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This policy has been designed in compliance with
the Insurance Corporate Governance Regulation
issued by the Saudi Arabian Monetary Agency, and
the Corporate Governance Regulation issued by
the Capital Market Authority, any related laws and
the of the

competencies and

enhance role

the

responsibilities of the Board and the Executive

regulations  to
shareholders, stating
Management, enhancing the role of the Board and

its subsidiary committees,

enhancing
accountability and control mechanisms, and
setting the general framework to deal with conflict
of interests. In case the company enter into
contracts with other parties, it must ensure the
compliance of all contracted parties with the
provisions of the Insurance Corporate Governance
Regulation and any relevant laws and regulations.
Solidarity ~ maintains adequate records to
demonstrate compliance with this Regulation and
with any related laws and regulations including,
but not limited to, the Company’s code of
corporate governance, remuneration policy, code
of ethics, disclosure policies and procedures, terms
of reference for the Board and its committees,
organizational charts, charters of control functions,
detailed job descriptions of managers, minutes of
the meeting of the Board of Directors and its
committees, minutes of the General Assembly
internal and external Board

meetings, and

communications,

The Company's Board presents the code of
corporate governance to the shareholders for
reviewing, and present it to the General Assembly
for approval, and submits a copy thereof to SAMA
within twenty-one (21) working days from the
date of its ratification by the General Assembly .In
addition, the Board reviews it on an annual basis
and recommends any necessary amendments to the
General Assembly. All amendments must be
submitted to SAMA within twenty-one (21)
working days from the amendment ratification
date.
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4 Solidarity put in place a remuneration and

compensation policy in accordance with this
Regulation, duly approved by its Board of
Directors, and submit a copy of the policy to
SAMA within twenty-one (21) working days from
the date of approval. In addition, the Board must
review the Company’s remuneration policy and
consider any necessary amendments on an annual
basis, as a minimum. All subsequent amendments
thereon must be submitted to SAMA within

twenty-one (21) working days from the

amendment ratification date.

Solidarity has put in place a code of ethics after
duly approved by its Board of Directors, to ensure

that the Company’s activities are conducted in a

fair and ethical manner. The code of ethics

addresses the following:

a. Conlflict of interest.

b. Integrity and honesty.

c. Compliance with applicable laws and
regulations.

d. Confidentiality of information.
Fair dealing.
Protection of the Company’s assets.

g. Guidelines for ethical behavior

Solidarity shall provide SAMA with a copy of the
organizational structure duly approved by the
Board, and any updates on it thereafter, within
twenty-one (21) working days from the date it 1s
approved by the Board.

The governance structure of the Company should
the of the
Management to the Board and the accountability

reflect accountability Senior
of the Board to the shareholders and other
stakeholders, through relevant internal systems and

policies.
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8 The Board of Directors is ultimately accountable
and responsible for the performance, conduct, and
regulatory compliance of the Company.
Delegating authority to Board committees or
Senior Management shall not absolve the Board of
its responsibilities. Furthermore, the Board is
responsible for the performance of third parties

engaged to perform jobs or manage functions.

9 This Regulation shall be read in conjunction with
the following:

A- The Law on Supervision of Cooperative
Insurance Companies promulgated by Royal
Decree M/32 dated 02/06/1424H and its
Implementing R egulations.

B - The Companies Law.

C- The Corporate Governance Regulations in the
Kingdom of Saudi Arabia and the Listing Rules,
issued by the Board of the Capital Market
Authority (CMA).

D-The Insurance Market Code of Conduct
Regulation, the Risk Management Regulation,
the Antifraud Regulation, the Anti-money
Laundering and Combating Terrorism Financing
Rules, the Regulation of Reinsurance Activities,
the Insurance Intermediaries Regulation, the
Online Insurance Activities Regulation, the
Investment  Regulation  the  Outsourcing
Regulation, the Insurance Audit Committee
Regulation, the Actuarial Work Regulation for
Insurance and Reinsurance Companies, the
Requirements for Appointments to Senior
Positions in Financial Institutions Supervised by
the Saudi Arabian Monetary Agency, and any
other regulations and relevant directives and
circulars and resolutions issued by SAMA and

other regulatory bodies.
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10 This Regulation enumerates Regulatory Bodies

corporate governance requirements that must be
met by the company.

11 The objective of This Regulation is to set high

12

13

14

15

16

17

18

standards of corporate governance within the

insurance in accordance with the

industry
recognized best international practices.

Without prejudice to the provisions of article (1)
of the Implementing Regulations of the Law on
Supervision of Cooperative Insurance Companies
issued by decision of H.E. the Minister of Finance
No. 1/596 dated 01/03/1425H, the following
terms and expressions wherever mentioned in this
Regulation shall have the meanings shown
assigned thereto unless the context requires
otherwise:

SAMA: The Saudi Arabian Monetary Authority
(SAMA).

The Company: Solidarity Saudi Takaful
Company licensed by SAMA under the Law of
Supervision of Cooperative Insurance companies

and its Implementing R egulations

Board of Directors (the Board): The Board of
Solidarity Saudi Takaful Company that elected by
the Company's General Assembly as accepted by
the laws in the Kingdom of Saudi Arabia

Chairman of the Board (Chairman): A Non-
Executive Board Member elected by the Board to

preside over its meetings and organize its activities.

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

Related Company: a company (or one of several
companies that SAMA may consider to be acting

in concert) holding a shareholding of 5% or more
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19

20

21

22

23

24

of the equity of the Company, or a company in
which the Company (either alone or with other
companies that SAMA may consider to be acting

in concert) holds a shareholding of 5% or more

Related Persons: close family members of
parents, spouse, descendants; any person with a
business relationship that might influence the
decision-making process; and any establishment in
which any member of the Board of Directors has

more than 5 % interest

Significant Shareholders: natural or legal
persons that, directly or indirectly, alone or in
association, controls 5% or more of the Company’s

shareholding.

