11Reviewing the external auditor’s reports on all the
essential written correspondence exchanged between the
external auditors and the company’s management, including,
forexample, any letter issued by the management and any table

of unreconciled differences.

L yagad! SOl arams Ao bl oLl an byl ylas das e
e Lgns 35,801 5)15] s memsbil] LT o sl 25|
o @ wlégal Jgan éiﬁ 5510¥ (po oo wllas ‘_ﬁ Jell Jee

4.1.12Settling all disputes between the company's management
and external auditors regarding the preparation of financial

reports.

Logd Crammy Ll cnas1,Ll ) PLYAI N R ES | oty Lgud

AW ladl slasly glas
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4.1.13Reviewing and discussing any other topics that the

external auditor deals with, including, for example:

Leos bl oz LU L Bplany 65T aislgn o A dbliag 2azye

JUl Jaa e

4.1.1]

-Major adjustments made by the company to its accounting

policies.

bl Lebaoboa e 35,801 Lepams &1 sy d) Dlourasl

-Fundamental differences with management on any issue

relating to the protection of invested assets.

Llaom 3l s (gl oLt 5,5¥1 e 2 ya9)) LSV

Byaiiadl olagmsll

-Violations of laws, regulations, and instructions issued by the
supervisory and regulatory authorities, or non-compliance with

the company's policies and procedures.

481, a1 cleall e Bysluall clolally uslgllly dlasdl culallies

E(S)_f«.” ;n‘;‘).?!j t;LAHLy#J ‘aw}” ‘A..\.: 5T ZL_H\E)J\j

-The defaults in the overall structure of the internal control
systems and its function that affect the preparation of the

financial statements.

S Loy Ads 1) 408,11 2olasd alall Sl @ s9—smill iily>

AW slgall slas] 3 335

-Fundamental errors in the financial and accounting statements.

Apralelly LW SUL! § Bpagaedl sllasd]

-Management decisions and the basis upon which the external
auditors have relied on the fairness of sensitive accounting

estimates such as allocations and technical reserves

ol Ogemidl Gyan bl Lake datiel &1 ualy 351531 lyl,3
Slblasdlg Blm sl Jie dwluwsd! Luwl=ll ol puadl Ulue

Al

-Accounting principles and standards and disclosure decisions

related to unfair transactions.

e dlally dalazll 7L ad¥l culyl,8s A wlall lasy ol

adsladl

-Adequate allocations and technical reserves approved by the

actuary‘

Gl el (e Buezall Aall oldolasNls Slaasll 4168

-Actuarial reports related to the financial statements.

AW @5l AN 213 &l93S W1 sl s las

-Any major issues in dealing with management that may have

affected the audit work.

Jlesl e oyt a8 (3555 850531 po Jalazl] @ sy JSL iin 5]

Aax Ll

-Internal control and assessment of the company's assets and

solvency.

OO EW (AN U PEN IO (PO WEON [ WEN |

-Any adjustments to the scope and reasons of the audit work.

Lebials Aar U Jlael 3llas (e oS g

-Reviewing the management letter prepared by the external

auditors and the company’s management’s views on it.

85lal ol yag Crammy el cnas Ll U8 (pe dall 8ol lbs dasya

> 45,4
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4.1.14Reviewing and discussing the company’s disclosures
under the title “Management’s discussion and analysis of the
financial position and results of operations” with the company’s
management and external auditors before submitting the

company’s disclosures to CMA.

Julmsg dddlia” Olgie s A, a4l Dl Lynd| A_ddliag daxle
O LAl 38, 01 8)la] ae ll3g "clieal) kg JUI 5856l 551531

W gl Ba J) 3,801 Sl Lt @untss b oyl

4.1.14

4.1.15Reviewing and discussing the company’s annual financial
results with the company’s management and external auditor,
including the company’s disclosures under the title
“Management’s discussion and analysis of the financial position
and results of operations” before submitting or distributing the
company’s audited annual financial statements. The audit shall
include discussion of significantissues of accounting principles,

practices, and decisions with management and the external

auditors.

4S5 a1 8y1) o LaiiBling &gl W &S, 81 35 Aazrlye
Aadlie" o)lgie s A5, 401 il Liad) U3 & Lay « anlidl az il
05153 22593 ol aaas (8 "libeadl milig JUI 3S5ell 81a¥1 el
Aidlie ALl e a3 o g a8l Buga wll 3 IW) S, 2l
2o Aol 158019 o lsslall coalilly Aabasll Aaldl 5Ll

O onas 1yl 8,531

4.1.16Reviewing and discussing the company's quarterly
financial results with the company's management and external
auditors before announcing any profits and before submitting

or distributing any quarterly financial statements.

3,401 5,13 po gl oy AU AS, a1 il & 4Blieg Aazlye
& 395 ol @uads LB 7Lyl (6 o oY) e Gyl caz Ll

s g aulls pilsh

4.1.14

4.1.17Based on the review and discussions with the company's
management and external auditors, the committee shall inform
the Board whether it recommends including the audited

financial statements in the company's financial report.

au}pjl_‘xJ\ u’}-’—"")lb &S)_:«.H EJU! e QLﬁjol‘j Zt_i_':-bl\ oL" zLu

S, 4l Uyl § aasall

4.2 Duties Related Internal Audit

sl dan Al slasalee 4.2

4.2.1Approving the decision to appoint, dismiss or replace the | daxl,Ll 8,l5] Lalsga Jladul ol e of Cread 41,8 e daalgll 4.2.
employees of the Internal Audit Department and the Director of | dailes aue e Jgpmmell day Als 1l Zam L §5la] 1uieg Alsldl

the Internal Audit Department after obtaining SAMA's written s &S el

NOC.

422 Approving the internal audit charter. sl das Ll Bl e 2281410 4.2.
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4.2.3Approving the annual internal audit plan and following up
and comparing the plan with the performance of the internal

audit department.

sl 55ag Anlieg Hgiud) Ads Il Aas L) das e 223151

RWENRT| PPN (F R PR PN

4.2.

4.2 4Reviewing the internal audit department’s balance,
department resource plan and activities, and the department’s

organizational structure with CEO of Internal Audit

o aile 515Y1 5ylge dlasg i lodl Las Ll 5,l5] 255lge danl
9 8ylaa1dyles 9 SIS Dl

s 1l B yal) giaaial] et I1 e Byla) bl Sl

4.2 5Evaluating the performance of the Director of the Internal
Audit Department and determining his salary and annual

bonuses.

4_3{_3\343 45ly Ayl adslad a_»bl\ 8,la] R elaf (el

4.2.

4.2 6Examining and reviewing the company's internal and

financial control and risk management systems.

ERAESUENNPET S (PR WS EWERPUCE PPN PPE TN

8,21

4.2.

4.2.7Examining the internal auditreports (annual and quarterly)
and making recommendations in this regard to the BoD and
following up the implementation of corrective measures for the

notes contained therein.

a9 (g auylle 2grudl) ddsladl das L o5las 4 wl)ys
Lmpmiatll Olel, ¥l dats daylias 5,3 elaed Lol Slismga

Led 33,5l Sl gmelell

4.2.

4.2.8Controlling and supervising the performance and activities
of the internal audit department in the company, verifying the
availability of the necessary resources and their effectiveness in
performing the work of the internal audit department and the
tasks entrusted to it, and evaluating the efficiency, effectiveness

and objectivity of its work.

48, 401 & ads ol daa L) 5yls) dlaadls elol e 81,319 208,01
Lozl 8yla) Jlasl olol @ Ladlads 2ol 315kl L3155 cpa 3azilly

4.2.

4.2 9Determining the monthly salary, incentive bonus and other
bonuses for the employees of the Internal Audit Department,
and ensuring that they do not violate the company's approved

remuneration policy and related policies.

N QUTEL {JENT S (PR PPUESI i [ T-(N U PRPIWI- | PUFE{N | INUNES,
LB Al Lgallis e (oo aSTallp Al ldl 2 L1 3,1

A8 13 laliadly 28,401 § Beall

4.2.

4.2.10Ensuring the independence of the Internal Audit
Department in the performance of its duties and verifying that
there is no restriction on its work or the existence of anything

that could negatively affect its performance.

sazilly Lealeo elof 3 Auds Il Zan L1 815) AdMaswl (oo uSTal!
e Ll 535 o1 S Lo 3529 of Lllasl e s (gl 3529 pots (30

‘L{;bi

4.21
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4.2 11Evaluating the effectiveness and performance of the
internal audit activity and the responsibilities of the internal
auditdepartment, its resources and staff, and the committee can

hire an independent expert to carry out the required evaluation.

dan |l 8yls) ldgg ey sl dan U LLAS elafgadlas (el
Jaiun ey Gl | dield Qs.o:ng Lpalsgag Lad,lgag Al Il

collall il o1,

421

4.2.12Evaluating the effectiveness and efficiency of the

company's internal controls, policies and procedures.

el ol ally gla,l Layly a0l 56LaSs Aleld @ueds

ECYUANEE WP

421

4.2.13Evaluating the company's reporting mechanism and the

4.2.1]

extent to which it is adhered to, and submitting L=t
reCOmmendatiOnS for improvement.
4.3 Duties Related external Audit 3] C"‘)‘LL' Slais faLQ.c 4.3

4.3.1Submitting Recommendations to the Board of Directors on
the nomination, appointment, dismissal and reappointment of
the external auditor, determining their fees, evaluating their
performance, reviewing the scope of their work and contract
terms with them, and ensuring that they have the expertise

necessary to review the company's business.

Balely medieg alidl oz LA Oty madosty 85101 el &gl
Lo, i p.glc.c Blas Aaxliag ‘e..(r‘bi (eedy f"‘fl"'ﬁ RUNES P VsES)

A8 Jlesl Aaa L 20D 5 el uiaiad Olasdg aqae ablall

4.3.

4.3.2Verifying the independence, objectivity and fairness of the
external auditor, and the effectiveness of the audit work, taking
into account the relevant rules and standards and their
independence from the company, members of the Board of

directors and senior management in the company.

ey cdddlucgdiey (Hgag @)fojl B"J'U AIMaE sl (po 3amdl
Aall w3 sulally aelsall HLaedly is¥ ae ezl Jlesl 4lad
& Leladl 3500915 By 0¥) udma elacly 4S5 4l e @ IMlazwly

8,21

4.3.

4.3.3Verifying that the external auditor has not submitted
technical or administrative works that are outside the scope of

their work or that affect their objectivity and independence.

O C).z.'v' ~4.|i)|.>! 3i Lud S’Lu‘-i @JL‘J:J‘ &:-bl‘ YRY-x} pde o0 &52_7.”

ity sreegidge a5l pelos Bllas

4.3.]

4.3.4Answering the inquiries of the company's external auditor.

RISEAIPENEAIF PANSPEA DL NP A ES |

4.3 .4

4.3.5Evaluating the level of efficiency, effectiveness and

objectivity of the external auditor's work.

‘Eﬁ}L’xJ‘ c_’>‘)l| Jlasl e o909 Adeldg B laS (Gotune (ouds

4.3.

436 Coordinating between internal and external auditors.

Ot ety s Ll Cras LU oy ]

4.3.
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4.3.7Examining the annual audit plan presented by the external
auditor and discuss it with him, including the time frame and
scope of audit work, and monitor the progress of

implementation of that plan and its results during the year.

@l U Lponsy @) A udl dan )l s e LY 43
Aaz Ll Jleel lasy sl HLLY1 U5 § Loy cdae Le—didling

Al M Lzmilig dasedl ells dud s pe 248l p0g

4.4 Duties Related Compliance Activities

MY ala &l 3las ale 4.4

411 Approving the decision to appoint, dismiss or
replace the Compliance Department Manager or the
Compliance Officer (where the Compliance Officer/
Compliance Department Director reports directly to the Audit

Committee) after obtaining SAMA’s NOC in writing.

9 1A Byl syace Jlacdwl of Jregl csad 51,3 (e Aaslsll 41.
8ydilse LY Bl] yata/p Y] Jghse s Cups) 50N J 950

LS GG i) Zailes pue e Jsiandl any (Raz Ll 2nd ]

41.2 Determining the value of the monthly salary,
incentive bonus and other rewards for the Compliance
Department or the Compliance Officer, and verifying their
compliance with the approved remuneration policy and related

regulations.

&3 IS g daye sl BLAISHI (6 il il I Aayd yires 4.1.
Ll w oy L@Eﬁ‘}& %) Léj;gﬁb ‘aw}" Jjj_am 5i e\ﬂ}ﬂ SJ‘..)?I

Al 13 mslglllg Berall 5ISL

413 Ensuring the independence of the Compliance
Department in the performance of its duties and verifying that
there is no restriction on its work or the existence of anything

that could negatively affect its work.

poe o 3aally Lealys sll @ alAYI Byla) ATl pe STl 41]

LlesT e Tl 535 o 0Sas o 9529 o LLaeT e s 6T 29

414 Examining and approving the commitment plan

and following up on its implementation.

Lagais Aaglieg Lal,dlg Al Alas 2y 414

415 Evaluating the level of efficiency, effectiveness and

objectivity of compliance department activities.

.‘AUUY‘ 8,la] il sdl e gingeg duleliy 3:16S Goiun (Bl 4.1.

416 Examining the reports of the Compliance
Department and submitting recommendations thereon to the

Board of Directors.

Bl oY) el Ll liso gl g U1 851 4o las el 4.1.

41.7 Reviewing the findings of the reports of the

relevant regulatory and supervisory authorities, and verifying

3Lasl e amally bl a¥ls Aol )l ol ylas mlidanle 40,

Sy el el ciluumgall s Ll 2l sl 45, 411
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that the company has taken the necessary measures in this

regard and has made recommendations to the BoD.

418 Verifying the company's compliance with the | o ledanly ol wdly milglls Aelas¥l as, sl AlAN oo Bazedll 4.1.
relevant laws, regulations, policies and instructions and taking | _eladl alA¥ S9tun Cruedd Lo clel oW1 3lssly A8Mall ol

the necessary measures to improve the level of regulatory asyadl @
compliance in the company.

419 Reviewing the contracts and transactions | (g3 <8l LYl 2o A8, Al Lgyoms of zAall cdleladly sgaall dazlse 4.1.
proposed to be conducted by the company with related parties, Byl dzxe d el Jlis Ll po @arasy A8Mall

and presenting its views in this regard to the BoD.

4110 Ensuring the availability of a written policy of the | sy ‘é'\,Ll ol _ull uclygsy 4 _ols 3._'3.25,; A=y 48145 (pe LYK 411
rules of professional conduct after being approved by the Board | s,y 45,41 Al &l aLall olasad 3151 (udzme Ji8 (po Lasbezel

to ensure that the company's activities are carried out in a fair ATy dlale

and ethical manner.

41.11 Following up on reports, circulars, regulations and | clzdl (e 8yslyo ciliyus glg Lalai¥lly qualailly pylasll daylia 411
any updates issued by the relevant supervisory and regulatory Lelaa Ll cle) oW1 3Lty a8Mall <3 2l g 34, 2N
authorities, as well as taking the necessary measures in this

regard.

4112 Following up on compliance issues from the Board | 3,la¥1 (ulzxe opo alAIY1 SL ey 4 solsd) cilipu il 2aylne 4111
of Directors and the legal advisor. Gelall sLadudls

4113 Following up on important lawsuits filed by or | dcgd,ll of A<, &l (e Zegd Ul Aadl A5l aall goleatl Aaylia 4111
against the company with the Director of the Compliance | aij9s y1)la5 a8y ol Jo5—uo o Al B515] e pe Lan s
Department or the Compliance Officer, and submitting periodic Byl oYl Ludema 1 Ll

reports on them to the BoD.

4114 Controlling compliance with all legal and A3, il A gilal) ol aezmy a0 A1 4114
supervisory regulations.

4115 Reviewing the development of a reporting | ©uuas S, 4l & onleball s P A sl /3l ppg Aty 411

mechanism/policy that allows the company’s employees to
submit their observations regarding any abuse in financial or
other reports confidentially. The committee shall verify the

implementation of this mechanism by conducting an

e B Lape of LW ylasll § 5ol 6f oldiy ellogxle
elidly JAT o Guizei ¢ lyab 4V sl 3adas o 3azll izl
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independent investigation commensurate with the scale of the
error or overreach, and adopting appropriate follow-up

procedures.

4.1.16 Following up and reviewing the results of the
investigations of the Compliance Department Officer/Director

of the Compliance Department related to reporting cases and

submitting recommendations to the Board of Directors.

Bylol yade/plIN Byl5] J 95w layaoes @il Aanlies daylic

S¥ el liamsall ds ST ¥y Aalasll Al5UN)

4.1.14

recommendations when they are mandatory in accordance with
the regulations and instructions issued by the relevant

supervisory and regulatory authorities.

FENRIALEWER PERO

4.5 Duties Related to Actuary &1 9iS Y selly 3las alie 4.5
4.5.1 Examining the reports of the actuary and Byl el Ll culigm gl 2239 S 98| sl jo,la5 Ay 4.5.
submitting recommendations thereon to the Board of Directors.

452 Ensuring the company's commitment to | &l3S¥ psdl Blimgis ciloide Gadaty AS,—ad1 2l (le—is 45.
implementing the actuarial expert's suggestions and | <l o Byslall ledadly mlelll iz goy nlH] 0555 Losie

4.6 Other Functions

6).&‘ {:L?o 4.6

financial officer (CFO) and external auditors periodically:

Ve ES P NAT

4.6.1 Ensuring  the  existing and  continues | (yualdl oras g Al oy Jlaas) 3LE Hlatwly 3929 Olas 4.6.
communication channel between the committee, external NETIES (PR WESRL P PEN N R PRSD-A (RS K
auditors, company management, Internal Audit Department

and BoD.

46.2 Reviewing the following with the CEO, chief | «JULI (uusllg «gdoduall sl aa (6595 JS—dn b Lo Aalpe 4.6.

- All significant defaults and fundamental weaknesses in
designing and applying the internal control procedures on
financial reports that may have a reasonable risk of affecting the
company capacity to document, treat and summarize the

financial information as well as preparation of financial reports.

Jleas! e sslais @ls U oylaall e 2dslall 25,01 clel )
AW Slaglall Gadss e 38, a1 5,05 e Ll wilill Joaas

L Lol ylazll slaely dLpmgielis Laellass
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- Any fraud, whether a fundamental or not, that includes the
management or other staff who adapting significant role in

internal control on financial reports.

ndlosa of 5la¥1 Jadiy oSe o o1 Lyagr 0 ls s Jlias

AW plazll e 210 L1 G ala sous Osasds nps

463 Developing procedures for: U alela] asg 4.6.
- Receiving, maintaining and addressing the complaints | slat, Leyd a5, 41 Lalals oI golS il Axdlang Laamg Dl wl -
received by the company in respect of accounting affairs or | (954 of Ads |l 2 wloell 24L8, 00 cilelyo ] of A wloell &y 95—dn

internal accounting control procedures or audit affairs. FEEANY

- The staff's confidential and anonymous reports in respect of | sl 3las Led juall Ugmllod, I 45, 2l abbge ledly -

any dubious accounting or auditing issues. Led oS 34805 of Awlma Jiluo

464 Reviewing the operations or contracts thathold an | clog—uceld el an Lpd 0955 I 39dall of clideall daxlpe 4.64
interest for executive directors or Board members orimmediate | <, &Ll w@ ke 21,81 of Byla¥! Ludzms slnel of cpudasad)

family members, in addition to reviewing reports of the external | ©aidiy yog—asdl I Aalall 2Ll an Ul 1o)L85 dazliag
auditorin this regard and providing the recommendationsabout Byl ¥l el el cilm gl

it for the Board of Directors.

4.6.5 Studying the internal and external auditors’ | 2,081 @lely oW caummylaelly ol ladl cras LT eunds 4 wlyo 4.6.
assessment of the internal control procedures and technological A g 1eaSal Alase) Aolasly duls il
protection systems.

4.6.6 Studying the operations between the company | g3 <8l,L¥I oo Slileally a8, A bLS o Legd clidoall 2 slys 4.6.
entities and the operations with relevant parties. A8l

46.7 Ensuring the optimal use of information | auaull bayly all 48lg5ecileglall dasd J2d¥! plazs .l oles 4.6.
technology, the availability of technical controls to obtain Lele detag 28,85 Slilng cileglas e Joazll 2oL

accurate and reliable information and data.

46.8 Discussing any other issues within the committee | &l ;l.\_,b Tzl joliais ! cras 6y il T 248l 4.6.

jurisdiction and making recommendations to the Board of

Directors.

Byl ke ) el
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5. Committee Powers and Responsibilities

Lzl Sld gy ol .5

5.1 Committee Powers

Ll ol 5.1

To enable the committee to fulfill its functions and
responsibilities, the Board of Directors shall authorize partial

powers , including the following:

oulzme (e sty Leldas—ue Lealeas pliall (o izelll (S (§
e Lo Lias 46Leodio cya s 3 Lainngas 3,151

5.1.1Reviewing the company records and documents, especially
the necessary and confidential ones in order to perform its

businesses.

