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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", a Saudi Joint
Stock Company.

SAMA: Centrel Saudi Bank
CMA: Capital market authority.
Market: Saudi Group 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.

Chairman of the Board (Chairman ): a Non-executive
Board Member elected by the Board to preside over its
meetings and organize its activities.
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Chief Executive Officer (CEQ): the officer with highest | & Llall 4,385l 3 laY) 8 SV U siall 5 gAY i )
rank in the senior executive management of the | e il (may lgd duasll 3,1 e J gl AS AN
Company, who is in charge of its daily management, oila sl ansdll
regardless of the title of his or her position.

Related Company:a company (or one of several | 38 CilS jdde sann (e 4S i 5f) 4,0 o /A8 cd 48,4
companies that SAMA may consider to be acting in | Zadl i Gllic (3aa) 32 5 (53 sl (5 S pall il Laday
concert) holding a sharcholding of 5%or more of the | i< jall i ¢ pualill sale Y 40 ) 4S80 Jle Ll ) (e ST
equity of Saudi Re, or a company in which the Company S o ia) ol saley Lpgmad) AS,EN Gl
(either alone or with other companies that SAMA may 3 ) e 8 CISLE e sene e SV

consider to be acting in concert) holds a shareholding of Lo el e ST A0l A (53] 50m 52 gl
5% or more. .

Related Persons:close family members of parents, | 4a 3305 z 50 ei\J\J Y e Al o) @l dlal) ggd
spouse, descendants; any person with a business | dail e il lold e dy i d8le agda 5 (e sl el
relationship that might influence the decision making | . .c] (4 guac Lﬁi L ellay Al Sl gall (e Lﬁi gl
process; and any establishment in which any member of %0 e ST 5 0¥ Gulas
the Board of Directors has more than 5% interest.

Significant Shareholders :natural or legal persons that, | ¢l ¢ solie¥! 5 ¢ smulall (alAEY) 1oprabluall LS
directly or indirectly, alone or in association, controls 5% | &l iiYL A ey ¢ il ye S e IS 5 has
or more of the Company’s shareholding. S, Jle el e ST o &ally A e o 3T aa

Executive Board Member :a member of the Board of | ()5S (sl 3 )laY) (ulas guac s Ldiil) 3 )Y Gl guas
Directors who is also a member of the executive | dull 5 oyl & & jLiy s 48 5l 4wl 5 ,)aY) &) guac
management of the company and participates in the daily A Jae | jea Lo ki g L]
affairs of the company and earns a monthly salary in
return thereof.

Non-executive Board Member : a member of the Board | sl & )la¥) (ulase sinc 1o ldill) & 310 (ulae guae
who provides opinions and technical advice and is not | & JS&Y) (e IS5 b & i ¥ 5 il 5 ) siiall 5 g1 ) a8y
involved in any way in the management of the company S e L) Selin Y 5w ldlee § dadlia 5 48 y3ll 5 1)
and does not receive a monthly or an annual salary. i

Lsius
Independent Member (Director): a Board of Directors’ | 4>ainLyl &y Lﬁﬂ\ 3ol Gulas gae s JShall ganl)
who enjoys complete independence. This means that the | (e 5 5 lay) e JaSIL guael) LI ¢ iay 1245 ALlS
member is fully independent from management and the | ., |, Glo ASall s il il ALY ity AS )
company. Independence is the abilit}./ to judget thing§ after il Lﬁi 5 AR il e slaall guen JlieY) b 1Y)
takmgllnto account all relevant information without 5 oY) elae a5k o Lo A la Clea 0 5l 5V e
undue influence from management or from other external
entities.The Board shall annually evaluate the extent of
the member's independence and ensure that there are no
relationships or circumstances that affect or may affect
his/her Independence.

Ssas ate e U ALY GEa3 saa) g s Al
LA O Sy gl i syl ol lidle

Independence cannot be attained by a Board member in | 451 <Yl B BOIY) (plae gumal AINELY) 38T Y
the following situations, including but not limited to: andl Y Ul Jaas Ao
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A) If he/she holds five percent or more of the shares of | 4S i & 5 4S5l & ST 4 045 atai Ll WSl ) 5S5 o (]
the Company or any other company within its group; or | o duall oda ¢l (e e A8 Ala Al o L A @l
is a relative of who owns such percentage in the Aallal Jeay sl Gpaalasall HLS aaY Sliee oy S
Company, or in a Related Company, working for or
representing a Significant Shareholder.

b) Being a member of the Board in a Related Company or | | sl 43e i3 4855 5,13 (alas 8 1 sne (5K of (@
one of its subsidiaries, or having been one during the | JMA Cuaidl 138 Jie Jad B o5 o L Al 48,5
past two years. O A Y )

c) Being a member of the Board of the Company for more | aud (1o DY A, 3 la alas = Tome o< (z
than nine years consecutive or inconsecutive. Alatia o Alate il gl

d)Holding a Senior Management position in the | 4S &5 )3 & 5l A8 il Lled) 5 lay) 3 luaie Jady of (2
Company, or in a Related Company, or having held one | Luaia Jad a8 5 <5 f Gpaalical) JLS aaf sl ol d8Me <3
during the past two years. oA Y il JYA e

e) Being an employee with the Company, with a Related | sal sf &8de ul3AS 55 sl 5 A< 5l (ol lahs ge S5 o (2
Company, or with a company that provides services to | CulSall cculbluall () jo Jin) 48 a0 cledd 2385 48 15
the Company (e.g. external auditors, consulting firms, | ;i i G Jaall 4l o 3 & (&) Ay
etc.) or having worked with any one of the above during TSI 0 6Ss o of oY) i) JDA Gl LY

the past two (2) years or %f he./she, dl?ring the preced'ing bl ppelall JMA Gl a1 Gl e ggi PEERN
two years, held a controlling interest in any such parties.

f) Being a Related Person of a member of the Board or | sl 3,131 Gudas slacl aaly Alal) (553 e 058 O (5
Senior Management of the Company or of a Related ADle CINASHE B 6l ASHAN A Llall 5 laY) slac
Company.

g) Having a contractual or business relationship with the | (S &1 su) S 3l aa dy sl 5l 4pa8la3 283e 40l ()5S 0 (5
Company either directly or through an entity in which he | f e Caealuall LS e 058 dea DA (0 5l il
or she is a Significant Shareholder, a Board member, ora | i lede (i (L T e ol Leilal Luls o [
manager (which resulted in paying to, or receiving from, Jly i (Yo ) 4 L (5 s 2,80 (e Mo ilaa il
the Company the equivalent of two hundred and fifty A s QME&‘ J}i’; aleid) Al uh) LSJ;’-H
thousand (250,000) Saudi riyal or more (other than hisor | ~ _ o T T
U:\.\.\.a.nl\ Jaa (bJ\J\KJ\ L)ASAA&“\-\:\‘}LA; \dl }.ua:d\ L«JA.\MJ..

her remuneration as a director of the Board and amounts | ~ e i o B bl § - R
related to insurance contracts) during the past two (2) (7 PR RS gl BN 058 0l oo

years. If he/she has a direct or indirect interest in the dif e 28 Y5 A58 sl o5 ) 2 hall g JlecY)
businesses and contracts executed for the company’s | &% ) 3V Gulaa sume AIELAL AU Aaladl)
account. Unless the Nominations Committee considers | 232 4lall ddlall Lmasdl o Gae s i e J sasl)
otherwise, the businesses and contracts with the board | 3 12Y) Galae suac pe a3 i) 2 giall 5 Jlae ) ¢ daw S
member to meet his/her personal needs shall not be | (i 3l y Jlee Yl o8 Coai 13) duad &) ailala) dulil
deemed as an interest that affect the independence of the Oplaiall o gee e AN Lgaim ) Lyl gla Y

board member which require a prior authorization from Aiad 5 alla ¢ alaall A8, JLES (paria iS5 plalaiall
the ordinary general assembly that is renewed annually, Al G3a el il

provided that such businesses and contracts are carried
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 | sbacl (o gol s 4S50 elad e ol 30 4al (S of (2
Company or any members of its Board or Senior | 43,8 e jig of Sa JSa Wall Ll ol L la) ulae
Management that might limit the exercise of Al A0 cl )l Mas) g oSal) e
independence in judgment and decision making.

i) If the member of the Board receives financial | i gac sllSa e 5 e A< il e 4l e alih ol (&
consideration from the Company in addition to the | e 4 by <ali 200 e 235 ailad e sl 55 laYl Galae
remuneration for his/her membership of the Board or any | J1ia lgle Joass S Gl Al a.é alila (e %50
of its committees exceeding an amount of (SAR 200,000) i1 Lagal adlal e ol ol 5 50Y) Gulae 4y guac
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 | & ,ak O ol ¢ A8 AN Adtia ails (e Jee ISP ol (4
the Company, or conducting businesses in any of the AS AN ad g 35 (oA Laliill g 5 5 al
company's activities.

