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1.0 Document Information

1.1 Document Details

Document Number
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Document Name

Corporate Governance Policy

Document Owner

Board Secretary

Document Reviewer
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Document Approver

Approved by General Assembly on Wednesday, 23rd June 2021.
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Document Classification | Public
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1.2 Approvals

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

1.3 Disclosure

This document is subject to regulators’ update, such as circular or regulation, which will be
considered as a part of this document.

1.4 Document Copyright and Accessibility

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

The concerned Walaa staff shall have access to electronically displayed “Read Only” versions
of this document under the concerned department’s folder which is on Walaa’s file servers
placed under the DMS (Document Management System) folder (\\Walaafs\DMS).
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2.0 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 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 Central Bank (SAMA), the
Capital Market Authority (CMA), the Ministry of
Commerce and Investment (MOCI) and other
competent authorities.

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.

3.0 Definitions

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

"CMA" means the Capital Market Authority
"SAMA" means the Saudi Central Bank

“Company” means Walaa Cooperative Insurance
Company

means the Board of
Cooperative Insurance

“Board of Directors”
Directors of Walaa
Company

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

of the

affairs

Management”
Company. They
responsible for the daily management of the
Company’s
Company's strategic objectives. They include CEO,
and deputy CEO, CFO, directors

and

Senior
are

is the

implementing the

of key

e Colspmeall b AS ) 8 Llal 5l ALAETY § ey
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departments, risk management, internal audit and
compliance officers at the Company, and holders
of any other positions 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:
1. The Company’s Major Shareholders.

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

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

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

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

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

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

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

9. 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.

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

11. Holding companies or subsidiaries of the
Company.

12. 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,
reinsurers and regulators.

4.0 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, namely:

Executive
Committee

Risk Management

Committee Audit Committee

Nomination and
Remuneration
Committee

Investment

Committee

In addition, the Rules of Corporate Governance
Framework shall include the Company's Bylaws,
Code of Conduct Policy, Conflict of Interest Policy,
Criteria and Procedures of Board Members
Appointment Policy, Social Responsibility Policy
and Remuneration Policy after its been approved
by the Board of Directors, and Mechanism for
reporting illegal or unethical behaviour (Whistle
Blowing Policy) and other policies.
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A copy of the approved Remuneration Policy
should be shared with SAMA within 180 calendar
days.

The Company should review Remuneration Policy
at least once annually, the Company should notify
SAMA with any updates occurs to the policy once
it has been approved by the Board of Directors.

Furthermore, the Company should provide SAMA
with its Organizational Chart after it has been
approved by Company’s Management, also, the
Company should notify SAMA with any updates
occurs to the chart within 21 working days from
the amendment date.
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4.1 Company Management

4.1.1 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
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.

a. Chairman Responsibilities

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

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

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 laws 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.

. 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.
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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 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 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 committees 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 training 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 good faith,
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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 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.

e 3L 5 gy Loy el sll) 5 Aadail 2l 5 A U
Zhadl Claal (e a2 2 5 agd el 5 Gaaalosall

e Tam agilnl 5 el oY) Galae slimel a8 O o
LAS\.@.AJ\.;J\iS_).&S\ d;\dwg\}ugaj.:‘):ﬁutﬁ\
Ostias (e lian 5l dpaddll agallias andi axe g

dlad)

Sl & Aol daa jAl) Cal Y cileod (e salaiay)
AS,al LSl Slelals S Allady 3S (
48 yea 3 oY) Galaal 05K Y AU LAY il il sl

L s i 53

Cleall s cpaabual)l (8 (e 3 0aY) Galae Uelua oS
ladl Claal (1o pd e 5 48l 5315 208 )

c¢. 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
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objectives of the Company and supervise its
implementation, including:

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

¢ To develop, review and direct risk
management policy.

¢ 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.

¢ 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.

A8l Aot N lileall 5 LailiuY) aladl) gy @
e il a5 L Jaall lalas

Lo 515 Leinal o5 hladll s )ls) Al pua s @

Ledina) e g s 3l Cile) a s ciluband) e 2880 ol o
Anlalie Adiay Lgfaa

Lesbaail yinl 5 A58l JiaY) el Hll ISl 3pass o
A iaal) sl aall )5 Allall Ledlaal s

Al g A8l A ) Al I culaail) e Cal i) e
e i paill g J ¥

& Jalil) ola¥1 il A8l yey ol il g @
A< Al

Public Documents controlled only on Walaa's file servers.

Uncontrolled if printed, or viewed from other sources.

Page 13 of 80



Do

c.No.: CGD-DO01

Ver. No.: 1.4

Ver.

Date: 2021.06.23

Corporate Governance Policy

wsla( D

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 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.

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

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

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

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

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.

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

2. To

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 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.

develop systems and controls for internal

control and general supervision, including:

.

3. To

To develop a written policy regulating the
conflicts of interest and addressing the
possible conflicts of interest 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.

develop clear and defined policies, criteria

and procedures for Board membership and put
them into effect after being approved by the
General Meeting.

4, To
rel

develop a written policy regulating the
ationship 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.
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¢ Appropriate mechanisms to establish good
relations with customers and suppliers and
to maintain the confidentiality of their
information.

¢ 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 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
that the Company complies with the laws and
regulations and fulfils its obligation to disclose
the material information of the Shareholders,
creditors and other Stakeholders.

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

7. 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.

O sall 5 oSl ae Baa e AGEY dnilic LT o
e Aalid) Sl glaall 4y e ddadladl

AS,al B cplalally cpopnaall gal) G gludl sl B @
Aol A8AY 5 dugall ulaal)l ae 38155 Cuny
Mu\&c@w\u&a\uﬁ}e@yaﬂw\#ﬁ}
e\)JY\} .JQ\JSJ\ XY é:\.\u:\ﬁ\)n C'_il_\“ SJ\JX\UAM
e

e laaY) A4S ) daalie o

jﬁ_)\d:}[\ oelaa eliac &AZ\SJ&S\ alas U‘ J..)St 24
e Amiall HlSaSU b5 g oy A8Vl (553l HhaY)
d—‘-““—’ adi ji el LS\ 09 39 CJLAA]\ u\;.;.a\

Abaid) Gloglall o allad) Glaal Jpas @
0SS ) e cagalen ool (e agiSas gat e agilalily
il Cd ) 5 S g Aaaia Sl glad) el

5 Al el Gy aSyall 8 cpldall Aldee @
31 slsall

A, A Gaal G GledaYls i) a5
Clasledl e ZladVl Ll 3illy 2005l dadadd
OAY) mlladll Gilaal s il 5 aealusall 45 8 5ol

LeilEdle 5 aguaill Liliass 534S, ddles o) e GilLaY1 6
o) aa Al

feh e el e dalall Aanll &) &Y 7
Aasdd o 45580 Jle el y3ah ) @

b ol Al Ui 3 el JaI JBAS a0 Ja @
A il 8

Public

Documents controlled only on Walaa's file servers.

