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1.

Introduction:

Governance is a system of rules whereby the Company
is managed and controlled. It also links and regulates
relationships  between the Board of Directors,
Shareholders and other Stakeholders.

In general, corporate governance aims at identifying
responsibilities and powers, promoting principles of
disclosure and transparency, limiting conflicts of
interest as well as ensuring the protection of
Shareholders rights.

These rules reflect that Walaa Cooperative Insurance
Company is commitied to comply with the best
possible practices in governance field and its rules. This
policy has been developed according to the relevant
regulations and rules issued by the Saudi Arabian
Monetary Agency (SAMA), the Capital Market
Authority (CMA), the Ministry of Commetce and
Investment (MOCI) and other competent authoritics.

Definitions
Wherever used in this Policy, the following terms shall
have the following meanings:

" CMA" means the Capital Market Authority
"SAMA" means the Saudi Arabian Monetary Agency

"“Company” means Walaa Cooperative Insurance
Company

“Board of Directors” means the Board of Directors of
Walaa Cooperative Insurance Company

"Chairman" is a non-cxecutive Board Member elected
by the Board fo chair its meetings and regulate its
business.

“Exccutive Management” is the Senior Management
of the Company. They are responsible for the daily
management of the Company’s affairs and
implementing the Company's strategic objectives. They
include the managing director, CEQ, director-general
and their deputies, CFO, directors of key departments,
risk management, internal audit and compliance officers
at the Company, and holders of any other offices
determined by SAMA.

"Senior Positions” include board membership and
senior management,

"Major Shareholders" are the natural or legal persons
who directly or indirectly control, individually or jointly
with third parties, 5% or more of the Company's capital,
shares or voting rights.

"Relevant Parties" means:
The Company’s Majar Shareholders.
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10.

Board members of the Company or any of its
subsidiaries and relatives.
Senior executives of the Company or any of its
subsidiaries and affiliates.

Board members and senior executives at the Major
Shareholders of the Company.

Facilities, other than companies, owned by a Board
Member or a senior executive or their relatives.

The companies where any of the Board Members, senior
executives or their relatives is a shareholder.

The companies where any of the Board Members, senior
executives or their relatives is a Board Member or a
senior exccutive thereto,

Shareholding companies where any of the Board
Members, senior executives or their relatives holds
{3%) or more thercof.

The companies whose decisions are influenced by any
of the Board Members, Senior Executives or their
relatives, even ifit is in the form of advice or guidelines,
except the advice professionally provided by a licensed
persor.

Any person whose advice and directions influence the
decisions of the Company and its Board Members and
senior executives, except for the advice professionally
provided by a licensed person.

Holding companies or subsidiaries of the Company.

"Relatives”

"Stakeholders” persons or parties having interest in the
business of the Company, including Shareholders,
insured, claimants, employees, reinsurers and
regulators.

Company’s Standards of Governance

Governance is an integral part of the basic values at the
Company, and it affects how we manage our Company
and our relationship with Stakeholders. We believe that
applying the highest standards of governance is
essential to the integrity of our business, performarce
and suslainable growth.

The rules of governance shall also include the
development of work regulations and the policies of the
Company Committces of the Board of Directors,
namely:

Risk
Management
Committee

Audit
Committee

Executive
Committee

Nomination
and
Remuneration
Committee

Investment
Committes

In addition, the Rules of Corporate Governance shall
include the Company's Articles of Association,
Professional Conduct Policy, Conflict of Interest Policy,
Criteria and Procedures of Board Members
Appointment Policy, Social Responsibility Policy and
other policies.
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Chapter I: Company Management

First: Board of Directors

The Board of Directors of the Company is committed to
applying and implementing the highest standards of
corporate governance at the Company, especially in dealing
with Shareholders.

The Board of Directors shall assume the final responsibility
for the Company’s performance, conduct and compliance.
Delegation of powers to the Board committees or the senior
management does not exempt the Board from its
responsibility. The Board shall also be responsible for the
performance of the other parties contracted with to perform
certain duties or manage specific functions.

The Board of Directors shall be formed as stated in the
Company's Articles of Association and the Crileria and
Procedures of Board Members Appointment Policy, as
stipulated in all the faws and repulations issued by the
relevani parties.

a) Chairman Responsibilities
«  The Chairman shall be appointed afler obtaining ihe
SAMA’s NOC.

s The Board of Directors shall entrust the Chairman to
regulate the Board’s business and give it the
Necessary powers.

«  He shall ensure that all the Board members have all
the necessary information, encourage active
participation among members and enable each
member to express his or her opinion on any issue
raised. The Chairman shall support the Board's efforts
and contributions in performing its business.

s He shall repulate the works of the Board, such as
selting up agendas in consultation with the Board
Members and the CEQ, taking into account all the
opinions as well as any opinion expressed by the
auditor. He shall also preside the meetings.

»  He shall represent the Company before the court and
third parties.

¢  Heshall ensure that the Board complies with the laws,
regulations and directions.

s« He shall hold regular meetings with non-executive
members, without the presence of any executive of
the Company.

« He shall inform the AGM when convened of the
contracts and business in which a Board member has
direct or indivect interest, along with the report of the
External Auditor,
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b} Board of Dircetors Obligations

To provide proposals for the development of the
Company's stralegy.

To monitor the executive management performance
and its achievement of the Company objectives.

To review the reporls on the Company performance.

To verify the validity and integrity of the Company
financial slalements and information.

To ensure that the Company's financial control and
risk management systems are strong.

To determine the appropriate levels of the executive
management members remunerations.

To express an opinion on the appointment and
removal the members of the executive management.

To participate in the development of succession and
replacement plan in relation to the Company’s
executive positions.

To comply with the provisions of the Companies
Law, the Financial Market Law, the Cooperative
Inswance Companies Comnirol Law and their
executive regulations, the relevant regulations and the
Company's Articles of Association, when exercising
their duties in the Board and abstaining from
performing or participating in any act that would lead
fo the mismanagement of the Company's affairs.

To attend the meetings of Board and the General
Meeting and not be absent except for a legal excuse.

The Board members shall be interested to know the
latest regulatory developments and participate in
fraining programs to be organized by the Company as
required in the areas and subjects related to their
responsibilities.

The Board Members shall be regularly updated on the
course of actions and act in pood faith, with due
diligence and shall comply with the laws and
regulations, benefiting the Shareholders, insured and
other Stakeholders.

The Board Members shall perform their duties
without being influenced by any external or internal
factors. They shall not prioritize their personal
interests or the interests of the parties they are
representing over the interests of the Campany,
Shareholders and other Stakeholders
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¢) Main Roles of the Board of Directors - B Y Gadanad Attt LB gl (7
The most significant functions of the Board ol Directors shall P U DR K5 WSO B FNG [ VI EQ | f‘"‘i' (e

include the following:
1-  To adopt the strategic trends and main objectives of the
Company and supervise its implementation, including:

+ To develop and supervise the Company's strategic
plans, main operations and business plans.

s To develop, review and direct risk management
policy.

« To approve, review and regularly update he key
policies and procedurcs.

s To develop the Company’s optimal capital structure,
strategies and financial objectives and approve its
annual budgets.

+ To supervise the Company's capital expenditure, own
and dispose of assets.

¢« To set the performance goals and monitor
implementation and overall performance at the
Company.

s To regularly review and approve the organizational
and functional structures of the Company, taking the
following into account:

To adopt and develop the Company's internal policies
related to its business, including defining the duties,
competencies and responsibilitics assigned to the
different organizational levels.

To adopt a written and detailed policy setting out the
powers delegated to the executive management with
a schedule showing such powers, method statement
and delegation period. The Board of Directors may
request from the executive management to submit
regular reports on its exercise of the delepated
pOWers.

To identify the issues that the Board maintained the
power fo decide.

s To select and replace the executive staff holding the
key positions (if required), ensuring that the
Company hag an appropriatc policy to appeint a
suitable replacement qualified to work and has the
required skills.

s Tosupervise the senior management and monitor the
performance of the Company compared to the
performance goals determined by the Board.

e To ensure the validity and inteprity of the reporting
system and, financial statements and the adequacy of
the disclosure mechanism.
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To ensure, at all times, that the interests of the insured
are protected,

To upgrade the level and standards of corporate
povernance, ensuring compliance with relevant laws
and repulations at all times.

To develop written policies and procedures to
officially and transparently regularize its activities.

To grant the necessary powets to the Anudit
Committee and ensure that the internal auditors are
independent and can have access lo all the
information it requires to perform its work. The
Board shall also take all necessary measures to ensure
that the senior management responds fo the infernal
auditors' inquiries and recommendations.

Ta develop systems and controls for internal control
and general supervision, including:

To develop a written policy regulaling the conflicts of
interest and addressing the possible conflicts of inferest
in relation to the Board members, executive
management and Shareholders, including misuse of
the Company assets and facilities, and misconduct
resulting from the transactions with the relevant
persons.

To ensure the validity of financial and accounting
gystems, including relevant financial reporting
systems.

To ensure that appropriafe risk management systems
are in effect through developing a peneral conception
for the risks that the Company may experience and
discuss them transparently.

To annually review Lhe effectiveness of the internal
control procedures at the Company.

To develop clear and defined policies, criteria and
procedures for Board membership and put them into
effect after being approved by the General Meeting.

To develop a written policy regulating the relationship
with Stakeholders in order to protect them and preserve
their rights. This policy shall in particular cover the
following:

Mechanisms for settling complaints or disputes that
may arise belween the Company and the Stakeholders.

How to compensate the Stakeholders in the event of
breaching their rights that are prescribed by regulations
or protected by coniracts,

Appropriate mechanisms to establish good relations
with customers and suppliers and to maintain the
confidentiality of their information.
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The rules of professional conduct for directors and
employees at the Company which shall be in
compliance with the valid professional and ethical
standards and regulate the relationship between them
and Stakeholders. The Board of Directors shall also sel
up mechanisms fo monifor whether such rules are put
into effect and observed.

The Company’s Social Contribution.

To ensure that the Company deals with the Board
members and the related patties in accordance with the
provisions of the Stakeholders, withont any
discrimination or preference.

To ensure that the Stakeholders have access to the
information relaled to their activities so that they can
petform their dutics, provided that such information
shall be valid, adequate and in timely manner.

To deal wilth the Company’s employees in accordance
with the principles of justice and equality.

To develep policies and procedures ensuring that the
Company complies with the laws and regulations and
fulfills its obligation to disclose the material
information of the Shareholders, creditors and other
Stakeholders.

To supervise the management of the the Company's
financial affairs, cash flows and financial relations
with third parties.

Ta put the following items on the agenda of the
Extraordinary Generat Meeting “EGM™:

To increase or decrease the Company’s capital

Tao dissolve the Company prior to the term set in the
Company's Articles of Association or to deicide to
continue.

To put the following items on the agenda of the Annual
General Meeting “AGM™;

To use the Company’s consensual reserve if it hias been
formed by a resolution by the EGM and not being
allocated for a particular purpose.

To form additional reserves or financial allocations for
the Company.

How to distribute the Company’s net profits.
To prepare the initial and annual financial statements
of the Company and approve then prior to

publication

To prepars the Board of Directors® report and approve
it prior to its publication.
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To ensure the accuracy and wvalidity of data and
information to be disclosed.

To establish effective communication channels that
allow Shareholders io regularly be updated on the
Company’s activities.

To form specialized committees of the Board of
Directors by resolutions setting out the committee term
and responsibilities. The commiltee formation
resoiution shall include naming the committee
members, setting their duties, and evaluating their
performance.

Ta determine the types of remuneration granted to the
Company’s employees such as the fixed
remunerations, performance-based bonuses and the
rewards in the form of shares, based on the bonuses
policy issued by the General Meeting.

In addition fo the above, the Board of Directors'
regulations shall include the duties of the Board and
the duties of the Secrefary.