Senior Management (Management ):the Managing | (sl s xitall gomall Jadii 3 (AS ) 3 )03)) Lidad) 3 )2y
Director, Chief Executive Officer, General Manager, Gty oAl aadly el g alall padly gduaul)
their deputies, Chief Financial Officer, Managers of key Shladl o) il g ol ssall s i Nl laY)
departments, officers of risk management, internal audit, | seeSa A Gas ASLEN a3 AN daal i

aI}d compllan?e I.“unct?ons, 21'nfi 51m11'ar positions in the s gl s Syl il sy s Al Caalia ol el
Financial Institution, in addition to incumbents of any ” ” T

other positions determined by SAMA.

Accumulative Voting: a method of voting for electing | (ulas sliacl HLEAY oy geal oslud 2 paS) A Cuy guaall)
directors, which gives each shareholder a voting rights | ¢ Lglay i) agusl) sy Ahy e 3 38 aalisa IS zxiais YY)
equivalent to the number of shares he/she holds. He/she | -0 - Leasuii f sl il Lo a4l Gay Cum,y
has the right to use them all for one nominee or to divide g gl ) i Lﬁi 33ms O Cemdal (e aa i
them between his/her selected nominees without any Jiias Lo Y _avbioe J gems (b (pm sl 138 3 51

duplication of these votes. This method increases the . ; .
Gyl S il Gl a3 se oY) (udaa
chances of the minority shareholders to appoint their gl RSl sl Gaok 0 81 > ‘TJ
Al

representatives in the Board through the right to
accumulate votes for one nominee.

Senior Positions :Members of the Board and senior | el 5 )la¥) 55 la¥) (ulae & gune Jads 1A3aLAl cualial)

management.
Relatives: 403 e gi o BY)
e Fathers, mothers, grandfathers and grandmothers (and e o) claadl g alaa¥l g ccilgaYl g e LYI o
their ancestors). S s e
o Children and grandchildren and their descendants. ‘?‘y SO Y a5 aY e

» Siblings, maternal and paternal half-siblings . .
Al gllgzlo N o
e Husbands and wives. s T'so

Stakeholders: Any person who has a stake with the | Jis AS,4) an dalias Al Gadd S llaal) claal
Company such as shareholders, employees, creditors, | ¢y gall g ceDlaally  couiilally  ooplalall g o praalal)
clients, suppliers and the community. osinall 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 %300or more of the voting rights in
a company, (B) having the right to appoint %30 or more
of the administrative team members

e ke e 4 () liay (Al () saalisal) AEY) gadlusa
Leale il () paakaion ¥ Cumy 4S50

A8l g9 il oY)

ASLAN (8 pealudl LS ]

L) WilS 58 (e (gl 5l AS ) 5 o) ulae slac] 2
A8

Ll LS d e ol Sl AS,E0 8 cpdanl) LS 3
A8

Sl opdadnll LSy W) (dae clmel 4
AS Al A aealiaal)

Odae sumal ASladl) - DS e (e - cliad) 5
sl LS a4l )

DS 5l alae eliaef e sl 0585 S S a6
A S 5 g 8 i bl

LS 5130y Gadaa sliac (e s 5SS Ll 7
LS (e sl L) e () guiae aga )81 5f il
e )

Oalae sliae (e 5 L cllay ) daalisall S 800 8
I 51045 4 e a1l il LS i3 laY)

31 Gulas eliac] (ga suae Y 055 Gl @iS il 9
shauly o158 g il ae 81 i sl LS
5l g 1) 5 ibiail) ) 4 5il) ) maill
(e S5 (ad ye il (4

SR b il il 55 anilail ()58 (add 61110
() ) S5 5 1aY) Gulae sl 5 4S50
S el e il (e i Al Silgra 5l 5 milaill
(e
A all Al ff Acagell S a1

18 bl o
dSy ¢ Al gadd @l i Jadl B L8l e s )
Gl JMA e ¢ ali 5 8 pe L 5l 125 ¢ il
Ga Al 5l A8 &y seaill Bsia (e S 5l %30 du

I Sleall slimel o JSI 5l 9430 (e
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Chapter (2)

Shareholders Equities and General Assembly
3. General Rights of the Shareholders
A Shareholder shall be entitled to all rights attached to the
share in particular the right to a share of the distributable
profits, the right to the Company’s Assets upon
liquidation; the right to attend the General Assembly and
participate in deliberation and vote on the relevant
decisions; the right of disposition with respect to shares;
the right to supervise the Board of directors activities, and
file responsibility claim against Board members; the right
to enquire and have access to information or request
viewing the books and documents of the Company,
including the data and information related to the activities
of the Company and its operational and investment
strategy without prejudice to the Company’s interests and
a manner that does not contradict the Capital Market law
and implementing rules, In addition, pre-emptive rights to
subscribe for new shares issued in exchange for cash
unless otherwise specified in the Company’s bylaws or
when the Extraordinary General Assembly suspends the
pre-emptive rights. Also, to record his/her name in the
Company’s shareholders register and to request to view a
copy of the Company’s articles of association and bylaws
unless the Company publishes them on its website; and to
nominate and elect the Board members.
Fair Treatment of Shareholders :

a) The Board is obliged to seek shareholders' rights
protection to ensure fairness and equality among them.

b) The Board and the Executive Management of the
Company is obliged not to discriminate among
shareholders who own the same class of shares nor
prevent them from accessing any of their rights.

¢) The Company shall specify in its internal policies the
procedures that are necessary to Guarantee that all
shareholders exercise their rights.

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

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

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

¢) The Company commits to answer the questions and
inquiries of its shareholders without distinction as

P e A
dalad) Apandl g Crpatlisal) (5 58a

ot Luall Aalal) (5 gBal) (4G 3alall

G el 4a 55 cagdly Aliaiall (§ iall s Gpatlusall Cus
Galls dexad s o G LY el Jle Jsanl) b
G ¢ bl i A8 50 3 s g (30 et e guanl) b
Gy gl 5 LY glae (A Y5 opaalial) Glnas ) guan
a5 A8l ) Alaill s elly 6 Ly gl ) 8 e
G ebibuall aal e jlial) e 438 sall 53 )0y Gulae sliac
Gl 3305 (b Aaalusall 3n 5 Lgisle ity agasl) (b iyl
Ul ypmsall g2 @by 3aY) Galae Jleet 48 50 a5 (Jall
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much as it does not jeopardize the interests of the
Company.

d) 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.

e) 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.

f) 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.

5. Shareholders Rights Related to the General
Assembly:

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

B. Shareholders’ General or Special 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.

C. The Ordinary General Assembly will be held when
invited by CMA resolution in the following cases :

1- If the period to holding a meeting ended (during the

following six months to the company fiscal year) without

holding any meetings.

2. If the number of the Board members are less than the

minimum to held any meeting.

3. If appear there are violation to regulatory provision or

the company By-Law or there is failure in the company’s

management.

4. If the Board don’t invite for holding General Assembly

Meeting during (15) days from the Auditors and Audit

Committee request or at least sharecholder number

represent (5%) of capital.
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5. Some of shareholder shall at least represent (2%) of
capital request Capital Market Authority to invite
Ordinary General Assembly meeting to be held, if there
are any of the mentioned cases in article (2) of this item.
Capital Market Authority shall invite for a meeting during
(30) days from the shareholder request date, and must
include General Assembly agenda and items to be agreed
and approved by shareholders.

d. 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.

e. 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 voting to shareholders.

f. 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.

g. 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.

h. Each shareholder shall have the right to discuss the
items listed in the General Assembly’s agenda and to
direct questions in respect thereof to the members of
the Board and the auditors in this respect. Any
provision in the Company’s Bylaws denying such right
shall be null and void. The members of the Board or
the auditors shall answer the Shareholders’ questions
to the extent that does not expose the Company’s
interest to any damage. If the Shareholder deems the
answer to the question unsatisfactory, then he/it may
refer the issue to the General Assembly and its decision
in this regard shall be final and binding.
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i. The subjects presented before the General Assembly
must be associated with sufficient information
enabling the shareholders to make their decisions.

anumber 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.