£15% 209 &yl Apolig Lasling 48, il M e LY 5111
Ldleed

5.1.2Requesting any clarification or declaration from the Board

members or the executive management.

8ylo¥1 o Bylo¥! udma sl ianel (oo ol of i) ol cdlas o 5.1.2
Ay dasal!

5.1.3Requesting from the BoD to call on the General Assembly
of the company for meeting in case of the Board interrupted the
work or if the company experienced damages or substantial

losses.

13) slaaidl 4, &l daladl duaamll 8gca 8yl5¥! udzme (o cdbas o 5.1.3
Sl of 5l 2¥aS, sl e s a7 of Llae 8yl0¥ (ulaeo Bled

o>

5.1.4Directly contacting with the Board of Directors, Senior
Management, staff, internal auditors and other committees in

Buryj .

o,y cnalsslly Lladl 5,153 3,153 Gudomas ,aLL) Jai¥l 514
TR i 3 oLl 2389 cads 1l

5.1.5Directly contacting with legal advisors, external auditors

and other company related parties.

el onan blls osisslall Gl AT ally , 2LU JLas¥l 515
A, 50 A8dMall el 5,831 ol LY

5.1.6 Seeking help from experts and specialized advisors
inside or outside the company to provide opinions and advices
in technical issues or others related to the work of the

Committee.

513 e el eyl ad il of el sl a slyd opes Bilai ¥l 516
laps 5T auall )‘9.;2” L_? 8y9-adlg tﬁi)-“ fa__mj_ﬂ [PES E ﬁ Z(S)_‘L”
el Jlaely dalasl

5.2 Limits of the audit committee powers

das | st Sleods sgu> 5.2

The audit committee duties do not include the following:

G Ll ) clalg Jozas

5.2.1 Designing or conducting the audit works.

Aol Jleselelya) of adases 5.21

522 Determining whether the company’s financial
statements and their disclosure have been completed, accrued
and set according to the accepted accounting principles and

applicable laws and regulations.

4839 ALexSa LrloLimdly 2L 48, all @l58 ol 13 Lo s 5.2.2
@lsllly Aalai¥ly Lole cajlacll & wulell ool Lady ey ngas

523 Preparing, providing and ensuring integrity of the
company’s financial statements and reconciled with the

accounting principles and reporting policies of the company.

eolald Lpaylaag 2 JLLI A4S, &l pjljé Ladlwy (2859 slael 5.2.3
A8y ad) Leads GV Bl slae] @ lubws 2wl

In the context of fulfilling its responsibilities, the company may

depend on the data obtained from the company’s head of

2 blls 28, AIL 25 1l Lam bl e o Lole a4l
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internal audit and the external auditor, in addition to the
compliance department, the risk management, the actuarial
expert, legal advisor, the executive management and related

parties.

iy «5153Y1 pedly ¢ ol 8yll AN 5ol ¢ gyl
A8l @13 311y Aydasll 5yl5¥ls  Ligilal)

6. Reports

olazll 6

The committee shall provide periodic reports to the Board,
including a general overview on its activities and on the
summary of its fulfilling work. In addition, the committee shall
provide its recommended resolutions to the Board, to get the

approval of the Board.

Lole el (e Jot a3« udzmall 2590 L5 gatds izl (e oy
zlll (e comg L cald @ JleeMl pasels ey Lo 41 (e
oudall s (S L ol 1 Slhall ubmall s of Lo

Lele 85Lally

The audit committee shall prepare the annual report on its
opinion and the adequacy of the company's internal control
system and on the effectiveness and independence of the
company's internal audit department, and on the other works

within its jurisdiction.

s LS st Ly o0 iy slute] 2z L) il e
am L1 Byls) AIMaL ly Allad (e g 3S, Al 3 aulsludl 2,15,
Bl 3 U5 6,51 Jleel (o 4 cald Laeg 4S, 4l 3 s 1)

Lpoliazs|

The committee shall provide the annual report to the BoD, and
the otherfulfillingworks according to its annual work plan along
with any changes recommended by the Committee to be
included in the report regarding its working mechanism in
addition to any other changes recommended by the Committee
to be performed in the company or in the Board’s policies and

procedures.

53lmsls caald Lo 1o udnl 5ian 5 eaas Lnf il e
Bl pall et o (L Augiadl Jraadl 2has e 2Ly 2l
Slasd @l ol Leads (@1 deoadl AT e 2lll L gmgs Sl
Slelyz] of bl w § ol 48, a1 § Lol umlll (omss 5,5

ozl

The committee may provide a brief report to the General
Assembly regarding the committee’s activity during the fiscal

year.

W AL I3k 2l

7. Committee Evaluation

The Nominations and Remunerations Committee shall evaluate
the performance of the Audit Committee annually. The
performance evaluation includes evaluating all issues that the
company considers important to its performance, and this
evaluation includes, at a minimum: The

adequacy,

appropriateness and  quality of information and
recommendations provided by the Committee to the BoD, the
manner in which such information and recommendations have
been discussed or addressed, and whether the number and
length of meetings of the Committee are sufficient to enable the
Committee to complete its work in a precise and complete

manner.

S A [l Bt ool any LoISU g by &A1 2t 055
Lol a8, il (65 1 Jslaed ) paar (o 1Y) ey Lot « Sgise
LS gue 1Y sl euantl U3 Ja g Lglo¥ dala yuad
codzmall Lozl Louras g0l columsally Solaglall duegi daedlog
Log ccilimgally laglall clls Jobis of & adlil Lelsl o3 4as,lall
JleSial (po Bamelll nSadd L8 Bizelll ilelazn ] Jsbog sue oS 13

Aalig 2,85 Ayl Lles
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The Nominations and Remunerations Committee shall submita
report to the Board showing the findings of its evaluation of the

work of the Audit Committee.

1185 L O ulmall T3 LISy ey 01 i) s

8. Remunerations and Allowances

audly okt .8

A member of the Committee shall be entitled to the allowance
of attendance for each meeting of the Committee, as well as
travel and accommodation expenses not exceeding the

allowances set out for the BoD members.

Gzl Slada (0 Bl IS o sgazll o Ll gne Gt
8y,all ¥l ells Seleny W1 e Aal8Yly il iyl ime UiSs
3510¥) olza slacy

A member of the Committee shall also be entitled to a
remuneration for carrying out the duties and responsibilities of
committee membership in accordance with the policy approved

by the BoD.

81591 dzme i3 (p0 Butetakl Luoliwdd adg Hell] Bugpine

The Secretary of the Audit Committee shall be entitled to a
remuneration foraccomplishingits duties for each session of the
Committee, and the value of the remuneration shall be

determined by the BoD.

oo Bl S0 Aol L] (e BLBIS Aam [ Az 5 (ol (Bt
ByoW udzma B (e BLAISL Bayd yoies g dizelll bl

9. Confidentiality

Ay

Audit committee members shall maintain confidentiality on
matters related to the audit committee's work even after leaving

the committee.

Aalagll Hbl\ Ly e A At slacl Llasdl Coxy
Azl @ Jeadl @55 amy G Aax Ll did Jlacly

10. A Conflict Between the Audit Committee and

the BOD

Byla¥) udmag dan ] dizd oy (o)lad Sigu> 10

If there is a conflict between the recommendations of the Audit
Committee and the decisions of the BoD, or if the Board refuses
to accept the Committee’s recommendation regarding the
appointment and dismissal of the company’s external auditor,
determining his fees, evaluating his performance, or appointing
the internal auditor, then the Board’s report shall include the
Committee’s recommendation and its justifications, and the

reasons for not taking them.

ByloYl (udzme @llBg Aan LU B alim s (et Jia 13]
SIS FESN RIS R -V TES | PSRN EL BEWES (RN NP
NPEANLIF FANY Ot ol 5l (g ladl sy die g 48, 41
by Ll pag Amlll Ao g3 By5¥1 udoma 5345 (emiad s

L odslaue
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11.Attachments

<las,d 11

11.1 Request for Amendments

ool e Jgwanl il 11,1

Amendment requested by: oo b e 2Ly Jaoasd|
Department name or reference: Leud sl 9 ]l @sal
Document copy: Aagell

Description of the required amendments:

Agllal) eaazll Cagms

Proposed Amendments: A all e
Suggested by: Signature: ‘ol dawlgs 7 AGa
Reviewed by: Ay dinzlye @

Effective date:

certifying authority)

(As determined by the
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Definitions

Company It means Buruj Cooperative Insurance Company (BCIC).
Statues Buruj Cooperative Insurance Company statutes
Bylaws The bylaws governing operations related to Buruj Cooperative Insurance Company.
The Authorized The authorized person specified in the company directory of powers and responsibilities.
BoD Board of Directors/Board
CMA Capital Market Authority
Market It means Saudi Exchange
SAMA Saudi Central Bank (SAMA)
Member A BoD member or a member of the committees emanating from it.
Managing Director The highest executive authority in the Company
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The BoD Charter shall define Buruj governance policy and the roles,
responsibilities and powers of both the BoD (Board) and executive
management in the direction of the Company governance and
management. The Charter shall clarify the controls and laws to be
followed in the Company with the aim of enhancing objectivity and
integrity and achieving the interests of shareholders and other

stakeholders.
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A. Purpose

oayadl

The main objective of this Charter is to frame the governance of
Buruj Cooperative Insurance Company (Buruj) by defining the BoD
responsibilities and powers, defining the BoD core values and
principles, and emphasizing the separation of roles between the

BoD and executive management.

Owlill 79y 4S54 Sy bl g Bl i G bl Cudl o
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This charter shall be subject to SAMA regulations, the Financial

Market Authority and Buruj statutes.
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B. SCOPE OF APPLICATION

Gearll i

This charter shall be applied on Buruj BoD. The Charter terms shall
be applied in a manner that does not conflict with the Articles of
Association, the Company statute and the relevant laws governing

the Company business.

Loy GLiedl g ebafy .o 38,2 Byla] pudmo (e Gladl 1 Gasdas
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C. AUDIT AND APPROVAL

QLAJ.CYB El.:_'»bl‘ d

The General Assembly shall be responsible for approving this

Charter after review and proposal from the BoD.

aa Bl 1 e 2aslell e Wogaldl Azl Zoladl Aprazll dad
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The BoD Governance Committee shall be responsible for updating
this charter, monitoring its compliance with it by the Parties

concerned. It shall be subject to annual audit and reassessment to
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examine its suitability with the Company requirements and in line
with other issued policies, procedures, laws and regulations.
Furthermore, external experts or advisers can be used to assess the

Charter and verify its appropriateness if necessary.
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The Charter shall be amended by requesting an emerging
amendment by the party requesting the amendment for the
amendment and the following procedures shall be followed to

adopt the amendment:

B Al 15 (0 ot Jacad s D5 (50 Ll e uotas ! o
shandl sleze¥ AW @lel oW ¢ Lol oy o utasdld

1. The “Charter Amendment Request” form shall be filled in
accordance with the form attached to Annex A by the party

requesting the amendment.

i n () @l (39,11 7 330l Ty " GLadl paad " 7 3903 a3 1
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2. The form shall be sent to the compliance officer for revision and

notes in coordination with the Company BoD.

2o Gl llasL ;‘.11»13 diaxl,d ‘AL}U‘ZH Jeiad CS}A’J‘ ey 2

3 The form shall be sent to the Governance Committee for review

before being submitted to the General Assembly.

Bananll e dinye Jud Aanlyoll RaSaall Bind U] g3gaill Juays 3
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4 When approved by the General Assembly and the BoD, the
compliance officer shall update the Charter at the request of the

Governance Committee.
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5 The Charter shall be published after the amendment by

circulating it to the relevant parties.

ABMatl 13 Bl e degenty Jocadd) amy Blidl 1 dd @i 5

(Please use the amendment form attached hereto.)

(Aagsll s goelll Jyaazll 23505 pluseiol )0

D. Effective date:

i) s .

This Charter shall be applied as of the date of its adoption and shall
be reviewed by the Governance Committee on an annual basis or if
there are changes in the Company policy or the relevant Laws/
regulations governing the Company business that require the
Charter to be reviewed and amended. The Compliance Department
shall notify the BoD of any changes may be new to the Company
policy or any other legal changes requiring a review of the contents

of this Charter.
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Board Charter
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1. Liability of the Board and its Members

ailinely bzl dlsgas .1

The Board of Directors shall effectively be liable, individually or
collectively, for the management, performance and the
legislative requirement compliance of BCIC. The final liability
remains under the Board, even if it forms committees or
authorizes agencies or other individuals to perform some works.
Therefore, any general authorizations of unlimited duration or
exceeding the Board specified term may not be issued. The Board
shall be liable for the performance of other external parties that
are contracted with to fulfill tasks or to manage certain positions.
Where operations of the company are assigned to an external
party, the liability remains under the Board and the executive
management and that liability may not be authorized to the
service provider. In addition, the Chairman and the members of
the Board of Directors of the company shall be liable for violating

the applicable laws and acts, each within its field of competence.
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2. The Board Formation and Composition

AuSyig el (09552

The Board shall consist of (7) members elected by the ordinary
general assembly for a maximum of (3) years, provided the
number of the executive members may not exceed (2), and the
number of the independent members may not be below (2) or the
one-third of the Board members, whichever is more. Such
appointment may not violate the legal capacity in respect of
replacing the representative in the Board. Furthermore, the Board
shall appoint a non-executive chairman and deputy of the Board

of Directors.
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3. General Rules of the Board of Directors Membership

BylY1 edome Augimal dalall uelyall 3

a) The Board members shall be neutral, independent and
transparent, and shall inform the Board of any material

variations, interest conflict or any relations that may affect
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the Board member's independence or the continuous
contribution to the company throughout the year. Such

variations shall be assessed by the Board members..

JiB e lpaadl sdn euuds piug pladl JMs 48,401 2eus (3 dealudl
Byla¥l does sliacd

They shall have the necessary qualifications and experience

to fulfill their liabilities, duties and roles in full.

o JesT e sl

They shall obtain a written consent of SAMA, after filling in

and submitting the adequacy standard questionnaire.

bl it aay dasdl 658,00 clid) 2a8lge e Jgune! z
Leagadsg L ulas

The general assembly of the company shall select the Board
members, which, in turn, select the chairman and the

managing director.

coaiildl siaally udoell sy HLas b p sy

e)

Each Board member shall be familiar with the following

issues of the company:

1S, 200 Aalarl) AL ee8L ALY 81Y) Gulzme s (e (aat o

Operational and financial objectives, plans and policies of

the company;

S, a0 2y 2lgd a1 bty Lalailly calaa¥l -1

Operation results conducted by the company and its

financial position.

JU Leausge 48,801 L 295 () colloall sl -2

The relative position of the company comparing to its

competitors.

Lol 45yla0 45, 200 gl gl -3

Itis not necessary that all required skills are provided in each
member; however, the members jointly shall have sufficient
qualifications, skills and experience to contribute to achieve

the Board leadership role.
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The Board members shall be keen to know the latest legal
updates and participate in training programs organized by
the company, as needed, in the fields and topics related to
their roles, including but not limited to the company
governance, financial

risk management, solvency,
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insurance, internal control, laws, compliance and any other

significant topics.

h)

Members shall have the strategic perception, the

management and supervision capacity and the legal and

financial aspect knowledge.

By15¥) (e Byuall (sl sslaill slaedll gl yagn of 2
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The company’s Board member shall provide a minimum of
(5000) security interest in exchange for contracts
established between it and the company and approved by
the ordinary general assembly. This right of reserving shares
shall include what the reserved shares may have regarding
dividends duty to perform. After obtaining the consent of
competent agencies, Board of Directors is entitled to practice
the right of reserving and selling shares provided by the
Board members as a security, in exchange for contracts
established between them and the company, provided that
such debt is due, and subsequent to the second call served
via aregistered letter to the debtor owning such shares. That
letter requests to pay back the debt within (2) weeks, if this
request is refused, the Board of Directors shall sell shares via
“Tadawul”, provided that all debts and obligations required
for the company shall be paid by the sold share price, and
the balance (if any) is to be paid to such shareholder, its

guardian, estate administrator or heirs.
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The Board membership shall last for (3) years. Nominees
shall be selected based on their achieved unique outcomes,
in addition to the breadth of their experience, integrity,
technical and administrative capabilities and the will of

allocating sufficient time to the Board tasks.
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4. Board Member Qualifications:

Byla¥l wdma gune cMase 4

1. ltshall meet the membership criteria of the Board which is

determined by the Board.

ezl Lasamy &1 8151 Gulms Lsguine sulas 4ud 81535 0 1.

2. A Board member shall have a high level of knowledge,
experience, skill, appropriate independence, and required
time saving, to contribute to protecting the company's gains
and prosperity, in addition to the continuous desire to learn
and develop, provided that the member’s qualifications

include the following qualifications:

Blebly Bzl A3 pall (oo Jle Sotuns pulamll gune ataty O s 2
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f.  Leadership: A Board member shall have leadership skills,
and have the authority to delegate powers in a way that
motivates performance to apply best practices in the field of
effective management and commit to professional values

and ethics.
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<. Objectivity: The Board member ability to be impartial and
objective in decision-making without any influence from

executive management or other external bodies.

3Ll & G gumgng Taslrms 0sSs o e gual) 5,08 e giogll
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z- Efficiency: It is achieved through possessing the academic
qualifications, appropriate professional and personal skills,
level of training, and practical experience related to the
company's current and future activities, management,
economics, accounting, law or governance, as well as the

desire to learn and train.
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3. Ability ro direct: Itis achieved through possessing technical
and administrative capabilities, speed in decision-making,
understanding the technical requirements related to work
flow, and being able to provide strategic guidance, planning

and a clear future vision.
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. Financial knowledge: The ability to read and understand
financial statements and reports, as well as the ratios used to

performance measurement.

Leagdy AW ylandly Sbled) 861,3 e 3yuall ;2 Ul a8 yall o
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9. Health Fitness: He may not have a health impediment that

prevents him from exercising his duties and competencies.
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3. The commitment of the Board members to the following
qualifications is one of the most important requirements for

the principles of sound governance:

sole ldhaie fmi oo 4l lagnlly (udeell bl Al das 3.
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® Honesty: It is when the member's relationship with the
company is an honest professional relationship, and that
any relevant information is disclosed to it before executing

any deal or contract with the company.
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® Loyalty: Avoiding activities/processes which have a conflict
of interest, and ensuring that those activities/processes are
fair and carried out without receiving or giving preferential
treatment. In order to achieve the desired loyalty, the

member shall observe the following:
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A. Exercising his role honestly and impartially and giving
preference to the interest of the company over his personal

interests.

allas e 38,400 dxbal 5)ltls 2aliss kel 693 duylos |
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B. Avoiding conflict of interests and refraining from exploiting his

position to achieve personal interests.

C. Informing the Board (without delay) of any potential conflict of
interestand refraining from voting on any decision that may affect

the interests of the company and stakeholders.
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D. Preserving the confidentiality of information and refraining
from disclosing the same to another party without a permission,

in addition to avoiding benefiting from it for personal gain.
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E. Refraining from exploiting the company's assets for personal

gain.

® Dedication: Performing the duties and responsibilities
specified in the company’s articles of association, and those
specified by the regulators and supervisory authorities, and
seeking to obtain all available information to ensure that all
decisions taken are in favor of the company. In addition, the
member shall show dedication in the performance of his

work as follows:
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A. Working honestly for the interest of the company and its

stakeholders.

Al Cleials 38,801 2elal Blef JSG Joadl

B. Asking relevant questions and discussing company executives.
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C. Ensuring that important and main topics are included in the

Board agenda.
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D. Attending meetings regularly and not being absent without an

approprlate excuse.

E. Ensuring that the executive member provides comprehensive

information to the Board if requested.

Il 3 oulmell 2als laglan sipsial] gunall @uads (e uSTl o
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5. Board Members Independence

ozl bl 2dME Wl .5

The general assembly shall appoint the Board members, provided
that one third of the members enjoys complete independence
from the executive managementand the company. Independence
means the ability to judge matters after taking into account all
relevant information without any influence from management or

from outside bodies.
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The independence of an independent Board member is

incompatible, as example, with the following:
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a) That he owns (5%) or more of the company's shares or is

related to the person who owns this percentage.

el o AST 91 B § Auas s W Oe 05Se oF
Al sda oy (po 0 41,5 Ao 4 o 45, 41

Buruj Cooperative Insurance Company(BCIC)

120f67



To be a representative of a legal person who owns (5%)

percent or more of the company's shares.

Mumﬁ,m|mésu@w&moﬁoi -

To be related to any of the Board members of the company.
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To be related to any of the senior executives of the company.