Second: Senior Management

The executive management shall perform its role in
implementing the Company’s strategic plans and
objectives and shall include the following, within its
roles and responsibilities:

To implement the Company’s plans,
strategics and objectives ;

policies,

Ta propose a comprehensive sirategy for the Company
and translate the strategic plan into operations and to
propose and put into effect the main and interim action
plans, investment policies and mechanisms, finance
policies, risk management and contingency
management plans;

To present the periodic financial and non-financial
statements of the Board on the progress of the
Company’s activity in light of the Company's strategic
plans and objectives;

To make proposals on the structure of the capilal and
the organizational and functional structures of the
Company and submit them to the Board for discussion
and consider their approval;

To optimally manage the human, material and
financial resources, in line with the objectives and
strategy of the Company,

To manage the daily affairs and conduct the activities
of the Company and to optimally manage its resources,
in line with the objectives and strategy of the Company
and in compliance with the relevani laws and
regulations;

To develop, implement and verify effectiveness and
adequacy of the internal contral and risk management
systems, and ensure compliance with the risk level
approved by the Board of Directors;

To develop, implement and update the internal policies
and regulations approved by the Board of Directors;

To monitor the indicators related to the Company’s
business environment and related induslries;
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To implement the policy set by the Board of Directors
and the Sharcholders' General Meetings and take the
decisions that serve the interest of the Company,
business and achievement of its objectives;

To make recommendation to the Board of Directors
regarding;

The Company’s gencral strategy and the invesiment
plan.

Selting the financial ohjectives
Determining the optimal
distribution

Proposing the main capital expenditure of the
Company and holding and dispasing of assets.

method for  capital

To implement and generally supervise the internal
control systems and controls, mchuding:

Putting the conflict of interest policy into effect.
Implementing the financial and accounting procedures
propexly, including the procedures related to financial
reporting.

Implementing appropriate control systems for risk
measurement and management by setting a general
perception on the risks that the Company may
experience and create a risk-limiting environment at
the Company level and put them transparently to the
Board and other Stakeholders.

To implement and ensure the Company's compliance
with the govemnance standards set forth herein,
determined by the Company's Board of Directors;

To implement the policies and procedures ensuring
that the Company complies with the rules and
regulations and [ulfills its obligation to disclose the
material  information  to  Shareholders  and
Stakeholders,

To provide the Board of Directors with the necessary
information to exercise its competences and make
recominendations regarding:

To increase or decrease the Company’s capital.

To disselve the Company prior to the term set in the
Company's Articles of Association or to deicide to
continue.

To use the Company’s corporate reserve.

To form additional reserves for the Company.

How Lo distribute the Company’s net profits.

To propose the staff remunerations.

To put a clear policy for the delegation of business to
the executive management and how to be
implemented.

To monitor the finaneial performance and governance
model applied in the Company.

To develop a culture reflecting the values and ethics of
the Company.

To represent the Company before the official
authorities and to coordinate with the Company to
contribute to lhe development of the regulations and
laws required to remove the impediments that the
Company may face and support its ability fo achieve
ils objectives.
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In addition, the Chief Executive Officer shall have all
the powers set out in the Company's Articles of
Association

To keep the information related to the Company and
its activities confidential and not to disclose it to third
parties.

To develop a sct of lhe required procedures to act
accordingly in order to control the communication
with the various media to ensure that the Company’s
disclosures are in compliance with regulations and
laws.

Third: Internal Cantrol

The Board of Directors shall adopt an internal control
system lo evaluate risk management policies and
procedures, apply the relevant provisions of
governance rules adopted by the Company and comply
with relevant repulations and laws. This system shall
ensure that clear standards of liability are observed at
all the Company’s executive levels and that the
transactions of the relevani parties are in accordance
with its own laws and regulations.

The Company has established independent
departments to implement its internal control system,
namely:
Risk Management
Compliance monitoring
Internal audit
Part Two: Shareholders

First: Publie rights
Shareholders shall have all the shares-refated rights, in
particular, the right to receive a share of the profits to
be distributed in cash or issued shares, the right to
receive a share of the Company's assels upon
liquidation, the right to attend Shareholders' General
Meetings, participate in its deliberations and vote on
ifs resolutions, the right to dispose of the shares, the
right to control the actions of the Board of Directors
and to file a claim of liability against the Board
members if their ertor causes damages to him in
person. The Shareholder may file such claim only if the
Company’s righi to file such claim is still existing. The
Shareholder shall inform the Company of his intention
to file a ¢laim, limiting his right to claim for
compensation for the damages he sustained in person.
The Shareholder shall further be entitled to dispute For
the invalidily of the resolutions of the Shareholders'
General Meetings, make inquiries, ask for information,
request to have access to the Company’s books and
documents without prejudice to the interests of the
Company or conflict with the CMA law and its
executive regulations and SAMA repulations, They
shall also have the priority to subscribe for the new
shares issued in exchange for cash shares, unless the
EGM ceases to exercise the right of priority — if this is
set forth in the Company’s Articles of Association. The
Shareholder shall also have the right to register its
shares in the Company's Register of Shareholders and
nominaie and elect the Board Members.
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Second: Facilitating the Exercise of Rights and
Access to information by Sharcholders

The Company shall take the possible measures to
encourage the minority shareholders and individual
shareholders (o exercise their role as Shareholders in
the Company.

The Sharecholders should have the opportunity to
communicate their views and inquiries to the Board of
Direciors and senior managemenl on a regular basis.
The Chairman and CEO shall share with the rest of the
Board members the wviews and discussions of
Shareholders.

However, none of the Sharcholders may interfere in the
actions of the Board or the executive management of
the Company unless he is a member of the Board or the
Executive Management or interfered through the GM
and in accordance with its powers and limits as
approved by the Board of Directors.

Third: Shareholders' Rights related to the General
Meeting

The AGM shall be convened at least once a year during
the six months following the end of the Company's
fiscal year.

The Shareholders’ General Meetings shall be chaired
by the chairman or, in his absence, his Deputy or a
member delegated.

The meeting and its agenda shall be prepared and be
called to be convened according to the laws and
regulations issued by CMA, SAMA, MOCI and any
relevant parties,

In order to maintain the Shareholders' rights, the

Company shall:
Give the Sharcholders an opportunity to effectively
patticipate and voie in the Shareholders” General
Meetings. This can be done through modern
lechnology. They shall be informed of the rules
goverhing such meetings and voting procedures.
Facilitate the participalion of the largest number of
Sharcholders in the General Meeting, including the
choice of appropriate place and lime.

In preparing the GM’s agenda, the Board of Directors
shall take into account the issues the Shareholders
wish to include on the agenda of the GM.

During its preparation, the Shareholders holding at
least 5% of the Company's shares may add one or
mare issues to the agenda of the GM.

The Sharcholders shall have the right to discuss the
issues included in the agenda of the GM and to make
questions on such issues to the Board members and
the legal accountant. The Board of Directors ar the
legal Accountani shall answer the Shareholders'
guestions to the extent that the Company's interest is
not affected.
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The issues submitted before the GM shall be
accompanied by sufficient information enabling
Shareholders to make their decisions. The
Shareholders, when posting a notice for calling for
the GM, will be able to obtain, through the
Company’s website and “Tadawul” website, the
documents and the information related to the GM’s
agenda items, especially the Board of Directors’
report, the audit committee’s report, the chartered
accountant’s report and the financial statements.
Shareholders shall have access to the minutes of the
GM.

Fourth: Voting Rights and Mechanism

Voling is an essential right of a Shareholder which
cannot be forfeiled in any way. The Company shall
avoid any action that may prevent exercising the right
to vote. The exercise of the right 10 vote by the
Shareholder shall be facilitated and accessible.

The Shareholder may delegate another Sharcholder
other than the Board members or the Company’s
employees to atiend the GM.

The Company's Articles of Association shall set out
how votes are taken in the Sharcholders' General
Meetings.

In the election of the Board members, the cumulative
voting shall be used so that the voting right cannot be
used more than once for the same share,

The Board members imay not participate in voling on the
GM'’s resolutions relating to discharging them from
liability for the management of the Company or in
relation to a direct or indirecl inierest to them.

The investors of legal persons, acting an behalf of other
parties, such as investment funds, shall disclose their
voting policies and their actual voting in their annual
reporls and shall disclose how they deal with any
material conflict of inlerest that may affect the exercise
of the material rights of their investments.

Fifth: Sharcholders’ Rights in Dividends

A clear dividends distribution policy has been
developed serving the interest of the Shareholders and
the Company. The Shareholders have been informed of
this policy at the GM and referred to in the Board's
report.

The Company's Articles of Association shall sel out the
percentage to be distributed to the Shareholdets out of
the net profits after setting aside the statutory reserves
and other reserves.

The General Meeting shall approve the profits 1o be
distributed, if any, and the distribution date. The
Sharcholders registered with the records of the Assets
and Depository Services Centre at the end of the trading
on the General Meeting day shall be entitled to the
profits, whether in cash or bonus shares.
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Part Three: Disclosure and Transparency

First: The Company and its Board of Directors shall
comply with the following and with all the
registration and listing rules issued by the CMA and
the Company shall also disclose the material
developments:

The Board of Directors shall be responsible for ensuring
an appropriate level of (lransparency and Limely
disclosure of events that may adversely affect the
Company's financial position and management.

The Company shall ensure that the information
disclosed is comprehensive, understandable, relevant,
congistent and publicly available in a timely manner.

The disclosure to the Shareholders and investors shall
be without discrimination.

The Company’'s website shall include all the
information to be disclosed and any other information
published through other means of disclosure,

The Board of Direclors shall develop written disclosure
policies and procedures seiting out the type of
information disclosed, and the mechanism and time of
disclosure. The policies shall include appropriate
disclosure methods that enable Shareholders and
Stakeholders to have access to the Company's financial
and non-financial information, performance and equity.
Second: Disclosures of Board members and
Executive Management

The Board members and the Executive Management
shall disclose to the Board of Directors the following;:

They shall immediately and fully inform the Doard of
Directors of any direct or indirect interest in the business
and contracts made for the Company’s account. Such
information shall include the nature and limits of the
interest, names of the concerned persons and the
benefits expected to be, directly or indirectly, obtained
from that interest, whether financial or non-financial
interest. Such member shall not participate in the vote
on any decision issued therzon.

They shall immediately and fully inform the Board of
Directors of his direct or indirect engagement, in any
business that would compete with the Company or that
he is competing with the Company, whether directly or
indivectly in a business activity that the Company is
enpaged in,

Not ta reveal or disclose any secrets to which he had
access as a result of being a Board member to any of the
Company’s Shareholders- exeept during the meetings of
the General - o to others.

The Board of Directors shall also regulate the disclosure
of each Member, taking into account the following;

Develop and periodically update a register of Board
members and executive management, Disclosures

Make the register accessible to the Shareholders of the
Company free of charge.

Third: Disclosure in the Board of Directors Report
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The Company shall attach to its annual financial
statements a report issued by the Board of Directors
presenting its operations during the last fiscal year and
all the factors affecting the Company business that the
investor needs 1o be able to evaluate the Company’s
assets, liabilities and financial position. The Board of
Directors report shall include the provisions of the
Regulations of CMA and SAMA.

Fourth: Disclosure of Material
Obligation

The Company shall immediately inform the CMA. and
the public of any material developments falling within
the scope of its activity that are not available to the
public and may affect its assets, liabilities, financial
position, the general course of its business or ifs
subsidiaries, lead to a change in the rate of the enlisted
securities, remarkably affect the Company’s ability to
meeet its debt instrument obligations and determine the
development within the scope of this item. The
Company shall determine whether it is possible for any
investor to take such development into consideration
when making its investment-related decision.

Developments

Tifth: Disclosure of Financial Information

The Board of Directors shall approve the Company’s
initial and annual financial statements to be prepared
and checked according to the accounting standards
issued by the Saudi Organization for Certified Public
Accountants (SOCPA). These financial siatements shall
be provided to SOCPA and be announced to the
Shareholders by the Company.

The Company shall ensure that the chartered accountant
auditing the financial statements complies with
SOCPA‘s rules and regulations and cnsure that the
chartered accountant is independent.
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Introduction:

Governance is a system of rules whereby the Company
is managed and controlled. Tt also links and regulates
relationships between the Board of Directors,
Shareholders and other Stakeholders.

In general, corporate governance aims at identifying
responsibilities and powers, promoting principles of
disclosure and transparency, limiting conflicts of
interest as well as ensuring the protection of
Shareholders’ rights.

These rules reflect that Walaa Cooperative Insurance
Company is committed to comply with the best
possible practices in governance field and its rules. This
policy has been developed according to the relevant
regulations and rules issued by the Saudi Arabian
Monetary Agency (SAMA), the Capital Market
Authority (CMA), the Ministry of Commerce and
Investment (MOCI) and other competent authorities.
This policy was adopted after its adoption prior to the
General Assembly, however, it was adopted later in the
year 21 of the working day of the issue.

This policy is issued after approval by the General
Assembly. The Board shall review this policy at least
once annually and recommend to the Assembly any
suggestion to amend it. Then, a copy shall be provided
to SAMA within 21 working days from the date of
approval of the amendment. The company shall publish
the policy on the Company’s website.