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

j. 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.

k. 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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1. 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.

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.
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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 Constituent Assembly, Ordinary
General Assemblies as well as in the extraordinary
general assemblies shall be counted on the basis of one
vote for every share, Members of the Board of
Directors shall be appointed by cumulative voting,
where only one vote can be used per each share. The
Board members may not participate in voting on
resolutions of a meeting pertaining to their relief from
any liability for their administration, either related to a
direct or indirect interest for them.

c. 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.
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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 The Ordinary General Assembly shall be
convened at least once a year within the six (6) months
following the end of the Company's fiscal year. Additional
Ordinary General Assembly meetings may be convened
whenever needed. The Ordinary General Assembly
competences include the appointment of the Audit
Committee and fix its remuneration., 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. The General Assembly shall have two (or more)
auditors to be selected from among the auditors
licensed to work in the Kingdom of Saudi Arabia.
The Auditors’ remuneration and term of office shall
be determined by the General Assembly. The General
Assembly may reappoint the same Auditors without
exceeding a total duration of five consecutive years.
An auditor who consumed such term can be re-
appointed after two years of the term expiration. The
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General Assembly may also dismiss the Auditors at
any time, without prejudice to their right in
compensation if the dismissal was for illegitimate
reasons or occurred in inappropriate time.

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.

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 100% 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.
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16.

17.

18.

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

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 what falls within the powers of
the Extraordinary General Assembly, approval of the
said Assembly is required.
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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. The Extraordinary General Assembly may decide
to increase the Company’s capital after obtaining
the approval of the Saudi Central Bank and the
Capital Market Authority provided that the
capital is paid in full. It is not conditional that the
capital to be paid in full if the unpaid capital
portion derived to issue shares against the
conversion of debt or financing instrument to
shares and not completed after the conversion
period to be transferred to shares.

2. The Extraordinary General Assembly may decide
to reduce the Company’s capital if it exceeded the
Company’s needs or if the Company incurs losses
subject to obtaining the approval of the SAMA
and CMA, provided that the paid up capital of the
reinsurance company or the insurance company
transacting reinsurance operations at the same
time shall not be after capital reduction less than
(200) Two Hundred Million Saudi Riyals. The
resolution for reduction shall be adopted only
after a reading of the auditor’s report setting for
the reasons necessitating the reduction, the
liabilities of the Company, and the effect of the
reduction on these liabilities.

3. 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.

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

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

6. The Extraordinary General Assembly in all cases
has the right to assign part or some of the issued
shares while increasing capital to the employees
of the company and to the employees of the
affiliated companies. Shareholders are not
permitted to practice priority right while the
company issuing its employees shares.

7. 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.

8. The Extraordinary General Assembly shall be
entitled to suspend such pre-emption rights in a
cash capital increase or grant them to others when
deemed to be in the Company’s best interest.

9. 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.

10. A Shareholder may sell or assign its pre-emption
right during the period from the date of the
General Assembly resolution approving the
capital increase until the subscription closing
date, in accordance with the guidelines set by
CMA.

11. .If the reduction of the capital is due to its being
in excess of the Company’s needs, then the
Company’s creditors must be invited to express
their objection thereto within sixty (60) days from
the date of publication of the reduction resolution
in a daily newspaper published in the city where
the Company’s head office is located. Should any
creditor object and present to the Company
evidentiary documents of such debt within the
time limit set above, then the Company shall pay
such debt, if already due, or present an adequate
guarantee of payment if the debt is due on a later
date.
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Management of the Shareholders' Assembly:

sCrah Licall danas 34040

1.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).

2.The minutes of the General Assembly meeting shall be
written and shall include the number of the Shareholders
present or represented therein, the number of the shares
they hold or represented by proxy and the number of
votes designated to such shares, the resolutions adopted
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at the meeting, the number of votes consenting or
dissenting to such resolutions and a comprehensive
summary of the discussions that took place at the
meeting. Such minutes shall be regularly recorded after
each meeting in a special register to be signed by the
chairman of the Assembly, the secretary and the teller of
the meeting.

3. 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.

4.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.

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

6.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.

7. The duly constituted General Assembly represents all
Shareholders, and shall be held in the city where the head
office of the Company is located. Each Shareholder shall
have the right to attend a General Meeting irrespective
of the number of the Shares owned by that Shareholder.

8.Each Shareholder may appoint any person, other than the
members of the Board or employees of the Company, to
attend the General Assembly on its behalf. A
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Shareholder may participate in the General Assembly’s ALl (3 sud) da
deliberations and vote on its resolutions via modern
technology in accordance with the controls set out by the
CMA.
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8. Conditions for attendance by proxy

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

First: The proxy must include the following basic

information:

A. Full name of the sharcholder or the name of the
company or firm in accordance with the Commercial
Register entries.

B. Number of shares

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

D. Full name of the representative.

E. Number of Civil Register of representative

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

G. Date of the proxy.

Second: To accept the Power of Attorney, the following

elements shall be provided:

It must be explicitly stated in the legal power of attorney

the right of attorney to attend the general assemblies of the

joint stock companies and voting on the items listed on

their agenda and the attorney must be a shareholder of the

Company.

The attorney must be issued by a shareholder or his legal

attorney from one other than the employees of Company

or members of its Board of Directors. The Power of

Attorney shall be duly authenticated by one of the

following authorities:

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

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

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

4- One of the governmental agencies.

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

6- The Power of Attorney shall be for a person other
than the member of the Board of Directors or the
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employees of the Company or those assigned to Lebueal
carry out regularly a technical or managerial work
for its expense.
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Third:The Company may not specify a particular
shareholder to receive the proxies.

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

9. The legal quorum for the General Assembly meeting

A. The meeting of the Ordinary General Assembly shall
not have a quorum unless attended by shareholders
representing quarter the Company’s capital at the
minimum

B. Should such quorum not be achieved the Assembly shall
be reconvened once again, at as specified in the sub-
item (1) in this item,within thirty days following the
first meeting.

shall be published in the manner stipulated by item (30)
of this Article of Association 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.

C- 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.

d- If the quorum for convening the Ordinary General
Assembly cannot be attained at as specified in the sub-
item (C) in this item, a second meeting shall be called
for in the manner stipulated by item (30) of Article of
Association. However, the second meeting may be held
one hour after the time set for the first meeting,
provided that the possibility of holding such meeting is
stated in the original invitation. In all cases the second
meeting is valid attended by Shareholders representing
at least (25%) of the Company’s share capital..

If this quorum is not met in the second meeting, a third
meeting shall be meeting shall be called for in the manner
stipulated by item (30) of Article of Association. The third
meeting shall be valid regardless the number of shares
represented thereat, after the approval of the CMA.
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10. Shareholders' Right in Dividends:
A- Profits distribution policy:
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Profits distribution policy adopted in the Company shall
depend on realizing rewarding returns and profits for
investors of the Company's shares, the scope of these
returns and profits shall extend to include the following
aspects:

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

[\S}
1

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.

(%)
1

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

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

B- Declaring the Dividends: N ¥ri &I s oY) @

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
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based on the recommendations of the Board of
Directors.

The decision to declare and pay dividends shall be a

separate subject in the agenda of the General Assembly of

Shareholders.

1. 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.

2. The Declaration of dividend payment shall explain the
following:

3. 1Declaration of dividends.
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4. The amount of dividend per share.
4.1- Payment period of the dividends.

4.2- Form of distributions.
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4.3- The decision to declare dividends for the shares
shall be made in accordance with the Company’s
Atrticles of Association.

C. 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
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 :
1- Profits accrued from Shareholders’ funds investments,
shall be subject to the rules set by the Board of directors.