A8yl § oradeantl) HLS oo gl ae B3 Ao A 5SS 0T

To work or has worked as an employee for the company
during the past two years or for a company that provides
services to the company or any party dealing with it, such as
auditors and major suppliers, or to be the owner of
controlling stakes with any of those parties during the past

two years.
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To have a direct or indirect interest in the business and

contracts made for the company's account.
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To receive sums from the company in addition to the
remuneration for membership of the Board or any of its
committees, which exceeds (SAR 200,000) or more than
50% of his remuneration in the previous year that he
received in return for Board membership or any of its

committees, whichever is less.
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To have a contractual or commercial relationship with the
company - whether directly or through a body in which he is
one of its major shareholders, a member of its Board or a
manager- which relationship resulted in the payment or
receipt of a sum of money from the company equal to (SAR
250.000) (other than the amounts related to insurance
contracts and remuneration due to the member in return for

its membership in the Board) during the last two years.
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To engage in a business that would compete with the
company, or to trade in one of the branches of the

company’s activity.
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j)  To have spent more than (9) consecutive or separate years

as amember of the company’s Board.
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k) To have afinancial commitment towards the company, any
of its Board members or Senior Management in a way that
could affect its ability to judge and take decisions with

complete independence
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[)  Tohaveacreditrelationship with Buruj in his name or in the
name of one of his first-degree relatives that exceeds one

million Saudi Riyals
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6. Separation of Positions

o) (s S dll 6

a) In all cases, a person may not have exclusive authority to

make decisions in the company.
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b) The Managing Director may not be appointed as Chairman
of the Company's Board within less than (2) years from the

end of his services.
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¢) The Chairman or his deputy may not exercise any of the

functions of the executive management (Managing

A deanl) 551591 ales ro LT 4l o el sty posler ¥ 2

Director), but rather to preserve the separation and Leigi oldggudl
distribution of responsibilities.
7. Expiry of Board Membership ozl Lgine oLl 7

Board Membership shall expire upon expiration of the
appointment period, resignation, or death, or if it is proven to the
Board that the member has breached its duties in a manner that
harms the interest of the company, provided that this is
accompanied by the approval of the Ordinary General Assembly,
or with the expiration of its membership in accordance with any
Law or instructions in force in KSA, or its absence from attending
more than (3_ consecutive sessions without an excuse accepted
by the Board, or if it is declared bankrupt or insolvent, or if it
submits a request for settlementwith its creditors, or stops paying

its debts, becomes unconscious, suffers from mental illness or

5l BLagl of Alazuadll of cyunll Bue eliuily 3l5Y) ulzms Buguine (gl
st Ayl diliz 1oy U108 gunall o)1 8y0¥) udeel s 13)
alatl Zelall Aoaasell Aadlgay U3 OAay o boydo 38, 40 Axliney
ety of ASLell 8 Aylee olaglad of allss ¥ (589 dngune ¢Lls of
ByI¥) ulme iy e Ogo Aulline il 25 (o AST Hgia (ye
ol 4alils o gl ills a1 o oyluce] o 48]yl oS> 13)
9l Jae oy ol of spaddl W8l miol o diges ads (e B3
ool of Y 9 BLAL Mo Sae IS5, st 13] o1 Ayotau Able
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physical disability, or if it is proven that he committed an act that
violates honesty and morals, or is convicted of forgery or violating

the laws and regulations in KSA, or in any other country.

If the position of a Board member becomes vacant, the Board may
appoint a member in the vacant position, provided that this
appointmentis presented to the Ordinary General Assembly at its
first meeting, and the new member shall complete the term of his
predecessor only. Should the membership of the Board fall short
of the quorum necessary for the validity of its meetings, the
Ordinary General Assembly should be invited ASAP to appoint the
necessary number of members. If the necessary conditions for the
convening of the BoD are not met due to the lack of the number
of its members below the minimum - provided for in the law or in
the Company statute - the rest of the members must invite the
Ordinary General Assembly to convene within 60 days to elect the

necessary number of members.

Glyne oam oF pudamald O dnll slinel sl 3850 554131
Lol Zalall Aiaasl e cnasdl lda om0 e « 2131 58,0
o 13lg . aad dalie e samdl giasll LeSg oL plaznl ol
g cilebain| Zmpal AU Gliaddl e 8)10¥1 ulme slacisue
oo e sl et By o819 Apoladl Aoladl Aunacell Bges
i 35101 Gl slaai¥ Aol Log, il 581555 @ 1319 o LacH)
Gl pllasll § dide (oguaill - ¥ umdl e diliacl sue ads
Lalall Bunazdl Boes e Lac¥l 24y e iy o ol 45,401 allas
slac¥l e o suadl Gl tlagy i I slaasdl Lolall

8. Functions and Responsibilities of the Board

ozl Sldgguag ples 8

The functions and responsibilities of the BoD shall include, and

are not limited to:

(JUL - piazmis Yo 81091 ulzme ilidgianag plia (st

8.1 Functions Related to Strategic Management

dzms| A By100L 3lati alee 8.1

a) Supervising the implementation of the main objectives and

strategic directions of the company.

EVESKP O {JERPEFCL PRV U INV {INWF-ELpp R I (Y

AS,adl

b) Developing the comprehensive strategy, main work plans
and main objectives, approving risk management policies
and procedures and budgets, reviewing them on an annual
basis, following up on theirimplementation, and working on
developing and

updating them to go with any

developments.

alaa¥ly Lt 3 et balo s g AlaLid) dme sl iud) 229 .o
Sb3ledly Sbalzll 5y0s) Slelyaly Slelew e Wslally dwas,ll
Lazsg Layalat e Joadly laduais daglieg (Gais S0 Lgazlsag
Ol 40 LSe35 Gy

8.2 Functions Related Financial Management

AL 81590 3lats ples 8.2
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a) Determining the optimal capital structure for the company, W Ll aaly Ll il 48,408 i) JUI Ly S dyoses
its strategies and financial objectives, and approving all Leeloils 2ppaanll bislsll BT
kinds of discretionary budgets.

b) Supervising capital expenses, owning and disposing of B yinilly Jouad! ellasy Aol Jl laadl e b1, o
assets, and approving annual budgets. gl Slalndl 5130 Le

¢) Proposingthe distribution of profits, their distribution ratios, Lozl Amgally Laried couds ‘Cl.jz(l pisizlA8l 7
and a recommendation of approval to the General Laskeiey daladl
Assembly.

d) Supervising the preparation and approval of the company's &, hl giadls Aol AUl @lgall slael e AL H s
initial and annual financial statements before their Laydd Jd laskacely
publication.

e) Approving loans and banking facilities that serve the dmlian puses (§ 4 pall cMludlly (o9 all slezel o
interest of the company and lead to the achievement of one Ledloal usl 3uams J) 60339 48,41
of its objectives.

f)  Proposing, if necessary, that a percentage of net annual | sl 7L (e L9t Ad ity a3l e 7 18N
profits shall be set aside for creating an additional reserve u'al)&.i 3T oot o pm sy thl L_,]aLL_z_‘»\ u:.ji.d 4dlall
and allocated for a particular purpose or purposes decided Aaladl daasell Loy a5 digno
by the General Assembly.

g) Verifying the integrity of the financial and accounting I3 3 Loy Awlel g 2 U Hala¥l Al (0 a3l L
systems, including those related to the preparation of AU jlantl slaels alall el d Adas¥l
financial reports.

h) Supervising the company's financial management, its cash sl Ll sy (AS, Al AW 5,103 e 18N 7

flows, and its financial and credit relationships with third

party.

i) e Zlans¥ls 2L La8dle s

8.3 Functions Related to the Supervision of the Executive

Management and HR

oyl 3,1l dudadiall 5,191 e 1,290 Slati plea 8.3

Board shall be responsible for forming the executive
management of the company, regulating, controlling and
supervising its operations, and verifying its performance of

the entrusted tasks, through the following:

pabaisy A, Apdanall Byl oY) JuSCad 1o udme s
pleall LeloT (e 3amlly lle 31,8315 18,5 (Lles 28,8
(b L M5 (e L] A6l
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Setting performance objectives and standards for executive
management - aligned with the company's objectives and
strategy - so that these standards are built in the long term

and are not limited to performance of one year only.

2o Aozl deaial) B3 e 1o¥1 pylasy Slual ang
Gl e sulall sda (o sy « -Lumailiunls 48,41 Calal
Jasa E.xoba.m;biclc)@i&j}'j dﬁ}‘ﬁ-”

b)

Developing the necessary administrative and financial
policies, reviewing them periodically and ensure their

effectiveness.

S L s 2l ALy 2,151 bl gy o
Laadlad (e uSTlly (5593

0

Choosing and appointing the managing director of the

company, and supervising its work.

e Bl iyl cdinads S, Al candl gaall slasl
Aleel

d)

Appointing and dismissing the director of the internal audit
unit or department or the internal auditor and determining
his remuneration according to the recommendations of the

Audit Committee.

2Ll ol Al )l A LA B)1) 91 Busmg spcke ctand o
Ao L A sy e 2Ly 451818 =gy dlje PEANLL

Verifying that the executive management and the
company's employees are working in accordance with the
approved policies and procedures and within the framework
of the Board' directives, to ensure and protect the rights of

shareholders.

399 Oleny 45,41 albgas A deaiall 5151 of e Gasmall .a
Blo¥l Gulme Sl g3 Wb B9 Batatall &ile 2l bkl
Dlall clral Gsi> Glams Glasa]

Selecting and changing the executive staff in the main
positions (when needed), and verifying that a policy and
plan for replacement and administrative succession is

available.

i) Ayl 5SLAN G ol calaoll pdds slast
eBladlly UM das g Awliwo 3929 (0 3]y (A ]!
L_S)‘-)?”

g

Supervising senior management and monitoring the

company's performance compared to the objectives set.

1La0 38,500 1T A8 g Lladl 8510¥1 e ol ¥l 3
AFNPNES PG alaadl

Holding periodic meetings with the executive management
to discuss the course of work and the obstacles and
problems faced, and to review and discuss important

information regarding the company's activity.

QL:).ZA S d Bdyawll 5,10Y) o 2(_:)‘9; Slelais| wde -z
Lidliog ol yaiwly ( Sling DlBgan (o duyiay Lag Jeall

AS,ad blas olay el leglall

Periodically reviewing and approving the organizational and

functional structures in the company.

4541 § Auilaglly Apeaiall JSLll Auygull ann bl Lo
‘LaJLoJ.Lb
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j) Reviewing and evaluating the performance of the executive

management and its evaluation.

Aasgatg ydaiall §,la¥ elaf aedig daxlie g

k)  Verifying the availability of human and financial resources
necessary to achieve the company's objectives and main

plans.

Gzt Loy AWl 2, aedl 51kl 8195 e Bazall .
Aty Llalas g 3, 401 Calal

)] Adopting the remuneration policy according to the proposal
of the executive management, which determines the types
of remuneration granted to the company’s staff, which
constitute, as a minimum, fixed remuneration, and

performance remuneration, in a manner that does not

conflict with the regulatory controls and procedures issued
for executing the Companies Law for Listed Joint Stock

Companies.

&y 2daandll 3la¥ #1581 e $lo LKL Auliw slezel J
S @l S, adl § onlelall ik (I SIS ¢ 1657 ses
PRSI VR (RER (S (PR AL (RN S (R e ¢

lard ket 5 palall Apaglaiall clel 21y baylguall ae (ioylany
Aoyl Lealud | 8, 4o s sl oIS, &)

8.4 Functions Related to Corporate Governance

LeSsall Byl3Ls Glas plee 8.4

8.4.1 Board Membership

- Setting clear and specific criteria for Board membership and
committees, and determining the most prominent skills,
qualifications and experience needed, in preparation to be

approved by the General Assembly.

Bylo¥l udme § Lguanall Baumag Aminly slas aing -
Toad 2o Sl psely cMaglly Ll 3y dyasss ooy lzellly
Aol Anazedl LB (yo Laslazed

- Conducting an annual evaluation of the independence of
the independent members and ensuring that there are no
relationships or circumstances that affect or could affect

their independence.

oo STy calazad) eLacHl AdMa1Y Soiw puidiely>] -
pedMaial § 35 O s of 355 gl of lBMe 39> pus

8.4.2 Board Performance

ozl c1518.4.2

a) Developing procedures to introduce the Board members to
the company's work, especially the financial and legal

aspects.

KM‘ME)J?‘M;L&T u.a.p.a.ﬂ&‘;b}! 29 i
Asgilally AUl Colgmd) dmling

b) Setting procedures in order to ensure that any new member,
upon joining the Board, is subject to an induction program,
and that each member is provided with a letter of

appointment specifying its duties and responsibilities, in

dis dpur giac gl plas) e ST clelya) sy oo
llaey gune JS 395 Oy Gl melind (udaell J) dologansl
o dlels cloglas ) &3Ls) aillsiung dalis iy (yual
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addition to comprehensive information about the

company's business and strategic plans, and the relevant

laws and regulations.

A K ébﬂb Aol 9 sl Llakh 39 45, 41 Jlasl
A8

¢) Developing written policies and procedures to regulate the S FIAA] i L9380 Sls 2|y Sluliw piag 7
activities of the Board in a formal and transparent manner. Al dag vy S8

d) Approving the work rules of all sub-committees of the Leasar (el e aaiull olell Jos uclgd 51,8] s
Board, except for the Nominations and Remunerations A ) Basdy 8IS g coloe i) Aimed ¢ Lidnuly
Committee and the Audit Committee.

e) Ensuring that Committee members work hard in performing elal e sledl Jaadly Og0gds olaelll slacl o o oS
their required work and to have access to the records and Laaaad gl cilebena¥l piolzs (e ALY cgllal) oiloc
recommendations of the Committees meetings. Lelassy ol

f)  Preparing and approving the Board report. salaiels Bylo¥l pdz=o pyaiosluc] g

g Developing clear limits of responsibility and accountability | awe> § L a1 Ueludly Adogucll dxisly s9u> aung 3
and commitment with them at all levels of the company, e oldogueld sl Lasll (e uSTllg (4S80 Sligie
ensuring the complete separation of responsibilities at the oy o S Slolais | wassy Ldyaill 51l Ggius
level of the executive management, and determining the ey S prldggunny il giaally dslip 8yla¥l dze
competencies and responsibilities of the chairman, its g3
deputy and the managing director in a clear and written
manner.

h)  The Board shall periodically perform the following: :JWb aleall f__w_s o=l e 2

1. Evaluating each Board member at least annually, taking into | %1 = Ja¥l e Lg.uu ozl slacl (o guane S s 1
account its performance in the Board. o=l 3 aslaf Hlae¥l

2. Reviewing the effectiveness of its applicable controls, work x>y dee Sl lg daall daylgs Aleld danln 2
procedures, and the size, structure and composition of the .4.'95533 Aag =l
Board.

3. Identify weaknesses and make the required changes e LS gllall il padl Jocg caaall blas ayums .3
whenever needed. FEKW PR

4. Reviewing the effectiveness of the governance procedures cda il LSyl luyleny Slel ] Adlad oo daxlpe 4

and practices followed, determining if any improvements or
changes are needed, and using the results of such

assessments as part of continuous improvement efforts.

ﬁ‘.\_’zi.wlj Aabg.é.ijji S liwss L_;;Y 4l el o8 13] wassy
Byaiad) pumidl g2 (y0 ¢ 328 Slagaill oda @‘L‘u
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8.4.3 Conflict of Interests

Dlall o)l 843

Developing a written policy regulating conflict of interest,
and handling potential conflict cases for Board members,
executive and

management, shareholders, including

misconduct resulting from transactions with related parties.

> Axllasy cllall (oylad @lais 49i8e Auliw puny -
8y ¥ 8,0¥1 ks slianel ye JSU Alaznlll o lal

o @l G pntll selue) U3 Jadag ccnenluddly Ayl
Al (593 BILLYI ao cDLolall

Ensuring that SAMA obtains no objection in cases in which
a conflict of interest cannot be avoided, and that it is
managed in a manner that does not conflict with the

Companies Law and other relevant regulations.

39l S, clidl dnilas pue e Jguamdl (o aSTl -
Lslal o5 oly eled mlall (olad galas (Say ¥ (&I ¥l
Al 13 31 Aalai¥ly S, Al allas pa (play ¥ Lay

Determining and implementing procedures to implement
the policy of dealing with related parties and conflicts of
interest and to ensure that these procedures are binding on
all Board members, executive management and other
employees of the company and any other shareholders, and

to ensure that this policy includes at least the following:

B1,LY1 ae Joland) duslpas dpiaitd Slelyz) Baidaty i -
Sle ¥ s 055 ol STl Wlall (o)lais 28Mall 593
oo panes duaial] Byls¥l (bl s Lacl 28180 do3le

Ol oo dSWg ¢ 00,51 @llias lrsal slg 38,401 G calalal)
ik Lo J8Y (e (raians ulindl sda

a) Examples of cases where a conflict of interest could arise. Blall § ool Lee Lady o oSey oYl e dlial

b) Aclear mechanism forapproving any dealings or contracting PN | o ABLa3 ol clelas ‘_ST e adlgll dnsloadl o
with shareholders that may lead to a conflict of interest, | i3 2dlo Lo éi sbdial hall (aslad JI 255 03 dlias
excepting any financial benefits granted to Board members Jeall sde o ¢3S A diaiall 8,101 of 8yla¥) Ludsee slaeY
or executive management as part of the work contract.

c) A clear mechanism for disclosing any cases that could lead oasbadd (8055 ol ey 2> éi o tlhaddl axsloadl 7
to a conflict of interest, and to clarify the responsibility of the o Ll @ pudall slacl Adosus mussis cllall
Board members to refrain from voting in cases that may | s Blall § oaylai lee L of s Gl edl=dl 3 coguadl
result a conflict of interest or a breach of the objectivity of Al pldll (e gunall e s 900 JUSYI
the member in executing its functions.

d) Procedures for dealings with related parties which shall be Ol ey @19 8Matl (593 BN an cMalaal lely] o
made for commercial purposes only. Laad 3y (oY @i

e) Procedures for dealing with cases of non-compliance with o2slad Lleug 2l aue ¥l a0 Joladll lely>] o
the conflict of interest policy. Hlall

f)  Emphasizing on avoidance of any activities that lead to a Blall (olad d) 055 il of cums e wuSWI g

conflict of interest.
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g) Amechanism forimmediately and properly disclosing these

transactions to SAMA within (2) working days.

des (gase) s @33l G

8.4.4 Assignment of Functions

ALl sli| 8.4.4

- Developing a strategy and policy for the company's
requirements in assigning functions to a third party and
making sure that they are complied with the list of "Assign

Functions to Cooperative Insurers."

aldl st § a8, adl cldlasl dulews &gl pung -
SEaT ALl sbiw]” 23 ae L3815 (00 asTlly 5oyl
.le.a.ﬁ‘ el

- Developing the policy and procedures for assignments,
reviewing existing contracts upon renewal, concluding new

contracts, and ensuring their implementation and

effectiveness.

syaall azliag Al sbiw] cildee Slslalo Lubow pusy -
Ldadas cyo STl Buyidl s9aall ol g Ladyims e AasLal)
Lealeld uag

8.4.5 Delegation of Functions

pld!) (21543 8.4.5

- Forming specialized sub-committees (at least executive

committee, an audit committee, a nomination and
remuneration committee, a risk management committee,
and an investment committee) of the Board on decisions
determining the committee’s term, powers and
responsibilities and adopting its charters - excepting the
nominations and remunerations committee and the audit
committee — and how the Board monitors them, provided
that the formation decision includes naming the members
and determining their functions, rights and duties, with
evaluating the performance and business of such

committees and their members.

Ly Hydais Ll ol dmy) Lavaseie olad ST -
bbbl 8)ls] dizly (s cilg ANl 2uzely dax L

Bute Led 33y clyyds (el e datiie (Hledind) dixly

Lzl e Lilnaly -Leagdlgn slately Leldgguny Lleodliog Azl
PN EPWES(ENETEW-I P PEAN U TR PRCE N PRCAEN. 3
ol duaxiy s Lacdl dpaud LSATN L3 esaats o e
Lelacls Olaxlll sda Jlecly £laT @t ao coilin 199 @ d5a>9

- Adopting a written and detailed policy determining the
powers delegated to the executive management and a
schedule showing those powers, the method of

implementation and the delegation period. The Board shall

request the executive management to submit periodic

reports on its exercise of the delegated powers.

KAVEL'N | NRES I WY R TPL LR D P PC I R
leoMiall ells mogy Jgamg 2pduanall 3)15¥1 ) Az sall
B15¥1 cye 8y15¥1 Ledomn by « g atll Bieg dndial] Hasyag
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- Determining the topics that the Board has the authority to

decide on.

b sl Ausdams udiall Laims ) Slesigll syims -

8.4.6 Anti-Fraud

s dxdla 8.4.6

Developing a clear strategy and policy to combat fraud and

ensure its effectiveness and implementation.

oo aSWly JLiod am8lSl driss g Aulinng Azl aidng

sy Lpdels

8.4.7 Money Laundering and Terrorist Financing

olapdl Jigesy Jlgadl Juuid 8.4.7

Developing a strategy and policy to combat money
laundering and terrorist financing, and ensuring its

effectiveness and implementation.