Definitions
Wherever used in this Policy, the following terms shall
have the following meanings:

" CMA" means the Capital Market Authority
"SAMA" means the Saudi Arabian Monetary Agency

"“Company” means Walaa Cooperative Insurance
Company

“Board of Directors” means the Board of Directors of
Walaa Cooperative Insurance Company

"Chairman" is a non-executive Board Member elected
by the Board to chair its meetings and regulate its
business.

“FExecutive Management” is the Senior Management
of the Company. They are responsible for the daily
management of the Company’s affairs and
implementing the Company's strategic objectives. They
include CEQ, and deputy CEQ, CFO, directors of key
departments, risk management, internal audit and
compliance officers at the Company, and holders of any
other positions determined by SAMA.
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"Senior Positions" include board membership and
senior management.

“Major Shareholders" are the natural or legal persons
who directly or indirectly control, individually or jointly
with third parties, 5% or more of the Company’s capital,
shares or voting rights.

"Relevant Parties” means:

The Company’s Major Shareholders.

Board members of the Company or any of its
subsidiaries and relatives.

Senior executives of the Company or any of its
subsidiaries and affiliates.

Board members and senior executives at the Major
Shareholders of the Company.

Facilities, other than companies, owned by a Board
Member or a senior executive or their relatives.

The companies where any of the Board Members, senior
executives or their relatives is a shareholder.

The companies where any of the Board Members, senior
executives or their relatives is a Board Member or a
senior executive thereto.

Sharcholding companies where any of the Board
Members, senior executives or their relatives holds
{5%) or more thereof.

The companies whose decisions are influenced by any
of the Board Members, Senior Executives or their
relatives, even if it is in the form of advice or guidelines,
except the advice professionally provided by a licensed
person.

Any person whose advice and directions influence the
decisions of the Company and its Board Members and
senior executives, except for the advice professionally
provided by a licensed person.

Holding companies or subsidiaries of the Company.
Companies in which the Company owns 5% or more of
its capital.

"Relatives" family members of parents, spouse,
descendants; any person with a business relationship
that might influence the decision making process.

"Stakeholders"” persons or parties having interest in the
business of the Company, including Shareholders,
insured, claimants, employees, reinsurets and
regulators.

Company’s Standards of Governance

Governance is an integral part of the basic values at the
Company, and it affects how we manage our Company
and our relationship with Stakeholders. We believe that
applying the highest standards of governance is
essential to the integrity of our business, performance
and sustainable growth.

The rules of governance shall also include the
development of work regulations and the policies of the
Company Committees of the Board of Directors,
natmely:
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Risk
Management
Committee

Executive Audit
Committee Committee
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Remuneration Committee <lasal
Committee
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Chapter I: Company Management

First: Board of Directors

The Board of Directors of the Company is committed to
applying and implementing the highest standards of
corporate governance at the Company, especially in dealing
with Shareholders.

The Board of Directors shali asswme the final responsibility
for the Company’s performance, conduct and compliance.
Delegation of powers to the Board committees or the senior
management does not exempt the Board from its
responsibility. The Board shall also be responsible for the
performance of the other parties contracted with to perform
certain duties or manage specific functions.

The Board of Directors shall be formed as stated in the
Company's Articles of Association and the Criteria and
Procedures of Board Members Appointment Policy, as
stipulated in all the laws and regulations issued by the
relevant parties.

Members of the Board shall collectively have the
appropriate diversity with respect to qualifications,
knowledge, experience, and skills in the various areas of the
Company's business and operations. In addition, each
individual Board member must possess the appropriate
level of qualifications, knowledge, experience, skills, and
the integrity to effectively perform his or her role and
discharge his or her responsibilities.

All individual members of the Board shall have the same
proportionate control and influence over the decisions of
the Board, and the Members of the Board shall be granted
unrestricted access to any relevant information regarding
the Company. The Board shall be able to seek external
independent advice, when necessary, at the Company’s
expense.

Chairman Responsibilities

e The Chairman shall be appointed after obtaining the
SAMA’s NOC. '

e The Board of Directors shall entrust the Chairman to
regulate the Board’s business and give it the
necessary powers.

o He shall ensure that all the Board members have all
the necessary information, encourage active
participation among members and enable each
member to express his or her opinion on any issue
raised. The Chairman shall support the Board's efforts
and contributions in performing its business.

¢ He shall regulate the works of the Board, such as
setting up agendas in consultation with the Board
Members and the CEQ, taking into account all the
opinions as well as any opinion expressed by the
auditor. He shall also preside the meetings and
overseeing the process of providing the Board with
information and reports.
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He shall represent the Company before the judicial
bodies and supervise the relationships between the
Board and internal and external parties.

He shall support the Board’s efforts in promoting
higher standards of corporate governance and ensure
the compliance with applicable Jaws and regulations
at all times.

the Chairman of the Board shall be restricted to his or
her supervisory role and shall not extend to the
executive responsibilities reserved for the CEO, and
he/she shall ensure that the Board conducts its
activities responsibly, without unduly interfering
with the Company’s operational activities.

He shall hold regular meetings with non-executive
members, without the presence of any executive of
the Company.

He shall inform the AGM when convened of the
contracts and business in which a Board member has
direct or indirect interest, along with the report of the
External Auditor.
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b) Board of Directors Obligations

To provide proposals for the development of the
Company's strategy.

To monitor the executive management performance
and its achievement of the Company objectives.

To review the reports on the Company performance.

To verify the validity and integrity of the Company
financial statements and information.

To ensure that the Company's financial control and
risk management systems ate strong,

To determine the appropriate levels of the executive
management members remunerations.

To express an opinion on the appointment and
removal the members of the executive management.

To participate in the development of succession and
replacement plan in relation to the Company’s
executive positions.

To comply with the provisions of the Companies
Law, the Financial Market Law, the Cooperative
Insurance Companies Control Law and their
executive regulations, the relevant regulations and the
Company's Articles of Association, when exercising
their duties in the Board and abstaining from
performing or participating in any act that would lead
to the mismanagement of the Company's affairs.

Members of the Board and its commitfees are
prohibited from disclosing to shareholders or the
public any confidential information obtained as they
perform their role, other than in the general assembly,
and must not use such information for their own
benefit and personal gain.

To attend the meetings of Board and the General
Meeting and not be absent except for a legal excuse.

The Board members shall be interested to know the
latest regulatory developments and participate in
{raining programs to be organized by the Company as
required in the areas and subjects related to their
responsibilities.

The Board Members shall be regularly updated on the
course of actjons and act in good faith, with due
diligence and shall comply with the laws and
regulations, benefiting the Shareholders, insured and
other Stakeholders,

The Board Members shall perform their duties
without being influenced by any external or internal
factors. They shall not prioritize their personal
interests or the interests of the parties they are
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representing over the interests of the Company,
Shareholders and other Stakeholders.

The Board should leverage the services of
independent external parties to provide assurance on
the adequacy and effectiveness of the governance
structure and processes of the Company +and on other
technical areas, where the Board might lack relevant
expertise.

The Board is accountable to the shareholders,
regulatory and supervisory bodies, and other
Stakeholders.
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¢) Main Roles of the Board of Directors

The most significant functions of the Board of

Directors shall include the following:

1- To adopt the strategic trends and main
objectives of the Company and supervise its
implementation, including;

+ To develop and supervise the Company's
strategic plans, main operations and
business plans.

e To develop, review and direct risk
management policy.

e To approve, review and regularly update
he key policies and procedures,

= To develop the Company’s optimal
capital structure, strategies and financial
objectives and approve its annual budgets.

o To supervise the Company's capital
expenditure, own and dispose of assets.

¢ To set the performance goals and monitor
implementation and cverall performance
at the Company.

e To regulatly review and approve the
organizational and functional structures of
the Company, taking the following into
account:

To adopt and develop the Company's
internal policies related to its business,

including defining the duties,
competencies and  responsibilities
assigned to the different organizational
levels.

To adopt a written and detailed policy
setting out the powers delegated to the
executive management with a schedule
showing such powers, method statement
and delegation period. The Board of
Directors may request from the executive
management to submit regular reports on
its exercise of the delegated powers.

To identify the issues that the Board
maintained the power to decide.

s To select and replace the executive staff
holding the key positions (if required),
ensuring that the Company has an
appropriate policy to appoint a suifable
replacement qualified to work and has the
required skills.

s To supervise and hold accountable the
senior management and monitor the
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performance of the Company compared to
the performance goals determined by the
Board.

s To ensure the validity and integrity of the
reporting system and, financial statements
and the adequacy of the disclosure
mechanism,

e To ensure, at all times, that the interests of
the insured are protected.

e To upgrade the level and standards of
corporate governance, ensuring
compliance with relevant laws and
regulations at all times. Moreover, the
Board is responsible for promoting a
culture of good corporate governance and
high ethical standards.

e To develop written policies and
procedures to officially and transparently
regularize its activities.

e To grant the necessary powers to the
Audit Committee and ensure that the
control functions are independent and can
have access to all the information it
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requires to perform its work. The Board
shall also take all necessary measures to
ensure that the senior management
responds to the internal auditors' inquiries
and recommendations.

To develop systems and controls for internal control
and general supervision, including:

To develop a written policy regulating the conflicts of
interest and addressing the possible conflicts of inferest
in relation to the Board members, executive
management and Shareholders, including misuse of
the Company assets and facilities, and misconduct
resulting from the transactions with the relevant
persons.

To ensure the validity of financial and accounting
systems, including relevant financial reporting
systems.

To ensure that appropriate risk management systems
are in effect through developing a general conception
for the risks that the Company may experience and
discuss them transparently.

To annually review the effectiveness of the internal
control procedures at the Company.

To develop clear and defined policies, criteria and
procedures for Board membership and put them into
effect after being approved by the General Meeting.
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To develop a written policy regulating the relationship
with Stakeholders in order to protect them and preserve
their rights. This policy shall in particular cover the
following:

Mechanisms for settling complaints or disputes that
may arise between the Company and the Stakeholders.

How to compensate the Stakeholders in the event of
breaching their rights that are prescribed by regulations
or protected by contracts.

Appropriate mechanisms to establish good relations
with customers and suppliers and to maintain the
confidentiality of their information.

The rules of professional conduet for directors and
employees at the Company which shall be in
compliance with the valid professional and ethical
standards and regulate the relationship between them
and Stakeholders. The Board of Directors shall also set
up mechanisms to monitor whether such rules are put
into effect and observed.

The Company’s Social Contribution.

To ensure that the Company deals with the Board
members and the related parties in accordance with the
provisions of the Stakeholders, without any
discrimination or preference.

To ensure that the Stakeholders have access to the
information related to their activities so that they can
perform their duties, provided that such information
shall be valid, adequate and in timely manner.

To deal with the Company’s employees in accordance
with the principles of justice and equality.

To develop policies and procedures ensuring thai the
Company complies with the laws and regulations and
fulfills its obligation to disclose the material
information of the Shareholders, creditors and other
Stakeholders.

To supervise the management of the Company's
financial affairs, cash flows and financial relations
with third parties.

To put the following items on the agenda of the
Extraordinary General Meeting “EGM"™:

To increase or decrease the Company’s capital
To dissolve the Company prior to the term set in the
Company's Articles of Association or to deicide to

continue,

To put the following items on the agenda of the Annual
General Meeting “AGM™:
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10-

11-

13-

14-

To use the Company’s consensual reserve if it has been
formed by a resolution by the EGM and not being
allocated for a particular purpose.

To form additicnal reserves or financial allocations for
the Company.

How to distribute the Company’s net profifs.

To prepare the initial and annual financial statements
of the Company and approve them prior to
publication

To prepare the Board of Directors’ report and approve
it prior to its publication.

To ensure the accuracy and validity of data and
information to be disclosed.

To establish effective communication channels that
allow Shareholders to regularly be updated on the
Company’s activities.

To form specialized committees of the Board of
Directors by resolutions setting out the committee term
and responsibilities. The committese formation
resolution shall include naming the committee
members, setting their duties, and evaluating their
performance.

