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8. Voting on the business relationship between the
Company and Chairman Mr. Sulaiman Alkadi as he
has a direct interest and renew it for further year.
Note that last year total insurance premiums was
SAR 88,135 without any preferential treatment
(attached).

9. Voting on the business relationship between the
Company and Al Othman Group, presented By
Board member Mr. Abdullah Alothman as he has a
direct interest and renew it for further year. Note
that last year total insurance premiums was SAR
279,240 without any preferential treatment
(attached).

10. Voting on the business relationship between the
Company and Board member Mr. Walid Aljafaari
as he has a direct interest and renew it for further
year. Note that last year total insurance premiums
was SAR 2,008,400 without any preferential
treatment (attached).

11. Voting on the business relationship between the
Company and Al-Rajhi Group, presented By Board
member Mr. Khalid Alrajhi as he has a direct
interest and renew it for further year. Note that
last year total insurance premiums was SAR
82,100 without any preferential treatment
(attached).

12. Voting on the business relationship between the
Company and Al Esam Kabbani Group, presented
By Board member Mr. Hassan Kabbani as he has a
direct interest and renew it for further year. Note
that last year total insurance premiums was SAR
5,530 without any preferential treatment
(attached).

13. Voting on the business relationship between the
Company and Board member Dr. Sulaiman
Altuwaijri as he has a direct interest and renew it
for further year. Note that last year total
insurance premiums was SAR 907,396 without any
preferential treatment (attached).

14. Voting on the business relationship between the
Company and Al Shoaibi Group, presented By
Board member Mr. Walid Alshoaibi as he has a
direct interest and renew it for further year. Note
that last year total insurance premiums was SAR
418,785 without any preferential treatment
(attached).

15. Voting on the business relationship between the
Company and Board member Mr. Abdulrahman
Balghunaim as he has a direct interest and renew
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it for further year. Note that last year total
insurance premiums was SAR 14,575 without any
preferential treatment (attached).
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Voting on the amendment of the following Articles of the Company’s By-laws:

c llq
Walaa

Before amendment

After amendment

Article Eight: Capital

The Company’s capital iz {400,000,000) four
hundred million Sandi Rivals, divided info
(40,000,000) forty million shares of equal value
with a nominal amount of SR 10 {ten riyals) for the
single share. And all are ordinary cash ghaves.

Article Eight: Capital

The Company’s capital is (440,000,000 forty
four hundred million Saudi Eivals, divided info
{44 000 B00) forty four million shares of egual
galue with a nominal amount of SK 10 (ten riyals)
for the single share. And all are ordinary cash
shares,

Ariicle Thirty: Invitation for Conventian of the
General Assembly

The sharcholders’ general assembliag are held by
invitation from the board of divectors. The
chairman of the board ghall invite the ordinary
general assembly if requested by the accounts
controller, review commitiee or a nuymber of
shareholders representing five percent (3%) of the
capital as minimum. The sceounls contraller may
call the assembly o order if the board has not called
the assembly o arder within maximom fhidy (30)
days from the date of the account controller’s
request,

Invitation to hold the peneral assembly shall be
published in a daily newspaper disiributed in the
area where the company’s head office is located
within at least ten (104 days before the date set for
the holding of the general assembly. Copy of the
imvitation and the meeting agenda shall be sent to
the Capital Market Auvthority. However, It is
enough fo extend the invitation on time through
registered [etiers only to all the shareholders slong
with ¢copy of the invitation and the agenda ilems
sent to the Capital Market Authority within the
period specified for publicalion.

Arficle Thirty: Invitation for Convention of the
General Assembly

The shareholders® general assemblies are held by
invitation from the board of direciors. The
chafiman of the board shall invite the ordinary
genera) assembly if requested by the accounts
comtroller, meview commitiss or 2 number of
shareholders representing five percent {5%) of the
capital as minimum. The accounts controller may
call the assembly Lo order if the board has not called
the assembly Lo order within mextimum thirty (30)
days from the dete of the account controller’s
request.

Invitation to hold the general assembly shall be
publishied in 4 daily newspaper disiributed in the
area where the company’s head office is [ocated
within at leagt twenty-one (21) days befors the dawe
get for the holding of the general assernbly. Copy
of the invitation and the mesting agends shall be
gent to the Capital Markel Authority. However, it
is enough 1o extend the inviktion on times throuph
répistered letfers cnly to all the shareholders along
with copy of the invitstion and the agenda items
senf o the Capital Market Authority within the
period specified for publication.
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Article Forty-Three: Financial Documents
Ttem (2): The chairman of the board shall sign the
documents  mentioned in paragraph (1)
hereinabove and deposit copies of same in the
company’s head office under the disposal of the
ghareholders at least ten {100 days prior to the date
set for the holding of the general assembly,

Article Forty-Three: Financial Docoments

Item (2): The chaivman of the boaid shall sign the
documents  mentioned  In paragraph (1)
hereinabove and deposit copies of same i the
company’s head office under the disposal of the
shareholders at least twenty-ong (21} days poor to
the date set for the holding of the general azssembly.
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Comparelon of Audit and Aeview sevvice proposals for the flnandal vear 2018

{amounts In SAR)
PKF AlEassam KPME Moore Stephens-AlAyouly | AlDar-G I.'Hl'lt Thorntoh

Ciparterly revieur tervices 23,750 85,000 1,250 40,000
[Total 4 quarters 135000] 340,000 125,000 160,000
snpual Statutory audll 120,000])  FH,000 145,000 240,060
Apgregate audit and restew fep 55,000 650000 250,000 400,000
SARMA prudentlal Kebum 15,300
Certiflcation of Vearly CCHI 16,000
|[Review of Relabed Party Trangactians 15,000
Make:

Exlsting firrm iz PKF & Alfwyou by
Out of pocket expanses wil be charged on actual bills basls far all firms
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Section [1]: Introduction

1- Foreward
1. Corporate governance 15 the system by
- which the companies shiall be monitored by
fts management to serve the best Interest
of the shareholders and others.
2. Corporate govemnance guide which i
generally referred @ as “directary” is @
framewoik for the method by which
corporate governance is execuied at 53 i
United - Cooperative Insurance  Company
{referred to as The Company’ of Wiala'al.
3. These policies . are restricted  in
acrordance with the systems af the
supervisory avtharlties and the philasophy
of Wala’a. The purpase is to create and
maintaln £orporate governance  policies
and praciices that reflect the neads of the
market and the entity concerned with the
reguiatlon of the market and expectations
of the sharehclders and the other partles
deafing with the corpany. The board of
directors shall cooperate with the company
management team  to  achleve this
ohjective while malntzining the value of
the shareholder and supporting such value.

2- Definithons
a) The words and phrases stated in this
directory  shall  carry the meanngs

indicated in the system and the list of
weenlnologles used by the Saudi Capital
M arket Autherity and Hs roles.

bj For the application of the provisions of
this directory, the words and phrases
merntioned below carry e meanings
indicated against sach of them unless the
context requires oTherwlse.

EANLA: Saudi Arahlan Monetary Agancy.

Board of Directors [the Boeard)s The
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Compary's Boatd of Directars as accepied
by the laws In the Kingdom of saudi hrabia

chairman of the Boaid {Chairman): & Non-
avecutlve Board Member elected by the
Board to preside over its meetings 2nd
prganize its activities,

Chief Bxecutive Officer [CEGH: the officer
with highest rank in the senior executive
rmanagement of the Company, wha [5 in
charge of itz daily manageiment, regardless
of the title of his or her posttlan.

Cannpany  (Companles): the insurance
ahdfor re-|nsurance Company licensed by
chpAs under the law of Supervision of
Cooperathie Insuranee companies and its
Implementing Regulations.

Releted Company: @ campany {ar ane of
saveral companies that SAMA may consider
to be acting in concert) hdlding 2
shareholding of 5% or ragre in the equity of
the company; or the Company, or &
company in which the Comparny {gither
alore of with other compaiiies that SAMA
may consider to be acting in concert) holds
a sharehalding of 5% or more.

Related Persons: close family members of
pavents, spolse, descendants; any persan
with 2 business refationship that might
Influence the declsion making process; and
any estahlishment in which any member of
the Board of Directars has mare than 5%
interest.

Signiflcant Shareholders: natuval or legal
persans that, directly or indtrectly, alohe or
In association, contrels 5% or mare of the
Company’'s shareholding.

Execitive Bosrd Member: 3 member of
e Gpamd of Olrectars who 15 also a
member of the executive management of
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the campany and partdpat®es in the datly
affalts of the company and earns a monthly
salary (n retorn thereaf.

Non-executive Board Member: a mamber
of the Board who provides opinlens and
techinical advice and is not involved In any
way it the management of the campany
and does nat receive 3 monthly or an
anhual salary.

Indepandent Board Member: a member of
the Bpard whe enjoys complete
independence, This means  that the
member is fully independent frorm the
managertient  and  the  company.
Independence is the abllity to judge things
after taking Info account ali relevant
information without undue influence from
management of from other external
g niities.

Independenice cannot be attained by a
Board member in the following situations,
incuding but not limlted to:

a. Being a Significart Sharehalder in the
Company, of in a Related Cempany,
working for or represeriting a Significant
shareholder.

b. Being a member of the Board in a
Related Compaty or ong of its subsidiaries,
or having been ene during the past two

years,

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

4. Holdlng a Senior Management pasition
in the Company, or in 8 Related Campany,
or having held ong during the past [wo
YEArS,

e. Baing an emjiloyee with the Company, or
4 Related Company, of wlth a company
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that provides services to the Company
e.g, extermal auditors, cohsuliing firms,
ate.) or having worked with any one of tha
shove durrg the past bwa (2) years.

f. Baing a Related person of & mernher of
the Board of 8 Seniar Managamnent of the
Cornpany or a Related Company.

g Heving a contractwal or huziness
relatlonship with the Company (elther
directly or through an entity in which he or
she iz a Significant Shareholder, 3 Board
member, of a manager) which resylted m
paying to, or recelving from the company
the equivalent of Two hundred and fifty
thousand (250,000 Saudl rival or mare
lather than his ot her remiuneration as a
directar of Board and armounts related to
suranca contracts) during the past bwo
(2] years.

h. Being under any financial oiligation
mwards the Compary ar any members of
its Board or Saniot Management that tight
limlt the exercise of independence in
judgmeint and declsions making.

senlor Management (Managemerity: the
Managing Director, Chitef Executive Officer,
Ganeral Mapger, their deputles, Chlef
Financial  Officer, Managers 0of |ty
department, officers of risk rmanagement,
imternal audit, and compllanee functions,
and similar  posiion in ihe Financal
institution, in addition to ihcumbents of
any other positions determined by SAMA

Sanior Positions: WMembers of the board
and the sehior managerment.

Stalisholders; the persons or partfes who
have an mterest [n the company, ncluding
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charehalders, policyholders,  claimants,
smployees, meinsurers, regulatory and
supetvisory badies.

Accuraulatve Voting: a method of voting
for electing diteclors, which gives each
siiarehoider 4 yoting righl egulvalent te the
nuinber of shares he/ she holds. Hef she
has the right to use them all for one
neminee or o divide them between his/
her selected nominees withaat —any
duplication of these votes. This meathed
increases  the chances  of  minarity
shareholdars o appoint their
represertatives in the Board through the
right to accumulate vates for one naminae,

Minority Stiareholders: those shareholders
who represeril a class of shareholders that
dops not control the carmpany and hence
they are unable to influence the company.

3- Purpose

1. The pyrpose of the corporate
governance direcfory is to sefye as guida
For the members of the board of diredors
and the company manigement tdam a3
well as the departmeitt managers as it
assfsts  the company rfanagemett  in
ghsenfing the corporate  governanog
instructions and applying the best praciices
in disclosure,

7. This direckory aims to establish paolicles
and detzlled internal procedures to be
comnplied with In order b0 &nsure the
support of the sharehalder’s value on the
lang run through clear and cerkaln
dizclgsure and representation.
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4- Revision & Updating

1. This decument 15 a demonsiration of the
curtent policies of Wala'a.  Such policies
were lald down and will be reviewed

perindically according to the philosophy of
the company.

2. Ihis tegulation eoes in line with the
carporate povernance regulations issued by
the Saudl Arabian Monetary Agercy
(SaMA) and Capital Merket Authority
(CMAL

3. The amendments and revisions shall take
the stape of imodified policles. The
amendment: shall be accomipanied with
clarifications showirg that the amended
policies shall supersede the previaus
policies.

4. This document shall be amended after
approving the amendsd palicies through
the cancelistion of the old text and its
replacement with the new text or its
cancellation without replacament.

5. The governance segulation shall he
reviewed by the beard af directors on an
antiuzl bagis, The boacd shall provide the
generil assembly with any
recommendgtions regarding the
amendment of such Teguiation. However,
SAMA  shall  be informed of any
amendments to be made on the regulation
within [21] warking days from the date of
approving the smendment.

5- Amendment Procedures

The Compliance Officer shall list any
changes In this document in collaloration
with the Chef Financlal OQificer and shall
present 11 to the Chief Executive Officer in
the following Instances;
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1. Any change In the regulatory texts
approved by the corpetent authonties.

7. &ny new roles lay down by SAMA with
vegard to the insurance Industry.

3. Any operating requirements as agreed ta
by the company managemeant.

4. The amendmwents shall be docurnented
in @ suttable way to be presented fo the
heard of directors for endorsement.

5. Thiz decutnent and all amendments
tnade subsequently shall agree with SAMA
vules and regulation and other pertinent
rules (ingluding those of the Saudi Capltal
Market taws and regulations).

G- Validity Date
These policies and pracedures shall take
efFect From the date of Its approval by the
hoard of directors and endorsement by the
general assembly.
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Section [2]: Corporate

Covernance Framewark

1- Public Palicles

1~ The Coinpany shall maintaln the highest
corporate  governance standards in ik
dealing with warious shareholders.

7~ The Company management standards
represent nseparable part of the basic
values of the Company Induoding
transparency, integricy, responsibilities and
compliance with the code of business
conduck

3~ The Company most put in place @
remuneration and campensation policy in
accordance  with  Hiig  Regulation, duly
approved by its Board of Directors. The
board has reviewed the company’s
remunetation paficy ard shall consider amy
necessary amendraents on an annual basis,
26 a  minimum, Al subseguent
amendments thereon must be submitted
to SAMA within twerty one (21) working
days from the date of the amendmant.

4 The Campany hes put In place a code of
ethics after approwal by the board of
directors, Lo ensure that the company's
acthiities are condueted in a Fair ghd ethical
DL

5- The Company shall praovide SAMA with 2
copy of the organfzakional —strocture
approved by the hoard, and any updates on
it thereafter, within twenty ohe ({21]
waorking days from the date of ft approval
by the hoard.

G- The final
perfarmance,

for  the
regular

respons hility
behavlgr  and
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caormitmeant by the company, shall rest on
the hoard of divectors. Delpgation of
authority to the board's committeas or the
cenlor management snall not religve the
board from its responsibiilties, Further, the
board shall also be responslble for the
performance of the other partles agreed
with to perform certain  Lasks and
Functions.

2- Principles of Good Managementin
Corporate Governamnce

Wals'a Company bas determined e
following paints as main principles for
corparate govarnance:

1~ Transparency in the work procedures of
the poard of directors ang independerice of
itz wiark,

2- Leadership, supension, internal contral
ang risk manzgeEment,

3. Shouldering responsihllity at e
shareholders through commaonlcation with
them and the disclosure procedures.

all the

4~ Honesky with

charehalders,

in  deallng

5- Quality of products and services.
&- Sgdal, legal and environmental aspects,

=_\Wala'a Compary shall focus an realizing
goad rmanagernent for the COIMPATIEs
throsugh the policies that agree widh the
ahove principles.

3- Objectives

The maln akjective of the hoard of
directors it to uplift the company and
support the long term value and achieve
wisalth for the siareholders. Below ate the
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abjectives which can be achieved by
cotporate governance with rega rd to Hre
company's shareholders and benefldaries:

1- Protecting the rights of tha sharsholders.

1- Tregting the shereholders faitly and
impartially.

3- Giving consideration to the beneficlaries.

4- Hardling the legal duties set forth in the
various iaws.

5. txistence of a hoard of directors
standing praperly and capahle of taking
ndependent and subjective decisions in
warious matlers.

6 Board of directors maintaining balance
with repard to representation of encugh
number of Independent and non-exacutive
board members who ara taking care of the
interests and affalrs of the fakeholders.

7. Baard of director's adopling of the
transparent practires and procedures and
making decislons on the basis of sufflclent
information.

8- Board of director developlng effective
mechamism to serve the nberests and
affairs of the s1akeholders.

q. Board of ditectar  Tnforming the
shareholders and Individuzals continuonsly
an the pertinent developments which may
alfect the company.

10- Board of director monltaring the
management feam members effectively.

11- Bpard of director maraging all the
company affairs at gl times.
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4. Fartors affecting Quality of  <isudl Jasga B Fasa e B3 A0 Jakgrll
Corporate Governance Management
Quality of ihe corporate governance dal gl e Tpdod g g0ms Bty pll 5o} Bape <5

depends mainly on the Followlng factors: 2 W
1- \ntegration of the management. B3 (JalSTF
2- Abllity of the board of directors. AT daa 5 w8
- Efficiency of the pracedures. R P R PPV
4- Extent of commltment of the hoard 34l e b o3 g gans -2
rmentbers,

5- Quality af coMpany reports. ALy p fEsa g 0
&- Participatlon of stakehelders in the J_pa 8 el A5 L
management.

5- Ways of Achievement ol cpr -2
Objectivas of company mansgement can e phubdy ebugls IS Rl 8l 3 P
be realized by the conselidation and I e guia gl A TN
applicaflon of the company palicies in the

fallowing sublests:

1- Regulation of the wark of the board of Sy erhmtlis sty S e dhas bt
directors by determining the authonty, Rl B gt SN s i ginsy
rofes and responsibilities af the board of

directors clearly.

2- Streamlinihg the work of the board of alf paig Sl pdae elie] de gk oY
diteckors by developing the code of Al
husiness conduck

a. ¢ode of business comduct In the o e LA L i Eal e gl sel A F
company which all the smployees and ey 35 0k (e olsols dBgall pes
members of the compshy Management gzl 54H 8 oyl
and boatd of directors must cormply with.

4 Treating shareholdars  fairly  and s ot ¢ ppoiieeld Aol

impartally.
k- Restrictions on the intemal cireulafon, 1A bl Lo 3 il o

Papa 12 ol &7
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§- Bules of disclosure and repatting.

7- Risk management.

Z. Monioring the cammitment of audi
carmmitfee.
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Section [3]
Shareholders’ Rights and General
Asrembly

1- Purpose

walg's has estsblished policies  and
procedures for protecting the shareholders
rights and interest: according o the
corporate gevernance framawaork,

2. Shareholders’ Public Rights

All the rights of the shareholders
aeenciated with the stacks, particularly He
right to obtaib a partion in the distributable
profit, shall be malntained and so 15 the
case with the right to own a portian in the
company assets upen liquidation. This is iny
sddition to the right of attending the
chareholders assemblies and taking part
s deliberations and woting for RS
decizions, and the right ta dispese of the
stock and the right To montor the works of
the heoard of directors and flie liability
claims agalist the board mermbers, and the
right of inquity and seeking inforimation In
a way that doesn't harm the company
mterasts ahd doesn't contradict with the
Capital Market Authority Law and its
implementing Regulation as well as SAMA
Reguiatlons. '

3- Facilitation of Shareholders’
exercise of rights & access W
informatbion

a) The Company's arficles and internal
policy  and  procedures contain  the
necessary procedures and precautlons to
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ensure that all shareholders are able to
expreize their legal rights.

by Al the infarmatlon shall be prewtded [
the company to enable the shareholders
erarcise  thelr rights  properly.  Such
informatien shall be comprebensive and
aceurate  and  must he  prowlded and
updated In a regular and tirnely maninar.
The Company shall use the most affecilve
ways to  communicate with  the
sharcholders. Mo discrepancy shall be
axeiclsed with respect to shareholders in
relation to providitg information.

¢) An updated copy of these corporate
povernance polides and procedures has
heen made available for the shareholders
an the campany’s website.

d} A copy of the annual board of directors’
report  shall  be provided o the
charehoiders durinig the general @ssembly
meeting  incorporating comprehensive
evaluation  ahout  the campany’s
performance  and  sktus featuring  at
minimum the followlng:

1. Anahytical review of the campany’s
financial performance during the [astyear.

7. Most important taken detisions and
their impact on company s performance
angd situation,

2. Pyaluation of Company’s strategy and 15
statys Fram a fimancial viewpaint.

- Names of listed companies i which a
bpard miember of the company is @
member in that board of directors.

5- Any punishroent or any provlso or
penalty Imposed en the company by aniy
Judicial, supervisory or regulatary entity.
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g- any punishment or proviso ar penalty
irmposed an any of the baard members hy
any judicfal, supervisory or regulatory
entity.

7- Evaluatlan of the risks surrounding the
company and ways of deallng with therm.

8- Fulure performance foracasts.

5- Shareholders’ Rights related to
General Assernlly

a) The general assembly shall he held at
least once 3 year during e six mah s
following the end of financial yeat of tha
campany.

b} The general assernbly shall be convenad
by recjuest from the board of directory, The
hosrd of directors shall call the general
gssembly £o meet 1 so requested by the
auditor or a number of the shareholders
whase ownership represents (5%} of the
capltal a5 mininuem.

¢} The date for the holding of the general
assemibly and its place and agenda shiall be
anrounced af least 20 days prior to the
appointment.  The  InvIEaton shall ke
displayed in T ADAWULY website, the
corpany website and in two wigespread
newsgapars in the Kingdam. Means of
modern technology shall he used for
communication with the sharehglders,

d} Shareholders shall be glven a chance to
participate atlvely and to vote In the
penaral asserikily meatings for
chareholders. They should also be mformed
of thie rules that govern such meetings and
the vating pracadures.

g} Arrangements shall be made to allow the
participationi of the largest nurber of
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shareholders In the general assernbly
rieetng including the selection of the
suitable timing and place.

f} The board of directors shall, upon the
preparation of the general assembly
meeting agenda, take into conslderation
the matters which the shareholders wish 1o
enlist in the meeting’s agenda.

g) Shareholders who own at [east (5%} of
. the campany shiares may add ore ar more
lvemns to the general assembly agehda upor
itz preparation.

hy Shareholders rmay discuss the matters
Nlisted it the general assembly agenda Items
and address quaestions about it to the
board members and the extemal auditors.
The board of directars or the exterral
auditars shall respond to the sharefiolders’
questions o the extent that tlossn’t harm
the cormpany [nterests,

) The matters presented bo the general
assermbly  shall be accompanied by
adeguate irfarmation to enable the
sharehalders to take their decisions.

i Sharehiolders chall be enabled to review
the minutes of the general assernbly
meeting, The company shall provide the
minutes of meeting to Capikal Market
Authority within ten days of the dake of the
meeting.

K] The oiarket “TADAWUL shall be
informed of the results of the general
assernbly immediately upon its completiot.

&- Voting righis

A) Voting represents a baslc right for the
shareholder which can't be denled In any
way. The company shall aveid Tniroducing
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any procedure which may haimper the
utilizatian of the right to vote. Shatehalder
chall be ehabled to exercive his right to
vike.

b} & Shareholder may appoint, In Writing, a
sharehoider othierthan the members of the
board and the company employees to
aitend the genera! assembly oo his behalf.

c} Imvestors who are Judicial persans, who
act on behalf of others, such as investment
funds, shall discloss their voting palicy and
Hrelr aczual votlng in their annual reports.
They should also disclose how to deal with
any genuine conflict ol [nterest which may
affect the exerclsing of basic rights
pertaliing to their investiments.

dy In respect of maminatian af hoand
member any vobing done shall foliow the
accumulative voling method.

7. Shareholders' Rights in Dividends

a) A clear policy has been estahlished
regarding the distrfbutlon of the dividends
in a way that serves the interest of the
shareholders and  the  company.
Shareholders shall be informed of that
palicy in the general assembly meeting and
reference thereto shall be made In the
board of dinactors’ report.

b) The geheral assembly shall approve the
dividends to be distributed (if any) ard the
date of distibution. These dividends,
whether they be in cash or banns shaves
shall be given to the shareholders who are
listed in the recards kept at the securily
depasitory center as they appear at the
and of trading session on the day on which
the general assembly was convenad.
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Seciion [£]
Toard of Directors

1- Formation of Board of Directors
The following shall be complied with as
regards the formation of the board of
directors:

a) The Campany’s article of association sets
the nember of the board of directers akten
members. W members less than  this
number are nominated upon the re-
electfon of the board members, the
nornlnated members anly shall be accepted
provided that their number 15 not lass than
three. The elected hoard shall appaint the
remalning members to complele the
nurmber af the board members. Such
appainiment shall be shown to the general
ausembly for approval.

b} The hoard mermbers shall e appointed
by the general assembly for threa years Ty
aach sesslon, It is permissible to re-glect
the hoard members.

