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Chapter (1)
Preliminary Provisions
1. Introduction:

A- The Saudi Re Corporate Governance Policy aims at
explaining the policies, rules and standards which the
Company follows in its exercising to the prudent
management concepts and sound governance
principles that guarantee the entire protection of the
rights of its shareholders and the stakeholders as well.

B- This Regulation shall be read in conjunction with
Saudi Arabia Monitory Agency (SAMA) Corporate
Governance Regulations and the Corporate
Governance, Listing Rules issued by of the Capital
Market Authority (CMA).

C- This regulation has been issued in both Arabic and
English. In the event of discrepancy in the
interpretation of the two texts, the Arabic text
prevails.

2. Definitions

For the purpose of enforcing the articles of this policy,
words and phrases mentioned below would mean
whatever definition mentioned beside it unless the context
would state otherwise.

The Company: Saudi Reinsurance Company (Saudi Re)

SAMA: Saudi Arabian Monetary Agency.
The Policy: The corporate governance policy of the
Saudi Re-insurance Company (Saudi Re).

The Shareholders: The shareholders of the Saudi Re-
insurance Company (Saudi Re).

The General Assembly: The General Assembly of the
Company.

Board of Directors: the Board :the Company’s Board
of Directors as accepted by the laws in the Kingdom of
Saudi Arabia.

Chairman of the Board (Chairman ): a Non-executive
Board Member elected by the Board to preside over its
meetings and organize its activities.

Chief Executive Officer (CEQ) :(the officer with highest
rank in the senior executive management of the Company,
who is in charge of its daily management, regardless of
the title of his or her position.

Related Company :a company (or one of several
companies that SAMA may consider to be acting in
concert) holding a shareholding of 5%or more of the
equity of Saudi Re, or a company in which the Company
(either alone or with other companies that SAMA may
consider to be acting in concert) holds a shareholding of
5% or more.
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Related Persons :close family members of parents,
spouse, descendants; any person with a business
relationship that might influence the decision making
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process; and any establishment in which any member of
the Board of Directors has more than 5% interest.
Significant Shareholders :natural or legal persons that,

directly or indirectly, alone or in association, controls 5%
or more of the Company’s shareholding.

Executive Board Member :a member of the Board of
Directors who is also a member of the executive
management of the company and participates in the daily
affairs of the company and earns a monthly salary in return
thereof.

Non-executive Board Member : a member of the Board
who provides opinions and technical advice and is not
involved in any way in the management of the company
and does not receive a monthly or an annual salary.

Independent Member_ _(Director): a Board of
Directors’ who enjoys complete independence. This
means that the member is fully independent from
management and the company. Independence is the ability
to judge things after taking into account all relevant
information without undue influence from management or
from other external entities.

Independence cannot be attained by a Board member in
the following situations, including but not limited to:

a) Being a Significant Shareholder in the Company, or in
a Related Company, working for or representing a
Significant Shareholder.

b) Being a member of the Board in a Related Company or
one of its subsidiaries, or having been one during the past
two years.

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

d) Holding a Senior Management position in the
Company, or in a Related Company, or having held one
during the past two years.

e) Being an employee with the Company, with a Related
Company, or with a company that provides services to the
Company (e.g. external auditors, consulting firms, etc.) or
having worked with any one of the above during the past
two (2) years.

f) Being a Related Person of a member of the Board or
Senior Management of the Company or of a Related
Company.

g) Having a contractual or business relationship with the
Company either directly or through an entity in which he
or she is a Significant Shareholder, a Board member, or a
manager (which resulted in paying to, or receiving from,
the Company the equivalent of two hundred and fifty
thousand (250,000) Saudi riyal or more (other than his or
her remuneration as a director of the Board and amounts
related to insurance contracts) during the past two (2)
years.

h) Being under any financial obligation towards the
Company or any members of its Board or Senior
Management that might limit the exercise of
independence in judgment and decision making.
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Senior Management (Management ):the Managing
Director, Chief Executive Officer, General Manager, their
deputies, Chief Financial Officer, Managers of key
departments, officers of risk management, internal audit,
and compliance functions, and similar positions in the
Financial Institution, in addition to incumbents of any
other positions determined by SAMA.

Accumulative Voting: a method of voting for electing
directors, which gives each shareholder a voting rights
equivalent to the number of shares he/she holds. He/she
has the right to use them all for one nominee or to divide
them between his/her selected nominees without any
duplication of these votes. This method increases the
chances of the minority shareholders to appoint their
representatives in the board through the right to
accumulate votes for one nominee.

Senior Positions :Members of the board and senior
management.

Relatives of the first-degree: Father, mother, husband &
wife and children.

Stakeholders: Any person who has a stake with the
Company such as shareholders, employees, creditors,
clients, suppliers and the community.

Minority shareholders: They are the shareholders
representing an non-controlling group of the Company
and based on that they are not influential.
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Chapter (2)
Shareholders Equities and General Assembly
3. General Rights of the Shareholders

A Shareholder shall be entitled to all rights attached to the
share in particular the right to a share of the distributable
profits, the right to the Company’s Assets upon
liquidation; the right to attend the General Assembly and
participate in deliberation and vote on the relevant
decisions; the right of disposition with respect to shares;
the right to supervise the Board of directors activities, and
file responsibility claim against Board members; the right
to enquire and have access to information without
prejudice to the Company’s interests and a manner that
does not contradict the Capital Market law and
implementing rules.

4. Facilitating of Shareholders Exercise of Rights and
access to Information

a. The Company warrants that all shareholders exercise
their full legal rights equally without distinction in
accordance with the companies Law and its Articles of
Association.

b. The Company will provide all information that enables
the shareholders to exercise their rights on the perfect
manner without distinction, provided that such
information must be sufficient, accurate and to be
furnished and updated regularly and on the specified time.
The Company shall use the most effective methods for
communicating with its shareholders.

¢. The Company commits to answer the questions and
inquiries of its shareholders without distinction as much
as it does not jeopardize the interests of the Company.

5. Shareholders Rights Related to the General
Assembly:

a. Shareholders’ General Assembly shall convince once a
year at least within the sixth months following the end
of the Company's financial year and other ordinary
general assemblies may be convened whenever deem
necessary.

b. Shareholders” General Assemblies shall convene upon
a request of the Board of Directors. The Board of
directors shall invite the General Assembly to convene
pursuant to a request of the Auditors, Audit Committee
or a number of shareholders representing at least 5% of
the equity share capital.

c. The Company shall announce the date, place and
Agenda of the General Assembly, at least ten days prior
of the meeting date. Invitation must published on the
web site of the Company, two wide spread newspapers
in Saudi Arabia and on Tadawul. The Company will
use modern high technology to communicate with the
shareholders.
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The Company shall make available for its shareholders
the opportunity for effective participation and voting in
the meetings of General Assembly and informs about
the rules governing these meetings and the voting
procedures.

shall arrange to facilitate the
participation of utmost number of shareholders in the
meeting of the General Assembly including Inter alia
choosing the appropriate place and time.