Laaaty Laileld (0 aSTall

8.4.8 Governance Law

LeSgell ‘:Ué.'a 8.4.8

Setting up a corporate governance law, monitoring the
extent of its implementation and effectiveness, and
amending its contents when needed to include as a

minimum:

daglas e ub.ag ‘E{SJ.JJL oels 2\.453:- ‘aUé.'. fgal)
1ol aS frasaty s ALl i diligizme Jyanis cdidlady

1.1.1.1 Risk Management

Sblall §,05) 1-8-1-8

- Developing a risk assessment strategy and policy in risk

management and ensure its implementation and

effectiveness annually.

bl la] 8 blell cuds Auliwy umslinl psy -
G S8 Lallad guing Leapdas pe uSTall

- Supervising the development and implementation of a
general framework and structure for risk managementin the
company to assess, manage and monitor risks continuously,
by developing a general perception of the risks that the
company may face, creating an environment familiar with
the culture of risk management at the company level, and
disclosing the risk management system to shareholders and

related parties to the company.

B)lo¥ Aaglaing ple Hlb] Gukaiy yolas de BLAY -
(Bpaenn Sy30ms Leedlyos L3l ol asia) 45, 400, SLalisl
sLidlg 4S,ad) da g5 08 (@Il Lblsll (e ple Hoimi aingy 2l
cLad¥ly 38,201 Sgiua e Hlalill 5] 28Lat, Ao 2y
all 213 B wllall Clew¥ Ll 5)ls] 2eslite e
ELA R

- Adopting and evaluating the level of acceptable risks
periodically, linking the level of risks that the company
wishes to incur in a specific period of time with the
company’s general business strategy and capital plan, and

reviewing the level of acceptable risks.

Ly g093 JShy Uguall bl Goima @ity slazel -
Bacome k) 3508 3 Llemny 38,401 it 5 1 Lol Sy
Aaxlyeg (JUI oy dasg 38, 401 Joad Aalall 2l L
Agall blsell ggiuse
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Getting informed of the main risks that can affect the

company.

Syl e 4355 0l oS @) Aweledl) Ll oY) -

Ensuring that a general policies and procedures for risks are
available, ensuring their implementation and review
annually, and ensuring that the risk managementis granted
sufficient powers and resources that help them to perform

their work continuously.

ASTly ybleell ole Slslyaly Sliakiw 5929 o ST -
ALl 8)ls) e (oo aSTally (i SIS Lgaz iag Leipidas (10
IS s o100 § padelud &1 24,8180 551519 LoDl

.M

8.4.8.2 Internal Controls

Als o 38,01 Loyl guing dalasi 8.4.8.2

Setting regulations and controls for internal control,
ensuring their effectiveness on an annual basis, and

monitoring the extent of their application, including:

S Ll 18 o aSTallg 2ls 1) 208,10 Lyl 909 Aalasl aiing
w3 (@ Loy Lddad gke AuBlhag Soiue

Forming an audit committee by a decision of the Ordinary

General Assembly.

Aoladl Laladl Apnazed! (yo iy ALl dud LS45 -

Creating a compliance department and internal audit
department, based on the recommendations of the audit
committee, granting them the appropriate authority,
independence, and resources, and ensuring their ability to

communicate with the Board.

e 2l als Il Aas LU Bylolg A Byls] eSS -
3ylelly (AdMazd g dlalud RVESVY cdan L i) Slwes
2o olsll e 808l @ead 05Ss O (0 STy 2l
ol

Making recommendations to the General Assembly to
accept the nomination of the auditor based on the
recommendation of the Audit Committee as is custom and
as per the criteria that will be approved for accepting
members of the committees to ensure the integrity of the
financial and accounting regulations, including those related

to preparation of financial reports.

2l bl a e s Jgudy Boladl Lpaazell Aol -
i G plalls dde Bylate 9o LeS dax L) Az Angs e

LI Zebas¥ Adlas o uST el slnef Jgal Laskazel
AW ylanll slaels Alall ool Aalai¥ll 13 § Loy cdawlells

Setting agendas defining powers that the Board grants to the
executive management, and those defining the issues that it

retains within its powers.

5,153 elanll Ly 31 Lol s Jgla pusy -
LMo (res L Jadiom Gl wile gun gl sy (sl
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Approving main policies and procedures for all departments
and sections, reviewing and updating them on a regular
basis, and ensuring their effectiveness and the extent of their

application.

ﬁb.\.ﬂ@@%ﬂ\ SlelyoNlg lwlewd! e 4aslgll -
Lpadeld o0 STy Aalatin Lagay Lgaazxig Lazyag r‘:buﬁ&z'b
Ll

Developing, reviewing and approving organizational and

functional structures, and ensuring their effectiveness.

oo STy Lpaz | ag Audalaglly Tpaidaiall KLl ay -
aslazels Lagle s

The Board shall ensure that the internal audit function is
independentand is granted full access to all the information
it needs to conduct its activities. In addition, the Board shall
take all necessary measures to ensure the responsiveness of
Senior Management to internal auditors’ queries and

recommendations.

EWENNE PPN FACY @m‘@é)jaMJS‘Lm -
‘ALA.EJJLQ:-U.zSL_S'J‘ Qb#‘w&zt)ﬂaﬁ”w%& 59
RERUHIERTISN (AR FIPCSMES (RES AN Prar
Ol L) s L cslmgig ol Lucaadd Lladl 8,101 4Lt

Verifying the independence of the external auditor, as well

as compliance with disclosure and transparency
requirements regarding reports and financial information,

and disclosing the same without delay.

SAIYI (o uSTally « il am LU EdManal o STl -
LW leglally yoladl oLy 4usladdly 7 Ladyl oldlaie
U Oga Le 28801

8.4.8.3 Information & Reporting

ottty olaglall 8.4.83

Ensuring that sufficient information on the company affairs
is made available to all executive and non-executive Board
members to enable them to discharge their duties and

responsibilities in an effective manner.

e 4,400 954 (e Aubly Slaglan Adss e aST -
Joi o cOmduaiitl padg cruduaiidl Byl e slacl
.S;Lés..n Ml&(‘,&j p.«-'b_a-b_» ‘QLL.E_” % M_I:SAJ

Preparing a specific schedule at the beginning of each year
to receive reports from the relevant committees and internal
and external auditors, and to ensure that mechanism of
collecting, preparing and submitting reports is proper and
consistent with the approved internal policy, including
preparing and submitting important information to the

Board on the specified date.

oe sl (Al ale JS &l suze oy dod> audy -
OBl Gl Ll bl ! (gdlha (09 Aall oLl
Lol Layaaig Laslaely pyladll e 21 01 o aSTl
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- Establishing effective communication channels that allow
shareholders to pursue continuously and periodically on the
various aspects of the company activities and any material

developments.

JSCaa Y prealucell uds Alad Jlasl lgid sluyl -
Slyglas éb PLYOALPEIEESY] A 5391 da e G939 yeiua

8.4.8.4 Policies and Procedures of Governance

LSty dalaill ool oYl luliud! 8.4.8.4

The Board shall approve, review and ensure implementation

of general policies of governance, which include:

Lra1r09 4aSooelly dalaill dolall wluliwdl slaie! ulell e
il (@l Ldudas o0 STl

- Internal policies and procedures that prevent or restrict any
activity or work that may hinder and affectapplication of the
principles of governance, and ensuring that these policies
include a mechanism for informing the Saudi Central Bank
(SAMA) of any work, activity or relationship that may

adversely affect their application.

Jas 5f Lolas 6l (oo s ol pres 2l s lslyaly lulies -
sda F ¢y STy AaSsandl (3lee Gudat (e 359 Gana o3
sl dee gl gagaudl G il Al 4T Jodd oolaolid)
ool s gudas e Lda 4335 08 28)e of Lolas

- Policies and procedures of IT governance, where the
responsibility for IT governance rests with the Board of

Directors and the executive management.

tfﬁia.p ‘QLAM\Q.}LEJ&AS}‘XJ Slel .lgubL.wLH -
8510¥19 8 1Ml udzme 35le e Sloglall 485 4aSy> 495 use
Apdyal!

- Policies and procedures that illustrate the importance of
confidentiality of customer information and mechanism of
dealing with and disclosing it, provided that they shall

include deterrent penalties against violators.

sMeall Sloglas Ly Loal msgs @lslyzly Slabiw -
fesly elisie agans of e g 7 Laddls Las Jalazl) 215
Ledllis 3 3

- A policy for reporting violations in accordance with the
instructions of SAMA in this regard, providing SAMA
therewith, and supervising and approving method of
investigating and dealing with cases reported by an
independent internal or external body and/or the executive

management and/or the Board itself.

S il Sl 3 SR oo P Talss -
B e S elidl gty (LAl 1da 3 g3gad)
L Y1 03 301 Ll 3 Budimsl 2uaS e 22111
5,151 51/ 5 Alitene Ll of Al 15 Aien LB cy0 Lnllans
USRS (VP R PLH |

8.4.9 Stakeholders

dlall lxsi8.4.9

® Outlining a written policy that regulates the relationship
with stakeholders with a view to protecting their rights; in

particular, such policy shall cover the following:

Goid O oy (oguasdl dag ey o dgi> Laimg ples
> [EDRTOR PN
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Mechanisms for indemnifying the stakeholders in case of
contravening their rights under the law and their respective

contracts.

&l s sl Al 3 lall ol pasgas alli 1
sgaall Lpassg HalasH La a5

Mechanisms for settling complaints or disputes that may

arise with stakeholders

ol pe Lads 08 & sl ol golSid) gud LT 2
Flall

Suitable mechanisms for maintaining good relationships

with customers

e Maall 2o Su alaMe ALY Auwliw ol T 3

A clear mechanism for disclosing any cases that could result

in conflict of interest

oladd 6385 ol ey 2> éi o zhaddl Axsly i 4.
glall

Setting rules that regulate the process of distributing
dividends of

shareholders from the return on their

investment.

Sledial wile (o opealudl 7Ll 21395 Aelas @lais uslsd aisg?
V(P9

Ensuring that shareholders' dividends are distributed as

follows:

JW 4zl e 395 cnnaludl LT o (e uSTIE

The prescribed Zakat and income tax shall be set aside.

Syl sl Ay BN s 1.

(20%) of the net profits shall be set aside to form a statutory
reserve, and the Ordinary General Assembly may disregard
this deduction when the said reserve equals the total paid-

up capital.

callas ol (098 A8 Lall 2L (0 (%20) iz 2.
s o il 1 a8y Apalall Aeladl Apanzell 929
ol JWI ey Jlaz] 5sSall Joleas!

Then afirst paymentnotless than (5%) of the paid-up capital

shall be distributed from the remainder to the shareholders.

&Jﬁﬁwwgiuaiﬂéwéu‘y@ﬁ 3.
93kl JWI el (0 (%5)

Thereafter, the remainder shall be distributed to the
shareholders as profit share or transferred to the retained

earnings account.

Jﬁmﬂji CL:;}” ‘3 La=S cnealudl e clld uay éb_” g2 4.
Bladl Cl_jz(! olus I

By a decision of the Board of Directors, periodic dividends,
deducted from the annual dividends specified in the
paragraph above, may be distributed in accordance with the
rules regulating this regard issued by the competent

authorities.

(o s 4393 7 Lyl e By0¥1 (dama o0 DLy Jem 5.
e lgall adg sMel 8,15]1 (4) 3,840 & Boall Lsgiudl 7 LI
An il Slzdl e 8jalally el dadasdl

Informing  CMA  without delay of any decision or

recommendation to distribute dividends. The dividends to

L auisd S8 b 4l 0gs W Goudl A2 LI 6
@ onealud! (e Laysgs 5,8l £ L1 adsg Al 2l of
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be distributed to shareholders shall be paid at the place and
dates determined by the Board of Directors in accordance
with the instructions issued by the Ministry of Commerce
and Industry, taking into account the prior written approval

of SAMA.

‘5'\.” Sleddazlf ey ‘E)b?| oo Lasu=y ‘__5'\.“ .\.5.:‘51.‘3 o
2Ll 288151 Lo po Aeliually 3ylntll 3,139 Layias
sasaadl @GS U el 2l

8.4.10 Ethics and Conduct

Holuadl cpuamg 351 8.4.10

a) Setting the values and standards that govern work in the Ayl @ Jeadl o Sms @ mlally euall aung A
company.

b) Ensuring that all functions and responsibilities of the Board 851 5¥ Ludme ldgiuns alin arex 6355 0f e ST o
of Directors shall be performed in good faith, loyalty and a MY e Alle B yng 6 Wog Al (penmmy
high degree of ethics.

c) Developingcode of conduct for the company associates and Led Ctlolally 48,801 pgudd oludl uelgd Lgde a9 .z

employees at all levels and ensuring its implementation

(Code of Conduct).

.(Code of Conduct) Ladas cye uSTllg mbigias 28K e

8.4.11 Disclosure

cLai¥!8.4.11

a) Verifying that the annual report and financial reports that o G I posladlls «ggiudl yuyatdl Ol e amdl
are published and sent to the shareholders reflect the real Ayl da gl g Lo gdl uSad (nealucl) Lllylg Laydd
condition of the company.

b) Reviewing the inventory of the value of the company assets S ale @ bagrass a4l PO -VF-1 EYCH |- PON JOR

and liabilities at the end of each fiscal year on the specified
date, and approving the financial statements, report of the
company activity and financial position of the previous fiscal
year, so that this report shall include the proposed method
for distributing net profits, within a period not exceeding
forty days from the end of the annual financial period
included in such statements. The Board shall provide the
auditor with such documents, at least fifty-five days before
the date set for holding the General Assembly, and the
Chairman of the Board shall sign the said documents. Such

documents shall be deposited at the company head office

oty AL @3l9all slezels A sl el § 2lle i
s it LI Al e JU L3S ag 45,401 LLis
ell3g Adlall 7 L ajend A el dasylall ya3) ia crasaay
G gl AW BN Bl cro Laga ansl 39lmss ¥ B8 POIs
Byat i 35l s (udll aunng. @ilgall ells Llozas
Lalal Apnazell slaas¥ saell de sl L cnllamedl bl

e B15Y1 pulma iy 899 < J3Y1 e Lagy e g Bucaiey
Byiad s A8, 80 sy )5S G 83559 BysS Ll 38U
Lacaes Lalall Zunazedl slaas¥ ol de skl L ccnanlud
8 e Logs (pardies
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and made available to the shareholders at least twenty-five

days before the date set for holding the General Assembly.

c)

The BoD Chairman shall publish in a daily newspaper
distributed in the Company main center the financial
statements and a full summary of the BoD report and the full
text of the auditor report, and shall send a copy of these
documents to the General Administration of Companies, the
Financial Market Authority and the Central Bank of Saudi
Arabia at least 25 days before the date of the Ordinary
General Assembly.

3 855 Teage Mmio @ iy O 1o lma iy e 2
a5 (e Audlg Aadls g AU @il5 a1 38, A s )5S,
oy Ol cbluedl Bl pa1) JalSI (ally 8,181 Gulme
Gl Aty 6,4 Balall 551531 ) G5lis) o (s 8900
Anazell slaail zoyls Jud U3y sosandl (S0 clidly AU
5 e log onydees Lucasey Lolal Aalal)

d)

Ensuring the accuracy and integrity of the data and

information to be disclosed in accordance with the

applicable disclosure and transparency policies and laws.

Lee zLad¥l crlsll laglally Slladl Adluy 485 glass .
L Jseall 8L ddly 7 Ladl oo @ity cluolae 389 2l

Disclosing the CVs of all Board members, so that
shareholders and investors can judge their efficiency and
ability to carry out their duties effectively, disclosing the
mechanism used to supervise the integrity and performance
of members, and taking into account not to nominate any
member who has previously been convicted by a court

ruling, or convicted of a crime against honor and honesty.

OSedyd ¢ (udll clacl @@ Al pudl e CL@Q}" )
e By i€ e @Sl o 9 yeitally Opoalul
A1 e 7 Lad¥l Q) Ls] L JLad 5o e alos plaa)

S s oo Blelyag celiacdl elolg Zals e 81,290 Zall
8,80l Ao Aagy o Slad @Sixy 4nls) 3o UB ginc
Ll

Depositing sufficient copies of the audit committee’s report
(on the adequacy of the internal control system) at the
company head office at least ten days before the date of

holding the General Assembly.

pllas 2L (ye) Aan Ll Aid 5,85 (00 238 Lrsd gl
slaail dege b ot Il 4S5 a1 3800 3 (2uds 1l 218,11
JBY1 e a LT 8 dny Boladl Aaacel]

g)

Determining the procedures of public disclosure and
disclosure to SAMA with regard to conflict of interest and
any potential conflict of interest, and shall include the
company methodology for disclosure and management of
conflict of interest in cases not covered in the company
policies and the procedures taken by the company in the

event of failure to disclose.

G il Las¥ls alall Las¥l lelyn] apans 5
Dlias oyla gl liall asla, 3lazs Legh (gasad

1ty 2 ladd) & 3S,A)1 dumeie el Of s LeS < Jaies
38, a0l el 3 Laudass 05 o &1 ¥l 3 wllall paslal
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h) Ensuring the integrity of the reporting and financial

statements system.

AW SUldly yoplant) ad) allas Zalise Aadl oo STl

8-5 Duties Related to Management of Statutory Compliance

elatdl gl 5yl 3lasi ales 8.5

Developing policies and procedures that ensure the
company's respect for laws and regulations, and its
crucial information to

commitment to disclosing

shareholders, and ensuring their implementation.

A, alis ! (esas @1 Slelo¥lg Slalad) ausg
laglall oo 7 Lad¥ly Lally sl sllg dalasSl)
Ledat (e aSTg cenlucal & yag])

Ensuring that there are procedures to inform SAMA and
CMA of any penalties imposed on the company by any
supervisory, regulatory or judicial authority within five (5)

working days from the date of imposing the penalty.

gosaadl @S, el Ab Y cle ] 3929 (o ST
U Gl o0 3,401 (e 2mngyie Slsliz b AW Goudl diny
oo dae Al (5) duas 848 M5 2iliad of daidais of 4431,
sl (a8 s

8-6 Duties Related to Marketing Management

éﬂ}-ﬁwﬁ‘ 5ylals alas EL‘A 8.6

a) Improving the company public image.

b) Developing public relations.

c) Directing and supporting the company marketing policy.

8-7 Duties Related to Actuarial Works

4,938 JloeHl 3laii alis 8.7

a) Enabling the appointed actuary to carry out its duties and
responsibilities without delay and to have direct access to
the Board of Directors, senior management and the

company's internal and external auditors.

09 4ild9sung doles duais oy crall &yliS¥) (nSas
Lobadl 5,15915 8,159 e J) 8Ll Jyumsll a9 s
A Lty cads Tl Gra L

b) Enabling the appointed actuary to have access to the
information and explanations required within the scope of

its work.

Sloglall ) Jguosll oo crall @yl €as .o
Ao 3llas o Dogllall oLyl

¢) Taking into account all reports submitted by the appointed
actuary and submitting them to the Board for necessary

action based on the recommendations contained therein.

5 onadl GlsIS N a Aoall o lazl) 256 HLaeL Y ¢
cleimstll e ¢l Healil] sl 31 36y adzmoll Lad,

d) Verifying the effectiveness, efficiency and objectivity of the

appointed actuary (for instance, verifying that it performs

3o IS L Lol JLesSl 405 (yn 3mal) JUEL b e
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the tasks assigned thereto properly, as well as the efficiency
and effectiveness of procedures, internal regulations,
technical programs used, and the adequate quality of

human cadres).

acadl @\ﬂ.ﬂj I ES L[N Slely oMl A dladg 86165 a9
A 4, 8l 5019801 Bagag el

8.8 Duties Related to Social Responsibility Initiatives

Flaan¥l Jeall &olyslee; 3lass alee 8.8

The Board of Directors shall set the programs and determine
the means necessary for taking the company social work
initiatives that are approved by the Ordinary General

Assembly, including the following:

Slyolee CJ'L’J ZLA))U‘ Jilugl! Sdzag E"‘Jﬁj‘ E)b}“ oud=o for]
Lalatl Lzl Lde (38145 ‘__g\.” gh.:.ﬁ! Jeadl Jlzs Q as, &
b Lo U3 Jdisg sl

Developing measurement indicators that link the
company performance with its social work initiatives,
and comparing with other companies with similar

activity.