¢} The majority of the board members shall
be non-executive members.

¢} The number of the independent hoard
members shauld not be less than bwo
members or ang third of the board
membership.

d} it is prohibited to conjoin the posiion of
the Chairmar of the Board with arry other
executive pasttian in the Campany, such as
Chief Executtye Dfficer {CED), Managing
Director or the General Manager,

s) Upon the terminstion of the
membership of a board member in any of
the membership termination ways, the
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company shall inform  fhe relevant
Regulatory Authgrities immedlately along
with the reasons.

fi A haard member shall not be a board
memher for mere than five joint stock
companias gt the same Hme.

g1 A judicial persen who has the (ght as per
the company's articles of association o
appoint representatives for him in the
hoard of directors may vote for the
nomination of the other members of the
haard of directors.

2. Requirements of Membership m
Board of Ditrectors

a) Every baard member shall pe an owner
af shares worth oo 1ess than Ten Thausand
Saudi Rival

b} Such shares shalk be deposited withli
thirty days from the date of appointmert
by the member in @ bank mamed by the
Mnisiry of Carnrnerce,

¢y Such shares shall be set aside to ensure
the Tiability of the board members and shali
hon-negotisble undl the elapse af the
period set for the: liability heatthg provided
in Article {77) of the Corporate Law ar uhtil
such time the fawsuit is settled.

d} Each member of the Board has abtafn
a hio objection from SAMA.

acclirnulative  voting
in the gengral

gl Applylng the
method when  woling
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assembly for appointing hoard mermkers.

fi Members of the Board shall coiettvely
have the appropriate diverstty with respect
to gualifications, knowledge, axperlence
and skllls in the warlous areas of the
Coripany’s husiness and Operations. Ln
addition, each Indiidual Board member
must possess the appropriate level af
quaiifications,  krowledge, eNperence,
skills, and the integrity 1o effectively
perform his or her role arid diseharge hiz or
fiar responsicilities,

£} A Board member shali not be a
member of a board of another lacal
insurance and/or reinsuiance company, o
any other board committess, or oreupying
3 |eadership posttion in such campanles,

3. Board Nominatlon Frocess

a) The company shali have formal and
tramsparent  policies, standards  and
procedures for Board nomination, which
are approved by the General Assermbly and
toformed 1o SAMA,

sl The Board nomination progess shall
rake into accoutit the follawing

i Allowing suffident time for
receiving  nomination  proposals far
Bevard memberships

fi- Reviewing hominatiob proposals for
Board mermberships by the nomination

and  remuneratton  commitiee  and
documenting  any  findings  and
recornmmendations.

it~ Providing shatetialders with
adequate information oti  the
candidatias’ auallficzticns and
relationship with thie company prlor bo
voting.

iv- Applying the Cumuldtive Yolting
Method when woting in the general
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assemnbly  for  appointing  Board
members,

d Ohbtaining  SAMA'S  written  no
abjection prior ta the appointment of amy
board member.

d} The Company must natify SAMA
when a naminatlon proposal for Board
mernrhership has been rejected and must
specify the reasons for the rejectior.

) The aurnber of Board candidates
presented to the general assernbly far
voking shall exceed thie number of available
ceats in order to provide the general
acsembly e oppertunity to select among
several eandidares.

The Board can engage the sarvices of an
Independent specialized external party to
identify additional cardidates for Board
rmembeiship whien the number of Board
candidates is insuffident.

4 Chairman of e Board and his
Deputy:

1- The board must choose a nen-axecutive
director as & chairman of the board, also
the board may seiect = non-executive
imarmhber as Vice- Chairman lafter ehtalning
SAMA approvals).

7- The board of directors shall elect the
Chalrman of the board and the Vie
Chairman. Their membershlp period shall
be three years The Wice chalrman of the
board shall have the same autharlty of the
chairmamn in his abisence.

3- The boand shall authorize the chaitman
to organize board's activities and grant Him
of fer necessary powers to discharge bls or
her respansibilities.
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4 Chalrmai’s responsibiities!

a} Omganizing the hoard's activities,
Including setting the agenda for board
meetings in eonsulation with CEQ and
other hoard metmbers, presiding  owver
hoard meetings, and overseelng the
process of providing the board wlth
iformation and reports.

b} Representing the company af judicial
bodies and supervlsing the relatlonships
hetween the board and intermal and
external parties

¢y Supporting the boartt's effarts  in
prometing higher standards of carporate
govarnance and ersuring compliance with
applicable [aws and regulations at all times.

5 The chalrman's responsioilities shall nak
gverlap with those of the CEQ. The
respongibilities of the chairman of the
board shall he restricted to his er hier
supervisory mile and shall not exiend o the
avacutive responsibilities reseived for the
CEQ.

6- It is prohibited to conjein the position of
the chalrman of the board with any other
executive posiion n the company, such as
chist exeautive offlcer {CEO) or the
managing directer or the general manager.

7- ‘The chaitman shall ensure that the
board conducts its aclivities responsihly.
without ynduly  Inteifering  with  the
company’s operational actrdties.

2. The board can, by a miajority vote of all
board members, dismiss its  elected
chairman at any fime.
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5- Termination of Board Members

a) Thia ordinary general assembly may 3t
any time dismise all or some of the board
members even if the company's articles of
association  states otherwise  without
prejudice of the rights of the disimls et
imember to gquestion the company if the
dismissal  occurs  for  unfustified  or
unacceptable reason or at @ non-suitable
fime.

¢} Membership of the Board shall be

terminated upan
i- Expiration of tha appointment term
i- Resignaton of the Board metmber
ii- Death ofthe Board membear
iv- Becoming physically or  mentally
fmipalred 'n 4 way that could severely
limit his or her ability to properfy
perforn his or her mola
y- Being declered  bankrupt  or
nsalvent or making a setlement
reguest with creditors or ceasing o pay
debts
vi- Being comdcted of ah offence
ivolving  moral  dishonesty  or
cahtravention of laws in the Kingdom of
saudi Armbia or any other jurisdiction.
vii- Failure 1o fulfil  the Board
membership's obllgations in 3 way that
harms Lhe Company {In whith case the
termination of the Board member must
be approved by the general assem bly).
viii- Faillng to attend  three
meetings that were held within ene
vear  whhout 3 legllimate and
acceptabla reason
i Inability to continue performing
their mole based an any applicable laws
and regulations in the Kngdom of Saudi
Arabia
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Subject  fo  applicable  disdpsure
requlrgmenm sAMA  must be notified
when a menber of the Board resigns or
when his or her membership & being
terminated for any reason ather than the
end of appointment term within (5}
husiness days fram the date on which the
Imember leaves.

G- Boartl of Directors Membership
Vacancy

a} If the position of a heard member
becomes vacant, the board may appoint a
member temporarily in the ‘acant. post.
However, such appolnt shall be presentec
to the ordinary general assembly in fts fist
meeting. And the new member shall
complete the term of his predecessar anty.

b} If the number of the beard member falls
short of the guerom necessary for the
meebings, the ordinary general asseribly
shall appolnt the necessary number ‘of
mambers as soon as passible,

7. Main Functions of Bpard of
Directors

Following are the maln functions of the
hioard:

1- Embodiment of  the  strateglc
orieniatlan and matn objectives of the
rripany and slpervise its
implementation through:

a) Develop strategic plans for majar
operations of the company and action
jilans bogether with supervision of same.

bl Design, review and monifer a risk
management plan.
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¢] mpproving key policies and procedures
and regularly reviewing and updating them.

d} Determine an ideal capital structure of
the company and s strategy and fimancial
ohlectives; and approve the periodic
Floancial sk kements.

e] Superyise major capltal expenses of the
company and own and dispose of assets.

f) Set parformance objectives and menttor
sxecution and total performance of the
camipany.

g Effect periodic teview of the
organization chart and funchions of the
eompany and gel them approved.

h} Selecting dnd changing executives in leey
positions (if needed), and ansuring that the
company has an appropriate replatement
by an appropriste alternative with  the
necessary skills and eligibility for the affice.

il Supervising senlor managemeatit and
monltaring the company's perfarmance
nhjectives set by the hoard.

i} Ensuring the Integrity of the company’s
accounting and finanglal reporting system
and the appropriateness af its disclosure
Process,

k] Encuring that the interests of the
polieyholders are belng pratected ac all
timas.

iy Pramating highest standards of corporata
governance and easuilng comyliance wikh
applicable laws arid reguiations at all times.

m] Formulate policies  and  written
pracedures to streamllie its activities In an
official tranz parant manner.
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n} The Board shell grant the audit
committee  the appropriate  level  of
authority to imvestigate any matter within
its randate and shall ensure that the
imtertial audit function |3 indepandent and
i granted full aceess to all the informetion
I needs to canduck s actlviiles. In
addition, the board shouid fake all
necessafy  measubes D Ensure the
responsivensse of Senior Wanagement to
jnkarnal anditore oueries and
recommehndatGns,

2-  Farmulation of rules and regulations

for internal contral soch as:

a} Setting a written policy to organiie
conflict of interest and rectify the possinle
eazes of conflict for each board membsr,
evecutive management and sharehnlders
including the misuse of the company astets
and faciiities and the misuse resulting from
dealing with relevant peisans.

b} Ersuring the integrity of the flnancial
and accounting systerms including  the
systems related W preparation of the
Ananclal repars.

) Ensuring the applicatian of il Shle
contral measures for risk marzgement by
determining the general seope of the rigks
which the company may encounter and
stating such risks with fransparency.

d} Cohducting an annual review o ensure
the effectlveness internal  auditing
function Tri the company.

of

3- Design a governance system for the
company, Nt cantradicTing with tha rules
af this regulation, and rmaonltar it and. i=
effectiveness and amend it if neceisary.
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&4 Formulation of policles, standards, and
clear and specific  procedures  for
membership In the basrd of directars and
put it into executlon after beirg approved
by the genaral assembly.

5. Institutlon of a written policy that
regulates  the  relstion  with  the
stakeholdars for their protection and to
maintaih their rghts. Such policy shall
particularly cover the followng:

a} Mechatilern  for cempensation of
stakeholders ini case their rights are
violated as determined by the rules and
protected by the comtracts.

b} Mechanism for the settlement of
complaints or disputes which may arise
heiween the  company and  thie
stakehaldars.

ci Suitable mechanism for creation of good
relatlons with the customers and suppliers
with pratection  of the confidential
Information pertaining to them.

d} Cote of business conduct for the
imanagers and workers in the company ih
accordance with the proper ethical and
accupational standarde and that regulabe
the relationship between them and tha
stakeholders. However, the beard of
diractors  thall  establish  moiitoring
mechanistn for application of such rules
and complisrice with,

e} Sodlal contribution of the company.

g- Formulation of policies and pracedures
which ensure that the company respects
the rules and regulations  and s
cammitrnent to impart genuine
nfopmation to the shareholders  and
creditars and other stalieholders.
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3- Dutes of Members of Board

a) Members of e Board shall exgrcite
ther powers and perforn thefr duties o
serye the company interests.

) wembers of the Board shall perfarm
their dutles fres from any external
influence, whether from inslde or outside
the Company. Members of the Board shall
not allow their own personal Tnkerest, ar
the interest of the pattles thay represent,
to come ovar, or in conflice with, the
Company's intrest, ts shareholders, of it
other stakeholders,

| Kemhers of the Board and Its
committees are prohibited from disclesing
to shareholders or the public any
canfidential information cbtalned as they
perform their rsle, other than in general
assembly, and must nof use  such
information for their own benefit and
personal galn.

- Moetings & Agends Items of Board
of DMrectors

1. The hoard of directars shall meet by
Invitation from 15 chairman according ta
the sifuations set farth n the cofpany's
article of asspciabion. Wevertheless and
regardless of any contravening text in the
company's artide of assodation, the
chalrman of the board shall esll far the
reeting when asked by Two members.
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2. The board meeting shall not be wvalid
unless attended by at half of the members.

3. Al individual menibers of the Board shall
hawe the same proportionate control and
inflvente over the decisions of the Board.

4, Decisiens of the board shall be made by
the majorty of the attending or
representing members, When the opinlons
equalize, the apinlon supported by the
chairmran shall presvail.

5. The Beard’s meetings shall be held on 3
regular bagie and s needed. The Board
chall hold at least four {4} meetings every
year and at least ane every guarler,

6. Tha board members shall dedicate
anough  Hme to  perform theiy
respansibiltties incloding preparation for
the board meeflngs, 2nd temparary ahd
permanent committees and Heenness fo
attend such resiings

7. The board of directors shall hold regular
ordmaty meetings by invitatlon froin the
dhalrmsan. The chizirman shall call the board
of directors to hold an emergency IMeeETINg
wherever asked, i wildng, by two
members,

8. The chairman shall consutt with the
qther members and the diief executive
officer upon the preparation of a schedole
tor the agenda items fo be reviewed by the
board, The agenda Items shall be sent,
accompanied with the documents, 0 the
maribers i ample time so that they may
study the topics and prepare well for the
meeting. The board of the directars shall
apprave the agenda ftems once it is held. I
case any member ohjects to such agends
times, details of such objection shall be
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writtan in the minutes of the meeting.

5. Minutes of te Board meetings shall
indicate the meeting's attendance, topics
discussed, majer deliberations, vothg
procass, objections and assentation’s from
yoting (with reasons If any), decislons taken
and  reservations. Al records  and
documents reviewed during the meefing
andfor referred tn in the mtnutes shail be
attached to the minktes.

10, The board minttes of meating shall e
recorded and signed by the chairmah and
the secratary and shall be documentad az
an afficial record.

10- Board Secretary

1_ The Board shall appoint a Secrebary of
the board, for tts term, o arrange the
Board actlvities and provide support and
assistance  to  board members; The
Secretary can be a member of the Board or
a member of Company's staff.

2- The Secretary of the Board shall have
adequate experience and knowledge of the
Company's businass and actlvities, possess
strong communication skills, and are. well-
informed of applicable laws and regulations
and  best practices  n corporate
governance.

3- The board secretary shall perform hiz
cesponsibllities based on the Instructions aof
the board chairman which include {for
exarnplel:

a) Coordination af the hoard meetings.
h} Ensure avallability of the suitable means

af communization ta exchange and record
the information between the board and [Ls
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committess and ameng the executive
management membears and the narn-
executive mambers,

€1 Maintain minutes of the board meetings.
The minutes are the permanent official
rerord of the work and dedsions taken by
the board and its subcommittees.

di Keep all the neressary documents
pertaining to the minuies of the board's
meetings.

o} The minutes of the board meeting shall
document any voting done  durlng the
mesting including oblection and ahstentlon
from vofing.

f] The Secretaly shall give an advance
notica, send meetlng agendas with aiy
ralevant docurients to board members and
erisure their delivery within period of {10)
worklng days prior bo the meetings.

g) Minutes of the meeting shall he
distilhutad to the concerned parties within
a period of fifteen days. Tha persow or
entity responsible for implementing the
resoluiions taken shall be defetimined.

hy The compensation of the secrétary for
performing this role shall be determined by
the board.

11~ Powers & Authoerity of Board of
Direstnrs

a) Powsers of Beard of Dlrectars:

1- With due regaid 1o the powers decided
by the general assembfy, the hoard of
director shall have the widest powers with
regard to company's management. |t shall
also have the authority to autherize one or
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more of its members or the others 1w
undertaks certain workls)

2. Members of the Board shall e granted
unfimited  access  to  any - relevant
information regarding the compary.

3- The Board shall be able to seek extemnal
independant advice, when necessary, at
the Campary's expense.

b} Baard of Directors Responsibility:

1- The Board is responsible o the
sharenolders, regulatory and sopervisory
badles, and other stakehalders,

2o With due regard to the powers of the
general assembly, the board of director
shall have the necessary powers  and
authorty to  manage the company.
However, the final responsibilty for the
company shall remain with the Board even
if it formed commitiees ar authorize other
enifitles or indlviduals to do some of its
works, The board has o avold issuing
generel powers of attorney or POwers of
attorpey of unspecified perjod.

3. The responsibilites of the board of
direciors are clearly expleined In the
company’s arficle af association.

4- The hoard of directors shall perform its
duties and responsibilities In Eood
imtention, and attention; while itz declsions
aie based oh enough fifarmation fream the
expcutive management or any trusted
SOLFCE,

5} The board member shall represent &l
the shareholders. He shall do what realizes
the company interest in general not the
interests of the groug he is representing o
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that vobed for His appolntraent in the board
af directars.

&) The board of directors shall specify the
powers  delegated  to the  Senior
Management

7} The board of direors shall deslgn
procedures for orienting the new board
membere of the company business
specllly the finandal and legal aspacts and
to train thern I necessary.

8! The board of directors shall ensure that
thie company piovides enough informatiot
about its affairs to ali the board mamber in
generdl and to the non-executive hoard
fmembers in particular to enable tham to
do their dities properly.

¢} Phartriding dealings of Board Members
and Senidr Executives

Board members or senlor exgrlbiver or any
persoti related to tham may not deal in any
financial instruments of the company
during the following periods:

1- During the (15} calendar days prior to
the and of the financial quarter untll the
dak of announcing and publishing the
primary fmancial statements after being
chedcked by the campany.

2. During the [30) caleridar days prior to
the end of tha financial year until the date
of announcing the anqaual financial
statemenls of the company.

d) Conflict of Intarast in Board of Directors

al Board member may not, without an
approval from the general assembly 1o be
renewed avery year, have interest
{whethet directly or Erclireetly) in the works
and contracts done for the campany.
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b} Baaid member shall inform the board of
the persong! Interest he hes 0 the warks
and cantracts done far the company. Such
notification shiall be documented in the
minutes of the meeting. The Chairman of
th= board shall iform  the general
assernbly when it convenes of the works
and contraces [n which a board member
has interest. Such notification shall be
attached to a report from the exlernal
auditar.

¢ Mo member of the board or senfar
management  shall,  withont a  pricr
authorlzation of the general assembly, to
be renewed annually, participate in any
activity which may likely compete with the
activities of the company, or trade in BNy
branch of the activitles carried out by the
conhpa ny.

d) The cornpany shafl nat provide & loan to
any of the board members of goarantes
amy loan talen by any of them to a third
party.

12- Hesponsibility for Fraud and
Negligence

Members of the board of directors shall be
asked to rompensate the company or the
shareholders or the athers for any damage
which arise from their mismanagement of
the compatry affalrs or their vickation fo
any provisions of the compamy's arkicle of
association. Any condition which states
ptherwise shall be jgnored.
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Hection [5]: creali ] i
Baard Cominlftees Bl ppadgea Lyl

1} In order to extend ity oversight into 150 Jlaely chgelt muon dghad e 830
particvlar areas of the Company’s oo n s had paats QST <2108 Vgl
activities, the Board bas established the
following five committ2es

f. Erecuiive Commitbes

; : . et Tty
fi. MomiEtlen & Remunaration ARy hasdh i Lad Y
Commmittes i el Y
ifi. Inwvestment Cormmittes Lagd ool Tipl o £
[v. Audit Commlttee RS ER R ETE A

v, Rlsk Managemtent Commlitae

2] The Board has approved the Policies B e il Sl dlaedy 5480 e i =Y
Pracedures of all above commiitess whith 1,y 5k, el kel €

lay down the general procedures anc 41 . o,
specify its functiuns, scape of worl,, power g LI g et (95 Al € el iy LD

and duties, and the mechanism through ELERARUIRES RN
which the Board monitors [t5 activities.

3] The Bozrd shall carefully review the Y U o U R R e e
meetings minues and recommendations of Liliagis el clebas]
its camimitbees.

4} The comimittees shall be ahle to seek 45tk Fa o el pilaly Vil ladl Gy o4
external  professional  advice  when S 1Sy debe LAl s a9 et ha A
pecessary, to petform its role, at the Al g gl U praadh dny iy 38,80 A e oyt
Compary's expense, afler aktaining the -
Board’s approval.

+ oa

«  Erecutive Commitiee: LR Ladl) o
1) The Board has formed an Executive s A gkl Lin Led 0 odadt B
Committee to prowvide a mechanism for Uity by A delie 5o LTl Al o
Board to engapge in  deciston mzKing Al dplill e g
cversight, &nd  communicatien  an

imporiant grganizational marters.

2} The Board has approved the policles & &y Aaladi el sy ol cpdaall el -Y
Procadures of the Executive Comrmittee ‘6tblas Lo iy LS, sos lly Aumh
which specify its functions, scope of work L
and ity powers & duties.

3) The detailed policles & procedure are S Bl s g S el gy et ot -

T
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laid out in Annexure A.

s MNomination and Remuneradon

Committee;

13- The Poard has formed the Horination
and Remuneration Commitree which shall

a) make recornmendations ta the Board on
the nominaticri of PBoard and Boand
Committee member
b] FReview the appoiniment and
remuneratlon of the Senior Management
and other personnel,

2} The Board has approved the policles &
Procedures  of the WNominafior and
Remunetation Comrmittes which specify its
functions, scope of work and Tts powers &
duties.

3] The detslled policies & procedure are
latd ot in Annexurs B.

»  Investment Committee:

1} The Board has formed the investrent
committee which shall be responsible for
formulating the Tnvestment policy for the
company funds.

2} Tha Board has approved the pollcies &
Procedures of the Investment Committee
which spedliy its functions, scope of work
and its powers & fdutios,

3) The detailed pollcles & procedure are
|aid oubin Annexure &
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o Audli commitlee:

1} The Board has formed Audit committaee
In accordance with requirements of the
lsurance Audit  Commitres  regulations
iszued by SAM A The Committee shall assist
the Board of the Company o fulfllling their
responsibllity to the shareholders relating
tn corporate  accounting  matters, the
financlal reporting  Fractices  of  the
Company, and the quality and integrity of
the fimanclal reparts of the Company and
carparate governance,

2} The Board has approved the policies &
Procedures of the Investrient Committes
which spedify s functions, scape of work
and its powers & dutles.

3) The detailed policies & procedure are
laid out In the Audit Commities Policies
and Procedures,

a  Risk Management Commithee:

13 The Board has formed the Risk
NMahagemeht Committes in accordance
with  Insurabce Rk Management
Regulations issued hy SAMA. The Risk
Management Committee shall assist the
Board and other Beoard commiltiees in
Fulflliing their oversight responsibllities for
the risk managerment function of the
Compatty.

2] The Board has approved the policies &
Proceduras of the Execuiive Commities
which specify its functlons, scope of work
and its powers & duties.

3] The detailed policles & procedure are
lnid oLt in the Risk Committee Policies and
Frocadures.
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Section 6]
Senior Mapaganent

1} The senior management shall supervite
ihe daily actlyldes of the company.

7] The roles and responsibilities of the
company's senior rmanagement are as
fallows:

f} Execute the company’s strategic plans.
b} Wanage the company's dafly activities.

g) Setting  procedurrs  for  identifying
measuring, mitigatiing and moenitaring
risks.

hy Setting pallcies, procedures and controls
o ensore  the  adequacy  and
effectiveness of the internal control
SYStem.

i) Kesping documertts and review iralls,

1) Acting on the hoard's instructiong and
teporting to the hoard.

g] Ensuring that regulatory and supetvisory
requirement are met fo the highest exiend
possible.

3] Each Senior Management posttion shall
have docutmented an  detziled  [ob
descripfion  specifying  its  roles  and
respansibilities, specificatlons ar
gualifications, reporting lines, key role
jrnteractions, authoifty and authdrity [Imlts

4] Senior Management shall provide the

Goard with the Comprehensive overview of
its performance In every Board meeting.

Bection [7)
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Coplrol Funeiions

1-~ Compliance Funcdon

1- Complignte |5 an independent function
that reports o Audit  Committee
functionally and sdministratively to the
chief exacytive offlcer.

4- The compllance function 15 responsible
for monitoring the company’s compliance
at all times with all applicable laws,
regulations and rules issued by SAMA and
ather related regulatory badles, and tale
necessary action to enhance the regulatery
compliance.

3- Appulnbng of the compltance otflear
must ke dene after obtaining a whtten
appreval from SAMA.

