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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 and
Stating the competencies and responsibilities of the
Board and the Executive Management, Establishing
the general framework for dealing with Stakeholders
and protecting their rights as well.

B. This policy should be associated with Corporate
Governance regulation issued by SAMA and
governance regulations issued by CMA and
continues obligation rules issued by 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.

CMA: Capital market authority.

Market: stock exchange “Tadawul”

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.
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Chairman of the Board (Chairman ): a Non-executive | salaall sbiacl aal :(alaal) Gusiy) 310¥) Gulaa (i
Board Member elected by the Board to preside over its | iy ailelaial il Galadl) andiy @A Gl e
meetings and organize its activities. e

Chief Executive Officer (CEO) :(the officer with | 8 Wl &3l 5 50y & AoV J sl 3o 1 (pani )
highest rank in the senior executive management of the | e Ll (s oled duasdll 5HlaY) e J sl S 50
Company, who is in charge of its daily management, il gl ansdll
regardless of the title of his or her position.

Related Company :a company (or one of several B IS 5 A gana (e A4Sy f) AS Ll ol ABNe il AS )&
companies that SAMA may consider to be acting in ol e ST gl Al dsas Glliad (3aa) 5 5 5 A el La e
concert) holding a shareholding of 5%or more of the Aias Al A8l o eualill saley A gead) AHEN Jla

eq_uity of Saudi Rc_a, or a company i_n which the Company IORER o a2 jia) ol Baley L gl A< 0
(either alone or with other companies that SAMA may
consider to be acting in concert) holds a shareholding of
5% or more.

uhm(gh\}gh}mﬂ\ LAJ:J.JBC_I\S‘)J&G}AM
Kol 5 e S

Related Persons:close family members of parents, | dxs3lls z 5305 a5 Y1 (e Alladl o) a0 40l g3
spouse, descendants; any person with a business | sl e il Lol (e iy a3 8o aghay 5 (he sl sl
relationship that might influence the decision making elacl (pe guac éi@&%g\ il sl Oﬂﬁij ¢ )l
process; and any establishment in which any member of %60 e S5 1Y) Lulaa
the Board of Directors has more than 5% interest.

Significant Shareholders :natural or legal persons that, | cpill ¢ slie¥) ol o smudall (alidV) sopatluwall LS
directly or indirectly, alone or in association, controls 5% | &l iaVl ol aaa jia < pilse ye 5l ydlae JSG (5 sl
or more of the Company’s shareholding. S50 Jle il e ST S Aaal died e ooy A o~

Executive Board Member :a member of the Board of | (sSs 3l 3 oY) Gudae suac 13850 5 13Y) (ulaa guae
Directors who is also a member of the executive | i gl s oyl & & Ly 48 &l 4l 5 ))aY) & | seac
management of the company and participates in the daily ) el Qe et Uil il 5 L]
affairs of the company and earns a monthly salary in
return thereof.

Non-executive Board Member : a member of the Board | il 3 )l (ulas ginc 3o 0AGN 18 B I2Y) (ulaa gae
who provides opinions and technical advice and is not | & JWSaY1 e IS5 b o i ¥ s il 5 ) sl 5 61 iy
involved in any way in the management of the company o L Wl Al Y 5 A5l Lellac ] dagia 5 48 53 5 )
and does not receive a monthly or an annual salary. i

L

Independent Member (Director): a Board of Directors’ | ASEiuyl adahy o) 3 1Y) (ulaa gine s Jiisal) gunl)
who enjoys complete independence. This means that the | e 5 5 )laY1 e JalSIL gaanll A0 ¢ Jiay 1385 AL
member is fully independent from management and the | v, ;o1 e ASall s jadll il 55 AINELY) ady 4S50
company. Independence is the ability to judge things after il G (90 A8l b e slaall aes )U.{c\J\ R
taking into account all relevant information without 51Y) elae o s O e daa Slea e 5 5V e

undue influence from management or from other external : e . .
g s pe e 2S5 puinall AL (Bin3 (53] (5 sius

entities. The Board shall annually evaluate the extent of e (s b e
the member's independence and ensure that there are no o o SO OSe ) Sash Sl

relationships or circumstances that affect or may affect
his/her Independence.

Independence cannot be attained by a Board member in A0Y) QYL 5oy (ulae guanl ALY GEaT Y
the following situations, including but not limited to: syl Y JU Ja e
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If he/she holds five percent or more of the shares of the | 4S & & o 4S8l & ST 5 945 4t W Wl 055 o) ([
Company or any other company within its group; or is a | & o auill s3a llay (4 e filadl S L d8de il
relative of who owns such percentage in the Company, or Aallal Jany sl Csealuall LS 02 Y Miee
in a Related Company, working for or representing a
Significant Shareholder.

b) Being a member of the Board in a Related Company or | i sl &83e <13 38 5 5 o) (ulae & T e (558 of (@
one of its subsidiaries, or having been one during the past | ;i) JMA Coaiall 138 Jie Jad a8 < ol Ll 2B 48,5
two years. O Ay

¢) Being a member of the Board of the Company for more | s (e SSY A5l 30 (ulae 8 Tsmne (58 of (7
than nine years consecutive or inconsecutive. Aladia g Aliaia &l sin

d) Holding a Senior Management position in the | 4S &5 ) & o AS il Glel) 5 lay) L luaie Jady of (2
Company, or in a Related Company, or having held one | luaie Jad 38 (5 ol raablusdl JLS aal ol o dde cld
during the past two years. oY ol JYA Led

e) Being an employee with the Company, with a Related | (sal 5 48e ul3 A8 5 sl 5 A< il (ool ok ge ) 5S5 of (2
Company, or with a company that provides services to the | CalSdl «clibuall il 3o Jio) 48 il Cledd o385 4S 3
Company (e.g. external auditors, consulting firms, etc.) or | ;aa aaf al Jeall a1 G 3 & (&) Ay linay)
having worked with any one of the above during the past DS o5& o sf oinsa¥) oiand) J3A Gl )

two (2) years o_r if he/she, c_Juring the precec_jing two years, opmalall Cpaaladl JM& Gl 1Y) Al e L..Si PRTRN
held a controlling interest in any such parties.

f) Being a Related Person of a member of the Board or | s 3,31 Galae slact aaly ALl (553 e 058 O (5
Senior Management of the Company or of a Related ADle A a8 ol A< L Llall 5 laY) eliac
Company.

g) Having a contractual or business relationship with the | JS& &) gu) 4 il xe iy jlas sl AaBlas 483 apal ) 54 o ()
Company either directly or through an entity in which he | T sac f L Cpraalisdl LS e 0 sSodga DA (e sl jilae
or she is a Significant Shareholder, a Board member, or a o Ll o e Lo (55 (led i)._.m o L) ulaa &
manager (which resulted in paying to, or receiving from, Gagm by al (Yo) aiad L (s5shu 3,80 (e e
the Company the equivalent of two hundred and fifty | . . ay i LR e ser e N s
thousand (250,000) Saudi riyal or more (other than his or w‘;‘“ u GM‘.J t):uu‘ e ul.ufn é,jw\..u)e)
U.-,\-\).-,\AY\ um.uﬂ dm; (a‘)h}[\ ual;..a‘_é‘ﬂ.u}uac cls& }..aaj\

her remuneration as a director of the Board and amounts JcSl 5 5 e s o 5 pilen d J - g
related to insurance contracts) during the past two (2) (o B Sl Bk OsS ol s

years. If he/she has a direct or indirect interest in the ) AS Al Slad o35 A 2 gial)
businesses and contracts executed for the company’s due ¥l a3 ¥ el A Gland il &l 5 W e
account. Unless the Nominations Committee considers | 4ilakisl 4kl 3la¥) (ulae g e dg8ally 3y )l
otherwise, the businesses and contracts with the board | Al aiMaiul e jis Al daladll Jid (e dpadldl)
member to meet his/her personal needs shall not be | Lyaaas aiy il 4alad) dalad) dpeal) e A 48 go
deemed as an interest that affect the independence of the | &y 5gaally Ol oda Jie i i o ey (g
board member which require a prior authorization from ol en e AL g ) Ll puall sy

the o_;dlgarhy geneLaIbas§embly thfzc is renewed annual_l):j, e gy Jlaedl Gl (oS5 it LS ccplalaial
provided that such businesses and contracts are carrie sobiacdl &yl Al

out in the same conditions and settings followed by the
company with all contractors and dealers, and that such
businesses and contracts must be within the normal
course of the Company's activities.
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h) Being under any financial obligation towards the | sliaci ¢y (gl s 4S il olas M ol 31 (gl coni (S5 o (2
Company or any members of its Board or Senior | _le 43 3 le e aay 38 Laa L) W la) ol Ledla) Gulaa
Management that might Ilimit the exercise of Al A EIL Cl ) jal Aas) 5 HSal)
independence in judgment and decision making.

i) If the member of the Board receives financial | 4S il (e 43lle e e 3 l0Y) palas giae Joas 1Y) (4
consideration from the Company in addition to the | - (ol of sl Gulaally & pme e SIS e 5 e
remuneration for his/her membership of the Board or any o 4},@15‘ e %50 o sl Jby @l 200 o w3 ailal
of its committees exceeding an amount of (SAR 200,000) 8 Ll bl Lol
or 50% of his/her remuneration of the last year for the
membership of the board or any of its committees,
whichever is less.