Page 16 of 80

Uncontrolled if printed, or viewed from other sources.




Doc. No.: CGD-D01

Ver.No.: 1.4

Ver. Date: 2021.06.23

Corporate Governance Policy

vsla( D

10

11.

12.

13.

14.

To put the following items on the agenda of the
Annual General Meeting “AGM”:

¢ 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 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 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
committee 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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4.1.2 Executive 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:

1. To implement the Company’s plans, policies,

strategies and objectives;

2. To propose a comprehensive strategy for the
Company and translate the strategic plan into
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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;

3. 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;

4. 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;

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

6. 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;

7. 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;

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

9. To monitor the indicators related to the
Company’s business environment and related
industries;

10. 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;

11. To make recommendation to the Board of
Directors regarding:

¢ The Company’s general strategy and the
investment plan.

¢ Setting the financial objectives
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¢ Determining the optimal method for capital
distribution

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

12. 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.

¢ 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.

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

14. To implement the policies and procedures

ensuring that the Company complies with the

rules and regulations and fulfils its obligation
to disclose the material information to

Shareholders and Stakeholders.

15. 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.

¢ Todissolve 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.

16. To propose the staff remunerations.
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18. To monitor the financial performance and
governance model applied in the Company.
19. To develop a culture reflecting the values and
ethics of the Company.
20. To represent the Company before the official
authorities and to coordinate with the
Company to contribute 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.
21. In addition, the Chief Executive Officer shall
have all the powers set out in the Company's
Articles of Association.
22. To keep the information related to the
Company and its activities confidential and not
to disclose it to third parties.
23. 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.

4.1.3 Internal Control

The Board of Directors shall adopt 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 may utilize external entities to
perform the duties and competencies of Risk
Management and Internal Control without
prejudice to the Company's responsibility for
those duties and competencies.

established

The Company has independent
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a. 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 function 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.

b. Internal Audit

The Internal Audit function shall conduct its
activities in accordance with the Audit Committee
charter and any other regulatory or supervisory
requirements issued by SAMA. Internal audit
department is responsible for evaluating, and
recommending actions to improve the adequacy
and effectiveness of internal controls, policies,
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Internal  Auditors should be competent,
independent and adequately trained, and should
not be entrusted with any other functions other
than internal audit duties and internal controls.
Remunerations of Internal Audit manager should
be determined by a recommendation from audit
committee as per Company's policies.

The Internal Audit function 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 auditing 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 control 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.

Internal Audit department should assess and
monitor internal controls, and verifies that the
Company and its employees comply with the
applicable laws, regulations and instructions, and
Company's policies and procedures.

Internal Audit Reports:

¢ Internal audit department should prepare and
submit a written report on its activities at least
quarterly to the Board and the audit committee.
Such report shall include an assessment of
Company's internal control and the final
recommendations. Such report should also
specify the procedures taken by each
department for addressing the findings and
recommendations from the internal audit, and
any remarks, particularly failures to promptly
address such findings and recommendations and
the reasons for such failure.

¢ Internal audit department should prepare a
written report to be submitted to the Board and
the audit committee on the audit activities it
carried during the financial year compared to the
approved plan, such report shall explain the
reasons for any deviation from the plan, if any,
during the quarter following the end of the
relevant financial year.
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¢ The Board should specify the scope of the report
of the internal audit, based on recommendations
from the audit committee and the internal audit,
report shall include the following in particular:

Procedures for monitoring and overseeing
the financial affairs, investments and risk
management.

Assessing the development of risk factors
threatening the Company and the existing
systems, in order to confront radical or
unexpected changes in exchange market.

Assessment of the performance of the Board
and the Senior Management with respect to
the implementation of internal control,
including specifying the number of times the
Board has been informed of control issues
(including risk management) and a
description of the method followed to address
such issues.

Failures or weaknesses in implementation
internal control, or emergency situations that
have affected or may affect Company's
financial performance, and the measures
taken by the Company to address such
failures (particularly the issues disclosed in
Company's annual reports and its financial
statements)

The extent to which the Company has
complied with the internal controls when
determining and managing risks.
Information describing Company's risk
management operations.

Company should keep records of audit reports and
documents, which should clarify its
accomplishments, findings and recommendations,
and all actions taken.

c. Compliance

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
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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 report to
the audit committee with regards to violations of
the company’s rules and regulations.

4.1.4 External Auditor

The Company should assign the auditing of its
annual accounts to an independent and competent
external auditor who possesses the necessary
expertise and qualifications to prepare an
objective and independent report to the Board and
the shareholders, setting out whether Company’s
financial statements clearly and impartially
express the financial position of the Company and
its performance in the significant areas.

The Ordinary General Assembly should appoint
Company's external auditor based on a
recommendation from the Board, and based on a
recommendation from the audit committee.

+ External auditor should be authorized.

+ External auditor's interests should not conflict
with Company’s interests.

¢ Number of nominees shall notbe less than two.

¢ External auditor shall owe the duties of loyalty
and care to the Company.

¢ External auditor should notify CMA if the
Board fails to take appropriate actions in
respect of suspicious issues that been raised.

¢ External auditor shall request the Board to
conduct a General Assembly meeting if the
Board has not facilitated his mission; and shall
be liable to compensate the Company, the
shareholders or third parties for the damages
resulted from what the board commits. If an
issue is attributable to more than one external
auditor, they shall be jointly responsible.
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4.1.5 Appointed 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 Actuary 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.