2- 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. Setting aside (20%)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(%100) of
the capital.
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3. The ordinary General Assembly may, in determining the il ?G'“‘S” uai aaad i Aolall Al deeall 3
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4. The Company’s annual Net Profit can be distributed
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Fourthly: Entitlement in profits: :CQJS“ Giaiul sla),
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instructions issued by the concerned authority.
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If the losses of company total half of its paid-in capital at | =&, sl g saaall Jlall Gl ) (i) 4S80 lua caly 1))
any time during the fiscal year, any official of the company el e PRSI o Jsmaa L.,ﬁi Gle Gan s ¢ il AL DA

and or the auditor, as may have come to his knowledge, . N . .
notify the chairman thereof, and the chairman immediately st ¢ B Gulae ) 3 Al ade 8 lbal)

notify the Board which must — within (15) Fifteen days of | wsda= e 5 «cllyy (ulall slae £30) 319Y) Gulaa (s )
its knowledge — call an extraordinary General Assembly | 3 4e5 — <l ade (he Loy Ddie Al (15) P& — 5y
meeting within (45) Forty Five days from the date of Ol g Asad (45) s glaiaddnlall e dalal) daxaal)

knowledge of such losses; to consider whether to increase | . R o Lo
or decrease the capital — in accordance to the provisions of A e el 535 Lal il iy adle & )0 G L

the Regulations for Companies - to the extent required for | ) aadl ) @lld s — S Hall HUas AlSaY Ty — aapas
reducing losses below half of the paid-in capital or whether | (L) u..i o (caal) o5 L ) Al A dxa (dd

to dissolve the company before the expiry of the term o el o 2adl JaY) i 48,30 U ¢ shaal

Page 25 of 63

Restricted-4



6a__c|
Saudi Re v/ 4

specified in its Article of Association. The Extra Ordinary | s SN adsall (8 J) ) apen 8 dpaall )8 jdng
General Assembly's decision shall be published in the acind ol 13) allaill § 5y dpafia 4S50 axiy 5l 50 55

electronic site of the Ministry of Commerce and | T « 1. R o . . :
Investment. The company shall be considered dissolved by ) e odlel Baanall sadl DA dpalal) e Aalal) Fprend

virtue of the Regulations if the extraordinary General | <08 13 sl g sasall (B I el Lo [ty Cunaia)
Assembly has not convened within the term specified | aiy als salad) 028 b5 jaall glia V) 385 Jlall (ol 3305

above, or if it cqnv§ned b}lt failed Fo make a resolut'ion qn o iR 5 G (90) e Judl u"i) 535 JS L iy
the matter, or if it decided to increase the capital in NI ERR JPE TR P DB s
accordance with the conditions prescribed in this Article but IR A e el JIR s

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: Y alaa i B rLadY) ; yde dpalal) Salal)
In accordance with the guiding form issued by the Capital | 4a3¥ 5 8 z) 0¥y doa—uill 2e 1 8 835l ae Ay &
Market Authority, the report of the Board of Directors | ¢l dullall (3 suall & =il 51 (e 3 joloall S 5 8l 4aS 5a
shall contain at least the following information: ALl il gl pa (38 o35 5y alaa Ly i L e
W e 5o Gulae 8 6 sing o amadS 50 4 i)

(o e Y

1.Comprehensive and objective assessment of the | JSi Leilal g 48,40 s des Le smga s Sl Lansi ]
Company’s situation and performance, at least on an teob Lo al asy el ey of e o8 e (5 gin
annual basis, including but not limited to the following: ) )
a)Analytical review of the Company’s financial | Awalalls éll JA ) 4S il Y bl Gl yai) (i

performance during the last period.

b) Key decisions made and their impact on the Company’s AS il paag el e la il g saasall el ) all ?"*i (<
performance and position.

c) Assessment of the Company’s strategy and financial Adlal) sl (ga Lgania 59 AS ) Aol i) sl (z
position

d) Names of any joint stock company (ies) in which a | 3,03 (ulae giae S Al daaluall &S ) olad €
member of the Company's Board is a Board member. L) Gallas 8 | gamc 45,30

e)Any punishment, preventive restriction or penalty | AS,8l e (gt el (shlial A gi PEEPS gi (=
imposed on the company by any judiciary, supervisory | lua) ol & Agaplass o 3l o Al dea gi (e
or regulatory bod, the imposing authority and the G Ll Ladle Jiey Ll axdsall dgall, 4l
measures undertaken to remedy and avoid such non- Jiidll
compliance in the future.

f) Any punishment, preventive restriction or penalty | (x Lﬁi Sle assia el a (sobial o g;‘i ol 4y s Lﬁi (s
imposed on  any Board member by any judiciary, | i 4l i) o dpload dga gl e 3lY) Gl eliacd

supervisory or regulatory body if it is related to the A3l ABe Al (oS dpanlass
company.

g) Assessment of potential risks and how such risks are Lexa Jaladll A5y Hha 5 38 5810 Aasaal) Hlalaall aussi ()
being managed.

h) Projections of future performance. . (i) )Y Cilad g3 (z

2.In addition to any other applicable disclosure | <l e 3 0bka Flaidl Al clilice i ) 4] 2
requirements by SAMA or other regulatory bodies, the | i sy ¢ AN 40 ) cilgall 5 ol 5 3S ll
Company’s annual report shall include the following | i Jlaall 4S50 &8 By el jl;j\ By )533\ Cranaly
information (regardless of order) : (sl g Ll k) A5Y)
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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.

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.

B)

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).

E) 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)

F) 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.

G) 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.

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

sl ¢ ulaall B ¢ ulanall Cailda g 23 1aY) alaal dpsailly (
e dgllall s ) sall eleil 5 Al & ) 58 Al alaall (adi
DA saiaid) Glelaiay) e (it Galadll gloac
Jealiiy plaial JSI )small cload dgiy)lsis sl
oadadll eliae | Ciliay gat g il

Adyialy ¢ gumnl) ausl 15 laY) Gudae & gme IS Al (oo
) s AN IS Sl eland ((Jiise sl (s285 e ((5245)
Leliay Sl dgall 8 )l (ulae sine Craie guaall Led Jady
sl Ledidy Al ualie gl (g ) suanl
el sa g ALl 5 Adlall agdilla gy (Caay () AS )
)

el 1BoIY) Galaal Al Cladll e A JS Al (7
Oall clalaidy  paida Caagy dalll cailsy
g2 o) Lialll ) pgiiaai s Lilme | elansl 5 ¢ Lealgas
((B1Y) Gulae slacl je e sl Jiisa f s205 5
clasd 5 eyl gig 5 ymll JMA saiaidl Clelaia¥l axe
elbac¥) Ciliay saiy clilSe Jualdiy plain) JS ) suan
Al 8 pgly g Ul

AS,A1 Ulall 510y

ol sliacY de gaall iy gaill y CSA £ gana (2
ot 5 T pad e Llall 5 1oy (e sliac dadd 55 oY)
et 18l Gl (e (10 sy ol ¢ Jlad) paall g (sl
L) o Mea) JS5) 5l JDA il gail) 5 clESA)
3 1Y) eliac Y dalie oaVL ddasi jo clilSa Y Caay )
UsSo ol O (el el s (s 28l (i 1 agd) il el
L ASall dasY lllie caua @by agias (g
193 sall Al 3 sl

A8l G Llad) 3 jlay) sliac 53 jIaY) ulaa sliaci 48k (5
Al A agisle A il g (3dlball e 5 bl
TPV VN [/ ENVIR B Ve DA S DA N | g BN

JLS @lld L Ley 8l @l il phY) pe Sl Caa s ()
3l YA Wlall 50y g5 oY) Gudas sliacd g cppaalisal)
Leale 4880 al) 4401

Lgtinlae 4 5 ellaall 3 (ol 2 ga 5 Jaind Y 1 (2
Llere Jalal
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[) Names of all Significant Shareholders and their | AS il N_m\@ﬂ_udsmm 5 cpaabiadl LS el (&
ownership in the Company.

J) Results of the annual audit of the effectiveness and | Adalall 44 )11 aUai Z,llad g 361 &y gind) Anal jall &il8 (g
efficiency of the internal control system of the | Jlai 4US (a0 & daal el diad ) ) dila) 4S50
Company and the opinion of the Audit Committee A<, 8 Aulalall A )
with respect to the adequacy of the Company's internal
control system.

K) Statement on the Company’s compliance with the | 4aSsa 4a3Y 233U oda culillaiay 4 ) &) 3 J s Gl (A
requirements of this Capital market Authority’s | i3y cildlaie g ddlall (3 gl da e 3 jaball CulS il
corporate governance Regulation and with the | i, Oy gﬁi% Al N axe Gl 5 48,810 Lall) 48 5al)
Company’s code of corporate governance, along with el
the justification for any instances of noncompliance. C

Lo wilacl dhlay galaddl Wasl A clel Y (J

L) Procedure taken to the Board to inform its members of o .
Ll 5 A8l Jla agiaadle 5 Cpaaabliall Cila ey

the shareholders' suggestions and remarks on the
Company and its performance

M) The Audit Committee’s recommendation on the need | e Gmad Y dalall sae gliy daal el Laal dpa i (o
for appointing an internal auditor for the Company, if EXPENPPENG N USSP RRENE
there is no internal auditor.