J) If he/she engages in a business where he competes with | & sk b sf e A A il 4l (e Jee ik o («
the Company, or conducting businesses in any of the A il ad gl 35 (sl Lalal) g 5 58 aal
company's activities.

Senior _Management _(Management ):the Managing | (i s cadiiall guasll Jadi s(AS 40 5140 i) 5 14y
Director, Chief Executive Officer, General Manager, | s yaas (Sl padls cagdsiy plall uadly sduiall
their deputies, Chief Financial Officer, Managers of key Shladl 3l iy e ol sl s Sl il eyl
departments, officers of risk management, internal audit, (esSa b ey ASLAN B oI BRI daal sl
and compliance functions, and similar positions in the ) Al L;.J.\;S Al Caalia sl el
Financial Institution, in addition to incumbents of any T
other positions determined by SAMA.

Accumulative Voting: a method of voting for electing il eliac ] QAT -y geatl) 48y yha 1 aS) )y guadl)
directors, which gives each shareholder a voting rights g 2o Jalas Ay gead (§ sia bl JS el Sl 55 laY)
equivalent to the number of shares he/she holds. He/she | i 1, iyl Ly Cuypeaill Al (3ay Cumy ¢ LgShiay )

has the right to use them all for one nominee or to divide < 05 il e ad R (e cp Lpanad
them between his/her selected nominees without any e e sl 13 8y sl o o Rl

duplication of these votes. This method increases the N - C s e

DA (e (el 8 agalies et (8 EY) el dgan
chances of the minority shareholders to appoint their B Ge Gl A e | "’A\ y;w" 5 4ol
representatives in the Board through the right to aly iod Gl pad) gead (A 5

accumulate votes for one nominee.

Senior_Positions :Members of the Board and senior | .Llall 3 oY) g5 oy (ulae &y guae Jadi 1403080 Cualial)
management.

Relatives: ) Al A gf 8y
o Fathers, mothers, grandfathers and grandmothers (and e o) g cilaadl g daal) s ccileaYl s LY o
their ancestors). 1835 ols A sl s Y N1 o
o Children and grandchildren and their descendants. e;y SOy Y il a5 e

» Siblings, maternal and paternal half-siblings

AWzl N e
e Husbands and wives. slszls)

Stakeholders: Any person who has a stake with the Jie 3,01 e dalias Al padd S pllaal) claal
Company such as shareholders, employees, creditors, (gl g eeSlandl g copiilally  coplalally ppealil)
clients, suppliers and the community. il 5
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Minority shareholders: They are the shareholders
representing an non-controlling group of the Company
and based on that they are not influential.

Related Parties:

1. Substantial Shareholders of the company.

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

3. Senior Executives of the Company or any of its
affiliates and their relatives.

4. Board members and Senior Executives of
Substantial Shareholders of the company.

5. Entities, other than companies, owned by a Board
member or any Senior Executive or their relatives.

6. Companies in which a Board member or a Senior
Executive or any of their relatives is a partner.

7. Companies in which a Board member or a Senior
Executive or any of their relatives is a member of its
Board of directors or is one of its Senior Executives.

8. Joint stock companies in which a member of the
Board or a Senior Executive or any of their relatives
owns (5%) or more, subject to the provisions of
paragraph (7) of this definition.

9. Companies in which a Board member or a Senior
Executive or any of their relatives has influence on
their decisions even if only by giving advice or
guidance.

10. Any person whose advice or guidance influence
the decisions of the Company, the Board and the
Senior Executives.

11. Holding companies or affiliates.

Controlling Interest: The ability to influence actions or
decisions of another person directly, indirectly,
individually or collectively with a relative or an affiliate
through: (A) owning %30 or more of the voting rights in
a company, (B) having the right to appoint %30 or more
of the administrative team members

Sle s ke pe A58 ¢ sliay ) ) sanlual) A gadlisa
Ledle ) () paakation ¥ iy 48,8

A8Mad) 993 il V)
L) LS 5 g gl 51 A8 8 510) alaa sliae ] 2
g 8l

P

DS Gl ol WSy 5yl Gulaa sleacl 4
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S BAY) ulae sliae e o 0580 S is Al 6
L 1S 5 a8l 5l udsill LS

S 3AY) Gudae slme ] (e ol 0585 A S i) 7
S L) e g pne e 61l i) S
Led Optill LS (4

slamel e ol L elly Al daaludl) cils,all 8
aaasi L pg 8 i il SUS i 50Y) Gulaa
SH %5
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LB b s e 1 5 il LS 5y
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Chapter (2) o e N
Shareholders Equities and General Assembly dalad) Lmaall g (et losall (5 g8a
3. General Rights of the Shareholders Ol Lusall Aalal) (5 gBal) s AGIY) 3alal)

A Shareholder shall be entitled to all rights attached to the | als 4a 515 agull Abaiall (38l aran (aealusall s

share in particular the right to a share of the distributable | (a5 5 E A ZL Y Ge Gual e J gl S 3ol
profits, the right to the Company’s Assets upon | s 3,80 s e (e cual e Jgeanll 4 Gall
quuidfation; Fhe ;lglh; to a_ttend tr:je General Asrfemblly and b )y cparbadl Clinas sina ay ciaal
participate in deliberation and vote on the relevant ALl (Jsed 3 b Ly Ll le sl LY e

decisions; the right of disposition with respect to shares; : s <
. . ) o 438) gall 93 510 Galaa sliac| (il ¢ 48 a0 _uwlu)
the right to supervise the Board of directors activities, and sl 3153 e I e

file responsibility claim against Board members; the right mdﬁ{*‘m‘?jqﬁ‘ éﬁ’ (olball aal e LA
to enquire and have access to information or request oulae Jae ) 381 5 5?5 cJuall ul ) 3305 B datbusall G
viewing the books and documents of the Company, | G5 cosdaall sbacl o adgpud) (5502 ad )5 3,00
including the data and information related to the activities | AS,&) &y e g3a¥) Jia Glagles by ludiny)
of the Company and its operational and investment | juay ¥ Lo 4 laiia¥ly dledall Lehaa) yiuly L@l
strategy without prejudice to the Company’s interests and | 4sil o} 5 Zallall (3 gud) aUai a2 jlaiy ¥ 5 4S y3l) lliany
a manner that does not contradict the Capital Market law G saall sl QY Lsll L)) ALYl )
and implementing rules, In addition, pre-emptive rights to i Al Bmaal) i Alle ¢ s Jlie s
subscribe for .new shgres i.ssued in exchange for cash AS Al s ol e i 13]) &y S Gas Jaall dustal)
unless otherwise specified in the Company’s bylaws or A, b adlaall S b A 305 IS .(wuy‘

when the Extraordinary General Assembly suspends the 6 e o ia SEY) b5 aall bl
pre-emptive rights. Also, to record his/her name in the | < e o le gAYl (8 Gall palundll

Company’s shareholders register and to request to view a Lendse 8 S8 Lo pdii ol Gubu¥) Lgalday 45,50

copy of the Company’s articles of association and bylaws (s sy
unless the Company publishes them on its website; and to

nominate and elect the Board members. s et Lall Adalad) dlalaal)
Fair Treatment of Shareholders

a) The Board is obliged to seek shareholders' rights Crradlosall (36 lea e Jaally s )1aY1 Gulae o ik (

protection to ensure fairness and equality among them.

b) The Board and the Executive Management of the o Bl sbuaall s Allaad) oy Ly

Company is obliged not to discriminate among Dl aney 48 Al Al 5 )laYl 5B Y] Gudae o il (2
shareholders who own the same class of shares nor G sl ana aden s cagu¥) 438 1A SIL) paalisd) oy
prevent them from accessing any of their rights. agic
¢) The Company shall specify in its internal policies the sl . . Cee v .
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c)

d)

5.

a.

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.

The Board shall ensure communication between the
Company and the shareholders based on the common
understanding of the strategic objectives and interests
of the Company by implementing disclosure policy
and conflict of interest policy.

The chairman of the Board and the Chief Executive
Officer shall inform the remaining Board members of
the opinions of the shareholders and discuss these
opinions with them.

No shareholder may intervene in the operations of the
Board or the work of the Executive Management of
the Company unless he/she is a member of its Board
or its management team; or unless his/her intervention
is through the Ordinary General Assembly according
to its powers or within the limits and situations
permitted by the Board.

Shareholders Rights Related to the General

Assembly:

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.

. 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. The external auditor may
invite the assembly to convene if the Board does not
invite the assembly within thirty days from the date of
the external Auditor’s request.