2 - mtermal Audit Funcron:

1] Internel  Audit 15 an Independent
function that reports to Audit Committes
functiopally and administratively to the
ehlel precutive officer,

3] The Internal audit funetion 15 responsible
for evaluating, and recommending actlons
ta Improve the adequacy and effecriveness
ofintetnal contrals, policies, procesees; and
reporting procedures, and the extent aof
adherence to tham

3. Risk Management Functon

1} The Risk Maragement funetion is in
charge of identifying, assessing
quantifying, controlling, mitigating, and
monltoring the Caompany's risks, om a
regular basis and at an individual and
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2)

3)

4)

5}

aggregata level
The duties of Risk Management
function Includes
5] Establishing the risk management

strategy

b Maonlkoring  the company’s  risk
profile

£} Developing effective rlsk
management polities and
pracedures,

d) Identifying emerging  risks and
recommending remedial actien ko
mitigate and control tEEm

g} Regularly evaluating the company's

tolerance for, and exposure to, Tisks.

Establishing a contingency plan

Caordinating with Lenior

managemert to  ensure  the

alfectiveness and efficiency of the
risk management systain

1 s

The risk managemerit function shall

conduct its activities n accordance with
the risk managemant reguladon and
any aothar reguletory or supelvisory
reguirements issued by SAMA.

The Risk Management funiction must be
independert from the Underviiting
Functian.

The Risk Management function repoits
to CEO and alse to the Risk
Managemeant Commities ahd have the
direct access to the committee,
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Section [4]
Appoiated Acloary

1} The Company's Appairted Actuary shall
discharge his responsibiities as stiputated
in Arfide (20} of the Implementng
Pegulation of the Law on Supervision of
Copperatlve Insurance Companies and in
accordance with the retuirements of the
Actuarial Regulatlon for Insurance and
~reinsyrance compantes [ssued by SAMA.

2} The Roles and Responshilities of the
Appoitted Actuary are as Tollows:

at Obtaln all required information from the
previdgus Responsible Actuary.

b} Examine the Company's overall fingncial
position.

¢} Assess the comprany appropriate capital.

o] Evaluate the Company's ahility te meat
its future obligations,

&) Price the Company's insurance raducts.

A Determine and approve the Company's
tech nical Provisions.

g) Coordinate with the Company’s risk
management officers on estimating the
impact of rmaterial risks and [dentifying
appropriate management technidues for
Thess risks.

) Assess the adequacy of refnsurance
arrangements and the appropriate risk
rebention levels,

i) Advise and recommend the Company's
Board of Directors in formulating a suitalile
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ihvestment policy, keeping in view the My ceddl (5, Ads ddod chd 3N oy

patuie and fiming of policyhelders' Apilall ¢ pestdl
liahilftles and the availability of appropriate
assets.

K} Prepare the approprizie reparts in ARl _p Jad eliad Uiby oy fedl shee)
accordance with the fihanclal reporting gy wﬁ|MMﬁmaME
forms required by SAMA, .

Il Review the Jniderwrlting manuals of the 18 ptlly deta b Y sl sl o )
Company. .
m} Advise an any other actuarlal matters, e R ] b gl ol B pnall a5
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Section [9]
DHsc)psurss

1- Policies and Procedures related o
Disclonme

The disclosure policies, procedures and
supervispry rules  mentloned In  this
directory are expressed in wrlting
according 1w the corporate govemunce
regulation.

2- Wala'a Company’s Dulies

The Company’s managerment and hoard of
directors shall comply with the following:

al  Observe honesty in  disclosing
information pertaining to ike activities to
the shareholders, |nwestors, heneficiary
entitles and other beneficiaties durlng 2
zuitabile perod of time according to the
regulat conditions.

B} Commit o the duties of disciosure as set
farth in the regulations applied for the
listed coimpanes.

] Ensure that the participants in the
market get equal apportiniy 1o review
and evaluate the informaticn disclosed by
COMBanY.

d) Company shall publishi a teport showing
the jealized profits and the sustalned
lncses for the company aceourt. |t shall
also publish & summarzed yearly report
and auditors” repart eamplete in a local
newspaper in Arabic at least 25 days priot
o the canventlon of the general assembly
meeting as shown in the rules afer
abEining the approvat of the compebent
authordes. Gompliance offlcer af the
company shall acknowledge receipt of sudh
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conflrmatitr.

g] Only the officiale authorized by the
hoard of direciars, dnef ekecutive officer
or the managing director from time to thne
shill speak to the medla wilh regard to the
company matters in accordance with this
policy. Any genulne informatian may not
be published before heing displayed in
“tADAWULY websl iz first.

f} To suppart the partidpation nf the
shareholders In the eompany affaits, the
company shiall adopt A polivy whereby
sharehalders shall be updated continuously
by publishing the pertinent Information o
the comparny wehsite and issUing public
~ riotices for the roetings and nfamiation
TADAWLL of the new dewelopmenis.

g} The company must piovide to ks
sharetrolders on the internet a copy of its
corperate governance and Annual report,

h} Seek to actually obtaln the approval of
SAMA to the apnouncement for any
axpected events with consideration Lo the
pertinent rules and regulatiohs.

3. Dutes of Board Members and
Company Management Team

iembers of the bpard of directors @nd
company management team shall disclose
the following to the board of diractors:

a) Their portion [n the company shares o
debt [nstruments including portions of the
first degree relatives in these share: and
debt Instrumeants, Failing to Iniforming the
company shall be deamad a violatioh.

by Any Information or olher issues which

el U sy 2 520 8 )

A5 s e s M 0 gl 1l e
el ARy e oLl il o g el b
atgd ity 255000 pdy ey ted (Mo Jhay
At i e chasea 35 sy, ALed

11'431 “L!IJL:IS“ tjj"q

YL FIPA R TR AT LS
AU el e Ly Pl AL A 45,80 g
A i g it e hall ol o el
ol Fs cdelagil dale e} ludly

Gapak i 1kl

Al ATIEGE e oy Lgaatuad 4o gl 1

sl Ratuape iy e Rl Janall ciws
pa e gl ihtad A o e Ao ot pull el
A5l i ot g A B e

A 3504 B gy Gy Sl el pluted ety

LAY B sled g Bt (e sl e g
g L 3l i 1 3830

oo ey 2030 o i o pd i
Conan L Al Jadyy 280810 P liliny paed
Ll iy T b D Tl e o Y

Adlla g sy 48 507 paZh o ady

Ay o 09 sl gl chagka ol (o
s B s g e ol (ol gocallf

Fag= 45 of 67




wika(D

may affect their sltuation or how their
sitoratlon would laok Ite as an independert
board memkber.

cj Any situstion which inclodes ar is
expected ta include conflict of imterest with
the COmparny.

d} Any susplcion of the occurrence ef
vlolations o these rulas.

@) Any proposed conuact between the
board member and the company which has
10 be preceded, according to the oystem,
by a disclosure from the boand of directors
about the interests of such mamber.

4- Disclosure in Hoard of Divectors
Report

The company shail attach with [t5 annual
financial lists a report Lssued by the board
af directors ingorpoveting a display of Tts
pperabions dunng the last fiscal year and alt
the factars affecting the campany business;
which an investar heeds to evaluate the
wrmipany assets, liabilitles, and finandal
csituatipn. The hpard of direckors’ report
shall include the following:

1~ Description of the main types of activity
for the campany znd s subsidizries. In
case of description of twa types er mare of
the activity, attach details of each activity
and its impact on the volume of the
" company business and its contributiarn Eo
the results.

2- Dascription to the Umpertant plans and
decisions of the company {including the
chamges i the compary structure  ar
expansion of Its business ar suspenslan of
its warks], future forecasts for the
company busimess and any risks being
pheountered.
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3- A summary in the form of a table or
chart for the company assets and Nabllitles
and resubts of i business in the last flve
fiscal years or simes the incorpdration
whichever shoter.

4~ Geographical analysis for the aggregate
of revenues for the company and [ts
subsidiares.

5. Explanation of any genvine diiferences
In the operational results campared 1o the
resdlts aof the previous year or any
farecasts announced by the company.

&- The name of each subsldiary, ity capital
and the percentage of company o rarship
In i, its raafn activity, the country ard
yenue of its aperations and the country
wheta it was established.

7. Datails of stocks and debt insbruments
issuad for each subzidiary.

B Description of the company policy In
distributfon of profits,

9~ Description of any interest In the shares’
categoty having the right of voting that
helongs to persoris {except for the board
members and senior exectfives and their
relatives) who Informed the company of
such rights according to Article (21} of the
registratlon and listing rules and any
change [ these rights during the last fiscal

yEAr.

10- Description for any interest or
contractual securitles  and  wnderwrldng
fdghts that belong fo members of the
company  managemenk  and  senlor
avecutives and thelr rafatives in the stocls
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of debt Instruments of the company or any
suhgidiary; or any change in such irterest
or rights during the [ast fiseal year.

11 |nforratlon pertaining to any loans on
rhe company {whether due on request or
otherwise), a statement of the total dett of
the company and subsidiaries and any
amounts paid by the company  for
settiernant of Ypans during the year. th case
there are o lgans oh the company, an
acknowledgement to this effect shall be
pravige,

12~ Descriptlon far the categories, n umkers
and transfermable deht instruments or any
contractual finandal papers or
underwriting notas or similar rights issued
or given by the company during the fiscal
year with explanation of the Indernnity the
company has gotin retorn.

13- Daserlption of any rights of trarster or
underwrlting by virtue of transferrable
debt instruments ar conwactual financial
papers of uhderwilting notes of similar
rights Issued or granted by the company.

14 Descriftion of any retrleval, purchasing
ar cancellaon by the eompany of any
retrlevable debt instruments and rermaming
financial  papers; with  differentiztion
between the listed financlal papers bought
by the company or those purchased by its
syhsidiaries.

15- Nurmber of meetings of the board of
directors held doring the last fiscal year,
and the attendance record of the meeting
including the mames of the attendees.

16- Inforrnation regarding the works or
contracts in which the compatry |s 3 pari;
and the [nterests [ Inclodes for any
member of the company management or
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the chief executive officer or director of
finance or any person refated ta thern. If
there ate no works or cuntracts of this
woe, the womiany has to submit an
acknawledgement to this effect

17- Detafl: of any arrangements ar
agreement by which a member of the
company board of direciors or a senior
executive offldal waived a salary or
campensation.

18 Detalls of any ariangements or
agreament by which one of the company
shareholders walved anpy right in Ehe
profits.

19. A staternent on the value of the regular
nayments due for payment of any Fakat,
tig, chorges or any other levies with
cummarized description of same and it
rEAsIns.

70~ A statmment on the value of any
irvectments or reserves made for the
benefil of the company emplayees.

21- Acknowledpements on the fallowing:

a) Account recards prepared propedy
sccording to the international accounting
standards.

b) That the internal contral system has
been mplemented o proper faundation
and executed effectively.

¢} There & no doult whatsosver In the
ability ta the compary to contnue [S
ackivity. In case it i not possible to issue
any of the foregoing, the report has to
nclude an  acknowledge indicating the
reasans.

21- The

mfonmation to be  revealed
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aeeording to the corporate gOvermance
regulation.

13- [f the reporl of the extermal auditois
incudes reservations aboulb tive  annual

financial  staterments, the board  of
directars’  report  shall  explain  such
resefvations, its  reasons  and o any

information related to It

24 In case e board of directors
recommend  the external  auditor  be
replaced prior o explry of the period for
which he s assigned, the report shall
inchyde this and shall show the reasons of
the recommendation for replacement,

In addtion to what k& mentioned [0 e
registration and fisting rules regarding the
cantents of the hoard of directars’ report
which i to be attached to the annaul
financial stetemerits of the companya, the
hoard of directors’ repart shall include the
fallowing:

1-The applied provisians of such regulatian
and the provisions which are yet to be
applied and the reasons for that-

5- Wames of joint stock cormpanles In which
g mamber of the tampany board of
directors is @ metnber In its board of
directors.

5- Disclose the detalls and dassifleation of
boaid of as Follows: executive hoard
marmber, non-executtve board member, or
independent baard member.

4- Dates of the beginning and end of the
current term.

c. List of rames, titles, gualifications and
expertise of all members af the comparty
seniof managamant.

LS il L e

TR TR FEWEOL RS L)
e g o im0
Bpiibia il das @Lq Lq._ﬂ.]....h i 2l T i

cr gy o s dglal fpa ppmall 5 b plytil O i85
iy L il cdand oy a0l oy

s s dieth sl b 10 Le b Adea)
A Zgilly 3o e 2ol adae i Gl et
e Y1 dae g ging O v RS Gy il

il

éﬁrﬁnul_gwiahr&]uamrﬁhul

JE YU VR PR B

ol gor ) o Aaladt SO plasd
Rl s 81y RS

st b el chbuaty EalY1 e S T
8 J0) el i ol sl 8 )00) e i 2
s § 1 aan gie f vpail i

gl 6 g gl olgid p el gy N5t

cpa LS el g p Zha ey Lmlig g plody LA e
‘:’I.S_‘yﬂl-! '-7!5!11 3__;.'.‘131 nLC.:-D-l

Foge 50 afey




wia (D

E~ Ssummarized description of  the
spedalties of the main board of director’s
committees such as the Audit commitbea
and the nomination and temunerattor
cammitee: (cgether with the names of
such committess, its  chaicmen  and
members; as well as the number of its
mestings.

7- Demlls of the prid remuneration and
compensatlons  [divided nip  salaties,
allowances and other ramuneration efc}
for each of die fallowing

a. Members of the beard of directors.

b. Five of fthe senier executives who
recelved the highest remuneration and
compensatians frem the company added
r thern the chief esecutive officer and
chief finandal officer if they were not
among them.

v. Any penalty impased on the compamy by
the Authiority or any other supervicory,
regulatary or Judicial entity.

d. Results of the arrival review of the
internal contrei  pracedures of  the
COmpany.

e. Deseription  of any  remuneration
associated  with the performance and
available o the members of the senior
managemént.

f, Naries of major shareholders and the
awnership percentage of each ane of them
[t the carnpany shares.
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Waloa
5. Permanent Dulies : Disclosore of
genuine developments

The comparty bas to inform the Authority
and the poblic withowt any delay of any
genulng developments [isked under Hs
activity and whiehi 13 not known to the
piklic yel atfects his assets, [@bilities or
financlal situation ot the general path of it
wark or subsidianies; and which may:

1. Lead to change in the price of the listed
finzncial instrurments; or

2- Noticeably impact the company ability o
diceharge [ts commitments with regard to
debt. Te determine the development
falling within the scope of this paragraph,
the company shall estimate if it is possible
far @ny Investor to lake nte conslderation
such  development when  taiing  his
tvestrmatt deeiglans.

3. among the genuine develppments
refarred abeve the company has ta
distlose the fallowing incloding but not
limited to:

a. any deal for procurement ar sale of an
asset at 7 price equal 10 or exceeding 10%
of the company ret d@ssets, The company
disclosure i this case shall intlude the
followring [mfat mation {whenever
appllcable):

1. Details of the deal, its canditions, parties
and way of ks funding

2. Description of the activity subject of the
deal.

5 Financial details for the last three years
farthe deal subject of the deal.

4. Reasopne of the deal and Tts expected
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impact on the company and its operatlans.
5. Detalle on the use of the cash proceeds,

b) Any debt outside the company’s regdlar
scope of activity for s sum equal te or
ewceadlng 10% of the company’s net
assets.

c) Any loss which is eqoal to or exceeding
10% of the company's het assets.

d) Any malor change in the company’'s
productioh  emdironment of  activity
including for example without limitatlon
the shundance of material and the abiiity
to ohlain them.

s} Change of the company’s chief executive
officer or sy dhaiges In the structure of
the members of the company's board of
directors.

iy Any major lewsyit if the amount subject
af the lawsult aguals ar exceeds 5% of the
rotpany's hel assats,

g} increase or decrease in the COMPany’s
net assets which aguals or exceed 10%.

h Increase ar decrease In the COmpany's
total profit which equal to or exceeding
10%.

i} Entering Intm a contract which Its
revenuer equal to or exceed 5% of the
company’s total revenues or unexpected
termimation of sudh contract.

) Any deal between the company and s
pertinent party or ary arrangement by
which the company or 2 party of relevance
ivect in any project of asset or provides a
funding for,

Kl Any discontinuation in any major
activitles of the eompany or its subsidiarles.
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6- Disclasure of Financlal
ltormabon

al The board of directars shall approve tre
guartarly and annuel financlal statements
of the comnpany and shall get 1t signed by 2
member authorizad by the boaid of
directors and by the chief executive afficer
and the chief financlal officer before
publishing and distributing & to  the
shareholders and athers.

b The guarterly and ahnua! Ananclal
staternents and the board of directors
report referrad to In Artlcle (43) of the
registration and listing regulatians shall be
subrnitted mmediately fo the Authorify
once approved by the board of directars.

¢} The company shall announce, through
the electronic applications to be specified
by the Authority, s quarterly and annual
financlal stalements once approved by the
baartd of directors. M is not allowed to
publish  such  stalements  to  the
shareholders or others before it s
announced in the market,

d} The company shall provide the Authority
and annouhce ta the shareholders Its
guarterly  financlal  statements.  Such
statements shall e prepared and checked

according  to  International  Financial
Reporting Standards  (IFRS} and  the
relevant International Accounting

standarde [IAS), wvince agpreved within
maximurm {15} working days from the end
af the flscal perfod incoded in such
statements.

a} The company shall pravide the Authority
and announce to the sharcholders ik
annual financial statement, Such statarnent
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shall be prepared and checked according tn
Internatianal Finandal Reporting Stendards
(IFR5) and the relevant Intematicnal
Acconnting Standards {IA5), onca approved
within maxirmum {40) working days from
the end of the fiscl pariod included in such
stataments. The eonpany shzll provide the
Authorlty  and  announce  To the
shareholders its  annual dinanclal
statements within maximum {25] warking
days from the convention of the anhual
gencral assembly of the company.

A The company shail ensure that the
external auditor who will review the
finanelal  statements and any of  his
partners are committed to the rules and
regulations of the Saudi Certified public
Accourtant Authorlty with regard to the
wwnership of amy shares or financial
instruiments for the eompany or any of its
subsicliaries to ensure the indepandence of
the external auditor and any partner or
employes in his office.

7. Nolice regarding ownership of
mafjor shareholdings and canvertible
dehtinsbroments

a] When one or more of the following
instances apply on arny persan, such person
shall Inferm the company 2and the
Authority at the end of the shares
ewphange date of the ocourrence of the
relevant incidant:

1. When he owns of fas interest in 5% or
more of any catgpary of the company
sfares having the rtight of wotitg or
transferrable  cebt instruments for the
COMPEny.

2. When an increase or geCTEAse OCCUNS in
the ownership or the interest of the person
refarred  to in sub-paragragh (1) of
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paragraph {g) above, by 1% or more of the
shares and transfarrable debt nstrumerils
of the campany,

3 wwhen a board membsr or & serlor
executive official becomes an awner or has
an interest in @ny shares” nghts or
transferrable debt nstruments of the
Comgany,

4. When an increase or decrease fn the
ownership er interest of any board
member ar a senior executive having 50%
ar more of the shares or transferrable debt
imstruments owined by these sources ot 1%
or imare of the shaies or transfermable dabt
[nstruiments of the company whichever
[esser.

b} For the purposes of this artcle, when
compiting the total number of the shares
or transferrabie debt instruments far any
person having interest in it, such person
shall be deemed to have interest W any
shares of transferrabile debt instruments
owned aor controlled by any of the
following persons:

1, Relativies of that person.
2, A company contralled by that person.
3, Any other persans acting in agreement

&lth that person to obtain interest or
exerclse  veting  rights in shares or

transferrable  debt Instruments For the

Lompany.

o Tha Autharfty may publish any notice it
receives under this article,

d] The notice referred 1o 0 paragraph {a}
of this Article shall be according to the
farm approved by the Authoriby; and ft
shavid Include infarmation no less than the
fallowelnig:
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1 Mames of persans owning shares or
transfervable debt instromeants or having
the right o dispose of same.

1. Delails of the oWhing process.

3, Detalls of any financlal support from
anather person o the ownlng process or
furding loans.

4, Statlng the chjective benind ewning.

o. In case of change of the ownihg
objective which is already dlsciosed, the
persan pertalied to the incident shall
inform the compgny and the Authatity
imimediately of such changs. He may not
dispose of any shares ar transfetrable debt
Instrumenls for the company except after
the elapse of {10 days from the date of the
aetice of change.

f. Without prejudice to the provisions of
this Artice, the person who becories an
ownel of who has interest in 10% or more
of any category of the shares or
francferraple debt instruments For the
campany ray not dispose of any of them
without the sppraval of the Aothorfty. The
Authorlty may impose certain restrictions
on such disposal and determine  its
methed.

B~ Bestricions on Shares

&) Any person or group of persans whorn
their issued prospectus show that they awn
chares in the company shall not dispese of
any of those shares within the next six
months from the date of the beginning of
their circulation.

b} Ay person or group of persons whiom
thaeir issued prospectus show that they own
charas in the company shall undertake that
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the reglstarad owmer will hot dispese of
any of those shares, where the prospectus
iseyad to them gemenstrate that they are
the true owners of same, within the next
sk months from the date of the beginning
of thelr ¢irculation. The person shall be 2
true owner of the shares If he abtains the
final and true awnershlp or control of the
shares through @ number of associatad
companias or elze.

) The Authoifty may cormmit any parsan or
persons whom the prospectus show as
owners of shares as mentianed In
paragraphs {a} and (b) of this Article, not o
dispose of any of these sharas for a period
not exceeding six (6} wmonths T it
determines that such prospectus shall
protect the nvestors,

d) The shares given ta the persons referred
to in paragraphs {a) and (b} of this Arficke
due to e increase of the compamy capfral
through the capitalization shall be deemed
as part of the restricted shares according fo
the provisions set facth in this Articie.

&) Any person ar group of persons whom
thelr lssuad praspectus show that they own
shares in the compariy may obtain prior
approvel from Lhe Authority for disposition
of such shares at the end of any pearod
stated in paragraphs (a), (b} or {c) of this
Artlcle.

9- Notification related to Finameial
Instruments

3] The Autherity shall be informad without
delay af amy noticeable change In the
ownership pr identity of the owners for
more than 5% of the thares or
transferrable debt instruments of the
coMmpany.
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b Irform the Authority and the public of
the following Information without any
delay:

1- Any proposer changad inits capftal.

2. Any profit anmouncement decisioh Of
recommendation for the anneuncement
therecf or payment of portions thereof or
making other distributions to the holders of
the listed financial papers.

3. Any profit anhouncement decision or
recommendation for the announcemant
thereof or non-payment of portions of
same expected to be announced ar
recarnmended ta be announced ar paid in
the ueial course of incidents.

4- Ay dedsion for cafling or re-calling or
withdrawal or Tetrieval of purchasing of
financial papers and the totel ampunt and
value of safme,

5. Any decigion not to pay any debt
instruments  or  transferrable debt
Inatruments.

any thange in the rghts assocated with
ahy category of the listed shares orf
trarisferrable debt instruments,
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1- Forrﬁaﬁun

1.1 The heard of directors shall select
meibers of the executive committee from its
members |0 accordance  with  regulatory
reduirernents,

12 The committee shall consist  of
rminimum three members and nol exceeding
fhve members.

1.3 The committes fay  consist  of
execytive and Non-executive members.

1.4  Pered for membership  of  the
Execuklve committes mernbers shall Take
affert from the date of selection of [ts
merbers by the board of directors and ehall
axtend to the expiry of the hoard of directors’
period which It has determined.

2- Sacretary

31 The chief executive offleer chall be the
committee  secretary and & moneworer
harwary member,

72 The seaetary shall glve an advance
notee, semd meeting agendas with any
ralevanT documents W0 the  committes
memibers and ensure the delivary within 3
perlod of 10 working days peior to the
reeting.

5- Responsibllities

1.1 The executive committee shall submit
jts raparts ta the board af directors.

37 The commities shall submik  ite
recommendations o the board of directors
regarding the matters raised to it by the
emmpany's seniotr managemetTt and discussed
by the committea and show the cesulfs 1o the
board of directors.

53 The committee shall follow-up the
parfomance of the senior management and
how i1 meeks with the strategy faid down by
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the nard of direclors.

3.4  The committee shall review and dlscuss
the annual budgst of the company for
presenting 1t with the recomimendations to the
board of directors,

1.5 The committes shall  distuss  the
peitinent  technical, marketlng  and
administrative  matbers  and  submt s

reroramendations regardng the same 0 the
board of directors.

4- ileeHnEs

41  The executive committee shall hold its
mestngs  perindically  whengwer nebessary,
provided that lts meetngs shiall not he less
than {B) meatings per ahnum.