Upon preparing the agenda of the General Assembly
meeting, the Board of Directors shall consider the
subjects that the shareholders desire to list in the
meeting agenda. The shareholders who own at least
(5%) of the Company shares may add one or more
items to the agenda of General Assembly when it is
prepared.

. Each shareholder shall have the right to discuss the

items listed on the agenda of the General Assembly and
to direct questions in this respect, to members of the
Board and the Auditor. The Board or the Auditor shall
answer the questions asked by shareholders to the
extent that does not jeopardize the interests of the
Company. If a shareholder considers the reply
unsatisfactory, he can resort to the Assembly whose
decision is to be considered as final and enforceable.

. The subjects presented before the General Assembly

must be associated with sufficient information enabling
the shareholders to make their decisions.

The Company enables its shareholders to peruse the
minutes of the General Assembly's meetings, and
furnishes CMA with a copy of the meeting minutes
within (ten) days from the meeting date.

The Company shall publish the results of the general
assemblies' meetings on Tadawul web site as soon as
they are finished.

a number of shareholders representing at least 2% of the

capital may call an ordinary General Assembly in the
following cases:

1. If the General Assembly has not convened after the
elapse of the term set therefor in Article (87) of the
Companies law.

2. If the number of directors falls below the minimum
required for the General Assembly to convene, without
prejudice to Article (69) of the Companies law.

3. If there have been found any violations to the
provisions of Companies law or to the Company’s
Article of Association or any mal-management.

4. If the Board of Directors has not called General
Assembly within fifteen days from the date of the
request thereto by the Auditor, the Audit committee or
by a number of stockholders representing at least 5% of
the Company’s share capital.
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. Voting Rights

. Voting is considered an essential right for the

shareholders, which cannot be denied anyway. The
Company must avoid enacting any procedure that may
impede using the right of voting. Exercising of the
shareholder's right to vote must be facilitated to achieve
the equivalent treatment towards shareholders.

. The votes in the ordinary as well as in the extraordinary

general assemblies shall be counted on the basis of one
vote for every share, however it is not allowed for the
members of Board of Directors to vote on the
assembly’s decision that is related to discharging their
liability in respect of their period of management.

. Voting process is carried out by the way of pulling

through voting cards that are distributed to the
shareholders presented or their representatives in the
meeting, the Company shall prepare these cards at
sufficient time prior to the meeting, in which the names
of nominees for Board membership and items of
agenda are listed.

. The shareholder may delegate in writing to the other

shareholders other than the Board members or the
Company employees the authority to attend the
meeting of the General Assembly.

. The Company follows the method of Cumulative

voting to elect the members of the Board of Directors
in the General Assembly.

. Modern high technology can be used to vote by

shareholders in accordance with regulators instruction.

. Scope of General Assembly

A- Ordinary General Assembly:
With the exception of matters considered as prerogatives

of

the Extraordinary General Assembly, the Ordinary

General Assembly shall handle all matters related to the
Company including for instance, but not limited to, the
following :

1.
2.

Endorsement of the Board annual report.
Endorsement of the financial statements of the
Company for the last fiscal year.

. Approval of the Auditor's report of the last fiscal year.

. Approval of payment of remuneration of the Board
members in accordance with this Policy.

Discharging the members of the Board of Directors
about the period of their management.

Election of members of the Board of Directors and
relieving them.

. Approval of selecting the Auditors nominated by the
Audit Committee.

Approval of the proposal by the Board in respect of
distribution of profits, if any.

Approval of the selecting criteria of the Executive
Committee, Risk and Underwriting Committee,
Investment Committee, Audit Committee and
Nomination &  Remuneration = Committee,
membership term and method of the Committee
work.
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B- Extraordinary General Assembly:

1.

Resolutions of an extraordinary General Assembly
shall be adopted by a two-thirds majority vote of the
shares represented thereat. But if a resolution related
to an increase or decrease in the capital, or to
terminate or dissolve the Company prior to the expiry
of its term specified in its article of association or in
merger of the company into another company;, it shall
be valid only if adopted by a three-fourths majority
vote of the shares represented at the meeting.

The Extraordinary General Assembly shall have the
power to amend the Company’s Articles of
Association, except the rules legally prohibited to
amend. In addition, the Extraordinary General
Assembly shall have the right to make decisions on
matters which fall within the authority of the
Ordinary General Assembly under the same
conditions and terms stipulated for the Ordinary
Assembly.

Upon expiration of the duration of the Company or
in case of dissolution before its term, the
Extraordinary General Assembly shall, based on a
recommendation from the Board of Directors, decide
upon the method of liquidation and shall appoint one
or more liquidators and determine their functions and
fees and the powers of the Board of Directors shall
cease upon cessation of the Company.

By decision of the Extraordinary General Assembly,
the capital may be increased one or several folds by
issuing new shares at the same original nominal value
of the share, provided the original capital is fully
paid. The method of such capital increase shall be
determined by Extraordinary General Assembly
decision.

By decision of the Extraordinary General Assembly,
the capital may be reduced if it is in excess of the
Company's requirements or if the Company sustains
losses.

8. Conditions for attendance by proxy

The shareholder may delegate another shareholder to
attend a meeting of the General Assembly in accordance
with the following conditions:

First: The proxy must include the following basic
information:

a. Full name of the shareholder or the name of the
company or firm in accordance with the
Commercial Register entries.

b. Number of shares.

c. Number of Civil Register/ Commercial Register
of the shareholder.

d. Full name of the representative.

e. Number of Civil Register of representative

f. Name and job title of the person who signed the
proxy, provided that a copy of the legal power of
attorney shall be attached if the signatory is a
legal attorney.

g. Date of the proxy.
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Second: To accept the Power of Attorney, the following
elements shall be provided:

a. It must be explicitly stated in the legal power of
attorney the right of attorney to attend the general
assemblies of the joint stock companies and voting on
the items listed on their agenda and the attorney must
be a shareholder of the Company.

b. The attorney must be issued by a shareholder or his
legal attorney from one other than the employees of
Company or members of its Board of Directors. The
Power of Attorney shall be duly authenticated by one
of the following authorities:

1- The Chamber of Commerce & Industry whenever
the shareholder is a member therein, as well as if the
shareholder is a company or corporate body.

2- The Saudi banks provided that the shareholder has
an account in the certified bank.

3- The authority in which the shareholder desiring in
the Power of Attorney works.

4- One of the governmental agencies.

5- The Power of Attorney shall be for a specified
meeting (excluding the legal Powers of Attorney).

6- The Power of Attorney shall be for a person other
than the member of the Board of Directors or the
employees of the Company or those assigned to
carry out regularly a technical or managerial work
for its expense.

Third:The Company may not specify a particular
shareholder to receive the proxies.

Fourth: The notarized original Power of Attorney must
be submitted and the copy is not accepted.