. The Company shall announce the date, place and

Agenda of the General Assembly, at least 21 days prior
of the meeting date. Invitation must published on the
web site of the Company, One wide spread newspapers
distributed in the province where the company’s head
office is located in Saudi Arabia and on Tadawul. The
Company may use modern high technology to
communicate with the shareholders.
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d. 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 and avail the
electronic voting to facilities the wvoting to
shareholders.

e. The Company 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.

f. 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.

g. 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.

h. The subjects presented before the General Assembly
must be associated with sufficient information
enabling the shareholders to make their decisions.

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 therefore 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.

i. 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
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by a number of stockholders representing at least 5%
of the Company’s share capital.

I. The Company may amend the agenda of the General
Assembly within a period between publishing the
announcement and the date of convening the General
Assembly meeting, provided that the Company shall
announce it.

m. Shareholders shall be granted the opportunity to
effectively participate and vote in the General
Assembly meetings. The meetings of the General
Assemblies of shareholders may be convened and
shareholders may participate in their deliberations and
vote on their resolutions using methods of
contemporary  technologies pursuant to the
Regulatory Rules and Procedures issued pursuant to
the Companies Law related to Listed Joint Stock
Companies.

n. The Board shall separate each of the matters listed in
the agenda of the General Assembly meeting as an
independent item, and not combine significantly
different matters under item, and not combine the
businesses and contracts in which Board members
have a direct or indirect interest under one item, for
the purpose of obtaining the shareholders ‘vote for the
item as a whole.

0. The Company shall ensure recording the details of the
shareholders who desire to attend at the Company's
head office prior to the specified time for convening
the assembly, unless the Company's bylaw state other
means.
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6. Voting Rights

a. 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.

b. 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.
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¢. 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.

d. 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.

e. The Company follows the method of Cumulative voting
to elect the members of the Board of Directors in the
General Assembly.

f. Modern high technology can be used to vote by
shareholders in accordance with regulators instruction.

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

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

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

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

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

7. Appointing the external auditors of the Company,
specifying their remunerations, reappointing them,
replacing them and approving their reports.

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

9. 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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10. Permitting a Board member to have direct or indirect
interest in the business and contracts that are executed
for the Company's account:

11. Permitting a Board member to take part in any activities
that may lead to competition with the Company, or
competition in any of its activities, in compliance with
the provisions of the Companies Law and its
Implementing Regulations, provided that such
authorisation shall be renewed annually.

12. Forming the Audit Committee.

13. Monitoring the compliance of the Board members with
the provisions of the Companies Law and Its Implementing
Regulations and other relevant laws and the Company’s
bylaws; inspecting any damage that may occur as a result
of their violation of such provisions or mismanagement of
the affairs of the Company; determine the liability resulting
therefrom and undertaking the procedures it deems proper
in this regard pursuant to the Companies Law and Its
Implementing Regulations.

14. Resolving to withhold from setting aside statutory
reserve when it reaches an amount equal to (30%) of the
Company’s paid share capital, and resolving to distribute
the surplus of such percentage to the Company’s
shareholders in financial years where the Company does
not generate net profits.

15 . Using the Company’s consensual reserve, if such has
not been set aside for a specific purpose, provided that
using such reserve shall be based on a proposal
submitted by the Board and used in ways that benefit
the Company or the shareholders;

16 forming other reserves besides the statutory reserve and
consensual reserve and disposal of the same;

17 Setting aside amounts from the Company’s net profits to
set up social organization for the benefit of the
Company’s employees or to assist any such existing
establishments in accordance with Article (129) of the
Companies Law.

18 Approving the sale of more than (50%) of the assets of
the Company, whether in one or several transactions
within a period of 12 months from the date of the first
selling transaction. In case selling these assets includes
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what falls within the powers of the Extraordinary
General Assembly, approval of the said Assembly is
required.

B- Extraordinary General Assembly:
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.

1. 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.

2. 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.

5. 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.

6. Resolving to form a consensual reserve for the
Company as provided for in its bylaws to be set aside

for a specific purpose, and the disposal thereof.

3. Approving the Company's shares buy-back.

4. Issuing preferred shares or approving their buying, or
converting ordinary shares into preferred shares or
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converting preferred shares into ordinary shares as per
the Company's bylaws and the Regulatory Rules and
Procedures issued pursuant to the Companies Law
related to Listed Joint Stock Companies.

Allocate Shares that are issued upon the capital
increase or part of them for the employees of the
Company, and its affiliates or some of them, or any of
them.

. Issuing debt instruments or financing deeds convertible
into shares, and stating the maximum number of shares
that may be issued against these instruments or deeds.

suspending preemptive rights of shareholders in
subscribing for the capital increase in exchange for
cash or giving priority to non-shareholders in cases as
deemed in the interest of the Company if so is
provided for in the Company's bylaws.

. The Extraordinary General Assembly may issue
resolutions that fall within the powers of the Ordinary
General Assembly, provided that such resolutions are
issued in accordance with the issuance requirements of
Ordinary General Assembly resolutions which require
that the absolute majority of shares be represented at the
meeting.

Management of the Shareholders’
Assembly

. The Shareholders' General Assembly meetings shall be
chaired by the chairman, his deputy (if the chairman is
absent) or whom is delegated by the Board of directors
of its members (when the chairman and his deputy are
absent).

The chairman of the Shareholders' Assembly shall
commit to grant the shareholders the opportunity to
effectively participate and vote in the meetings of the
General Assembly, and avoid any procedure that may
preventing their attendance to the assemblies or the
exercise of the voting right. Shareholders shall be
informed of the rules governing such meetings and the
voting procedures.

. Shareholders are entitled to discuss matters listed in the
agenda of the General Assembly and raise relevant
questions to the Board members and to the external
auditor. The Board or the external auditor shall answer
the questions raised by shareholders to the extent that
does not jeopardise the Company’s interest.

. Shareholders shall be granted access to the minutes of
the General Assembly meeting; and the Company shall
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provide the Authority with a copy of such minutes
within (10) days of the date of any such meeting.

5. A Company shall announce to the public and inform the
Authority and the Exchange, as per the rules prescribed
by the Authority, of the results of a General Assembly
meeting immediately following its conclusion.

8. Conditions for attendance by proxy AUS glly ) gadand) oy guda ALl Bakal)
The shareholder may delegate another shareholder to attend s B Al Laalise — 408 — aie S g aaluall
a meeting of the General Assembly in accordance with the A0 Lol gzl (6 g dalall dnanl) g laial
following conditions:
First: The proxy must include the following basic A ) cila glaal) JuS g3l) Cpanaay a3
information:
Full name of the shareholder or the name of the company | sa Lal (5 dsall ol 3500 aul of bl ) anluall aul
or firm in accordance with the Commercial Register entries. ol Jadl A s
Number of shares aguY) 22e
a. Number of Civil Register/Commercial Register of the pdlsall (s laill Jaidl / Saall Jall 85
shareholder
b. Full name of the representative. Lol IS0 anl
Number of Civil Register of representative S Sad Jad) 8 e
d. Name and job title of the person who signed the proxy, | QS gl (e 5 ga (38 55 Of Ao — S5l e ddagaul 2
provided that a copy of the legal power of attorney shall Le a3 ds sl s oS Alla dde yill
be attached if the signatory is a legal attorney.
. Date of the proxy. Sl i 5
f. Type of assembly meeting for which the proxy letter is Led ) ganll S gl o) jpall maall de o3
granted.
g. Second: To accept the Power of Attorney, the A jaalindl g5 S gl ) gal o iy (LG

following elements shall be provided:
It must be explicitly stated in the legal power of attorney opan A JS ) Ga e da) ja QYIS 8 aill iy
the right of attorney to attend the general assemblies of the 25 Aoy paill g daalisall Ul El A geall Clizaall

joint stock companies and voting on the items listed on A8 el (e Sl 68 o e ddleed Jgan
their agenda and the attorney must be a shareholder of the

Company.

The attorney must be issued by a shareholder or his legal e e ool alS S anlias (e 1 oba S 6l 5 o5
attorney from one other than the employees of Company Sl o5& s Ll 1l Galae sliac 51480 ok ga
or members of its Board of Directors. The Power of AU Clgal) (saa) e s

Attorney shall be duly authenticated by one of the
following authorities:
1- The Chamber of Commerce & Industry whenever the | alasy Lusiia aaludl S e dpeliall 4y jlaill 48 all
shareholder is a member therein, as well as if the | i, lacl duads ol A< 50 aaluall (IS 13) Jlall Gl
shareholder is a company or corporate body.

2- The Saudi banks provided that the shareholder has an s lia S gall (560 of Ay 3 dn ) il 2
account in the certified bank. dad) Sl

3- The authority in which the shareholder desiring in the Sl A e )l aabuall Ly Jary Sl dgall 3
Power of Attorney works. (35100 agd (ad el alail) o Jaall s 4

4- Notary public or Persons licensed for attesting.

5- One of the governmental agencies. e Sall Cilgall saa) 5
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A

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

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.

In case of shareholder is a legal person established
outside the Saudi Arabia, the article 49 of Regulatory
Rules and Procedures issued pursuant to the
Companies Law relating to Listed Joint Stock

Companies will be implemented.