Slyoles (o auds Lay A8, a0 elol Jasys olid il e auzg -1
LLaidl o3 6,331 S, ally el Ly« plaza¥l doall §
aladl

Disclosing the objectives of social responsibility
adopted by the company to its employees and educate

them aboutit.

labiuss &) ApeLaa¥! Aozl Cilual e 7 Lad)l -2
L ety mres 939 Led ololall a5, a1

Disclosing plans of achieving social responsibility in

periodic reports of the company activities.

ol § e bena¥) Adogudl) it s e ZLad¥l -3
AS ) ala il dlall o3 2ol

Developing community awareness programs to

introduce the company social responsibility

e Lol Adosud s uq_):_ﬂltomﬂa.gﬁgj EA‘).- faT) 4
PLYwALl

The Board shall also ensure that the company provides
services that meet the needs and requirements of
society at affordable costs, and provide facilities to
support and encourage small and medium-sized
enterprises, particularly the projects focusing on
employment and training of Saudi citizens and upgrade
their skills, in addition to following appropriate social
policies for environmental protection, health and

education.

o Gl cloill 2 38,801 o e pudnl| STy LS
ety 5ol Wsle a8 pezll cildlatey il Lo |
Lo ¥ ¢ Hlasogilly B pinsall s Ladl pum iy o] <5l
2809 wagad! cubolsll oty cadlssty e 1 anyLad)

& Fealio ool i L) J) 28La] eyl S3ue
eedadly dmally A Gl Jlxa

8.9 Functions Related to the General Assemblies

Aoladl Slenezlly 3lati als 8.9

The Board shall do the following:

ik Lo pluall sl e
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Call on the General Assembly of the company shareholders
for ordinary and extraordinary meetings and approve their
agenda, and in case of request by the auditor, the audit
committee or anumber of shareholders representing at least

(5%) of the capital so request.

Lelebainl § 2laaidl 38,401 oabud Aalall Lunanll 35 1
<13 b J> 39 LdlasT Jgam 5810 duslall e 2uslall
Jreg oneablud] o se of Az LA At of bl a0
81 e U Galy ¢y (%5)

Inform immediately CMA of the results of the General

Assembly upon end.

Call on the General Assembly for a meeting, presentthe case
and obtain its approval when any of the following cases

occurs:

Lrasdlga .J\.é-bl“.x)\ uoye9 slaai delall Lnaxllges 3
A el e ‘_5T RFESNETS

A. When the membership of the Board of Directors expires
upon the expiration of the term of appointment, resignation

or death.

slagll 3i

B. If the Board of Directors proves that the member has
breached its duties in a way detrimental to the interest of the

company (Ordinary General Assembly).

dayhay Gl g Jad d8 gunall ol 8510 ud=a ;u_ﬁ 13 .o

C. In case of need to amend the company by-laws, save the

ﬁlg_;y‘ GLJ.IJUL’ 5\5)—&.“ ﬁUa.’ J._n.A.a.IJ 5)3).4,'4 S99 dis .z

provisions prohibited to be amended by law. Lo Gallas Lle yolaxdl
Dr. Annually, as it is held at least once a year in the firstsix |  Jo¥| yaf awdl G UV e 2w JS850 wiais Ea> Ligiw
months from the end of the fiscal year. AJW d! L@l e

E. When the position of Board member becomes vacant and
a member is appointed in such position. Such appointment
shall be presented to the Ordinary General Assembly at its

first meeting.

)S)U‘:gﬁ_‘a_:wa__\j =l l;L‘a_ci.\:.i)S).c va o lodic
Loladl Aaazdl e creaddl 1 (o ye Cimgty S L2 LA
AAFPEEY sl Gkl

F. When number of the Board members becomes lower than
the quorum necessary for the validity of its meetingsin order
to appoint the necessary number of members (Ordinary

General Assembly).

Al Glaidl e 8y15¥) (ud=a slaclsue jadiy Ledic .
Haax) sladd oo ‘:JBU‘ Saall cyad clldg asleloiis | dAeal
(ke e
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G. When a proposal submitted to the Ordinary General
Assembly to set aside a percentage of the annual net profits
to form an additional reserve and to allocate it for certain

purpose/s mandated by the General Assembly.

0o Logie Ad cuizmd O Bpoladl Aaladl Apaaedl e 7148V
apainiy 3Lal Joluis| cneSal 2dlall Lgrad) LY
el Aoz LA))E.NLLW ua\).:.iji ua)a_‘

H. Upon setting the policies, standards and procedures for
membership in the Board of Directors or amending the same

to put them into practice.

o= @ 5\._9.@4.“ Slelymly olang leoliw o9 e 7
il abge Lo Lliaad ol 3153

I. If the company losses constitute half of the capital, the
Board members shall call on the Extraordinary General
Assembly, within sixty days of becoming aware of the losses,
for a meeting within one hundred and eighty days after the
Board becomes aware of the losses to consider the
continuation or dissolution of the company prior to the
specified term; in all cases, the General Assembly’s decision

shall be published in the official gazette.

slael e gt JW oy caims 35,801 pilus il 131
oo Lagy ot M5 - Apaladl pe Zaladl Amaz! By el
e UM 0 Loga crileds 2la I 5 Lezodl - ilaucielly dole
LT 8 Ll of 3,01 5l el § Slasl) jilaselly (udel)
Byl § Jlso¥l apaz § Lradl 518 143 Cazging cpal)

J Proposing to the Extraordinary General Assembly, upon the
expiration of the company on the expiry of its specified term
in accordance with statute, or if itis dissolved prior to expiry
of such term through liquidation and appointment of one or

more liquidators.

48, Ll die Bpalall pé Lalall 2uaacdl e 2 1EY ¢
Jid Ll Il 3 ol quladll allall Ladg L sousell sl sLagily
AST ol Ludsan cnunds 2pdiatll pe J2¥1da

K. Publishing the full details of the proposed compensation
and remuneration for members of the Board of Directors
and including them in the report to be published to all

shareholders prior to meeting of the General Assembly.

slac¥ ds sl Lol QLA.:}.:.LU Wl Juolas yai .
e he 0,8 oy o) yaall (8 Lipasasy 851 0Y1 (ulma
Aoladl daasedl slaail (18 crealudl

L. Approving compensation and remuneration in advance
by the company shareholders in the meeting of the General

Assembly.

alue Ji3 (0 (e @861 wilagarll sia slezel J
Aaladl Laezll g laza | ‘3&5)_:«.11

Propose to the Ordinary General Assembly what the Board

considers fit regarding the following:

(¥ b edell ol Lo slall Roladl Zpneaell 7 1A8Y1 4
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a) Usingthe company consensual reserve if was formed by the
Extraordinary General Assembly and not allocated for a

certain purpose.

Jﬁw@,ﬁkjl}@as).&.u‘gmm ‘.JIQLPY‘f‘m‘ i
Onaa oy o pn s e Loladl pe dolall dnazl!

b) Increasing or decreasing the company capital.

Aagases ol a8,40) Jle ey 8005 oo

c)  Method of distributing net profits of the company.

ALl a0 L) aes il oz

8.10 Further Functions and Duties

31 alzlgg ales 8.10

a) Delegate one or more BoD members or third parties to a

particular business.

é@\wﬁiw@l;miwﬁﬂji»bﬁ}éﬁ A
Zigas Jleel of Joe 8ydla

b) Ensuring that the interests of the insured are protected at all

times.

c) Adopting a business continuity plan, verifying feasibility of
the company continuity, and continuing its activity
successfully by allocating sufficient resources to implement

activities related to this regard.

Ol i ‘634-‘."()4‘ “s.a_x;_" "3&041‘5‘:’)‘»“" | ddas slaiel T
3l50 (0 A4Sy Lo apaiy 7 Lriy Lo Lid Aol gag 45,401
wesasdl | dalazl! FIAEAN WPt

d) Adopting the cybersecurity governance structure in the
company and verifying existence of cybersecurity
committee headed by an independent member of the
executive management (executive director of an oversight

function).

oo 3azilly 38,401 & Gilyd) (pa¥l AaSo (Sea slazel
Bylo¥ (ye Jatus guine Lalyy laad) (pa¥) 2imd 3529
NEPER PN IVES SERTET SN E TR -S|

9. BoD Powers

EPAES QRCAPES YN

Takinginto account the powers of the General Assembly, the
company Board of Directors shall have the widest powers
and authorities necessary to manage the company, and
within the limits of its powers, it may authorize one or more
of its members or third party to carry out certain work/s. The
authority of the Board of Directors ends upon the expiration
of the company; however, the Board shall continue its
management of the company until the liquidator is

appointed, and the company departments shall remain their

oulzel 095 Aalall Bpaazel] 85500 SloliaisVI lel e pe
48,401 5,153 2 lodally collaludl auel 348,21 3,15)
o ST 9l Tamly (s O dualiats | sgas (3 4 0586 LS
Al a5y Aigan Jlosel ol Jos 5yle § il oy of dilinel
Bl e Lils yatan I3 pag aS, 1 ¢Lanasly 8,103 ulme
S, 85 2Y LAy « huall ol o of d] 38,41
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powers to the extent that they do not conflict with the

competence of the liquidators.

9.1 Limits of the Board Powers

oedzel| LMo 390 9.1

a) Board members may not conclude insurance contracts with | @ Cels agdce 45, 411 2 o Of bl slacd 5y ¥
the company in which they have an interest without the $39audl (S el dl 2381 g0 W) Lpd dAclias
approval of SAMA.

b) The Board of Directors may not enter into agreements or 39kt (29,8 dde o ciliBlast aly) Bylo¥) el Sy ¥
loans that, in total, exceed the term of the Board of Byl a¥) e 8393 548 Ll (3
Directors.

c) The Board of Directors may not issue powers of attorney of e 2Ny of laigat juiay OF8la¥l el 39y ¥ z
unlimited duration. Bl Badss

d) The Board of Directors may not appoint external auditor | syl @bl aa L (ass a5y Ol Ela¥ udzel 39 ¥ s
without the approval of the General Assembly. Aalal ol 458190

e) The Board of Directors may not appoint the members of the Tan |l Lt s Lael cppasy pods Ol Bla¥ udel 39ma ¥ 2
audit committee without approval of the Central Bank. G el dadlge ay )

f) The powers of the General Assembly (ordinary and aeg Lole) Lelatl Laasdl GloMs Blelio gy .9
extraordinary) shall be taken into account. (2l

g) The Board of Directors may dismiss the the Board Secretary. ozl i onel Jie 8,091 idzl ez 3

h) The Board of Directors may dismiss and change the asl ol camill gasll ity Jie 8,108 Gulal 5o -z
managing director or any member of the executive Adad 5,loy s Lacl
management.

i) Board members may not be engaged in voting on the e Cogianll 3 A 5I0Y1 ulzo sliacd j9m ¥ L
assembly decision related to release from their liability 8515] e Adosudl (o e £l by 3las () Aaexdl )43
towards the company or related to their direct or indirect ol Brdilie pt o1 8y dlie Axlinss slax &l DELAl
interest.

j)  The company may neither issue any loan to any of its board slacl e o Jl g53 6T 000 ls,8 pads o a8, Sem ¥ s

members or shareholders, nor guarantee any loan issued by

any of them with third party.

@l odiny 4ay8 (61 (auas O 51 cled crealaad | o Lol (udama
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k) The Board of Directors, by a majority vote of its members,

may dismiss Chairman of the Board at any time.

29 gl § ales o0l

Duties and Responsibilities of the Chairman of the Board

By15¥) udma sty Sled95umng ples

1. Calling on the Board of Directors for a meeting.

Flad By la¥l s Bges (1

2. Presidingover the meetings of the Board of Directors. In case

of its absence, its deputy or a Board member takes the Chair.

a>l gl 4l alee D> 39 8510¥1 (e lelaznl dulsy (2
odzll slac]

3. Presiding over the shareholders general assembly meetings.

omeabuell Aalall Zaedl clelazal 2uls, (3

4. Supervising the preparation of the Board reports to the

shareholders general assemblies.

Lalal Sloaasdl 1 B)1o¥1 dme yylas slae e c31,2Y (4

5. Calling on the Board and general assemblies for meeting.

Sleaazdly 5yl udme Slelaia ! ) 5geudl dings (5
Aaladl

6. Nominating a secretary for the General Assembly and a vote
collector, and announcing the results of vote counting and

numbers in detail.

el @l guadl aolrg Zalall dmazll 15,80 cauai o5 (6
el ases Slyead 3,8 2305

7. Ensuring that the number of board members is
commensurate with size of the company and nature of its
activity, and that the independent and non-independent

members are represented fairly.

as)ﬂ‘pv@w.‘.zl‘ ;-Lp.rj J-\.L;mbﬁua.).{l.ﬂ‘ (7
g onlaradl slae¥ Lites Wleg Ldolid daulsg
ondaad)

8. Announcing the decisions of the General Assembly.

Zaladl aasdl 13 Dlel (8

9. Responding to the shareholders' questions in the general

assembly or referring them to specialists.

L] of Aaladl dpmazdl 3 onealaad | dlind e Y1 (9

10. Approving the minutes of the General Assembly meetings.

Aalat) Aamentl Glelain | polze slezel (10

11. Approving the minutes of the Board meetings, and signing

them with the Board Secretary.

Otal dan Ladgng ByloY! udme lelain] jalzs slazel (11
ozl

12. Representing the company before government agencies,

companies, courts, notaries, all judicial authorities, arbitral

@Sloelly S, adly AuasSaell Lol o) 38,20 Jukes (12
@Sl ey Aslastl ol 28K Juadl GliSy
SlEMall A8 ol usialy Auelially yleall (8,411
A8l (olyel Aaus duaylly due s
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tribunals, chambers of commerce and industry, and using all

social and official relations to serve the company's purposes.

13.

Concluding and signing contracts and submitting all
documents including contracts, financial agreements,
mortgages, authorizations, and documents and instruments

of sale and purchase of land and buildings.

sgaall clIs 8 Ley 33Ul pren udtaty seaall adgigalnl (13
2 HsSmg 33ligg iy Oga,lly AUl lslasyl

.L_,SL.J.b @4\)5}” ¢l oy

14.

Issuing notarized and other powers of attorney on behalf of

the company.

ot Bl BT oy Lyt s Bue il cYSI i) (14
S,

15.

The Chairman is entitled to delegate to whomever it deems
appropriate, whether a Board member or not, some of its

executive or non-executive functions by virtue of its powers.

sliael i cra olge Bsslin ol (00 2985 3> iyl (15
9 &pdpaidl dlobais) (any 3 eant of 5)5¥ yulxe
A dogiall SloMall (S lape

16.

Approving all the company documents that are approved by
the Board, including: Financial inventories, company
budget, profitand loss accounts, company financial position,
report of the company main activities inaccordance with the

recommendation of com petent committees.

ol (e Buezally 48,400 Ao il 35Ugd) e slerel (16
CL,')S" Sblus A8, A0 2 hne AW 5zl @319 :Liag
A il pal oy 50,85 28,40 JWI S slacdly
An ozl Gl Ao es e oLy l3g (aS, A

17.

Designating a Board member to carry out certain duty or

duties after consulting the Board.

Jles of Jas 5yilin § 8y10¥) ulme slianel usl Apad (17
Byl¥ udma e o pall iy Aias

18.

The Chairman, with the authorization of the Board, is
entitled to sign on behalf of the company in bank accounts,
as well as delegate whomever it deems appropriate from the

company managers.

@ 3l e ol 3> el (0 (angany s ) (18
Gl e 0l (g0 (545 3> 4y LSl Sl
3l @ ol

19.

The Chairman is entitled to take the appropriate decision
according to its own discretion in urgent and emergency
cases, provided that the Board members or members of the

relevant committees emanating from the Board are notified.

8008t Ladg Cewlidl HLal Hlas | (§ Gl s, I (19
] o2y o e &l ylaiadly Ao ladl el § o]
o Al 2gall olalll slach of 81591 Gulzea eliacl
Byl5Y udma

20.

The Chairman is entitled to nominate any of the Board
members or assign them some tasks related to the company

activities with governmental or non-governmental agencies.

(o<cielSG 9l B515¥1 palme elinel (o Ul a3 3> s (20
alr) ae 38,401 Alaail A8Mall 13 LAl any
A, Al il A8Me 4 Loy Bua Sl i o A oS!
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g 4, a0 2ls |l gl gllly Aalas¥l slorel 2B syl (21

21. The Chairman shall have the power to approve the company
regulations and by-laws, and assign one or more persons the bl Blegydin sl ey S5l paseds ] aens O
task of preparing draft by-laws and regulations and ol G 2gumll @ Lple s gl JLso) 21781y wlsll
proposing amendments thereto within the limits permitted Aslasdl L
by law.

22. The Chairman is entitled to call on any of the company el 4] ‘3‘}3"55'@‘ shll e Ll Bges 3> sl (22
managers and those of equivalent status to submit reports splas slae] of dpmsed 4] 0185 uudd) weS>
to itin person, prepare reports to be submitted to the Board, pased A5 pudid sgiazll ol 55108 pulma dl Lespdad
or attend to submit the same in person before the Board oul=ll slacl plel
members.

23. Approving appointment for the company senior Sy (5,01 g Lball A1 casllagl & opeatd) slasel (23
management positions, as well as approving the termination o293 ol aillogll iy (pabasll o ol slasel
of employeesin such positions, or authorizing the managing ozl sbael e ont ol unid) giaall
director or other Board members.

24. Setting a meeting schedule at the beginning of the year. pladl Gl § slelo¥l dsur 112y (24
25. Setting the agenda of each Board meeting and suggesting oelall lelozz! o ploz! ST Jlecdl dstz guas (25
subject matters to be discussed, and the Board members o=l slacdy Leadlio e ‘5‘J| @"b‘}i‘ C‘Jab
have the right to request the inclusion of certain subject Jlosi dguz 3 e Sleginge G‘)Jl s QM'
matters in the meeting agenda. gleazdl
26. Encouraging membersto actively participate in businessand dadily Jleel @ alasll SLall e sLacd! =i (26
activities of the Board, as well as encouraging the Board to Il doall 3258 79,0 Gl doay Ol ulel

work in the sense of team work.

27. Ensuring that the Board carries out its duties in a responsible A2 53 0939 Adlyiuey lacl ooty alall 0 G ST (27
manner and without undue interference in the company Al il as,all alles Qo
operational activities.

28. Ensuring that the basic and important issues are raised and el 3Lsly Aally Aol Lliaall 7)bo (0 Gaedl) (28

appropriate decision for them is taken.

Lds> ceuslill
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29.

Ensuring that the Board is provided with the necessary

information that would assist in making effective and sound

& el &1 gl loslally bl ggs e 1STI (29
oy Jlas ISy oilylyall 3Ll

decisions.

30. Supporting the Board efforts in upgrading level and LSl palany Sytunsy ¢33 S B (ulzma 35> e (30
standards of governance in the company and ensuring the il M\"'ﬁb é‘}ub Olgall Budas (0 amlly 4,411
application of relevant laws, regulations and circulars. A5l

31. Supporting the committees emanating from the Board and sl 9l Asastlly pulell (o 2a1ull olaelll e (31
recommending or nominating persons with effective o Al olelll ‘34S)L:“.4JU Jlad g L slpazs
participation in such committees. o=l

32. Contributingto the Board developmentand enhancing skills ';ww‘;'bl""‘}f}dju : "fﬁuéwm| (32
of members.

33. Notifying the General Assembly, when it convenes, of the ‘5\1‘ 3gaally Jlesdl ppe Lasliail sie dslall dpaozsl] t}L\ (33
business and contracts in which a member of the Board or Leladl 31531 1 8,131 ulma sliacl uod 155,
senior management has a personal interest and their 0 ool 50,85 bl L 3859 Leddliay Led Apated
amounts; a special report by the auditors shall be attached =l Lol
to such notification.

34. Providing the General Assembly with the details of RES ‘5\'” shaldll s98all Jpiolis; dalall dpaearll 95 (34
insurance contracts in which a member of the Board or ) Lelall 8,130 9l 8,131 ulzma e Linel o Led
senior management or the parties related to them have an o8 g dgegi lls t Loz poge 283Mall 3 a1
interest, including type and size of such contracts and any <Dz O Lo Azl il gl 298]l
losses resulting therefrom, if any.

35. Encouraging the Board members to carry out their duties in Allady pealen dulos e 133! (udzma sbinel puzeds (35
an effective manner and in the interest of the company. 5,4 Gazm Lo

36. Ensuring availability of channels for actual communication JL;A.ilj Orealadl 2o Gaddl diolytl] 2lgid 3529 Oless (36
with shareholders and conveying their opinions to the B)13F dzme Jl o]
Board.

37. Encouraging constructive relations and active participation oulme e S O Allasll 265LAL 3e Ll l8DMa o] (37

between the Board and the executive management and

between executive, non-executive and independent

g Opdeaiidl eLac¥ cnug dpdpanid) 515319 315!
sl aad) PEFE P4 “ELQLB_»‘;L?__»D codazadly cpdyasd
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members, and creating a culture that encourages

constructive criticism.

38. Holding meetings on a regular basis with the non-executive
Board members without the presence of any company

executive member.