9. The legal quorum for the General Assembly meeting

a. The meeting of the Ordinary General Assembly shall
not have a quorum unless attended by shareholders
representing quarter the Company’s capital at the
minimum, unless the Company’s Article of
Association states otherwise. Should such quorum
not be achieved in the first meeting, the Assembly
shall be reconvened once again, within thirty days
following the first meeting. However the second
meeting may be held after an hour from the period
fixed for holding the first meeting on conditions that,
first it is authorized in the company article of
association. Second it should be mention the
possibility of holding a second meeting in first
meeting invitation. Invitation should be announced in
Tadawul, the Company Web site and published in two
wide spread newspapers in Saudi Arabia. The second
meeting shall be considered as having the quorum
irrespective of the number of participating shares.

b. The meeting of the Extraordinary General Assembly
shall not have a quorum unless attended by
shareholders representing half the Company’s capital
at the minimum, unless the Company’s Article of
Association states otherwise. Should such quorum
not be achieved in the first meeting, the Assembly
shall be reconvened once again, within thirty days
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following the first meeting. However the second
meeting may be held after an hour from the period
fixed for holding the first meeting on conditions that,
first it is authorized in the company article of
association. Second it should be mention the
possibility of holding a second meeting in first
meeting invitation. Invitation should be announced in
Tadawul, the Company Web site and published in two
wide spread newspapers in Saudi Arabia.

The second meeting shall be considered having
quorum if attended by a number of shareholders
representing at least one fourth of the Company’s
capital.

Should such quorum not be achieved in the second
meeting, an invitation should be sent including the
same terms used in the first meeting’s invitation.
The third meeting shall be considered as having the
quorum irrespective of the number of participating
shares, after obtaining the approval of the competent
authority.

10. Shareholders' Right in Dividends:

A- Profits distribution policy:

Profits distribution policy adopted in the Company shall
depend on realizing rewarding returns and profits for
investors of the Company's shares, the scope of these
returns and profits shall extend to include the following
aspects:

1- Distributing  remunerative  cash  profits to
shareholders, after considering all factors existing at
distribution time including the Company's financial
position, working capital requirements, distributable
profits, credits available for the Company as well as
the general economic position.

2- Granting, if appropriate pursuant to circumstances
and special requirements, shareholders free shares,
which are related to retained profits and components
of shareholders rights in the Company's financial
positions and statements.

3- Profits, whether cash profits or the grant shares, shall
be the right of shareholders registered in the CMA’s
registers at the end of the day on which the General
Assembly is convened.

4- The Company pays profits decided to be distributed
to shareholders at place and dates determined by the
Board of Directors.

B- Declaring the Dividends:

1. The decision to declare and pay dividends, including
the amount of dividends and the procedures for
payment shall be made by the General Assembly of
Shareholders based on the recommendations of the
Board of Directors.

2. The decision to declare and pay dividends shall be a
separate subject in the agenda of the General Assembly
of Shareholders.

3. The decision to determine the amount of dividends and
the procedures for payment shall be made by the Board
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of Directors in its meeting when approving the initial
distribution of the Company's net profit for the year,
and shall be recommended to the General Assembly of
Shareholders.

4. The Declaration of dividend payment shall explain the
following:
4-1Declaration of dividends.
4-2The amount of dividend per share.
4-3Payment period of the dividends.
4-4Form of distributions.

5. The decision to declare dividends for the shares shall
be made in accordance with the Company’s Articles of
Association.

6. Profits Distribution :

Based on decision of the General Assembly regarding

profits distribution, Shareholders’ profits shall be

distributed in the following way:

a. Zakat and income tax allocations shall be set aside.

b. Twenty percent (20%) of the net profits shall be
allocated for the formation of a legal reserve. The
Ordinary General Assembly is entitled to discontinue
this allocation when the total reserve reaches the paid
up capital.

¢. The Company is entitled to set aside a percentage of the
annual net profits to form consensual reserve allocated
for supporting the financial position of the Company as
decided by the General Assembly.

d. An amount, of the remainder, not less than 5% of the
paid up capital shall then be distributed to shareholders
as a first installment.

e. The remainder shall be distributed to shareholders as a
share in profits or to be transferred to retained profits
account.

f. By decision of the Board of Directors, periodical profits
deducted from the annual profits cited under subsection
(d) above may be distributed in accordance with
applicable rules and regulations issued by competent
authorities.

6. Payments of declared Dividends :

a. The starting date for paying the annual dividends
shall be within a period determined by the relevant
regulating body.

b. The Company shall continue in the payment of
dividends declared for the shares whose owners did
not receive the dividends due within the declared
period.

c. No interest shall be calculated on the unclaimed
dividends.

d. The Company shall be responsible for payment of the
declared dividends, and on this basis, the Company
shall be legally liable towards the shareholders in the
case of default to pay the dividends.

e. The Company shall inform the shareholders about the
date, place and procedures for payment of dividends
by publishing such information through the
applicable publishing methods for publishing the
invitation for the General Assembly, or by sending
letters to the shareholders, according to their
addresses in the shareholders register, as well as in the
Company's website.
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f. For the purpose of organizing and completing the
dividend payment process, the Company may use an
outside party called "payment agent," which is one of
the banks dealing with the Company, and in any case,
the use of an external party does not relieve the
Company of its legal responsibility before its
shareholders regarding payment of dividends.

g. The Company is obliged to inform the shareholders
in case of using or changing a "payment agent,"”
through the publishing methods adopted for the
invitation of the General Assembly, or by sending
letters to the shareholders, according to their
addressed in the shareholders register, or through its
website.

h. For the matters relating to the payment of declared
dividends that were not stipulated in the Company’s
Articles of Association or these regulations, the
Company shall deal with them in accordance with the
interests of shareholders.

11. Disclosure in the Board of Directors’ Report:

In accordance with the guiding form issued by the Capital
Market Authority, the report of the Board of Directors
shall contain the following information:

1. Comprehensive and objective assessment of the
Company’s situation and performance, at least on an
annual basis, including but not limited to the following:
a) Analytical review of the Company’s financial
performance during the last period.

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

c) Assessment of the Company’s strategy and financial
position

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

e) Any punishment, preventive restriction or penalty
imposed on the company by any judiciary, supervisory or
regulatory body.

f) 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.

g) Assessment of potential risks and how such risks are
being managed.

h) Projections of future performance.

2. In addition to any other applicable disclosure
requirements by SAMA or other regulatory bodies, the
Company’s annual report shall include the following
information (regardless of order):

A) For the Board: functions, composition, names of the
chairman and vice-chairman, dates of current term start
and end, number of Nonexecutive Independent Board
Members, number of meetings held during the period, date
and attendance of each meeting, and details of
remuneration for each of the Board members.
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B) For each Board member: name, classification
(Executive, Non- Executive, or Independent), other
companies in which he or she acts as a Board member,
represented entity )if applicable), other positions held
within the Company (if applicable)

C) For each Board committee: name of the committee, its
functions, its members (classified as Chairman, Executive
Board Member, Nonexecutive Non-independent Board
Member, Non-executive Independent Board member, or
non-Board member), number of meetings held during the
period, date and attendance of each meeting, members °
remuneration for serving in the committee.

D) Profiles of members of senior management (including
name, position, qualifications, and experience of each
senior manager).