42 The minutes of the committes
meetings shall be recorded, signed by the
¢haffman and the searetoiy of the commlttes
and entered into 2n afficial register

43  Minutes of the meetinigs shall indicate
the meseting attendance, topic discussed,
major deliberations, voting process, objections
ang abstentons from vating (wikh reasons if
arty), decisions taken and reservations. all
dacuments revlewed during the meeting and
ar referred to in the minutes shall be attached
ta tha minules.

a4 minukes of the meefing shall be
distributer to the concerned parsons within a
periad not exceedlng 15 days from the date of
the meeting.

b~

5.1 Compensations  of the executive
committee members shall be as follows:

a} Sesslons attendance allowance of SR
1500 per 5255100,

Compensatjon Remuneration

b) Remuneration of SR 50,000 per
20U,
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1- Fortnation

11  The board of directors shall select
members of the Nominatich & Remuneration
comiitles from its merbers in accomdance
with regulalory requirements,

1.2 The wommittee shall  comnsist  of
rnimum three memhbears,

13 The cammittee shall consist  of
members of board of directors, However there
shall be 2 independent menthers in the
commlttae.

1.4 The Chairman of the board canriot be
the chair of Womination & Remuneration
Cormmlties,

15  Peripd tor membershlp of the
Executive comintttee members shall ke
sffect from the date of selection of s
members by the hoard of directors and shall
extand to the expity of the bomrd of diractors
perlog which it has determinad.

2 Socraiary

21 The chief executive officer shail be the
rommliles  secretdry  and & han-voier
honarary member,

22  The secretary shall give advance
notices, send meeting agendas with  ahy
relevant matenal ta the commlttee members
and ensure the delivery within a periad of 10
worktig days prior to the mesting.

3- Respansthilitles

al rialking recommendation to the hoard
on the nominatien of board members and
board comomikee members in o accordance
with regulatory requirements and approved
policies and pracedures. The committze shall
ensute that no parson who has heen
previously cormdcted of ary offense affecting
fipnor of honesty i= npominated for such
membership.
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reviewing the reguirements of
smtable skills for membership of the
board arrd s commitiess on an annual
basts and preparling descriptions of the
required capahilities and gualifications
for such metnberships, ncluding the
time that member should reserve for
the activities of the board arnid/or
hoard aprmittess.

) regularly  evaluating  the
siruczure apd comipensation of the
hoard and its  committees and
determining thelr points af weakness
and recommerding remedies

d} assessing and manitoring the
independence of board end board
commitkee members and ensuring the
absence of any comfict of interesi
including ensuring the independence of
the independert members a1 least on
an annual basiz.

e drawing up cledr  polices
regarding the ompensatiens  and
rerpuneratian of member of the oard,
the bgard committees and senior
managemeant.

f} evaluating the performance of
the board and bhoard commitiee
membars on a regular basls

£} maklng recommendations (o
the board with regard fo selscting and
disrrissing  membe=rs  of  senlor
NAnAgBment

(¥ estahlishitg a succession polley
and procedores for the CECQ and ather
ey members of seniar maniagernent
and monitering the implementation of
the successlon plan and process,

} renvieWing and supervlsing the
sormpensation plans for members of
senioT Mmanagement

il rmaking recommendations o
the hoard on ather nomination &
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rernuneration related issues
- Ieetings:

4.1  The nomination &  remuneration
cormmittes shall hold (s meetings periodically
whenever pecessary; provided  that  its
meetings shall not be less than {2) meetings
per annu.

43  Niinukes of the meetings shall indlcate
the meeting atiendance, topic discussed,
malor daliherations, voting process, objections
and abstentions fram voting (with reasons if
any], declsons taken and reservations. Al
documents reviewed during the rmesting and
or refarrad Lo in the minutes shall be attached
to the TIFLITES.

4.4 minutes of the meafing shall be
distributed to the coricertied persons within a
period not exceeding 15 days from the date of
the meeting.

g- Cormpansation Remuneration

L Compensations af the nomination &
ramunetation cornmittes members shall be as
follows:

a} Sessions attendance allgwance of SR 1500
per sessian.

h Rashmuneratlon of SR 50,000 per annunm.
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1- Formation

1.1 The board of divectors shall select
members of the Investment committee from
its members in accordance with regulatory
requirements,

11  The cominitfes shall conslst af
minfmum  three  members and  should
cullectively have expertice o understand the
impartant issues related to investment policy
a5 required by Avticle 3% of lnvestiment
Regulations issued by SAMA.

1.2 chief ewecutive officer shall be the
nof-voter  nonorary  member 0 the
caimmittes.

14 Period for  raembership  of  Lhe
Investment committee mempears shall take
effect from the date of selection of fts
members by the board of directors and shiall
entend to the expiry of the board of directors’
pariod which it has determalned.

2- Secretory

21 The chiat financial officer shall be the
committee  secratary  and A nob-vater
honorary member.

32  The secrelary shall give advance
noticas, send meeting dgentss with ary
relevant materal to the committee members
and ensurs the delivery within a perled of 10
working days priar to the meeting.

3- Respohsibilltizs

31  The responsibilitfes of the inwvestment
Committee shall ndude the following

a]  formulating the investment policy and
reviewng lts implementatlon on a quartetly
basis.
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b} reviewing the performance of
pach asset dass,

o} ronitocing the overall riske of
investrnent polloy

d} submitiing  the performante
raview repert to the board of directors.

e} ensurlng  coraplance  of  all
fnvestment acTivities with the requirements
of the investment regulations issued Dby
SAMA and any other applicahla laws and
ragulations.

4 Meetiigs

41  The investiment commitiee shall hold
lts meetings pediodically whenewver naceseany;
provided that Tts meetings shall not be lass
thari {4) rmestings par annum and ance every
guarter.

Az The minules of the commieEe
restings shall be recorded, signed by the
chairran and the secretary af the committes
and entered iirto an officlal register

4.3 Minukas of the mestings shall indicate
the meetfng attendance, lopic distussed,
malor deliberations, voling [JrOCESS, gh]ections
and abstertions from woting [with reasons if
anyl, dedfsions taken and reservations. All
documents ravlewed during the meeting and
of referred to in the minutes shall be attached
ko thie milnukes.

44  minutes of the meeting shall he
distributed to the concerned persons within a
period not exteeding 13 days frorn the date of
the meeting.

5- Cornpensation & Remurieration
5.1 Comnpensations  of the Wwvestrmant
coml ttee rrembers shall be as jollows:

a) sessions attendanee allowance of SR
1500 per sessian.

b} Remuneration of SR 50,000 per
annhurm,
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Governance Policy
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I Infroduetion:
Oovmhance is @ gyetem of tles wherehy tre Company
iz managed wod conrmolled, It ales links and regulates
relatiorships  between the Board of Direciols,
Ebarchalder and other Siakeholdas.

In general, corporats goyenEnes gime &t identliying
resporsibiliies and povest, promoling prneiples of
diecloture 4nd feansparency, fimfting confilels of
farersst az well mx engaring the prolecion of
Sharshalders’ righle.

These roles raflec tet Walaa Cogperative Insoraiee
Company i commied to comply wilk the bem
possible pragtices in governance ficld and its rules. This
policy has been developed actording to the relavant
vegulatione and rules Issued By fie Saodi Arabiam
Monessty Ageooy  (SAbA), The Capital Market
Autharity (ChA), the Wnistry of Conmmercs and
\wvegtoet (MO and othe conipefent patheritizs.

2-  Definiticns
Whesewer nzed in (hia Policy, (he follewing terme chall
have the following meaninge! :

" CMA" means the Caplt] Minkot Anlhority
g AT A" meant thie Sanci Arabian Moneriry A ey

ntCgmpany? teeans Balaa Cooparitive (Usuranece
COIWpR

"Roari of Dirertors” means the Boad of Directors of
¥ alaa, Codperative Instrance COMPART

"Chalrinai” is 2 non-ssecttive Board Member alented
by ihe Bogrd (o chair 1is veelingg ond pegislate i
[ATEL N

eEyecutive Mauagement” is the Senler Manapemenl
of tho Compary. They are respongibla far ¢he dafly
msuagement  of  the Comppany®s  aftaby  and
implezwenting the Company's steategle ohjectivea. They
inalude fhe managing director, CEO, director-genersl
and their depuiies, CRO, dirastors of key departoents,
risle srnagernent, fakemal aaditand complisie aiffleers
at e Company, and holders of any other offices
deremnined by SANA.

mgenior Prsitions” inefude board memberdhip and
gqerior MAnagesTent.

"Wiajor Etareholders” zre the najural or kepal prrsons
who direclly erindirsctly conrmo), indieidaally or joloty
with third perties, 3% or moes of Lhe Cgmnpany’'s capilal,
gharss or wong rights,

el pant Paylies" means:
(. The Comparny’s Major Sharcholdess.
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1.

L1

poord mambers of e Company or awy of e
b ddievies and relatves.
entor execulives of He Compeny or any of itg
eubeidiarics and alflialos,

Hoerd metrbers and senior executives o0 The Major
Sparehaldars of fhe Coropany.

Facilites, other than cempanies, owned by 2 Bowrd
Membes or & seniar exsontive of théir Telstives.

The companies whee any af the Board Members, sonior
procatived or their refarives I » shareholder.

The cernpanics wiare any of the Board Iemnbers, senior
spesnives or their telenivea 13 4 Boand Merber ar a
geni0l exective Therelo.

Shaceholding, companies where wny of (e Toard
embrars, senior eetutives or (eir velotives holds
{5%6] or more thatsot,

The compenics whose decisions are nfluenced by any
of e Hoatd Members, Senior Breellives or thel
selaifves, evee BT (s 11 the fovm of advice or guidelines,
except the advice professionally provided by 2 Misensed
pekson.

Any pesson whose advice and dirsclions i Tasnes the
drcigions of the Company and ik Brard Membrtre and
senipr exeontives, except fur tho advice proteasionally
provided by B licansd perann.

Einlding companies or subewdiaries of the Company.

"Relatives”

16Lg Irahold prg™ pereona of porlics leying ntsnés lnthe
busingss ef ho Company, meleding Shareholdars,
ingured, clalmanft, employees, remenrcrs and
repilators.

Company’s Srndands of Governanees

Giovernanes it an intspral part of the basic values st ihs
Company, and It aifecis how e manage pur Company
and our velationzhip with Staxehslders, We heficve thal
applying the Nighest stindacds of governance ia
pasentinl 10 e infegrty of olr busingss, perfarmance
and mstaingbla groveth,

The vulea of povermancs shall ako imclude the
dervelgpment of work vegiiiations snd the policies of ihe
Company Committess of the Board ol Dirselars,
namely:

Risk
Maonagenark
Committee

Audit
Commiliee

ExoCuliva
Committem

romirEtion
and
Reruneration
Commitiee

Iryr2stment
Conmitlee

Tn addition, the Enles of Corporate Couernmnes ghall
mctude he Company's Arieles of  Assoéisiom,
Profescions] Conduct Pofiey, Conflizt of Tatereet Poliay,
Critcin and  Popcedures  of  Bemd  Members
Appulitment Poliey, Soctal Responsibfllty Poliey aril
other pelities.
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Chapter I Cormpany Mannpement

Fipat: Board of Dicectas

The Board of Directors of he Company is comnitiad to
applying snd implementiog the highesT slangdards of
arporae govemants gt e Company, sapecially in dealing
with Shevsholders.

The Bosawd of Dirsetor shinll assyme the firial respomethility
for the Company™s performance, condact and pompliance.
Tiafegation of powers to thie Board tammitiees o the genfor
menagement does not ewmpt he Board fron e
responsthility. The Board shall ghso be responalle for the
pafumirance of the olher pities contrmcted WiTh Lo perform
rein dutiss or mansgs eposific fuactions.

The Bogd of Divectors shall be fonmed a2 emled in Me
Company's Arlctes of Assocklion md the Criledis and
Procedures of Beard Members Appoisenent Policy, 68
sripulated in &l the lawe and regnlabiony imsmed by the
relevant perfies.

a) Chaivman Responstbiliiles

. The Chairmsn shall be sppoftiied gler obiaining the
HATNA "B HWOC,

s The Board of Diveetors shall enirast the Chairinan to
regplate e Boapd’s buslness g pive it the
TecessTy Powers.

« He zhall gnsuve that all the Boerd members e all
the mecesmry  Infpmation, encegrags  acdve
parlicipalion among fuembers and cosble each
rmeqnber o cpress fid o her apindon on, Ay fasun
raised, The Chaimman shall support the Boerd's el
wnd comtributiong in perfaiming e business.

.  He shall regulalc the works of the Board, mch as
seliing up agendas in consulialion oAl the Bowd
Mernher: and e CEO, taking inte accaumt I e
opinioge as well a3 any opinien expregeed by the
aueditar. He shall glzo prealie fie mestigs.

«  He shall represent the Company befora the coirt aad
third paoiies, :

«  Hesholi ansurerhst the Board somplics whh the lasre,
regolations mwl directions.

o He #hal) hold regular meslings &ith non-=Eecutive:
membris, Without (he prestnce of amy execudve of
the Compeant,

o He shall infovm the AT when convened of the
contrazts imd bushess in which 3 Boand member has
divect or indlrec) ntermst, along with e vepart of the
Taternz] Awdinor.
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Ry Board of Rircsters Obligations

To provide proposals For fhe developroent af the
COpamy's saTers.

T mamitor e execulive managenent porfirmante
and ils achisecment of the Comopany objeciyee.

Ta veview the reporte an the Company perfirmAancs.

To weacify the validicy and Inlegrity of the Company
financiz] ot tomonts and tnfoomaAion.

To ensure thaf {s Copmpary’s fianclal control and
Tisle Ihaneg SIS SRz Al S0AE

Tu detrmine e appropriaw evels of fhe spective
MENLPEINENT Thembers remourerations.

To ewpress an opinion on the appointmént sind
remiyal the members af the sxeeitive managen et

To pauticipale in s developracnd of puLetezaton and
replacement plan i rehtion o e Cormpany’s
eocsoullve positong.

To comply with de providens of the Comopanic:
Law, the Financial heer Law, the Cocperative
Ingurance  Compriics  Comeal Law anid  thedr
sxeoutive raglatians, the relovantregnlations and the
Company's Arficles of Association, when exeItising
heir dutice o the Board end abgtaining from
pex Formming oF phetisipating in 2ng act that wrould [ead
to e minnanegeinent af the Company's afthis.

To aimend [he meetngs of Board and he General
Meeting amd nat be aheenl except for 2 lagpl Suomse.

The Board memhers thall be tniemgisd o kaew He
letest regulalay developments and partlolpats in
rezining programs i be argmized by the Corspany &5
reqoived [n the freas and subdecte relaled 0 their
responsihilifies.

The Board Mimhoes shall be regulasly ipdated on the
cotrse of potons and act in good fith, with due
diligesice and shall comply with Gie lawe e
ropulation?, bensfiing the- Shawakaldere, nenred and
ofher Stakaholdes,

The Homd Bambers shall perform their dutigs
il thott being influcnoesd by ey sxen] or ‘mernal
factors, They shall not peiodtiee fheir personal
tniterosds 6o (e inbersats of the parfiss they are
replepenting over Whe inferests of the Cempany,
Sharekoldeza end other Stakeholders
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¢l Wain Boles of the Hoard of Directors
The mast signifiant funcions of the Beand of Directore ghall
inc:Tnde the blawing
- Ta adopt the sretegic ends and main ebjectives of the
Crroparty and superyise it wnplementation, inelidtng:
« To develop and supareise the Cormpiny stretogle
plens, wiatn epezations and busmes: plénd.

a  To develop, revisw and direst ek managemeat
policy.

s To approve, review add repularly updake he ke
poficies md procodates.

v Tor develep the Company’s optimal capital slruerare,
shrampies aud financial objedives and spprove 16
anirvier] Budgsly,

s Tosuperviseibe Company’s capifl expraditurs, oan
and dizpoess of asers

o To sef the performimes goals and  menitar
tplemontaton and gversil perfrmanse st (e
Certhp Ay,

»  Tovepulwly vesdew and apnreve die ol'wan | zafinnel
and fimetional soueraees of the Company, taking the
fiollowing, indi areolnt:

Tevadoprand develop the Cornpany'’s inkeal policies
velaied to its buginess, incinding defiving the duties,
competencies and responsibllifies sssigmcd o The
different arganizadinmal levels,

To adopt & writlen and detailed policy seaming out the:
powes delegaled 1o {he eecutive managenerd with
a gchodule showing puch powers, merhod stalement
and delegation penod. The Board of Dfveclors moy
requect frem the execufive manmgsmnent b sulndf

regular reporky oh i exerike of the delegated

[OWETS.

To Wertily the iasues that the Bodrd maintained the
povrer o decide.

= To selacl and replace the sxecurive siElE holding the
key positions (f required), ensuring thai the
Company har an approfiale polley to appoint &
suifable replacemant quelifisd fo work and has the
required zkilla

s Toswpeivies the senior anagermem and monior the
perforsawee of - the Company compated to the
pertoomance goals deteriningd by the Bourd,

« T engurs The validity and taveprity of te repoviing,
gystent and, finencial srufements and the adequacy af
the diaelaanre wechanism,
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Ta ensire, 31A] fimes, fhat the niereets of the lnznred
e prateeted.

Tp upgrade e Yevel and sandoeds of torporate
EvErniiGs, BRSuRny conip fance with relevant Vs
ancl Tegalulice o all thnes,

To develop wimen policies &nd procedures 10
ailticially arl ransparently regilarize i aclivinics.

To ward the DECEISWTY powers 10 the Audit
Commiies apd ensmre Yur the imemal asdims ae
mdependent end s heve atcess {0 all the
inEormarion it requires fo perform s work. The
B shall elao ke Al necereary mMEASHCES Lo SnpITe
thal the semior Tanegement Tesnonds fw the Insral
auditors inauivies and recommendalions,

To dgveiop zyetoms aud conols for inténoal Gamloo]
and general supervision, ineluding:

To deyeiop » written policy regalaling the canfiick of
inkersat and pddressmg e posslnle com fiets af imerest
i relition Lo the Poard menbars  expoive
mapagersant and Sharsholders, including misues af
the Cotmimy sty snd faciliies, ad wiscondnet
resuling from fhe mansactons with the releiait
perﬂm‘lﬂ.

To enare the validiy of finmctsl and secouniing
sysems, inclading  relevent finencial  Teparting
gyalems,

T engire (het appropriae s managemenl aysteils
are iy efferd throngh developing o general conception
for e ridks ol the Company way experience and
diacuss thern rrnspacenily.

T aranally revisw the cifectivensse of the filernad
wontral procedure at The Compary.

To develop s ead defined policics, criterig and
procedures for Board menheship and pot hem into
affcor after heing approved by the General Meeling,

Ta dovalop & written policy regilating the relationship
with Slakeholders Lo order to protect thestt and preserve
thedr rights. Thiz policy shall parficular eavear the
following:

Mechmsigme for selling complaints or dipites thal
may arise hetweon fhe Company wid the Siakehaldes,

Hew o compongate he Stakebolders in the event af
brescliing their Hghts that aro presoribed by egulatiore
or o bered by contemets.,

Appropriate wechaniersa o egablish good relations
wilh postomees end supplisss wad to mabain the
gonfidentiality of their inforoation.
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v The rales of professlonal esnduct for directers and
emplovess al the Compamy which Shall be In
pomphance with the valid professionel and efhical
srandards and regulate the relationslip bebween ifimin
and Stelcohoders. The Boerd of Diectove shall also sef
up mechantsms bo msmitor whether gueh riles gre pa
Trdo effeer ad abaerved.

s The Compam/e Social Contrilwbom.

e To engure that the Company deals with the Roard
members and the relaled parties acoordance Wik e
provigions  of  Lhe Halreholdea,  wilbout  any
dlecrimination o yrefkrencs.

= To epiuce thel the Siskeholders have acoesz o the
informetion refypd o thele activities bo that they can
petfitm thaic dutics, provided it much nformaticn
shall be valid, adequate aid f timely menner.

¢ Ta deal with fie Company’s cruployees in accordante
writh the prireiples of justoe and squalivy.

5. To develap policies and procedies sneiwing that el
Compny cermrplics wilh the lswe aud reglation and
fulfiils its obligalion o disclose the rrarerial
idonmation of e Sharehoidere, crodimors and cther
Sraleluokdart.

& ‘To suparviee the manggement of the {he Cormpany's
finaxcial alfairs, cash Aowe and financial reatlans
with third pavtics.

7- Toputths follewing fems ¢n the agenda of the
Brtraomdinary Ceneral Mesking “EGM™

«  Tb mereass of deerease the Company’s capital

. Ta dimolie the Company prior i the (e st in the
Compairy's Atieles of Assosiariog or fo dejide 1o
canllmge,

8= “Torpruf b fallowrbmy irems o The ageeda of (e Armusl
Generel Meeting “ACTM™

¢ Toussthe Company's consensenal reserve if ithas bren
forined by 4 meeolton by the BOM ard wor belng
allncated (e 8 particular prrpose.

s To farmadditons] reserved or Bnanchd alliveations for
the Compeng.

«  How o diswibuce (e Coropeny’s net profits.

4. o prepere trs nitia) and awnual fiuaneial safamnents
of the Clorspany and spprove fein price 7o
publicatien

10 To propare the Board of Direclors” mpat and approve
it pricr to ik poblicamian.
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11-

13-

13-

14-

M

To ensurs Tie accwracy and yvalidity of dapn and
fnbosmatlon o be diseiosed.

To eshablish effective commicalion channels et
allow Shareholders to regulady be tpdmed on e
Commpaiys BEiVHES.

Ta form gpecialied commitees of (he Beard of
Diirectars by resclutions selfing out the GOTNMHae tefm
and respomsibiliies. The commifes firrmation
resalufion hall include neming the eommittes
Eibers, setting their doties, and evaluaing ihelr
pesformemee.

T deferraioe the typas af remlinezalion gravied bo the
Comprg’s  smplojess  sach 68 thee  fimcad
rermuerstions, perfivmance-based homses atid e
rewmrds 1n the fovm of shaves, based oo {he honuses
policy rmind by te General Meeling.

Io addifin fo e whove, the Board af Direrrovst
regutntions skl iclife the dories of the Board atid
the dintiey of the Secrefiry.

Racond: Senior Management

The execufive managament shall perforot it role in
implementing the Corpary’s ercrteplc plang and
ohjeetives and shall include the talloying, wilhin s

rodes modt responwibiiged;

To Iwpkwmen the Conjpainy’s plang, po licies,
strategles and ohjectives |

To propuss § eomprehensfye Sanegy oy thie Compreny
and wanslate the stmlegic plan Into operstigne and W
praposs abd pur ke effect (he i and foreinn acte
plavs, investoene palicies ard mechanigros, Tnmce
nolicies, gk  mansgemed ond  comilngeney
mumrgernent plang;

To mresent the periodic finenclel aod nan-finangial
gintement of the Poad on e progress of the
Comparny” s activity 1o light af this Company’s fraleglc
plans and obectives;

To make proposals on the strachue of the capital and
tge organizational snd faoctionl sfroctures of the
Compaly and subrit then to the Boerd 1o discugeion
and coneider theiv spproval;

To optmally manngs the boman, maweral  and
firgnclal vesourees, in Ime with the objectives wod
siTategy of the Company;

To wanage the daily aifilrs and concicl fa asbivities
of dhe Company and 0 optimally minige itz TN NCes,
i [ine with the ohjectives and sharegy of le Comparny
and In compliancs wilh tae relevant laws and
regulationt;

To develop, implament and. yerify offecilvenace and
adequacy of tho intemal contral and risk manageraent
syagems, and engure complimes with the rizk Jessl
apprived by the Board of Pivecrors;

To develop, implement and wpdate 1he internal poliviea
and vegulations appraved by the Bonrd of Dianadd s,

To manitor te indizabars relaed o the Companys
buainess enyiroarnst and el industiies,
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To traplement the paliey settry ihe Heard of Directors
and the Sharshowlay Cuneral Meatings and Lke he
doclsions it serve the imeresl of ihe Compang),
hushess and schiEvement of it objeclives;

To maks vecortmendation to e Board of Direators

regarding.

The Company’s general sttatagy and (e Imveslment
pla,

Bating (he naneial oljedives

Derrminng  the  optimal  methad  Foy capital
deribaticn

Proposlng Lhe rnedin capital expenditure of  the
Company and holding md disposing of assats,

To implement dnd generally supstyiss Hhe oierin]
conto systems and controly, nchiding:

Pulling the conftict of interest pulicy into stiert
Tmplemerting the fimeusial and aecolmting moeeduces
properly, ncluding the procedurds related to Qnancial
reparting,

huplementing wpproprlae conlrol eysterns For risk
measienen and mansgement by sellng i gansral
pereaption on tho gk thal [he Company may
experisans and croals L oidlmirng enelroppyent At
the Comnpany kevel and put hem rranzparandy to the
Hoawd and other Sukeholders.