2 511 ulma slae ps Ay90 Ay clslad uze (38

39. Informing the Board membersimmediately if the company's
losses amount to half of the paid-up capital at any time

during the fiscal year.

ooy ciims 36,801 5l iy 15) Thgd ulaell sliacd $0) (39

AW Bl s 8y 61§ epsdall JU

40. Providing SAMA with a list of all committees affiliated with
the Board business, their tasks, work procedures and names

of their members.

Ol pren Jodd 2ailay gogaud! S, el wugss (40
slosly Lo el ly Loy e pudzell Jaal 2yl
Lebacl

Duties and Responsibilities of the Board Secretary

8yla¥! wdzea puo u}ai Sl 9guny “-\LQ.A 10

10.1 Board Secretary Qualifications

udl el Sage 10.1

The Board of Directors shall determine the conditions that
the Board Secretary shall meet, provided that they include

either:

oo Ol (8 L1553 cam Il oo, il yoioes 31591 ulma (e
b oo U (st o e c810¥1 udma

1. Holding a university degree in law, finance, accounting,
management or its equivalent, and to have relevant work

experience of not less than three years; or

9 AW o Op3lall § Luaale 3l e ol 035K 011
a3 Bles 55 40t 0955 O (Ldolay Lo of 3,10¥1 of Aculeell
Olgise B (e Jas Y Ao

2. Have atleast five years of relevant work experience.

g yuad e JaT Y A il 3 Adac s 4 0SS o 2

10.2 Reference a1 10.2
Chairman of the Board shall be the reference of the Board |  ga ulzll Jles¥ 251531 59a¥1 & (ulzell s el a0 0555
Secretary regarding the Board administrative matters. Byla¥l pudzma LS

10.3 Tasks alkll 103

1. Coordinating the date of meetings with the Board members
and setting the appropriate date under the direction of

Chairman of the Board.

iy ulmll slacl Boludl ae cilelaasdl ayelgn Gowds (1
Byl udme ks (0 duz g ol e ol
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Slaely g leaz¥l g Lrddlio piw I amslsll dpuss

2. Determining the subject matters to be discussed in the
meeting, preparing the agenda and get the same approved B3 pulms ) o0 o5lozely JlacHl Jgun
by Chairman of the Board.

3. Inviting all members to the meeting and providing them Jlosdl dglzy o939 g lezdl cLacd] prez Bye (3
with the relevant agendas and documents at least (10) glezdl b Lol 0 ASTally a8Mall 13 il ly
working days prior to the meeting. dos fl'"" (10) e Jas ¥ 5oy

4. Supervising preparation, indexing and tabulation of the 4'“'”)33 Jlocdl Jgor 959 Luapdy Slute] e SLAY1 (4
agenda and sendingitto the members well in advance of the : ‘3‘5 gy gloizl Jid sliacdl 5sludl
meeting.

5. Supervising preparation of the meeting room. ‘EL“'I'?Y‘ deld i gle bl,2¥) €
6. Ensuring the availability of appropriate communication Jezmads Joletd dsalia Jliasl Jiluog 13155 s S 6
means for the exchange and recording of information 815 (udzms sLiae o9 il oudll O laslall
between the Board and its committees and between Cpdgaill e slacdly sl

executive and non-executive Board members.

7. Attending the meeting and recording discussions. Aglall a9ty Al sgun (7
8. Documenting the Board meetings, preparing a draft meeting glotzd] piama Bagun sluely pulzll Slelazz| 34ys ®
minutes detailing the discussions and deliberations, place, gleaz¥l ol Olay cm¥sltag SLAES G sla L peiats
date and start and end times of the meeting, Board decisions Bl pulel) b8 Galsis /ailisly alay gy eyl
and voting results, and keeping such in a special record; slosel Ga9uds cplaing pols damas @ Ladons (sl
recording the names of the attending members and their "tz Ol Lagasl Gl wllaamilly sl clacd]
reservations, if any; and getting the minutes signed by all ol ebacdl pez (a ialll aadsis

attending members.

9.  Supervising sending the meeting minutes to the members shasd 5'“?“'” Slelaaz¥l yale Jluyl e S8 (9
within a period not exceeding fifteen (15) days, following up Anlieg Lasy (15) e Bues e s ¥ 558 P>
observations and making the necessary amendments until it e o2 5> e ;b'?b Sl
is finalized. Wl

10. Preparing a draft of the meeting decisions based on what is rama disiaty o (e ol adall )8 8390 slae] (10

.tLolq-Y‘

included in the meeting minutes.
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slac¥ saludl cildbyg udzll )], 348K lugs] b (11

11. Followingupissuance of all Board decisions and requests of
the members.

12. Supervising preparation of record of Board meeting ozl aleleaaz palna Gugs dase slue] e LAY (12
minutes, drafting and recording of Board decisions in the A M QLU (939 A2 lmg Lbizmady
company records and signing them along with Chairman of Bl udzme sy il ) LBy
the Board.

13. Supervising preparation of briefing topics and sending them Baledl LdLyly Al aslge sluie] (e S0 (13
to the members on a monthly basis or as directed by s ozl iy Sl gt o 5l Ly sLiacdl]
Chairman of the Board.

14. Supervising maintenance of all minutes and decisions of the ozl alelezal Blldy polxs fcansl Las e ey (14
Board meetings as well as the Board files in a safe custody oulzmos Luoli) Slalll elhiSy «lli] uasades &l
designated for this purpose. Bylayl

15. Receiving, coordinating and keeping all correspondences of oz Lol SLalSll e Ladomg Geudsy @Ml (15
the Board and members. slacdl saludly 8,la¥)

16. Preparing and following up disbursement of dues of the Leyal) olaellly pulell sbianel Baludl clamtua slic] (16
Board members and sub-committees emanating from the Led o Anyliag el (e Aa3udl
Board.

17. Responding to members' inquiries regarding issues related r2loll poguates sbacdl Saludl whludaul de 501 (17
to the Board business. ozl Jlaels 2alazl

18. Preparingand following up all correspondence of the Board. Byl udma DLl el daliag slue] (18

19. Coordinating with regard to defining issues to be included oo Lz bl st aualsll spums (o gias Gruid! (19
on the Board agenda. ozl Jlesl Jous

20. Supervising provision of any services needed by a Board oo bl Ll by (@ o) 0 &l g e 1,231 (20
member. RETIES QA

21. Following up distribution of the Board decisions after being Agiall Sl J) Lasdss day pulmll 1,5 pjgs daglae (21

documented to the concerned entities.
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Mﬂ‘j .)‘u\.c;U &S).:«JL, :Lg-u-m ﬁL‘“é‘Y| Zmlstn é._a_./,«.u.i.” (22

22. Coordinating with all concerned departments of the
company to prepare for general assemblies meeting and AL daall 32y e B30l Aslall Sliaal udal
supervising the team assigned for such task. 2l

23. lIssuing certificates To Whom It May Concern, upon request Baludl o g3 Ll Al 3 ) dage o ol Sl (23
of any member, including number of sessions and geaadl euds cludall e eiaws sLacy]
percentage of attendees.

24. Preparing an annual report that includes the minutes of the ShLally Slelaredl jales (el Goin 50,5 2las] (24
meetings and decisions issued during the year, number of L sloly Sladll sueg alall P &y (]
sessions, names and percentage of attendees, and the sbacdl Bsludl Ld e o @'” &"‘*Uﬁ sssazl]
amounts disbursed to the members.

25. Maintaining the reports submitted to the Board and those Laday 1 oy aally 1531 s J) 25 I ylaal) Laa> (25
prepared by the Board. o=l

26. Ensuring that the Board members adhere to the procedures Lay31 1 lel, ¥l B)15¥1 Gulme slinel auas o0 ol (26
approved by the Board. o=l

27. Supervising preparation and printing of annual reports of Lgiasl) 81591 pulma yuylas Aeledog sluie] e BLSY1 (27
the Board for the company shareholders and selecting their 2o Gl iy Lebigizm Hlaas g 48,001 (aluns Bolud]
contents after coordination with all company officials and e oy oo 23 slezely AS, 41 t crlogudl 28K
approval thereof by Chairman of the Board. Sy

28. Implementing all instructions and directives of Chairman Baluadly 351338 ulame sty Silez gy Dologlad 25K s (28
and members of the Board. slacd]

29. Maintaining complete confidentiality of all matters relating B dmas Blats Lo e Bolall Al e Aladldl (29
to the Board.

30. Coordinating with the secretariat of other committees oz e datull 6,331 plelll Al S 2o G (30
emanating from the Board. Sl

31. Providing support and assistance to the executive O iz Lo L) 8,15 Busleadly pell puss (31
management within its functions. Alolats]

32. Carrying out communications and correspondence on a9 5)13F) e (oo Bl Ll Ll AL plesll (32

behalf of the Board as directed by the Board or its Chairman.

sy o pulaml) Sl 53
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33. Organizing record of disclosures of members of the Board

and the executive management.

Ayl

34. Providing assistance and advice to of the Board members.

Bylo¥) udzme sliael ) 8ysddly gall ouas (34

11. Duties and Responsibilities of Board Members

By1o¥1 e slinel Slidgsumg ales 11

1. Making proposals to develop the company strategy.

A, ol pelatt Sl Aall @puas (1

2. Monitoring the performance of the executive management
and the extent to which it achieves the company goals and

objectives.

4y ad) Caloa¥ Labams gang duduaiadl 5yla¥l elal ddl (2
Lolytly

3. Reviewing reports of the company performance.

ASadl ool Lol el danle (3

4. Ensuring integrity of the company financial statements and

information.

AS, 5 I claglally @ilgall Aaliig Aadle (1o 3ax=dl (4

5. Ensuring that the company financial control and risk

management systems are robust.

38,41 § bl 5yla] elasy W 20801 o o axsll (5
ERE

6. Determining the appropriate levels of remuneration for

members of the executive management.

Aydeaad! 8,1a¥1 sbact S lBL Al clgiall waxs (6

7. Providing an opinion on appointment and removal of

members of the executive management.

s Bdeanddl 8ylo¥) sliael s G gl el) (7

8. Participating in development of the succession and

replacement plans for the company executive positions.

Al casllsg § UMYl cdlarll Alhs ang JAS,Ladl (8
AL

9. Attending and preparing for meetings of the Board and

shareholders assemblies, as well as other related meetings.

Laye g cneabud! Slaaasg 8,0Y) udme Slelain ! yoa> (9
e o Lt sy 483l ofd Slelain e

10. Participatingin discussion of the topics on the Board agenda.

Jlesl Jsaz e A9 bl asloll adlie 3 4S5Lall (10
ES{

11. Checking the company policies and ensuring that the board

focuses on implementation thereof.

s e Joay el Ol 36,801 Sl a 3axall (11

12. . Maintaining confidentiality of information.

laslall &y e alaslell (12
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L3Syl las pe paylans LLAS ¢l e pLadyl (13

13. Disclosing any activity that conflicts with the company
interests.

14. Being aware of the company mission and objectives, as well eledhs e 0552 Ols Lblualy 45,401 Ul b (14
as programs and plans. Llalasy 35,4

15. Full compliance with the provisions of the Companies Law, LI Gyl pllas Sy r"Ué:’ r“ls""t'? r“m‘ A (15
the Capital Market Law, the Saudi Central Bank Law and 15 Aelasilly dpdaull Lemslly ‘-5')5"'“'” S il
their implementing regulations, and relevant laws and § dssac pld dilos wie oludl allaily dlall
statutes when carrying out the duties of being a Board Sl das gl ‘34§)L&.L|3| plall e glaadly pulll
member, and abstaining from undertaking or engaging in A, AN G954 sl Bel)
any act that constitutes mismanagement of the company
affairs.

16. Studying and analyzing information related to the issues sy Gl clegiaglly Aiall culs cilaglall dedaty 2wl (16
considered by the Board of Directors before providing an Lebda gl el Jed 8,131 ulzma L
opinion on them.

17. Enabling other Board members to express their opinions Az bl sl o 0S¥ 8151 (e cliasl oSes (17
freely, and urging the Board to discuss issues and seek ehl sbadiuly Slegingll Uglie (e pulzll 2oy
opinions of competent members of the company executive 13l pant oo S all Gdaaal) )lafl ebael o aziell
management and non-members thereof, if needed. A3l Azl il

18. Carrying out tasks and taking decisions based on sufficient ALt Slaslas J] bl LLal Sy el Seass (18
information, in good faith, with due diligence for the best doebial conolll plazadlly liadl Jds o 125 ey
interest of company and all shareholders. A (reabully 38,401

19. Being aware of the duties, roles and responsibilities of Agiaall e LAl Sllgins oyloaly nlezly s} (19
membership.

20. Developing knowledge in the field of the company activities ALl @ Llloely 48, a0 dladil Jloms @ Aylas Luais (20
and business and in the relevant financial, commercial and Aball ol 2elually 4'-')['?—:'“5 Sy
industrial fields.

21. Resigning from the Board membership in the event that it 00 0S5 pake Jlo G811 pulme Togaae oo Alaradll (21

fails to fully carry out its membership duties.

JeSH da oIl e udeell 3 pleas s Logdl
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22. Communicating, participatingand working in sense of team

3Ll @ Aegazmlly 3yall 79, Joadly 2S5Ladly Juledll (22

in making decisions. -hlall
23. The authority and power shall be for the Board as a whole Bly degmaSy SEBIHI ulnl (£ Aodlially 2 | (@23
omddie slady ey

and as one group and not for individual members.

24.  Accepting any designation or nomination for one or more

duties, and carrying them out properly and in a good time.

Le plialls Ladiaisy AST of ok meitys of Jos 5T Joud (24
i g §9 > Sy

25. Informing the Chairman of the Board in advance if it
receives an invitation to join the Board of directors of

another public company.

) pLeaaiDl 5 Asdbial JLr (3 Bicaes bkl sy ] (25

11.1 Prohibitions for Board Member

1. The Board member may not deal in any company securities

during the following periods:

A el s 48,4 3l A3y of § Jelasdl 1

. Within 15 calendar days preceding the end of the fiscal
quarter until the date of disclosing company initial financial

statements after examination.

G W ad) o, Bl ead 3 Langaslogy 15 O35
Lpa=d 4S5l e 3wl @&ledll e 7 Laddl msls

. Within 30 calendar days preceding the end of the fiscal
quarter until the date of disclosing the audited annual
financial statements or the initial financial statements of the
fourth quarter in the event that the company disclosed the

same after examination.

G A 2l o Tl s 3 Leangs Lagy 30 IS5
@il9all of Zam L) Bgiad! LI @sl5all cye 7 Ladl )5
da Lee 7 Lad¥l 38,40 cuals Jlo 8 aal, 1 a0 s¥1 3
Lpamd

2. Insider trading.

sl Slaglas e 2l Jglazll 2

3. Voting on the decision of the Board or the General Assembly
regarding the business and contracts concluded for the

company accountifithas a direct orindirectinterest therein.

3 Aaladl Haaasell o1 81501 ulma S8 e cuguntll 3
Heline 4 2l 13) 38,401 Gl @35 1 3gialls JlasH!
Led Byl pe 9By abke

4. Exploiting or benefiting, directly or indirectly, from any of
the company assets or information or investment
opportunities presented to it in its capacity as a Board

member, or presented to the company, includinginvestment

0o 8l e riles pe ol ydilee JSChy Bolaradl ol Dl 4
dele Ang,all LLatiadl oyl of Laleslas of 38,401 Jouol
Joing (3S,21 e Bagyall ol (3159 udme § Touins didimy
S o (S Al e S35 1 2 LaaLudl o yall IS
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opportunities that fall within the company activities, or
those the company wishes to benefit from. Prohibition shall
be applicable to the Board member who resigns in order to
exploit investment opportunities, directly or indirectly,
which the company wishes to benefit from and which have

come to its attention during its Board membership.

oedall sne e sl s cLige B3Azad) 3 3,41 it
5alis Al 2, Ladiadl o pill PMisel Jo¥ e gl
Le oo @l Lo 3Lzl A, 401 s @y 8,8lin
oulzll § dngiac (LS

5. Accepting gifts from a person who has business dealings
with the company, if such gifts would result in a conflict of

interest.

AS Al ae Alas lelai 4 e d 6l e Lladl Jsd 5
Blall G oolad ) 055 of bladl el ol e 08 13)

6. Being a member of the Board of more than five joint stock

companies listed on the market at the same time.

oo AST 5ylal pulme g Byla¥ ol siac Jado ol 6

Ay ol G Bgudl @ Ao yus Aealuwe S A (ues

7. Beingamember of the Board of a similarfinancial institution
operating in KSA, or engaging in any business that would
compete with the company or any branch of its activities;
unless that it obtains a prior license from the Ordinary

General Assembly, renewed every year, it may do so.

Uiloo 2llo Fucsohe Bl3) (dma 3 Tgune snall 0sSoof 7

Audlio 5l (ye Jos @l 3 ALY o ASLall J51s Janiy
Lo aolss i) Ioliaill g9,8 asi § aS,adl bl o of 45,2l
— Lalall Aaladl Leaedd) (o Bl sy e Siols S5 o

12. Functions of Independent Member

Jitud| gaall alea 12

Independent board member shall actively participate in

performing the following tasks:

elal 3 2dlad, AS5Lad) Jaraud) 5,091 (udzme sine e cnany

1. Providing an independent opinion on strategic issues,
company policies and performance, and appointing

members of the executive management.

Sloliung Azl L) Bl § Jazad ! gl elay) 1
Auduasad! 5,591 slacl iy Lglals (38,41

2. Ensuring that the interests of the company and its
shareholders are taken into account and giving them the

priority in case of any conflict of interest.

e Leasddtg Lpaaluwg 48,401 mllmn Blele (o Gaz=dll 2

3. Supervising development of the company governance rules,
and monitoring implementation thereof by the executive

management.

S, 400 Aol Syl aelsd gkt e 31,2¥1 3
L pghaal) 1Y) 3erkas 29
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13. Functions and Responsibilities of Managing Director

cuid! gpaall aldosung ‘aLg.a 13

The managing director shall be the highest executive
authority of the company personnel, by which the Board
decisions and directives are implemented. It shall be
responsible for implementing the approved regulations and
bylaws of the company; in addition, all issues and projects

shall be submitted thereto, unless otherwise directed.

ool 3l ey e Adans Alabi e 9o Gl guaall
Byl udma ilylyB duais @iy A5 (0 gl 59 AS,ANL
Als |l @lasllg slglll dais e Jony 451 LeS il 39
seanll e ayLadls Jiladl 3K (o ye wig 38,400 Sutezall
3l Azt b oS5 @ e ol

Excludingthe powers reserved to Chairman of the Board, the
managing director shall have the power to manage all

business.

Q&ééﬂéy‘Lwi;ﬂuﬁ%%‘ﬁdjhpjédlzl‘CLQ:;LAJ"JﬁvaQ
I 238 5,15) 3 Lsdall cootiill il

As Article (16) of the Company Statute grants the Board of
Directors the widest powers in managing the company, and
Article (18) of the Company Statute stipulates that the
Chairman and Managing Director, jointly and separately, are
entitled to represent the company before courts and third

parties... etc. and sign on behalf thereof.

oulzme Jge3 319 48,4l ol allasdl ya (16) 8Ll & Loy
3ol o LeS (S, 3,15 3 besdlually cllalud) pasl 351531
ol e ST O (e s 38,80 gl pllasdl (1 (18)
sLiadll plal 38,81 Jated oydia of (raetzme oozl snally
Lo Al adsilly ) addly

According to the business interests and with the approval of
the BoD, the BoD Chairman shall have the right to agree with
the Managing Director to perform and carry out certain
matters, tasks and duties individually, including the right of
power of attorney and representation of the Company
before official governmental and non-governmental
entities, as well as to the judicial, economic and commercial
authorities, banks, companies and public and private
institutions, and anyone with whom the Company has
business or industrial interests or relationships or any

contractual engagements, without exceeding the amount of

***********)

4adlgas9 Joall Amlins duled b s el sy 3=
saall Jl s OF e Gumll guaall e GLas¥) 3,15¥) (dms
& e Byaie bz Igly calaglly sl (aay dgatig elal couzil
A 5Soe! Ba I el el 4S50 iiady JiSoll 3> Ul
Lolazd¥ly Alaall ol alel cllis 2 sSxll pts
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Duties and Functions of Managing Director:

touiid] gandl alieg Dby

Taking over the executive management of the company and

managing its daily activities.

Lpd gl A ¥ 31509 A, a0 Zpdanall 551091 Jo5 (1

Initiating the necessary negotiations with the concerned
entities, and it may, within its powers, contract or agree with
such entities after obtaining of the Board approval in cases

that require the same.

Blas 3 4y Lall bl po 2o cilinglall 5,80e (2
Jssazel aay bzl ells po 3Lyl of aBladdl cloodlall
el et ) el 3 811 udzme Radlge e

Signing contracts and bids, engaging in government and
private tenders, facilitating sale of the company products,
and ensuring their presence in local and international

markets.