F) Total compensation and remuneration paid to the Board
members, five highest-paid members of Senior
Management (the Chief Executive Officer and the
financial director if they are among those highest paid
members) during the period (divided into salaries,
allowances, bonuses, and any other components), in
addition to a description of any performance-linked
incentives available for members of Senior Management.

G) 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.

F) Descriptions of transactions with any related-parties,
including Significant Shareholders and members of the
Board and Senior Management, that took place during the
period, and how such transactions are or were approved.
1) Any potential cases of conflict of interest and how they
were addressed.

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

0) Results of the annual audit of the effectiveness and
efficiency of the internal control system of the Company.

T) Statement on the Company’s compliance with the
requirements of this Regulation and with the Company’s
code of corporate governance, along with the justification
for any instances of noncompliance.

3. The Company shall make available to its shareholders,
and on its website, its code of corporate governance and
annual reports.
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Chapter (3)
Board of Directors
12. Board of Directors

Chairman of the Board

The Board must choose a non-executive Director as
chairman of the Board, and also the Board may select a
non-executive member as Vice-Chairman (after obtaining
no-objection from SAMA)

The Board shall authorize the Chairman to organize its
activities and grant him or her the necessary powers to
discharge his or her responsibilities.

In addition to any other regulatory or supervisory
requirements and to the duties of Board members, the
duties of the Chairman shall include but not be limited to
the following:

a) Organizing the Board's activities, including setting the
agenda for Board meetings in consultation with the CEO
and other Board members, presiding overboard meetings,
and overseeing the process of providing the Board with
information and reports.

b) Representing the Company before judicial bodies and
supervising the relationships between the Board and
internal and external parties.

¢) Supporting the Board’s efforts in promoting higher
standards of corporate governance and ensuring
compliance with applicable laws and regulations at all
times.

d) The Chairman’s responsibilities shall not overlap with
those of the CEO. The responsibilities of 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.

e) It 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.

f) Ensure that the Board conducts its activities
responsibly, without unduly interfering with the
Company’s operational activities.

Composition of the Board:

1-The Board composition shall reflect sufficient
representation of Nonexecutive Independent Members,
and in all cases, Non-executive Independent Members
shall not be less than two (2), or a third of the Board,
whichever is greater.

2-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.
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Responsibilities of the Board of Directors:

With due regard to the prerogatives of the Ordinary
General Assembly, the Company Board of Directors
shall have all authorities and powers required for
managing the Company. Final responsibility of the
Company lies on the shoulders of the Board, even if
committees were formed and authorities were delegated
to other persons or entities to handle some of the Board's
duties. The Board has to avoid general delegations with
unspecified terms, taking into consideration the
following :

1) Providing strategic guidance to the Company,
including setting objectives and formulating strategic
plans.

2) Supervising the implementation of strategic plans
and major transactions.

3) Approving key policies and procedures and regularly
reviewing and updating them.

4) Establishing and monitoring the Company's internal
control system and ensuring its adequacy and
effectiveness.

5) Establishing and monitoring a risk management
system, where risks are assessed, managed, and
monitored on a continuous basis.

6) Selecting and changing (if needed) executives in key
positions, and ensuring that the Company has an
appropriate replacement policy for their replacement by
an appropriate alternative with the necessary skills and
eligibility for the office.

7) Supervising Senior Management and monitoring the
Company’s performance against the performance
objectives set by the Board.

8) Ensuring the integrity of the Company's accounting
and financial reporting system and the appropriateness
of its disclosure process.

9) Ensuring that the interests of the policyholders are
being protected at all times.

10) Promoting higher standards of corporate
governance and ensuring compliance with applicable
laws and regulations at all times.

11) Promoting a culture of good corporate governance
and high ethical standards.

12) Granting Audit committee the appropriate level of
authority to investigate any matter within its mandate
and shall ensure that the internal audit function is
autonomous and is granted full access to all the
information it needs to conduct its activities. In
addition, the Board should take all necessary measures
to ensure the responsiveness of Senior Management to
internal auditors *queries and recommendations.

Board nomination

The Board nomination process shall take into account
the following:

a) Allowing sufficient time for receiving nomination
proposals for Board memberships.
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b) Reviewing nomination proposals for Board
memberships by the nomination and remuneration
committee and documenting any findings and
recommendations.

c) Obtaining SAMA’s written no objection prior to the
appointment of any Board member.

d) Providing shareholders with adequate information on
the candidates’ qualifications and relationships with the
Company prior to voting.

e) Applying the Cumulative Voting Method when
voting in the General Assembly for appointing Board
members.

f) Notify SAMA when a nomination proposal for Board
membership has been rejected and must specify the
reasons for the rejection.

g) The number of Board candidates presented to the
general assembly for voting shall exceed the number of
available seats in order - to provide the general
assembly the opportunity to select among several
candidates.

If the position of a Board member becomes vacant the
board can, after obtaining SAMA’s prior written non-
objection, temporarily appoint a hew member to the
vacant position for the remainder of this or her
predecessor’s term, provided that such appointment is
presented for approval at the next General Assembly.

Board Members

1) A Board member shall not be a member of a board
of another local insurance and/or reinsurance
company, or any other board committees, or
occupying a leadership position in such companies.
2) Member of the Board shall undergo an induction
program once they join the Board. Each member
shall be provided with a letter of appointment
outlining his or her roles and responsibilities, and
comprehensive information on the company’s
business and strategic plans and applicable laws and
regulations.

3) All individual members of the Board shall have the
same proportionate control and influence over the
decisions of the Board.

4) Members of the Board shall always be fully
informed of the course of business and act in good
faith; with due diligence; in compliance with the
applicable laws and regulations; and in the best
interest of the Company’s shareholders,
policyholders, and other Stakeholders.

5) Members of the Board shall perform their duties
free from any external influence, whether from
within or outside the Company. Members of the
Board shall not allow their own personal interest, or
the interest of the parties they represent, to come
before, or in conflict with, that of the Company, its
shareholders, and other Stakeholders.

6) 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,
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and must not use such information for their own
benefit and personal gain.

7) Members of the Board shall be granted
unrestricted access to any relevant information
regarding the Company.

8) The Board shall be able to seek external
independent advice, when necessary, at the
Company’s expense.

9) Members of the Board, Board committees, and
Senior Management shall be trustworthy and shall
have the integrity, competency, knowledge, and
experience to fulfill their respective roles and shall
comply with all laws, regulations, and rules issued by
SAMA at all times.

10) All appointments to senior positions including as
members of the Board of Directors and its
committees shall be made in accordance with
SAMA's Requirements for Appointments to Senior
Positions in the Financial Institutions.
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13. Meetings, Responsibilities, and work
mechanism of the Board of Directors: s

a. The Board’s meetings shall be held on a regular basis So cdalall e a WS 54y ) g ddiay ulaall CileLaial a8 ]

and as needed. The Board shall hold at least four (4)
meetings every year and at least one every quarter .
The Board members have to allocate sufficient time
to carry out their responsibilities, including
preparations for Board meetings, and the permanent
and temporary committees and shall be keen to
attend such meetings. In case the Board is called for
an emergency meeting, the invitation shall be served
through any of the means of modern communication
technology available, and in this case the agenda
shall be circulated to the members at the beginning
of the meeting.