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

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 one
wide spread newspapers distributed in the province
where the company’s head office is located in Saudi
Arabia. The Company may invite the General and
Special Shareholders' Assemblies to convene using
methods of contemporary technologies. The second
meeting shall be considered as having the quorum
irrespective of the number of participating shares.

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
Company may invite the General and Special
Shareholders' Assemblies to convene using methods
of contemporary technologies.

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:

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.

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.

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.
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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 determine the amount of dividends and
the procedures for payment shall be made by the Board
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.

3. The Declaration of dividend payment shall explain the

following:

e 4-1Declaration of dividends.

e The amount of dividend per share.

e Payment period of the dividends.

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

6. Profits Distribution :

Firstly: Reinsurance business accounts.

Reinsurance operations accounts shall be separate from
the statement of shareholders' income as follows:

Reinsurance business accounts

1. A separate account shall be set up for the earned
premiums, reinsurance commissions and other
commissions.

2.A separate account is set up for the losses incurred by
the by the company.

3.At the end of each year, total surplus that represent the
difference between total premiums and claims less paid
commissions, marketing, administrative, operations costs
and technical reserves according to the regulatory
framework.

4. The net surplus shall be determined as follows:

To add up to subtract from the total surplus indicted in
sub-section (3) above the insureds' investment income
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after calculating their returns and deducting the accrued
expenses.

5 Net surplus distribution shall be done either by
distributing 10% for the insureds directly or by rebate of
their following premiums and forwarding of 90% to the of
shareholders' income statement.

Secondly: Shareholders income statement.
Profits accrued from Shareholders’ funds investments, shall
be subject to the rules set by the Board of directors.

Shareholders’ proportion of the net surplus shall be as per
subsection (5) of item Firstly of this Article.

Thirdly: Zakat and Reserves.
1. The due sums for Zakat and income tax to be set aside.

2.10% of the net profits must be set aside to build up the
statutory reserve of the company. The ordinary General
Assembly may resolve to stop such deduction when the
said reserve amounts to (30%) of the capital.

3.The ordinary General Assembly may, in determining the
dividend out of the net profits, resolve to create other
reserves in such an amount as to insure continued
prosperity for the company or the payment of as steady
dividends as possible toshareholders.

Fourthly: Entitlement in profits.

A shareholder shall be entitled to his share in the profits as
soon as the General Assembly adopts a resolution on the
allocation of profits; such resolution shall show the payable
date and distribution date. Shareholders registered in the
shareholders register shall be eligible to profits at the end
of the day specified for eligibility. The Company shall
notify the Capital Market Authority —without delay — about
any decision or recommendation for profits distribution.
Subject to the prior written approval of the Saudi Arabian
Monetary Authority, profits to be distributed amongst the
Shareholders shall be paid at the place and times specified
by the Board of Directors in accordance with the
instructions issued by the Ministry of Commerce and
Investment.

Fifthly: Company’s losses.

If the losses of company total half of its paid-in capital at
any time during the fiscal year, any official of the company
and or the auditor, as may have come to his knowledge,
notify the chairman thereof, and the chairman immediately
notify the Board which must —within (15) Fifteen days of its
knowledge — call an extraordinary General Assembly
meeting within (45) Forty Five days from the date of
knowledge of such losses; to consider whether to increase or
decrease the capital — in accordance to the provisions of the
Regulations for Companies - to the extent required for
reducing losses below half of the paid-in capital or whether
to dissolve the company before the expiry of the term
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specified in its Article of Association. The Extra Ordinary
General Assembly's decision shall be published in the
electronic site of the Ministry of Commerce and Investment.
The company shall be considered dissolved by virtue of the
Regulations if the extraordinary General Assembly has not
convened within the term specified above, or if it convened
but failed to make a resolution on the matter, or if it decided
to increase the capital in accordance with the conditions
prescribed in this Article but the entire capital has not been
subscribed for within (90) Ninety days from the
extraordinary General Assembly's resolution for capital
increase.

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 at least 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.
¢) 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 bod, the imposing authority and the measures
undertaken to remedy and avoid such non-compliance in
the future.

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):
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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.

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) qualifications, and
experience and their current or previous Board member
or manager.

C) A brief description of the competencies and duties
of the committees 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 (collectively), in addition
to a description of any performance-linked incentives
available for members of Senior Management. As per
the corporate governance regulations issued by Capital
Market Authority (Article 93)

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.
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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 and the opinion of the Audit Committee with
respect to the adequacy of the Company's internal
control system.

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

U) Procedure taken to the Board to inform its members
of the shareholders' suggestions and remarks on the
Company and its performance

V) The Audit Committee’s recommendation on the
need for appointing an internal auditor for the
Company, if there is no internal auditor.

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

X) Details of the Company's social contributions, if
any.

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) Sl L)
Board of Directors B0 Gulaa
12. Board of Directors 30y (ulaa 1 e AL Balal)
Chairman of the Board Bl (daa ()

The Board must choose a non-executive Director as | <l ¢ pdaall 40l )l o281 pe gime Al Gulaall e

chairman of the Board, and also the Board may selecta | 1§, s ) sl Lol o e sume HUEA) jsa
non-executive member as  Vice-Chairman (after | (s 3all dnilaa a2c
obtaining no-objection from SAMA)

The Board shall authorize the Chairman to organize its | Gulaall Jlee audaiil ulaall Gud ) G st 5 Y alae o iy
activities and grant him or her the necessary powers to | sl JMAY) (50 adge £laY LoD clbadall 4asiags

discharge his or her responsibilities. coalaall iy cilial s Jai s Al 481 530 5 48, coldlaie
In addition to any other regulatory oOr SUPErvisory | vy i . e cadadl sliact aal€ ailal s culs
requirements and to the duties of Board members, the w il peanl
duties of the Chairman shall include but not be limited to "

the following:

a) Organizing the Board's activities, including setting the | Juel Jslaa aay @y & Loy Gudaall Jleel aplas (I
agenda for Board meetings in consultation with the | ( ulaall cliaciy i) (ud ) aa bl Cilelaiall
CEO and other Board members, presiding overboard odaall a5 5 e Gl a1 pudaall cilelaial (i
meetings, and overseeing the process of providing the Lealing oyl 5 e gheally
Board with information and reports. .

b) Representing the Company before judicial bodies and | <@l e al jaY 5 dyilaasl) Cilgall (,LJ A8l Jiiai (=
supervising the relationships between the Board and SAY daa il g Adaall Cleall 5 Galadd) oy
internal and external parties.

¢) Supporting the Board’s efforts in promoting higher | sulaas (s siway 2l Y1 8 3 0Y) Galaa 29 o2 (2
standards of corporate governance and ensuring | s xil sl g dadai¥ly al NI e oS 5 AS LI AaS al)
compliance with applicable laws and regulations at all <ls ) e A AL
times.

d) The Chairman’s responsibilities shall not overlap with | 531 Galae Gty il sise G Jalu @l ¢ 5 YT cang (2
those of the CEO. The responsibilities of the Chairman | s jlay) jalae usi ) e angs 2888 (i H1) Sl gisa
of the Board shall be restricted to his or her superviS(_)ry OS5 W Al algally ALl axe 5 81 Yo g ol Y
role a_nd_ _ _shall not extend to the executive ) ) paliaid) (e
responsibilities reserved for the CEO.

e) It is prohibited to conjoin the position of the Chairman | caais gi; 3oRY) (s Gt ) cuaie (m aaall laag (&
of the Board with any other executive position in the | i il o Caiidl geasll ciaie Jie 4880 (g
company, such as the Chief Executive Officer (CEO) or lall ad) o dM\
the Managing Director or the General Manager.

f) Ensure that the Board conducts its activities | e J535 ()55 A shsar allecl o sy Gudaall o (e 2SN (o
responsibly, without unduly interfering with the Agbdal) 488l Gllee 8 )y
Company’s operational activities.
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g) Convening periodic meetings with the Non- executive
Directors without the presence of any executive officers
of the Company.

h)Notifying the Ordinary General Assembly while
convening of the businesses and contracts in which any
Board member has direct or indirect interest, the
notification shall include the information provided by
the member to the Board; this notification shall be
accompanied by a special report of the Company's
external auditor

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, integrity, competencies, abilities to
lead and guide, financial knowledge and physical
fitness to effectively perform his or her role and
discharge his or her responsibilities.