N) the Audit Committees recommendation with conflict

i, ol o s M e B0 15 S5
& s PP i T bl L 21 5 IaY) (alae by (Al 3 0Y) (alaa

assessment or determining the remuneration of an Al s e ] e 04 2l s xal
. . . A3l ansi g 4kl aaat g4l i Ol
external auditor, as well as justifications for those s sy 4o 5 2,0 Slibs gl e O

recommendations and reasons for disregarding them. il s Slhoa sl Al e gusas ARl gl U*":’ 3
JPEIKEQ PR

O) Details of the Company's social contributions, if any. s g o) e laia ) claabiall Jualds (o
3. The Company shall make available to its shareholders, | _u W&l 5 48 Il Aalal) daS sall AadY (e 43 Hid g3 3

and on its website, its code of corporate governance and AS Al adga e paalisall 4 giul)
annual reports.

Chapter (3) Gl
Board of Directors 30 (udaa
12. Board of Directors B0y (alana; pde AL Balal)
Chairman of the Board B3I (padaa (gt

The Board must choose a non-executive Director as | sy ellaS g ulaall duli ) 5285 je gme HUEA) (uladl) e

chairman o.f the Board, and also the. Board. may select a s e J I am) sl Ll GME e pmc L)
non-executive member as Vice-Chairman (after (2 5md) (535l il dinilan
obtaining no-objection from SAMA) ) -
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The Board shall authorize the Chairman to organize its
activities and grant him or her the necessary powers to
discharge his or her responsibilities.

In addition to any other regulatory or supervisory

requirements and to the duties of Board members, the

duties of the Chairman shall include but not be limited to
the following:

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

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

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

d) The Chairman’s responsibilities shall not overlap with
those of the CEO. The responsibilities of the Chairman
of the Board shall be restricted to his or her supervisory
role and shall not extend to the
responsibilities reserved for the CEO.

executive

e) The Board of Directors shall appoint from among its
members a Chairman, Vice Chairman and a Chief
Executive Officer. The Board may also appoint a
Managing Director. It is not allowed to combine
between the post of chairman and any other executive
position in the company. The Chairman shall be
authorized to sign for the Company and execute the
board resolutions.

The Chairman is specifically authorized to represent the
Company before judicial bodies, arbitration Tribunals
and third parties. The Chairman may with a written
resolution delegate part of his discretions either to
another board member or someone else to perform a
specific task(s).

The Board of Directors shall specify the salaries,
remuneration and allowances for the Chairman and the
Managing Director in accordance with Article (19) of
this Article of Association.

The Board of Directors must appoint a Board Secretary.
The Board of Directors may also appoint one or more
advisors to provide advice in running the various affairs
of the Company and the Board shall determine their
remuneration.

The term of the office of the Chairman, Vice Chairman,
the Managing Director and the Secretary — if the
Secretary is a Board member — shall not exceed their
respective term of service as Directors, and may be

) Sl alatll el a5 (s 51Y) alae a5
clallaia sl JUAY) ()50 Aalga ¢1aY da 33U Cladliall daiay s
Gila ) el Gty lal s Jadi (oAl 4818 S 4
tok b peandl Y QU Qs e ¢alaall eliaef aalS 4l

clelaia¥! Jlael Jglaa gua s @lld i Lay alaall Jlae alas ({

ol g5 cosdaall slmely oddnll Gai )l ae bl

e glaalls Galaall 2555 e a3y 5 udaadl cilelaial
Lealing Al

Bl e il iyl s Al cilgall Bl 48,80 Jid (o
AT dm a5 el clgall 5 Gadaall (p

2\.45‘551\)ﬁ@}&}@;bﬁ)‘g\s&ﬁ)\ﬁy\u@ﬁj@;&ﬁ(c
o A8l iy el sl g Akl Bl YT e 2S5 4S5

RERE P FIVN

B Galae (i) O gie G Jal @llia o6 YT g (0

BORY) Gl i) o anas il (ud )l Sl e

OS5 A Aanll aleally aball aae 5 ) Y o )5 2 6l Y
(2l el (aliaial (g

ool Ly 4l Lty adlme G e 300Y) Gulae Cpmy (0
O el 5om Wos ¢ Lia | pume Gy O 5 5m 5 (o Lusd 5
Gy ¢ AS AL 52T cuaie (gl5 BV Galae L) uaia
ol )l 8 3,455 5 A8 il e ol gill 5 )laY) (alae (i )l
il 5 eladl) alal 8500 iy 30Y) Gulaa Gty i
cast Ol @S 1k BY) Gulae Gt s <l aSadl
ol 0o gl paladll slme] (e 0 ) Aladla
i) g5l B aY) adaa samys cbaaae Jueel o dee 5l
Ll 5 i) guzmall g Gulaall iy (e IS CHESA 5 caadl
e o i ¥ oadl (e (19) 3L (6 ke 59
Oz O Gudaall sag WS ¢ Gudaall ud Uinal cpmy 0 5)10Y)
Gulaall 23ays ASOAN (spd Cilina b T ) 4l T Lt
Gl 5 il gumal) 5l 5 elaall s 320 2 5 Y 5 aglilS
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renewed. The board may, at all times, remove all or any
of them, without prejudice to their right to damages if
the removal is made without acceptable justification or
at an improper time.

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

its activities

g) Convening periodic meetings with the Non- executive
Directors without the presence of any executive officers
of the Company.

h) The Chairman shall notify the General Assembly,
when convened, of the transactions and contracts
wherein a Board member may have a direct or indirect,
and shall attach to such notification a special report
prepared by the Company’s external auditors.

Composition of the Board:

The Company shall be managed by a board of directors
composed of (9) members to be elected by Ordinary
General Assembly for a term not exceeding 3 years. The
Board composition shall reflect sufficient representation
of independent members, and in all cases, independent
members shall not be less than two (2), or a third of the
Board, whichever is greater. As an exception to the
foregoing, the constituent assembly has appointed the
Company’s first Board of Directors for a term not
exceeding (3) years commencing from the date of
publication of the Ministry of Commerce resolution to
incorporate the Company.

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

e JAN (s Al ey alleely asy galaall O (g S (5
‘M*; ”\35).»&\ u\élacgf‘))m

u.ui;ls.zﬂ\ e B‘)\J\‘}_}\ u.nl;n eliac & ig‘)jd Silelial ASQ(J

oo Laaliad) die dyalall dalall dmand) 3 oY) Galaa ) il (7
5 ilie dalias (alaall sline i Y ()5S 2 iadl 5 JlacY)
el m e pala 5 gl ll (38 55 dlgd 5 500e e

2 81N pulae (oSS

eliacf dandi (9) (e ()58 3 1) ulae 48,800 3 1) I 5y

() s G (e 2 55 Y Bl Apalall Aalall Lpmanl) agodi

sliae Y1y Lanilia Sl 131 ulane 208 53 (a3 o n

odaall elacl aae J& o S5 Y J1al) gaes 85, Galiiiosall

2l g, S Legal (udaall eliac i g o gme (e cpliiaall

s Y el 50y Gudae I Al manl) et @l e

ol a5 ) 35 5 1B e ol (e i 5 35 (3)

i<,

sliac Y ¢y Lonlia ST 8 JI0Y) Gulaa S i aSas o camg -1
sbamel sae J4 of Jsma ¥ ) aen b il
Logl Gulaall slmef &5 i ¢ gume (o Galiiall Gulaall
sl

M ) Cum e s ale S8 Gulaal) ataly of sy -2
Al Jlaef ¥l it 3 @l jlgall 53 58l 543 yadll
EMa 3all (g aiDle (5 stuar sume S sy o g WS
salall e syaally  Aalilly b lgally Bl Ad gzl

appropriate level of qualifications, knowledge, | & su pLall dnall 480U 5 ALl 48 jral) g 3L 5 Aua 53l
experience, skills, integrity, competencies, abilities to AJled S8 4l gha g
lead and guide, financial knowledge and physical
fitness to effectively perform his or her role and
discharge his or her responsibilities.
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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;

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
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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
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:

The Board nomination process shall take into account the
following:

a) Allowing sufficient time for receiving nomination
proposals for Board memberships and shall remain
open for at least a month from the date of the
announcement

b)Reviewing nomination proposals for Board

memberships by the nomination and remuneration
committee and documenting any findings and
recommendations.

c¢) Obtaining SAMA’s written no objection prior to the

appointment of any Board member.

d) Providing shareholders with adequate information on
the candidates’ qualifications and relationships with the
Company prior to voting.The Company shall make a
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copy of the mentioned information available in the
Company's head office and its website.