. Non-Executive members of the Board shall hold
closed meetings, without the presence of
Management members, at least once every year. Staff
of the control functions can be invited to attend these
meetings, upon the request of the Non- Executive
members holding the meeting. The Board meetings
are confidential and the Board may call any
experienced persons whether from the personnel of
the Company or external ones to attend one of its
meetings to present any data or clarifications
required by the Board, provided that they shall not
participate in the rest topics and they shall have no
voting rights in the Board's decisions.

. Minutes of the Board meetings shall be recorded,
signed by the Chairman and the Secretary of the
Board, and entered into an official register .The
Board Chairman shall discuss with the other
members and the CEO, while preparing the agenda
to be presented before the Board meeting. The
agenda, accompanied by required documents, shall
be sent to the members in a sufficient time prior to
the meeting, provided that they are attached with
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enough and perfect information indicating the basics
and background of the topics, especially if a topic is
related to any of the Board previous offers or
decisions so that they can study the topics and
prepare for meeting. In the event of any members'
objection to the agenda, the details of his objection
shall be entered in the minutes of the meeting

. Minutes of the Board meetings shall indicate the
meeting’s attendance, topics discussed, major
deliberations ,voting process, objections and
abstentions from voting (with reasons if any),
decisions taken, and reservations. All records and
documents reviewed during the meeting and/or
referred to in the minutes shall be attached to the
minutes.

. The Board meeting shall not have a quorum unless
attended by at least two thirds Directors either in
person or by way of proxy, provided that four
Directors shall at lease be present personally. Subject
to the provisions of article (22) of the Company's
Acrticles of Association, a Director may deputize for
each other in the attendance of Board meetings and
to vote at the Board meetings.

. The Board resolutions are issued by a majority of at
least two thirds of the Directors present or
represented. The Board may pass resolutions by
circulation voting, unless a Director requests in
writing that the Board be convened to deliberate on
such resolutions, in which case they shall be laid
before the Board at its first following meeting. The
Board's deliberations and decisions shall be recorded
in minutes signed by the Board chairman and
secretary. These deliberations shall be entered in the
meeting minutes extracted from the computer and
have them signed by the Board chairman and
secretary, provided that the Boards decisions shall be
reasonable, clear and comprising the grounds of
decision taken.

. Any Director who is personally interested directly or
indirectly in any matter or proposal before the Board
or its Committees, as the case may be, shall disclose
the nature of his interest in the matter and whilst he
shall be capable of forming part of the quorum he
shall take no part in any deliberations or resolutions
of the Board or the Executive Committee, as the case
may be, with regard to such matter or proposal.

. The Board must perform its duties and
responsibilities seriously, diligently and in good
faith, and the decisions of the Board should be based
on sufficient information from the executive
management or any other reliable source.

i. The members of the Board represent all shareholders

of the Company and have to commit to protect the
interests of the Company in general, not just for the
groups that they represent, or those who have voted
for their appointment.

j. The Board shall define the authorities to be delegated

to the Executive Management, the procedures for
decision-making and the duration of such
delegations. The Board shall also define the areas
that are retained by the Board for its decision-
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making. Executive Management shall submit
periodic reports on the exercise of such authorities
delegated.

k. The Board of Directors has to ensure that appropriate
procedures are set to familiarize the new Board
members with the business of the Company,
especially the financial and legal aspects related to
the business. Furthermore, they are required to train
them as necessary. Included in these aspects
preparing a familiarizing program to the new Board
members as well as enabling them to conduct visits
to the premises of the Company.

I. The Board of Directors has to ensure that the
Company provides sufficient information to all
members of the Board in general, and especially to
non-executive members of the Board in order to
enable them to fulfill their responsibilities and tasks
effectively.

14. Delegation of the Board Authorities:

Within the limits of its statutory powers, the Board shall
have the right to authorize one or more members of the
Board or other non-members to handle certain
assignment(s). The Board may also cancel this
authorization at any time. However, the authorization
shall not relieve the Board of its responsibility in
accordance with the laws and regulations.
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15. Rules of Termination of the Board
Membership:

Membership of the Board of Directors shall be
terminated, pursuant to the Company's Articles of
Association, for any of the following reasons:

a. Upon expiration of the appointment period,
member's resignation, death, or becoming physically
or mentally impaired in a way that could severely
limit his or her ability to properly perform his or her
role.

b. Inability to continue performing their role based on
any of the applicable laws and regulations in the
Kingdom of Saudi Arabia.

c. If it is proved to the Board of Directors that the
member had breached his duties in a manner
detrimental to the Company's interest, provided that
such breach is endorsed by the Ordinary General
Assembly.

d. Due to a member's failure to attend the Board
sessions for three consecutive meetings that were
held within one year without a reason acceptable to
the Board of Directors.

e. If the member is adjudication ordered bankrupt or
insolvent or makes any arrangement or compounds
with his creditors or ceases settlement of his debts.

f. Being convicted of an offence involving moral
dishonesty or contravention of laws in the Kingdom
of Saudi Arabia or any other jurisdiction.

g. Upon expiry of the membership of any of the Board
members by any means of termination, the Company
shall inform the CMA immediately along with
reasons for such termination.

h. Subject to the applicable disclosure requirements,
SAMA must be notified when a member of the Board
resigns or when his or her membership is being
terminated for any reason other than the end of
appointment term within (5) business days from the
date on which the member leaves.

i. The General Assembly shall have power, at any time,
to dismiss all or some of the Board members.

j. The Board can, by a majority vote of all Board
members, dismiss its elected Chairman at any time.

16. Committees of the Board and their Independence:

a) General rules for Board Committees:

e  Ataminimum, the Board shall establish an Executive
committee, Audit committee, Nomination and
Remuneration committee, Risk and Underwriting
committee and Investment committee.

e Formation of Board committees shall be effected in
line with general procedures approved by the General
Assembly and the Board itself, except Audit
Committee will be formed by the General Assembly
resolution. A regulation shall be prepared to specify
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the purpose of the committee, its duration, the
authorities conferred upon the Board committee
during its term and the Board's monitoring methods
over each committee. The Board committees must
inform the Board with their activities, conclusions
and decisions in a truly transparent manner. The
Board shall follow up the Committee's performance
periodically to verify that they are fully discharging
their assigned tasks.

e Sufficient number of non-executive Board members
must be appointed in the committees concerned with
tasks that may lead to conflicts of interest situations
such as verification of the integrity of financial and
non-financial reports, reviewing of transactions
conducted with related parties, nominations for BOD
memberships, appointment of executive managers
and determination of compensations.

e Board committees shall operate in a manner similar
to that of the board.

b) Audit Committee:

The General Assembly shall approve, based on proposal
by the Board of Directors, the rules for the selection of
Internal Audit committee members, the tem of their
membership and the method of the Committee work.