To plevnerit end ensure the Company’s comvplisnee
with e governomes standacds 25t faph  heswedn,
detsmined by ths Company's Board of Direoors;

To implement the policis tnd proceduces cuauring
that the Ceompany complies wilh the roles and
ragilaciors md fulfilly ity obligaion lo dizdass e
marerte]  ioferaetion @ Sharcholders  and
Smkeholders,

To provide The Boerd of Directars with the necessary
wlirmiation to etercise ik compelences and make
reednumendatione rogadins

To incraase or decrease (he Comparys caplial.

To disenlve ha Company prlor o fhe torm set in e
Compere Ardeles of Atsoeiation or o delelde to
coplinue.

T ge the Company©s cOrporale pesere.

To farm additional reserves for the Comphmy.

How ba distribute the Company’s net profice

Ter propose the ptalf ramunsraions,

To pit & elsge policy fbr the delegniion ¢f Hnsiness ko
the exermive mansgement @d how te be
bnplemenied,

o monitar tha financial paclorrance and governance
enteled applied in the Conopaiy.

o develop & culrare reflecting he valves mod sthics of
ther Conapany.

Ty repressst v Compury before te  official
anthoritics and [o coordinats with the Company to
conpiblce © the development of We regpdstions and
JawE required to remove (Re impédiments tat the
Company Wy fare md nupport its abilily o Achiewe
ita obYectines.
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I addition, the Chief Executive Olficer shall have ell
fe powsm sef oui in the Company's Artcles of
Asgodiilicn

T leeep the infunnation Telaled o the Company #od
ifm activities confdentisl and not b delose ¥ {0 thind
parties.

To develop a 81 of the raquired proceducss to 4l
accordigly in order Lo conlrel the coumig ivation
wlih the verious Tedin to enmoe that the Coropamy’s
divclomges are in compliee with regilations and
Lz,

Third: [nternad Conlrol

Tho o of Dirsciozs shall adopt an infemal eontral
gyaem to evaluaie sk momagement policies and
moocdies,  bpply  the relevant prrvisiond Al
gnvemancarules adapted by the Conpany and poniply
with relovant regulations aond fws, This rysteii shell
sraure that elear stsndands of Fability aue obasrved ak
all [e Company’s execctive levels end that the
wnsactions of the relevai parties ars in accondanes
sty s crom B winel Tepualations,

The Company kat  establiched ndependent

- departments O implement ils infemel cortrel gystem,

nenely:
gk Mricagenn et
Coinp lfanse maniicing,
Tnteanal sedif
Fare Two: Shareholdecs

Trirat: Public vights
Sharatiotders Sl have ol the dhares-related righte, n
padteular, the right to receive o dhas of the profits b
be dictributed n tash o iesacd shares, the might w
receive @ ghave of the Company's asists Opon
liguication, e right ta altend Sharvhalders’ Genesal
Wieetings, participate in. ita deliberations and vole. 40
itz ropplaticns, the right T dispose of the shares, the
right to eomtrel the sctions of the Boand of Trirestois
and In flo 2 clalm of Lebiliy against the Boad
members iF their emor cinges dameges [0 him in
person. The: Sharcholdey may file such elaim only i the
Corpany”a vight o ik such clai i sTill exfsting. The
Shareholder shell infoem the Comparty of ks [ntentio
w fie a cleim, lipating hiz rnight o claps for
compensaiion far fhe damages be sustainad in porson.
The Shareholder shall et be enritlad to Jispe fox
the invelidity of the resolutione of the Shareh dere!
Clentral Mectlngs, raake fiquiries, ask for informetion,
request (o liavs gocess to the Company's books and
documents withowt prejudics to the interess of the
Cowpany oo conflicf with the ChA law and its
sicacnlive regolaione and SAMA repulations. Thay
ghall alzo have the priority te subsoribe for the new
shares faued in exchange for cagh shares, nnleas e
BGM coees to exerviee e right of prioedty — ifdis is
set forthin the Company’ s Articles of Association The
shurchelder shafl plso have whe right Lo cegieter 15
sharad In the Company's Regisier of Sharsholders and
womivingie and slect the Dosrd Meanbors.
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Becomd: Wocilitaling fhe Dxeveixe of Righh and
Avpess to inforiatfon by Skarcholders

The Company shall teks the possible measurss to
encourage the minariy haceholders ard ndividual
sharshaldesrs fa everciss helr Tole as Sharehoklers in
the Company.

Tie Sheeshalders shomld have e oppomnity to
scrnrvimlcaie e views and mciries o the Board of
Direclors and sacior (ATagement on i repular bagis,
e Chairmian and CPD shall shiare wilh the res ofihe
Boprd members the views and  dwenssions of
Sharebnldors.

Toweter, nano of the Shareholders day inErere in He
artioms of the Board or the execntive munegunent of
ths Company unicss he ks 8 member of the Board or the
Exscutive Managameat of inforfered through (e G
ond T accerdames with It pawere wod IilE s
approsed by the Baard of Direciins.

Third: Sharcholders’ Rights relatad to the Gensenl
W leditvgd

The AGM ghell be sotivensd ot Jeast ance ayear fuing
the gk months following the ol of he Company's
fiacal year.

The Sharcholders’ Genesal Meetings thall be chalred
e ehuireog o, in his ebesnce, his Depufy or &
member delegried.

The masting and fs ageads shall be prepired ond e
colled 1o he copvencd according to the Taws and
regnlations fsemed by Chih, SAMA, MOCT and ey
ved e T PATLLES

in crder %0 medorain fhe Shachnldse' rights, he
Coapany dhall:
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technology, They slinl be infarmed of the Tules
governing ench meetings and voring procedurs.
Facilitale the packicipriion of the lagest nnber of
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ot (zanes o 1he agendn of the G,

Thie Swereholders shalt have the right to discuss [he
jsenes fncluded in the agenda of fus Gid and fo maks
guestions on sueh jemes to (e Board members wnd
fhe Tegal accountaiit. The Boad of Direclors or lhe
Lgal Accoimtant shall answer The Chagebn] o’
gquostions o fie exteat thal fne Companyrs inlegest is
not afected.
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The issups sotqmided befors the GB shall be
accompanied by sufficient fuformation enabling
Shoreholders o make thelr decisinz  The
Shareholders, when posting a notice for calling far
the GM, wiil b able bo obtui, throngh the
Cutnparty's website end “Tadawl” wobgits, e
docwments and the infirmation related [0 the CIM7E
agpnda ilams, cepecially the Board of Diretéors’
Tepori, the audi comnbtes’t repart, The Chartered
anponritoitts repert and the finenclal staternents,
Shareho] dere shall bive 4oesas o (be minle: of [he
Ehd.

Four (e ‘Foting Rights #od ¥echanism
Yoty 7oz essential right af & Shaveholder which

cannot bo forfelied n any way. The Conparny ghall

avid eny actian that mey prevent excarcieng e dght
tr vote. The eaevcise of the right o vde by &e
Sharchol(der shall ba facilitatsd snd aocessibln.

The Shareheldsy mey delepsfe antther Hharehalder
ather than the Boad membors or he Compeny’s
eaiployees T atbend the Gl

The Company's Anicles of Aspoeietion shall eet ik
how voles we fkan in the Shereholders’ Cleneral
Mlastings

I G electlon of the Board members, de comulative
voring Shell bo used so (hat the vorng right tannot be
nzed mare dum ones for e safne ghare,

The Boerd renthers may nat pariepale i yotng oo the
GM's resplotions reluting o dfscharging them fiom
labifity for the voaomgement of the Company or in
relation to a direct or jmdirect interest t thern.

The jnvestors of lepal persons, acting on behalfof eiher
partics, such g Tnvesfem fudds, shall disclose thedr
voling policies and their achu] yoting in their annal
reperts and shall disdose how dhey deal Hith eny
material conflict of interest that may affect the creruiae
af the meteriad righty of thed mgetments.

Tt Shareholders Riphts fn Rividends

A clear dividends distribucion policy s bewn
deyeloped serving the ingerest of the Bhacsholders and.
fhe Cornpany. The Shareholders heve beea [ formed of
this policy 4t the GM and referred 1o in the Boond's
report.

The Canpargy's Articles of Adseclation ghall sei qut the
perceninge 1 be distibied to Lhe Shaccholders gut of
the net profits wfier sefling svide the saTUloTY raserves
und offier st weE.

The Gepecsl Weoting shall approve the profitt I be
digtributed, ¥ oy, and the distriborion deds. The
ahaveholders rogistored Wil the records of the Assere
and Depoeitory Services Cenlre st the waned off fie trading
on the (Oedeyal Mesting dey shall be enditled to the
profits, whesher in cash ar boaus ghires,
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Prict Thirges Ditsclosnre and Tranapacenty

First: The Company and it Board of Dirgebdrs alsll
comply with the following aid with gl the
registration sud lstiog ruler issued by e O A and
the Company shall also diselose fhe Inaterial
developmentst

The Eoaid of Direttor: shall be ratpouaitle Tor endiving
an appropriate level of tramsparsncy and  ilmely
diaclamre of cvenls that may adversely affect the
Comipeny's fineneisl pesition and finagement,

The Compey stall enswre thol the nfaceaticn
disclosed is comprehensive, widersnndable, relevant,
cansistent and publicly evailable in a timety manmer,

The disclosure o the Bharcholders and vvestors shail
e prrhont diserinainadon

The Compans's ‘webdte shall joclude all the
infermation o be distlozed and eoy tther ftrmation
published thooogh other roexns of disslosure.

The Bogrd af Divectars dhell develop wirten dischormos
policies and  procedurss setting out tha typs of
infocrmatian digelozed, and the mechanism and e of
disclogure. The policies #hall include appropriale
disclogee methods thar enable Sharchoalders and
arakehulders o have accasi to the Compasy®s finansial
and noo-loanefal ifirmation, performencs mmd equity.

Secopd:  Disclosuves of Board members and
Bxecnflve Flanggement

The Deamd members and the Bxteniive Manmgerent
¢hall disclose to fe Boend of Direetors the fllowing:
They shall imynediareky and flly indorm the Bird of
Triecobors of Ay dirset or fodirsct inicrest o the Bugines
and contracty mads for e Company’s account Swch
inforinerion shall tnchude the natre and Linds of he
iisrest, names of the converasd persoos end the
benefite eapeetsd (o b, drecly o initrently, shrafned
feoin that iniemest, whether Boenclal or pom-financinl
integest. Guch menber shall not participate n he voe
o sy decision issued therson.

They shall immedistely and fully infom the Board uf
Diractors of his direct ar mdirect enpagenent, in any
business (hat wonld compets with the Company ar that
b is comepesing with the Cornpany, whisther divesily o1
indirectly T & business scfivity thet the Compary is
engged .

Mot to revel or dsclose sy sscroty ko which he had
npcets B8 3 Tesult of being & Board member 1a any of tha
Company's Shareholders exvapt during the mecllngs of
the Goneral - orio athers.

The Baand of Directons hall aleo regulswe Lhe digglosore
i each Mermber, mking tnlo sceoint the follosng:

Deveing and peiodicaly updste a reglde nf Board
trembers and execative ninagement. Dizelosures

#ale e Tesister seceseinls ta e Shareholder: of the
Comnpany frea o f 6Lacge.

Thipd: Disclogwie in (he Bosrd of Direelors Reperrt
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The Company echell attech to i85 sl fineneial
matements o vepott ssued by the Board of Dirertngs
prezeating itz operafions durieg the las fianal year and
all the factors sffechng e Company bisinees thar the
inverlor needs to be able to ovaluate the Company’s
agsets, [iabilitice and financial pogition, The Bosed of
Direetrrs report shall include the movisions of e
Repulations of T4 and SAMA,

Fourth: Digclogwee of Makerial Developments
Dhlipriiow

The Cowmpany ghall immedistely lafiun ihe CA aund
the public of any material developments falling witiin
the scope of itz acllvity €t are ol svallable 1o e
public and may affect its aBsets, lishillfies, finaneinl
posiiiom, the panerel course of its burimesz of 14
ayheidinies, lead to a change in the mte of the enlisted
peaeirieg, remarkably affeet the Compay’s abiliy: to
mest % dehe instrurient obligations and deferming fhe
developrnert wifhin the eccpe of fhis jtem. The
Company shall detetnrine whether it Is possible for any
Iriveslor to talke such developaent imo coisiderabion
wiren tonkliog, its Bivestment-related decision

Filih: Dizclosare of Kinaneial Information

The Board of Divectocs shal] approve fho Comipany’s
imitiz]l wod amoel Financisl statements to be prepared
aod chedked aeeording Lo the sceointhg standarde
tsaned by the Sawdi Organization for Cemified Public
Ascouants (SO0 A), Thees fisancial statements shall
be provided o SOCPA and be amnmneed @ the
Ghareholders by the Compeny.

The Cornpamy sholl ensurs that the charlered pecdunmt
auditing the finsncial efafomerms complies weith
YOCPA‘e ruley ond regulaions snd ensure far the
chartesed acconntant s independent
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Intraduction

This policy hag brén prepared in accordance with the
regnlation: adopted by the General Agscmbly and In
accordance with the regulations and inslructions ssved by
the Sandi Avabian Monelary Authovicy, the Capial bMarke
Authority, the Ministry of Commmercs and [nvestonsnt and
any athor relevanl aathorities.

This policy #img at implementing and applying ihe
Campany's govsmance standards, particolacly with vegwd 1o
the peinciple of distlosre and transpareney o shavchaldess,
The Company herehy also endeavors (o stimnulate the Board
of Direciors, stivact olher galenls oo achieve sharsholders”
intzrests and prove the compeoy's performancs,

Greneral Standards For- Remunerations

Tle. Rewunerations and Nomination Coemmittee shall
recommeend ia the Board regarding Lhe remunecation af the
members of the Baard, the mambers of (he commimses and
the sepior execulives of the Company, in accordance with he
appraved srandards as follows:

The Company lakos into account (he suitabilioy of fhe
remuneratians with the company's aclivicy and size and
taking inta account ils cooformity wilh the compery's
stralsey and objectives and with the size, nature and degrec
af visks.

The Comnpany Tkes into account the practices of other
companics and what iz prevalent in the [abor marked in
determining  Lhe  cemuoneration,  while  avoiding  the
unjustifiable  inerease  in fhe  remuorerations  and
COMPENSATIONS.

The renmunarations are delormined based on the jol level, the
tueks  wnd  cesponsibilities  of the  incumbent, the
qualificalions, mactical experiencs, skills and lhe lovel of
perforinsnee,

The remunerafions shafll be linksd to the Toog-lerm
perfoTInAnCE.

The Remuncrations for new sppoiniments ae prepared in
coordination with lhe Womination and  Bermooeration
Clomum (e,

The remunecations shall be faic and commensurats with the
tecias of reference of the member, his experience, (he wonls
amud responsibilities crried aut by the osember and incurrsd
by 1he Members of the Board of Directons or cotamitiess, in
additian to the abjeetives set by the Board of Divectars to be
aclizyed during the flsesl wear,

The remunetation shall bo reasonably sullicient o altact,
stimulate and retain the board members wilh appeanriale
comnpefence and expericnos.

T'he Remuneralions of Roard members may vary in amount
lo velleat he membeds cxperliss, compelencics, tasks,
independence, mumber of meetings afended and other
consideratians.
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A)

The payment or refimd of the remuveratons shall be
sugpended iF fhey are determined on the basiz of inaccurate
information provided by 8 member of the Roard af Diveetors
or Buecotive Mansperment in order to prevent the
exploitation af the job stams te obman the undus
IEUCErAL DS,

Rernunerativns

Fivst: Remuneration of the memhbers of the Board of
Dircefors

The Articles of Aszocisfion of the Company shall determine
the remusemtion of the Chairman and ¢he members of e
Hoard of Directovs. The Board of Threctars shall propose the
rermuneracion of the members baged oo de reenmmencdalions
af the Maminaton and Rernuneralion Cormunitiee and subrait
thein to the Jensral Assembly.

The mitimum annual rermuneradon of e Chainnan shall be
SR 250,000 and Members of the Board of Direciars shall be
SR 180,000 and fhe oagimom limit shall be SR 500,600
againar their membership and participation in the wocks of
the Board of Directors. Their remwneration melude their
meombership in & commiltes emanating from the Board af
Diveclos,

The Directors Temuneration cansists of 4 cormin anount o
allendance allowanes For mestings, cxpenses allowance, it
kind benefits, or pereenlage of neofis, and bwo g mare af
lhezs ben s maay be commbingd,

I all cases, e wal sum of fisaneial and in-kind
rernuneraliong and benefits per member shall nat exczed (3R
000007 annuaty,

Io case the Direetors' emineration is a percentage af the

profits, (his pereendage shall not exceed 10% of the net
nrafins, after deduction of the tesorves decided by the
Grenoral Assembily, and distriburios of profit nol less than 5%
of the paid-up capital of the company fo shaeholders,
pravided that the entitlomenl 18 sueh remuneralion iz
eompnensals with the nomber of meatings aliended by Lhe
member, and any ather egbimale is otherwize null and vold,

The retmuneralion of he independen divectars shall nat be 4
perconiage af the rofits ashissed by the company or (har if
is boil direcily or indireetly oo lhe peofilshility of the
AT PETLY,

Amendment and Disbursement Mechanizms:

The amount of the anmual remimeration paid in a member of
the Baard of Direators may be reviewed from dme o time
bamed on he reconumendation of the Hominafion and
Temuncration Commities based an Lhe performance changes
and then the sharcholders” Geperal Assembly's apprawval
ghall be ohtained The Sandi Arehisn Monelery Aothocity
shall be natified of any informatian ar circomséaness that
wauld affear the asscssmend of the members” suivabiliy
within # period oot exeeeding tres warking days from the
date ol obtaining the informstion or having the change.
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By Meotings attendance allowance and additional attendanes

aflopeance shall be paid oo 8o annoal basis after being
approved by the General Azsembly of Shaeholders. The
muimom limit ofaitendance allowance for the mectings and
its committees shall be SR 5,000 for each meeting, excluding
the travel and aceommodation expenses. Bach member of the
Board, ineluding the Chalrman of the Board, shall be paid
the amount of actual exponses inenrred for the arendance,
including the wavel accommodarion and  submigence
EXPENICS.

Seeond: Bernurneration of the members of commiffess
cmanating from fhe Goard of Directors

The Board of Direcors determings and approves e
embership remumeralions (or its emanatiog commiliess -
exchiding the Audil Comumities - and anendance allowances
ang othet entiflements based on the recommendarion of (he
HNomination and Remuneration Camrmitfes.

The Membership Remunerations of bt commiliess
emanating trom Lthe Baard of Direclors consigt of an enmal
remuneralion  {lomp s} oand  mectings  alodance
alleorance, Fowever, the membership remuneration of the
andit Commiles shall be approved by the General
Ageobly of Sharcholdsrs based o the recammendation of
the Board of Dircctors as per the law.

When forming the membecehip of Lhe commitices emansling
froum The Board of Diveclors, the number of committees that
a momber of lhe Board can accupy shall be teken into
gecoud, #0 that e rotal remunersion of Lhe member for
metmbership in e Board and Committees shall nat excesd
the maximum stipolated in the Companics Law,
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Beponoeration Delgils of Conamittee*y hembers lalll loan] Al b alii w
Commiries Frogbrior Remuneration BB il ) ..
amount {SALY) (g5 b} . “al
Audit Committes Chairman 100,000 A— o
Member 100,000 N = il o i
Exeenilve Chaicmen 70,000 . =i
Comnmittes Member 70,0010 AALRL ) LWL I
Mominatfon suid Chairman 000 SATRE e
Ttemuaeraon Tdem Wagran ey - T
Commifier et 70,000 Vepros g Bl g ilsui Flf 4
Ridle Cliinnan 70,000 T —
Managerent Wember 70,000 v ! = A 3l At
Chmnuittes ittt I
Inwestiment Chairmzan 000 Wayren e Sa g G
Conunitlee BAember 0 Wague ine 1 4

Third: Exceuntive Management Remaneration

The Womination end Remunsraton Coemmiless cegulady
reviews ond spproves the scale of salary for all saff and
semicr executives, incentive progrem sod plang based oo e
recormmendsation of ke Exeentive Mansgement. The
Preeoutive Department remaneratians inchide the following:
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A)

B}

€

D}

E)

Rasic Salary {payable o the end of each calendar month and
on & riwotlhly basisy

Allnwances ineluding b oot limiled to hoosing allawanee,
tramsport allowance, sducation allewanes for children and
lelephonc allowance,

Medical insurstice benefits for hinself and his fimily.

Life ingorance policy (Inciuding wark injurics, partial and
complets disabilicy, and death i work)

Aqnnal cemunevation related fo the performanss indicalocs
pecording to the anoval assessinent in this regard

Chher betelis, including, but ot limifed oy, anooal lave,
anmual rave] tekets and end of gervies indemnity accarding
10 The labor Taw and HR palicy appeoved by the Comparcy.

Plans, programs and peoeral puidelines for sepiar cxecutive
remueralion ars approved by the Remunsrationg dnd
Nominations Commiles,

The CEO shall implement the remuncratien policy for stall
and semior executives based on Lhe plans, pograms and
prnersd guidelines appraved by the Commitiee.

Dourth: Other expenscs and benefits

The Campany shedl incue the costs of wawel tekets for the
members of the Board and sommittess residing outside the
cily of Khobar.

The Company will incor the cozr ol accommodation and
tickete for all members of Lhe Board, commilees and
Dxecuiive Depactment 0 dhe event of holding & mesting
oulzide the city of B ubar.

All tekets (Lownd - wipd for members of e Board and
Combaitdees shall be frar class or business class wilh
prelerence ta Lhe nacional canier (as svailable)

General Provighons:

Members of the Board of Directors may nal vole oo e
rerunerstion of Directors a1 the General mecling of
ghawreliolders.

The Cowmmny shall disclose the rermuneation of dvectovs,
eommitess and semiar execitives n fhe annoal repart of the
Board of Divectors in accordabce willh Lhe contrals and
trepnlalions issved by the Atticles af Associalion of the
Company and the Regubations and Execulive Régulalions af
the Capilal Markel Anthoriby.

A member shall he entitled Lo g 2 remaneration #s of the
daie of joining lhe Board ar the Commitiee according to the
(erm of hiz memberslip,

The procedwes of paying the remuneration for the meonbers
of the Board of Directors and cormeniltecs shall be prepared
hy the Seccetary of the Bosrd, previded thal lhe distribucion
wancher shill appeoved by the Bxecnive Chairman.
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The amendanee allowanes b meetings of the Board, the
pemuneration of the commiliees and acndance allowance
for (he meelings of the commitecs shall be paid antwally.
The annual vemuneration of te Baard shall be paid in £l
alier its approval at ghe Annual General Meeling

[u case of developing of & program @ grant the shares o the
campany 0 the members of the Toard of Diectars,
Faeculive Depaement and seafl, whether chares ars neswly
isaned or purchased by the company, thisshall bemyade wnder
the supervision of the Nominalion and® Remuneralion
Commities and in  accordance with e Artticles of
Association of the Company and relevant laws and
reguladions. .

This rembneralion may vacy it amount and aay be lmeed on
a policy issued by the Nominadon end Reoronsralion
Cammiter and approved by the Assembly. The Anaual
Report of b Bowd of Dieetois shall ineluds
romprehensive statement of all remeneration, sXpengss
allowenees, and other benefits eosived by the members of
the Baard doving she fzcal pear; it dlso shall include what e
wmembers of the Bosrd have received az workers or
admimstrative persomnmel, as well a5 far  technical,
adminigtrative or cansulting wouk (if any). T shall includs 1
stapement of e number of meedngs of Uk Board and the
aumber of mestings anended by sach member ag of the date
of the Yast meting af the Generad Assembly.

This palicy iy prepaced by the Momination and Remoneration
Commirse and fled to the Bosed o approval, which in mm
submited the same 1o the General Assembly for approval,
The Committze shall periodically review the policy and
cansider the need to amend it, provided thet the Saudi
Arshizn Manetary Authorily shall be noufied of any
armendments o this palicy within {21} basiness days as of the
date of approviog of the smondments.
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Policien, slandards end procedores for
the meinrexship of the board of directors
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lhe boerd is 30 years.
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Bachelor degree, i not availsble then
high school / diploma plue minitnm
of 10 years of working exporicnce in
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meefings shall not be less than 50%
for the previons three yeais.

&~ Preferably has previously served as a

7-

O

board mermber in ope of the public
listed campanie,

The majority of the members of the
Board of Dimelore shall be non-
exeantive Memheart.

The mdependent mewbers af the
Board of Directors shall not be less
thar thires,

It is not aliowed for the Chairman of
the Board of Directors [ hold an
excculive pogifon in the company,
euch 4s 3 CEO or Managing Director
or & General Manager.