To determine the types of remuneration granted to the
Company’s employees such as the {fixed
remunerations, performance-based bonuses and the
rewards in the form of shares, based on the bonuses
policy issued by the General Meeting.
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Second: Executive Management A8t 5yl (Ll
The executive management shall perform its role in
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objectives and shall include the following, within its
roles and responsibilities:

To implement the Company’s plans, policies,
strategies and objectives ;

To propose a comprehensive strategy for the Company
and translate the strategic plan into operations and to
propose and put into effect the main and interim action
plans, investment policies and mechanisms, finance
policies, risk management and contingency
management plans;

To present the periodic financial and non-financial
statements of the Board on the progress of the
Company’s activity in light of the Company's strategic
plans and objectives;

To make proposals on the structure of the capital and
the organizational and functional structures of the
Company and submit them to the Board for discussion
and consider their approval;

To optimally manage the human, material and
financial resources, in line with the objectives and
strategy of the Company;

To manage the daily affairs and conduct the activities
of the Company and to optimally manage its resources,
in line with the objectives and strategy of the Company
and in compliance with the relevant laws and
regulations;

To develop, implement and verify effectiveness and
adequacy of the internal control and risk management
systems, and ensure compliance with the risk level
approved by the Board of Directors;

To develop, implement and update the internal policies
and regulations approved by the Board of Directors,
To monitor the indicators related to the Company’s
business environment and related industries;

To implement the policy set by the Board of Directors
and the Shareholders' General Meetings and take the
decisions that serve the interest of the Company,
business and achievement of its objectives;

To make recommendation to the Board of Directors
regarding: '

The Company’s general strategy and the investment

plan.

Setting the financial objectives

Determining the optimal method for capital
distribution

Proposing the main capital expenditure of the
Company and holding and disposing of assets.

To implement and generally supervise the internal
control systems and controls, including:

Putting the conflict of interest policy into effect.
Implementing the financial and accounting procedures
properly, including the procedures related to financial
reporting.
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Implementing appropriate control systems for risk
measurement and management by setting a general
perception on the risks that the Company may
expetience and create a risk-limiting environment at
the Company level and put them transparently to the
Board and other Stakeholders.

To implement and ensure the Company's compliance
with the governance standards set forth herein,
determined by the Company's Board of Directors;

To implement the policies and procedures ensuring
that the Company complies with the rules and
regulations and fulfills its obligation to disclose the
material  information to  Sharcholders  and
Stakeholders.

To provide the Board of Directors with the necessary
information to exercise its competences and make
recommendations regarding:

To increase or decrease the Company’s capital.

To dissolve the Company prior to the term set in the
Company's Articles of Association or to deicide to
continue.

To use the Company’s corporate reserve.

To form additional reserves for the Company.

How to distribute the Company’s net profits.

To propose the staff remunerations.

To put a clear policy for the delegation of business to
the executive management and how to be
implemented.

To monitor the financial performance and governance
model applied in the Company.

To develop a culture reflecting the values and ethics of
the Company.

To represent the Company before the official
authorities and to coordinate with the Company to
coniribute to the development of the regulations and
laws required to remove the impediments that the
Company may face and support its ability to achieve
its objectives.

In addition, the Chief Executive Officer shall have all
the powers set out in the Company's Atticles of
Association

To keep the information related to the Company and
its activities confidential and not to disclose it to third
parties.

To develop a set of the required procedures to act
accordingly in order to control the communication
with the various media to ensure that the Company’s
disclosures are in compliance with regulations and
laws.
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Third: Internal Control

The Board of Directors shall adept an internal control
system to evaluate risk management policies and
procedures, apply the relevant provisions of
governance rules adopted by the Company and comply
with relevant regulations and laws. This system shall
ensure that clear standards of liability are observed at
all the Company’s executive levels and that the
transactions of the relevant parties are in accordance
with its own laws and regulations.

The Company has established independent
depariments to implement its internal control system,
namely:

Risk Management

Internal Audit

Corpliance Management

Risk Management Function:
The risk management function shall conduct its
activities in accordance with the risk management
regulation and any other regulatory or supervisory
requirements issued by SAMA.

The risk management function must be independent
from the underwriting function as the number,
knowledge, and experience of employees within the
risk management function shall be commensurate with
the nature, scale and complexity of the Company’s
business. Also, the Company shall at least have two (2)
risk management officers: one for general and health
insurance and one for protection and saving insurance,
if exercised.

The risk management function shall report to the CEO.
The risk management function may have direct access
to the risk committee at any time.

The duties of the risk management fumction at a
minimum shall include:
Implementing the risk management strategy.
Monitoring the Company’s risk profile.
Developing effective risk management policies and
procedures to identify, assess, quantify, control,
mitigate, and monitor risks.
Identifying emerging risks and recommending
remedial actions to mitigate and control them.
Regularly evaluating the Company's tolerance for,
and exposure to, risks (e.g., through stress testing
exercises).
Establishing a contingency plan.
Coordinating with Senior Management to ensure the
effectiveness and efficiency of the risk management
system,
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Internal Audit:

The Internal Audit function shall conduct ifs activities in
accordance with the Audit Committee charter and any
other regulatory or supervisory requirements issued by
SAMA.

The Internal Audit fonction shall be an independent
function that is associated with the Audit Committee and
administratively with the CEO. The internal audit shall be
responsible for establishing the company's auditing plan,
audit the company, monitoring the company's
performance through aunditing and checking the
company's operations to detect absence of any financial
and non-financial violations of the internal regulations. In
addition, ensuring compliance with the contrel systems,
ensuring the efficiency of these regulations and emphasis
the implementation of the internal control decisions. The
internal audit shall report to the Audit Committee.

Compliance Management:
The compliance management is responsible for

monitoring the Company’s compliance, at all times, with
all applicable laws, regulations, and rules issued by
SAMA and other related regulatory bodies, and to take
necessary actions to enhance the regulatory compliance.
The compliance management shall preform its activities
in accordance with the Audit Committees' charter and any
other regulatory or supervisory requirements issued by the
SAMA.

The compliance management shall be an independent
function that is associated with the Audit Committee and
administratively with the CEO. The compliance
management shall teport to the audit committee with
regards to violations of the company’s rules and
regulations.

Appoinfed Actuary:

The Company shall appoint an Actuarial expert holds the
designation of a Fellow, or seek the services of an actuary
or an actuarial firm after obtaining a written permission
from SAMA. The Actuarial shall carry out the duties as
provided in Article 20 of the Implementing Regulations of
The Cooperative Insurance Companies Control Law and
in accordance with the requirements of the Actuarial
Work Regulation for Insurance and Reinsurance
Companies issued by the SAMA.

the functions assigned to the Acivary includes but not
limited the following:

- Obtain all information and data required from the -

former appointed actuary.

- Examine the Company’s overall financial position.

- Evaluate the Company’s ability to meet its future
obligations.

- Determine adequate risk retention level.

- Pricing of insurance products of the company.

- Determine and approve the technical provision of the
company.

- Provide advice and recommendations related to the
Company’s investment policy.

- Any other actuarial recommendations.

The Actuary shall be professionally liable for his/her
advice and technical services provided to the Company.
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Chapter two: Sharcholders

Significant Shareholders shall be of good conduct and
reputation, financially sound, with no convictions
related to committing any action involving moral
dishonesty or contravention of laws in the Kingdom of
Saudi Arabia or any other jurisdiction.

First: General Rights

Shareholders shall have all the shares-related rights, in
particular, the right to receive a share of the profits to
be distributed in cash or issued shares, the right to
receive a share of the Company's assets upon
liquidation, the right to attend Shareholders' General
Meetings, patticipate in its deliberations and vote on
its resolutions, the right to dispose of the shares, the
right tc control the actions of the Board of Directors
and to file a claim of liability against the Board
members if their error causes damages to him in
person. The Shareholder may file such claim only if the
Company’s right to file such claim is still existing. The
Shareholder shall inform the Company of his intention
to file a claim, limiting his right to claim for
compensation for the damages he sustained in person.
The Shareholder shall further be entitled to dispute for
the invalidity of the resolutions of the Sharcholders'
General Meetings, make inquiries, ask for information,
request to have access to the Company’s books and
documents without prejudice to the interests of the
Company ot conflict with the CMA law and its
executive regulations and SAMA. regulations. They
shall also have the priotity to subscribe for the new
shares issued in exchange for cash shares, unless the
EGM ceases to exercise the right of priority — if this is
set forth in the Company’s Articles of Association. The
Shareholder shall also have the right to register its
shares in the Company's Register of Shareholders and
nominate and elect the Board Members.

Second: Facilitating the Exercise of Rights and
Aceess to information by Shareholders

The Company shall take the possible measures to
encourage the minority shareholders and individual
shareholders to exercise their role as Shareholders in
the Company.

The Sharcholders should have the opportunity to
comnmnicate their views and inquiries to the Board of
Directors and senior management on a regular basis.
The Chairman and CEO shali share with the rest of the
Board members the views and discussions of
Shareholders.

However, none of the Shareholders may interfere in the
actions of the Board or the executive management of
the Company unless he is a member of the Board or the
Fxecutive Management or interfered through the GM
and in accordance with its powers and limits as
approved by the Board of Directors.
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Third: Shareholders' Rights related to the General
Meeting

The AGM shall be convened at least once a year during
the six months following the end of the Company's
fiscal year.

The Shareholders® General Meetings shall be chaired
by the chairman or, in his absence, his Deputy or a
member delegated.

The meeting and its agenda shall be prepared and be
called to be convened according to the laws and
regulations issued by CMA, SAMA, MOCI and any
relevant partties.

In order to maintain the Shareholders’ rights, the
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Company shall:

e Give the Shareholders an opportunity to
effectively participate and vote in the
Shareholders® General Meetings. This can be
done through modemn technology. They shall be
informed of the rules governing such meetings
and voting procedures.

» Facilitate the participation of the largest number
of Shareholders in the General Meeting, including
the choice of appropriate place and time.

e In preparing the GM’s agenda, the Board of
Directors shall take into account the issues the
Shareholders wish to include on the agenda of the
GM.

e During its preparation, the Shareholders holding
at least 5% of the Company's shares may add one
or more issues to the agenda of the GM.

& The Shareholders shall have the right to discuss
the issues included in the agenda of the GM and
to make questions on such issues to the Board
members and the legal accountant. The Board of
Directors or the legal Accountant shall answer the
-Shareholders’ questions to the extent that the
Company's interest is not affected,

s The issues submitted before the GM shall be
accompanied by sufficient information enabling
Shareholders to make their decisions. The
Shareholders, when posting a notice for calling
for the GM, will be able to obtain, through the
Company’s website and “Tadawul” website, the
documents and the information related to the
GM’s agenda items, especially the Board of
Directors® report, the audit committee’s report,
the chartered accountant’s report and the financial
statements.

s Shareholders shall have access to the minutes of
the GM.

Fourth: Voting Rights and Mechanism

a. Voting is an essential right of a Shareholder
which cannot be forfeited in any way. The
Company shall avoid any action that may prevent
exercising the right to vote. The exercise of the
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right to vote by the Shareholder shall be
facilitated and accessible.

b.The Shareholder may delegate another
Shareholder other than the Board members or the
Company’s employees to attend the GM.

¢. The Company's Articles of Association shall set
out how votes are taken in the Shareholders'
General Meetings. -

d.In the election of the Board members, the
cumulative voting shall be used so that the voting
right cannot be used more than once for the same
share.

e. The Board members may not participate in voting
an the GM’s resolutions relating to discharging
them from Hability for the management of the
Company or in relation to a direct or indirect
interest to them.

f. The investors of legal persons, acting on behalf of
other parties, such as investment funds, shall
disclose their voting policies and their actnal
voting in their annual reports and shall disclose
how they deal with any material conflict of
interest that may affect the exercise of the
material rights of their investments.

Fifth: Shareholders® Rights in Dividends

a. A clear dividends distribution policy has been
developed serving the interest of the Shareholders
and the Company. The Shareholders have been
informed of this policy at the GM and referred to
in the Board's report.

b. The Company's Articles of Association shall set
out the percentage to be distributed to the
Shareholders out of the net profits after setting
aside the statutory reserves and other reserves.

¢. The General Meeting shall approve the profits to
be distributed, if any, and the distribution date.
The Shareholders registered with the records of
the Assets and Depository Services Centre at the
end of the trading on the General Meeting day
shall be entitled to the profits, whether in cash or
bonus shares.
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Board Of Directors Charter

Introduction:

The Board of Directors of the Company shall be leading
and supetvising the Company while they are committed to
applying and implementing the highest standards of
corporate governance at the Company, especially in dealing
with Shareholders.

This policy includes the procedures and process of Board
of Directors meetings and members’ roles &
responsibilities.

In addition to this policy, the Rules of Corporate
Governance shall include the Company's Articles of
Association, Professional Conduct Policy, Conflict of
Tnterest Policy, Criteria and Procedures of Board Members
Appointment Policy, Social Responsibility Policy and other
policies.