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

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

g) The number of Board candidates presented to the
general assembly for voting shall exceed the number of
available seats in order - to provide the general
assembly the opportunity to select among several
candidates.Voting in the General Assembly shall be
confined to the Board nominees whose information has
been announced.

If a position of a Board member becomes vacant, the
Board may appoint a member with sufficient experience
temporarily in the vacant position subject and after
obtaining no objection from the Saudi Central Bank
regardless of the order of votes in which the General
Assembly elected the board.Such appointment shall be
notified to Ministry of Commerce and Capital Market
Authority within five (5) business days from the date of
appointment, and presented before the first meeting of the
Ordinary General Assembly. The term of office of the
new member designated to fill a vacancy shall only
extend to the term of membership of his/her predecessor:

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
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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
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
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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.

15) Members of the Board of Directors must not have
direct or indirect interest in the company businesses or
contracts unless after approval from the Ordinary
General Assembly. Members of the Board of Directors
must disclose to the Board of Directors any personal
interest, whether direct or indirect, in any contract made
for the account of the Company. Such disclosure must
be recorded in the minutes of the Board meeting,

16) If the Board member fails to make the aforesaid
disclosure, the Company or any interested person may
apply to the competent authority to nullify the contract or
to order the relevant member to return any profit or
benefit he obtained from such contract(s).

13. Meetings, Responsibilities, and work mechanism
of the Board of Directors:

The Board’s meetings shall be held on a regular basis and
as needed. The Board shall hold at least four (4) meetings
every year and at least one every quarter .The Board
members have to allocate sufficient time to carry out their
responsibilities, including preparations for Board
meetings, and the permanent and temporary committees
and shall be keen to attend such meetings. In case the
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Board is called for an emergency meeting, the invitation
shall be served through any of the means of modern
communication technology available, and in this case the
agenda shall be circulated to the members at the
beginning of the meeting. The Board shall meet upon the
invitation of its chairman or upon a request from two of
its members. The invitation to the meeting shall be sent to
each of the Board members no less than five days prior to
the date of the meeting accompanied by its agenda and
the necessary documents and information, unless
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:

a) If any member of the Board has any remarks in respect
of the performance of the Company or any of the
matters presented and which was not resolved in the
Board meeting, such remarks shall be recorded and the
procedures taken or to be taken by the Board in
connection therewith must be set forth in the minutes of
the Board meeting.

b) If a member of the Board expresses an opinion differs
from the Board resolution, such opinion must be
recorded in detail in the minutes of the Board meeting.
In respect of BOD meetings, shall taking in the
consideration the following:

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

2- Minutes of the Board meetings shall be recorded,
signed by the Chairman and the Secretary of the Board,
and entered into an official register .The Board
Chairman shall discuss with the other members and the
CEO, while preparing the agenda to be presented before
the Board meeting. The agenda, accompanied by
required documents, shall be sent to the members in a
sufficient time prior to the meeting, provided that they
are attached with enough and perfect information
indicating the basics and background of the topics,
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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 .
3-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.

4-(A) The board meeting shall only be validly convened
if attended by (5) five members, provided that the number
of members attended in person shall not be less than four
member,

(B)If the above condition not applied to held board
meeting because of less members than stated minimum
number in this Article of Association , the remaining
members shall invite for Ordinary General Assembly
Meeting to be held within (60) days to vote and elect
enough members.

(C) By CMA resolution the Ordinary General Assembly
Meeting shall be invited to be held in case Board
members less than minimum.

(D) A board member shall not appoint proxies, except by
appointing another member to act as proxy on his/her
behalf.

(E)The board resolutions shall be issued in majority of
the attended members or representatives. In case of votes
tie, the chairman shall have the casting vote.

(F) The board of directors may issue resolutions in urgent
matters by offering it to members, unless one of the
member requests, in writing, for convening the board for
deliberation. In this case, the resolutions shall be offered
for the board of directors in the first subsequent meeting.

5- The Board resolutions are issued by a majority 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 by the Chairman, Board members in
attendance and the Secretary. These deliberations shall
be entered in the meeting minutes extracted from the
computer and have them signed The minutes shall be
entered in a special register to be signed by the
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Chairman and the Secretary.by the Board chairman and
secretary, provided that the Boards decisions shall be
reasonable, clear and comprising the grounds of
decision taken.

6-Any Director who is personally interested directly or
indirectly in any matter or proposal before the Board or
its Committees, as the case may be, shall disclose the
nature of his interest in the matter and whilst he shall be
capable of forming part of the quorum he shall take no
part in any deliberations or resolutions of the Board or
the Executive Committee, as the case may be, with
regard to such matter or proposal.
7-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.

8-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.

9- 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.

10-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.

11-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:
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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
protecting the rights of the other Stakeholders rather
than only the interests of the group that elected him.

3. entrench among the Board members and Senior
Executives the principle of compliance with all
relevant laws, regulations and instructions;

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

5. Ensuring that the Company's assets and resources are
only used to achieve the Company’s purposes and
objectives, and not to achieve personal interests.

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:

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

Conflicts of Interest and Related Parties

Board of director shall implement the approved Conflicts
of interest policy which contains Avoiding Conflicts of
Interest, Disclosure of Conflicts of Interest by the
Nominee, Competing with the Company, Concept of the
Competing Businesses, Rejecting the Renewal of
Authorization and Accepting Gifts including clear
procedures for disclosing conflicts of interest prior
to commencing the activities that may lead to such
the

requisite approval (as per Capital market Authority’

conflicts and obtaining authorisation or

corporate governance regulation articles 43-49)
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Disclosure and Transparency
The Board assure of existing writing the policies,
procedures and supervisory rules related to disclosure
pursuant to the disclosure requirements provided for in
the Companies Law and the Capital Market Law, as the
case may be, and their implementing regulations, taking
into consideration the following:

1. Such policies shall include proper disclosure methods
that enable the sharcholders 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.
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15. Rules of Termination of the Board Membership:

B Gudaa A 4 guand) £Lghl) alSal 1 e daldd) 3alall

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

2al A€l V) AUl Gda 5 51aY) ulae 3 4 saaell gl
Al Gl
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1. Inability to continue performing their role based on any
of the applicable laws and regulations in the Kingdom
of Saudi Arabia

2. Membership of the Board of Directors shall be
terminated upon the expiration of the period of
appointment, death,
meetings during one year without acceptable reasons,
or if it is established to the Board that the board
member has violated his/her duties in a way that
harms the interest the Company, provided that this
shall be effected with the approval of the Ordinary
General Membership shall be

the his/her
membership in accordance with any law or directives
in force in the Kingdom of Saudi Arabia, or in cases
were the member is adjudged bankrupt or insolvent,
makes any settlement arrangement with his/her
creditors, ceases to pay his debts, if he/she is found to
be of unsound mind or sustains a mental illness or body
injury which may lead to the member’s inability to
perform his/her duties; or if it is established that
he/she has committed an offence involving dishonesty,

fraud or forgery based on a final judgement.

3. 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.

4. 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.

resignation, absence for 3

Assembly. also

terminated upon termination of

5. The Ordinary General Assembly shall, at any time,
remove all or any of the Board members without
prejudice to the right of the removed member to claim
compensation from the Company if the dismissal was
for unjustifiable reasons or at unsuitable time. The
Board member may resign at any time, provided that
such resignation is at appropriate time to the Board,
otherwise the member shall be liable towards the
Company for any damage arising from its resignation.
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6.The Board can, by a majority vote of all Board
members, dismiss its elected Chairman at any time.

7-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.

Saudi Central Bank shall be notified at time of any Board

member resignation or ceases to his membership for any
reason except expiration of Board period during (5)
working days from the date member leave work and to
consider disclosure requirements.