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

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

a monthly or an annual salary.

Independent Board Member: a member of the
Board who enjoys complete independence. This
means that the member is fully independent from
management and the company. Independence is
the ability to judge things after taking into account
all relevant information without undue influence

from management or from other external entities.

Independence cannot be attained by a Board
Member in the following situations, including but

not limited to:
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A - Being a significant shareholder in the Company,
or in a related Company, working for or

representing significant shareholder

B - Being a member of the Board in a Related
Company or one of its subsidiaries, or having

been one during the past two years

C - Being a member of the Board of the Company for

more than nine years

D - Holding a Senior Management position in the
Company, or in a Related Company, or having

held one during the past two years.

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

years.

F - Being a Related Person of a member of the Board
or Senior Management of the Company or of a

Related Company.

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

H - Being under any financial obligation towards the
Company or any members of its Board or Senior
Management that might limit the exercise of

independence in judgment and decision making.
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28

29

30

31

The
Managing Director, Chief Executive Officer,

Senior Management (Management):

General Manager, their deputies, Chief Financial
Ofticer, Managers of key departments, officers of
risk management, internal audit, and compliance
functions, and similar positions, in addition to
incumbents of any other positions determined by
SAMA

Senior Positions: Members of the board and

senior management.

Stakeholders: The persons or parties who have an
interest in the company, including shareholders,
policyholders, claimants, employees, reinsurers,

regulatory and supervisory bodies

Those shareholders

who represent a class of shareholders that does not

Minority Shareholders:

control the company and hence they are unable to
influence the company.

Remuneration and Compensation: Means
salaries, allowances, profits and any of the same;

annual and periodic bonuses related to

performance; long or short- term incentive
schemes; and any other rights in rem

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

accumulate votes for one nominee,

The rest of the words and statements used in this
Regulation shall have the same meaning as per

Article (1) of the Implementing R egulations of the
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Law on Supervision of Cooperative Insurance

Companies unless the context require otherwise.

32 The Board shall lay down written formal policies
and procedures for disclosure, specifying, at
minimum, the types of information to be
disclosed, means and frequency of disclosing
information, and the process to ensure the quality,
adequacy, and timeliness of disclosure, in
accordance with the requirements of applicable

laws and regulations.
33 The Board 1is

appropriate level of transparency and timely and

responsible for ensuring an

adequate disclosure of material events relating to
the

performance, risk exposures and risk management,

Company’s  financial  situation  and

and corporate governance.

34 The Board

information  1s

the disclosed

meaningful,

shall ensure that
comprehensive,
relevant, timely, consistent, reliable, and accessible

by public without undue expense or delay.

35 The Board shall provide the General Assembly
with a report containing comprehensive and
objective assessment of the Company’s situation
and performance, at least on an annual basis,
including but not limited to the following:

A - Analytical review of the Company’s financial
performance during the last period

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

C - Assessment of the Company’s strategy and financial
position.

D - Names of any joint stock companies in which a
member of the Company's Board is a Board
Member.

E -Any punishment, preventive restriction or penalty
imposed on the company by any judiciary,
supervisory or regulatory body.
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F - Any punishment, preventive restriction or penalty

imposed on any Board Member by any judiciary,
supervisory or regulatory body if it is related to the

company.

G - Assessment of potential risks and how such risks are

being managed.

H - Projections of future performance.

[ -The implemented provisions of these Regulations as

well as the provisions, which have not been

implemented, and the justifications for not

implementing them.

36 In addition to any other applicable disclosure
requirements by SAMA or other regulatory
bodies, the Company’s annual report shall include

the following information (regardless of order):

A - For the Board of Directors: Board functions,
composition, names of the chairman and vice-
chairman, dates of current term start and end,
number of Nonexecutive Independent Board
Members, number of meetings held during the
period, date and attendance of each meeting, and
details of remuneration for each of the Board
Members

B - For each Board Member: Name, classification
(Executive, Non-Executive, or Independent),
other companies in which he or she acts as a Board
Member, represented entity (if applicable), other
positions held within the Company @t
applicable)

C - For each Board Committee: Name of the
commiittee, its functions, its members (classified as
Board Member,

Nonexecutive Non-Independent Board Member,

Chairman, Executive
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
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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 executive chairman and
the financial director if they are among those
highest paid members) during the period (divided
into salaries, allowances, bonuses, and any other
components), in addition to a description of any
performance-linked incentives available for
members of Senior Management

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

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

J - Results of the annual audit of the eftectiveness and
efficiency of the internal control system of the
Company

K - Statement on the Company’s compliance with the

requirements of this Regulation and with the

Company’s code of corporate governance, along

with the justification for any instances of
noncompliance
37 The Company shall make available to its

shareholders, and on the internet, its code of
corporate governance and annual reports.

38 The Company shall not announce any anticipated
actions that require SAMA’s prior approval or
non-objection, before obtaining the actual
approval  or  non-objection, taking in

consideration all related laws and regulations.
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42 The

39 Members of the Board, Board committees, and

Senior Management shall be trustworthy and shall
have the integrity, competency, knowledge, and
experience to fulfill their respective roles and shall
comply with all laws, regulations, and rules issued

by SAMA at all times.

40 Significant Shareholders shall be of good conduct

and reputation, financially sound, with no
convictions related to committing any action
involving moral dishonesty or contravention of
laws in the Kingdom of Saudi Arabia or any other

jurisdiction.