4.2 Shareholders

The Board of Directors are obliged to seek
shareholders' rights protection to ensure fairness
and equality among them. Hence, the Board of
Directors and the Executive Management of the
Company are obliged not to discriminate among
shareholders who own the same class of shares
nor prevent them from accessing any of their
rights.

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.
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4.2.1 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,
participate in its deliberations and vote on its
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 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 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 regulations. 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 nominate and elect the Board Members.

Shareholders have the rights to request a copy of
Company’s articles of association and bylaws
unless it’s been published on Company’s website.

4.2.2 Facilitating the Exercise of Rights and
Access 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 Shareholders should have the opportunity to
communicate their views and inquiries to the
Board of Directors and senior management on a
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discussions of Shareholders.

Public Documents controlled only on Walaa's file servers. Page 26 of 80

Uncontrolled if printed, or viewed from other sources.




Doc. No.: CGD-D01
Ver.No.: 1.4

Ver. Date: 2021.06.23

Corporate Governance Policy

vsla( D

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 Executive
Management or interfered through the GM and in
accordance with its powers and limits as approved
by the Board of Directors.

4.2.3 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 Shareholders an opportunity to
effectively participate and vote in the
Shareholders’ General Meetings. This can be
done through modern 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.

¢ 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 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
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of Directors or the legal Accountant shall
answer the Shareholders' questions to the
extent that the Company's interest is not
affected.

The issues submitted before the GM shall be
accompanied by sufficientinformation 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.

The Company should announce to the public
and inform both CMA, and Tadawul as per the
rules prescribed by CMA, of the results of a
General Assembly meeting immediately
following its conclusion.

4.2.4 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 right to vote by the Shareholder
shall be facilitated and accessible.

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.

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 may not participate in
voting on the GM'’s resolutions relating to
discharging them from liability for the
management of the Company or in relation to a
direct or indirect interest to them.
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f. The investors of legal persons, acting on behalf
of other parties, such as investment funds, shall
disclose their voting policies and their actual
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.

4.2.5 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.

. 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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5.0 Board of Directors Charter

5.1 Introduction

The Board of Directors of the Company shall be
leading and supervising 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 Interest Policy, Criteria and Procedures
of Board Members Appointment Policy, Social
Responsibility Policy and other policies.

5.2 Board of Directors

The company shall be managed by a board of
directors consisting of no less than (5) five
members and not exceeding (11) eleven 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.

5.3 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.
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¢+ A Board member should not be a member for
more than five listed joint stock companies at
the same time.

¢ A Board member should not be a member of a
board of another local insurance and/or
Reinsurance Company, or any other board
committees, or occupying a senior position in
such companies.

¢ Without prejudice to the provisions of
Company’s bylaws, The Board appoints a
chairman, a vice chairman and may appoint a
managing director of its members.

¢ The Board must choose a Non-Executive as
Chairman of the Board, and also the Board may
select a Non-Executive member as Vice-
Chairman (after obtaining SAMA’s non-
objection).

¢ [t is prohibited to conjoin the position of the
Chairman of the Board with any other
executive position in the company, such as the
Chief Executive Officer (CEO) or the managing
director or the general manager.

¢ The Board should define the competencies and
specify the responsibilities of the chairman,
the vice chairman, and the managing director
(if any) explicitly and in writing if the
Company's bylaws has no reference thereto.

¢ Inall cases, no person should have the sole and
absolute power to take decisions in the
Company.

¢ [t is prohibited to appoint the Chief Executive
Officer, during the first year following the end
of his/ her service, as the chairman of the
Board.

5.4 Board Meetings

Without prejudice to the Companies Law and Its
Implementing Regulations, the Board shall
convene regular meetings to perform its duties
effectively, and also convene meetings whenever
needed.

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
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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 atleast one meeting
every (3) months.

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. The Attendance of
Board meetings, and dealing with cases of
irregular attendance by members of such
meetings shall be organized. An Independent
Director of the Board shall make every effort to
attend all meetings in which important and
material decisions affecting the position of the
Company are made.

5.5 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 take 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
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this case these decisions shall be presented to the
board at the first following meeting.

5.6 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 committee
included otherwise. Furthermore, for validity of
this decision, approval of majority of members of
the board shall be obtained.

5.7 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. It 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

oadaall Y glae 5.6
o) L palane (b4l 8 5 Galaadl Y glae

e
}6)&;” QM‘}O}}.A\AH BJ‘J\X‘UAXMGLAK‘—‘}M\
Glae Gty x5y (s Jans (A 58 5 pualaall oda (50
})}.52:;“ elawl )m\AA” oda Lol )J\ O;XA\}EJ‘J\X\
OF Ghnl) g) oy sl oo gle¥) 5 clal el
jﬂ‘)‘)ﬂ\b&&&&ﬂu@‘53&;3—6&\&-7\)\)&“}(&&}
Lead) 3LEY) Coad I GG 5 COlad) US e G O
&@Y\wd\dﬂﬁ\.bjahg\iﬁjdh@jtuﬁ;‘!h
anall (8 L o0 cand culaall glaial (8 1 Cuy ol
oo had¥) canid (uladll @il 8 asl e e gl

O s alaall 480 g allats ) 40Ul VLA 8 g
el e ame s e IS8 daa S daall ad 3
o2 dae il g cilad () 5 (Fa palaall (e ASiad) (sl
Alle 48 ga a1 daal hagidy LS @l e olall)
elac Y1 488 sa o J sanll zuay LS cafle Galaall sliac
Ju glaial Jol pana & AN 0o 5 SV 3l

Lodaall

L}MO}%J\AM\MBJM\QLALABY\BLG\)A&A
LaS clguia je (3ay Loy AS il 5l 8 clalid) w51 3515y
ailac e ST "J&‘ju'aé:{oiguhaii\ g A0S
& o Y L sadaa Jee | gl Jae B bl (& il e
Y O Jue e o) sl 5 ol 5 ddaiy)
Lae sSall Cleal) 5yl aa LgilEle 84S Al Jiial ¢ panl)
5l Lal A g eliall oAl Gl g Al
dhanyle i Galaall 5 (a8l e et e 5 Ltlaliaial
@d};ﬂ\j*ﬁ\ﬂ\wﬁﬂ\@g&hdg\}\JM\w
&ML&S'Q\J&A|MJ};|‘)§‘9@4}QLA§M\
3siall ) 5l 8S e Lgie dls oA Al anly o il 5 S8l
ounli 2gie guan (50 @lld (8 L clatiudl 5 GG
Leiadle 5 Lgidlaed AdlS ae 4S 1l Lgd & yidis ) S )
S alal & sSaal) 5 lBlasy) e ol il 5 daawil) il ) 3
Gililacall g o g ol culidlésl G g daan yll Cleall 5 Jaal)
VS laa) 5l jlaall o) i 5 ol & Seall 5V

Public

Documents controlled only on Walaa's file servers.

