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1.0 Document Information

1.1 Document Details

Document Number

CGD-D02

Document Name

Remuneration Policy for Board of Directors and Executive
Management

Document Owner

Board Secretary

Document Reviewer

Board of Directors (BOD)

Document Approver

General Assembly

Approved by General Assembly on Nov. 26, 2024

Document Classification | Public
Version Number 1.2
Version Date 2024.11.26

1.2 Approvals

This document is approved by the above-mentioned Document Approver. The evidence of
approval is retained by the Document Owner.

1.3 Disclosure

This document is subject to regulators’ updates, such as circulars or regulations, which shall
be considered as a part of this document.

1.4 Document Copyright and Accessibility

The copyright of this document is the property of Walaa Cooperative Insurance Co. This
document is published on the condition that it may not be duplicated, distributed or disclosed
to any third party in any form without the prior written authorization of the copyright owner,
or unless if it is classified as a Public document.

The concerned Walaa staff shall have access to electronically displayed “Read Only” versions
of this document under the concerned department’s folder, which is on Walaa’s file servers
placed under the DMS (Document Management System) folder (\\Walaafs\DMS).

1.5 Version History

The version history table below provides a record of all revisions made to this document
throughout its life cycle. Updates are tracked by the version number, the date of revisions, a
brief description of the changes and reason, as well as the job tiles of the reviser and the
approver.
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2.0 Introduction

This policy has been prepared in accordance with
the regulations adopted by the General Assembly
and in accordance with the regulations and
instructions issued by the Insurance Authority
(IA), the Capital Market Authority, the Ministry of
Commerce and any other relevant authorities.

This policy aims at implementing and applying the
Company's governance standards, particularly
with regard to the principle of disclosure and
transparency to shareholders. The Company
hereby also endeavors to stimulate the Board of
Directors, attract other talents to achieve
shareholders’ interests and improve the
company's performance.

3.0 General Standards for Remunerations

The Remunerations and Nomination
Committee shall recommend to the Board of
Directors regarding the remuneration of the
members of the Board of Directors, the members
of the committees and the senior executives of the
Company, in accordance with the approved
standards as follows:

¢ The Company takes into account the suitability
of the remunerations with the company's
activity and size and taking into account its
conformity with the company's strategy and
objectives and with the size, nature and degree
of risks.

¢ The Company takes into account the practices
of other companies and what is prevalent in
the labor market in determining the
remuneration, while avoiding the unjustifiable
increase in the remunerations. and
compensations.

¢ The remunerations are determined based on
the job level, the tasks and responsibilities of
the incumbent, the qualifications, practical
experience, skills and the level of performance.

¢ The variable part of the remunerations shall
be linked to the long-term performance.

¢ The Remunerations for new appointments are
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The remunerations shall be fair and
commensurate with the terms of reference of
the member, his experience, the works and
responsibilities carried out by the member and
incurred by the Members of the Board of
Directors or committees, in addition to the
objectives set by the Board of Directors to be
achieved during the fiscal year.

The remuneration shall be reasonably
sufficient to attract, stimulate and retain the
Board of Directors with appropriate
competence and experience.

The Remunerations of Board members may
vary in amount to reflect the member's
expertise, competencies, tasks, independence,
number of meetings attended and other
considerations.

The payment of the remunerations shall be
stopped and returned if the General Assembly
decides to terminate the membership of any
Board member who fails to attend three
consecutive Board meetings or five non-
consecutive Board meetings during his
membership without a legitimate excuse
accepted by the Board of Directors, as this
member is not entitled to any Remuneration
for the period starting from the last Board
meeting was attended, and the member shall
pay back any Remuneration received for that
period.

The payment or refund of the remunerations
shall be returned if they are determined on the
basis of false or misleading information
provided by a member of the Board of
Directors or Executive Management that has
been presented to the General Assembly or
included in the annual Board of Directors’
report in order to prevent the exploitation of
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4.0 Remunerations

4.1 Remuneration of the members of the

Board of Directors

¢ The Bylaws of the Company shall determine

alkal) 4.0
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the remuneration of the Chairman and the
members of the Board of Directors. The Board
of Directors shall propose the remuneration of
the members based on the recommendations
of the Nomination and Remuneration
Committee and present them to the General
Assembly.