Responsibilities of the Board of Directors:

As per the Corporate governance regulation issued by
Capital market Authority (Articles, 21,22 and 30) and
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  and determining the most
appropriate capital structure for the Company, its
strategies and financial objectives, and approving all
kinds of estimated budgets;

Ol 2 510Y) Gadae slme ] g 52 ol Latia ) ke (B
45_)&\‘:495_\&“395‘ Jgan (g5

asiall 5 Jlee YU laaliadl die Zpalall Aalall Lpmaall £301 (&
2 sl il dalians Y Gulae eliac aaY (S5
Lga ) e slaall & 3LV 138 ety o) e Lgh 3 pdilae
Ge pald L il 138 (38 5 Ol 5 3,10Y) Gelaal gaiaall
buall aal 5

25 Y pulaa (o oSS

Go Lalia SU 3aY) (udae 0S5 el o g -1
s Ji ol Hsm ¥ JlsaY) mea s colia) gliac Y
claact Gl f (psme e Cpliival)l (udadll sliac
ST gl aladl)

M sall Cam (e g sl ple IS Gulaal) Wiy of sy -2
el @Vl calise 3 @l jlgall 5 3 sl s 48 el
On il (6 sinar geme S aay o aag LS A8,
3ol g Aal il g 3 jleall g 3 Al g A8 yeall g DA 3l
AL A A6 el g 3ol g ana gl salal)l e
(Jlad (S0 A1) gsa g 0 ) 5y pLAL sl

<5 ) (udaal Aoyl Ciilda o)

L sl 4 o 3 0lall S sall sy e latiid
Clalaial) slel e & 5 (30 salall 3 22 33lall 5 21 s;ux\)
Gladlall aiea 28581 5 ) palae (J g Aalall dumaal)
A8, (e Al A4l sesal) (i (g 51y Ao 35U Ll
A e s o Llad J<8 o5 (Sa padadll e
Jaa) quiad el oy llael ans ALl g Al
3oY) Galae by el Badaa pe ol Rale Chliay 68
Al Cailds

Ll 48 La 5 Cilaa] a5 5 A8l A iuY) saldll (1
RETNH R

Ll Dlilaall 5 Apagl yiu¥) Jaladl) 2w e Gl 51 (2

Sle CalpaY) s Al ) e ) Ol st

Gl yall 5 dled J saty) Cllai A )l Adland ) culsad)
Waaldie| 5 AS LAl 8 ddph sl g dpepdatill JSLell 4y ) 5al)
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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.

13) The Board shall, based upon a proposal from the
Audit Committee, develop the necessary policies and
procedures to be followed by Stakeholders when
submitting complaints or reporting any violations,
facilitating the method by which Stakeholders
(including Company employees) report to the Board
conducts and practices of the Executive
Management's that violate applicable laws,
regulations and rules or raising doubts as to the
financial statements or the internal audit controls or
others, whether such conducts or practices are against
them or not, and conducting the necessary
investigation in that regard; also maintaining the
confidentiality of reporting procedures through
facilitating direct contact with an independent
member of the Audit Committee or other specialised

Lginal o5 Al Clel ¥l cluludl e 48 54l (3
Aakiie ddiay Lghoad g

LS (e ST 5 A8 Al Al 28 ) alas 481 ye g a5 (4
ALllad

alaial) il A8 L LIS 350y ol Al ey ans (5
B alusa s ) gy gl o5 Led )l

ic) Al OS) el A Gudadall b sal) jusi s JLisd (6
Y Alie dubn Ll 48,800 G e SW 5 ((Aalad)
Asllaal) el ey g Janll Do e ) 55 anlia oy

L)l 4S50 lal A8l e Wladl 3 aY) e Gl (7
codaall lasasy ¢ laY) Calaaly

Allall bl 5y &) ad ks A8l 31 Dl (e 2SU (8
Zhady) Al dag e

8 Y e o agd (e 5all mllias dlas (laa (9

Ge S5 4,80 LS all Sulaas (s siuar <lEY) (10
8 YT a8 AR 1l il U1 g AadasYL o) AV

AEAT ulae dlaie) s 4S50 8 A sal) S 3y 5 (11
Adlle

@ oo 3Rl daal yall Asall A U Cladtall #ie (12
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330 o gy WS Ledlee s Ll Lgaliag 3l il slasll
3V Aaind (e 2SN A ) g juiall Syl aas Gudaall
CmlRall ) el Claea 6 g <l jladiny Ulal)

G -Anal jall Ll 2 y8) e el 3 )oY Gl e (13
& glbaal) Gl Lgaiiy il ) o) 5 il (e a3 L
Ble) e ae ddllaall e jlaall e E LY ol an) IS aai
o Gsllall ped Ga) llad) Claal £ s
(e Aadill) 3 )Y e ey 8 Lay 3 1aY) (alaa (S )
el il 5 2l sl g Aabast) Callas il jlan sl il s
A 0 Akl ol Ailall ) g8l Ay ) i Ayl
agign) sa 8l il ells CilSh o) g e sl Ada0A
e aliall s ¢ Ll a D) sl o) jal s ¢ (S5 Al
sy bl Juai¥l ey £30Y1 Sl ) A e
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Page 28 of 55




oal_cl
Saudi Re JJ

committees; appointing an employee to receive and
address complaints or reports sent by Stakeholders;
dedicating a telephone number or an email address for
receiving complaints; and providing the necessary
protection to the Stakeholders.

Board nomination 3 0N alaa gliac 2 8 cilgd ol
The Board nomination process shall take into account 2B Gulae A eliac V) s 3 led ya) 34l of oy
the following: s b e liie )

a) Allowing sufficient time for receiving nomination | 5 la¥) (ulas 4 geaal s il illla auadil ColS 28 g olac (i
proposals for Board memberships and shall remain | ¢ J8Y1 e jed 330 W side a5l Qb Jlay off e
open for at least a month from the date of the ey gt
announcement

b) Reviewing nomination proposals for Board | i il bl dul ju LKA 5 Gl Al Al WL (@

memberships by the nomination and remuneration | ciua gill s cllaaSal aws (335 51 5 5 1o Galae 4y guanl
committee and documenting any findings and PO IR
recommendations.

¢) Obtaining SAMA’s written no objection prior to the | (s Lﬂ;i LAl 38 AU L pall dailas p2e Je Jpaall (z

appointment of any Board member. osladl clac

d) Providing shareholders with adequate information on | agi3a sa g Cusd yall J g 8IS Cila glaay Cpaalisall 2 35 (2

the candidates’ qualifications and relationships with the | & Jiy 5 a0 jlidl e Cypaill 8 48 Al agilddle
Company prior to _votmg_.The Co_mpany §hal| make 81 Lealsay utipll LS e 2 Glaglaall 028 (e dds
copy of the mentlgned mformatlo.n available in the s S
Company's head office and its website.

e) Applying the Cumulative Voting Method when voting | dmeall & Cy guaill ie  SI ) Cy guail) o sl alaie) (=
in the General Assembly for appointing Board oY) Galas sliae et e Zalall
members.

f) Notify SAMA when a nomination proposal for Board | 4 guaal & il Sllh (e L;i by die dewsall 30 (5
membership has been rejected and must specify the ol bl s & palaal)
reasons for the rejection.

g) The number of Board candidates presented to the | &z sai cpdll s jla¥) ulaal cpad yall 23e (35 O o Wl (z
general assembly for voting shall exceed the number of | - &< syt 80 giall acliall aae dalal) inaal) eui »3\.“3
available seats in order - to provide the general | sl e JLRY) diai dalad) dsaall sal
assembly the opportunity to select among several paidndl o alad) Al b Cuseadll Ll

cand_idates.Voting in the Qeneral Assgmbly shall be oo ALAN calel ol e saY) Gdae &gl
confined to the Board nominees whose information has Teusle
e

been announced.

If the position of a Board member becomes vacant the | sulaal (Say 6 jla¥) Galas (A gime cuaie Hsad Js (8
Board can, after obtaining SAMA’s prior written non- | ¢ U< ddsuall Ao sall dnilas pie o J pand) a3 laY)
objection, temporarily appoint a new member to the anll 30y i Ll e Ll il o Tagaa T siae Cpn ¢

vacant position for the remainder of this or her | ;. ; Ol o el 138 e 281 sl 255 o e ¢l
predecessor’s term, provided that such appointment is i - )

presented for approval at the next General Assembly.

Page 29 of 55



oal__c]|

Saudi Ré/

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.Also shall not be a member
of the Boards of Directors of more than five listed joint
stock companies at the same time.

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 honesty,
loyalty, and care 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 also members shall attend to the
interests of the Company and its shareholders, and
prioritise them over their personal interests.

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, 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
fulfil their respective roles and shall comply with all

SN Gulaa glias)

Oulaa 1 ume 3808l Gulae gine 58 O s Y (1
) 5l oAl e i sale) i/ 0l 48555 1)
elli & 4l ualiall aaf Jady of ) 4a ddiiall (sl
olae Ay gume 50Y) Gudae gme Jady ¥ Ol IS
b ol (b dasie Faalie S8 (uad e ST 3 1Y)
Aa) gl

gl Gl ) agalanai) ie Gulaall slimef pady (2
aalge dny Gpai ey game JS a5 Ol A
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Al ld il gl 5 Al e 5 Agal il ghalad
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laws, regulations, and rules issued by SAMA, CMA and
any other regularity bodies at all times.

10) Notifying the Board fully and immediately of any
interest, either direct or indirect, in the businesses and
contracts that are executed for the Company's account,
the notification shall include the nature and extent of
such interest, the names of concerned persons, and the
expected benefit to be obtained directly or indirectly
from interest whether financial or non-financial. The
concerned member shall abstain from voting on any
decisions issued.

