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1

Definitions

The following words and expressions mean - as

set in this policy - the meanings described to them

unless indicated in the text clearly otherwise:
Saudi United Cooperative Insurance Company
(Wala’a) Board / BOD - Board of Directors of
the company.

CMA - Capital Market Authority.

First-degree relatives - father, mother, husband,
wife and children.

Related Party:

n

V) means "a related person " with regard to
executives Managers, board member or an
individual shareholder owns a large proportion
of the shares, any of the following:

A) The husband, wife and minor children
(collectively referred to as "the” family” of the
individual").

B) any company, the individual or any members
of his family or more than one individual of
them together, or the individual and any family
members or more than one individual of them
together, has any interest in its capital either
directly or indirectly, allowing them the ability

to:

* vote or control the votes of or more than %Y
in the General Assembly with respect to all or
most of the issues.

* appoint or remove board members for the
majority of voting rights owners at meetings of
the Board of Directors with respect to all or

most of the issues.
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n

¥) "a related person " means with regard to a

company owns a large percentage of shares:

(A) Any other subsidiary, holding or colleague

company owned by the original company itself.

(B) Any company members of the board of
directors are accustomed to act in accordance
with the directions, instructions or the company
that own a large proportion of the shares.

(C) Any company that is the company that owns
a large proportion of the shares, and any other
company, defined in paragraph (a) , (b) together,
any institution in the capital either directly or
indirectly, allowing them to:

* Vote or control the votes of or more than %Y«
in the General Assembly with respect to all or

most of the issues.

* Appoint or remove board members for the
majority of owners having voting rights at
meetings of the Board of Directors with respect

to all or most of the issues.

Stakeholders - anyone has an interest with the

company, such as shareholders, employees,

creditors, customers, suppliers, and society
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Conflict of Interest Policy for Board of Directors,

Executives Managers and Shareholders

Introduction:

The company is committed in its works to
professional practices that requires to behave in
honesty , integrity, credibility and ethical values
in all its business and dealings with shareholders,
employees, customers, suppliers, competitors,
supervisory authorities, government bodies, the
public, and business community, allowing open
and fair competition in accordance with
competitive and equivalent terms.

This Policy is interested in protecting the
company interests through organizing the possible
conflict of interest with all members of the Board
of Directors , executive management, employees,
shareholders and other relevant authorities,
including what may be misuse of company assets,
facilities via operations with related persons in
accordance with the regulations emanating from
the list of the Capital Market Authority and the
list of corporate governance , regulations in force,
company regulations and policies. The company
aims to earn the clients trust through preventing
and reducing conflict of interest or organizing in
accordance with the regulations in force, it also
works to regulate the use of the company
resources and assets to achieve its mission and
objectives and to disclose any conflict between
personal interests, the company interests and

management effectively.
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First: General Policies

V. The company takes into consideration that all
transactions should be done based on regular
just bases and seeks for justice and fairness in
transactions ~ with  customers  including
suppliers, customers, partners, shareholders
and employees.

Y. Board of directors, executive managers and all
employees of the company abide to the
Capital Market Law and Implementing
Regulations issued by Capital Market
Authority, as well as abiding Corporate Laws
and other implemented Laws.

¥. This Policy is not a substitute for reverting the
related laws and regulation such as the
corporate law, Capital Market Law and
Implementing Regulations issued by Capital
Market Authority and company policies and
procedures.

¢, Board of directors, executive managers,
employees of the company and related parties
should abide to this Policy. Also, they
acknowledge that there is no any conflict of
interest case that incurred or likely to happen
which has not has been disclosed.

®, Board of directors, executive managers,
employees of the company and the related
parties should disclose and report their
personal interests and the person who
confronts any conflict of interest situation
holds the responsibility of disclosing. The
disclosure should be written and submitted to

the higher organizational authority.
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V.. Company makes its decisions based on
economic rules that meet its interests as first

priority.