Page 33 of 80

Uncontrolled if printed, or viewed from other sources.




Doc. No.: CGD-D01
Ver.No.: 1.4
Ver. Date: 2021.06.23

Corporate Governance Policy

vsla( D

the right to enter into contracts and sign 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.

5.8 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.

5.9 Board Secretary Responsibilities

Board Secretary must hold a bachelor degree in
law, finance, accounting or  business
administration or equivalent, and has relevant
practical experience of not less than three years.
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:
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¢ Coordination of meetings of the board and
notifying the members of times and place of
the meetings, furnishing them with the agenda
and relevant documents, no later than (10)
working days.

¢ 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.

5.10 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
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that number of members of the committee shall
not be less than three and not exceeding (5) and
most of them non-executive members.

As may be needed depending on the Company’s
circumstances in order to enable it to effectively
perform its duties. The formation of the
committees shall be made in accordance with
general procedures developed by the Board,
which shall determine the duties, duration and
powers of each committee, and the manner in
which the Board monitors the activities of each
committee. The committee shall inform the Board
of its findings or decisions with complete
transparency. The Board shall regularly follow up
the activities of such committees to ensure the
performance of the duties delegated to them. Each
committee shall be responsible before the Board
for its activities, this shall not relief the Board of its
responsibility for such activities, duties and
powers that it has delegated to such committee.

At a minimum, the Board shall establish an
executive committee, an audit committee, a
nomination and remuneration committee, a risk
management committee, and an investment
committee. Board committees shall operate in a
manner similar to that of the Board.

A sufficient number of Non-Executive Directors
shall be appointed to the committees which
perform duties that may involve a conflicts of
interest, such as ensuring the integrity of financial
and non-financial reports, reviewing Related Party
transactions, nomination to membership of the
Board, appointment of Senior Executives and
determining the remuneration. Chairmen and
members of these committees shall comply with
principles of truthfulness, honesty, loyalty, and
care and shall attend to the interests of the
Company and its shareholders, and prioritize
them over their personal interests.

The Company shall take into consideration while
forming the remuneration and nomination
committees that their members are of
Independent Directors. The Board may appoint
Non-Executive Directors or persons other than
Board members either from shareholders or
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mentioned in this of the

Independent Directors.

paragraph are

Chairman of the Board shall not be a member of
the audit committee. He may be a member of other
committees, provided that he is not the chairman
of committees mentioned.

Each committee shall assess the matters that fall
within its authority or those referred to it by the
Board and shall communicate its
recommendations to the Board to issue decisions
in connection therewith. The committees shall
take decisions in regards to these matters if
delegated by the Board.

The committees may seek assistance from any
experts or specialists, whether internal or
external, within the scope of its powers. This shall
be included in the minutes of the committee
meeting; the minutes states the name of the expert
and his relation to the Company or its Executive
Management. The Board shall carefully review the
meeting minutes and recommendations of its
committees.

5.11 Board Members Training

In addition to members wide expertise and
qualifications, shall be acquiring several training
programs periodically. These programs shall
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6.0 Investment Committee Charter

6.1 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 Central Bank, Capital Market Authority,
Ministry of Commerce & Investment and any other
relevant regulations.

6.2 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.

6.3 Secretary

The Committee shall appoint a Committee
Secretary from the Company’s staff to handle its
administrative tasks, prepare meeting minutes
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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.

6.4 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
exercisable by the Committee.

The Committee shall meet at least twice a year and
at such other times when required.

6.5 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, notice 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.
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6.6 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.

6.7 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.

6.8 Remunerations

All  Committee members are eligible for
remuneration for each Committee meeting
attended amounting to 2,500 Saudi Riyals and
annual remuneration of 70 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.

6.9 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.
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6.10 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 members as a whole. In doing so,
the Committee must have regard (among other
matters) to:

¢ Set Investment Strategy and policy, according
to the Company’s capacity, and include;
a. Risklimits
b. Delegated authority

c. Criteria for selecting external investment
manager

d. Selection of partners and brokers
Nature of custodial arrangements

f. Investment risk
measurements and analysis.

monitoring,

The committee shall also supervise on its
implementation, review and update, whenever
required.

¢ Reviewing the performance of each asset class.

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

¢ 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.

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

¢ 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.

¢ Review and supervise policies, process,
activities and systems related to Market Risks.
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¢ 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.

6.11 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 its remit where
action or improvement is needed.

6.12 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.

6.13 Scope of Authority

a. 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.

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

c. The committee shall take decisions in regards
to any matter if delegated by the Board
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7.0 Risk Management Committee Charter

7.1 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 fulfilling 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 Saudi Central Bank, Capital Market Authority,
Ministry of Commerce & Investment and any other
relevant regulations.

7.2 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.
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7.3 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.

7.4 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 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

7.5 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, notice 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
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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.

7.6 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.

7.7 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.

7.8 Remunerations

All  Committee members are eligible for
remuneration for each Committee meeting
attended amounting to 2,500 Saudi Riyals and
annual remuneration of 70 thousands. 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.

7.9 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.
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7.10 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

Lalll plgs 7.10
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the benefit of its stakeholders as a whole. In doing
so, the Committee must have regard (among other
matters) to:

*

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.
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integrity, aggregation of risks, risk correlation oallll hladl Cay jed g ddasadll
monitoring, identification of emerging risks.