10- Board member ehsll not be a boand

11

member, a founder or an employes af
other insurages oOr  IeNSUTANCE
comparry, and should not be a board
member fm more fthan five public
listed companict al the same e,

- Toard member nonst be honest, have
finmacial,  secounting, Jegal  wnd
ingurance Imowledpe, and prefersbly
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eypetience i ingurance ficld.

12~ Poard member must be fUlly awars
of his lggal reeponsibiliies and
obligations toward sharcholders in
perticular  and  etakcholders
gencral. '

in

[3- A bomrd member mugt disclose any
direct or Imdirest tmterest in the
eompany’s ransaciions or contract.
14- A board member must disclos any
participation in any business or
activity compeling  wih  the
COTIJrany .

15- Board Member requires SAMMA'e
written approval in the following
CHIEE:

A Held cimilar posiion. I a
liguidated Company.

. Been dismissed from e &imilar
position in amother COMPAny.

16- Domd Member must Keep all
company conldential imframnafnn
and noe o diselose it Lo other partics.

17- Board  member  chall  assign
appropriale lime i carry oub his
ablipations and dulies.
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18- Term of Wala’a Boarl member .00 Tl @ poyh gdae 8 s ey
& . a = Ir _'\_\;.\.a.i.l] A
expires based on  ericls (15) (rom .

aricles

of asgociation, for (he

following reasons:

a.
o

Engd of ite ferin.

Hesignation or death of the board
member.

Breaches duly in way canse
damape to the company’s Wnlerest
wiih e nead of general assembiy
approval.

Absent of thmee . consechiive
meetngs without reason accspled
by the beard of directors.

Biling snd aonouncing  his
B anloropres or RITanging
setfiement wiath Lis creditois of
stops paying his credite.

Mentally dizabled or convicied of
an offence mvolving dishanesty,
Frand, moral wrpitude,
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I- hitroduweton

Thesepalicies aio ot develaping elear and apecific eritecde
aned progedires for memberehip of Walag Coopérative
Tasuranea Company (e Company) Baard ef Tilrectore.
This palicy shall be based oo laws, vepulatione  dlud
nshrchione issbed by the Smadi Assbisn Monstary
Agency (SAMA), Minisry of Conmneres vl Investinont
(810K and the Capital Maekat Avthoxity (ChiA] and Lhe
Company's Articles of Assaciation.

Board Membership Crliaria

v candidate nomimeted for Board bAcmubership shall muee
tie illowing condirions and arileria, whether reoninamed
in his prrsanal capacity of & @ repreecotallve of & legal
pevann to assees his eilgibitify foethe poeilion:

o Hananty, Nragrity & gacd
reputetion _ o

o soiywiad

‘o proper Dualifications -

o Abllfty to guide anid mha _dadslréus ;

o Finoncil Xrowledges by
indersiand fnandal Statamenns :

‘o Physical Filness o

+  The Candldate sball ba committed to the principles of
sincerity, houeaty, loyalty, care 4nd srienfion wil
regpect of the Inmvedty of the Cormpafy and. A
thareholders and shall mioriies dhemn over his
perbarinl i erest.

+ The Bomrd DbMember shall represent all The
shavehoiders, and shall pey ameation o (e ovecal
ierest of the cotnpany, oot only the hitersat of the
proup he representa o woted r hie appoiment ae
Bonrd Member.

. TheCandidete shall not be previously convieted of wn
offemse Bgmind honor sod honesy or declared
hambrupt, made aorangeinents or eompiositicn with hiz
cieditors or disquelified from Boerd Membemhlp
purevant i amy lavw or regulatiore npplicatle n the
KA.

v The Candidaie shall not be & Board tarhér of o
then Thve {5 joint stodk coinpardes ol ifie fame Tim e,

3 Nembacship Classifieation

ripeeubive Member" s 8 Board Member appoinled ag #n
exemitive masage of the Compeny on full titne Lasis,
participmies i o daily alfairs and receives a monthly salary
finr thes st
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“Mamn-Breey (e Member! means a Board Member who je not
4 filfetime Tansger of e Conpany snd doss nod panlicindts
in i dedly afkiss of managsmont e, hovever, provfides
fochaica apinion mmd gdvics gad does net reneive a mondily or
anmual salary fior The same.

“Todepemdent Member™ msims 2 non-cxseattye  Boapd
Wiember wia 15 fully indepandent in terms of his stae and
decisions. Indapendencs means The ability L jodgl malers
impartially and objectively, faking into socolmT all relevand
snftumarion withowt any infiience o fhe masagement o
grom third partics. A Board Member shall ndr be congidered
indepeident if, for exnmple sithont litsticn, gach membar:

v I3 7 semior shamholder G the Campamy or inoan
pesociated company of & Teprewmmtive of 4 senlor
sherehaldet or aews for his bemafit.

e Iz a Board Member io en assoviated CHDPETY D Ay
of ite sobeidimies or anolther rompamy of the
Compaiy's egroup and beld a similer poailon within
(he Tt Lwo yeare.

« 154 member of the Company's Board of Directors far
e Iham nine (9} cyostcuive of nom-congeculive

YCRLE,

« Holds a positon in the tealor managemeont of the
Corapeny or In the maegement of &0 wssaciated
company, ar now holda or held wilhin fe last tus
years o positlon @ a senior shavsholder.

o 1ror wossn coployes of Lhe Compeny, m essocliled
company O a chmpeny providing pervices o the
Company (&g awditar, corsilfing offices, ol or of
perzon holding controlling sharsn of aiy al’ such
parlies witkio the laet &0 years,

+ Halds five (5} percent ar mairc of the shates of the
Ciornpany or of s shares OF mnother compamy of ita
proup «r has a kindhip wilh 3 persa hokYing thls
perceanage.

o Iz a lep) tepresentative holding five (3) percent ar
raore of the shares of e Corvpany or of the shaces of
analinr conpany of it Frodp.

= Terelsted ko oF hag a kinship with a Doard Member ot
4 LETIOE cxecutive of the Company oF Al associated
Lo party.

v Hasa coabractisl 0r tommmersial relationship with (e
Compiny (whethe direstly or fhrcingh an entisy in
wihich he ir & zomioe shareholder, 3 Boad Bamber or
a meneger ersof), ed 1o the payment o receipt ofa
sm egufvalent fo SR 250,00 fom the Corpeiy
fOthes than the smaunds relmed to the izsirance
confracis and remimerations ko which the member is
entifted i hie mesberdhip 1n the Board of Dirsetors}
wilhin the lesl bwra YEACE,
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e Tz o Goancial obllgalion towards the Coogdny o
any of fs Bonrd Members o senfor managemeat in
such a way hat iy affet ite shility to independeatly
judge mener: and make deeirons.,

»  Parlicipates ina usiness et wouk cotriets withthe
Corapgny of engugs fn wn acliyily engagesd by the
Coampany,

4 MNominafion Protedures of Board Memberehip

a} The Company shall pablish he ppmingtiog
ATNOOTCEMELE of b5 wesheite, *“Tadawil” welsites and
sy olher mesns sat by the CMA In iter by invite
persons wishing (0 be nominsled for dis Boad
bembership.

b] The nominallon shall remain gpen for of least one
et Fromi the dats of The annoineemeat, iv arwder o
pive suflfelent fime 1 apply for nomination for the
Biard Memberih.

¢ Wemination snd Remaneraticn Commities sshall
gxamaing the epplications for nopeinafion for Bosrd
Manberhip ind register all relevint nolss and
recommendations.

d) To ohban & wdtten an NOC frenm SAMA befare the
elsctinn of any Board Member who meets 3AMA"
Tequiretneity B stated in the mepalatlons  of
requirttnent for appointment n. senior pasitions i
finnpcial Mhalwtion: swpervised by SAMA, as
ol o

= Pringdty for sppaintrmend o Sepior Positicns shalibe
given Te Sandi maflonsls. o eaees whers -G di
orrtona) i heing eppototed to & fhalt Position, the
Flusicinl  Toedmion  showd  demonstrale nor-
avallability of qualifiad Saudis for the Prsilion and
provids timefratos far appointing a gralified Seodi
neticnal o that Position

o  The Compeny shall submic requesty for ebiaining
EAMATs wrinan WOC sloog with the elighiily
forma gigned by the Candidats and approved by the
Clornpany & swell s all the dosumenis requiced by
the eligibility farm and the results of the efigihilicy
nssesimeat madn by the Company.

v The Compaby dfeall obrain SAMA s wriden HOC at
esas thiirty (30) dage prior lo e date ofthe General
weafng during which [he alectim of Board
Bdomben(s) Wil Take place or Lhe proposed st date
for Candidates for poeitione,

s diter Bogrd members are elected, the Paoard shall
nowingfe # bon-execaive Board member as
ehvalrnman and sroter von-execuGve Board rentber
az vice chairmen, ad the Compaey shall oblain
SaMA pria wrlfen non-objection o hose
appomniments. The Company shall alke obtain
Sahia’s peior writen non-ohjestion cortificstt o
the app ointments of chaimen of Board comuitees.
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o Afier Tocoiving SAMA's wWriten NOC on the
appofutment o Senlor Position, the Compsny shall
pecindicaly, ond af least envally, wtes the
Mgy and propriety of ite Board WMembere and
mezghers of SeriorManagermnent on. gn an-galig bas

e] Provide the sharchalders with sufiiefent mfonnalion
aboat the Candidats s, their qualifiestions and their
relaiione writh e Compeny before wotfg on lheir
adleLiim.

f) The moaber of Candidites for lhe Board of Directors
put biefore tha Ceperz] boeling abwli be rocire than this
b of seals availahle so tha the General Mesting
can gelest from smong the Cardidares.

@ Adopt the comulefive volng methnd when. voting i
the Greneral Mearing on the sppointment of the Boatd
mermibers,

by The Company shall noiily SAMA  when ey
application for neminetion for o Bonrd Member is
rejerted, Auting the reasons for rejection.

) The Compamy shall notify SAMA. in wiiling of e
smpoiniment o the serdor positions within a peried
mot exceeding {3} working daye frorm the date of auch
perton aspuming dufies sezipmed to the powition.

Miechanign of Nominadon

: The wootbination Fr Dowd Membershlp shall be
opentd #f leagt 45 dags prioy tothe duts of The Heneral
Mjeering doring wideh e election of Wi
Members) will ke placs,

e A Caodidere shall submit a CF and & copy of hie
scsfernie qualifications.

= A copyalfhe agrional [D card for Saudis or & pasgport
for nor-Sandia,

w Tl in SAMA' Higibiliey Crilevia Cuealonnalic o
ita replacemsnl I 1t is changed.

s Ff]] in Form {1) of the OV of Candidefes Ior Bosrd
Membership 1sued by CMA or o its replavement if
{tis chimgeal.

«  For Candidalies who have already hesn rasmbers of
Roard of Direclors or aat of 15 conritees, ey shall
provide a stafement indleadng he mpmhber af meelings
he attended and fs contmittees of which he had been
g menber.

v These documents aball be rout o the Board Secrethry
who shall present them lo the Mominations and
Teamuneralion Committes,

»  The Cemmnfies shall, wilhin ome week from the dato
of closing {hé nominetion, consider the subininted
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7.

gpplicitions for nominations asd Whether they micst
the previons condittons for nomination.

«  The Commites shnll send & natice Lo all Candidares
indicafing s decisfon, In the event thata Cemdidate iz
refected, he ghell be informed of 1fie reaste.

v Tho Bligibllity Criteria Cracetionuaive and fae CWs for
rundidares who mer these conditions eall ke semt B
SAMA Iy I3 HAO

W ARer cbrainlng SAMAYS HOC, Foin 3 shall be sent
To kA,

»  The Cindihle & CVs shall be pasted on the
Company's websfie apd the General hleal ing
merahers $Fall be nvied to review ther CVe..,

Term of Membership

The sharebolders of the General Mesting shall eppoint the
Board Membas for a period of ros yegre aud the
members ‘Whome membership igrm gxpires mEy be
reappointad.

Termnation of Meberaklp
The Board memberdhip shall tome o an end upm the
gapiny of the tarm of s appointment, on in the wirel that
the Board Member teslons, dies, v proven to the Board of
Dirostors fhat ke ie i breaih of hls dufies m 2 menher
deirlmental i the Company's wterest ol conditinn that
thia s noeompanied by WaLlata's AGM apprasal, his
membership is terminated in aceordance with 4y ESA
applicable regulations or ke, i3 declared banlaupt or
#solvent, appliss for a composfion with his credifars or
staps the paymaent of iz dshte, becotuss sane, becomes
memtally il or proven 1o have comrmd fed wn ol apaingt
Iiomesty or maovals or 1t convictsd of firgery,

O if fhe Toard meander 13 absent foore 3 meetings within
ome veor witiont an scceplahlo or fogal sxeuse, he mey,
wpow the Board recormmendation, he remaovied by the
Chenered Biocting. However, the AGM may, ai all firreg,
yerneve @l o7 soms of the Board member witheut
prejodice to the right of the remeved anermher toaerd the
Compeny o chiin compensation if the removal e for an
unactatalle 1esven of of an inighropriafe B The
Epard hember may Tesizn Al 0 ppYOprigte times
atharwise, e would be Bable wiwards the Compery T
the consequent demages of Tesigaation.

The Company shall notify SAMA in wiifing Upoa the
acoeplanse of the resigmabon of any of the Beacd
membeys or leaving serving in {hat ofiee whelsver the
veasen within Fve (3) working days Fom e dale of
leaying his pasltion.

Frocedures Appileabie if the Tecm of Board Mamber
Eaplres.

[ Wemntrers in Hlea persed
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¥ The neminclion openiag aliell be anntimesd veithin
one week of the wvacancy 1 a (widely spread
DAWERTPEL, .

. The Commites shall, within one weelt fom the dae
of cloging the norinstion, conslder the b iresd
spplications for norainations and wheter they et
e previons condiions e domination.

W The Comiltiee shall sead & notics {o all Candidales
indicartog it doaision. Ta the event thata Cendidale |z
rejected, he shail be infturred of s TEas00E,

»  The eligibiliyy corherde end OV questicnuahe for

Candidates who raet these conditions shall be acnl by
BAMA, fr we HOC.

s Afier ophining SAMA's NOC, Form 3 shall be sent
T CLA,

= The Nomimiticn and Femonecation Comoiree ghall
ke @ recommendation to the Boatd of Direetod o
geled, gne of fho Candidate s, stating the reasors fov
fhe recommacndalion,

& The Beurd of Dicertors shell appoicr & new member
im Lo vacaney, to complers M5 predecsmars ketm.

n The appollment shall be presented 10 the Ganoral
) Peeling, at fhe first meating,

Por legal persone ropf csatatives:
In pdditicn i ie ebove, the fallowlng shall apply:

v Ancther represemative of the legal peson dnall be
requeged to be nominated e the Foard of lreclars.

«  The Corimitles shall, within ane wesk from the dube
af nonsiemtion of 4 represenfathin by the [egal pereon,
congider lhe submoiteed reduest and wherher I mests
thes ewditiome of membershin.

W The Cormmittee shall send a nofice b the legal person
indieating ita decisian, wnd in b case af tej eetom, an
applicatlon for snother Candidate shall be filed.

Eembership Wasancy:

s the svent thel the positon ofa Board Wember beeodiis
wacang, the Beoard many, afier obmining the spproval of
SAMA, appolit, on &  femporary basis, witheut
congidering the moost woted persons m the Heneral
Tieeting durieg which e boacd of divectors Wee elerted,
awentiber having proper sxperience fn sach vacancy. The
Winistry of Commeres god Investrent sod CRLA shall he
o mformed within five (53 wodkdng days from the dats of
appoinmment. This appointment Swll be pretanicd 12 the
AQHK, at fhe ficst menling The sew member shall
somplete his predecesmrs ..
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The AGM may be called fd be convened by a reaalition
Ty the compatent pufhiorlty in the esrand thal the tienber
of the Bonrd members bacomes 12as than, fhe winiranin
rmber for the validity of te AGM.

Upon. the raignation or termbetion of membership of
any Board member, whetewer fe reason, otfier than the
expiration of the Board o, SAMA shall within five ()
workdng days fom the dals of leaving, the podition, be
informed,  comgidering  the  rolevant  disclosure
TE RIS,

DeeNatcans

« ‘Bach darchvlder shall ave e fght to nomineds
hirsaedf or o o Tore paraons by Boand wmerbeiship
wirthin [he Tmite of the shares held by ihe shareholder
. The copiral.

+  Diclosure and Verllieation of Infwmalion: he

Company and the Condidates for seaioy pogitions
shall fully avd clearly take the Fability for disclosore
to SAMA, ad C3A of all informaiian related 10 the
peisons ehigibility requirermente.
The Bomd of Directors wad the Nowmdnatien and
Rermmmeration Conmites are reepanaible for enstring
that, Candidates are eligible for Bord membersiip
and Beniar HANEgement

The Company full worify the validity snd ascivacy of
e informaiien provided by the Condidatss frora
indepandent sourees g pemnitied by the applicable
regulatione, mainialning the confidentlality of the
informoetion obialned by e Campary and fae nesulty
of s eligfkility agsemments.

v The Baeard memher may bave g dimet o indirest
interest in Uhe business and controcls wwade W the
Benefit of Lhe Companye only by a permdesion by Lhe
AGH 10 he agnually coswed, exrept (e bushness
swarded Buowgh poblic (endors and e Board
meknber hag been the hest landerer.

o The Board WMembets may not paiticipars in voling on
the Cienera] Mecting's vesolwlipns oo releasing them
fiorn rosporgibility for Weir menagEmem.

v The Hoacd Mernbers remonematon and aitendines
allowance shall be in necordance with the Commpany's
Eermmergtion Poliey prapared by the Nominstiom and
‘Remuneration Cormites and submitied lo the Board
of Direclors and npproved by the Qencval eeking.
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L1 PURPOSE

1.1.1 The Audit Comrmipee shell aesist the
Board of drectors of the Company in fulfillig
thett ¥eepansibility fo the sharsholdsre relating to
corporate  accougting  mallss, the finspcial
reporting Practices of tha Cmnpeny, and the
quality and iniesrity of he financial reports of the
Campany and corporafe governance.

.12 In order that ths Audit Committee caries
it ity asgigmed responsibilities, the Board of
Divecters and the Senicr Menapement of the
Company shall provide all that ig eqpired from
them in onder m facilitte e work of the Awdit
Cprumnittes, the Ioternal Audlt Deportment and the
Carnpliance Department.

1.1.3 The Audit Committee’s purpose i o
enciet e Hoand in digcherge of oversight
responsibility In reppeet aft

1.1.3.1 The relinbility and imeprity of the
Company's sccounflng  policies  and finnncial
repartmg and diselonwe proctices;

1.152  The estblishment and maimenanes of
processes fo asswe compliance with all velevant
laws, repulations, best efhical proctices mid
Company palicy, inchiding o process for receipt of
complaints aed concems regarding accaunting,
internal eonird or anditing maticrs,

1.1.33 The appoiniment of an fndependent
anditor mnd determiaing his gnalifications end
responsibilitiss; end [xing hi compensation ]
evalyating his fancdion,

1434 Pravide oversipght an the Company’s
puidelines and policies with respect (o Carporate
Govemance and btiginess rizk mansesmonl
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1.1.3.5 Any ather matters, a3 the Board ar the
Crrmities deams appeoprize.

114  The Audit Committos shall andy play an
peersight and supervisory rols and vone of ils
members can exanive ury cecutive funstion or
make sny edminisraive decisions.

12 APFOINTMENT, CONETITUTION AND
REMUINERATION

121  'The mdit commites members, including
the Chairmen shall be recoramended by the Board
afier oblaining LAMA’s wiften non-objeetion.
Theon tic general aseembly shall approve this
recoimmendalion,

122 In selecling & potsttial camdidate for
qudit committce membeiship the Board shall
emsure that two of e members, incliding the
Andit Commtites Chaimman, ahovld have reseril
snd relevant accounting or financial managecent
Expertise of CAPEIENTE.

123  TFurther, the Board cannot appoint the
Chalman of the Board to act as & membey of the
Audit Comamn iHes.

124  The Chairmean of the Aundit Commires
shall not be relatd to any ather member of the
Board or have =any  fAnanciel or  business
velationship with any member of the Poard, In
addition, he shall alsa nat huve s relationship with
the Senjor Managsment of the Company that could
affeet hiz independence.

1.2.5  All die members shall bo appoints] for a
three-yeir period.

126  The toem of the Audit Commtioe of 4
mermibar thereal can be renewed by the Baard for
another thres yedr tonn. However, this renotwal cin
be cutly mmade for cne-time anly Le. 4 inember can
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only reroain a member for 3 medimn period of &
Years.

127  Upon elestion of 4 new Board, the Bosd
may gppoint a new  Audit Commites aftes
ohtaining A KA s writken nop-ohjeetion.

1.2.% The audit eormmities should cansist of
Uree non-exsculives membors. Two of the
membecs shell ke oo autside he Board.

12.6  The Doard may incresse the numbex of
andit sornTaittee members o five, if requirsd. In
goch a aese, there shall be three members of [he
andit comnitters thak ehall te oulside the Doard.
Likewles Lhe remaining members shall not be
execulive members of (re Hoar,

1.2.10 1o member of de audit commitee of
ahall be & miember of the BHoard or Audit
Commitiee of any other company vpaatiig in the
fstrance gector in e Hingdom In addifion, an
amdft sommities meamber shall aot simoltaneousky
serve on the audit committess of more then four
public compantea.

1201 All Audit Cormnitlee nwmbers are
eliglile for remuneration for each Commilice
meeting atended. The amount of such he:

1 Sitting fos of ER 1,500 per masting.
1 Cornpenzation of SK 0,000 per aniim.

3.1.1In addition, the pudit commifiee members
alall also be entitled to refmbursemiont of eZpendes
incurred divedtly in connection with the allendance
of the meeting s well ag caying ot any other of
their assigned regponsibiities.
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3.112 In cage where aoy Audit Commitfee
member wishes w resign, be shafl provide fhe
tesigoation requed to the Boand with 4 ane month
notice pericd. The Company shall fhen patify
SAMA in siiling of the resignation along with te
reasons thereaf within 5§ days of the dule of
tesipnation,

.13  In the event of any mid-wem vacancy, the
Brard shall appoimn another member within a
rncmti of he vacancy dats. This shall be done after
obiiining  SAMA’s non-ohjecton. The new
member shall eomplets fhe predecestor”s lerm.

.04  The head of Internel andit shall got sa w
secielary of the commitiee. The secrelary hall
handle (he commiftee’s admimistretive  tasks
prepare mitmdes, onsuves thal the members sign

e minaer  and  schedule  vhe  Andit
ommen iTtes* MHeeTng.
315 The sccrctary of the Andit Committes

shall not be & secretary of any other Board
Comrmnithi:.

316  The Secretary of the Audit Conmnitbes
may also be eligibls for remuneration for carrying
cut his or her functions fix each Commitles
mesting. The amouni of such compeasstion should
howeawer be determined by the Booaed

32 AUTHORITY
3.2.1 The Audit CommiHes shall have

authority @ nvestigate into oy matier @1 relsticn
w the ftema specified or referred to it by the Beard.
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322  The Andft Commilse iz enlitled o
contacl directly die Board of Direclors, Senior
Menagemeit, Al emplayess, committess fnd legal
advisors, inteinal sod external audilors in the
Company’s Head Office and / of bracches,

323 The Commites shall have Rll atoess to
information  conlained fn the records of e
cormany, eonfidential ot otherwise, and gan seek
exiemal professional advice, if necessary.

124  The Audit Committee in fulfiliing their
respenaibility shall b entitled to delegate amy or
all of its respansibitities to a specitically Tnmed
stheomemitton of the Audit Committes and to the
exdent wol expressly resarved to the Audit
{mrmmifiee by the Board or by applicable lavy, rule
or repulaiisn,

325 The Audit Commites sball haye the
anthority to appoint or dismiss the head of the
Complimcs Department sod / or the Interal Audit
Depatment after obtaining SAMA’2 writlen non-
ohjeczion,

1246  The Aedit Comnmniltee bis the right to ask
the: board ruemiber 1o call an the campeny generl
asszembly to hold a mesting if the board obstacles
is works or if the cornpany is subject to eeticis
darnages or ghogs eses.

33 IGATIONS

3.3.1 All members of the Andit Comunities
shall matntain the confidentiality of all the topics
relded o the audit commitiee’s activities even
after he f she vecsls the Audit Conomdles
mamhership-
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332  An Audii Commitiee meinber dhinll nat
have eny diveel or indirect mterest in the
(ompany’s business wd coatrects suncluded by it.