The duties and responsibilities of the Audit Committee
should include the following:

e To supervise the company’s internal audit
department to ensure its effectiveness in
executing its activities and duties specified by the
Board of Directors.

e To review the internal audit procedures and
prepare a written reports on such review including
its recommendations.

e Reviewing audit plan of internal auditors and
external auditors and make any comments
thereon.

e Assessing the efficiency, effectiveness and
objectivity of work performed by external
auditors, internal audit department or Internal
Auditor and compliance control department or
Compliance officer.

e Coordinating between internal and external
auditors.

e Reviewing the internal and external auditor’s
assessment of internal control procedures.

e Reviewing related parties transactions.

e Reviewing, approving and monitoring the
implementation of compliance plan.

e To recommend to the Board of Directors the
appointment, dismissal and the Remuneration of
external auditors; taking into consideration the
independence of the auditors and necessary
experience in Insurance/Reinsurance sector.

e Tosupervise the activities of the external auditors
and approve any activity beyond the scope of the
audit work assigned to them during the
performance of their duties.
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To review the external auditor’s comments on the
Financial Statements and follow up on the actions
taken.

Ensuring independence of External Auditors
from Company, Board Members and Senior
Management.

Discussing the annual and interim quarterly
financial statements with external auditors and
Company’s Senior Management before issuance
thereof.

To review the interim and annual financial
statements prior to presentation to the Board of
Directors; and to give opinion and
recommendations with respect thereto.

To review the accounting policies in force and
advise the Board of Directors of any
recommendation thereto.

Reviewing internal financial and non-financial
controls and risk management system.
Appointment & dismissal of Head of Internal
Audit Department or Internal Auditor and Head
of Compliance Control Department or
Compliance Officer after obtaining SAMA No
Objection, their performance evaluation and
remunerations for all respective staff.

Ensuring independence of Internal Audit
Department or Internal Auditor and Compliance
Control Department or Compliance Officer in
performing tasks, and ensuring there is no
restriction on their scope of work or any
impediments that might negatively affect their
work.

Reviewing Reports of Compliance Control
Department or Compliance Officer and Internal
Audit Reports and pursue the implementation of
the recommended corrective measures and make
necessary recommendation to Board.

Reviewing the comments of SAMA and other
relevant supervisory and control entities related to
any regulatory violation or corrective actions
requested and making recommendations thereon
for the Board.

Following-Up the reports issued by SAMA, and
other relevant supervisory and control entities and
making recommendations thereon to the Board.
Monitoring the activities of compliance
department and ensuring that company’s
compliance with SAMA, CMA and other laws &
regulations.

Reviewing the Actuary Reports and making
recommendation thereon for the Board.

Ensuring the Company’s compliance with the
Actuary’s proposals and recommendations where
these are mandatory and required by Regulations
or SAMA instructions.

Determining the monthly salary, bonus and other
remuneration of the Internal Audit or Compliance
Control Department or the Internal Auditor or
Compliance Officer in accordance with the
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Company’s internal by-laws approved by the
Board.

Ensuring the Company has written code of
conducts approved by its BOD to ensure that the
Company’s activities are conducted in a fair and
ethical manner.

Following Up on important lawsuits filed by or
against Company and submitting period reports
Thereon to the Boards.

Ensuring optimal use and control of information
technology necessary to generate reliable
information and data is in place.

Authority to investigate any activity within its
terms of reference and have access to any
information it may need.

¢) Nominations and Remuneration Committee:

The General Assembly shall approve, based on proposal
by the Board of Directors, the rules for the selection of
Nominations and Remuneration Committee members, the
tem of their membership and the method of the Committee

work.

The duties and responsibilities of the Nomination and
Remuneration Committee should include the following:

Recommending to the Board appointments to
membership of the Board and its committees in
accordance with the approved policies and
standards. The Committee shall ensure that no
person who has been previously convicted of any
offense affecting honor or honesty is nominated
for such membership.

Preparing a description of the required
capabilities and qualifications for the
membership of the Board and its committees,
including the time that a Board member should
set aside for carrying out the duties of the Board
and its committees.

Reviewing at least annually the requirement and
availability of suitable skills within the
membership of the Board and recommending
remedies that are in the company’s best interest.

Recommending succession planning policies to
the Board & Committees.

Reviewing the structure of the Board and its
committees and determining their points of
weakness and recommending changes where
needed.

Assessing and monitoring the independence of
the independent Board and Board Committee
Members at least on an annual basis and ensuring
that no conflict of interest exists in the cases
where a Board member also acts as a member of
the Board of another company.
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e Drawing clear policies regarding the
compensation, remunerations and indemnities of
the Board (as approved by the general assembly)
its committees, CEO and Senior Managementl
employees based on their performance in
achieving the Company’s strategic objectives and
risk adjusted profits.

e Ensuring that an annual review of remuneration
and compensation plans for members of Senior
Managementl is conducted independently of
executive management.

e Making the final recommendations to the Board
with regards to selecting members of the Senior
Managementl  and/or  promoting  current
employees to Senior Managementl positions as
per SAMA’s Fit and Proper rules.

e Making the final recommendations to the Board
with regards to dismissing members of the Senior
Management.

e Establishing a succession policy and procedure
for the CEO and other key members of Senior

Managementl and monitoring the
implementation of the succession plans and
process.

e Evaluate the performance of the Board (overall
and individual performance) and its committees
in a regular basis (at least on an annual basis).

e Overseeing the induction programmers and
training programs for Board Members.

e Taking any other action or assuming any other
powers and responsibilities that may from time to
time be assigned or delegated to it by the Board.

D) Executive Committee:

The General Assembly shall approve, based on proposal
by the Board of Directors, the rules for the selection of
Executive Committee members, the tem of their
membership and the method of the Committee work.

The duties and responsibilities of the executive Committee
should include the following:

e Exercising the full powers and prerogatives of the
Board between Board meetings and while the Board is
not in session in cases where a quick action or
resolution is required or warranted, except that the
Committee shall not have the power to act in lieu of
the full Board in any matter in respect of which the
delegation of powers is prohibited under applicable
law or that requires the approval of the Company’s
shareholders or is specifically assigned to another
committee of the Board.
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e Reviewing the details of the Company’s business
strategy and making recommendations to the Board for
approval.

e Reviewing the details of the Company’s work plans
and budget and regularly monitor the progress of the
work plan and budget.

e Oversee the activities of the Chief Executive Officer of
the Company.

e  Supporting the Chief Executive Officer on an ad hoc
basis to address specific needs or missions.

e Reviewing alliance, mergers, acquisition and other
strategic agreements and making recommendations to
the Board for approval.

e Taking any other action or assuming any other powers
and responsibilities that may from time to time be
assigned or delegated to it by the Board.

E) Investment Committee:

The General Assembly shall approve, based on proposal
by the Board of Directors, the rules for the selection of
Investment Committee members, the term of their
membership and the method of the Committee work.