V\. Board of directors, members of BOD sub-

committees, executive managers of the
company and employees and other stakeholders
are banned to disclose any confidential
information about the performance of the
company and its plans and to maintain
confidentiality of information received by any
of them and protect such information from
unauthorized use or disclosure to any party
whatsoever, aiming to make all parties to have
equal opportunities in access and get company
information through the disclosure in the Saudi
Stock Exchange "Tadawul", any above-
mentioned party is not entitled to whether
during or after his service in the company to
disclose any confidential information outside
the company unless authorized by the Board of
Directors, or for legalities maters, it is also not
allowed to use any confidential information to
achieve personal gain or to other related

parties.

\ Y. Any persons / related parties of the company,
employees are not allowed to accept any gifts,
benefits, services, or anything of value from
other party or a persons, so as not to affect the
objectivity of person / the employee decision
and not to affect his abilities in performing his
duties and responsibilities and not to waste the
company interests, damage, or achieve personal

benefits or private benefits to the donor, in case
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of receiving any gift you must seek the
approval of HR manager within Y¢ hours by

cpmleting form number ¥ (attached).

\Y. Material developments must be disclosed

including any transaction between the

Company and a related party or any
arrangement through which the Company and a
related party invest in any project or asset or

provide financing

V€, Company must include within its annual
financial statement a report issued by the
directors including a description of any

transaction between the company and any

related party, information relating to any
businesses or contract to which the company is

a party and in which a director of the issuer, the

CEO, the CFO or any person related to any of

them is or was interested, or if there are no

such businesses or contracts, the company must

submit an appropriate statement.

Second:_The Policies related to members of

the Board of Directors:

‘. No member of the Board - without the
approval of the General Assembly renewed
every year — is entitled to have an interest
directly or indirectly in company business
and its contracts, with exception of the work
done via general competition if the board

member's offer was the best offer.

Y. No member of the Board - without the

approval of the General Assembly renewed
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every year — is entitled to participate in any
work / business that would compete with the
company, or be a director or board member
of a company competing the company or
carrying the same activity or part of its

activities that carried on by the company.

BOD member who has interest must not
participate in the vote on the resolution
issued in this regard in the Board of Directors

or the General Assembly.

The member of the Board of Directors must
inform the Board about his interest in the
business and contracts that are carried for the
company, and to be documented / recorded in

the minutes of the meeting.

Chairman of the Board of Directors is to
inform the General Assembly, when held,
about business and contracts that a member
of the Board of Directors has personal
interest, and a report from the External
Auditor to be attached.

The company should include a separate
agenda item for the General Assembly
approval of the business and contracts that a
board member has an interest in , directly or
indirectly in, or to approve the participation
of a member of the Board of Directors in an
activity that would compete with the
company's activity or trade in one of the
company's activity, including mentioning the

name of the member, deal nature, terms of

duration, and value of the deal (each deal to
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VY,

separated) and attaching auditor's report of
these deals and contracts in accordance with
forms issued by the Saudi Organization for
Certified Public Accountants, and to vote in
the General Assembly on each case of

conflict of interest separately .

Insurance and re-insurance contracts are
excluded from the business above, it requires
equality among the members of the Board of
Directors and the rest of the customers and
not to grant special treatment or preferential

differentiate them from other clients.

A member of the Board of Directors
represents all shareholders, and abides to do
the interest of the company in general and not
to meet the interest of the group he is
representing or voted for his appointment in
the Board of Directors.

The company should not provide financing
of any kind for its board members, or to grant
/ make guarantee for any loans the BOD

members held with others.

. A member of the Board of Directors - or any

person of his family - commits to halt trading
during quarterly and annual trading ban
related

periods, as determined by the

authorities.

A member of the Board of Directors obliges
not to misuse the company's assets, facilities

or properties.
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VY. A board member should notice the company
and the Capital Market Authority in the
following cases:

A -When he is appointed, of what he owns or
has an interest in of the rights of shares or
debt tools of the company.

B -When becomes an owner or his interest
therein of the convertible rights of shares or
debt instruments of the company.