133  An Audit Committee menber shall not
(ke parl in any bosiness that might compete seifl
ihe Company or tads in the activities performed
by the Corapany. The Compory has the right
claim indempification for sny Josses ciuse try such
bugines ot gl

394  An Audit Commities member ¢in ohitain
an insurance (either new or renewral) for himself o
any of iw relasd parties, Heowover, such an
insutancs policy van be issted only after the
compeny has received ol payment of e
prEmiinm.

935  Any oeim: by the Audit Commitiee
menber ghall e treated witlicut any preference
and according To the policies and procederes of the
compeny relsted 1o the settling of claims. In
addilion, the claims deperiment altall also natify
the Compliance Offfcer regarding any clairna
payments made to the Andit Committes member,
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34 . RESPOWAIBILITIES

341  Finanots] Reporting Procses / Review Of
The Finencial Reporis

242  The committes shauld:

3421 Eevisw the adequasy of, and auestion

where neeessary, the actions and judgmenr of
management in rolation o all regnlar financial
roparts prepared for releaze to sharghalders,
reglatars and o fus poblic, ineluding the quiartaly
Foancial stuiements and Bie anmal financial
Tepons, belore making eppropriate
recommendations Lo the Board.

14272 [tevigw and diecuks with managemeant
and {ha indepetdent auditor, if required, the anmoal
and guaterly finencial stetemets @ arder @

emsure that financial stetements are complers and
fatrly presemiad

7425 Teview e extent ta which the
hnzncial reporfs are affected by any urmssal
traneantions, appropriateness in adoptng them and
their disclosore m the financial stateinenfs.

3424 Fnemre complisnce with applicable
secouniing standands, in relatied to the financial
repors.

3.4.2.3 Undersiand eoy  signiffeant audil
adjueiments as wall as e retsone for nat adjusting
any audit reeominended adjustment.

3426  Review related pirlics and infra-group
trangactions and ensuse that the no bon-complisnce
Tuis bem made.

3427 Review the repora of the Actuary and
engure that the Company complica with the
Actnaial recommendations (wherever they mre
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mandafory),

343 Inferriel Conmals

3431 The commities should evaluafe
. whether fhe managoment has emsured thal the
importanse of fmama eontrol end he deseription
of the relevant rales and responeibilities haye been
enmmunicaled to and vnderatnod by sl employocs
of the company.

7432 The comm itee should review:

4 The Companye disclosire confrals and
procedures;
5 Any sigrificant defiviencies in e design

ot operation of internal contcols of e Compamy
which could adversely affec] the Comparty's ability
to record, process, SwrrnErizs s Topor fmancis)
data;

8 Army freud, malerial or oTerwise, that
ivolves mansgement or other employees who
have & significant wode In the Company's intarnal
confrals.

611 Leged Complianee and Bihical Conduct

612 e commities ghould:

6.1.2.] Deal with all maticrs reluating to the
appointment, service and  Emuination of the
Compliance Officer and to de¢ide on Inafters
telating o Thetr compensilions.
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5.1.232 Bngure the independence of the
Comnpliance Departinent i performing theie taaks
and ensuting that there ae no resirictions on {heir
seope of work or any impediments thet might
negatively affect thelr work.

6123 Meview, spprove and mopilor the
iinphementation. of the annpal compliance revicw
plam

B 124 HAeview he effectivences of the system
of monitoring  compliance with lawy  and
regulifions.

6125 Reviaw and foliow vp on any legal
matters md impariant lawsuils filed by or apainst
the Compary that could have a gippiffcant impact
om the comprmry's financial stataaents.

6.1.2.0 Ensire management has a proper
review tystem in place to engwre those financial
stetehents, reports, and ather financial fnformation
disseminated to governmenlal orgpnizations afd
the pablic satisfies logn] reqirirements.

8127 Pt that the Company has a wriltan
code of conduect duly approved by fhe Board.

6.13  Infeynal Andit
1.4  The comemnites shovld:

f.1.4.1 Treal with all matiers releting to the
appoimment, sorvice and feymination  of the
Intzhal Auditor gnd to decide on mafers relatmg,
to their compenaations

§.h.4.2 The Committen will ensvre That the
imteroal mudit Fupetion is adequately rescurced and
has epproprivte standing withip the comparty 80
that thelr independace ia not compiomised.
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g.1.4.3 Frigure fhat the etelutory andiiors do
nol act s the internal auditors, in additon Lo Hisie
enciating Tundtion.

6.1.4.4 Review [rom ime w tme he cost
elfecliveness of the wodit snd the independende
and thjectivity of the infernal soditor.

6143 Review imternal audit plans and
progress teparls, discuss reporta ariging from
internal @il reviews, management response end
avaluate implemsatation of agrend action plans.

615  Exlemal Audit

1.6 The commmites shonld:

8,1.46.1 Ceormider and mearmend 1o the Bosrd,
ithe appoiniment, ré appeintment and removal of
sxiornal aiditors, resignation awd dismiceal of
external weditora,

§.1.6.2 Ticeommend to the Board, the fees
payable [0 the extarnal aditors, which frer nanst
he conrmensurate with the conduet of an effective
and comprehensive audif,

G163 Assess the independence, objectivity
and effecttyensse of the exiernal apdiiors, and in
particnlsr  essesy whether the Commites 1z
sarisfied that the independence of the ewternal
auditeres lisa been maiikained, having regard to the
pravision by the euternal audiior of eny non-aadit
related services.

6.1.0.4 Discuss, where applicabls, ‘will The
euteanal anditors the following issnes:

61641  Key amendments made by e
Cpmpamyrto it accounting palicies.
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616470 aterial  conflicta  with  the
managemnent regarding any issues pertainmg o the
safarunndimg of invested assate

61643 Vidations of Laws, Regnlations and
Tnatractions issued by the supervisaory and eontrol
entities or non-complisnce with the Company’s
palicies and procedures.

614644 Deficienties In the general eltnoture
and parformance of the Internal conirol systems.
61645  Malerial erore in fhe  financial
aBments.

§16446 Wanagemenl decisions and the basis on
which extemal andiwrs relied o validate critical
scrolnting estimatea, auch s echojcal provisions
and ressrees,

6.1.6.47 Accounring principles and smndards
and digclosure deciions rolated D egfracrdinary
tranwantions,

61643  Adegeary of wehoical
resgrves st by the Actuary.

61649 Achwry's Reports relevant o the
Financial Sfafemdrts

£1.5410 Any major problems in dealing with
The management ihat affecd the working, of the
madit,

6.1.6.4.11 Internal sorrtol ad assessment of The
Company™s 255815 and solvancy.

provision

616412 Aty other fastues thae the Committes i
wware of and falls within ifs respensibilities.

6.1.6.4.13 Ay smendment: igtroduced to the
audit seope and the reasons theract,

616414 Brevicwing iz D mihegerent
prepared by the extemal anditors md e
Company's meEnaganenl comments tereon.

61.7 Bogaprient of Bxpes and Advisors

6.1.7.1 The commitee ja empawered, ag it
deerns approprigle to sngflge any outeide advisors
ar profossionals, as it deems necessary.
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6.1.72 The Company shall provide
appropriste  finding, as determined by the
committes, for payment of applicable Bes and
sxpenses bf these partles.

6.2 MEETINGS
621  Fregqueney
f.2.1.1 The Amdit Coramimee shall most af

least eix fimes ennuglly fochiding sn emnnal
meeting wilth the Board of Dirsctors.

6212 An Andit Committes nesting can alag
b held 10 regponss to & teguest by the Chalimen of
ths Board, Belernal Anditors, Intemm] Anditons or
the Camplinnee Officers.

6.2.1.3 The meeting of the Andit Committée
before finalization of accounts shall be held before
the Beard mesting at which the tralasee sheet and
the Profil and Leose Account for the preceding
finanedal your ate T be placed before e Doard [or
iz approval.

622 Notices

6,25 The dales, tmes and venues of euch
meeting of the ComindHes will be nofiffed by the
Serretary 1o all zmbers of the Comnyites as fir
in advancs as possible.

a4  Suppading Fapars

625  The Secretary will distribute supporilng
papery for esch mteling to all the Cornrmites
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Mggnbiers a5 Bor 16 edvance as possible.

f.0.4  Adendanes

6261 The meoibers of the Andit Committce
and the Ttornal AudionfCompliance Officer shall
normally sttend mecings.

6.2.5.2 An Audit Commitiee meraber shall be
deemed resiened f he / she fails to attend any
meefings of the Andit Commites for moto han
fhree consecubive fimes without presenting an
eicuze arnepiable to te Boand.

6.2.63 The other invitess tr The meeting, o
aced basis are: CRO, CPO, Vics Prsidesty, the
Exbarnsl aodifor, Lsgal counsel, Actuary, Rlick
Officer and any Board member,

6.2.6.4 The Audit commitice shall firells if
necessary, sach of the executives, as i considers
gpproprinte 1 be pressnt at the meetings of the
Committee, The Hend of Diernal audit and &
repreqemative  of escioroal andimrs shall aleo
normally stiend meefings. Oher Boad members
shall alge have the right of amendanee.

265 However, on occasiong the Commitize
may also mest withoit the presence of any
execitives of the company. Al leasl tnee D o pRET,
ihe Committee shall meet with fhe cxieinal
adiiors  without  exewiive Boad memberd
pregedt.

627  Onorom

4271 The quonsn T the Audl eammittes
dnall be a mininu Twoe members or oné-half of
{he members of (he Audit Commites; whichever i
highet.
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618  Commites’s Decision

a2 81 In the abgence of the Chajrman, the
remaining menbers will dect one of their iumber
ag Chafrman of the meeting.

£.28.2 The mesting held by the audil commirtee
shall he duly covened only if it ie attanded by the
majority of its members, The andit cormines
regalutions shall be made by the risjority of veles
of presenil members, in cage it iz g tie; the cheirman
of e Teating shall have the casting vote, thal the
Angit Commites's Secrelary muet record the
views of all sides in the meefing min ez,

6.2.%.3 o voling oo the Audit Coinmittes’s
depision o behalf of, o1 by proxy from, any other
member can be done.

£.2.5  Minutea

f.2.0.1 Al sipnificamt  decisions  amd
discassicns mads in the andit committes shall be
drly minmed by the seeretary.

£2.97  Minutes of meetings of the committes
shall bo signed by all audit copmuittes meribers.

5210 Condlicts of Interest

¢2101 Members of the Commifiee will not
participate in dfiecussions and will nat vote on any
jesue in respect of which there 15 s ool or
peresived comfliat of interesd.

a1  GELF AND

BVALUTATION

ASSESIMENT
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63.1.1 The Copmities shall develop a
detgiled anmual action plan that should inclide the
meeting dates and the kay wpics {o be disegssad
durfng the year.

6.3.1.2 The Commites shall perform a review
and  evaluakion, =t lsast  spnually, of the
peeformance of the Committee amdd 113 members,
ineluding a review of the Commiitee’s compliancs
weith thiz Charier.

&4 OTHER MATTERS

§4.1  SAMA can withdrasy its won-objeetion of
any member of the Audit Commites i case of any
yiolalinag of any repulilions.

642 The Board cin ako dimize an Andi
Commimes member is he [ she coases to salisfy
mermbership torms or violued the provisions of
iy regnintion, Thie dismissel can paly be made
after SAM A s writlen nop-ohjectiod.
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Tncrofuefioo

The Aadit Coienitdes shall be farmed fn acpordancs sth the
regulations  adopled by the Cencrsl Mesthog, Thess
Hegulations shalt determine the Awlit Commiities’s yole,
Auties, powers, tortn and remanesstioh. These Repwlations
heve heen Tarmulated in eccordance with the laws and
regnlaticns, dirsctiona ixshed by the Saudi Avabiin Memelary
Agency "SAMA®, the Capital Macket Sovtherrity "CRIAT, the
Winiptey 0T Commena and hivestment "MOCL annd gy ather
authorities.

Klemhership

The Commited shall B2 appoibmed wnder 4 refolutinn by
AGBA, which resoimion shall deflne e Corrmitles’s dufies,
cotitrals and the mepbers EmIeRELOD.

The Auffit Committes’s regulations ehell be lzsned by The
Greneral gsernbly upan the recommendalon of (he Bosd of
Drmators.

The Coror Hee shall consiat of at 15ast lhres members snd ol
more then {ive cminbers, The majority of he Cammitee
nembers gt e [ndependent gnd not Board members, teo of
whorn, inchading e Commitiee  Chaimodn shatl  have
experience i Areneial alfmre md he approved by BAMA n
widting.

The Roard of Directors chall appeint the Commlttes Chaliman
from among the eppointed Board members. Lo fhs absence of
the Commikss Chaprman andfor the appolnfed Yice-
hairmean, e temaming, srambers pregent. stall eppoin e
ofthemn (¢ ehair any weating of e Commites,

Tiye Commileee memmbers shall ba sppointed by Lthe Boad for
& peritie] of thvee yaars. The appointment ey he extended for
ancther thres yedrs anty once, Themeimiiia period, hoowerer,
shall be €lx years provided W the member shall continlie I
b indapendent.

1f & member of the Andit Committes wighes to regign, he shall
tender & ater of resignation 1o the Board of Dirsching coe
month prics o the date of bie ceaigiatlon. WALA'A shall,
then, within five degre frov the daie of the resignasion, nfom
tne SAMA in weiting of the resignetion, stating Hhe ressnns.

In the event of @ vacemey Tor a fored persed of time, the Board
shal], appeist 2 member willin oo month frarn e date of the
vacancy. Thig shall be done after ghruining ag NOC fram
SAMA. The new member ghell complets te peried of the
predecessor themba. :

Seeraary

The Andit Cormittes shall eppeint s zecrelacy from Lhe
WaLA'A's smif The Seocry shall eawy oul e
Coinmitteste administrative wok, peepare the minnes of itz
meethoga, ensws that (he Committee Chaiinan eigna such
sinutes and schedules the Audit Cammittce fmestings, in
goordination with the Chaimman.

The Andif Comuittee Sctroiary shall record end leep the
iintes of the Andil Commnifiee meetiigs i & spectal ragister,

The Secretary shall alse aeh as a so-Tacilifalor tha
npordinetion between the Bond wd the Cannmitics,
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4 Quornm and Number of Commitfes Meefings.

The quorym shall be conatitated iF ai least hatf of ar the
majority of he melabers ae pressnt. The duty convened
meeting af the Copnopities with e quorom pissest shall have
(he aithority to cxarciss all or any of the powecs, WhoYities
and digeretlons gssigned m ar gpplicible Dy the Commnittes,

The Commatet sball hold & mesting, s least six [mes & ¥ear,
inchuding (he aoneal mooting with the Board of Ditcetors, =t
dmes sureble for the reporting and sudit rycle, At any tine
upon the reguest of e Comsities Chafrmean and whendver
required, Meotmgs shall be ongamized for maximnin
aftendsnoe.

5. Meedings Notless and Proceedings ai Meeting

The Coman s meetings shall be convaned by the Jecraary,
upon thie roquest of any of te Conmmites riernbera,

Unless otherwise sgreed, o notice shall be gven to cach
menber of the Commities and 0 sy other person Tequived o
atpend, on each mesting, staling the place, time and date with
the agenda iteme to be dissussed, not legs then b days from
ihe duin ofthe meeting. The supporting dasuments shall alea,
atthe garme tima, he gent o the Coinm itfes Trembers and o the
nther sttendees 45 may be appropriae.

The Coanmitee meetings may be held when the meombens e
gresent fo porson or throngh a videa e andio coference.
Othér persons puch aw the Chainoan, CEG, CBO, ather
[rirector, Hiek Mirmpement Head, Compliance Offier,
Tnteraal Audit Diector, Sulea Director, Reprecentatives of the
Company's pdminitiive funztione mey be nviled to artere
all or any of the meatings, if psrequired The [nfemnal Aaditoy,
Byrernal Awditer, Cinniplianee Officer, actuary or Chaiiman
oy pogquest 4 meefing 1o bo held wilh lhe Committes, a8
required.

The Cemraires shall regubady invite e Exteraal Auditorand
the: Tntermal Anditor te eftand e Commites meAings.

G-  Yofing

The Conurilies members sl be sntitlad o atlend amd vele
atthe Comimittee meetinge. Yotos way net be teken by proxy
on bebgll of the Commitee memdpars. The Commiltes’s
resojirion slall be made ascording W the majority of vodes, In
the cape of equal vires, the Cummites Chaireen shall bave 8
csTang, voke.,

4= Wioutes of Meetings

The Seerefary shall prepers the minutes of the procodures el
tesolufions for all Connmittes meetinge (ochuding [he names
and olunber of atendees) and diall ensure that the meeting ia
properly convensd and the Comunittes mezibers ae naotified
of the meiing.

The Secretary shall, at the begining of each mesting, male
ane whether fhors te & conflich of iteraet, and, ITany, prepave
a repiort of (he gamE,
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The miomzes of the Comnries mesiogs shall be cironlated 1o
a1 the Comyidee members, snd once approved, they fhall ke
distibuted Lo all othor Board members within a pevied aot
excending Fifteen (157 davs.

1t n comflint of inerest it declared by ihe Comnailiee or a Board
merntier, the sention of the mintes alfresting such conflict
chall ot be ciewaled W fhat moember i auch circiriation
dumages or My damags the inereats of he Comitten

Remuneraticn

The mudit Commitme membevs shall be enritled 1o
yommerition, oy their aflandancs af any meeting and ancial
remumeration &g follogws:

v altendance allowance: SR 1500 per meatiog
» Annyal rerouneralion: SR S0000 per year

Tha Audit Commires Manher shall beealfiled b resover (e
pimonnl of expenges ey merr to arend the meetings or ko
perfor any of the responsihilifies ar dulies agaigoed o e,

Ammual Gemersl Meeling
The Camrittee (heimnan (or auather member of the
Commines aciing on his ehalf dorng his sbeence) ghall
sttzrd the Cleneral Mesting of the Campany, wiich is hald Lo
respand o any queerons by (he shareholders reganding the
arhywities of the Canmibiee,

The Cammitee shall prepare a Teport on it opinion dn the

adequacy of he Company’s intenal comnrl gystem snd s

nfher amivities witlkin its comperence, The Bowd of Directors

shall keep sulflcient capiee of this reporl 40 iba Company’e
tead office at leasi twenly one dgys prior 1o the Genecs!
hleeting dnd the vepar} shall be read out durlng The Meetme.

Coaibtiee Drtiae

Birst: General Hesponslhilities

“The Cignumitiee shall perfarm all its duties in accardance Wit

thiz Busineys Policy and shell st in good falth in opler 1o

aupport the Copang'e SunEess o SeTVE the interest of is

memhers w5 & whils, To do so, the Commltse shall take mlo
aociunt, Tnter alia:

o The poseible outsores of any long-term eeselurion.

s The Interests of the Comprny's employess.

e The newd f6 ruhance the Compeniy'a asiness relationships
wlih suppliem, cusloiters, SAC.

s Theimpact of e Company's aperations an 1he meiely fod
entdrpnmenk.

s+ The Company's desfre o maintain the highest srandarde of
biamess behaviar,

o To Rurly weat with the Comipany’s members and
By ees,

s To dizeuas e anoval and quarerty fineocial smternents
with Bacemal Awditare dnd senivy management pricr 1
Thedr izsitance.

»  To sudy the commepte of SAMA fud the relevam
supervisory and mgulatery anthorilies reparding Ay
regular olalion ol Tequeskng corrective actlon  and
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eubrnitiing the recomumendaticns with e regard Lo the
Board of Divectore.

To swdy the wewary's swepark and st e
recormmendations wilh thelr regaed to e Howd of
Dirvechoveg.

o engure that the Compargy corspliss wit fmplanenting
the actiary”s propotals and reconunendatinn when bidng
requircd by fhe regulatkens aod drections Bsued By
oLliA and the elevent supciaary snd regutaions
guhoities.

To smudy the ppecations hetween the Qoup entities and
operaticns with Lhe reluted pamties.

To develop 8 delwled minel work pln ssued by &
resolulion by the Buard of Dirsctars, including the main
subjects  be consdered during the year and [he dages of
ity meefings,

To cosure (hat the Campeny proteots e shaveholders®
lexdiimmte rights and triforn 8l the sharefioldcmy of all
magjor developments Iy the Companiy.

To ceview the Irernal and Brremal Awditons' assessment
of hterial comiml,

To coswre et the quarkdy and priodic periacmance
opomts wnd financial stafeinerts reflod, [he comect and fair
peformance of the Company's performence pnd STATS,
To emure that the Companys eofivitiss serve iy bed
jmtereet srid ensurs that (he Company te independent and
abjeizive in Heactivitiss and resolution.

To hive overview of the fumnclal reports wnd geweral
disclagures, ansuring the quality, punerwality and validiy
of all dischogures, and that they are complets, faily
represm. the fmm Wnformedlon e comply with The
relapant rules and regulations.

The coordmnetion betvrsen the Inkerie] andil sootion and the
Batemal Aslitors.

Becond: Totermal Andit

To rinke 3 recomumendation to dhw Board of Direclors to
appoint or 1eradye e heed of Ihe [nternel At
Department affer ohiaining SAMA’sHOC In writing

{F thera te w conflics befwaer the regarmendations of the
ey Consmittes and the resolutions of the Board of
Directors or if the Board refects fhe recominenlition of
the Contmisiee reparding the appohtment of the ternal
Auditor, this shall be fnctuded in the Bowred of Diveciors!
report, slating the Bowrd teasons of pefaction

To cogire that mhe Intapal Audie Dippartment i
{ndependent in pérforming iis duties and angtive thel thers
areng restricflons an its scape of werdt or any tmpedinears
that mey nelversaly nifset is busingse.

Ta resiow s Toernal Anditor’s plan.

To review the roports isgied by the Tnhawal Adadit
Departtent @nd submil the relevat recommendatons o
fhe Board,

Ta evahime the level of efficiency, effetiivencss and
abjecthvity of Tniernal Andil Deptinmert.

T dewetinine the mondtly safacy, feentlve bopng and
nrher termueratians For Inermal Audit Depaimef o
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Third

Iema Audior sccarding to the Campany’e internal
regulations approved By the Boavd of Divecton.

: Corapliance Deparinent

To sppofal and Temaye the complisice offecial after
phtainng SAMA S MOC b wiillng.

Te engure That lhe Complisnce Department. & Independent
tn performing ita duries end ensue (et there are o
reatrictions on (s goope af worl or any iwpediments that
miay ad vereely affect its Busingss.

Tio séidy, approve and follow up e Lygenentation of the
sonpliance plan,

To rowitw the repors imeusd by ths Compliamce
Depirtmnent and mmke recomrnendarians o {heBaard,

To revitw the comments and resglis recarded by vagnlators
snd make recommendalions bo the Bosd.

T evaime e kovel of aificlency, effeciivenees and
ohjactivity of the Complisnce Depariment

To partue the important legal proceedings filed by or
against the Company and subimit periodic reports with
thsir ragard & the Poard.

Ta review the contratis and tansastions proposed T be
mede by the Compay with thind partes and submit s
vigwe 1o the Bosrd of Divectons, if reguived.

To dsleircine the monthly saliry. inceative boims and
ather remumengitons for the Corplisee Deprinment ar
Complianca Officer according T the Lompany’s fnfrmal
regrlatinns Appaved by [ Boerd of Dirsetors.

Fourth: External Aundifor

The Commabres shall congider and meke recoromeadations
io the Board ta be sehmined to e shareholders for approvel
it fhe AGM in respect of the appoiiment wnd ve-
sppoiniment of the Company’s Bsoemnal Audimr 85 well as
any mafers relating 1@ I resipnanion o veamnoval.

¥ there is of conffted hanwssn dra recommiendaiions of the
Indit Committes and the resolaions of the Board of
Diractors or [f the Board refecks the recommendation of the
Comnlitee regarding e appolalinent af the Exrernal
Auditor, this shafl be tachided i the Boerd of Irreecors”
report, sttty the Baard rearent of rejection

The Cominitiee shall alse ool e selecllin of new
suditarz. 1f the audiler resigns, the Comumillee ehall
invesTigals the matter and dectde whether thece i3 sovaethivg
By T e,
The Commitee shall momitor the Telplomhip with the
Earpewrn] Avwdimr, neluding Bot ot limited o
To approe its temiseration whether it i aldit Or mon-
andin service Teer and ensure that its fB&s COMMALEYIRGE
with comdusting oper dudie

Ity appiove the torna of thely gpoimment, treluding ansy
Jerer of appointment ta be issned el fe beghning of each
aaclie a5 weell 2 the gcope of the wodit,

Ta eyvuluate their fndependente snd il hopaotob & veahy
basis, Tasing fbo aceopmt she releymll pro fkssional and
regulalory requirements in D KBA and the relationship
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with the andftor a5 a wiole, meloding the provision of amy
tom-gudii services,

¢ To mopitor the External Auditwe complinnce with the
cdhical and professional aendards of e Anditore and the
lavels of faes pald 1o (hem By the Compang compared 1o
ther Company’s fotal incorme, wal iees, office [0, parine:
e and mlwr requicenues.