Sladlill § Jssadly (o9,ally ssiall e audoddl (3
Olesog 48,8 olziie a0 Jiedy ol oSl
Adoully Akl 3lguddl § Laualss

Has the power to act for and on behalf of the company with

third parties within framework of the approved policy.

3 el3g il e i Blis 36,401 el B yuntll Aales (4
suezall Tl L)

Speaking on behalf of the company and conducting press

interviews.

Aamall Sllalll ol 3, 801 ey Sl (5

Discussing and approving the plans developed by the

company Board and submitting the same to the Board.

Lo o9 45,41 8yl5) (0 Aegungll bl slazelg ad8le (6
By ulme e

Supervising implementation of all works approved by the
Board, and ensuring that the Board decisions and
recommendations are implemented by the competent

officers.

By15Y1 elza Lacaiay @1 Jlec¥) 23K uais (e LAY (7
Ladeass (§ymms 8yl¥1 udzms oy lyly8 O e STl
onaisll 8 o

The managing director shall take the measures necessary for
compliance with laws and regulations, as well as the

estimated budget and projects of the company.

AN Loy A sy Slast coamll gunall de (8
ansbadly 38, Al paaall 53l sk) UiSs wslsllly dlasti,

The managing director, having consulted the Chairman, is

entitled to grant or adjust bonuses.

Byglin way (Lbyuad of lgdlall min 3> sl giaald (9
o=l s
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10. Implementing directives issued by the Board and submitting

reports to it.

ool adyg 8y10¥) udme Ly (G Slgumgall dais (10
A4

s

11. Signing legal documents related to achieving objectives of
the company and implementing its legal and contractual

obligations and commitments.

o2l Baamy dalaall Asgslall ludud) e adorll (11
AaBlazlls Bl Ll Liylg Lrbe U1 daise AS,ad)

12.The managing director shall be responsible for the company
activities and business and performance of its associates and

employees, and shall be the direct reference for them.

bl 59 L calaladly Losguda s 15T9 Jlacls 35,441

o AL

14. Business Controls of the Board of Directors

14-1 Meetings Procedures of the Board

ozl alelais | alely>| 141

1. All members shall be invited to the meeting and shall be
provided with the relevant agendas and documents prior to

the meeting within a maximum of (10) business days.

Jglazy ©a9339 ¢ LaiaM clacdl prar Boes oy (1
i Lol o aSTallg 28Nt 13 el iiud g JlacH!
Jas 2l (10) e Jas ¥ By g Lzl

2. Members are committed to devote sufficient time to
perform their responsibilities, including preparing for the
meetings of the Board as well as the permanent and

temporary committees, and make sure to attend it.

Sl sl lelars¥ nll s § Loy pelilsines
Loy e o yxdlg dzdgllg Aasl

3. The Board of Directors shall convene ordinary and regular
meetings through an invitation sent from the Chairman of
the Board. The Chairman is committed to invite the Board of
Directors to an emergency meeting, whenever any two

members call for itin writing.

O Bye s Aalatiag Asle cilelora | )oY udme poims (3
o9 51381 (udzme ety OF a1 ey syl
slad¥l e ol LS s b G il ¢ Laxx|

4. When the Board of Directors summons any Board member,
any member of the committees drawn from the the Board of
Directors, or the main executives in the Company to attend
meetings, express their opinions, participate in a discussion,
and submit notes; all personnel are committed to respond,

with no exception.

Ol slacl of slae¥l w5, 1o¥l julzs cleaiul wie (4
el | daiall cnalogll of 815¥1 (udzme (00 2atuid)
GASLall ol wely sl ol o cile Lozl Hgins 35,400
Ll apezedl (e (318 llasHL @uuasy Jilas
¢ Ldiw! (9
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5. Members shall be keen to attend the periodic meetings of
the Board of Directors, the meetings of the committees that

joined the Board, as well as the emergency meetings.

ol Zppull slelara¥l sgins e clacll poymy (5
Lingaad cresaidl olelll cilelazalg 5,153
a5l e Lo 1S,

6. The member is expected to inform the Chairman of the
Board or the Committee, that he/she is part of, in writing of
his inability to attend such meetings, in case he/she will not

be able to do so.

bl ) sy of Gl sy Aol gunall (oo pB9n (6
485 pde Jb> 3 szl oo sldne¥l LS LS
.)5-4'4-‘2—” Y

7. The sessions agendas shall be prepared and the topics
presented to the Board shall be identified in consultations
with the other members and the general manager. Such
agenda and the documents attached therewith shall be sent
to the members in advance of the meeting in order for them

to examine the topics and get well prepared for the meeting.

G ol gl wyumiy sladadl Jlasl Jgaz slae) qzy (7
O3l slacll ae oladll i pedaell (e (oyanu
ol iladls Lgmias Jlee¥l Jogu Jluy] an pladl pully
Lulys od 7l o SIS gy g laandl LB clacl)
g Loz azdl slaazwdly cile gl

8.  The Board deliberations and decisions shall be recognized

in minutes signed by the Chairman of the Board and the

oty LBy publme 3 45ylp89 pulzll cglus dti (8
dadgy pols dmaw § solnll s 058y a3,Sadly (udxll

secretary. These minutes shall be written down in a special Sadly pulzell sty
register signed by the Chairman of the Board and the
Secretary.
14-2 QUORUM wbail 14.2

The Board meeting may not be valid unless itis attended by
one-third of the members, in person or by proxy, provided
thatthe number of the members attending in person shall be
a minimum of 4 members. This shall be subject to what is
stipulated in Article (15) of the Statute, which states that any
member may send a proxy to attend the Board meetings and
vote in it. The proxy shall be recognized in writing and shall

be for the identified meeting only.

sl Ll oyun 13) ¥) Lriis ulaell plaza) 0550 Y
el elac¥l sue 058G o boydin UYL of @uaaily
(15) 85Ul g 359 Lo Blel o png J8Y1 (e slnel dasl ouiily
sgea § 3T Tauae die ity o suaall guludll alladll oy
LY 0S5 O cnay LS clpd coguntll §9 bl cle Loz
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14.3 Annual Meetings Number

giwd Slelais¥l sus 14.3

The Board shall meet in the head office of the Company
through an invitation sent by the Chairman thereof and
whenever any two members call for it. The invitation shall
be documented in any way as the Board deems fit. The Board
may meet outside the head office of the Company, provided
that the Board shall meet 4 times at least during the single
fiscal year. No 3 months may pass without convening a

meeting for the Board.

s ety o 53521 350 a1 301 bl gty
Aatga Byedl 0S5 Ol cazmsg eliae¥l (o oL 3 il
i b elall iy Of 355 ol el 31 Rl
) D J3Y1 e Slie po)l el ety oof e 35,401
slaail gy Al A (gadis ol Jgm Vg sl AU

o=l

The non-executive members are committed to convene
closed meetings, without the presence of the Executive
Department members, one time per year as a minimum. The
non-executive Board members may invite any of the
monitoring departments employees to attend such

meetings.

el | Gruduantd) pé udall sl dany o oy LS
& 80 JBY1 e Bydiaidl B)loY) slacl souam 090 Aalis
oo 1 350 pduaiil) s udall clacy (S dil
lelaiz¥ sda ygiamd 2ol clyls¥l syl

14.4 Annual Meeting Documentation Procedures

Lgiudl Slelein¥| Gdgs olely>] 14.4

All minutes of the Board meetings shall be prepared by the
Board Secretary in order to document the works thereof.
After the Board members review the minutes and make
observations with regard to it, the minute shall be adopted
in its definite version, and shall be ratified by all members.
The Board Secretary shall, then, keep it permanently in the
minutes register of the Company meetings. The minutes of

the meetings shall include the following:

oz Solelazr | UKD juame slael pulel) uo ool p5ay
szl daz ey (udell clacl alid wasg L dlasl 3usa) 5151
Aol diipay ozl pog @y cdede SllasMl eluyl

ozl o el a5y 9 clacdl pran (o0 dyle 283Lally
Sszes A4S, il clelain | yunlme dza § @ils JSiy dladon,
(J e cilelean¥l pnlee

- Meeting place, date, start time, and end time

ail@ly diglay gy diylig plaidl oS -

- Attendees names (and non-attendees’ names)

(ol p29) ool slowd -

- Topics discussed and the main deliberations

st 11 o ¥glally Ledidlie cues G puslsll -

- Voting and abstention results (with reasons, if any)

O bl as) Cugiatll (e pludly cugpmtll @il -

(Cuzg
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- Listof the approved committees and any case of abstention
(if any) by any of the committees’ members and the reasons

behind it

(429 0l) Coguatll oo g lial s Buerall oLl Aasls -
Agbeads oLzl e po-vS é?

- Decisions made and any reservations made with regard to

these decisions

ahlall sda e oillaams glg sisall olyl,all -

- All registers and documents viewed during the meeting

and/or referred to in the minutes of the meeting

&L«J.?w s Lele t)ﬂa)'l N ‘é‘\.ﬂ 35Usllg oMl e -
th.‘i:-Y‘ BT Q Ll 3, ;‘m.'iji/j

- Objectionsand reservations (if any) made by any memberin

the meeting (including the objections to the agendas)

3 sae ¢l Ly @) -Sazg o) wllaamdlly lalied) -
(Jles¥l Jgluz (e wlal e Jodds) ¢ Loz

The minutes of the meetings shall be distributed among the
relevant parties within a period that does not exceed fifteen
(15) days as of the meeting date, while identifying the

person or the entity responsible for the decisions made.

e 33 ¥ B8 I Aaall BLLYI e culudadl jiolza g3
o szl =S 2 o Leax | @Umtﬁ(\o)f&mw
Buerll LAl dais oo Aggall Azl

14-5 Voting

Cugiaill 14.5

The decisions of the Board shall be made through
unanimous vote. In the event of disagreement, decisions
shall be made by the two-thirds majority of the attendees’
and representatives’ votes as a minimum. In case of equal
votes, the Chairman shall have the casting vote, unless the

Company articles of association otherwise expresses.

said (DU Al 99 g lazdly (udmll S))y3 Houas
e Otltally opmaladl slacll wlgal @l dalel wl),al
ety dan Sigio 6l bl mamyy o1 Solud ey ( J5Y
3 2 e ol 38, 801 s iy o Lo U3 il

The Board may pass decisions, unless any member calls, in
writing, for a meeting for the deliberation thereof. In such
case, these decisions shall be presented to the Board of
Directors in the first following meeting thereof. Any Board
member, who has a direct or indirect personal interest with
regard to any matter or proposal presented to the Board or
the executive committee, shall inform the Board or the
Committee of the nature of its interest in the matter

proposed. Thereupon, this member (without excluding

el 13]¥) 502, Lple coguatlly ShLAN sumy O (udzmally
Ul s §9 clpd Wolaall g laza| dae LS claci) oo
ey Al JB g lazat ol 38,1531 e e lylall sda oyas
Lpaieds Axlins 4 (yon 8)15¥) ulma slinel (0 gune S

o ol e (29500 7181 ol ol (6T 38,500 pe of 8yl
dizlias Aands Joo izl of (uloell 31y o Bpdaiall duzell]
Lvad ol suall cy 3laidiaal (93 - daleg « pm9,all 1 3
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him/her from the number necessary for the meeting
validity) shall refrain from participating in deliberating and
voting in the Board or the executive committee with regard

to the matter or the proposal.

15. Board of Directors Report

5)‘&?‘ Mﬁ)&} A5

The Company shall issue an annual report that includes a
comprehensive and objective assessment for its operations
during the last fiscal year and all the effective factors
required for the shareholders to be able to evaluate the
Company assets, liabilities, and financial position.
Traditionally, the issuance of this report corresponds with
the annual financial statements of the Company in
accordance with the laws and rules issued by CMA and
SAMA. The Board of Directors report shall include the

following:

ol Loas crannty g 10,85 sl 4,401 g

Jalsall arazs 8581 LI Aadl P> Lplilond L guin g
4S8l Jguol oess (0 1938Cend Cnonlund | L Ly (19 8,350
o ool e lase] 38l5% b Boley QU Lasogg Lagias
crl5als Aaladl o 130 3, 41 Bgill AL wlpall

O iy sadl GSHL idly T Gyl B 0 853l
U e 8,159 ke 0,55 S

1. Analytical review of the performance of the Company during

the previous period

a5l s QU1 AS, 80 158 et Galpanal (1

2. The most important decisions made and its impact on the

performance and position of the Company

48,401 ausg9 £1oT e Layilg Bisall lyLall eal - (2

3. Evaluation of the strategy and position of the Company in

the financial terms

AW o Ll o0 Leaungg 38,01 Al puds (3

4. The compliance of the company with the corporate
p pany p
governance regulations and the reasons behind the non-

compliance, if any.

e lealy SIS, A1 LSy dxdly 35,801 21 sie (4
— ﬁ‘j.“ poe KIN)IES 2929 JL‘> @ — ‘AW’ﬂ

5. Names of the shareholding companies, in which the Board
member of the Company is also a member in the Board of

directors thereof.

Bla] dzme e 05Ss & Lealud) B, clowsd (5
Leblal pdlma & Tgune 38,401

6. With regard to the Board of Director as a whole: Board jobs,

Board formation, name of the Chairman of the Board and its

ezl ST ¢ ) Casllag : SS 51! =l il (6
Al Brgadl elimily Aaloas foslss cdusliy udall sty sl
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deputy, start and end dates of the current cycle, number of
the independent Board members, number and dates of the
meetings held during this period, as well as the names of the

attendees of each meeting.

sadaill cilelexsWl e conlatadl Gulzll slacl sue
flaiz! U sguamedl elosal cLigylgig all s

7. With regard to each Board member, the name and
classification of each member as follows: :‘JLL” s=ill e
- Executive Board Member. ($aii Byla] udme gune -
- Non-executive Board Member. ($hdis e Byls| pudme gune -
- Independent Board Member. Jiius Bylo] julzs guae -
Names of the other companies, in which the member Fac Cuaie guaall Lpd Jady I &Y i sloss
occupies a position of a Board member; the entity ol ‘_.;i (D9 ) gunadl Lliay Gl 3yla) dme
represented by the member, if any; as well as any other (Sazs 0) AS,4d1 3 gunall Llida gy
positions occupied by the member in the Company, if any.
8. Withregard to each committee of the Board of Directors: A 109 18] 31 pulanl dmlill olaelll oo el USS 2l (8
brief description of the jurisdiction and tasks of the main o a1 5103 udzma Glaed pleay Slioliazsd siais
Board committees such as, the Auditing Committee and the oda 53 r ClalSlly Gyt Al dsely Aaz LU did
Nominations and Awards Committee, while mentioning o &zl utsy) qsivaiy Lebiace Ty Lty s Lassly oLl
these committees; the names of its chairmen, members, and oudzme bl a6 9l Jazue o Shebs pé 9l gudis
the classification thereof (whether he/she is the chairman; ‘L@-Jbsj BAAN s Buzaill Lple ozl suey (5,153
an executive, non-executive, orindependent member of the Sliasgady Lol Jeolasy ‘&L&L?J S g closely
Committee; or nota member of the Board at all); the number Al 3 prgac slal L)
and dates of the meetings held during this period; the
attendees’ names of each meeting; as well as the details of
the members rewards and compensations in exchange for
their membership in the Committee.
9. List of the names, positions, qualifications, and the sbael o IS wlnsg wlagey cuoling slewl 2315 (9
experiences of all executive members in the Company. A8l dydpaull 3l
10. Listof the senior shareholders’ names and the percentage of ) el G JS s By opoaliad | LS sl (10

the stocks owned by them in the Company
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11.

Disclosure of the rewards policy and the methods adopted
to determine the rewards of the Board members and the
executive department in the Company, clarification of the
relationship between the rewards granted and the adopted
rewards policy, and the declaration of any substantial

deviation from this policy.

LIS wyams 4aS o9 SIS duliw (e 7 LYl (11
EED | FIBNEPRETIUA | B EIREEEE | B Ry PRPES (BN
&1 Olog L Jganll lBISL 2uliang A giall LISLI oy
Aulead| o (e Srage B yoil

12.

Detailed clarification of remunerations and compensations
paid up, in a direct or indirect way, accurately and
transparently without hiding or misleading, whether it is
funds, benefits, or advantages of whatever nature and name

For each of the following separately:

S - Zegdull Slasgailly SLaKL (e uads 7 L)
et of slas] 909 bladg A8y - yilie pe of yalie
Lossly Lagids w8 Bl (Ll of pdlio of Ao T slg

o e S Y1 (e U]

Board's Directors

ByIo¥! udzme slacl -

Five (5) of the highest-paid executives who got the highest
remunerations and compensations from the Company, in
addition to the managing director and the financial manager
if not included (divided into fixed salaries and allowances,
changing remunerations, and any other components); as
well as a description of any remunerations with regard to the
performance, which is available for the senior management
members, in addition to the managing director and the

financial manager if not included.

el 1535 an Tl ¥l pdaaiall HLS oo Bnas -
ol gaall @] CBliay 38,401 e clasgally S BIL
Al oYy aly) ) dewdia) s (o LsSo @d o) JUI ol
Bl Y iy J) A8Ls| (55T lisSa (sT9 B ine 819
seanll ool alay (Lladl 51531 slacy do e o1 5YL Ay
s 5 LsSs @1 o) U yplly ozl

Committees Members

uL‘x_U‘ ;LA&? -

13.

The property of the Board members and the senior
management members in the Company (direct or indirect),
and the changes to their property during the fiscal year

ending as adopted in the shareholders’ register

3,80 8 Lball 5yl cLacly 8,53 ol sLinel 2Ske (13
JUWaladl D 0 @sle @ sty (3,401 neg 8, aLL)
reabud! Jxw § Bussaa (2 LS gzl

14.

Sanctions, penalties and reserve constraints imposed on the
Company by any supervisory, regulatory, and judicial entity;

while clarifying the violations reasons, signatory, remedies,

e Lumgyall abolias¥l 35.allg lslilly wibsaall (14
Aliad ol duaddass of 481 4) 2z &f Ui (0 38,40
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and the procedures taken to avoid the occurrence thereof in

the future.

g Ld 2a8oll 2 zdly 2atlall Glead ool ao «5y5
il § Ly solas &lel il Ladle

15. Sanctions, penalties, and reserve constraints imposed on ‘-5i dhe 2298l bl a5ually lelily ‘;'L-'}u‘ (15
any of the Board members by any judicial, supervisory, and 9l Asliad ar éi 08 813¥1 udma clinel a guine
regulatory entity that is related to the Company. AL ABe A S, Apadass 51 2,81,4)

16 AL 81 el ke lad Agiadl dam L 5l (16

The results of the annual auditing of the effectiveness of the
internal monitoring procedures, in addition to the opinion of
the Audit Committee on the sufficiency of the internal

monitoring system in the Company.

08,0 Ll RS suia 3 Raz Ul i) s, 1) 25L)
AS, 4l g ads

17.

The Audit Committee Recommendation with regard to the
necessity to appointinternal auditor in the Company, if there

is notany.

2o e ) A Ll (s Ly Aar L) & Buings (17
03929 ‘A..Lc Jl} L? ZtS)JZ..Il L? L_,L';l.)

18.

The Audit Committee Recommendations that are contrary
to the Board of directors decisions or those rejected by the
Board when appointing the auditor of the Company,
revoking and identifyingits fees, evaluating its performance,
or appointing the internal auditor; in addition to the
justifications of these recommendations and the reasons not

to consider it.

b8 ug Law (2)lad uz g @) Aaz ) did ciliags (18
CES R ST AR TS {UES UNSNESUEN P RESE {JEAE
91 45151 ey dsladl oy Jie g 45,401 bl 2z le
el e lmyll s Sl gnng ¢ A1l p LU s
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19. Description of the main activities types and clusters in the s Lelesames 35,4l) Aus )l wlloLadl] 85'& isey (19
Company. In the event of describing two or more activity JS6 Ol 3] emy LA (0 AST ol (e g3 iumg Al
types, a statement shall be attached with regard to each @L'..Jl ‘-9 QL"’M!‘% 4l Jes > Gle ‘m'ﬁ'b blas
activity and its impact on the workload of the Company and
its contribution in the results.

50, S 5ake] I3 § Loy agll 35,1 iyl B9 L) Cims (20

Description of the important plans and decisions of the
Company, including the restructuring it, expanding its
businesses, suspending its operations, and the future
expectations of the businesses of the Company and any risks

facing it.

iladgally Lrlidae cady of Lllecl dawgs of 45,4
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poas9 Jouad Gl muny ol Joua JSa e Ladl> (21

21. Summary in the form of a schedule or chart of the assets and
liabilities of the Company as well as the results of its die ol B2l el AU Olsiadl L Jlae] ilisg 48,41
businesses for the last five financial years or since the el Lagel el
establishment, whichever shorter.