C -When a change occurs in the ownership or
interest of (%°+ ) or more of the convertible
shares or debt instruments owned by him in
the company, or of (%)) or more of the
convertible shares or debt instruments of the

company.

D — When changing the objective of ownership
that was previously disclosed.

\ ¥, Making sure annually of the independence of
the independent members of the Board of
Directors, and to ensure there is no conflict
of interest if BOD member serves Board of
Directors in another company.

\ ¢, Each member of the board of directors needs
to work to avoid conflicts of interest and

even suspicion of a conflict of interest.

Third: Policies related to senior executives:

\. Executive Managers in the company are to
refrain from entering into any personal
transactions / deals with the company without

prior approval of the Board of Directors except
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for insurance contracts according to regulations

of the company and regulators.

Y. Executive Managers in the company to refrain
from engaging in any acts that would compete
with the company in its work and activities
without the consent of the Board of Directors,
and that all his own trading activities to be in
accordance with the regulation and not to effect
with his responsibilities and obligations
towards the company.

¥. Executive Managers in the company to refrain
from the exploitation of their positions in the
company to achieve any benefit, interest or

personal gains.

-

. Executive Managers in the company to refrain
from disclosure of non-public / confidential
information, or use any of that information to

achieve personal interests.

. Executive Managers in the company - or any
person relating to them - abides to stop trading
in company shares during the quarterly and
annual trading periods as determined by the r
authorities.

1. Executive Managers in the company abides not
to misuse the company assets, facilities and
property.

V. Executive Managers in the company should
notice the Company and the Capital Market
Authority in the following cases:

A - When he is appointed, of what he owns or

has an interest in of the rights of shares or debt
tools of the company.

B - When becomes an owner or his interest
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therein of the convertible rights of shares or
debt instruments of the company.

C - When a change occurs in the ownership or
interest of (%°+) or more of the convertible
shares or debt instruments owned by him in
the company, or of (%)) or more of the
convertible shares or debt instruments of the
company.

D - Changing the objective of ownership that was

previously disclosed.

Fourth: The Policies related to the

company staff.

Staff of the company abides to the following:
V. Not to participate or trade in works would

compete with the company in its work and
activities without the consent of the Board of
Directors.

Y. Not to misuse the assets, facilities and property
of the company.

Y. Not to enter into any transactions with the
company without the consent of the Board of
Directors.

£, Not to misuse their responsibilities and duties
of company confidential information for
personal purpose, and not to disclose
confidential information — they know about
due to their responsibilities - to third parties
during their service and even if they left
working of the company.

®. Not to accept gifts for themselves or their
relatives from parties dealing with the
company, as that would lead to wasting the
company's recourses, damage the company
interest, or benefits to the donor.

1. All employees of the company have to inform

their superiors and the HR department in
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writing of any positions they occupy outside
the company, or any interest for them or their
family members with companies dealing or

looking to deal with the company.

V. All employees of the company are required to
disclose any related private business of them
through the by filling out the attached

disclosure statement. (Form Y)

A. Employees and their family members should
avoid any conflict of interests situations, in
respect to deal with contractors, suppliers
,dealers and any individuals, companies,
competitors and other institutions dealing or

trying to deal with the company.

Fifth: Other General Policies:

V. External auditors must be independent and have
no conflict of interest, according to the
requirements  of  regulations and the
professional standards, in the case of existence
of such conflict, matter must be disclosed and
such cases to be tackled in accordance with
governing regulations and to meet the interest
of the company.

Y. Loyalty to the company or the desire to make
profit should not be an excuse to violate
regulations and company policies that in place.

Y. Discrimination between employees,
shareholders, directors, officers, customers or
suppliers is not to be allowed.

£, Suppliers and contractors are allowed to

compete for contracting / working with the
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company without discrimination, evaluation to
conceder achieving company benefits and to

adding value to it.

®. The company is committed to coplete all its
commitments with suppliers and contractors
promptly and fairly, in return, it expects them

to do the same.