First: Board of Directors

The company shall be managed by a board of directors
consisting of no less than 7 members and not exceeding 10
members to be elected by the general assembly for a period
not exceeding three years. The composition of the board of
directors shall reflect suitable representation from the
independent members. In all cases, the number of the
independent members shall not be less than two members
or third of the board’s members whichever greater. In
exception to that, the general assembly shall appoint the
members of the first board of directors for a period not
exceeding three (3) years commencing from the date of
publishing the decision of the Ministry of Commerce and
Investment concerning the company incorporation.

Second: Appointment of Board Members

The Company shall use high standards and levels in
evaluation of extent of suitability and appropriateness of the
board of directors for their positions. They shall be
appointed as set forth in the requirements for appointment
at commanding positions at the financial institutions issued
by SAMA. The Board of Directors shall be formed as stated
in the Company's By Laws and Policy & Procedures of
Board Membership Appointment.

Third: Board Meetings

The board shall meet at the company’s head office by an
invitation from its chairman. The chairman shall call for the
meeting if requested by two of the members. The call must
be documented in the manner which the board deem
necessary. The board meetings are convened periodically
and if a need was required, provided that number of annual
board’s meetings shall not be less than (4) meetings so that
there shall be at least one meeting every (3) months.
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Also, an invitation may be sent to each member at least (10)
days from date of convention enclosed with the agenda of
the meeting, documents and necessary information, unless
the situations for convention of the meeting were on
emergency basis.

The board of directors shall recognize on the agenda
immediately upon convention of the meeting and in the
event of objection to the schedule by any member, this shall
be documented in the minute of the meeting. Each member
shall have the right to vote for addition of an item on the
agenda of the meeting, however, non-executive members
of the board must convene closed meetings without
attendance of the remaining members, at least one time per
year. These meetings may be attended by Compliance
Officer.

The Chairman shall hold regular meetings with non-
executive members, without the presence of any executive
of the Company.

Fourth: Board Meeting Quorum

The board’s meeting shall not be valid unless attended by
{7} members in person or by proxy, with one independent
member amongst them. A member may delegate power to
another member to attend the meeting of the board and cast
a vote on his behalf. Board’s decisions shall be taken by
majority of the members present or represented therein. If
the opinions were equal the side with which the chairman
of the session has casted his vote shall be given preference
to. The board of directors may fake decisions at urgent
matters by laying them before the members severally,
unless one of the members requested convention of a
meeting for deliberation in writing, however, in this case
these decisicns shall be presented to the board at the first
following meeting.

Fifth: Deliberation of the Board

Deliberations and decisions of the board shall be
documented in minutes signed by chairman of the session,
attending members of the board of directors and secretary.
These minutes shall be written down and documented in a
special log signed by the chairman and the secretary. They
shall include names of attendants and the subject discussed
main deliberations, voting, objection, and abstention from
voting (with reasons if any), decisions taken and any
reservations on these decisions. All records and documents
referred to at the meeting shall be enclosed. In case of any
note by any member, which has not been resolved at the
meeting of the board, it shall be noted down in the minute
and the measures which have been taken with respect to
them registered. If a member had any contrary opinion apart
from one of the board’s decisions, it shall be disclosed at
that minute.

At emergency cases which require approval of the board,
they may be raised to the board directly. This shall not
require consent of any of the Board Sub committees even if
the work of this commiftee included otherwise.
Furthermore, for validity of this decision, approval of
majority of members of the board shail be obtained.
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Sixth: Board’s Authority

Subject to the specializations vested upon the general
assembly, the board of directors shall enjoy widest
authorities in administering the Company for the purpose
of achievement of its objectives. Tt also shall have within
his jurisdiction the right to delegate power to one or more
of his members or others to initiate certain work/works in a
way that shall not contradict with the regulations and laws.
The board of directors shall, without limitation, represent
the Company in its relations with others, governmental and
private parties, chamber of commerce and industry, all
companies, establishments, banks, money houses,
governmental funding institutions of all types and
specializations and other lenders. The board shall receive
the outcome of execution and discharges, disclaimers,
releases of the company’s debtors of their obligations; enter
into bids; sale, purchase and mortgage of estates. The board
also shall have the right to enter into contracts and sigh on
behalf of the Company all types of contracts, papers and
documents, including without limitation, articles of
association of the companies in which the company is a
partner with, with all their amendments and decisions of
amendment; signing all agreements and deeds before the
notary public and official parties, as well as loans
agreements, guarantees, warrantees and deeds for sale,
purchase and issuance of power of attorneys on behalf of
the Company; sale, purchase, discharge and acceptance,
receipt, hand over, rental, lease, receipt, payment, opening
accounts, credits and deposit at banks; issuance of bank
bonds, funds, governmental financing institutions and
signing all papers, promissory notes, cheques, commercial
papers, documents and all banking transactions.

Seventh: Board of Directors Evaluation

The nomination and remuneration committee or an external
specialized firm, shall ensure annual performance review
been conducted using key performance indicators linked to
the extent to which the strategic objectives of the Company
have been achieved, the efficiency of control systems. The
Company will appoint an external firm to evaluate the
Board performance every 3 years at least.

Eighth: Board Secretary Responsibilities

The board shall designate a secretary for a period; however the
secretary may be one of the board members, company’s staff
or others. His remunerations and responsibilities shall be fixed
by the board. The secretary shall be fully aware of company’s
activities and works. He shall be acquainted with regulations
and bills, especially what is related to governess of the
Company. In addition he may not be removed except by a

decision from board of directors.

The main role of the secretary shall be coordination of works
of the board and giving the board necessary support and

assistance. This shall include the following:

o Coordination of meetings of the board and notifying the
merbers of times and place of the meetings, furnishing
them with the agenda and relevant documents, no later than

(10) working days.
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e Preparation of minutes of the meetings and entering them
into the records, provided that the minute shall include
decisions of the board and all the discussions exchanged and
opinions, processes of voting, objections, abstentions from
voting and causes. Also names of the members present and
not present shall be registered, as well as presentation of the
drafts of these minutes before signing them by the members
present.

Distribution of minutes to related parties within a period not
exceeding (15) days, with determination of the person or
management that shall be responsible for implementation of
these decision.

Preparation of a time table at the beginning of every year to
receive the reports from the committees, internal and
external accounts controllers and presenting them to the
board; making sure of safety of mechanism of forwarding
the reports and comparing them with the internal policies
approved by the board and preservation of these reports at a
special and organized register.

Organization of record of disclosures by members of the
board and executive administration.

Verifying compliance of board members with the decisions
adopted and approved by the board.

Eleventh: Board of Directors Sub-committees

These committees shall be formed by a decision from
board of directors. The assignments of each committee
and term shall be fixed. Each committee shall adopt
regulatory bill for the scope of its work, as each
committee shall study the subjects put forward and
furnish the board with the outcomes, decisions and
proposals. The Stock Exchange Authority must be
notified of information of the members within (5) five
working days from date of designation, provided that
number of members of the committee shall not be less
than three and not exceeding (5) and most of them non-
executive members.

Twelfth: Board Members Training
In addition to members wide expertise and qualifications,

shall be acquiring several training programs periodically.
These programs shall include Governance, Management,
Finance, Insurance, AML & Financial Crimes and
Complying with Rules & Regulations.
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Investment Committee Charter

Introduction

Investment Committee shall be composed according to the
Board of Directors recommendation. This policy has been
created according the Boards’ approval, and it shall contain
the committee’s roles, tasks, responsibilities, term and
remunerations. Also, note that this policy was formalized
according to the laws, regulations and instructions issued by
the Saudi Arabian Monetary Authority, Capital Market
Authority, Ministry of Commerce & Investment and any
other relevant regulations.

Membership

The Committee shall be composed of {3) members at least;
the Board shall appoint a committee chairman. The
chairman of the Board shall not be eligible to be appointed
as chairman of the Committee.

Members of the Committee shall be appointed by the Board
for a period of three years or when the term of the Board
ends if earlier. The members shall have a mix of financial
expertise and risk management & investment activities.

In case where a member wishes to resign, he shall provide
the resignation request to the Board with a notice period.
The Company shall then notify SAMA & CMA.,

In the event of any mid-term vacancy, the Board shall
appoint another member, after obtaining SAMA’s non-
objection letter. The new member shall complete the
predecessor’s term.

Secretary

The Committee shall appoint a Committee Secretary from the
Company'’s staff to handle its administrative tasks, prepare
meeting minutes and ensure that its Chairman signs these
minutes and schedule the Committee’s meeting in
coordination with its Chairman.

The Secretary must document and keep minutes in a special
register.

The Secretary shall also act as a coordinating intermediary
between the Board and the Committee,

Quorum & Frequency of Meetings

The quorum necessary for the transaction of business shall
be two. A duly convened meeting of the Committee at which
a quorum is present shall be competent to exercise all or any
of the authorities, powers and discretions vested in or
exarcisable by the Committee.
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The Committee shall meet at least twice a year and at such
other times when required.

Notice of Meetings and Proceedings at Meetings

Meetings of the Committee shall be summoned by the
Secretary at the request of any of its members.

Unless otherwise agreed, natice of each meeting confirming
the venue, time and date together with an agenda of items
to be discussed, shall be forwarded to each member of the
Committee, any other person required to attend and all
other directors of the Company, no fewer than {10} working
days prior to the date of the meeting. Supporting papers
shall be sent to Committee members and to other attendees
as appropriate, at the same time,

Meetings of the Committee may be conducted when the
members are physically present or in the form of either
video or audio conferences.

Only members of the Committee shall have the right to
attend and vote at Committee meetings. However, other
individuals such as the Chief Executive Officer of the
Company, Risk Management Manager and external advisers
of the Company may be invited to attend for all or part of
any meeting as and when appropriate.

Voting Procedures

Resolutions of the committees shall be issued by a majority
of the votes present and, in case of a tie, the chairman of the
committee shall have the casting vote,

Any objections or abstentions from voting, with reasons if
any, shall be recorded in the meeting minutes.

Minutes of Meetings

The Secretary shall minute the proceedings and resolutions
of all Committee meetings {including the names of those
present and in attendance) and shall ensure the Committee
is properly constituted and advised.

The Secretary should ascertain, at the beginning of each
meeting, the existence of any conflicts of interest and
minute them accordingly.

Minutes of Committee meetings shall be circulated to all
members of the Committee for approval, within 15 days.

Remunerations
All Committee members are eligible for remuneration for
each Committee meeting attended. The amount of 70
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10.

thousands Saudi Riyals, as detailed in Walaa's
Remuneration Policy approved by the General Assembly.

In addition, the committee members shall also be entitled
to reimbursement of expenses incurred directly in
connection with the attendance of the meeting as well as
carrying out any other of their assigned responsibilities.

Annual General Assembly Meeting

The chairman of the Committee (or in his absence another
member of the Committee} shall attend the Company’s
Annual General Meeting prepared to respond to any
shareholder questions on the Committee's activities.

Committees’ Tasks

The Committee shall, in conducting all of its duties in
accordance with these Terms of Reference, act in a way it
considers in good faith, would be most likely to promote the
success of the Company for the benefit of its members as a
whole. In doing so, the Committee must have regard
(among other matters) to:

e Set Investment Strategy and policy, according to
the Company’s capacity, and include;
a. Risk limits
b. Delegated authority
c. Criteria for selecting external investment
manager
d. Selection of partners and brokers
Nature of custodial arrangements
f.  Investment risk monitoring,
measurements and analysis.
The committee shall also supervise on its
implementation, review and update, whenever
required.

e Reviewing the performance of each asset class.

* Review Investment portfolio performance, and
submit a review report to the Board of Directors.

s Review the company’s investment activities, and
ensure they are in compliance with SAMA's
Investment Regulations, and any other relevant
regulations. The committee shall share its
recommendations on this regard with the Board.

e Al risk limits and exposures in the investment
activities shauld be reviewed on a regular basis in
order to verify their suitability for current market
conditions and the Company’s overall risk
tolerance.

e Monitor and review market risk and its sub-risks
processes on a regular basis.

« Review the management's reports on Market risks,
and share its recommendations to the Board.

e PReview and supervise policies, process, activities
and systems related to Market Risks.
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11.

12,

13.

a.

Review reports from Risk Management Function,
or any other relevant function, in regards of any
identified control gaps, and supervise on the
implementation plans.

Review the Company’s strategic plans, decisions,
strategic risks, and recommend the necessary to
the Board.