The minimum annual remuneration of the
Chairman shall be SR 250,000 and Members of
the Board of Directors shall be SR 180,000 and
the maximum limit shall be SR 500,000 against
their membership and participation in the
works of the Board of Directors. Their
remuneration includes their membership in a
committee emanating from the Board of
Directors.

The Directors’ remuneration consists of a
certain amount or attendance allowance for
meetings, expenses allowance, in kind
benefits, or percentage of net profits, and two
or more of these benefits may be combined.

In all cases, the total sum of financial and in-
kind remunerations and benefits per member
shall not exceed Five Hundred Thousand Saudi
Riyal (SR 500,000) annually (except for Audit
Committee members), in line with CMA’s
regulations.

In case, the Board/Committee members are
appointed for any additional executive,
technical, managerial, or consultative -
pursuant to a professional license- duties or
positions carried out for a fee/remuneration
such Remuneration should be in addition to
the remuneration he/she may receive in
his/her capacity as a member in the Board of
Directors and in the committees formed by the
Board of Directors and shall not be included
within the limit of SAR 500,000.

The remuneration of the independent
directors shall not be a percentage of the
profits achieved by the company or that it is
built directly or indirectly on the profitability
of the company.
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Amendment and Disbursement Mechanisms:

a. The amount of the annual remuneration paid to
a member of the Board of Directors may be
reviewed from time to time based on the
recommendation of the Nomination and
Remuneration Committee based on the
performance changes and then the
shareholders’ General Assembly's approval
shall be obtained. The Insurance Authority (1A)
shall be notified of any information or
circumstances that would affect the assessment
of the members' suitability within a period not
exceeding three working days from the date of
obtaining the information or having the change.

. Meetings attendance allowance and additional
attendance allowance shall be paid on an
annual basis. The maximum limit of attendance
allowance for the meetings and its committees
shall be SR 5,000 for each meeting, excluding
the travel and accommodation expenses. Each
member of the Board of Directors, including the
Chairman of the Board of Directors, shall be
paid the amount of actual expenses incurred for
the attendance, including the travel,
accommodation and subsistence expenses.

4.2 Remuneration of the members of
committees emanating from the Board
of Directors

¢ The Board of Directors determines and
approves the membership remunerations for
its emanating committees and attendance
allowances and other entitlements based on
the recommendation of the Nomination and
Remuneration Committee.

The Membership Remunerations of the
committees emanating from the Board of
Directors consist of an annual remuneration
(lump sum) and meetings attendance
allowance.

When forming the membership of the
committees emanating from the Board of
Directors, the number of committees that a
member of the Board of Directors can occupy
shall be taken into account, so that the total
remuneration of the member for membership
in the Board and Committees shall not exceed
the maximum stipulated in the company’s
Bylaws.
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* Assitting fees of SR 2,500 is paid for attending lelial ) sias Jilie sa52m Jby 2,500 fie Chpa &0y @

committee meetings emanating from the

Board of Directors.

Remuneration Details of Committee’s
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4.3 Executive Management Remuneration

¢ The Nomination and Remuneration
Committee regularly reviews and approves the
scale of salary for all staff and senior
executives, incentive program and plans based
on the recommendation of the Executive
Management. The Executive Management
remunerations include the following:

a. Basic Salary (payable at the end of each
calendar month and on a monthly basis).

b. Allowances including but not limited to
housing allowance, transport allowance,
education allowance for children and
telephone allowance.

¢. Medical insurance benefits for himself and
his family.

d. Life insurance policy (including work
injuries, partial and complete disability, and
death at work).

e. Annual remuneration related to the
performance indicators according to the
annual assessment in this regard.