11) Notifying the Board fully and immediately of his/her
participation, directly or indirectly, in any businesses
that may compete with the Company or lead to
competing with the Company, directly or indirectly, in
respect of any of its activities and recording such
notification in the minutes of the Board meeting. The
conflicted member shall abstain from voting on the
related decision in the Board meeting and General
Assemblies. the chairman of the Board should obtain an
authorisation of the Ordinary General Assembly, once
convened, of the competing businesses that the member
of the Board is engaged in, after the Board assesses the
board member's competition with the company's
business or if he/she is in competition with one of the
branch activities that it conducts in accordance with the
procedures approved by the Board, provided that such
businesses are assessed on annual basis.

12) Resigning from the membership of the Board if he/she
is unable to fully fulfil his/her duties in the Board.

13) 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.

14) An Independent Director of the Board

shall effectively participate in expressing his/her
independent opinion in respect of strategic issues and
the Company’s policies and performance and
appointing members of the Executive

Management; ensuring that the interest of the Company
and its shareholders are taken into account and given
priority in case of any conflicts of interest; overseeing
the development of the Company’s Corporate
Governance rules, and monitoring the implementation
of the rules by the Executive Management.

) ol ) gl Bl 3 ondl Ko 5 Al
'C'_M:‘;\)“ @A;‘N;

JalS JS 5 )la¥) Gl &30 3 )Y Gulae suae (e(10
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13. Meetings, Responsibilities, and work mechanism 430 9 'gaa 9 BV Gulaa cilolaial: e AN Balal)
of the Board of Directors: dlas A4)

The Board’s meetings shall be held on a regular basis and | ¢ e ¢ dalall ches WS 5 4y ) 3 Aday Galaall Cilelaia dias
as needed. The Board shall hold at least four (4) meetings | s cileldal (4) oo il paladl Clelaial 2e o Y
every year and at least one every quarter .The Board | _{ .cf Se el A0 UK U e aal g glaial dllia ¢ £,
member_;_r:i\_/e to a.IIO(I:a;e. sufficienttin:_e to ca:cry oultgthei(; Lt ol sinnas g Sl GilS iy maeadd 3,031 ulaa
responsibilities, includin reparations for Boar P Ry ol olly
meZtings, and the permangnt apndptemporary committees ‘ufdb wm‘,,uléﬂ..b UM‘ ubu'ﬂ. ) s

glain Gulaalls seadlla 8 jsams ) s o Ga pall

and shall be keen to attend such meetings. In case the by ¢ A d) i) Joes) B s e sl s sel L
Board is called for an emergency meeting, the invitation | & ¢ *#5 S RGBSR
‘\ﬁ\.l.\ e cleac é&: dLAQ\}” d}h &)ﬁ AL o2a

shall be served through any of the means of modern -
communication technology available, and in this case the | <k sl 4ty 35e2 (o ol Gulaal) aaiag LS plaiay)
agenda shall be circulated to the members at the | JS ) glaiadl sseall Jhu) Gungs seliac (n (G guac
beginning of the meeting. The Board shall meet upon the | )5 (e JBY) e bl ded (8 Gudadl sliacf (o guac
invitation of its chairman or upon a request from two of | il slaall 5 335 5l 5 ¢ Laia¥) Jlael Jsan L Gl 5 glaiayl
its members. The invitation to the meeting shall be sent to (ot JSE plaay) die &L,Aj‘y\ g i ol Le da )
each of the Board members no less than five days prior to | j.j j,. 1 Gl e glaa¥l LV ssell Jlay) sas

the date of the meeting accompame_d by |ts_agenda and | . . oo Ji e OO L) e sleall 5 G5 15 g Laia Y]
the necessary documents and information, unless R T
gladia¥l & )b Js LUl

circumstance require convening an emergency meeting,
the invitation accompanied with the agenda and necessary
documents and information may be sent within a period
less than the five days.

Remarks of the Board Members S Gulaa plizas | s sala
a) If any member of the Board has any remarks in respect | ¢laf Jla il sale 5 5J2Y1 Jae sbiae (g ol sl (13 (I
of the performance of the Company or any of the | 1.4 &) als A g paad) e g sall G sh o AS
matters presented and which was not resolved in the 6 5 ol 233% La (s s Lo 55 onh ¢ Gl g Ll

Board meeting, such remarks shall be recorded and the 5 e gLl imna b el el ya) (3 0343
procedures taken or to be taken by the "

Board in connection therewith must be set forth in the

minutes of the Board meeting. ¢ odaall S dae LD B Gulae g o2 1) (2

b) If a member of the Board expresses an opinion differs ) - odaall plaial jumne (8 Juadills 4l ad
from the Board resolution, such opinion must be | 333 Ge 3Y 3V Gdae Gleldialy Bl Lads
recorded in detail in the minutes of the Board meeting. s Adul a3l e YL

In respect of BOD meetings, shall taking in the
consideration the following:

 Non-Executive members of the Board shall hold closed | ¢ Adlae cilelaa) il el Gadaall sliac] ey o
meetings, without the presence of Management | (Say Al A 3 % JY e syl sloacl ) gian
members, at least once every year. Staff of the control | Caitlay suic of 55e0 il Sl (sl cloacd
flr:nctions car:‘ b;: ir;\lvitedE to attgnd thesebmee:]in%s_, upcr:n e Gad) cileldial Cleliia¥l ol gumal 443 )
the request of the Non-Executive members holding the oo lea a5 4S80 el e (s 5003 G Gedanall

meeting. The Board meetings are confidential and the adll Al Las Y3l e Laial aal | gumal 5 sl (g 50
Board may call any experienced persons whether from | =~ © " 7 . T T
the personnel of the Company or external ones to o ‘55 A
attend one of its meetings to present any data or S e cusall Ga Al 055 Yy e sn sl
clarifications required by the Board, provided that they alaall
shall not participate in the rest topics and they shall
have no voting rights in the Board's decisions.
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e Minutes of the Board meetings shall be recorded, | cr aY) sbacll an il 3,l0Y) (ulae (uii) o o

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 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 Articles 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
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Board or the Executive Committee, as the case may be,
with regard to such matter or proposal.

e 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.

e 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.

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-making. Executive Management shall
submit periodic reports on the exercise of such
authorities delegated. The Board may, within the scope
of its competencies, delegate to one or more of its
members or committees or a third party the performance
of a specific function or functions.

e 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.

e 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 fulfil
their responsibilities and tasks effectively.

Professional and Ethical Standards

The Board shall establish a policy for professional

conduct and ethical values at the Company, which shall

particularly take the following into consideration:

1. Ensuring that each member of the Board or the
Executive Management and employees perform
his/her duties of loyalty and care to the Company, and
undertake the measures that may protect the
Company's interests and contribute to its development
and increase its value, and shall, at all times, prioritise
the Company's interests over his/her own interests.

2. A Board member shall represent all shareholders of
the Company and take all actions to achieve the best
interests of the Company and its shareholders, while
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protecting the rights of the other Stakeholders rather | 5 )ay) sac ol 5 ))aY) alaa geme JDaiul 2 dlshall 4
than only the interests of the group that elected him. | 4 iald dalias Bsatd Cang b o) dsaiad 4l
3. entrench among the Board members and Senior oy
Executives the principle of compliance with all e ) sas 4S5 J el Jlantiad i e aglll 5
reIevant_Iaws, regulations and instructions; . Al JDaiel e Lilals 35,80 el el e
4. Preventing the Board members or the Executive Aot allas 3iadl )5l id. 9l
Management from abusing their positions with the | " SR S =
&_\Jﬂy"m)ua(akum“sjm‘sﬂﬁddc\jﬁea‘j 6

aim of achieving benefits for himself/herself or a third
party. J s la A8 b Aalall ddaall e glaall e o SUaY)

5. Ensuring that the Company’s assets and resources are | “3& 3315 3,0y (ulae slmel saliiul (50
only used to achieve the Company’s purposes and | sl (& ¥) (add 5Y e ~lad)) o Lgia aa e
objectives, and not to achieve personal interests. Laldai s i) o s yaall