Reporting Responsibilities

The Committee chairman (or another member of the
committee on his behalf} shall report formally to the Board
on Its proceedings after each meeting on all matters within
its duties and responsibilities.

The Committee shall make whatever recommendations to
the Board it deems appropriate on any area within its remit
where action or improvement is needed.

Other Matters

The Board shall, at [east once a year, review the Committee
performance, constitution and these Terms of Reference to
ensure it is operating at maximum effectiveness and
approve any changes it considers necessary.

The Committee shall consider any relevant guidelines when
recommending any changes to these Terms of Reference.

Scope of Authority

The Committee is authorised by the Board to seel any
information it requires from any employee of the
Company in order to perform its duties.

The committee may seek assistance from any experts or
specialists.

The committee shall take decisions in regards to any
matter if delegated by the Board
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4.

Risk Management Committee Charter

1. Introduction

The Risk Management Committee {the “Committee”) of the
Board of Directors {the “Board”) of the “Company” shall
assist the Board and the other Board committees in fulfiilling
their oversight responsibilities for the risk management
function of the Company.

Risk Management Committee shall be composed according
to the Board of Directors recommendation. This policy has
been created according to the Boards’ approval, and it shall
contain the committee’s roles, tasks, responsibilities, term
and remunerations. Also, note that this policy was
formalized according to the laws, regulations and
instructions issued by the 5audi Arabian Monetary
Authority, Capital Market Authority, Ministry of Commerce
& Investment and any other relevant regulations.

Membership

The Committee shall consist of a minimum of three, The
Board shall appoint a committee chairman. The chairman of
the Board shall not be eligible to be appointed as chairman
of the Committee.

Members of the Committee shall be appointed by the Board
for a period of three years or till the expiry of the term of the
Board whichever occurs first. The members shall have a mix
of financial and risk management expertise.

In case where a member wishes to resign, he shall provide
the resignation request to the Board with a notice period.
The Company shall then notify SAMA & CMA,

In the event of any mid-term vacancy, the Board shall
appoint another member, after obtaining SAMA’s non-
objection letter. The new member shall complete the
predecessor’s term.

Secretary :

The Committee shall appoint the Risk Management Manager
as the Committee Secretary or whom it deems appropriate
from the Company’s staff to handle its administrative tasks,
prepare meeting minutes and ensure that its Chairman signs
these minutes and schedule the Committee’s meeting in
coordination with its Chairman.

The Secretary must document and keep minutes in a special
register.

Quorum & Frequency of Maetings
The majority of the members present, including attendance
through phone, video calls or similar modes shall form the
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quorum. A duly convened meeting of the Committee at
which a quorum is present shall be competent to exercise all
or any of the authorities, powers and discretions vested in
or exercisable by the Committee.

The Risk Management Committee shall ordinarily meet at
least two (2) times annually, or more frequently as
circumstances dictate.

In the absence of the Chairman, the remaining members will
elect of the members as Chairman of the meeting

Notice of Meetings and Proceedings at Meetings

Meetings of the Committee shall be summoned by the
Secretary at the request of any of its members, in
consultation with the Chairman or as agreed at the
beginning of the year.

Unless otherwise agreed, natice of each meeting confirming
the venue, time and date together with an agenda of items
to be discussed, shall be forwarded to each member of the
Committee, any other person required to attend no fewer
than {10} working days prior to the date of the meeting.
Supporting papers shall be sent to Committee members and
to other attendees as appropriate, at the same time.

Only members of the Committee shall have the right to
attend and vote at Committee meetings. However, other
individuals such as the Chief Executive Officer of the
Company, Risk Manager and external advisers of the
Company may be invited to attend for all or part of any
meeting as and when appropriate.

Voting Procedures

Resolutions of the committees shall be issued by a majority
of the votes present and, in case of a tie, the chairtman of the
committee shall have the casting vote,

Any objections or abstentions from voting, with reasons if
any, shall be recorded in the meeting minutes.

Minutes of Meetings

The Secretary shall minute the proceedings and resolutions
of all Committee meetings (including the names of those
present and in attendance) and shall ensure the Committee
is properly constituted and advised.

The Secretary should ascertain, at the beginning of each
meeting, the existence of any conflicts of interest and
minute them accordingly.
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Minutes of Committee meetings shall be circulated to all
members of the Committee for approval, within 15 days.

8. Remunerations
All Committee members are eligible for remuneration for
each Committee meeting attended. As detailed in Walaa's
Remuneration Palicy approved by the General Assembly.

In addition, the committee members shall also be entitled
to reimbursement of expenses incurred directly in
connection with the attendance of the meeting as well as
carrying out any other of their assigned responsibilities.

9. Annual General Assembly Meeting
The chairman of the Committee {or in his absence another
member of the Committee) shall attend the Company's
Annual General Meeting prepared to respond to any
shareholder questions on the Committee's activities.

10. Committees’ Tasks

The Committee shall, in conducting all of its duties in
accordance with these Terms of Reference, act in a way it
considers in good faith, would be most likely to promote the
success of the Company for the benefit of its stakeholders as a
whole. In doing 50, the Committee must have regard (among
other matters) to:

e Set Risk Management strategy, policy and procedures in line
with the Company’s capacity. The committee shall also
supervise on its implementation, review and update,
whenever required,

|dentify the company’s risks and maintain an acceptable risk

profile and appetite, the company shall not exceed.

» Ensure internal processes for identifying and measuring key
risks are appropriate and regularly review the process and
tools, with particular reference to data quality and integrity,
aggregation of risks, risk correlation monltoring, identification
of emerging risks.

o Ensure an adequate risk register is maintained which identifies
the risks to the Company and its operations and assesses the
likelihood and severity of their occurrence.

e Supervise the Company’s Risk Management Function and that
is by, ensuring the availability of adequate resources and
systems, review its organizational chart and evaluate its
effectiveness.

& Ensure that Risk Management function is not related to any
other function and has the required independency to conduct
its duties.

e Conduct a review on the human resources of Risk
Management function and report to the Board of Directors
and Executive Management its recommendations on this
regard.

» Qverseeing company’s risk management system and assess its
effectiveness continuously,
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Submit detalled reports to the Board about risk exposures and
remedial actions.
Share recommendations to the Board in regards of the
Company’s Risk appetite and risk exposure, and the
committee’s continuous monitor mechanism for such risks,
and any material changes.
Re-evaluating the Company’s tolerance and exposure to risk,
on a regular basis {e.g, stress testing exercises).
Review the management’s process to monitor and manage
the risk accumulation.
Supervise, review and monitor all controls, policies and
procedures related to all types of risks and sub risks:

a. Market Risks
Liguidity Risks
Counterparty Credit Risks
Insurance Risks.
Strategic Risks
Operational Risks
Compliance Risks
Conduct Risks
Cyber Security Risks

mTm e a0 o

Review internal communication and control systems to
encourage the timely flow of risk-related to all types of risk
and sub risks.

Review and approve Risk Management Framewaork, Risk
Strategy and Risk Appetite Framework to include all types of
risk and its sub-risks, and also ensure that Risk Management
function is working in line with the framework.

Review the risk treatment and mitigation policies and
procedures developed by management, Including procedures
for periodic and critical reporting of matters to the Risk
Management Committee.

Review Risk Management Function Reports, in regards of any
identified control gaps, and supervise on the implementation
plans and take the necessary actions whenever required.
Review reports from management, external auditors, internal
auditors, regulators, and consultants as appropriate or any
matters escalated by Audit Committee, regarding risks the
company faces and the company’s management of those risks.
Review Company’s strategic plans, contingency plan, capital
planning and decisions; and recommend the necessary action
to the Board.

Review Company’s risk strategy and Risk Appetite Framework.
Develop and promote a risk corporate culture among Walaa
employees and raise awareness on Risk Management.

11. Reporting Responsibilities

The Committee chairman {or another member of the
committee on his behalf) shall report formally to the Board
on its proceedings after each meeting on all matters within
its duties and responsibilities.

The Committee shall make whatever recommendations to
the Board it deems appropriate on any area within Hs
mandate where action or improvement is required.
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12. Other Matters
The Board shall, at least once a year, review the Committee
performance, constitution and these Terms of Reference to
ensure it is operating at maximum effectiveness and
approve any changes it considers necessary.

The Committee shall consider any relevant guidelines when
recommending any changes to these Terms of Reference.

The Committee shall also, from time to time, consider any
other matters referred to it by the Board. The Board
Secretary shall preform the coordinating task between the
Committee and the Board

The committee shall refer its recommendations to the
Board of Directors.

13. Scope of Authority
d. The Committee is authorised by the Board to seek any
information it requires from any employee of the
Company in order to perform its duties.

e. The committee may seek assistance from any experts or
specialists.

f. The committee shall take decisions in regards to any
matter if delegated by the Board

Al Jilaa
Aiadll bl Ranlyer I Glo Audl 3 Baaly B0 el a g
Ao dal e 5 Leilla el Jasdi Ll lacal Lelas Audgun y gl
g e Ll s gl
e a3l R gl e lgaa s A A b ol Asalll e
el L
DAY iy e tell edaall by g A Jiliney Diall i LS
Y e s Rall) o Ja s 50N Cpadas us ol 050

Y G Y giaem 5 b Ranll o g8

dhabodl g gas
81 e Lalind e ghae A bl alaall J8 e Al 7 sy (i
Agalga ol Jad e 2830 B ol g

Ay Galaal Ll g Jla 8 e 300 el i 5 8w (g

'Y

Y

32




Executive Committee Charter

1. Introduction

Executive Committee shall be formed according to the
Board of Directors recommendation. This policy has been
created according the Boards” approval, and it shail contain
the committee’s roles, tasks, responsibilities, term and
remunerations. Also, note that this policy was formalized
according to the laws, regulations and instructions issued by
the Saudi Arabian Monetary Authority, Capital Market
Authority, Ministry of Commerce & Investment and any
other relevant regulations.

Membership

The Committee shall consist of a minimum of three; The
Board shall appoint a committee chairman. The chairman of
the Board shall not be eligible to be appointed as chairman
of the Committee.

Members of the Committee shall be appointed by the Board
for a period of three years or till the expiry of the term of the
Board whichever occurs first. The members shall have
suitable experience strategic planning and business
management.

In case where a member wishes to resign, he shall provide
the resignation request to the Board with a notice period.
The Company shall then notify SAMA & CVIA.

In the event of any mid-term vacancy, the Board shall
appoint another member, after obtaining SAMA’s non-
objection letter. The new member shall complete the
predecessor’s term.

Secretary

The Committee shall appoint a Secretary from the Company’s
staff to handle the secretarial tasks including preparation of
the minutes and scheduling the meetings in consultation with
the Chairman.

The Secretary must document and keep minutes in a special
register.

The Secretary shall also act between the Board and the
Committee.

Quorum & Frequency of Meetings

The majority of the members present, including attendance
through phone, video calls or similar modes shall form the
quorum. A duly convened meeting of the Committee at
which a quorum is present shall be competent to exercise all
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or any of the authorities, powers and discretions vested in  J& (ja (hudaill ALEN f Aaliall il jpaiill ) Slmdtally cillabud)
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Voting Procedures

Resolutions of the committees shall be issued by a majority

of the votes present and, in case of a tie, the chairman of the
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any, shall be recorded in the meeting minutes.
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10.

Remunerations

All Committee members are eligible for remuneration for
each Committee meeting attended, as detailed in Walaa’s
Remuneration Policy approved by the General Assembly.

in addition, the committee members shall also be entitled
to reimbursement of expenses incurred directly in
connection with the attendance of the meeting as well as
carrying out any other of their assigned responsibilities.

Annual General Assembly Meeting

The chairman of the Committee (or in his absence another
member of the Committee) shall attend the Company’s
Annual General Meeting prepared to respond to any
shareholder questions on the Committee's activities.

Committees’ Tasks

The Committee shall, in conducting all of its duties in
accordance with these Terms of Reference, act in a way it
considers in good faith, would be most likely to promote the
success of the Company for the benefit of its stakeholders
as a whole. In doing so, the Committee must have regard
{among other matters) to:

e Supervise the Executive Management and ensure
they are in compliance with Walaa's strategy,
policies, and framework.

* Review the Company's strategic plans and
decisions and recommend the necessary to the
Board.

* Review Company’s business strategy, and capital
planning.

s Convene periodic meetings with the Executive
Management to explore the work progress and any
obstacles and prablems in connection therewith.

e Review and evaluate the performance of the
Executive Management, and share their
recommendations with the Board.