41 All appointments to senior positions including as

members of the Board of Directors and its

committees must be made in accordance with
SAMA's Requirements for Appointments to

Senior Positions in the Financial Institutions.

nomination and remuneration policy
followed by the Company shall have formal and
rigorous standards and procedures to continuously
monitor and assess the fitness and propriety of
Board Members, members of Board committees,
members of Senior Management, in accordance
with the requirements of Article (23) of this
Regulation, and shall immediately notifty SAMA
of any information or circumstances that may be
relevant to assessment of fitness and propriety of
these persons within a maximum period of (3)
three business days from the day of obtaining the

information or from the day of change occurrence.
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43

44

The governance structure of the company shall
support independent decision making throughout
the organization by, for example, establishing clear
separation of duties between the Board and the
Management, enhancing the independence of
control functions, and controlling the risk of

conflict of interest

The Board should leverage the services of
independent external parties to provide assurance
the of the
governance of the

Company and on other technical areas, where the

on effectiveness

adequacy and

structure and processes

Board might lack relevant expertise.

45 The Company shall take reasonable measures to

identify cases of potential conflict of interest and
have clear written procedures for dealing with

those cases in a fair and transparent manner.

46 Members of the Board and Senior Management

shall not have any interest, directly or indirectly, in
the Company’s business and contracts, without a
prior authorization from the General Assembly, to
be renewed each year. The activities to be
performed through general bidding, where the
member is the best bidder, shall constitute an
exception to this rule, subject to SAMA’s non-
objection. Members of the Board and Senior
Management shall notify the Board of any personal
interest they may have in the business and in
contracts entered into by the Company. The
notification shall be noted in the minutes of the
Board meeting. Board Members with a personal
interest in specific Company’s businesses or
contracts shall not vote, neither in the General
Assembly nor in the Board meeting, on the
resolution to be adopted with regards to their
personal interests. The Chairman of the Board
shall notify the
convened, of the activities and contracts where a
member of the Board and Senior Management
may have a personal interest and their amounts,

General Assembly, when

and shall attach to such notification a special report
prepared by the Company’s external auditors.
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47 No member of the Board or Senior Management
shall, without a prior authorization of the General
Assembly, to be renewed annually, participate in
any activity which may likely compete with the
activities of the Company, or trade in any branch
of the activities carried out by the Company.

48 Members of the Board and Senior Management
who own an interest in an Insurance Service

Provider (e.g. brokers, agents, etc.) shall:

A - disclose to the Board their interest in the
insurance-related company, in writing, at the
earliest opportunity

B - never encourage or solicit dealings with the
company in which they hold an interest

C - refrain from voting in decisions related to dealings

with the company in which they hold an interest

49 Additionally,
General Assembly,

the Company shall notify the
of all

businesses with any insurance-related company in

when convened,

which a member of the Board or Senior
Management has an interest, and shall attach to
such notification a special report prepared by the

, .
company’s external auditors.

50 The Chairman shall provide the General Assembly
with details of insurance contracts in which
members of the Board or Senior Management or
their related parties have an interest, including the
line of business, size, and associated losses, if any

51 The Board shall provide a clear procedure when
the Company contracts or enters into a transaction
with a Related Party, this shall include notitying
the Authority and the public without any delay of
that contract or transaction if it equals to or exceeds
1 % of the Company's total revenues according to

the last annual audited financial statements.
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52

53

54

55

The Company’s Articles of Association shall
specify the remuneration for the Chairman and
Board Members for their services. Board Members
remuneration can be adjusted only by the

Extraordinary General Assembly.

The Board shall propose the remuneration
package for the Board, based on the
recommendations of the Nomination and

Remuneration Committee, in accordance with
applicable laws, regulations and rules and with the
conditions set by the General Assembly, subject to
the approval 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.

The Company have a remuneration policy, as per
Article (11) of this Regulation, covering all levels
and categories of employees, whether regular or
The

contractual. remuneration policy shall

address the following at minimum:

Objectives of the compensation scheme (with
focus on promoting effective risk management and

achieving financial soundness and stability of the

Company)

B - Structure of the compensation system (including
key determinants of compensation, alignment of
compensation with risk taking, etc.)

C - Determinants of the mix of remuneration

components (fixed and variable components; cash

and noncash benefits, etc.)

D - Linking compensation with performance
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56 The Board shall be responsible to ensure that the
compensation level and structure:

A - Are fair.

B - Are aligned with the Company’s objectives.

C - Encourage prudent behaviors and does not induce
taking high risk transactions to achieve short-term
profits, and it complies with the Company’s risk
management policy approved by the Board.

D - Do not cause any conflict of interest that might

negatively impact the Company’s performance

E - Achieve the interests of policyholders,
shareholders and the Company’s long-term
objectives

57 The Company shall have a performance

measurement system in place to evaluate and
measure the performance of its employees at
various levels, in an objective and formal manner.

The

Management, in particular, shall be based on the

performance measurement of Senior
longer-term performance of the Company, and
not based on only one year’s performance.

58 The

Governance Committee shall ensure that an

Nomination and Remuneration and

annual remuneration review (internally through
the

commissioned by a specialized firm) is conducted

internal audit function or externally

independently of executive management.

59 The remuneration structure of employees working
in control functions such as internal audit, and
compliance) shall be designed to ensure objectivity
and independence of these functions. In this
regard, it should be ensured that the executive
management of the company is not intervening in
the process of performance measurement and

compensation determination of such employees.
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61 The

60 Members of the Board and Senior Management

(except sales managers) shall not receive any
commission or rewards on sales-related activities

(e.g.
component of the compensation for members of

production). Furthermore, no variable
the Board and Senior Management (except for
sales managers) shall be directly based on premium

volume.

shareholders

comprehensive, adequate, accurate, and timely

Company provide with
information to enable them to exercise their rights
efficiently, and ensure that all shareholders receive

equitable treatment.