Members:
i Slalsal) &
Committee Position Remuneration ’ Ee Cuaiall Al
Amount (SAR) (g9 JL)
Chairman 100,000 ;
Audit Committee 100,000 i daa) yal) ddat
Member 100,000 100,000 gac ’ ’
Executive Chairman 70,000 70,000 ) L) Al
i L i
Committee Member 70,000 70,000 s B .
Nomination and Chairman 70,000 70,000 o)
Remuneration ’ GlBlCal) g clad il ddad
Committee Member 70,000 70,000 s
Risk Management Chairman 70,000 70,000 oD Bl ) sl
- 4 Ada
Committee Member 70,000 70,000 pac
Chairman 70,000 70,000 SHg)
::nvestl.rtltent i) dial
ommittee Member 70,000 70,000 p=s
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f. Other benefits, including, but not limited to,
annual leave, annual travel tickets and end
of service indemnity according to the labor
law and HR policy approved by the
Company.

¢ Plans, programs and general guidelines for
senior executive remuneration are
recommended by the Remunerations and
Nominations Committee to the Board of
Directors for Approval.

The CEO shall implement the remuneration
policy for staff and senior executives based on
the plans, programs and general guidelines
approved by the Board of Directors.

The remuneration and compensation
structure of employees working in control
functions (such as internal audit and

compliance) shall be designed to ensure
objectivity and independence of these
functions. In this regard, it should be ensured
that the executive management of the
company is not intervening in the process of
performance measurement and compensation
determination of such employees.

Members of the Board of Directors and Senior
Management (except sales managers) shall not
receive any commission or rewards on sales-
related activities (e.g production).
Furthermore, no variable component of the
compensation for members of the Board and
Senior Management (except for sales
managers) shall be directly based on premium
volume.

4.4 Other Expenses and Benefits

¢ The Company shall incur the costs of travel
tickets for the members of the Board of
Directors and committees residing outside the
city of Khobar.

The Company will incur the costs of
accommodation and tickets for all members of
the Board, committees and Executive
Department in the event of holding a meeting
outside the city of Khobar.

¢ All tickets (Round-trip) for members of the
Board of Directors and Committees shall be
first class or business class with preference to
the national carrier (as available).
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. Value Added Tax (VAT):

The company shall be obligated to pay the
allocated VAT imposed upon the Board
Members against the services provided by the
members of the Board to the company.

. General Provisions:

Members of the Board of Directors may not
vote on the remuneration of Directors at the
General meeting of shareholders.

The Company shall disclose the remuneration
of directors, committees and senior executives
in the annual report of the Board of Directors
in accordance with the controls and
regulations issued by Companies Law and the
its Regulations and Executive Regulations of
the Capital Market Authority.

A member shall be entitled to get a
remuneration as of the date of joining the
Board of Directors or the Committee according
to the term of his membership.

The procedures of paying the remuneration
for the members of the Board of Directors and
committees shall be prepared by the Secretary
of the Board of Directors, provided that the
distribution voucher shall approved by the
Executive Chairman.

The attendance allowance for meetings of the
Board of Directors, the remuneration of the
committees and attendance allowance for the
meetings of the committees shall be paid
annually.

In case of developing of a program to grant the
shares in the company to the members of the
Board of Directors, Executive Department and
staff, whether shares are newly issued or
purchased by the company, this shall be made
under the supervision of the Nomination and
Remuneration Committee and in accordance
with the Bylaws of the Company and relevant
laws and regulations.

This remuneration may vary in amount and
may be based on a policy issued by the
Nomination and Remuneration Committee
and approved by the Assembly. The Annual
Report of the Board of Directors shall include a
comprehensive statement of all remuneration,
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expenses allowances, and other benefits
received by the members of the Board during
the fiscal year; it also shall include what the
members of the Board have received as
workers or administrative personnel, as well
as for technical, administrative or consulting
work (if any). [t shall include a statement of the
number of meetings of the Board of Directors
and the number of meetings attended by each
member as of the date of the last meeting of the
General Assembly.

This policy is prepared by the Nomination and
Remuneration Committee and filed to the
Board of Directors for approval, which in turn
submitted the same to the General Assembly
for approval. The Board of Directors must
review the company’s remuneration policy
and consider any necessary amendments on
an annual basis, as a minimum. All subsequent
amendments thereon must be submitted to the
Insurance Authority (IA) within twenty-one
(21) working days from the date of the
amendment.
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