¢ Review the principal and interim business plans,
annual budget, expansion plans, strategic
initiatives and other short/ long term objectives of
the company.

* Overseeing and ensure implementation of internal
control systems and procedures.

e Ensure applying financial and accounting
procedures and capital expenditures, as per the
company’s financial objectives and business
strategy.
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11. Reporting Responsibilities
The Committee chairman (or another member of the
committee on his behalf) shall report formally to the Board
on its proceedings after each meeting on all matters within
its duties and responsibilities.

The Committee shail make whatever recommendations to
the Board it deems appropriate on any area within its
mandate where action or improvement is required.

12. Other Matters
The Board shall, at least once a year, review the Committee
performance, constitution and these Terms of Reference to
ensure it is operating at maximum effectiveness and
approve any changes it considers necessary.

The Committee shall consider any relevant guidelines when
recommending any changes to these Terms of Reference.

13. Scope of Authority
g. The Committee is authorised by the Board to seek any
information it requires from any employee of the
Company in order to perform its dutles,

h. The committee may seek assistance from any experts or
specialists.

i. The committee shall take decisions in regards to any
matter if delegated by the Board.
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1.

Nomination and Remuneration
Committee Charter

Introduction

The Nomination and Remuneration Committee shall be
formed by a decision of the Board of Directors. This
Regulation shall be prepared by the consent of the General
Assembly, provided that the role and functions of the
Committee shall include the powers granted, duration and
remuneration, This regulation has been drafted in accordance
with the regulations and instructions issued by the Saudi
Arabian Monetary Authority, the Capital Market Authority,
the Ministry of Commerce and Investment and any other
authorities.

Membership

The Committee shall consist of at least 3 members, other than
the Executive Board members, including two independent
membess. The Chairman of the Committee shall be appointed
by the Board and the Chairman of the Board may not be
appointed as Chairman of the Committee.

The members of the Committee shall be appointed by the
Board of Directors for a period of three years or until the end
of the session of the Board if it comes earlier.

If a Member of the Committee wishes to resign, he shail
submit a letter to the Board of Directors one month prior to the
date of termination of his membership. The Company shall
notify the regulatory authorities of the same.

In case there is a vacancy for a fixed period of time, the Board
shall appoint a Member within one month from the date of
such vacancy of the membership. This shall only be done after
obtaining a non-objection certificate from the Saudi Arabian
Monetary Authority. The new member shall complete the
period of the previous member.

Secretary

The committee shall appoint a secretary from the company's
staff to carry out its administrative works, prepare the minutes
of its meetings, ensure that the Chairman of the Committee
signs these minutes and schedule the meetings of the
committee in coordination with the Chairman.

The Secretary of the Nomination and Remuneration
Committee shall document and maintain the minutes of the
meetings in a special register,

The Secretary also acts as a co-intermediary in coordination
between the Board and the Committee.

Quorum and number of meetings

The required quorum shall be at least half the members or
majority attendance. The duly held meeting of the Committee,
on which the quorum has completed, shall have the authority
to exercise all or any of the powers, authorities and estimates
assigned or applicable by the Committee.

The Committee shall meet at least twice a year and whenever
necessary.
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5. Notice of the meetings and procedures at meetings

The meetings of the Committee shall be held by the Secretary
at the request of any of its members.

Unless otherwise agreed, the notice shall be given to each
member of the Committee, to any other person required to
attend and to all other members of the Board of Directors of
each Company, on each meeting, stating the place, time and
date as well as the agenda to be discussed at least (10) business
days prior to the date of the meeting. The supporting
documents shall also be sent to the members of the Committee
and to the other attendees as may be appropriate at the same
time.

The Meetings of the Committee may be held when the
members are present personally or through videoconference
or by Audio Conference.

The Members of the Committee shall be entitled to attend and
vote at the meetings of the Committee, however other
members such as the Chief Executive Officer, Human
Resources Manager and external consultants may be invited
to attend all of the meeting or part thereof, if necessary.

A member of the Board (or of the Committee) may not attend
meetings of the Committee when the remuneration or
nomination arrangements of such member are decided at that
meeting.

6. Minutes of Meetings

The Secretary shall prepare the minutes of the procedures
and decisions for all meetings of the Committee (including
the names and numbers of attendses} and shall ensure that
the Committee is properly convened and notified at the
meeting,

The Secretary shall make sure at the beginning of each
meeting that there is any conflict of interest and prepare a
report accordingly.

The meetings of the Committee shall be circulated to all
members of the Committee. Once approved, it shall be
distributed to all other members of the Board within a period
not exceeding fifteen days.

If a conflict of interest has been declared by the Committee
or a member of the Board, the corresponding sections of the
member of such member shall not be circulated, in the event
that such circulation has prejudiced or may prejudice the
interests of the Committee.

7. Remuneration

Members of the Committee shall be entitled to remuneration
for attending any meeting and annual bonuses as follows:

Attendance allowance: SAR 1,500 per meeting
Annual Remuneration: SR 50,000 per year
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The Members of the Committee shall be entitled to recover
the amount of expenses incurred to attend the meetings or to
perform any of the responsibilities or duties assighed to
them.

8. Annual General Meeting
The Chairman of the Committee (or other member of the
Committee acting on his behalf during his absence) shall
attend the General Meeting of the Company and answer
any questions by the shareholders about the activities of
the Committee and / or the remuneration and nomination
of the members of the Board of Directors.

9. Duties of the Committee

In carrying out all its duties in accordance with this
business policy, the Committee shall act in good faith for
the success of the Company for the interest of its members
as a whole. In order to do so, the Committee shall take into
account the following (with other matters):

e Recommend the Board of Directors to nominate the
membership of the Board of Directors and its commiitees
according fo the statutory requirements.

e Annually review the required skills requirements for
membership of the Board of Directors and its committees
and the preparation of a description of the abilities and
qualifications required for membership of the Board and
its committees and determine the time required to be
allocated by the member for the work of the Board and /
or committees.

s Evaluate the structure of the Board and its committees,
identify the weaknesses periodically and propose steps to
address them.

e  FEvaluate and monitor the independence of board members
and committees and ensure that there is no conflict of
interest, including make sure annually the independence
of independent members.

e Establish the clear compensation and remuneration
policies for the members of the Board, committees and
senior management members.

e Evaluate the performance of the members of the Board
and its committees periodically.

¢ Recommend regarding the appointment and exemption of
senior management members,

¢  Set the succession policy and procedures for the CEO and
senior management and monitor the implementation of
succession plans and procedures for them.

e Review the compensation plans for senior management
members.
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= Supervise the identification program and the periodic
training of the members of the Board of Directors.

s Recommend to the Board on matters related to the
nominations and remunerations.

s  Determine the time when a member shall allocate to the
work of the Board of Directors.

s Review the structure of executive management and
provide feedback regarding the possible changes to be
done.

s Develop the functional description for executive
members, non-executive members, independent members
and senior executives.

s Establish the special procedures in the event that there is
a vacant position in the Board of Directors or senior
executives.

The Committee's
remunerations:

[) Prepare a clear policy for the remuneration of members of
the Board of Directors and committees emanating from
the Board and the Executive Department, and subrmit it to
the Board for consideration to be adopted subsequently by
the General Assembly.

duties with  respect fo

2) Clarify the relationship between the remunerations granted
and the applicable remuneration policy and state any
material deviation from this policy.

3) Periodically review the remuneration policy and evaluate
its effectiveness.

10. Reporting Responsibilities

The Chairman of the Committee (or another member
acting on his behalf) shall formally inform the Board
regarding its procedures after each meeting in respect of
all matters falling within its functions and responsibilities.

The Commitiee shall make the necessary
recommendations to the Board of Directors regarding any
area within its scope requiring action or improvement.

11. Other issues

At least once a year, the Board shall review the
performance, regulation and business policy of the
Committee to ensure that the Committee is fully
operationat and to adopt any changes it deems necessary.

The Committee shall consider any guidance in
recommending any changes to the work policy.

12. Limits of power

A) The Committee shall authorize the Board to request any
information required of any employee of the Company in
order to perform its duties.

(B) With respect to its duties, the Committee shall be authorized
by the Board to:

e Select and develop a work policy and appoint the
remuneration consultants, within any budgetary
constraints imposed by the Board.

¢  Obtain the legal and professional advice.
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1.

Conflict of Interests Policy

Introduction

Walaa believes in its values and principles represented
in integrity, team work, care, initiative and
achievement. The Conflict of Interest Policy comes to
enhance and protect these values, and to avoid the
impact of personal, family or professional interests of
anyone who works for the Company on his
performance of duties for the Company or uses such
interests to gain any benefits against the interests of
the Company.

2. Situations of Conflict of Interests

Conflicts of Interest arise in organizations where a
person’s private interests interfere in any way with the
overall interests of the organization.

Furthermore, conflicts of interests may arise or be
determined by the following examples:

First: Membership of Board of Directors or
Committees:

Non-executive directors, executive direcfors or an
Employee of the Company connected to any member of
board of directors, or its committees, that may imply
directly or indirectly actual or potential conflict of
interest.

Second: Relatives Loyalty

A persen working for the Company has a role in taking
a decision to facilitate contracting with a firm belonging
to a relative up to the third degree of kin, or has an
administrative power over a relative working in the
Company up to the third degree of kin.

Third: Competing with the Company’s activity
Participating in a work or provision of services to
another competitive entity, without a waiver from the
management, may imply, directly or indirectly, an
actual or potential conflict of interest.

In case a Board member is interested to participate in a
competitive activity in any kind, the member, therefore,
shall inform the Board of Directors of this and this shall
be recorded in the Board meeting minutes. The
Chairman of the Board shall present this to the
Shareholders Assembly for approval, and this approval
should be granted annually. The relevant Board member
is prohibited to participate in the voting decision of this
matter in the Board of Directors meeting and General
Assembly.

Fourth: Gifts Acceptance

For the purpose of this Policy, any gift trivial or
valuable, will be considered an actual conflict of interest
and honesty breaching, whenever it was gifted by a
person or an entity the company has a business relation
with.
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The Board of Directors & Executive Management shall
not accept any gifts from a person with -a business
interests, especially if these gifts might arise a conflict
of interest.

Nonetheless, unless the gift has unsubstantial value and
a refusal to accept it would be discourteous or otherwise
harmful to the Company, therefore, no harm to accept
it.

Fifth: Company’s Assets

Members of the Board, the Committees and employees
shall not be allowed to misuse or benefit from the
Company's assets, resources, information or investment
opportunities presented to the Company or them for any
personal intetest, for their own benefit, or for other
purposes that do not fall within the scope of Walaa’s
activity.

Such prohibition shall extend to Board members who
resign to use investment opportunities, directly or
indirectly, that the Company wishes to use, which may
have come to their knowledge during their membership
in the Board.

Sixth: Dealing with Related Parties

All transactions and contracts undergone with suppliers
and the other clients of the Company shall be subject to
the same conditions applied to third parties in terms of
evaluation, equitable execution, disclosure and required
reporting.

This shall include notifying the CMA and the public
without any delay of that contract or transaction if it
equals to or exceeds 1% of the Company's total revenues
according fo the last annual audited financial
statements.

3. Board of Directors Obligations

¢ A Board member shall notify the Board about any
personal interest he/she may have in the activities
and contracts that are undergone for the Company’s
account. Such notification shall be included in the
minutes of the meeting.

A Boatd member who has an interest shall not be
entitled to vote on the resolution to be adopted in this
regard. Member shall not, without an authorization
of the General Assembly in accordance with the
procedures approved by the competent authority has
any interest (whether direct or indirect) in the
Company’s activities and contracts.

When the Chairman of the Board inform the
Assembly of these activities and contracts, it shali be
assessed on annual basis, and shall attach to this
notification a special report from external auditor.
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Ensure that the appointed Extemal Auditor,
Internal Auditor and any External Financial
Advisor, are working in full independence.

The Board member must immediately infoirm the
Board of any conflict of interest.

Once a member has notified the Board of a
potential conflict of interest, the interested Board
member shall not participate nor hear the Board’s
discussions on this regard, and shall not participate
in the voting of this decision.

4, Executive Management & Walaa employees
Obligations

The Board shall be notified of any external
activities performed by an Executive Management
team or any employese; the Board shall approve
such activities and the disclosure shall be made as
per regulations.