16. Committees of the Board and their
Independence:
A) General rules for Board Committees:

Board Committees shall be constituted in accordance
with the applicable rules and regulations .

e At a minimum, the Board shall establish an

Executive committee, Audit committee,
Nomination and Remuneration committee, Risk and
Underwriting committee and Investment
committee.

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

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

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 Ifa conflict arises 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.
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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.

e 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.

e To review the external auditor’s comments on the
Financial Statements and follow up on the actions
taken.

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

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

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

Reviewing internal financial and non-financial
controls and risk management system.

Appointment & dismissal of Head of Internal Audit
Department or Internal Auditor and Head of
Compliance Control Department or Compliance
Officer after obtaining SAMA No Objection, their
performance evaluation and remunerations for all
respective staff.

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

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

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

Following-Up the reports issued by SAMA, and
other relevant supervisory and control entities and
making recommendations thereon to the Board.

Monitoring the activities of compliance department
and ensuring that company’s compliance with
SAMA, CMA and other laws & regulations.

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

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

Determining the monthly salary, bonus and other
remuneration of the Internal Audit or Compliance
Control Department or the Internal Auditor or
Compliance Officer in accordance with the
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.
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e Following Up on important lawsuits filed by or
against Company and submitting period reports
Thereon to the Boards.

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

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

e 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.

e 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 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 sharcholders 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
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accordance with the approved policies and standards.
The Committee shall ensure that no person who has
been previously convicted of any offense affecting
honor or honesty is nominated for such membership.

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

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

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

Recommending succession planning policies to the
Board & Committees.

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

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.

Drawing clear policies regarding the compensation,
remunerations and indemnities of the Board (as
approved by the general assembly) its committees,
CEO and Senior Managementl employees based on
their performance in achieving the Company’s
strategic objectives and risk adjusted profits.

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

Making the final recommendations to the Board with
regards to selecting members of the Senior
Managementl and/or promoting current employees
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to Senior Management! 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.

o Establishing a succession policy and procedure for
the CEO and other key members of Senior
Management] and monitoring the implementation of
the succession plans and process.

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

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

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

D) Executive Committee:

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

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

e Exercising the full powers and prerogatives of the
Board between Board meetings and while the Board
is not in session in cases 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.
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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
requirements and market conditions into
consideration.

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

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

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

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

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

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) Technical Committee:

Committee members shall have the ability to give the
required time commitment to perform their functions as
Committee members.

The committee shall be composed of at least 3 members,
of which a minimum of 2 members of the Board
qualifying as “Non-executive Board Members” should
be included. The committee shall be headed by a Non-
executive Board Member. In addition, external members
may be appointed to augment the expertise available
The Committee shall fulfill its purpose by:

Reviewing Underwriting policies and guidelines.

Reviewing pricing methodologies and tools used to
price/rate risks.

Reviewing the Underwriting performance quarterly.
Reviewing the claims activities quarterly.

Reviewing the Business Plan assumptions annually
and recommending the Underwriting Business Plans
to the Board.

Recommending for Board approval new Lines of
Business.

Reviewing & Recommending for Board approval the
territories in which company should or should not
write business from.

Defining the company’s retrocession structure and
recommending for Board approval including the
Retro cost.

Ensuring that the securities of the Retro Panel are
within the regulatory requirements and any changes
are evaluated and necessary actions taken.
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e Re-evaluating the company’s retrocession structure
on a regular basis.

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.

The Committee shall have the authority to obtain advice
and assistance from internal or external legal, accounting
or other advisors and to approve the fees and other
retention

G) Risk Management Committee:
Committee members shall have the ability to give the
required time commitment to perform their functions as
Committee members.
The committee shall be composed of at least 3 members,
of which a minimum of 2 members of the Board
qualifying as “Non-executive Board Members” should be
included. The committee shall be headed by a Non-
executive Board Member. In addition, external members
may be appointed to augment the expertise available.
The Committee shall fulfill its purpose by:

e Re-evaluating the company’s risk appetite, tolerance,

and exposure to risk on a regular basis.

e Re-evaluating the company’s risk management
policy consistent with the company’s commitments
to shareholders and regulatory requirements.

e Supervising the implementation of necessary
measures to mitigate identified risks.

e Understanding and reviewing the risks associated
with the company’s activities and maintaining an
acceptable risk profile for the Company.

e Overseeing the risk management system and
assessing its  effectiveness, and  ensuring
infrastructure and resources are in place.

o Evaluation of the adequacy of the risk management
function.

o Evaluating risks under certain stress scenarios (e.g.
rating downgrade, capital issues, regulatory breaches
/ fines etc.)

e Reviewing and evaluating Business Continuity Plan
Framework and Policy.
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Reviewing and obtaining board approval for the
following cyber security governance documentation:

I. Cyber Security Committee Charter.
II. Cyber Security Governance Framework
III. Cyber security strategy
IV. Cyber security policy

Ensuring the cyber security risks of the company is
well managed.

Reviewing Catastrophic exposure limit;
Review threshold limits of business portfolios;

Reviewing capital adequacy and solvency of the
company.

Reviewing ALM processes & activities on a regular
basis.

Review on regular basis regulatory, compliance and
AML risks.

Reviewing periodic reports from risk management
department, such as Quarterly Risk Management
reports.

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.

The Committee shall have the authority to obtain
advice and assistance from internal or external legal,
actuarial, accounting or other advisors and to approve
the fees and other retention terms related to any such
external counsel, consultants and advisors.

17. Remuneration of the Board Members:

1) The remuneration of the members of the Board of
Directors will be a specific amount or attendance
allowance for participating in meetings or benefits and
specific percentage from net profit and can be
combinations of one or more of benefits above.

2) If the remuneration is a percentage of the Company’s
profits, it shall not exceed 10% of the net profit after
deducting provisions approved by the General
Assembly in accordance with the Cooperative
Insurance Companies Control Law, Company Law and
this Article of Association, and after distributing the
profits to the Shareholders with less than 5% of the
Company's paid up capital, provided that such
remuneration should commensurate with the meetings
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attended by the member, and any arrangement other
than the above shall be null and void.

3) In all cases, total remuneration of the board of
directors shall not exceed SR 500,000 (Five Hundred
Thousand Saudi Riyals), except the Audit Committee
members, pursuant to the controls set out by the Capital
Market Authority.

4) The report submitted by the board of directors to the
General Assembly shall include comprehensive
statement of all remuneration and compensation
received by the board of directors during the financial
year including rewards, allowance, expenses and other
benefits in their capacity as employees or administrators
or what they received against technical, administrative
or consultations. It also shall include a statement with
the number of meetings attended by each member from
the last date of the General Assembly.

5) The Articles of Association of the company shall set
forth the manner of remunerating of the Board
members.

6) The Board shall propose the remuneration for the
Board, based on the recommendations of the
Nomination and Remuneration Committee, in
accordance with applicable laws, regulations and rules
and with the approval and conditions set by the General
Assembly.

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

18. Secretary of the Board:

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

1- Arranging meetings of the Board; in addition to
ensuring the availability of appropriate means of
communication for the exchange and recording of
information between the Board and its committees and
between members of senior management and non-
executive Board members; in addition to maintaining
minutes of the Board meetings. The minutes are the
permanent official record of the work and decisions
taken by the Board and its subcommittees. The Minutes
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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.

Follow up the implementation of decisions issued by
the Board and its committees at the Company
management.

Supervise the preparation of the meeting venue and
provide the requirements needed for the meeting.

Observe the confidentiality of information and

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

10-Provide the Board Chairman and members with the

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

11-Maintain records and documents of the Board meetings
in a safe place with efficient protection controls in a
manner facilitating access and retrieval when needed
including a list of files and records.

12-The Board member may ask to enter his observations
and viewpoints in the minutes of the meeting whether
his opinion is conservative or contrary to any of the
Board decisions.

13- Coordinating among the Board members; regulating
the disclosure register of the Board and Executive
Management as per maintaining a register and updating
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
members.

15- The Secretary of the Board may not be dismissed
except pursuant to a decision of the Board.
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a.

Chapter (4)

Risk Management, Internal Audit and Compliance
19. Risk Management:

The Company shall create a Risk Management to
assume identifying/ defining, analysing, classification
and assessment of risks to which the Company may be
exposed.

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

The Company shall disclose in its annual report the
policy adopted in risk management and any changes
may be encountered, and must disclose any risks to
which the Company may be exposed and how to
control them.