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

14. Delegation of the Board Authorities: S0 alaa ciliadla (ol ¢ ds dayl )l Balal)
Within the limits of its statutory powers, the Board shall | (s (asiy o dsalaill aibada 3g0a & 5o sl
have the right to authorize one or more members of the | & ol elal) (udadlly cailact (o SST 5l aal ol allac
Board or other non-members to handle certain | &, a5l g Jasd (e Cudaall oy siill SR PR Lﬁi
assignment(s). The Board may also cancel this PR
authorization at any time. However, the authorization
shall not relieve the Board of its responsibility in
accordance with the laws and regulations.
Conflicts of Interest and Related Parties a3dal) o3 cal Y tdlaal) (i jlad aulats
Board of director shall implement the approved Conflicts
of interest policy which contains Avoiding Conflicts of Ll s Al Gl Aol 5 1aY) 55 laY) Gudae e
Intergst, Dlsclosu_re of_ Conflicts of Interest by the il 5 llaall (o jla in (a3 5 Baainal) elliadll
Nomme_e, Compe_tlng with the_ Cqmpany, Concept of the Juei aseias A<l Audlis allead) bt oe il
Competing Businesses, Rejecting the Renewal of . L. . o s
o ) oo i Jsfy pad il aaad (yad ) L ohy (Al SV Andlial)
Authorization and Accepting Gifts including clear o e L Aty eyl i Ui Ly Lagl
_ cdlaall 8 (o jla Lo Uiy a8 30 Jlee Y 22 0 i)
to commencing the activities that may lead to such sl A sl iU Gl Wl 5 yim el 138 ¢ 585 i |

procedures for disclosing conflicts of interest prior

conflicts and obtaining authorisation or the (49-43) 3 sal) L) G5 sl D e
requisite approval (as per Capital market Authority’
corporate governance regulation articles 43-49) ABEAY 5 ZLady)

adle )yl s rladdl 4y S b A 98 ¢a s oY) Galae S
The Board assure of existing writing the policies, et%‘fbgj‘jx‘,c,%wu%@d“fwg\fw%jj
procedures and supervisory rules related to disclosure Lo slel e o ARl Leasl sy Al 5l oty IS, 20
pursuant to the disclosure requirements provided for in ) ) e
the Companies Law and the Capital Market Law, as the | 0S8 2adke rlad) cullul Clulpal) ol auais of 1
case may be, and their implementing regulations, taking | <esteall e g Y (e mlbaall Gilanal 5 Gaaalodll

into consideration the following:

Disclosure and Transparency
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1. Such policies shall include proper disclosure methods
that enable the shareholders and other Stakeholders to
access the financial and non-financial information
pertaining to the Company’s performance and
information in respect of ownership of shares, and to
obtain a comprehensive view of the Company's
position.

2. Disclosure to shareholders and investors shall be
made without discrimination in a clear, correct and
non-misleading fashion, and in a timely, regular and
accurate manner in order to enable shareholders and
other Stakeholders to exercise their rights to the fullest
extent.

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

4. The disclosure policies shall be reviewed periodically
and their compliance with the best practices.

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. Ifitis 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.
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f.

j.

k.

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

. Upon expiry of the membership of any of the Board

members by any means of termination, the Company
shall inform the CMA and the exchange portal
immediately along with reasons for such termination.

. Subject to the applicable disclosure requirements,

SAMA and CMA 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.

. The General Assembly shall have power, at any time,

to dismiss all or some of the Board members.
The Board can, by a majority vote of all Board

members, dismiss its elected Chairman at any time.

If the General Assembly rejects granting the

authorisation to compete with the Company or any of its
activities, the member of the Board shall resign within a
period specified by the General Assembly; otherwise,
his/her membership in the Board shall be deemed
terminated, unless he/she decides to withdraw from such
contract, transaction or competing venture or regularise
his/her situation in accordance with the Companies Law
and its Implementing Regulations prior to the end of the
period set by the General Assembly.

.If a member of the Board resigns and has comments on
the performance of the Company, he/she shall submit a
written statement explaining such comments to the
chairman of the

Board and such statement shall be presented to the Board
members.

16. Committees of the Board and their

Independence:

a) General rules for Board Committees:

e At a minimum, the Board shall establish an
Executive committee, Audit committee,

Nomination and Remuneration committee, Risk and
Underwriting ~ committee  and Investment
committee.

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 the purpose of the committee, its duration,
the authorities conferred upon the Board committee
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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.

e The chairmen or whom they delegate of each
committee members, shall attend the General
Assembly Meetings and answer any questions
raised by the shareholders

e The Company shall provide the Authority with
the names of the members and the types of their
memberships in such Board's committees within
five (5) days of their appointment, and shall
notify the Authority of any changes thereto
within five (5) days of the date of such changes.

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

b) Audit Committee:

The Board of Directors implement the rules for the
selection of Audit Committee members which is
approved by The General Assembly; also the scope of
their membership and the method of the Committee work.

e Provided that at least one of its members is an
Independent Director and that no Executive
Director is among its members provided that one
of its member is specialized in finance and
accounting.
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e The Audit Committee shall convene
periodically, provided that at least six meetings
are held during the Company's financial year.

e  The Audit Committee shall convene periodically
with the Company's external auditor and internal
auditor, if any.

e Ifaconflictarises between the recommendations
of the Audit Committee and the Board
resolutions, or if the Board refuses to put the
committee's recommendations into action as to
appointing or dismissal the company's external
auditor or determining its remuneration,
assessing its performance or appointing the
internal auditor, the Board’s report shall include
the  committee's recommendations  and
justifications, and the reasons for not following
such recommendations.

e In order to perform its duties, the Audit
Committee may review the Company’s records
and documents, request any clarification or
statement from the Board members or the
Executive Management and may request that the
Board calls for a General Assembly Meeting if
its activities have been impeded by the Board or
if the Company has suffered significant losses
and damages.

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.
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To supervise 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.

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
Obijection, 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.
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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 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.

The report of the audit shall include details of its
performance of its competencies and duties
stated in the Companies Law and Its
Implementing Regulations, provided that the
report contains its recommendations and opinion
on the adequacy of the internal and financial
control systems and risk management systems in
the Company. The Board shall make available
sufficient copies of the audit committees' report
at the Company's head office, and publish them
on the Company's and the Exchange's websites
when publishing the invitation to convene the
General Assembly, to enable shareholders to get
a copy thereof. Summary of the report shall be
read at the General Assembly.

The Audit Committee shall  develop
arrangements that enable the Company’s
employees to confidentially provide their
remarks in respect of any inaccuracies in the
financial or other reports. The Audit Committee
shall ensure that such arrangements have been
put into action through an adequate independent
investigation in respect of the error or
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inaccuracy, and shall adopt appropriate follow-
up procedures

¢) Nominations and Remuneration Committee:

The Board of Directors implement the rules for the
selection of Nominations and Remuneration Committee
members which is approved by The General Assembly;
also the scope of their membership and the method of the
Committee work. The Company shall take into
consideration while forming the remuneration and
nomination committee that their members are of
Independent Directors. The Board may appoint Non-
Executive Directors or persons other than Board members
either from shareholders or others, provided that the
chairmen of committee mentioned is of the Independent
Directors. This subject the committee meets at least
periodically at least every six months.

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

e 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.

e 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.

e Setting procedures to be followed if the position
of a member of the Board or a Senior Executive
becomes vacant

e 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.

e Recommending succession planning policies to
the Board & Committees.

e Reviewing the structure of the Board and its
committees and determining their points of
weakness and recommending changes where
needed. Also providing job descriptions for the
Executive, Non-Executive and Independent
Directors and the  Senior  Executive
Management;

bl ciland 3l Adad (z
e e ) Bl e 2L AS 5l Aalall pmand) 4 8 Lo (ki
520 5 Al 5 il i) Aad sliael LSS ac) 8 5 ylaY)
452 Ay Uil atin o e Lalll o o slad 5 aglhy sume
Ol 5 1Y) (el (o Lo 5% 05 el A S

e il ) 0585 o e (laal

s Lo Ll g a5 LS 5 a5l Al ilage it

1Y) Gulae 4y padand il 3 )LY) ulaal dpagill @

Sbadly el s dsaldail) colidbiall G, 4l

Gu ot i i ate lel e Aalll ey adiadll
Aaalll 2 guzand ALY 5 (o ailly i Gy o 4ila)

il 2 gumal A gllall e el 5 0 Cimg 2]
M\&gﬁgﬁ\d}\ﬂh&&gcﬁ\;jjﬁ)\fg\
Aadalgs layl u&bdmyu&m&j

aal 85 jsrd Ja b dalal Gl Yl aas e
Cmaaiill LS o 5 laY) (udaa eliac

Auliadl @l jleal) (e A laliay) daal e @
iy JBY) e (5 g JSE 3 )Y (alaa 4 gaael
Sle 38, Aalian i L Jelall clua sl
An g S

BJ\J:}“ P TACNON R (P | Gilel ya) s Olulu oy e
RUENP

il ga st g ailady Galaall S Sig IS daal 0 @
Lo 3l shadll 1 ) 5 Ay ) 50 Ay Lgad Chenal)
ebaedl ily Chay aay Gl Liallad
Ol LS 5 Gl

JS8s adlad s Gulaall elime] DG 80 505 i @
& ebE asa g pie e KU JBY) o (g i
iy gumnll L 5SS YW i mlladll
S ATAS a5y (ulae 4y gune

eliac | CHlSa y iy ol daal g Clibis uay @
alads (Al Lpnaad) @ B8 LS ) 3 aY1 ulae

Page 42 of 55




oal_cl
Saudi Re JJ

e 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.

e Drawing clear policies regarding the
compensation, remunerations and indemnities of
the Board (as approved by the general assembly)
its committees, CEO and Senior Management1
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
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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 whereas 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.