22. Geographical analysis of the total revenues of the Company DL 2l L, 40 35,401 cloll Jlad] Flar el (22
and its affiliates outside the Kingdom, if any. iz o) ALl

23. Clarification of any substantial differences between the B oo 2la sl glull § pase wligd o zlay) (23
current operational results and last year's results, or any 8,41 (oo Ailas Diladys gl ol ALl 2l
expectations declared by the Company.

24. Clarification of anything different from the accounting Ul o2 pbiall dnlnll ulan oo B ‘52 Cl"b'l! (24
standards issued by the Saudi Organization for Chartered Oaigilall opsolmall 3p59all
and Professional Accountants (SOCPA).

25. The name of each affiliate and its activity (Chairman, the gtipll doell Alally sy ll) Lol 2005 25,4 IS ol (25
state of its operations, and the state of its incorporation). (Lisels Jme gl Lrliloal

26. Details on the stock and the debt instruments issued for Al 38,0 JSIBysbiall pudl ilgsly el e dumlis (26
each affiliate, if any. Dz 0]

27. Description of the dividends distribution policy in the 'CLD}H STt Al Al inog (27
Company.

28. Description of any interest of voting stock, which belongs to ;"-'}‘a'ﬂ‘ 3 Laxdl ol Wm adt! dxlias éy oy (28
the persons (except for the Board members in the Company, A0 81 3¥1 ulma slinel lue) (ol ¥ 923
senior executives, spouses, and minor children) who ks 150L8 (smsll masoly ez il omedaanall 518
informed the Company of these rights, and any change to il I Gsall ells G s gly Boamll ells, 35, 40)
these rights during the last financial year. Bl AU

29. Description of any interest, option rights, and subscription sbacd 3523 QLS| B9d>g ks Gsamg dxbins 6}{ oy (29

rights of the Board members in the Company, senior
executives, spouses, and minor children in the stocks or the
debtinstruments of the Company or any of its affiliates, and
any change to this interest or rights during the last financial

year.

19315 caduaiall LS 38,801 8y15] ulza

o ‘_.;UT A8, 80 (s ilgal of el 3 sl eas¥ls
Gsazdl ells of dxliall clls 3 aad glg Aaylall LelS, i
Syl AW el s
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30.

Description of the transactions with the relevant parties,
including senior shareholders, Board members, and senior
management during the period, as well as the mechanism to

approve it.

SLS s & Ley @8Mall )3 BLLYT as celall camy (30
a0 M5 Llatl 5,1 a¥1g 8,la¥1 pudoes clinels craaluddl
Lele 2as1gLl 2Ty

L ly ool elga) 3,801 e (29,8 L dalaall laglall (31

31. Information with regard to any loans on the Company
(whether it is payable upon request or otherwise), a Al ¥l Aigaally Sy (1S 22 of il e sl
statement of the total indebtedness of the Company, and 0298l 13l 45, 401 Lads CJL“ ‘-—513 Lregozmag 28,4l
any funds paid-up by the Company to repay the loans during Lelad 25,401 e (29,8 2929 puie Il B9 2l I
the year. In case there are no loans on the Company, it shall My 51,8 s
submit a supporting document in this regard.

32. Description of the categories and numbers of any debt el Jl dasmall 3415 (s ol éi slaely lisl by (32
instruments convertible to stocks, any option rights, Al By ol S| g @lSie o1 e Bys> ‘»55
memorandums of subscription right ,or other similar rights éi gl o AUl i) DDA 35,401 Lo o Ly
issued or granted by the Company during the financial year; 2 dlae Al ale cdian (290
while clarifyingany compensation received by the Company
in this regard.

33. Description of any transfer or subscription rights under debt AL > gl curgay laisl ol Jis=3 Gsd> ‘5‘? ey (33
instruments that are convertible to stocks, option rights, 3l ST g 2lSe o s By of el ] Jagmal!
memorandums of subscription rights, or other similar rights 3y adl Lpmio o Lol Acldie G52
issued or granted by the Company

34. Description of any recovery, purchase, or cancellation by the ‘53 il iy e o Lal] 3} sl 3T sl ‘5;}( oy (34
Company of any recoverable debt instruments and the 2o sl U Bogdl Rady sl AL s sl
remaining securities value, while differentiating between sy 48,401 LAl ‘5\'” Azl 2 U Blod! o el
the listed securities purchased by the Company and those Al L4 Leal g
purchased by the affiliates thereof.

35. The number of the Board of Directors meeting held during I 2dl P> csaize @183 s lelozztsae (35
the lastfiscal year and the attendance sheet of each meeting glotz! S oga> s 2]

36. Information related to any contract that the Company is part 91 gl 448 Loyl 38,401 5SS e “51" Blazi Sloglas (36

of, or any contract that contains or contained substantial
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interest for any of the Board members in the Company,
executive manager, financial manager, or any person
relevantto any of them. If there are no contracts of such type,
the Company is committed to provide supporting

documents in this regard.

e &3 pasd ‘__5:231 ‘JLU ﬁ..\.aﬁji §w| o, Ul 3T
A, (Jad Juuall a0 35de a2y @ 1319 mee 1o
REIIR )bﬁ! p._'.x.a_?

37. Statement of any arrangements or agreement, under which oz slaclusl 4z sy Jils slast 5l ol s ol (37
a Board member of the Company or a senior executive st ol il gl e oaduad) HLS usl gl a5, 41 85ls)
waives any salary or compensation.

38. Statement of any arrangements or agreement, under which sl ‘?ALM s> dizmgas il Glast ol ol ‘-5}' ole (38
ashareholder in the Company waives any dividends rights. 'CL}J}H 3 09> ¢l e

39. Statement of the regular payments value due to repay any 1585 ¢! Sl Limrald) dalladd) slegdull daidy ol (39
Zakat, taxes, fees, or any other entitlements, with a detailed Ll 5250 chimg o 631 Dlimtua 6T 9l pgaes 5T ra
description of it and clarifying its reasons. Lebesl Olass

40. Statement of the value of any investments or other reserves Laslas) @3 ot wlidalyza | o calyletial gl desd; Ol (40
established to the interest of the Company’s employees. AN Albge dxlial

41. Acknowledgments of the following: i Lo =hi3l (41

- The ledgers have been properly prepared. adl AL allusd| el w slae| @ af -

- The internal control system was well established and 604815 @39 dalu ol e aef ads 0t 28,11 pllas ol -
effectively implemented. Adlas,

- There is no doubt that hinders the ability of the Company olge e 348,801 5,08 olan ,Say els glumgy Vsl -
from exercising its activities. (AN A

42. Ifthe legal accountant’s Reportincludes reservations on the ‘“‘3'5'” e ollaizs paan ‘-’sy.u'” saloel 5,83 o813 (42
annual financial statements and the CMA requests more Lolis] claglas 240U Goundl den urllog A3g0dl 2L
information, the Board of Director report shall clarify these | =% LS laghall s 8,531 udzme 1,85 midga O s
information and shall be submitted to the CMA. Ll Lpopurs

43. If the Board of Directors recommends to replace the legal Q}ELZ:_N el Jladbialy 851531 pudes dimgs UL 3 (43

accountant prior to the end of three successive fiscal years,

soall otz ol cazs Adline Adle Slgiwe S e Lixil LB
Il Ao gl Gl ()l a3 e
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the report shall contain this and clarify the grounds for the

replacement.

44. Information of any risks facing the Company (whether
operational, financial, or market risks) and the policy

adopted to manage and monitor these risks.

ST olg) 35,81 Lz ls3 sbolien gl Aalasll siloglall (44
(Bl ylolies ol (Aligas lalis ol Luluidd Jblse
Laedlag bbbl oda 5)ls) dueliws

45. Procedures taken by the Board of Directors to inform its
members, especially the non-executives, of the
shareholders’ proposals and observations with regard to the

Company and its performance.

wilacl bl 5)la¥1 ulzme Ladsssl &l Silel oY) (45
orealadl closiae Lele cpppainll aé 2uolig
Lelaly 38,201 > PSIEPESPYS

46. Whenever applicable, the methods adopted by the Board of
Directors in evaluating its performance and the performance
of its committees and members; as well as the external entity
that conducted the assessment and its relationship with the

Company, if any.

G5I¥! ek Lple azel 1 Jiludl ( gubaiy et (46
Cuald (a1 Ayl Azl casliancly ool olaly dslof uds
Sy (o) AS,adl Leddey opadlly

47. Details on the social contributions of the Company, if any.

Sazg o) (A, adt e lara¥l slealudl Juolas (47

48. Statement of the dates of the shareholders’ general
assemblies held during the last fiscal year, as well as the

names of Board members who attended these assemblies.

I szl crealucel] Laladl wlanesd! oyl ol (48
Ol 311 udzme eline Loy 8,391 & W) didl
QLM‘ b.;\.QJ

49. The number of the Company requests of the shareholders’

register, as well as the dates and reasons of these requests.

Sl s 1659 realud) Jorad 48,400 bl sue (49
bl

50. Description of any deal between the Company and a

relevant party.

Ao (65 Bbog AS, A1 oy Aadie Y Carog (SO

16. Compensations and Rewards of Board Members

By10¥) udma sline§ lolag ilinigai 16

The Company is committed to comply with the laws and
regulations of the Ministry of Commerce and Industry and
CMA with regard to the compensations and remunerations
of the Board members and senior executives. In particular,

the Company is committed to do the following:

Lolaily Aelially 8)lntll 3139 cniledy Aelashy 45,801 5
lal8ey mliaigany 3lan Logd I Ggudl 2iea (il

p9is paguasll dag ey raduartdl LSy 8)15Y ulzme sliael
ik Loy 88,801
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Publishing the full details of the proposed compensation
and remuneration for members of the Board of Directors
and including them in the report to be published to all

shareholders prior to meeting of the General Assembly.

elacd 2o all STy clingarl AL Juolis ;20
e e 0,0 o2y gl pyaall @ Lgsasaio 351591 (rulzma
Aogendl Lmasell slaail 118 cealudl

Approving compensation and remuneration in advance by
the company shareholders in the meeting of the General

Assembly.

@alus Jib (30 Aans SBEL lasgaill sda sleicl
Al Aaozll gl (§ 48,40

The remunerations of the Chairman of the Board of

Directors for his/her services shall be 180,000 SAR.

180,000 dilous Jslae 8,1 5¥1 udome sty 18186 (395G
Jb

The remunerations of the Member of the Board of Directors

for his/her services shall be 120,000 SAR.

120,000 dilo.ts Lslia 8,)5¥1 Lulme gune LK (3683
Jby

(4

The Chairman and the managing director shall be paid 3000
SAR for each meeting he/she attends, and 1500 SAR for the

Committees meetings.

el S e 3000 s il ynally ol o

G

An amount of 3000 SAR shall be paid for each Board
member and secretary as an attendance allowance for each

of the Board of Directors sessions.

oo Al S i JuiS sd) slialy 8yl0) ulza

The charges of attending these meetings shall be paid,
including travel tickets and subsidies, provided that it may

not exceed 5% of the net dividends.

audl S5 e ale ol sdd Hoanl IS ad0s
L Glo (e %5 (e s VT e WileYl

7

If the remuneration is a certain percentage of the Company
dividends, this percentage may not exceed (10%) of the net
dividends, after deducting the reserves decided by the
General Assembly and after distributing a dividend on the
shareholders that are not less than (5%) of the Company
paid-up capital; provided that the entitlement of this
remuneration shall be in proportion to the number of
sessions attended by the member. Every estimate that

contradicts it shall be null and void.

Ol e Mo AS, 401 7 Lyl (e W Ad BLIL sS13)
iy 2ll3g L1 Bl ¢y (% 10) e Bwddl oda o33
295 g calall Laezll Ly 3 (I ol Lol suas
8,2l Jlo ey (30 (%5) e Jaz ¥ ppealedd] e )
e o Gaaline L3ISL oila Blaiul (95 Of (e (gsdall
OsSs lIS alliy puuas [S9 ¢ guanall Ly G ladzd)
Sy
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17. Board Committees

8yla¥! udma Oled 17

The committees are considered an assistant to the Board, as
they work according to the specialization and functions
assigned to them by the Board. Forming an appropriate
number of committees according to the company's needs
enables the Board to perform its functions in an effective
way. Therefore, the responsibility of the Board is to approve
the rules of work of all its sub-committees, with the
exception of the Nominations and Remunerations
Committee, and that each of these committees shall have
general procedures determining the committee’s functions,
the duration and scope of its work, the powers granted to it,
the entrusted responsibilities, and the mechanism of the

Board’s oversight over it.

i Jaad Ll LaS 81591 Ll Tt e Tdy oLl g
crslin s JuSLAT o) el (o L) S5l aldly (asazed]
030 ¢y 819¥1 pudma o0 36,801 2ol o lelll (0
e lsd 513 oo Jogue pudzell L8 diley . Jlad JSCh dilage
Sl A el Lager die szl olelll Joe

Wl sl Olelll sda ce zd S 6 09 Oly (881
L 2 gl alisdlally Lles Blass Botes Zizlll alee suxs
Lele Ll 3408, 2015 Lasle e BLALLT oldasadly

Board shall form at least an Executive Committee, an Audit
Committee, a Nomination and Remuneration Committee, a
Risk Management Committee, and an Investment
Committee, provided that the number of committee

members may not be less than (3) and not more than (5).

Ly (Aydpais Ll ol ey 8y0¥1 Gudzme S O camy
s Wy W e ollll eliacl sae Jay W e Ll 2zl

Aes e

Forming the committees of the Board is carried out in
accordance with general procedures and according to the
statutory requirements of some relevant bodies (SAMA,
CMA and others), including also the functions, duration and
powers of the Committee. The Committee shall notify the
Board of its processes, findings or decisions in absolute

transparency.

Fole cilel2¥ Lady oy 551091 Gl Baglall oLl LS o
i dl) a8datl 13 bl pamy oo Ausllas ilidlate g9
ALl o Lol ey (Lases AU gl 22s (S,
sy o Zaslll e g L Ao grall culeoDlially L loe Buag Lizelll
51535 ol L5 (oo 4ull a9l 4y 2983 Loy Lale 551591 pulma
Aalhe adlady lyly3 e

Every committee shall be responsible for its actions before
the Board of Directors, without prejudice to the
responsibility of the Board for such acts, powers or

authorities delegated to it.

e Yo (3101 (dms alal Llloc o Aggue 2zl S 01685
9l olodiall ey Jlas¥l ells e udall 2uloguay U3
Lol L 31 lialul
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17-1 Board Committees Independence

A sufficient number of independent and/or non-executive
members shall be appointed to committees concerning with
tasks that may resultin conflicts of interest (such as the Audit
Committee) to ascertain the validity of financial and non-
financial reports, review the transactions of related parties,
appoint Board members and executive directors and

determine remunerations.

Cadeai) 2 o1/ 9 clanadl e lacl (e (K sue cnad ey
Dlas (olai N Lae iy a3 &) oledly dall olelll 3
LI a2 AU ylanll Aadbus gy STl (Raz L 2 o)
oo slael cniy 48Mall (G93 a1 LY ulad o danlyay
LI g aduaiad) o yaally 81531

1. Asufficient number of non-executive Board members shall
be appointed to functions committees that may result in
conflicts of interest, such as ascertain the validity of financial
and non-financial reports, review the transactions of related
parties, nomination for Board membership, appoint senior

executives, and determine remunerations.

e Byla¥l udzma sliacl (po B s ai ey (1
Nl e Lady a8 &) aLAL Aall oLl (8 i)
229 AW et LM oo uSTE lliall § (oylad
aedollly ABMatl (593 BLLYI ladis danlyag AU
ooy« Otadsd il LS Cady 8y0¥] pudzme Bugunal
sl

2. Independent members of the Nominations and
Remunerations Committee shall be appointed and non-
executive members or people who are not members of the
Board, whether they are shareholders or others, may be
asked for assistance, provided that the chairman of such two

committees is from among the independent members.

el illy Sl Bt 3 oalitie sbacl onnd com (2

2 (o ool o (rdeais s sbacl Llarudl j5s

Ol e cpant ol orealudl (o 15387 elgus udell slael
onlazad) eLacdl e cptizlll oila Lty 055G

3. The Chairman of Board may not be a member of the Audit
Committee, and he may engage in the membership of other
committees, provided that he does not occupy the position
of Chairman in the Risk Management, Nomination and

Remuneration Committees.

Ly il iy Jblell 3))s) olad @ syl caio

Al Az §Tginc 5191 pulms putsy 055 0 o (3
Jad YT e (5,39 plalll Ligine § 43Sl 3ex3g

18. EVALUATION OF THE Board OF DIRECTORS AND
TRAINING

ﬁ)-ﬂ‘j&)‘éy‘w@ﬁ.@ .18

The Nominations and Remunerations Committee shall
evaluate the performance of the Board of Directors- each

member separately and the Board as a whole- on an annual

IS - Byla¥1 dma el ity SIS g ol A A (a3
bae aliseials giw JSha - 88 udzlly us> e gine
2o @dd 1Y s Jading (Ae 9909 A8 &g Ao
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basis using formal, transparent, and objective standards. The AN [aEY) A5laY Aala paad LQ;i S, 8l g3 ‘__gd\ Jiludl
performance evaluation includes the evaluation of all the Aagilall of EUERY- i
matters that the Company deems important for its
performance, as well as all the legitimate or legal

requirements.

In accordance with the results of the annual evaluation, the

8Ly e il Bimd 295 e gyl sl ks e 2Ly
Bylo¥) udeme sliac¥ Coyuall csldlate wyazms

Nominations and Remunerations Committee shall identify

the training requirements of the Board of Directors.
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18.1 Topics covered by the evaluation of the Board members and its committees

Board members evaluation includes the following:

Skills and Experience of the

Board

Evaluating the work mechanisms

of the Board generally

Evaluating the structure and

composition of the Board

Individual evaluation of Board

members

Performance evaluation by a

third party

Periodic evaluation of the

performance of Board Chairman

Evaluation of the Board members

independence

Annually

Annually

Annually

Annually

Every 3 years

Annually

Annually

Evaluating the required appropriate skills for Board membership and its committees,
determining weaknesses and strengths therein, and working to address weaknesses in
possible ways, such as nominating professional competencies that can develop the

performance of the Board.

The Board's work mechanism is generally evaluated by reviewing and evaluating the
extent of achievement and the progress of work compared to the annual work

plan/schedule that was prepared at the beginning of the year.

Evaluating the structure and composition of the Board and its committees, identifying
weaknesses therein regularly, proposing the necessary steps to address them, and
determining whether the composition of the Board is in proportion to the size of the

company and the nature of its activity.

This includes the member's effective participation and commitment to perform his
duties and responsibilities, including attending the Board sessions and its committees

and allocating sufficient time for them.

This shall be arranged by the Board

This evaluation shall be made by the non-executive Board members after taking the
views of the executive members without the Board Chairman attending the discussion
dedicated to such purpose, provided that the strengths and weaknesses shall be

identified with a proposal to address them according to the company interest.

Evaluating and monitoring the independence of the Board members and its
committees, and making sure that there is no conflict of interest, including checking

annually the independence of the independent members.
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die daiud! olelly 8yl e clinel @ Likodiay Glgl=d! 18.1
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18.2 Procedures of the evaluation of the Board members and its

committees

5)‘.}?‘ u»v.l.‘:l'.a ;L@.Qi M.ES Q‘;‘)}! 18.2

die Aatall olellls

1. The Nominations and Remunerations Committee shall prepare a
detailed description of the capabilities and skills required for the Board
members, and determine the time needed to be devoted by the
member for the work of the Board and/or the Board's committees, and

upon which the annual evaluation is made.

Ypmia Ligog 13180 g lmadi i) ize al
oedzma sliael g Layalss Cugllall Ly sl
dainiey of a3k ) Bl sumig 8ylaY
s« sl oLt 51/5 pudall Jlas gumnall
e 2y iy it el o2

(1

2. The Nominations Committee shall develop the necessary mechanisms ibi ] 2P L Sl bl i s (2
for annual evaluation of the performance of the Board, its members, fl'i}.““ dpaal) 81531y ol 43\-@.:-?3 o=l
committees, and the Executive Management. Through appropriate Ly alie o] oolsd Dl yge S e el
performance appraisal indicators related to the extent to which the g2y A, Al Ay i) Bl udint ke
company's strategic objectives are achieved, the quality of risk Aels 4,51 Aol 3?,1_553 Selells)ls]
management, the adequacy of internal control systems and others, aasally byall cilyr 23 o e Loty
provided that the strengths and weaknesses shall be determined and Al Abias e Gan Loy Lamllas 18D
propose to address them in line with the company's interest.

Gy A9y 2593800 o 0¥ @it o) 065 (3

3. The performance evaluation procedures shall be written and clear so
that they are disclosed to the Board members and the persons

concerned with the evaluation.

E)‘J:ﬁ‘ u.u.l.‘z/a ;L;a.c.y L«\c wa‘ fc.I._»
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