+  To sgres with the Board on and apply & poliey far hiving
fomuer enployerd of the Compamy's Extarnal Anditers;

- T epsure that there are no (family, cAress, mireafment,
fipgneial or business) relattanships between the External
Avdieer and the Company [(except that relaed o (e
npmal course of Hasiness).

s Tocvalints their gedlifications, knowledps, resources and
their audi; sfiperiveneas on a yearly baeiz. Thizs includes 3
vepart on 1@ Eavernat Auditor related to the efficieney af;
tivelr tpermal procedures,

«  To ensurs (he cocrdingtion with intemal and iofernal
andhor duties,

« To consider the niaks of the Compiy's current andibor
withdreseal frcin the tarket.

The Commimes shall mes with the Babanal Acditor oo s
regula hasls, including onee ab e pluming siage priar W the
audit and once after the audit at the ceporting stuge. The
ComumEe dall fofter mest wilh he BExternal Audlior a
lepet ouee a year withonl the présence of the management to
diacres b roferences and any questions ftismy Bam die adif,

The Committes shall cheek and approve the simiel 20diE plan
and ensure thit fLis conzistent with the scope of the audic.

The Comraifies shall sheck the aodit reselt with the Bxternal
Anditor. Tlis incudes, for seample, fo diseus sy ciher
mejrs fssues aricing from audit, acceniing, apfeic on midig
level of srvors foemd darfng the audic and o discuss fhe
adequacy of e mehnical provisions sd reseTves adopted by
the actmary, Tha Couninies shall alse review the efferdiveness
gnd trexpanet of the: anrdif.

The Commitiee shall alao weview any leten: of undetsling
requested by the Exmmal Anditor prioy to being slgned oy the
managsinent, review the memagement iter pnd mnsagsient
weply 1o the guevCEs pnd  yecomenendafions, lake e
resparaihility fr non-egeesmeant bervreen e mosnegement
and T Baterpal Amditer decision and mr verify that the
Bxtemal Avditor Yas not submitted eny lechnical or
sdminfstrative s outaidn i scope of B sudit.

The Comiittes shall develop and implement o policy o the
provigfon of pon-gudit services By the Buternal Ayditor. Thid
poitey ghall take into acooum and subemir & e Board iy
ailiical puidence rolafad o an dpsne, iendfy any malleds he
Camiides fhinks that i mquires an actich o ITpreveml
amd malen recemmenditions on the meps o be @ken,

Fifth: Financial Reports

The Commiter shall review e summary of the Tnanclal
srfamenty  and  fmaneis]  rotwns  stafernenls  Daving
signifizines o tha lawmelers aad any finapeial informafion
mehdind B other specific  documentr fuch as price
snnedaesmienis of FEmamve newite.
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The Conpmitee dinll shock and distuss (e Infiial svoel and

quetely financisl stalements vArh the Brteraal Avditory tnd

the Companyfs senior tnamegemenl male i

recommendation fo thee Board of Direclors herson belfors

IEEuAneE

The Comnmitles shell eview and object Mhe coraplisnes and

changos i the accannting palicies on 6o monual hewls, sorose

the Campany.

The Cotxmiltes shall review and object, Hnecaszary, {00

«  The compliahes and shanges in aceooniing policits oh an
annial tragts, acioss the Company,

o Methods nsed in ihe mpotant and unesnsl sccotmting
perations, i1t is possible 1o vse mher methods

+  Whether the Compsny used approprbme  accounting
standards and appropclate estmares and judgimeats taking
ferlo mcoount ihe vee of Bxtarnal Anditars.

e Thi clesr diselosire in the Company's financial reports and
fhe contekt (I which the statementa nadt.

v Al malapl ofacmeien provided Wit the Hoancial
sturErments guch 4 the operafionsl snd financtal review md
odrporals govemance slaeent,

¢ The Commines shall thoroughly consider amy isme raisad
by the CFOQ, hizher depury, corgpiiencs wfficer or Che
Baitenoal Andlar,

s The Comrniiies shall sheok: e unriad fimincial staements
of gy peneion fund whirh the Boand hat not audited o3 8
whole.

11~ Responeibilitles Repoting

The Corititiss Chainman (o any other papmber acting on his
behalt) shall formally inform the Board, afles cach tecting, of
his procedurss I respect of all the matfers Talling Wwithin iis
roles eind respomsibiliise.
The {ommittes shall mede the necessery recomimendBlong W

*the Bonrd of THIECTOTE 0 B0y 165w within (s S00DE equiring
ar aetlon oF improteinent

12~ Other Jzewes

The Cpmmimes shell have adequete resourcss, secluding
adequate tifarmetion (provided moaelively or reantively by
the Foard of Direciors) in ardet to perform ity dulies, incnding
having actes s o the Boasd Seeretary’s infarmeiion o be dsed
wrhen meadiaty.
The Commimee shall adaquetely consider the relevant lavws
] remslations, the Teyns of corporale governance egUlaions
aind 1] roqubements provided by the ChA aod SAMA.

The Commities ehall vnomitor amy inyvestigation inbg AGHVITES
talling wirhi ite action plan and ehall play thetole of the ciet
w9 ¢ Final TefTenee.

The Commmnes shafl, al losss mnes & Jear, TEYIEW ite own
pesionmance, foemoljon and actlon plen b erors The
mtimum  effsotveness of fie peformance fnd make a
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- TheComminee siell doviop o methansm

recommendation Lo the Besrd on amy chempes it demms

TeseEsnry [T approval
‘The Carmities shall alsy, frar time 15 tiwe, consider sny A% s e L] pda i kg oo 3 ooy Al R3S
alher wraters refread to it by e Boad.

alowing the Company's ShplRGrT0 sacrotly;
sulimit:th afc notes anany Woltlon i tha
mazncel or nibar o ot crocats. Tha Commttes
chall grvyure thee such nechanvm & eppiiiabla
by eanducting on Indepandant (wiesigmtion .
arceTllng b tha type of the violeton end tuke
the appropilata pmcedaras.

13- Linabts of Power
The Comtmites shall:

Be muhorized Lo eeguest any informstion o xplénutions
i needs fTom ay eoplayte I the Conmny, execulive
management, Board membere, Comunitss mombers, logal
congultant, Frelarng) wod Evtern 2l Avdimie, as well 25 any
ihird parties related to the Cranpany

Hgve e right to have seeesz bo all privats and confidendial
reeards e decuments, a8 required | perfarm ik dofies,
Be entitled 1o requsat from the Board of Direckars 1 call
for 3 weeting with the General Meeting if the Bowrd of
Directoze impedes 13 work or the Compoany suffers
signifioant Janapes and losses, The ACGM may be
comyened by aresuhtion by the competssit stithority if the
B aard of Divecoors Tafl fo serve anaotice within fiftesn (13
days from the date of the request by the Audit Copmities.
Be sutherized ra contast any member of stafT fo ask him
guestlans 3l the Committes mesling when o reguasted.
Obmeire, at (e expense of fhe Compary, aay other legal ar
professonal adyice anany mattars fieted ow fle adion plan
and moswre ithet the atfmdmnce, ar ity meefings, of third
partles having relevant experienes ond knowledge, it &t
deems suilable.
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Wala'a <[5 Saudi Unifed Cooperative Insurance Company

Rules for the Appointment of Nomination and CES Ll g Chant il daad A e g

Aialll Joo Qo ghud g agly g B

Remuneration Cammittee members, terme of
affice and procedures to be followed

. The Board of Directors shall appoint a
Hommatian & Remuneration Camonines foom

amongel its meambets,

. The CBG shall be on ex-officio metaber of the

Womination & Bemuynetation Commities

. The Commiitss ghall consist of indeperident
members

. The Commities should have at leesl ihree
mernbers.

_ The N&R  Committes  shall  male
recommetdations [ the Bosrd of persong to
gerve ag directors Fom ameong the pooposals
received frorm the shareholders. They shall also
recommmmend  namea o fill the  vacancies
pecurring o he Brard.

. The MN&R Commiitee shall ovemes the
performance of the metnbers of the Brard

. The N&R Commttee shall be reaponsible for
making reeommendsfioris o e board with
regpect to sppoinfinemt of commiftees to the
Board

 The N&R Committee shall recommend the
remuneration payable o the Direciors snd
cotarmilies mambers ag well as the CBO and
Deputy CBO.
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Wala'as ::HQ

g The Committes shonld Tiest of leaet onee o

10.

VB

The remunerafion for the Nomination and
Remunersbion Committee members shall be:
£, Sidting fee of SR 1,500 per meeting,
B. Compensation SR 50,000 par mimm,

1. Term of office shall exmend from the date of

appointment unt] the sad of the tarm of the

Board of Diectors which appoimted the

members of The commitice.

17. The N&R Compnittee will review anoually the

13,

requirement of gsuitable skills for membership
of the Baard of Dirsctovs and will prepae a
desoription of \he requited cepabilities and
qualificarions for such memborahip, and define
the time that & board memnber should reserve
for the activites of the Board.

The N&R, Commities will review mnusdly the
giruciore of the Board of Dirscfors and

recommend shanges.

14, The N&R Comnittes will determing the pointa

of erenpth and weakness in the Board of
Dhireclom: and recomninend remedies thet are

compatible wilh die company”s interedt.

15, The H&R Committes will sngare on an annual

basis the indepsndence of the independent

dalelll (iolil) Basloll &rge il 85 i)
Saudi United Cooperative Insurance Company
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16.

members and te absence of any conflict of
inieresl, in case & Board member alio acle ag B
member of the Boand of Directors of another
COTIpAny.

The M&R. Cornmintee shall draw cloar policies
regaeding the indemmities and remunerationg of
the Boerd members and top execufives; i
laying down such policies, the Fondarde
related Lo performance shall be followed.

dglelll colill danioll ayageuidl 84l
saudi Unijled Cooperative Insurance Campany
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Walaa Cocperative Insurance Co.
Adal Khaszhogei Building
Custodian of the Two Hoby Masques Road
P.0. Box AL616, Khobar 31952
Kingdom of Saudi Arabia
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Trvtrroduction

The Mowinstion end Eemunestion Cummmiltee shall be
formed by & decision of the Poard of Dirsotors. This
Regulation aball be prepared by the coneci of the Creneral
Azsembly, provided ther the vole and fonctons of the
Committes shall inchude e powers graated, duration and
pemmeracion, “Tiis regulation bes e drafted o acconipiee
with the regolations zad nslnuchions Tesued by the Sandi
Amabign Menslary Autheriy, the Capital Markel AulbonTy,
e Winisty of Cominerce and Invesimant and ang other
shoritic

e borabip

The Commites dell conslat of at e 3 membed, ol than
fhe Lwscotlve Board members, moluding two ndeperedeni
iembere, The Chairman of the Coramifies shall be appoeinted
by the Board ead the Chaiman of the Hoard may 1ot be
appoinled a5 Clakman of he Commides.

Ths members of the Commintee shall be appointed by the
Boord of Drireszore for o padod of fhves yesrs ar wntil the end
of the seesicn of the Ppard i 71 comes cathicr.

I o Member of ihe Commities wishes o resipn, he shall
submit # e ¢ the Board of Directors one month prier L he
date of tesminatien of hiz memberehip. The Company shall
notify he regulalory awhayides of the samé.

T case there ix a varoacy for o fhed peclod of G, the Board
shall appoint a Member witiin doe month from the date of
puch vacancy of tha rembership. This shall enly be dane afler
shraining & Don-obfection etiicats Som the Eapdi Arshian
Manerary Ashoiity. The neW member chall complere he
peitiad of G previous member,

Serretary

The commitize shall appoint 4 secrelary from the GOMpALY'S
emff b gerry ot |0 admiristrative wos, prepare e minntes
of ifs mneptinga, snsurs hat the Chatmman of the Connnitles
signe thess minwfes and schedule the mestings of the
sommittet i coordingtion with the Chajmmas.

The Secretny of the Nominstiog and Remamersbion
Commitee shall documant and malntain the miiules of the
meeinge in & uscial [ERIsLET.

The Secremry alan adfs 6: 2 co-lntenpediary in coording ion
between thin Boand mnd the Commibes.

okt and numbey of mestiogs

The required quorvm shall be at least half the Temoars of
msjority atcndance, The doly held moeting of the Coprmitise,
ot vibich the quanns har comipleted, shall heve he antharity
o exerefee oIl or Ay of the powers, mithoritiss and extinabes
asigned or applicable by the Committes.

The Committes shall meer at least twice a year and wheneer
TELREFITY.
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8.

L}

Notice of the mectings xnd procedures at meetIngk
The mectings of the Committee sl e held by the Seertlay
at this Tequest of sy of ity members,

Unless ofterwise sgreed, the nodce ell be given to cach
member of the Committee, to any olher persom eequired 10
attend and to all ether merabers of the Board of Direclers of
each Company, ori each mesting, stating ¢he plate, lime and
date a well as the agenda to be discussed ar least (10T business
daps prior to the dats of he meeting The soppocting
docoments shalk also be gent to the members ofthe Comnies
and to the gther srendees 63 may be sppeopriate af the sama
i,

The Wieetinge of the Cpmumilse may be held whed e
ferbers are present perasvially or Grongh videoconferencs
ar by Audie Canferénes. -

The Mernbers of the Conunites shelk be ontifled To atend and
vile ar the meeings of the Comamites, bowever olher
members such as the Chist Exscmlive Officer, Fhatnat.
Fespmees Menager and exlemne] condglunts may he trovited
t0 atlend all oF the meetog or part thersof, IF necesaary.

A mergber of the Board {or of the Conmites) ey not atend
meetirips of (he Commiles when the rerolineration oy
wirdInation awengsmema of such member are decided al Ehat
s,

Iriimates of Meelings

The Secretary shall prepars the minues of (he procedures
and decizions for all meetings of e Commities (oaluding
e camee and neinbers of altendees) wnd shall ensure that
the Comerimes s properdy convencd and notified 4 the

meelinge,

The Secretary shall make sure al the beginning of each
imeeting that there ig @y conflist of Mipraid and prapars &
reqpt AGordingly.

The mestings of the Comminee shall he cirtulaed o afl
mentoecy of the Cowmittes. (nce approved, & dall be
Aisrribubed (o all ather roembers ofthe Board within 4 pericd
nat exceeding, fifteen days.

1Ea conflict of nberest bas becin declived by the Comimittes
or & raember of the Board, the corresponding sections afthe
memmbee of such member shall nol be eircalarsd, in the everd
that such cirenlotion hes prefudited or way prejudice the
tnweresls of e Cormmiliee,

Binneration
Members of lhe Committss shiall be enfithed 1o rannneration
for stErding any ruteting and annus] bomises 42 follows:

Anendance mliowancs: SATLZ, 300 per mecling
Armual Remwreralion; GR 70000 per year
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The Memhert of the Cortngifer skwull be enfilled o receter
the prmount of cipenses incuresd m shend the mestingd o o
perform any of the respurneibrilities ar duties assigned o
themnt,

Anpual Geaers] Meeting

The Chalrman of the Comniites (or other member of the
Cogymittet acting o his hehalf during Rl abisence) ghall
atend the General Meeting of fiin Comparry snd amewer
any questions by he sharshoiders aboar the detivities af
the Corarittse and / or (e rempnsration and nomintion
o the mnernbere af the Boad of Direcfors,

Tugties of the Convmdites

In carrving out all ity durlss b accordence wilh this
business pollcy, the Committes shall set in good (ith for
thz puceess of U Company For the inlerest. of il membars
a5 o whole. In order wdo 20, the Committes shall take into
speonne the flowing faith ofler malters):

Recommend fie Board of Dirgctors to nowminabe the
perabership of die Bomd of Diraetars and e cornmitess
necording To T shalway vequivemsita,

Anmually review fhe veruired skills vequirements for
membership nf the Boeard of Directors aud fis comimiltiess
and the preparalion of a description of the ablllides and
qualificetinmg requised v membership of the Bonrd and
e eommitfecs and defermine the e required to be
alfocarsd by the tmember for the work of the Beand and /
o cotrtmittess,

Evahuate ihe atractire of (he Board and it eommmieds,
{dentify the wealkmeszes peviadioally and propose steps ba
adedress them.

Dyainate and moniler the jndependence of board menibeors
and coprizzes wnd ensure thal thers s no canflict of
interest, including meke sues annually the independence
of independeant merabers.

Betabitish fha cleny compensifon and  remuicration
pelicies far the members of the Bobrl, camrnifess and
sENinr inanspEmEnt mebers.

Evaltals the perfomance of e members of he Beard
amdl e eonimitees perindfcally.

Toecoinmend repdrding the appointment ol sornplios of
ganior watApEEnt members,

Gt the snccession policy and procedirss for the CEO and
apmier TEnagement aud moniter the mplementation of
suceessdon plans and procedures For them.

Eeview [he comproantion plans For senfor mandgsment
meanbiels,
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»  Syparvise (e denlfieation prograo s the pedodie
irginisg of he membars of ihe Board of, Dvirectoe.

v Freommepd o the Bomd on malers mbited to he
norminrtioris and rEmunerstiong.

o Dietermine the time when a member shalt allocak to the
apewle of the Board of Dirsctors,

v Review the stuclors of sxponfive manageinent snd
provide feedback regading the possible clinages 1 be
done,

= Dewlop lhe foneronal deseription Ior  etecitive
mermbers, non-ekecitive members, indspendeit members
grid zenlor execntives.

«  Gsmablieh the speclal procedures i the cvent that there is
4 vaeant posibon in Lhe Board of Direstprs or seiier
execniivee,

The Commtles's dobies  with  respest L
rermunerstlons

1} Propate a clear peliey for he remunieration of mambere af
e Boerd of Dirsctors and commiteses emanwing from
flne Besurd aind the Execative Department, and submit iT1a
fhe Board b sonsideration tobe adopred subssquently by
ihe Censral Araconbly.

2y Chatidy he relationaldp between (e remunarations grin ted
and the applvable remuneracion policy and staie ay
tvetertal deviation from Guis palicy.

7} Perladically review the rawmungratien policy and svaliale
irz effbolivensss,

0. Reporting Responsinilifies :
The Chaimman of e Commlies (o snofber mornber
anfing ot kis behalfy shell forroslly ofam e Board
regarding im mocsdures aftor cach meeling in raspedt of
all manters Rl within it finetions end resporsibilitles.
The Commiltes dhalli  make the  peccisary
retommendations 1 the Poard of Directars regRiding any
s within ilg erope Tequirig, 4ciion o mprovermdnd

11, Ofher iSS0EE
At lemi onos @ Yoar, the Poard shell review the
perfonmance, regulagon wnd bosmess polisy wf the
Compmines ' enpwre tal the Cepmilles i folly
operatiare! aud to sdupt sy changae i de£ns DECAREATY.
The Comoeibes shall consider wey  guidence
recommeading amy changes o Lhe work policy.

1. Limits of porerer
A) The Committee shall authorize the Boacd to requcst auy
infarmation required of amy enplayes of the Compary it
. ardler to perfaon fta duties.

() With rospeet (o 1w dities, the Cammnides shall be antherized
Bie Tl Povard 5o

o Seleci and develap a woik policy and appoinl fhe
remunerafion  consultanrs, wAthin  any  budgelay
sonstraints impoeed by The Board.

»  {Obilain dhre fegal aud profeascnal advice.

L'J.J_?_pn-p-.l_p:ﬂ{ll l-:.q-J_’.Sl'i u_uﬂ_;::-l]_?@bg_yﬂl z?':a'ld_v;-ljiu.lnull_;w'i .
.EJL'I":“

S TN QT IRRE LTI DLW P PPRE BN Y TR R

o JlaoY Aapadt pmadl o cwdy il il apas e
Bl

e el (i oy geill pi ) Fgadl] € A (S0 Aual e
Jaghsn] ey M

Corul e ey puiiell plame M iyl gy iy

melmﬁjﬁwmgwﬁdﬁdﬁ}ﬂt_ﬂ *
il U8 3 ol

oS E (g Lotk Lladl] wlig 40

il e ploine] VI8 daiid p Ry ol (4
Rnd y y edyadih £ 5 pabedl o AN (A0
fpcanl el ey Ul i i Lyl plll el )

ey

Sl i g A gl LS g BT i o {f
i e g Clpdh g e o b deul
Algeal]

,@Mg@eﬁdmﬁi«lwfqﬂﬁ L;_..'i_v,_gﬁl. [Tr

_.;.L;J,ﬂm.'-l.cp foabath b e
o L 1 ot i (36 gl 8T e 5T B a5 2
eyt 1 (oleaall pgang ihny a5 ses 2ol yo)

'*131_1_')'-“-“_?

e i Tyl e T el 0 e S g i M
et sh od jed ol LS

Ll.’""']di"""..".'
Ly W] o] b PORY N Ll Bl % e L)"L-d'lﬁﬁd
4yl slte§ dal frap GiR 4Gy daed L gl lghio Sualpay

ERPTR L v v

wele it o o g 4 b Ol Tl e
thel dudg

LSNP |
e Lpalint onda b b bt (U8 cpe BTl 2 gy (]
Lo L5 ol e 38530 3 i g o
ol O o Tl 1335 dtlisl e BUL L (i

A TSl e ety Choe Adiis gy A2l &
el Lt st 0 g 20 20 e

EPARPE T JERT. - JURPL PR




a  Delasgais BTy Kepore, surviys or infarmatioa it desins
necessary o mssisl In the padommaves of fls
obligtions (within any budgslary consiraluis ropoesd
Ly the Boand);

+  Fnsure (e presenca of exiérnal eonenlimmds at their
meskngE.

»  Obkin rew and relinble remucesreiion nfarmation.

s AV of thees shall be af e expense of the conmEidy.

) The Conunittes may slio soeck advice and sasiziance Fom
any execative dibcfol from the Company eequired to
ensanre [hat [his rols s clearly sommied fom its rola in e
Liusnese,
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3.

Social Responsibility Policy of Walaa
Coaperative Insurance Company

Intreduction

This policy was created based on the Comypracy’s responsibility
to invest, support and serie our cammunity and to contribute
extensively towards the fulfillment of the Kingdom's
community naads.

The policy was set based on Corporate  Governance
Regulations jssued by Capital Market Authority "CMA", with
taking into consideration all the laws, regulations and
instructions issued by Saudi Arablan Monetary Authority,
Ministry of Cormimerce B Investrnent and other.

Our principles

The Company's philosophy and s plans towards meeting its
abligations to the cormmunity are based on a series of well-
established values that govern all efforts,

¢ [mplement and maintain erfical and professional
buslnexs practices.

= Setwell-structUred corporate governance framewark.

¢  Uphold fundamental hurman rights and  respect
cultires, cugtoms and values.

a  Copiribute to the czwse of underprivileged and
physically challenged individuals, either directly or
through approved organizations.

& Contribiute in the concept of Environmental protection.

= Seelto apply all safety procedures.

= Seek to maintain g good work health practices,

Dutles & Responsibllities

*  FRaise awargness amaong YWalaa staff and educate them
on the ob|ectives of the social responsibility adopted by
the Company.

s« Sel ¢orporate sacial responsibility  activities and
programs, with taking nlo consideration the diversity
pf these activitles, including health and safery,
emdronmetial issues, and employee rights.

v Board of Directors shall review and approve charitable
contributions velated ta sacial responsibility wark.

«  Develpp  measurement  Indicators  that  link  the
performance of the Company To its initiatives In soclal
work.

»  Dlsclose sorial responsibllity plans in periodic reports
redated to the Cornpany's activites
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The Company’s Social contribution program

Given the eagerness of Walaa towards social participation,
the Board of Directors have recommended to the General
assemhbly to delegate the Board to allocate SAR 1 per
insurance policy issued since 1/1/2017, to be donated to
Charitable Assoclations licensed by hinistry of Labor & Social
Development in the Kingdam of Saudi Arabia, and that the
Bioard of Directors shall deterrnine total amaount of donations,
details on the association 1o he donated to and any other
condition Bie General assembly considers.

f__UQ
Walao

Ao laiad] dablwall 45 030 s

s e el o s i e Sy e (e T
LFhl'JLF-‘,j“JdHL'_FE_}ﬁHLJ‘J“-“-“ LmjmmJ'iL-_a:_ln.lnEJ'IJy'.
uhuﬂrfn1?f1f\cijaw1£ﬂ|@ﬂf_ulmwh g LS
Mluamml}'lleMnJujLumLdehu_pﬂk
Tgall amile sl f_yanma Bl Ludine dvn ol e it gl gy el
lall Tyean ] g5 8 3 Ll el o Uy g el il

Approved by the General Azsembly on ../ ../2018 {version o}