+ Ensure an adequate risk register is maintained 4sls 3 Al Hhlaadl JolS Jaw e Llaall Glaca
which identifies the risks to the Company and oo 85 Addlaial g aa (gae anii g Lellae ) 5 A4S,
its operations and assesses the likelihood and
severity of their occurrence.
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availability of adequate resources and
systems, review its organizational chart and
evaluate its effectiveness.

+ Ensure that Risk Management function is not 5 Al aud L“si-) hlaall 31y add Lld ) axe laca
related to any other function and has the Aalga 2ol (e 4S8 Al ALl dxial
required independency to conduct its duties.
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Board of Directors and Executive Management Al 5 oyl 5 Gulaall Ll
its recommendations on this regard.

¢ Overseeing company’s risk management x auii 5 4800 Hhladl 3l Jdai e cal )iyl
system and assess its effectiveness et JS5 4illad
continuously.

¢ Submit detailed reports to the Board about _hliall (s =il Jsa 3 0Y) Gulaal Abada ) S5 a8
risk exposures and remedial actions. Aalleall @l gad
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¢ 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
b. Liquidity Risks
c. Counterparty Default Risks
d. Non-Life Underwriting Risks
e. Strategic Risks
f. Operational Risks
g. Conduct of Business Risks
h. Cyber Security Risks
i. Regulatory and AML Risks
j- Actuarial Risks
k. Oversight Risks
. Life Underwriting Risks

¢ 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
Framework, 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.
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¢ 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.

¢ The competences of the risk management
committee shall include developing a strategy
and comprehensive policies for risk
management that are consistent with the
nature and volume of the Company's activities,
monitoring their implementation, and
reviewing and updating them based on the
Company's internal and external changing
factors;

¢ The Committee shall assist in monitoring the
risks of Insurance Product effectively.

7.11 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 its mandate where
action or improvement is required.

7.12 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.
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The Committee shall consider any relevant il iwasill ve Clgas 4 4 ko o Gall e
guidelines when recommending any changes to el Al e &l i
these Terms of Reference.

The Committee shall also, from time to time, <y (el Galaall Lhay (o AT Jilia dalll law WS
consider any other matters referred to it by the (i Lalll o Jasag 500 (dae o el osSiy AY

Board. The Board Secretary shall preform the Lol (udaa
coordinating task between the Committee and the

Board

The committee shall refer its recommendations to SOY) Gudae () Letna 5 a8y dial) o g

the Board of Directors.

7.13 Scope of Authority dhald) 3938 7.13

a. The Committee is authorised by the Board to = <ilaslas 4l ol (pdaall J8 (e daall o
seek any information it requires from any 40l Jal e 4580 3 Calhse o (e Lealiag
employee of the Company in order to perform ) ' Leslee
its duties.

b. The committee may seek assistance from any gz l& (e Guaidall 5 ol pually Llaiu) Lall 3oy @
experts or specialists. AS LA

c. The committee shall take decisionsinregards (udaall Ll a8 Ja (8 43000 @l ) @l 2aw =
to any matter if delegated by the Board &y
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8.0 Executive Committee Charter

8.1 Introduction

Executive Committee shall be formed according to
the Board of Directors recommendation. This
policy has been created according the Boards’
approval, and it 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 Central Bank,
Capital Market Authority, Ministry of Commerce &
Investment and any other relevant regulations.

8.2 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 & 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.

8.3 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.
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8.4 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 or any of
the authorities, powers and discretions vested in
or exercisable by the Committee.

The Committee shall meet at least 6 meetings
year and at such other times as required.

8.5 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, notice 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 (10) working
days prior to the date of the meeting and not less
than three days, unless in case of urgent matters
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
Financial Officer, Chief Operations Officer, and
external advisers of the Company may be invited
to attend for all or part of any meeting as and
when appropriate.

8.6 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.
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8.7 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.

8.8 Remunerations

All Committee members are eligible for
remuneration for each Committee meeting
attended amounting to 2,500 Saudi Riyals and
annual remuneration of 70 thousands, 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.

8.9 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.

8.10 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
so, the Committee must have regard (among other
matters) to:

¢ Supervise the Executive Management and
ensure they are in compliance with Walaa’s
strategy, policies, and framework.
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¢ Review the Company’s strategic plans and
decisions and recommend the necessary to the
Board.

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

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

¢ 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.

¢ Ensure applying financial and accounting
procedures and capital expenditures, as per the
company’s financial objectives and business
strategy.

8.11 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 its mandate where
action or improvement is required.

8.12 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.
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9.0 Nomination and Remuneration
Committee Charter

9.1 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 Central Bank, the Capital
Market Authority, the Ministry of Commerce and
Investment and any other authorities.

The Company's General Assembly, as per the
Board recommendation, issues a regulation for the
remuneration committee including its procedure,
duties and rules for selecting its members, the
term of their membership and their
remunerations.

9.2 Membership

The Committee shall consist of at least 3 members,
other than the Executive Board members,
including two independent members. 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
shall 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 Central Bank. The new member shall
complete the period of the previous member.

ClBlSal) g culandi 3l Adad Jee Al 9.0

dadia 9.1
313Y) Ol (e )y S 5 oy il i S oy
Jaii o e Aalall Lpmenl) 48 g0y 2D 628 Slac) 24y g
}L@JAQEJJ:}L@JZ\AM‘ L@.SQAN.;ALQ.ALG_;A/JM\ J}J
2 W Gl AUl o2 el ot s 4y Lle Ll
G Soal @il e b paliall clagledll 5 Sl 5 dday)
Silea sl 5 sl 305 5 ALl ol dia 5 (g5l

Al

E)\J‘Y\ U“"‘MUAC‘)SE\ é‘:;ELuaS}iu:&ALd\ :&éua.“ J.LAS
Loy g A0 o3 Jaii o Ao eclilSal) dial Jae danY
g cliloac ] HLid) ae) @ 5 clealga s cdialll Jae el jal

dgguanl) 9.2
odae sloact e e ol asS eliac 3 e daall) ) K5
5 Oilile (ngas agin 0o 055 O Slo ol 5 1aY)
3 Gulae Gy (mnd H s W5 Aaalll ) Gudanall Gy

ol i N Bl B oY) (pdae (8 e Dialll pliac pan
JEIR (e _)5.1\ el \J\ u.d;.d\ 5y s ol L\.&J

ale Cand &Y 3 Daalll sliac] (e e 8y Jla b
#le) Zaoli e ged JB 3 OMY) Gudae () el Gl s
I Al ) clal) jlad) 4853 e g 4t geac

psti Galaall (18 (Baase dyie jBaa] jeld a2 ga Al 3
plall s 5 Ay gasanll ) gl o )l G el IS gaiae Gty
Aidl J8 (e Aailes a2 i o Jpaall oy iy
)M\ 5 3 dLASL} 2aall J..'A’J\ (.\JE.A_M _ngaj;..d\ L.S_)S_)‘“n

LGkl

Public

Documents controlled only on Walaa's file servers.