62 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 a share of the
company’s assets upon liquidation; the right to
attend the General Assembly and participate in
deliberations and vote on relevant decisions; the
right of disposition with respect to shares; the right
to supervise the Board of Directors activities, and
file responsibility claims against Board Members;
the right to inquire and have access to information
without prejudice to the company’s interests and
in a manner that does not contradict the Capital

Market Law and the Implementing Rules.

63 The company enable shareholders to be briefed on

the minutes of the General Assembly.

64 The Company take available procedures to

encourage minority shareholders and non-

institutional shareholders to fulfill their roles as

shareholders of the Company.

65 The company granted the opportunity to the

Shareholders to communicate their opinions and
concerns to the Board and Senior Management on
(e.g. the General

a regular basis

Assembly).

through
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66 The Articles of Association and by-laws shall

specify the procedures and precautions that are
necessary for the shareholders’ exercise of all their

lawtul rights,

67 The Company provides all the information which

enable shareholders to properly exercise their rights
shall be made available and such information shall be
comprehensive and accurate; it must be provided
and updated regularly and within the prescribed
times; the company shall use the most effective
means in communicating with shareholders. No
discrepancy shall be exercised with respect to
shareholders in relation to providing information,

68 A General Assembly shall convene once a year at
least within the six months following the end of

the company’s financial year

69 The General Assembly shall convene upon a
request of the Board of Directors. The Board of
Directors shall invite a General Assembly to
convene pursuant to a request of the auditor or
audit Committee or a number of shareholders
whose shareholdings represent at least (5%) of the
equity share capital. The Auditor may invite the
General Assembly to convene if the Board does
not invite the Assembly within (30) days from the
date of the request of the Auditor

70 Date, place, and agenda of the General Assembly
shall be specified and announced by a notice, at
least (10) days prior to the date of the meeting;
invitation for the meeting shall be published in the
Exchange’s website, the company’s website and in
two newspapers of voluminous distribution in the
Kingdom. Modern high-tech means shall be used
in communicating with shareholders.

71 Shareholders shall be allowed the opportunity to
effectively participate and vote in the General
Assembly; they shall be informed about the rules

governing the meetings and the voting procedure.

72 A shareholder may, in writing, appoint any other
shareholder who is not a Board Member and who

is not an employee of the company to attend the
General Assembly on his behalf
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73 Arrangements shall be made for facilitating the

of the of
shareholders in the General Assembly, including

participation greatest number
inter alia determination of the appropriate place

and time.

74 In preparing the General Assembly’s agenda, the

Board of Directors shall take into consideration
matters shareholders require to be listed in that
agenda; shareholders holding not less than (5 %) of
the company’s shares are entitled to add one or

more items to the agenda. Upon its preparation.

75 Shareholders shall be entitled to discuss matters

listed in the agenda of the General Assembly and
raise relevant questions to the Board Members and
to the auditor. The Board of Directors or the
auditor shall answer the questions raised by
shareholders in a manner that does not prejudice
the company’s If the shareholder
considers that the answer to his question is
unconvincing, he shall hold the Assembly and its
decision in this regard shall take eftect.

interest.

76 Matters presented to the General Assembly shall be

accompanied by sufficient information to enable

shareholders to make decisions.

77 The General Assembly shall approve the dividends

and the date of distribution. These dividends,
whether they be in cash or bonus shares shall be
given, as of right, to the shareholders who are listed
in the records kept at the Securities Depository
Center as they appear at the end of trading session
on the day on which the General Assembly is

convened.

78 Shareholders shall be enabled to peruse the

minutes of the General Assembly; the company
shall provide the Authority with a copy of those
minutes within 10 days of the convening date of

any such meeting

79 The Exchange shall be immediately informed of

the results of the General Assembly.
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80 By using modern technology, shareholders shall be
informed on the agenda of General Assembly,

spreadsheets, and related documents, and

participate in its deliberations and voting on
decisions, in accordance with the following

controls:

A - To be involved through a visual and audio transfer
intraday of the General Assembly.

B - To be involved through direct contact between
the company and shareholders, including the
shareholder can eftectively participate in the
General Assembly and in real time to enable them
to listen and follow-up presentations and a voice,
discussion and voting on decisions.

C — To allow automated voting for shareholders to
cast their votes, either before or during the General
Assembly, without the need to appoint a proxy to
attend the General Assembly

D - Automated voting must not begin on the agenda
of any meeting of the General Assembly, before
more than three days from the date of the
Assembly.

81 In the event of using modern technology in the
General Assembly, the board must set rules and
restrictions to make sure from the identity of the
shareholder vote in the meeting of the General

Assembly or special meetings of the Company.

82 Calculating attendees and votes of the shareholders
participating in the General Assembly by modern
technology within the necessary quorum for of the

General Assembly.

83 Without (91) of the

Companies’ Act, the company may be invite to the

prejudice to Article

General Assembly to its shareholders through

modern technological means.
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84 A shareholder may, in writing, appoint any other
or a shareholder who is not a Board Member and
who is not an employee of the company to attend
the General Assembly on his behalf according to
the Appointment Letter issued by the company,
which include the following information:

A - Name the principal shareholder quadrilateral if a
natural person, or the name of the shareholder,
according to what is written in the commercial
register or the like.

B - The name of the company as per the commercial
register

C - Identification number if a natural person, or
number of commercial register if a shareholder, or
the like.

D - The quadrilateral principal name along with
his/her identification number.