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.

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
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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).

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.

Chairman and majority of its members shall be Non-
Executive Directors. The members of that committee
shall possess an adequate level of knowledge in risk
management and finance.

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

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

e Defining and obtaining board approval for the
risk tolerance and the risk appetite of the
company.
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e Review the company’s retrocession structure La28i5 Aaglia g plaliall 310y ALl dai) il uay @
and strategy on a regular basis. Adalall ol peiall e 2l Lgfhast g Leizal yag
. Reyie\{ving Underwriting policies and AS Al das Al
guidelines. N Sl il deal o o
. Eva:cluate and review the Underwriting e Ly il Jas e 38,0 5,8 ayisde] o
performance. . " . .
i . s e Jaaill @)yl o) el DA ¢ S IS
e Overseeing the risk management system and e 2 I &) 63 J L»d\
assessing its effectiveness. ) p '(' )
Ol dsa 3o ulae M) dliaia o jliiad) @
o Defining a comprehensive risk management bl o3a 51y A yitall Gl shadll 5 sl
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.qg.,
through stress testing exercises).
Reporting to the Board details of risk exposures and
recommending actions to manage them
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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.

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.

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.

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.

Prepare the meeting’s agenda and distribute the
meetings invitations in accordance with the instructions
issued to him in this regard.

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.
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7- Follow up the implementation of decisions issued by AS A3 sl adlad g Gadaall <l ) 8 2at Aaglia -7
the Board and its committees at the Company
management.

8- Supervise the preparation of the meeting venue and | ilejliwall yid gy elaial) e head e sl Y -8
provide the requirements needed for the meeting. glaial Lty Al

9- Observe the confidentiality of information and | GUislls Clashedl mues Zyw e Al -9
documents of the meeting related to the work of the Adlad s Galadll Jleels A8 il cilelaial

Board and its committees.
10-Provide the Board Chairman and members with the | Il il glealls eloacly Galaddl iy g3 -10
information, laws and regulations they require, | La JS s Lol o ) gom coven Gkl g sl 5 g saliag
whenever .issueo!, .as well as all things 'that assist them 5y s gl MAI e elac ) aeliy of 4l e
to take their decisions in a legal, effective and accurate A5y g Alad 5 dallas

manner.
11-Maintain records and documents of the Board meetings | ¢»! o\Sa & oadaall cleldal Gl Oilaw his -1
in a safe place with efficient protection controls in a | wic led) & sa )l Jemn 48y yhay g dlasl) Loyl sn 48 3 64y
manner facilitating access and retrieval when needed Ol s clalall pean A8 Gl Ld Lay dalal)
including a list of files and records.
12-The Board member may ask to enter his observations | & s i dga 55 4ibaadle il callay i ulaall guand 112
and viewpoints in the minutes of the meeting whether | oY lallae f Uadate Ui ) cilS o) s plaia¥) passe s
his opinion is conservative or contrary to any of the osdadl il ) o
Board decisions.
13- Coordinating among the Board members; regulating | s_layls 5 la¥) (ulas cliaci cilaliad) Jaw alas 213
the disclosure register of the Board and Executive | Jaull e & 3Ua¥dali] g s )50 JSG alaas § 4l
Management as per maintaining a register and updating olle e (55048 530 aalusdl
it regularly based on disclosures required as per the
Companies Law, the Capital Market Law and their
implementing regulations; and making such register
available for review by the Company's shareholders free
of charge.

14-Providing assistance and advice to the Board 3 Galae slimc 1) 5 ) sdiall 5 ¢y sl anis - 14
members.

- The Secretary of the Board may not be dismissed except | (udas (o )i Y1500 Gulas yu ol J3e s Y 215

pursuant to a decision of the Board. Bylayl
Chapter (4) &I )

Risk Management, Internal Audit and Compliance Aalath) 4,08 4 g AdA0al Aaal yal) g laliiall 5040

19. Risk Management: Shalaal) 5 1a); die daddll salal)

a. The Company shall create a Risk Management to | Juais waas Jgi ylalaall 550 Gl 4,00 asii -
assume identifying/ defining, analysing, classification AS AN Leal g a8 Al lalaall) i g Caiial
and assessment of risks to which the Company may be
exposed.
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b.

20.

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.

Internal Audit:

The Audit Committee shall supervise the Internal
Audit Department in the Company to verify its

223 Hlalaall 3 laY Al A8 dlaely A8 A o 68
803 3ok g AuaS 9 A il A Hlalal) s oY alall jUaY)
ol

500 Agas (e 5 sinall Ua Ly 585 b LY AS 0 o 3

di LS gl ot 8l i ls dndiall Ll

A6 )0 4S5 A8, Lgea 55 ) hlaal ce mlady)
Lo

Loy by aniiy paad Hhaldall 3l ddday g8 o
6 sinan (oo B jainn Aduay Lgia a5 lalaal) A8l s
A a5 A jall lalad)

Jaki (s Al 41 8 ol 4us ) il (5l JSAY) (505
ik Lo Lhlaall B Hla) ddds g sl
bl B la) dpal yis) 3is ]
ASA Ll e 8 Al Hlhlaall 4 e 2
Sl 5y Al el als s amy -3
aall y Hlalaall 48] ye g dasia g (ald g i p sl
e
chly Lall LU aeas 4
Leban s e il s )
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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
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integrity of Company management and submitting
related reports to the Audit Committee.

Compliance function

a- The compliance officer 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.

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

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

d- Ensuring that there is a high level of responsiveness to
the regulatory requirements imposed by regulatory bodies
such as SAMA, the Capital Market Authority and the
Ministry of Commerce and investment, and others, and
verifying full compliance with these requirements and
reporting them in a timely manner.

e- Ensuring that the executive management has an adequate
understanding of the risks of non-compliance that may be
exposed to the Company and that it is working on the
evaluation of controls, processes, systems, policies and
procedures related to the effectiveness of these risks.

f-Take the necessary steps towards promoting a culture of

high-level corporate compliance.

g- The independence of compliance function is achieved
through its functional reference, which is the Audit
Committee, and the Compliance officer can communicate
directly with the Audit Committee on compliance
matters.

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:-
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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.

ASAl W S ) dasl e -2
Abiosall Ll i) o o 48 2015 e 5 -3
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Chapter (6)
23.Senior Management
1- 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.

¢) 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.

5-Ensuring the integrity of the financial and accounting
rules, including rules relating to the preparation of
financial reports.
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6-Implementing the Company’s Corporate Governance
rules effectively, to the extent they do not conflict with
the provisions of these Regulations, and proposing
amendments thereto if needed.

7-providing the Board with the information required to
exercise its competencies and provide recommendations
for example: increasing or decreasing the share capital of
the Company; dissolving the Company before the end of
its term as specified in its bylaws or deciding the
continuity of the Company, forming additional reserves
for the Company; and the method for distributing the net
profits of the Company.

8-Specifying the types of remunerations granted to the
Company's employees, such as fixed remunerations,

o)l Adlaiy 4,80 Aalil ASall sel 2dE 6
Aalall die Ll
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The Company’s External Auditor

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

The Ordinary General Assembly shall appoint the
Company's external auditor based on a recommendation
from the Board confirms that the nomination shall be based
on a recommendation from the Audit Committee; the
external auditor shall be authorized by the Competent
Authority; the external auditor's interests shall not conflict
with the interests of the Company; and the number of
nominees shall not be less than two.

The external auditor shall owe the duties of loyalty and care
to the Company and notify the Authority if the Board fails
to take appropriate actions in respect of suspicious issues it
raises; and request the Board to call for a General Assembly
meeting if the Board has not facilitated his mission; and
shall be liable to compensate the Company, the
shareholders or third parties for the damages resulted from
errors it commits in the course of its engagement. If an error
is attributable to more than one external auditor, they shall
be jointly responsible therefor.
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24. Final Provisions:
This regulation is effective of its date of approval by the
General Assembly.

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

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

The Board shall establish governance rules for the
Company in accordance with the provisions of
these Regulations, and shall monitor their
implementation, verify their effectiveness, and
amend them as necessary. To that end, the Board
shall verify that the Company is in compliance
with these rules review and update the rules
pursuant to statutory requirements and best
practices review and develop codes of
professional conduct representing the Company's
values and other internal policies and procedures
in order to fulfil the Company's requirements and
in accordance with best practices.

Regularly inform the Board members of the
developments in corporate governance and best
practices, or authorise the Audit Committee or any
other committee or department to undertake this
task.

A company shall retain all minutes, documents,
reports and other papers required to be maintained
in the company's head office for at least ten years
as per these Regulations. This shall include the
Board report and Audit Committee report.
Without prejudice to this period, a company, in
case of any lawsuit (filed or threatened to be filed)
or ongoing claim or any investigation relating to
those minutes, documents, reports and other
papers, shall maintain them until the end of the
ongoing lawsuit, claim or investigation.

In case of there are any changes in the
laws and regulation, the Board has the
authority to modify and approve these
changes.
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