The duties and responsibilities of the Investment
Committee should include the following:

e Ensuring that the Investment Policy Statement
(IPS) is prepared in line with the overall business
strategy of the company as well as the regulatory
guidelines.

e Obtaining Board approval for the IPS.

e Reviewing and revising the Investment Strategy
on a quarterly basis taking changes in business
requirements and market conditions into
consideration.

e Appointment and evaluating the performance of
Investment and Fund Managers.

e Recommending to the Board, the appointment
and removal of Investment Advisor.

e Delegating when required execution of their
decisions to a selected subcommittee and/or to the
Management Team.

e Deciding the execution strategy for each segment
of the investment portfolios, that is, whether the
exposure in each segment will be executed via a
passive or active management style, will be
managed in-house or by external managers via
segregated mandates or investment funds.

e Reviewing the decisions made by the
Management Team and Investment Advisor (s).
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e Reporting to the Board, the performance of the
Company’s investments in terms of risk, returns,
and allocations and on any major pertinent
developments.

e Taking any other action or assuming any other
powers and responsibilities that may from time to
time be assigned or delegated to it by the Board.

F) Risk and Underwriting Committee:

The General Assembly shall approve, based on proposal
by the Board of Directors, the rules for the selection of
Risk and Underwriting Committee members, the tem of
their membership and the method of the Committee work.

The duties and responsibilities of the Risk and
Underwriting Committee should include the following:

e Identifying risks that may imperil the Company
and maintaining an acceptable risk profile for the
Company.

o Defining and obtaining board approval for the risk
tolerance and the risk appetite of the company.

e Review the company’s retrocession structure and
strategy on a regular basis.

e Reviewing Underwriting policies and guidelines.

e Evaluate and review the Underwriting
performance.

e Overseeing the risk management system and
assessing its effectiveness.

o Defining a comprehensive risk management
strategy for the Company, overseeing its
implementation, and reviewing and updating it on
a regular basis by taking into account
developments that are internal and external to the
Company.

e Reviewing risk management policies.

e Re-evaluating the Company's tolerance for, and
exposure to, risk on a regular basis (e.g., through
stress testing exercises).

e Reporting to the Board details of risk exposures
and recommending actions to manage them

17. Remuneration of the Board Members:

1) The Articles of Association of the company shall set
forth the manner of remunerating of the Board members.
2) The Board shall propose the remuneration for the
Board, based on the recommendations of the Nomination
and Remuneration Committee, in accordance with
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applicable laws, regulations and rules and with the
approval and conditions set by the General Assembly.

The Company shall ensure that all written details of the
proposed remuneration and considerations are accessible
to the Shareholders prior to the general assembly at which
the remuneration and considerations shall be put to voting.

18. Secretary of the Board:

The Board of Directors shall appoint a Board
Secretary from amongst or outside its
members. Remuneration of the Board
secretary shall be in accordance with the
decision issued on his appointment. The
period of the Board secretary shall not be more
than the period of the Board's membership and
may be re-appointed. The duties of the Board
secretary shall include the following:

1- Arranging meetings of the Board; in addition to
ensuring the availability of appropriate means of
communication for the exchange and recording of
information between the Board and its committees and
between members of senior management and non-
executive board members; in addition to maintaining
minutes of the Board meetings. The minutes are the
permanent official record of the work and decisions
taken by the Board and its subcommittees. The Minutes
shall be accurate and shall clearly reflect all the items
and topics discussed during the meetings of the Board
of Directors and shall record all decisions taken and any
other matters discussed at the meetings.

2- The secretary shall document The Board’s minutes and
any votes made during the meetings ,including
objections or abstention from voting. Any documents
referred to during the meetings shall be attached and
referred to in the minutes. A comprehensive statement
shall be prepared containing the names of the present
and absent members, and a list of committees approved
and any case of abstention (if any) by any member and
the reasons thereof.

3- The secretary shall give advance notices, send meeting
agendas with any relevant materials to Board members
and ensure their delivery within a period of (10)working
days prior to the meeting.

4- Minutes of the meetings shall be distributed to the
parties concerned within a period not exceeding fifteen
(15) days. The person or entity responsible for
implementing the resolutions taken shall be determined.
The Board should, at the beginning of each year, set a
specific timetable for receiving reports from the
committees concerned and internal and external
auditors, and shall ensure that the mechanism for the
collection, preparation and submission of reports and
data is in place and in line with the internal adopted
policy. It shall also ensure the preparation of important
information and its presentation to the Board on a timely
basis.

Clalgall 8% Lﬁ\ Adizy Y >OAPA| w\ (e Bdaiza
e ala Tmanl 281 o 3ns Y1) A giball iliing gal

A giSe daalill S 5 o S A8 e oy
aeal dalie 0 dagidl cloaygailly Sl
oy gaarill L oy ) Aalad) dgman) 2lind) U8 Gpenlosal

lay gaill g il Gl e

B Galaa e cpnals e ALall) Balall
Alzme (e palaad) s Cal 51Y) alae Gy
aipaty 5l all ) el (a8 5 aslalSe daa cab e el
Bale) Jsmas ulaall 4 siac B (g0 Aide 2y 3V
A8 ey 4S50 Gulaall 5 el (g3 (55 sy
Jeaal 5 il g ey ) 5 Lgtila ol 5 38 58l Jlaely
Al ol el 5l g AalaiVly Labe (365 o5 3
ity 5, S i) A sa Jlae 8 Sl jlaall Joabl
' ;L
A6 e XN ) ASla) alaadl cilelaial Gl -]
e slaall Jon i Jalal 4 ulie Jlaa) Jil
Oxil 3 1aY) Gulaa eliac g adlad 5 Gulaall
Slelaial palas aia g cpdatll ye el acWl
Ja ol Galadll e laial 5 alae 2oy (uldadl)
oslaall (e B33 €l )l 5 Jlae S QAN s )
o—alaa A8 Ble] je b g cdie A8ial) Gl
aal sall 5 3 53l AdS = 5am gy S (5 ¢ LaiaY)
Al g 3 laY) (udae cilelaial) 4 caa jla )
Leidilic Caai (5 Al @mi}‘acﬁ\}b.\ﬂaﬂ

e ol 5,0y Gl jiane Fg of o 2
i el @l Lay g Lain V) JDA Caad oy e
BV sl (3 s sl (e g LY
A Lel) gsa V) af clasi e of @l
clac Yl clend o Jaifiy oo aaa of 5 ccileLaiay)
Badizall Glalll daild g ¢y yualall pe g o yucalall
e Y (2 ) ol e gLkl Lﬁi)
Al

slmc £300 5 oY) Gulae s el o gy -3
sl aaans 3y Glelaial¥l ae) say palaall
el i (e ST 5 A8l culd ot el 5 JlaeY)
Jae ol (10) 0o J8 Y sae plaia¥)

IS ) LYY e cludall mlaa g 555 -4
s ae clagy (15) s—dic dwead e 23V s 8
A3aa) cal il 35 e Al g peal) dgall 5 (sl
S ey s gy ple ISy Galaall e
Clluall 8 e (a5 Aginall Glalll (e ) A
e A o e 28U s e LA lala )
Ayl e Al gl s Lgapai g Ladlac ) 5y L)
Aagall e glaall dlac ) Glly 8 Loy chaainal) 2da))
Baxnall Ll 8 udadl) e Lpaa e

27



9- Observe

(o | B ]|
Saudi Re JJ

5- Prepare the meeting’s agenda and distribute the

meetings invitations in accordance with the instructions
issued to him in this regard.