E - The name and principal described location,
include a copy of the Appointment Letter in the

event that the principal is legitimate.

F - Appointment Letter date and it validity.
G - Type of General Assembly to be appointed to.

H - The Original Appointment Letters must be
submitted, or feces out of the legitimate agency or

statutory, as the case, copies shall not be accepted.

85 Should the shareholder if a natural person or a
Saudi resident in the kingdom or legal founding
people in the kingdom, the appointment letter
must be authenticated by of one of the following
authentication:

A — Chamber of Commerce if the shareholder affiliate

of one of them and also the case if a stockholder

company or legal institution.
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Investment and Capital Market Authority to sort
appointment letters and to ensure the validity of its
content prior to one day from the General
Assembly meeting, if possible.
90 Appointment Letters which violate these
regulations shall be excluded, except in violation
of the time of submission, if made before the

counting of votes, and is considered null and void.

91 The

Director as Chairman of the Board, and also the

Board must choose a Non-Executive
Board may select a non-executive member as
Vice-Chairman (after obtaining "no-objection"
from SAMA).

92 The Board
organize its activities and grant him or her the

her

shall authorize the Chairman to

necessary powers to discharge his or
responsibilities.

93 The Company’s code of corporate governance
shall define the roles and responsibilities of the
Chairman.

94 With no prejudice to any other regulatory or
supervisory requirements, 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
consultation with the CEO and other Board

the agenda for Board meetings in

Members, presiding over Board 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.

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

95 The Chairman’s responsibilities shall not overlap

with those of the CEO. The responsibilities of the
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Chairman of the Board shall be restricted to his or
her supervisory role and shall not extend to the

executive responsibilities reserved for the CEO.

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

97 The Chairman shall ensure that the Board
conducts its activities responsibly, without unduly
interfering with the Company’s operational
activities.

98 The Board can, by a majority vote of all Board
Members, dismiss its elected Chairman at any

time.
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99 . Formation of the Board of Directors shall be

subject to the following:

A - The Articles of Association of the company
specified the number of the Board of Directors
members as (9) members, the General Assembly
may change this number by not less than (5) and
not more than eleven.

B - The General Assembly shall appoint the members
of the Board of Directors by cumulative voting
for the duration provided for in the Articles of
Association of the company, provided that such
duration shall not exceed three years. Unless
otherwise provided for in the Articles of
Association of the company, members of the
Board may be reappointed

C - The majority of the members of the Board of

Directors shall be non-executive members.

D - It is prohibited to conjoin the position of the
Chairman of the Board of Directors with any
other executive position in the company, such as
the Chief Executive Ofticer (CEO) or the
managing director or the general manager.

E - The independent members of the Board of
Directors shall not be less than three members, or
one-third of the members, whichever is greater.

F - The Articles of Association of the company shall
specify the manner in which membership of the
Board of Directors terminates. At all times, the
General Assembly may dismiss all or any of the
members of the Board of Directors even though
the Articles of Association provide otherwise.

G - On termination of membership of a Board
Member in any of the ways of termination, the
company shall promptly notify the Authority and
the Exchange and shall specify the reasons for
such termination and SAMA must be notified when

a member of the Board resigns or when his or her
membership is being terminated for any reason
other than the end of appointment term within (5)
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103

business days from the date on which the member
leaves.

H - A member of the Board of Directors shall not act

as a member of the Board of Directors of more

than five joint stock companies at the same time.

[ - Judicial person who i1s entitled under the

company’s Articles of Association to appoint
representatives in the Board of Directors, is not
entitled to nomination vote of other members
of the Board of Directors.

The Board composition shall reflect sufficient
representation of Non-executive 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.
Members of the Board shall collectively have the
appropriate  diversity ~ with  respect to
qualifications, knowledge, experience, and skills
in the various areas of the Company's business
and operations. In addition, each individual
Board Member must possess the appropriate level
of qualifications, knowledge, experience, skills,
and the integrity to effectively perform his or her
role and discharge his or her responsibilities.

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.

Members 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 on applicable laws and regulations.
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104 All individual members of the Board shall have

105

106

A

B

C -

D

E -

107

108

the same proportionate control and influence

over the decisions of the Board.

The Company shall have formal and transparent
policies, standards and procedures for Board
nomination, which are approved by the General
Assembly and communicated to SAMA.

The Board nomination process shall take into

account the following:

Allowing sufficient time for receiving nomination

proposals for Board Memberships

- Reviewing nomination proposals for Board
by  the

Remuneration Committee and documenting any

Memberships Nomination  and
findings and recommendations
Obtaining SAMA’s written non-objection prior

to the appointment of any Board Member

shareholders

information on the candidates’ qualifications and

- Providing with adequate

relationships with the Company prior to voting

Applying the Cumulative Voting Method when
voting in the General Assembly for appointing
Board Members

The Company must notify SAMA when a

nomination proposal for Board Membership has

been rejected and must specify the reasons for the
rejection.

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
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113

The Board can engage the services of an
independent specialized external party to identify
additional candidates for Board Membership
when the number of Board candidates is
insufficient.

If the position of a Board Member becomes
vacant, the Board can, after obtaining SAMA’s
prior written non-objection, temporarily
appoint a new member to the vacant position for
the remainder of his or her predecessor’s term,
and CMA must be notified within (5) business days
from the date of appointment provided that such
appointment is presented for approval at the next

General Assembly.

The Articles of Association of the Company
the
Chairman and the Board Members against the
which The

remuneration of the Directors may be amended

shall determine remuneration of the

services in they operate.
with the approval of the Extraordinary General
Assembly of Shareholders

Compensation & remuneration of the Board
Members must reflect the extent of the
member’s competence and independence and
the number of meetings attended by him and
other considerations. They must reward Board
Members be independent lump sum rather than
a percentage of profits in order to ensure

impartial decisions.