Any Senior Executive/employee who wishes to do
so, shall present the matter to the Audit Committee
to study the matter, evaluate it and provide
recommendation to be submitted to the Board for a
decision, '
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Disclosure & Transparency Policy

1. Introduction

The purpose of this disclosure and transparency policy is
to ensure that Walaa guarantees that timely and accurate
disclosure is made on all material matters, including the
financial and non-financial related to the company’s
situation, share ownership performance, governance,
reporting of rules pertaining to disclosure of information,
methods of classification of information, and the
frequency of disclosure. Also, note that this policy was
formalized according to the laws, regulations and
instructions issued by the Saudi Arabian Monetary
Authority, Capital Market Authority, Ministry of
Commerce & Investment and any other refevant
regulations.

First: Disclosure of Material Information

a. The Board of Directors shall be responsible for ensuring
an appropriate level of transparency and timely
disclosure of events that may adversely affect the
Company's financial position and performance, risk
exposure, risk management, and corporate governance.

b. The Company shall ensure that the information
disclosed is comprehensive, understandable, relevant,
consistent and publicly available in a timely manner.

¢. The disclosure to the Sharcholders and investors shall
be without discrimination.

d. The Company’s website shall include all the
information to be disclosed and any other information
published through other means of disclosure.

The Board shall be responsible of creating formal policies and

procedures for disclosure, specifying, at minimum, the types
of information to be disclosed, means and frequency of
disclosing information, and the process to ensure the quality,
adequacy, and timeliness of disclosure, in accordance with the
requirements of applicable laws and regulations. To enable
Shareholders and Stakeholders to have access to the
Company's financial and non-financial —information,
performance and equity.

Second: Disclosures of Board members and
Executive Management

The Board members and the Executive Management
shall disclose to the Board of Directors the following:

a. They shall immediately and fully inform the Board of
Directors of any direct or indirect interest in the business
and contracts made for the Company’s account. Such
information shall include the nature and limits of the
interest, names of the concerned persons and the
benefits expected to be, directly or indirectly, obtained
from that interest, whether financial or non-financial
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interest. Such member shall not participate in the vote
on any decision issued thereon.

They shall immediately and fully inform the Board of
Directors of his direct or indirect engagement, in any
business that would compete with the Company or that
he is competing with the Company, whether directly or
indirectly in a business activity that the Company is
engaged in.

Not to reveal or disclose any secrets to which he had
access as a result of being a Board member to any of the
Company’s Shareholders- except during the meetings of
the General - or to others,

The Board of Directors Secretary shall also regulate
the disclosure of each Member, taking into account
the following:

Develop and periodically update a register of Board
members and executive management. Disclosures

Make the register accessible to the Shareholders of the
Company free of charge.

Notify the relevant regulators of any changes in the
Board and its committee’s structure or mentbership, as
well as the changes in the Executive management.

Third: Disclosure in the Board of Directors Report

The Company shall attach to its annual financial
statements a report, within the period set out on the
regulations, issued by the Board of Directors presenting
its operations during the last fiscal year and all the
factors affecting the Company business that the investor
needs to be able to evaluate the Company’s assets,
liabilities and financial position, as well as any
information related to social responsibilities activitie
and other reports. The Board of Directors report shall
include the provisions of the Regulations of CMA and
SAMA.

Fourth: Disclosure of Material Developments

The Company shall immediately inform the CMA and
the public of any material developments falling within
the scope of its activity that are not avajlable to the
public and may affect its assets, liabilities, financial
position, the general course of its business or its
subsidiaries, lead to a change in the rate of the enlisted
securities, remarkably affect the Company’s ability to
meet its debt instrument obligations and determine the
development within the scope of this item. The
Company shall determine whether it is possible for any
investor to take such development into consideration
when making its investment-related decision.

Fifth: Disclosure of Financial Information

The Board of Directors shall approve the Company’s
initial and annual financial statements to be prepared
and checked according to the accounting standards
issued by the Saudi Organization for Certified Public
Accountants (SOCPA). These financial statements shall
be provided to SOCPA and be announced to the
Shareholders by the Company.
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The Company shall ensure that the chartered accountant
anditing the financial statements complies with
SOCPA‘s rules and regulations and ensure that the
chartered accountant is independent.

The financial statement of Walaa Co must be approved
by the Board members and signed by the authorized
member by the Board, CEO and CFO prior to their
issuance and circulation.

Sixth: Disclosure of Remuneration

The Board is obligated to disclose its Remuneration
policy, where it states the method by which
remunerations of the Board and executive management
are determined. This shall be provided in an accurate,
transparent and detailed disclosure in the Board annual
report.

Seventh: Disclosure via the Company’s Website,
Tadawul’s website and other Media platforms
including Social Media

The company’s website shall be supervised and
continuously updated by Sales & Marketing
Department and the information shall be verified and
reviewed by Corporate Governance & Compliance
Department to ensure that this information and its
contents comply with the disclosure regulatory
requirements. The Corporate Governance & compliance
departments shall review all disclosures before its
publication, including periodicals, newsletters and
media publications issued by the Company, as well as
any Tadawul announcements and with consideration of
the Announcements Guide issued by CMA.

Disclose of any information related to the company that
was prepared by authorized external entities including
but not limited credit rating agencies, research centers
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Code of Conduct

1.0 Introduction

Walaa Cooperative Insurance Company has always
striven to maintain the highest ethical standards in all
of its dealings by encouraging the highest personal
standards of integrity at all levels and a commitment
to truth and fair dealing in all of our activities. The
principles and values that are important in our business
underpinning our positive reputation with the general
public are explained to you in this persons concerned
Code of Conduct.

All the actions and decisions that the persons
concerned take whilst working for Walaa should
conform with the fundamental spirit of this code and
the instruction manuals relevant to the area of the
- Company’s operations. As such:

2.0 Scope of Work
The Code of Conduct applies on the following:

1. Board of Directors members.

2. Board Committee’s members.

3. All members of executive management and
senior management personnel who can
materially influence the Company and its
financial performance.

They are referred to as persons concerned.

3.0 Rule 1 — Ethical Behavior and Business
Principles and Values

The persons concerned must observe and comply fully

with the following Principles & Values in all their

activities and their personal affairs during the course

of their work:

+ the highest personal standards of integrity at all
levels and at all times;

* commitment to truth and fair dealing;

+ hands-on management at all levels;

+ openly esteemed commitment to quality and
competence;

+ puiting the Company’s interests ahead of the
individual's;

¢ a commitment to complying with the spirit and
letter of ail laws and regulations.

The Company’s reputation is founded on adherence to
the above. All actions taken by the Company or the
concerned persons on behalf of the Company should
conform to these principles and values.
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4.0 Conflict of Interests:
The persons concerned should avoid acts that would

lead to conflict of interest through all means such as
provision of his/het personal interest to the interest of
the company. Or by expressing a non-independent
opinion that is required in the interest of directly or
indirectly which affects the decision-making and
performance of the company. The persons concerned
must be professional and transparent in a manner that
enables him/her to perform the functions and work of
the company independently and without any potential
conflict between the interests of the company and the
personal interests of the individual.

5.0 Rule 3 — Conduct when obtaining Business
Whilst working for Walaa the persons concerned shall
not offer any bribe or give similar consideration to any
person or company in order to obtain business for the
Company. Any commissions paid or other payments
made, or favourable terms conceded, or other
advantages given by the persons concerned in the
conduct of the Company’s business shall accord with
the Company’s policies on such matters to those
licensed Companies and Service Providers.

Whilst working for Walaa the persons concerned shall
not offer any bribe or give similar consideration fo any
person or company in order to obtain business for the
Company. Any commissions paid or other payments
made, or favourable terms conceded, or other
advantages given by the persons concerned in the
conduct of the Company’s business shall accord with
the Company’s policies on such matters to those
licensed Companies and Service Providers

Rule 4 — General Personal Conduct
Discrimination
The persons concerned whilst working for Walaa is
required to uphold the Company’s commitment to
observe fair and consistent employment practices at all
times.

Harassment

The persons concerned should not to display
offensive, unwelcome, intimidating or humiliating
behaviour, intentional or otherwise, that is demeaning
of others.

Integrity and Honesty

Walaa staff is keen to show every decent work in
carrying out their professional work, which requires
the performance of tasks and duties with integrity
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impartiality, and compliance of the laws and
legislation in force in the Kingdom.

Fair Dealing

Each persons concerned should conduct business in a
fair manner towards every individual or services
provided by Walaa through means of taking
manipulation, concealment, abuse of privileged
information, intentional misrepresentation of facts or
any other unfair practice is not tolerated by the
company.

Rule 5 — Personal Benefits

The persons concerned should actively discourage
customers or any other party from offering personal
benefits of all kinds, including every type of gift,
favour, service, loan, fee or anything of any monetary
value.

The persons concerned (nor ary member of his/her
immediate family) should not solicit, accept or retain
personal benefits from any customer or any individual
or organisation doing or seeking to do business with
the company.

If the persons concerned (or any member of his/her
immediate family) receives from or is offered by any
customer or any individual or organisation doing or
seeking to do business with the Company for personal
benefits, the persons concerned should within 24
hours seek the approval of the HR manager throughout
his/her Head of Department. (See attached form)

Under no circumstances are the persons concerned
permitted to accept a personal gift consisting of cash
or a cash cheque or cash voucher.

Any breach of the above requirements will be regarded
as a disciplinary offence.

Rule 6 — Declaration of Secrecy & Data Protection
Customers' business and personal affairs must be
treated with strict confidentiality. They must not be
disclosed to any other customer, without the
custometr's consent.

Information relating to the business and systems of the
company is confidential and must be treated
accordingly.

the persons concerned shall not during the course of
and after the end of histher work with the Company,
except in the proper course of his/her duties or with
the prior approval in writing from the HR Manager,
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divulge or make use of any secrets, confidential
information or of any correspondence, accounts,
connections or dealings of the Company or its
customers or any knowledge gained in this relation
during his/her stay in the organisation. Additionally,
the persons concerned shall not in any way use
information so obtained for his/her own or others
financial gain.

The persons concerned shall not release information
concerning a customer to a third party.

The persons concerned is prohibited from accessing
customer and persons concerned information unless
there is a legitimate business purpose to do so.

Rule 7 — Outside Employment

The persons concerned must declare/inform the
Company of any directorships, employment or part
time commercial duties (paid or unpaid) or take or
have any interest in any business or concern (including
partnerships, sponsorships or equity stakes) outside
the Company or one of its affiliates or any other Group
member.

6.0 Rule 10 - Company’s Assets
Person’s concerned should protect Company’s

properties and assets against any form of misuse.
Misusing the Company’s assets may include; thefi,
carelessness and waste.

Person’s concerned s should not be using company’s
assets outside the Company or in anything irrelevant
with the business.

The persons concerned use of time is also a company
asset, therefore, do not engage in personal activities
during office hours.

Rule 11 — Compliance with Walaa Regulations
and Local Law

At all times during the course of your work with the
Company the persons concerned must never
knowingly contravene or deliberately ignore the
Company's internal regulations and the spirit or letter
of the prevailing laws and the regulations of the
country in which you work.

The persons concerned is required to familiarize
vourself with the policies, rules, regulations and
authority limits applicable to his/her department and
follow the same.
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In addition, the persons concerned is required to ags a3 blh (uinall (atidll e Tlaodl dia Cigllan ga LS
disclose employment (and employment referrals) of (4 sk (pe il gll el ol A 5 Aba
relatives.

The persons concerned is required to consult his/her 9l Gl Lad pilall o juae 5 Ll Jwall ol Sl o cany
manager in matters that are not covered in the rules/ Jesdl Cleljals clubpall Al 3 dazly s 5l 5580 ul
regulations/ policies / procedures. A La
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Head Office Eastern Region Office Central Region Office
Al-Khobar Al-Khobar Riyadh
Custodian of Two Holy Cuslodian of Two Holy Al Akaria Building No.2,
Mosques Road Mosques Road Olaya Street,
Tel: +966 13 865 2200 Tel: +966 13 865 2200 Tel: +966 11460 1265
Fax: +966 13 865 2255 Fax: +966 1 3 865 2255 Fax: +966 1 1 460 1267
P.0.Box 31616 Al-Khobar 31952 P.0.Box 31616 Al-Khobar 31952 P.0.Box 332 Riyadh 11391
E-mail: walaa@walaa.com E-mail: khobar@walaa.com E-mail: riyadh@walaa.com

Western Region Office
Jeddah

The King Road Tower Building,
King Abdulaziz Street,

Tel: +966 1 2 606 8534

Fax: +966 12 692 8430
P.0.Box 11010 Jeddah 21453
E-mail: jeddah@walaa.com
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