1. Executive Managers and staff are prohibited to
reap unfair advantages through manipulation,
concealment, abuse of confidential
information, misrepresent material facts or

other unfair dealing practices.

V. The audit department and the Compliance
department reports to the Audit Committee of
Board of  Directors, Internal  Audit
responsibilities to be determined by the Audit
Committee of the Board as per the rules of
corporate governance.

A. General Assembly of the company appoints

external auditor for the company and the Audit
Committee / Board of Directors holds
recommending  appointing the  External
Auditor, the executive management should
avoid recommending appointing the external
auditor.

Sixth: responsibilities and powers of the Board
of Directors and executive management for
Conflict of Interest policy:

1. Managing Conflict of Interest is a major

objective of Board of directors.

Y. The Board may create specific committees or
assign one of its sub-committees to consider
the issues that are likely to involve a conflict of

interest, taking into consideration the
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requirements of the independency of the

committee.

3. Person is not in the case of a conflict of interest

unless the board of directors decides for the
company transactions or dealings with other
members of the Board and senior executives in
the company that the situation fall on conflict
of interest, and the authority of the decision
with the Chief Executive or General Manager
for the rest of the staff of the company.

. Board of Directors may, according to his
discretion to decide - on each individual case -
Exemption from liability for conflict of interest
that may arise inadvertently from time to time
in the context of the person activities and his
usual decisions or which may arise in the
context of his work with the company, whether
with regard to the interests of financial interests
or hindered from doing his duty to act to the
fullest extent consistent with the interests of the
company.

. When the Board of Directors decides that the
situation is a conflict of interest, conflicting
stakeholder adheres to correct the situation and
follow all procedures decided by the Board and
follow the governing procedures.

. Board of Directors has the authority to inflict
sanctions on violators of this regulation, and
BOD to raise any criminal and rights issues to
claim damages that may be a result from a lack

of commitment by stakeholders.

. The Board is authorized to interpret this

document / policy without conflicting with
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applicable regulations and laws.

A. Board of Directors approves this policy, all
company employees to be aware of the policy,
and to be posted on the company's website, the
effective to be the date of publishing on
website.

4. The Board shall ensure the implementation of
these regulations, to ensure adherence to the
policy and to make the necessary amendments
for it.

Seventh: Examples on cases of conflict of interest:

This policy sets examples of conduct standards for
a number of situations but it does not necessarily
cover all other situations that may occur, and the
related parties shall act on their own in line of this
policy, and avoid what might seem to violate this
policy .Examples of conflict of interest are as
follows :

o conflict of interest arises, for example, in the
event that a member of the Board of Directors
or member of any of its committees or any of
the employees of the company participating or
in connection with any activity, or has a
personal, organizational or professional
interest in any business or activity may affect
directly or indirectly the objectivity of the
decisions of that member or employee or his
abilities in performance of his duties and
responsibilities towards the company.

o conflict of interest arises also in the case that
a member of the Board of Directors or a
senior executive receives or gets personal gain
from any other party, whether directly or
indirectly, taking advantage of his position

and his participation in the management of the
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company affairs .
e Conflict of interest may result by taking
financial advantage by entering into
transactions, buy, sell or leasing for the
company.
Conflict of interest may also arise by taking
advantage of the job by recruiting relatives in
company jobs.
Make wuse of confidential information
provided to him by job or for an authority
whom he has an interest with.
A form of conflict of interest is to be in the
event of the person relation with more than
one body, the Board of Directors member who
works for a company and this company
provides services to the company that he is a
member in may face a conflict of interest.
Gifts and gratuities earned by the employee
are examples of conflict of interest.
Investment or ownership in a business or
facility that provides services or receives
services from the company or looking for
dealing with the company.
Having loans or guarantees of obligations as a
result of the position as a member of the
Board of the company.
Doing activity that is competing with the
activities of the company without prior
approval of the General Assembly of the
company.
Accepting of bribes and commissions, or any
other amounts for services relating to
suspicious acts.