Compensation & remuneration must be fair
and proportionate with the member experience
and competence and independence, business
and responsibilities carried out, in addition to
the targets set by the Board to be achieved
during the fiscal year
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114 Compensation & remuneration must be set as

115

116

117

118

119

120

121

per a recommendation from Compensation &
Remuneration Committee.

Compensation & remuneration must be
proportionate with the company’s activity and
skills and experience required to manage it.
Taking into account the sector in which the
company operates and the size and experience

of the members of the Board.

be

reasonably sufficient to attract Board Members

Compensation & remuneration must
with appropriate competence and experience
and motivate and retain

Board Members cannot vote to the item of
Board Members

remuneration within the General Assembly.

Compensation &

The company may claim a refund of the
disbursement of compensation & remuneration
to any member of the Board if it appears that
those remuneration disbursed based on false or
misleading information was presented to the
General Assembly or included in the annual
report of the Board.

The board should disclose in its annual report
on policies relating to compensation &
remuneration and the mechanisms identified
and the amounts of financial and in-kind

benefits paid to each member of the Board for

any acts or executive and non-executive
positions details, taking into account the
relevant regulations mentioned in the

Corporate Governance Regulations and the

Listing Rules Regulation.

A Board Member shall not, without a prior
authorization from the General Assembly, to be
renewed each year, have any interest (whether

directly or indirectly) in the company’s business
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123 The

and contracts. The activities to be performed
through general bidding shall constitute an
exception where a Board Member is the best
bidder. A Board Member shall notify the Board
of Directors of any personal interest he/ she may
have in the business and contracts that are
Such

notification shall be entered in the minutes of the

completed for the company’s account.

meeting. A Board Member who is an interested
party shall not be entitled to vote on the
resolution to be adopted in this regard neither in
the General Assembly nor in the Board of
Directors. The Chairman of the Board of
Directors shall notify the General Assembly,
when convened, of the activities and contracts in
respect of which a Board Member may have a
personal interest and shall attach to such
notification a special report prepared by the

, .
company’s auditor.

122 A Board Member shall not, without a prior

authorization of the General Assembly, to be
renewed annually, participate in any activity
which may likely compete with the activities of
the company, or trade in any branch of the
activities carried out by the company and If the

the

deal or

Assembly refuses to renew the license,
member must cancel the contract,
compete and adjust his position in accordance
with the Companies Law and its Executive
Regulations within the time limit set by the
Assembly or submit his resignation within the
time limit determined by the Assembly otherwise
his membership in the Board is over.

shall

whatsoever to any of its Board Members or render

company not grant cash loan

guarantee in respect of any loan entered into by a
Board Member with third parties, excluding

banks and other fiduciary companies.

124 The Ordinary General Assembly may, at any time,

dismiss all members of the Board or any of them
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without prejudice to the right of the dismissed
Member to compensation if the dismissed has
the
membership of the Board of Directors shall be

occurred for an unlawful reason and
terminated upon

A - Expiration of the appointment term

B - Resignation of the Board Member that shall be
required to be in a timely manner or shall be liable

for the consequent damage to the company

C - Death of the Board Member

D - Becoming physically or mentally impaired in a way
that could severely limit his or her ability to
properly perform his or her role

E - Being declared bankrupt or insolvent or making a
settlement request with creditors or ceasing to pay
debts

F - Being convicted of an oftence involving moral
dishonesty or contravention of laws in the

Kingdom of Saudi Arabia or any other jurisdiction

G - Failure to fulfill the Board Member’s obligations in
a way that harms the Company (in which case the
termination of the Board Member must be
approved by the General Assembly)

H - Failing to allend three (3) meetings that were held
within one year without a legitimate and
acceptable reason

I - Inability to continue performing their role based on
any of the applicable laws and regulations in the

Kingdom of Saudi Arabia

125 Subject to the applicable disclosure requirements,
SAMA must be notified when a member of the
Board resigns or when his or her membership is
being terminated for any reason other than the end
of appointment term within (5) business days from
the
immediately notify the CMA of the reason for

date on which the member leaves. And

termination.
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126 The Board is accountable to the shareholders, and . ool il Ji8 e BylaY / L I 555126

others who have interest and regulatory and

supervisory bodies

127 Without prejudice to the competences of the
General Assembly, the company’s Board of
Directors shall assume all the necessary powers for
the company’s management. The ultimate
responsibility for the company rests with the
Board even if it sets up committees or delegates
some of its powers to a third party. The Board of
Directors shall avoid issuing general or indefinite

power of attorney.

128 The responsibilities of the Board of Directors
Determined and stated in Article (64) of the
insurance corporate governance regulation at

SAMA.

129 The Board of Directors must carry out its duties
in a responsible manner, in good faith and with
due diligence. Its decisions should be based on
sufficient information from the executive
management, or from any other reliable source.

130 A member of the Board of Directors represents
all shareholders; he undertakes to carry out
whatever may be in the general interest of the
company, but not the interests of the group he
represents or that which voted in favor of his
appointment to the Board of Directors.

131 The Board of Directors shall determine the
powers to be delegated to the executive
management and the procedures for taking any
action and the validity of such delegation. It shall
also determine matters reserved for decision by
the Board of Directors. The executive
management shall submit to the Board of
Directors periodic reports on the exercise of the
delegated powers.