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

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

1) Implementing the risk management strategy.
2) Monitoring the Company’s risk profile
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3) Developing effective risk management policies and | audis paail Hhlaall 5 )laY Allad Gle) ja) 5 Gluls pag -3
procedures to identify, assess, quantify, control, Meie 2all g plalaall 48 pa g davca gl
mitigate, and monitor risks. Lo 2all Aym il € gladll o1 381 5 45300 Hlaliall aas 4

4) Identifying emerging risks and recommending remedial Lehaa
actions to mitigate and control them. e . . T TR

5) Regularly evaluiting the Company's tolerance for, and L,)A) LGJ,LGAAF .LSMJ ) o sle RS0 8 -5

. o A58 Aday (JGa) Jas e Jaatll &l L) o) pa) JA
exposure to, risks (e.g., Through stress testing .
exercises). LRl Al s -6
6) Establishing a contingency plan. B0} pUas BeliSy Ayllad (lasal Lladl 3 l0Y1 g il 7
7) Coordinating with Senior Management to ensure the AS AL Sl
effectiveness and efficiency of the risk management
system.

e. The risk management function shall conduct its | Leslgih &l 5 lellecly Hlalaall s o) ddid g 2 g o Cany 2
activities in accordance with the risk management | i 4 ul8, cilllia 55 Hlalaal 3 )la) Aa8Y ae (385
regulation and any other regulatory or supervisory (g sl (g 38 pall il e b joba s DAl dal )
requirements issued by SAMA.

f. The risk management function must be independent | iaky e Ad& e Hlalaall 5 la) daday 65 o camy -
from the underwriting function syl

g. The number, knowledge, and experience of employees | (5 siua s halaall 3 la) dads g ‘53 Cralalall aae oty o gy -
within the risk management function shall be | i< ;4 Jlee) aai a0 gdanda gana ma agil i 5 agi j2a
commensurate with the nature, scale and complexity of
the Company’s business.

h. The risk management function may report to the CEO | (i)l (M Loy L& Hhlaadl 5 jla) ddhay ad 55 o oSy ¢
or other senior management, the risk management | jhalaalls )3} yad Fly of s ¢ AT 2 5 f g2l
officer should also report and have direct access to the | 33 e (0 SLESY 5 ylalaall 5 Hla) dad aa bl Juasy)
Risk and  Underwriting committee  without
impediment.

20. Internal Audit: A3 daa) pall ¢ () g pad) Balall
a. The Audit Committee shall supervise the Internal | 4addalalldeal jall s jla) e Cal i) daal jall dad e any
Audit Department in the Company to verify its | Jlel) 2a5 8 Lileld e 83l Jal o AS
efficiency in executing assigned works and tasks, and | 13 gine 1A 000 Laa ) yall 50 ) s 5 ¢led Baancall Cilagall
the Int(?rnal Audit Department shall report to the Audit sl ) Al o)

Committee. . o . Tl gl 5liS s Alad iy BRI Aanlal iy o
The 1r.1terna1 audit funct.lon 1§ resp9ns1ble for e A8l i g ATy Aol el a Y cluland

evaluating, and recommending actions to improve the ’ T # ’
adequacy and effectiveness of internal controls, Aepmatl i sl s L ol V)
policies, processes, and reporting procedures, and the

extent of adherence to them.

b. The manager of Internal Audit Department shall have | Je 1 Aalall Zaal ) 3l e osSal sy —o
the standard professional qualifications required for L Aads ol sda Jadl 4 slaal) bl dyigall il sl
occupying this position.

c. The Internal Audit Department shall be independent, | (e ildae A Aldiiie Zla 1A Zaal jall 5 )ly) ) 55 o -z
in its operations, from the rest departments of the CAS LAl Gl yla) Ay
Company.

d. The Department manager shall be functionally | 4ial (sal Liuks o ¥ siwe Adalall el jall 3100 joae 68 -2
responsible to the Audit Committee with the possibility | daal jall dial st 1 3Ll J gem ol 40184) aa dzal sl
of direct accessibility to its chairman for consultation. sl
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C-

c.

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

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

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

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

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

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

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

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

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.

Complince officer represents complince report to the
audit committee .
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d- Compliance Officer shall inform the Audit Committee
and concerned regulatory body in case of non-
compliance.

e- 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.

f- 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.

g-Take the necessary steps towards promoting a culture of
high-level corporate compliance.

h- 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:-

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.
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8. Any other actuarial recommendations.

This article is subject to implementing regulations of
Cooperative insurance Companies control law and
Actuarial Work Rules for Insurance issued by SAMA,
Which clarify the roles and responsibilities of Board of
Directors, executive management and appointed Actuary .

A Al 58] Sl i 618
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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.

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.
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7-providing the Board with the information required to
exercise its competencies and provide recommendations
for example: increasing or decreasing the share capital of
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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 | - i< Jia Caleball peias il el &‘Jj} Al ) 80 (8

profits of the Company. oYL Ayl S 5 (A
8-Specifying the types of remunerations granted to the ' o ’

Company's employees, such as fixed remunerations,

The Company’s External Auditor RTINS i

The Company shall assign the function of auditing its | JM&iLYL aich aal ye () 4 sind) Leibloa aal je 4858 aius
annual accounts to an independent and competent external Iad Jiiiia g e sun 9oy i alacy Jualil) g3 5l 530S0
aud?gr :Vho tpossesses the lrjlf:cets'sary (eixPegtise dan(i ans Allal) AS ) )8 S 13 L 4 s pmealsall 5 3 10Y)
qualifications to prepare an objective and in ePen en il i Ledlal s A$ a0 L S e Alae g 7 gn s
report to the Board and the shareholders, setting out i pal

whether the Company’s financial statements clearly and Ll 2€  ciils, an) e el Sl Lot
impartially express the financial position of the Company ole el AS,A L Elon Al e Pt o

and its performance in the significant areas. e telis 4agd 5 005 o Blel & IV (lae i i
The Ordinary General Assembly shall appoint the aallias o)l Vg Lad je (55 Ol Aaal el Al dpa
Company's external auditor based on a recommendation | Gl e e Gapdall 22 Jo ¥ o e ¢ 4,80 allas as
from the Board confirms that the nomination shall be based Lo
on a recommendation from the Audit Committee; the | Ja 8 dgll &30 5 ddual sl Llall J3 liliall aal o e
external auditor shall be authorized by the Competent | 3 54 Jilall olay caulidl ¢ DAY sy Gdae MA) axe
Agthorlty;. the external auditor's interests shall not conflict 5523 5,aY) Gudas (e by ok oi LS Lea sk &n agusll
w1th. the interests of the Company; and the number of 08 Vs sn 585 Alae ulaall oay o113 Lsbal) Adlall man
nominees shall not be less than two. s 5l 5 bl g AS A G o) piall s

The external auditor shall owe the duties of loyalty and care 1 ] s o) sl 303 30 s ealaes ohal 84t a8 30 LAY
to the Company and notify the Authority if the Board fails SR gl pall 333135 ¢ ool gfate g g ¢

to take appropriate actions in respect of suspicious issues it il ¢l pasa | 318 Lol o
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.

The Auditor shall submit to the annual General Assembly a e 4"}“3 Al 4 B ‘ ! Vﬂs’l ol Sl ga U‘ o
report prepared in accordance with the accepted auditing | 301 <385 diacay Leale’ i jlatall daal jall el Wdy aay
standards including the Company's management’s position | ll clabaryly clblball Je J paall (e 408a3 e 48
in enabling him to obtain the information and clarifications CAS 5 A ya ol ?&;\J CHlillie e 405 3 S L Ll

he has requested and the violations by the Company he | _ . . P I Lt
might have discovered in relation to the Cooperative | — % s s s Al Vs (bl el

Insurance Companies Control Law and its Implementing lac 6“@‘%“)} e A8 iy 483all cld s AY)
Regulations, any other appligable laws, r@gulgtipns, and the | duaall 4o 8 Clluall aal je slig A8l A0l a3 4l
Company’s Article of Association, and his opinion as to the SV Gulaa i e Gganail) dumendl <y 53 1305 ¢ Aalall

extent of true & fairness of the Company’s financial L - ‘il . - )
statements. The Auditor shall read his report during the | - L Ll S Sl gl se 58 G glaull 50

General Assembly and if the General Assembly decides to
ratify the Board’s report and the financial statements
without hearing the Auditor’s report, its decision shall be
null and void.
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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 procedures and rules adopted in the
Company.

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

3. 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.

4. 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.

5. 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.

6. 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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