6- Record the minutes of the meetings including a

summary of the decisions taken, have them singed by
the present members in order to prepare the minutes
relating to these meetings, have them signed by the
Chairman and members and secretary of the Board,
provide the Board members with a copy of these
minutes, issue an original copy of the minutes to be kept
in the special annual register prepared for this purpose
beside preparing the minutes of the Board committees
and have them signed by the members.

7- Follow up the implementation of decisions issued by the

Board and its committees at the Company management.

8- Supervise the preparation of the meeting venue and

provide the requirements needed for the meeting.

the confidentiality of information and
documents of the meeting related to the work of the
Board and its committees.

10-Provide the Board Chairman and members with the

information, laws and regulations they require,
whenever issued, as well as all things that assist them to
take their decisions in a legal, effective and accurate
manner.

11- Maintain records and documents of the Board meetings

in a safe place with efficient protection controls in a
manner facilitating access and retrieval when needed
including a list of files and records.

12-The Board member may ask to enter his observations

and viewpoints in the minutes of the meeting whether
his opinion is conservative or contrary to any of the
Board decisions.
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Chapter (4)
Risk Management, Internal Audit and Compliance

19. Risk Management:
a. The Company shall create a Risk Management to

assume identifying/ defining, analyzing,
classification and assessment of risks to which the
Company may be exposed.

. The Company shall set a separate regulation to the
risk management identifying the general framework
of the risk management in the Company and methods
and techniques of risk management.

. The Company shall disclose in its annual report the

policy adopted in risk management and any changes

may be encountered, and must disclose any risks to
which the Company may be exposed and how to
control them.

. The risk management function is in charge of
identifying, assessing, quantifying, controlling,
mitigating, and monitoring the Company’s risks, on a
continuous basis and at an individual and aggregate
level.

In addition to any other regulatory or supervisory
requirements, the duties of the risk management
function shall include the following:

1) Implementing the risk management strategy.

2) Monitoring the Company’s risk profile

3) Developing effective risk management policies
and procedures to identify, assess, quantify, control,
mitigate, and monitor risks.

4) ldentifying emerging risks and recommending
remedial actions to mitigate and control them.

5) Regularly evaluating the Company's tolerance for,
and exposure to, risks )e.g., Through stress testing
exercises).

6) Establishing a contingency plan.

7) Coordinating with Senior Management to ensure
the effectiveness and efficiency of the risk
management system.

. 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

. 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.

. The risk management function may report to the CEO
or other senior management, the risk management
officer should also report and have direct access to the
Risk and Underwriting committee  without
impediment.
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Internal Audit:

The Audit Committee shall supervise the Internal
Audit Department in the Company to verify its
efficiency in executing assigned works and tasks, and
the Internal Audit Department shall report to the
Audit Committee.

The internal audit function is responsible for
evaluating, and recommending actions to improve the
adequacy and effectiveness of internal controls,
policies, processes, and reporting procedures, and the
extent of adherence to them.

The manager of Internal Audit Department shall have
the standard professional qualifications required for
occupying this position.

The Internal Audit Department shall be independent,
in its operations, from the rest departments of the
Company.

The Department manager shall be functionally
responsible to the Audit Committee with the
possibility of direct accessibility to its chairman for
consultation.

The major role of the Department shall be the
conducting of regular review to the internal controls
and regulations to ensure non-existence of material
weakness in these rules.

The employees of Internal Audit Department shall
have qualifications, experiences and abilities needed
for fulfilling their tasks.

The internal audit manual shall be developed to
enable the Department to carry out the Charter
requirements efficiently.

The Department shall prepare and execute strategic
and annual audit plans approved by the Audit
Committee.

The Department shall follow up decisions taken by
the Management in response to results of the internal
auditors, External Auditors and any other
supervisory, regulatory or judicial authorities.

The Department shall perform special audit and
reviewing processes and investigations on any fields
determined by the Audit Committee or as the
Management requires and the Audit Committee shall
be officially informed about these assignments.

The Department must coordinate with the External
Auditor for performing checking and audit functions
and ensure no duplication in the efforts exerted and
performance of audit to all important aspects and
relevant activities on appropriate times.

The Company shall be responsible for monitoring
conflict of interests or in case of disagreement
between interests of parties of relationships arising at
the Company especially any cases raising doubts
about the integrity of Company management and
submitting related reports to the Audit Committee.
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21. Compliance function

a- The Audit Committee shall supervise the Compliance
department Internal in the Company.

b- The compliance function is responsible for monitoring
the Company’s compliance, at all times, with all
applicable laws, regulations, and rules issued by
SAMA,CMA and other related regulatory bodies, and to
take necessary actions to enhance the regulatory
compliance.

c- Compliance officer should submit his/ her reports to the
Audit Committee.

d- Compliance Officer shall inform the Audit Committee
and concerned regulatory body in case of hon-compliance.

Chapter (5)

22.The Appointed Actuary

The Appointed Actuary shall discharge his or her
responsibilities as stipulated in Article (20) of the
Implementing Regulations of the Law on Supervision of
Cooperative Insurance Companies and in accordance with
the requirements of the Actuarial Work Regulation for
Insurance and Reinsurance Companies issued by SAMA
The Company’s Actuary shall undertake the following
duties:-

1. Obtain all required information and particulars from
the previous Actuary.

2. Examine the Company’s financial position.

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

4. Determine adequate risk retention level.

5. Price the Company’s insurance product.

6. Determine and approve the Company’s technical
provisions.

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

8. Any other actuarial recommendations.
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Chapter (6)
23.Senior Management
The Senior Management are responsible for supervising
the day-to-day activities of the Company, in addition to
any other regulatory or supervisory requirements, the
duties of the Senior Management shall include but not be
limited to the following:
a) Implementing the strategic plans of the Company.
b) Managing the day-to-day activities.
c) Setting procedures for identifying, measuring,
mitigating and monitoring risks.
d) Setting policies, procedures, and controls to ensure the
adequacy and effectiveness of the internal control system.
e) Record keeping and audit trails.
f) Acting on the Board’s instructions and reporting to the
Board.
g) Ensuring that regulatory and supervisory requirements
are met to the highest extent possible

2- Each Senior Management position shall have a
documented and detailed job description specifying its
roles and responsibilities, specifications or qualifications,
reporting lines, key role interactions, authority, and
authority limits.

3- Members of the Senior Management must possess the
skills, knowledge, and experience needed for effective and
prudent management of the Company.

4- Senior Management shall provide the Board with a
comprehensive overview of its performance in every
board meeting at least.

24. Final Provisions:

a. This regulation is effective of its date of
approval by the General Assembly.

b. The provisions of this by-law shall
supersede any contrary internal procedures
and rules adopted in the Company.

c. Reference shall be made to the Company
Articles of Association, the Companies
Law, SAMA Corporate Governance and
the Capital Market Authority Laws.
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