132 The Board of Directors shall ensure that a
procedure is laid down for orienting the new
Board Members of the company’s business and, in
particular, the financial and legal aspects, in
addition to their training, where necessary.
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133 The Board of Directors shall ensure that
sufficient information about the company is
made available to all members of the Board of
Directors, generally, and, in particular, to the
non-executive members, to enable them to
discharge their duties and responsibilities in an
effective manner

134 The Board of Directors may hold loans of any
duration, sell or pledge the assets of the Company,
sell or mortgage the Company's trading place or
discharge the debtors of the Company from their
obligations, unless the Company's Articles of
Association or the Ordinary General Assembly

issues a restrictions or these powers in this regard.

135 With no prejudice to any other regulatory or
supervisory requirements, the duties of the Board

shall include but not be limited to the following:

A - Providing strategic guidance to the Company,
including setting objectives and formulating
strategic plans

B - Supervising the implementation of strategic plans

and major transactions

C - Approving key policies and procedures and

regularly reviewing and updating them

D - Establishing and monitoring the Company's
internal control system and ensuring its adequacy
and effectiveness

E - Establishing and monitoring a risk management
system, where risks are assessed, managed, and
monitored on a continuous basis

F - 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.
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G - Supervising Senior Management and monitoring
the the

performance objectives set by the Board

Company’s  performance  against

H - Ensuring the integrity of the Company's
accounting and financial reporting system and the
appropriateness of its disclosure process

I - Ensuring that the interests of the policyholders are
being protected at all times

] -

governance

Promoting higher standards of corporate

and ensuring compliance with

applicable laws and regulations at all times

K - Laying down specific and explicit policies,
standards and procedures, for the membership of
the Board of Directors and implementing them
after they have been approved by the General
Assembly.

136 - Outlining a written policy that regulate the
relationship with stakeholders with a view to
protecting their respective rights; in particular,
such policy must cover the following:

A - Mechanisms for indemnifying the stakeholders
in case of contravening their rights under the law
and their respective contracts.

B - Mechanisms for settlement of complaints or
disputes that might arise between the company
and the stakeholders

C - Suitable mechanisms for maintaining good
relationships with customers and suppliers and
protecting the confidentiality of information
related to them.

D - A code of conduct for the company’s executives
and employees compatible with the proper
professional and ethical standards, and regulate
their relationship with the stakeholders. The
Board of Directors lays down procedures for

supervising this code and ensuring compliance
there with.

E - The Company’s social contributions

F - Deciding policies and procedures to ensure the

company’s compliance with the laws and

regulations and the company’s obligation to
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138

139

140

141

142

disclose material information to shareholders,

creditors and other stakeholders.

The Board Members shall allot ample time for
performing their responsibilities, including the
preparation for the meetings of the Board and
the permanent and ad hoc commiittees, and shall
endeavor to attend such meetings.

The Board shall convene its ordinary meetings
regularly upon a request by the Chairman. The
Chairman shall call the Board for an unforeseen
meeting upon a written request by two of its
members.

When preparing a specified agenda to be
presented to the Board, the Chairman should
consult the other members of the Board and the
CEO. The agenda and other documentation
should be sent to the members in a sufficient
time prior to the meeting so that they may be
able to consider such matters and prepare
themselves for the meeting. Once convened,
the Board shall approve the agenda; should any
member of the Board raise any objection to this
agenda, the details of such objection shall be

entered in the minutes of the meeting.

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.

Non-executive members of the Board shall hold
closed meetings, without the presence of
Management members, at least once every year.
Staft of the control functions can be invited to
attend these meetings, upon the request of the
Non-executive members holding the meeting.
Minutes of the Board meetings shall be recorded,
signed by the Chairman and the Secretary of the

Board, and entered into an official register.
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143 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.

144 Members of the Board shall be granted

unrestricted access to any relevant information

regarding the Company.

145 The Board shall be able to seek external

independent advice, when necessary, at the

Company’s expense,

146 The Board shall appoint a Secretary of the Board,

for its term, to arrange the Board activities and
provide support and assistance to DBoard
Members. The Secretary can be a member of the

Board or of Company’s staff.

147 The Secretary of the Board shall hold a bachelor

degree in law, finance, accounting or administration
or their equivalent, and has relevant practical
experience of not less than three years; adequate
experience and knowledge of the Company's
business and  activities,  possess  strong
communication skills, and be well-informed of
applicable laws and regulations and best practices

Incorporates governance.

148 With no prejudice to any other regulatory or

supervisory requirements, the Secretary of the
Board of Directors shall conduct his
responsibilities as directed by the Chairman of
the Board. His responsibilities include, but are

not be limited to, the following:

149 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
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non-executive Board Members; in addition to
maintaining minutes of the Board meetings. The
minutes are the permanent official record of the
work and decisions taken by the Board and its
subcommittees. The Minutes shall be accurate and
shall clearly reflect all the items and topics discussed
during the meetings of the Board of Directors and
shall record all decisions taken and any other
matters discussed at the meetings.

150 The Board’s minutes shall document 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.

152 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.

153 Minutes of the meetings shall be circulated 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.

154 The remuneration of the Secretary for performing

this role shall be determined by the Board, and
shall only be dismissed by the Board.