Page 55 of 80

Uncontrolled if printed, or viewed from other sources.




Doc. No.: CGD-D01
Ver.No.: 1.4
Ver. Date: 2021.06.23

Corporate Governance Policy

vsla( D

9.3 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.

9.4 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.

9.5 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.
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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.

9.6 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
attendees) 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.

9.7 Remuneration

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

¢ Attendance allowance: SAR 2,500 per meeting

¢ Annual Remuneration: SR 70,000 per year

The Members of the Committee shall be entitled to
recover the amount of expenses incurred to attend
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9.8 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.

9.9 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):

¢ Recommend the Board of Directors to nominate
the membership of the Board of Directors and
its committees according to the statutory
requirements.

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

¢ Evaluate 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.

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

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

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

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

¢ Review the compensation plans for senior
management members.

¢ Supervise the identification program and the
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¢ Recommend to the Board on matters related to
the nominations and remunerations.

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

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

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

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

¢ The nomination and remuneration committee
reports to the Board.

¢ The competences of the nomination committee
shall include suggesting clear policies and
standards for membership of the Board and the
Executive Management.

¢ Preparing a description of the capabilities and
qualifications required for membership of the
Board and Executive Management positions.

¢ When nominating a Board member, the
nomination committee shall take into
consideration the provisions of these
Regulations and the requirements set by the
Authorities.

The Committee's duties with respect to
remunerations:

1. 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 submit it to the
Board for consideration to be adopted
subsequently by the General Assembly.

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

9.11 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
operational and to adopt any changes it deems
necessary.

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

9.12 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:

¢ 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.

+ Delegate any reports, surveys or information
it deems necessary to assist in the
performance of its obligations (within any
budgetary constraints imposed by the
Board);

¢ Ensure the presence of external consultants
at their meetings.

¢ Obtain new and reliable remuneration

information.

¢ All of these shall be at the expense of the
company.
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10.0 Conflict of Interests Policy

10.1 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.

10.2 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:

10.2.1 Membership of Board of Directors or
Committees

Non-executive directors, executive directors 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.

10.2.2 Relatives Loyalty

A person 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.

10.2.3 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
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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.

10.2.4 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.

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.

10.2.5 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 interest, 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.

10.2.6 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 to the last annual audited
financial statements.
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10.3 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 Board 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
shall be assessed on annual basis, and shall
attach to this notification a special report
from external auditor.

Ensure that the appointed External Auditor,
Internal Auditor and any External Financial
Advisor, are working in full independence.

The Board member must immediately inform
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.

10.4 Executive Management &
Walaa Employees Obligations
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The Board shall be notified of any external
activities performed by an Executive Management
team or any employee; 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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11.0 Disclosure & Transparency Policy

11.1 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 Central Bank,
Capital Market Authority, Ministry of Commerce &
Investment and any other relevant regulations.

11.2 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.

c. The disclosure to the Shareholders 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.

e. 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.
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11.3 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 interest. Such member shall
not participate in the vote on any decision
issued thereon.

b. 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.

c. 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
membership, as well as the changes in the
Executive management.

11.4 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
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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 activities and other reports. The
Board of Directors report shall include the
provisions of the Regulations of CMA and SAMA.

¢ Implemented and non-implemented provisions
of these Regulations, and justifications therefor;

¢ Names, qualifications, and experience of the
Board and committees members and Executive
Management;

+ Names of the companies inside and outside the
Kingdom in which a Board member is a member
of their current or previous Board member or
manager;

¢ Composition of the Board and classification of
its members, as follows: Executive Directors,
Non-Executive Director, or Independent
Director;

¢ Procedure taken to the Board to inform its
members, Non-Executive Directors in
particular, of the shareholders’ suggestions and
remarks on the Company and its performance.

¢ A brief description of the competencies and
duties of the committees, such as the audit
committee, the nomination committee and the
remuneration committee indicating their
names, names of their chairmen, names of their
members, the number of their respective
meetings, dates of those meetings and the
members’ attendance details of each meeting;

¢ Where applicable, the means used by the Board
to assess its performance, the performance of
its committees and members and the external
body which conducted the assessment and its
relation with the Company.

¢ Disclose the remuneration of the Board
members and Executive Management.

¢ Any punishment, penalty, precautionary
procedure or preventive measure imposed on
the Company by the Authority or any other
supervisory, regulatory or judiciary authority,
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undertaken to remedy and avoid such non-
compliance in the future

Results of the annual review of the effectiveness
of the internal control procedures of the
Company and the opinion of the audit
committee with respect to the adequacy of the
Company’s internal control system

The audit committee’s recommendation on the
need for appointing an internal auditor for the
Company, if there is no internal auditor.

The audit committees recommendation with
conflict with Board resolution or those which
the Board disregards relating to the
appointment, dismissal, assessment or
determining the remuneration of an external
auditor, as well as justifications for those
recommendations and reasons for disregarding
them.

Details of the Company’s social contributions.

A list of the dates of the General Assembly
meetings held during the last fiscal year and the
names of the Board members who attended
them.

A description of the main scope of business of
the company and its affiliates. If there are two
or more, a statement showing each activity and
how it affects the company businesses and
results shall be attached.

A description of the company’s significant plans
and decisions (including changes to the
structure, expanding the company’s operations
or halting them) and the future expectations.

Information on any risks facing the company
(operational, financial or market related) and
the policy of managing and monitoring these
risks.