e Use or exploitation employee of his authority

CAS ) (058 5yl 4L
sl DA e mlad) 4 gl Ly
S el Anle Db 8 s DA (e Lol
LAs,al el eya

saliy) DA e mlladl b gapledll Lay 8 Ly
U P AT T TS B O
A aadg g A Al Glosball e 3ol
g daliae 4l Ladgal

L) Jda b 0 mlladl (ajled jpa o)
GV BN (daa smad ¢ den e SL el
G AN Claad A5 ada adfig AS5d 5al Jany
- lla (ke Alla daly 8 L Tpame )
Al (o el e Jiany A1 bl SY 15 Llagl)
dlaa) a)las

ait slane o (gylan bali 3 Al S L)
Gind sl A5EN e Adla lead Jiid o cleas

Ayl g Jaledll e
das bl llengd gagh Jo Jyaall

LA ) b dae gamaS g pall Craial

Aaguie AT Jue Gl Sl ¢ c¥peally gsli Jsd

Aa) Jlee b Gl calaaa s

Page 18

Crmaabaall g Gl ¢ padall 9 51N Galaa plaey pllaall G lad audali A




dgle il UJ._OELLU cVg 441
Walaa Cooperative Insurance Co.

c liq Q

or influence in the company for his own
interest or for the benefit of others.

Disclosing secrets information which is
considered as private property of the company
during his service or even after leaving the
service of the company.

The purchase of any materials, equipment or
property based on internal information to sell
or lease to the company may involve conflict
of interest.

Any acceptance of a gift by relative from
persons or entities dealing with the company
in order to influence the actions of the
company, the employee may result in a
conflict of interest.

Repair or maintenance of property of the
employee or members of his family at the
expense of any party dealing or seek dealing
with the company.

Employee or one of his family receiving
money or valuable things from any party due
dealing with the company or seeks to deal
with the company.

Payment of bills required from the employee

or member of his family by institution that

dealing or trying to deal with the company.
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Enclosure (V) a special form of conflict of il (2 ol Ay ald )8 gagal (1) ale

interest policy:

Commitment DAy agas
I/ pledge (iay g [ Ul gty
and acknowledge - As I Lol mllad) (ol dul o call) 8 il
have reviewed the conflict of interest policy for (B (Y ol ol 5amall | is N U
company  ---------------- emanating from the Al (3) bl el 8 Al 25,8
Regulations of the CMA and understood, and | G5l 4de el ¢ Leaghs el 3 pudl 4 A3 Y
therefore I accept and stick to the following: s b e Jilga il
¢ Not having any personal gain or profit directly paid Ll S e @ e Jpasll o e

or indirectly from my position as a member of - .
. . 3 ol 3 pdlie e o) 3 yEle Al
the Board of Directors or employee in the @ Oon Pole o Sl Bl Tk

company or being a related party of the S o) A, b alsasl 3ol e guaS

company. ASElLABe Sk
e Not using any information concerning the S gl AL s e slas gsi RISCS
riiad e Daia) gl duaddl) al eV ol
“ ) sl
&) el gl 4a, 6 e | jlie) Zlai¥l o LS o

A i) ff cdaliall 8 dalae o L

company or its assets or resources for personal
belongings or use them to own benefit.

e [ would also like disclose as of this date that
I own or have investment or interest in
activities or following facilities:

Y. K
Y. v
Y. ¥

In addition , I confirm that I am not Bodle Gk (e cad 1 Sy lly ) L)
participating directly or indirectly in any ) ) )
) }\st|sQ@m\cuhﬁ}‘é\‘f B)Z\_.m):\'c}\
arrangements, agreements, investment, or any

other activity with any of the vendors, @) sl e cmosal )¢ ol e gl ae AT Ll )
suppliers, or any other party that has activity o Aalias die (i 28 5 5 AS N pe Bl 4l Gl
with the company and which may involve a

personal benefit or interest to me. .

Signature & sl
Date ... Y A & VEYY/ o G
Cor.to ...... Ay aYNY 38l 5all
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