¢ Asummary in a form of table or graph showing
the company’s assets, liabilities and results of
the last five fiscal year or since the
incorporation date, whichever is shorter

¢ Geographical analysis of the company’s and its
affiliates’ revenues.
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+ Any material differences in the operational @i (e dladil) il 8 4 58 sa Gl 58 Y ~lia) o
results compared to the preceding year’s AS il Litle ] cilad g gl ol ALl dal)
results, along with any expectations
announced by the company.

+ Any inconsistency with the standards 4l (re saaizall dpuladll julea e CDEA) Y Ly @
approved by the Saudi Organisations for Lot g8l s Gl A ga )
Certified Public Accountant.

+ Name of each affiliate company, its capital, the ~4Sle dawis Ldle (ul )5 Aali 48 55 JS and (e ZLal))
company’s ownership percentage, the main _wi )l Jaall &gally ¢ L )l Ledaldn g Lead 45,4
scope of business, country of operation and Lenands Jae 4 gl g cLeilalaal
country of incorporation.

+ Details of shares and debt instruments issued S & J<U 5 jaleall cpall &l ool a@_u“!\ Jualdl mun g @
for each affiliate company. Al

+ A descriptions of the dividends distribution o) 7Ll s A AS A bl Caay @
policy.

+ Adescription of any interestin a class of voting <y seaill 8 48aY) 13 agulI 48 S dalias Y Caiay @
shares held by persons (other than the LSy iK,al 5 )3 (udas elac lac) oaAEY 3 gl
company’s directors, Senior Executives and cax sey (3siall clliy 48,800 | sl (abely 8l 5 (i)
their relatives) who have notified the company gsi ezl Joncill ae ) g Cpe Y1 g dsalald) 3oLl
of their holdings pursuant_tg Article 68.of 'Fhe oY) A dau) IR 5 gaal) el gL
Rules on the Offer of Securities and Continuing
Obligations, together with any change to such
interests during the last fiscal year

¢ A description of any interest, contractual S (3 sy Ll Al 3l )4l 5 dabian Y Cuay @
securities or rights issue of the Board a@.‘:\.}ﬁb Crmadilll LS gAS 585 o) Gulaa elizac Y 3 g
members, Senior Executives and their el S 5d (e ol o 4S80 oy @l gl ol agd 8
relatives on shares or debt instruments of the gLl i JSa Gsaall el of daliad) olls G i sls
company or its affiliates, and any change on T3 ﬁ;y\
these interest or rights during the last fiscal
year.

+ Information on any loans (payable upon &Sl e (s 8 sl ddlaiall cilegladl) o Zlady) o
request or not), a statement of the total aiSy (<l e ?i cllall die ) Ll 5 S| o) gue)
indebtedness of the company and its affiliates, il Lﬁij L daalil) il il g A8 all llaay) 4 saally
any amounts paid by the company in a4l Jaal éj:mj dad DA uaj)ﬂ’\a\m 48,3 Lgdinda
repayments of lof':ms. during the year, _the pde Jla s ¢ aiall dlaall g 4ine s L) Aailal) dgall anl
amount of the principal deb.ts', the creditor Ay I ) i Lggle @S, e g B asa s
name, the loan term and remaining amount. In
case there is no debts, a declaration thereof
shall be presented.

+ A description of the class and number of any 3l sl s Jasaill ALE (00 @l 5ol ol dlaef g il Cauay @
convertible debt instruments, contractual iglic (3sés o QU g ) S o Asilad Al
securities, pre-emptive right or similar rights L.,Si ) e dllall Al JUA AS i) Lgiata Sl
issued or granted by the company during the Al e 38,8l agle Glias (g ge
fiscal year, as well as stating any compensation
obtained by the company in this regard.
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¢ A description of any conversion or
subscription rights under any convertible debt
instruments, contractually based securities,
warrants or similar rights issued or granted by
the company

¢ Description of any redemption, purchase or
cancellation by the company of any
redeemable debt instruments and the value of
such securities outstanding, distinguishing
between those listed securities purchased by
the company and those purchased by its
affiliates.

¢ The number of Board meetings held during the
last financial year, their dates and the
attendance record of each meeting listing the
names of the attendees

¢ Numbers of company’s requests of
shareholders records, dates and reasons
thereof.

¢ A description of any transaction between the
company and any Related Party.

¢ Information relating to any business or
contract to which the company is a party and
in which a director of the company, a Senior
Executive or any person related to any of them
is or was interested, including the names of
persons in relation, the nature, conditions,
durations and the amount of the business or
contract. If there are no such businesses or
contracts, the company must submit a
statement thereof.

¢ A description of any arrangement or
agreement under which a director or a Senior
Executive of the company has waived any
remuneration

¢ A description of any arrangement or
agreement under which a shareholder of the
company has waived any rights to dividends.

¢ A statement of the value of any paid and
outstanding statutory payment on account of
any zakat, taxes, fees or any other charges that

A8, Lginie sl e sual dgilin (3 sia

&Y Al Cuila (g sl 5l 618 5l ala il 5V iy
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have not been paid until the end of the annual Ll ol
financial period with a brief description and
the reasons therefor
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¢ A statement as to the value of any investments
made or any reserves set up for the benefit of
the employees of the company.

Declarations that:
a. proper books of account have been

maintained;
b. the system of internal control is sound in
design and has been effectively

implemented; and

c. there are no significant doubts concerning
the company’s ability to continue its
activity.

If the external auditor’'s report contains
reservations on the annual financial
statements, the Board report shall highlight
this mentioning the reasons and any relevant
information.

If the Board recommended replacing the
external auditor before the end of its term, the
report shall indicate this mentioning the
reasons for the replacement recommendation.

The Board shall provide the general assembly
with a report containing comprehensive and
objective assessment of the Company’s
situation and performance, at least on an
annual basis, including: Analytical review of
the Company’s financial performance during
the last period.

Assessment of the Company’s strategy and
financial position.

Any punishment, preventive restriction or
penalty imposed on any board member by any
judiciary, supervisory or regulatory body if it is
related to the company.

Ownership in the Company (direct and
indirect) by Board members and members of
Senior Management, and any changes of their
ownership over the last year as listed in the
approved shareholders’ register.

Descriptions of transactions with any related-
parties, including Significant Shareholders and
members of the Board and Senior
Management, which took place during the
period, and how such transactions are or were
approved.

Aaliad cadil cilabial o el jlin sf s g Jae @
AS AN Sl 5

eal) JSall e alibual) cblaws b il dae
Landis Gl e ac ] Adaall 44 1 2l ol ) 8 Jee o

Adely, Mig
Al 5,8 8 Sy s gl e Y b A dee
el Alal g Lo

ail sl e cillaiat ety bl aal ja 55 (IS 1)
Gl 5 )Y Gudae 58 e sy O Gy sl )
Lo Ailaie e slea 5 5 Lgrlaasd 5 cildagal

i Slload) aal o iy 3H1Y) (alae dpa i Jla 4
e el (s sing O cng delal (e Canall 3 il el
ol aa il Sl Ol e el

A, ey GUat Gl et Ll deds of isas
Al sl oA W)

Lemain g 5 AS 2l Apnil i) i 8l iy O isas
Agllall dalil) e

ji“;u_g;\ 28 gl aﬂscﬁsi DAl Jedy o e
Lﬁ‘ L)AE)\J:}” L)“JM gl.;ac‘ uA Lf\ ‘_A&‘- UAJ)SA 9\);
AS il A8le 4 () S dpaslati of 481 530 doliad g

YY) Gulae elmel A8kl el o s
(3l e 55 8laall) AS il A Ulall 5510y eliac
LS gl bl DA agisle 8 @l il

umw‘ d;.m ‘_g dlaliza

Gl yhaY) ae Clebaall Caa sy 8 ety O s
oidae slacly Cpaaluadl HLS @iy & Ly A8 il
Leale 46 gal) 401 55 i) JDA Wlall 5 )ay)

Public

Documents controlled only on Walaa's file servers.

Uncontrolled if printed, or viewed from other sources.

Page 71 of 80



Doc. No.: CGD-D01
Ver.No.: 1.4
Ver. Date: 2021.06.23

Corporate Governance Policy

vsla( D

¢ Any potential cases of conflict of interest and
how they were addressed.

¢ Names of all Significant Shareholders and their
ownership in the Company.

11.5 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
available 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.

11.6 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.

The Company shall ensure that the chartered
accountant auditing 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.

11.7 Disclosure of Remuneration

The Board 1is 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.
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11.8 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 centres.

11.9 Others

¢ reporting rules shall be established and shall
describe the information required to be
disclosed and the method of its classification in
terms of its nature, and the frequency of its
disclosure

¢ The disclosure policies shall be reviewed
periodically and their compliance with the best
practices and the provisions of the Capital
Market Law and its implementing rules shall
be verified.

¢ Key decisions made and their impact on the
Company’s performance and position.

¢ Names of any joint stock company(ies) in
which a member of the Company's Board is a
board member.

¢ Assessment of potential risks and how such
risks are being managed.

¢ Projections of future performance.
+ Results of the annual audit of the effectiveness

and efficiency of the internal control system of
the Company.
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+ Statement on the Company’s compliance with 4l &l 3l Jsa ol ol Gecaly o casag @
the requirements of this Regulation and with 4alall 4. gall 48y Glllaia g 4D oda lillaia
the Company’s code of corporate governance, calllaial) 038 (e Lg\_\ ol Y axe el 5 3 5al0
along with the justification for any instances of
noncompliance

¢ The Company shall make available to its s e i) 4es e 38,8 cpaalud b cisag o
shareholders, and on the internet, its code of Aol il 5 Lo dalall A8 gall AaiY (e
corporate governance and annual reports

The Company shall not announce any anticipated —Jsasll (il 428 gie Cilaal 430 e ¢ Sle Y1 AS a5 Y
actions thatrequire SAMA’s prior approval ornon-  J& (538 jall &lill (e Axilas a2 o) Adne A ge e
objection, before obtaining the actual approval or sle|  as Zailadll axe o A ) lli e Ulad J geaall
non-objection, taking in consideration all related AR il il 5l )
laws and regulations.
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12.0 Code of Conduct

12.1 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:

The Board shall establish a policy for professional
conduct and ethical values at the Company,
ensuring that each member of the Board or the
Executive Management and employees perform
his/her duties of loyalty and care to the Company,
and undertake the measures that may protect the
Company's interests and contribute to its
development and increase its value, and shall, at
all times, prioritise the Company's interests over
his/her own interests.

A Board member shall represent all shareholders
of the Company and take all actions to achieve the
best interests of the Company and its
shareholders, while protecting the rights of the
other Stakeholders rather than only the interests
of the group that elected him.

Preventing the Board members or the Executive
Management from abusing their positions with the
aim of achieving benefits for himself/herself or a
third party.

Establishing accurate, well-formed, and clear rules
regulating the authority to access the Company's
internal information and timing to access it, in a
way that prevents the Board members, the
Executive Management and others from making
personal use or disclosing the same to any person,
except within the prescribed limits or as permitted
by law.
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12.2 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.

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;

¢ putting the Company’s interests ahead of the
individual's;

¢ acommitment to complying with the spirit and
letter of all 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.

Rule 2 - Conflict of Interests

The persons concerned should avoid acts that
would lead to conflict of interest through all means
such as provision of his/her 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
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company and the personal interests of the
individual.

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 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.

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 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 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
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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 any 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
customer'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 his/her work with the
Company, except in the proper course of his/her
duties or with the prior approval in writing from
the HR Manager, divulge or make use of any
secrets, confidential information or of any
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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.

Rule 8 - Company’s Assets

People concerned should protect Company’s
properties and assets against any form of misuse.
Misusing the Company’s assets may include; theft,
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 9 - 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
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Company's internal regulations and the spirit or A
letter of the prevailing laws and the regulations of
the country in which you work.

Public Documents controlled only on Walaa's file servers. Page 79 of 80

Uncontrolled if printed, or viewed from other sources.




Doc. No.: CGD-D01

Ver. No.: 1.4 Corporate Governance Policy
Ver. Date: 2021.06.23

The persons concerned is required to familiarize ) shs o) s 5 Aadail) L) aall il (e sllae
yourself with the policies, rules, regulations and Lee il g 4y Jaad (3 anilly Adlatiall CiliaSlall
authority limits applicable to his/her department

and follow the same.
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of relatives.
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