Lﬁ;lj_‘._d g1
SOLIDARITY

ol Aady Ll slelainl , aloe
Jlee @31 A (i3l Sl udell le Loz |
et Al olaellly Ladaell cpe BAGL )42 01
Ols ¢ laixdl , iol=a 3 280 slelyd Ao
b @l mialslly 29l 256 25 s (s
Gelg 8GN =ylyallg Byl Lulme cilelazal §
Leddlio wias 6y auslgn
Sa5 Cuguat Liles 61 B)15Y udma juiizms 35 151
o ¢ La¥ly Laylall clls 3 Ly g Laaz¥l D5
51 3l Gl I B, Lad) ol 33| Audug g iall
Ol ccle Laza¥l M5 Lel) g ol 03 el il
bl s Liac¥l slewl (e Jaadn Gl Jad
Gl 8aaiall olallly Laslag oy slall aeg
by gine (3 (325 0l) cogiaill oo g lisal
ol sLiael 2] 8,10¥1 udzme yso (ol ey 152
Jlas¥l Jgluzmy pads 9359 wleleia¥l uelsay
b Lol ad cpe a8 283l 3 ol ouadlg
Jas bl (V) oo a3 Y By g LaanYl
I ) BLLYN e claadndl yislxa ¢ 595 153
ugm&a‘tﬁ)_&cwabqf}sﬁsﬂ
ahlyall dpais e Wogadl 4l 5l pas 2]
Jouazr asg ple S Ll ulzll (e, 853N
o Aeall olalll e 5y laRN ALY 3054 aej
Ol camladly ol 1 Sl o8y
Loty Laslacly ylasll pam 201 0 e STy
Beiall L5100 Al 2l po AhaTeg Aerlao
e Layes Lol wloglall slael ells § Lo
33050 Lol (3 el

u.«.LgA — u'}na SB‘SA 5)‘&22” u,«.l.zn 3;\_";; 154
u}ai JJ.:. Je= Yy . 9! lie 4l sl EJ\.)';”
ozl o 5l F) 8151 udma e



159

160

155 The Board shall establish specialized Board

committees to extend its oversight into particular
of the

nomination

such as
risk

management, investment, regulatory compliance,

areas activities,

audit,

Company’s
and remuneration,
disclosure, governance, human resources, strategic
development, etc., and delegate the necessary
powers to its committees and monitor their
performance. Each committee shall be responsible
for its work before the Board. This shall not
prejudice the responsibility of the Board for such

acts, powers or powers delegated to it.

156 At a minimum, the Board shall establish an

executive committee, an audit committee, a
nomination and remuneration committee, a risk
and an investment

management committee,

committee,

157 The Board of Directors shall approve the by-laws

of all committees of the Board. Each committee
should have general procedures laid down by the
Board, specifying its functions, its duration, scope
of its work, its powers and duties, and the
mechanism through which the Board monitors its

activities.

158 Board committees shall operate in a manner similar

to that of the Board. In particular, Articles 68, 69,
70, 71, 74, 75, 86 and 87 of the Corporate
Governance Regulation shall apply to Board
committees as they apply to the Board.

The committees shall clearly inform the
Board of its results and decisions, and The
Board shall carefully review the meeting
minutes and recommendations of  its
committees
The committees shall be able to seek external
professional advice, when necessary, to perform
its role, at the Company’s expense, after

obtaining the Board’s approval

.\j;'i):.__dg_m
SOLIDARITY

paosid diatakih Gl Ui 5yloY) Gulzel 155
e Lgo &1 HimtaRall ¥Lxll § dlee 3llas
9 elolslly il & ¢ sl Y JEL i
Al Laat wdly bLsll 8lsly ian Ll
Ayl 5yleklg (AaS3 ANy (7 Ly « ellaill
ol sl iy Olg &) gl Al puglailly
Laclal Bl g Lllael o10¥ 2l clisdl
ool alel LdlaeT e 2095 ue 2used (S 01959
el e ol Atos s e IS S5
L Laasd (a1 clalad) of clisdiall of Jlacd!
(G s ol o 1o Cudme JS33 156
RENET N (PRCAPIID. 311 - TES PRE PPN N{R-TES
latiel &azly o blall 5,l5¥ Lzl

oo L) IS0 Aadans B 310Y1 udme Jatny 157
bl (e B (S (5] 05 0ol <L BLad @1 o)Ll
3355 Byl0¥1 udme Ly Bale cilelyz ol
Sl ally Lekee 3llaig 800y 2l Lo
s Lasle e LI ol 93wl Lt d 9ol
Lele ud=ll 418,
Y 4lad Joe L 8)10¥1 udma oLt Ja3 158
968 slsll il cyumill dag ey ulzell Jase
A=y 5087 986 975 974 571 470 969
LeS Ll ol (e el 1 cilSy 2 3855
ezl e 3udais
Al o 95 ey B13¥1 s 315 0T 0o lelll e 159
4als pdlady wlylyd (e odsis Lag wlis (10
sl e BIa¥1 Gudmae allay O oz
Leluosis olzlll Laaaas & cilelazs¥l
0, LaTaol oty Blazedl 3,15¥1 Ludoes (el 160
e Lo o aliall din tasis Lxys il> (0
ol Aadlge day 3G, A Ll e an )l
Byl



161

162

The chairmen of the committees or their
delegators shall attend the general assemblies to
answer the shareholders' questions.

The Company shall notify CMA with the
names of Committees members and the
description of their memberships within (5)
business days of appointment or any changes
occurs, which shall be within (5) business days

of the changing date.
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163  The Board shall form an executive committee
and appoint its members in accordance with the
Company’s articles of association and any rules

issued by the General Assembly.

164 The executive committee may be composed of
executive and nonexecutive members. It shall

include between three (3) to five (5) members.

165 The executive committee meetings shall be
held on a regular basis and as needed, such that
the committee meets at least six (6) times every
year

166 The executive committee reports to the Board.

167 The Board

remuneration

shall form a nomination and

governance committee and
appoint its members in accordance with the rules
it issues based on the proposal of the General
Assembly, provided that the rules shall include
their terms and the committee work mechanism
its tasks and rules of selecting its members and

their remunerations.

168 The code of corporate governance of the
shall ~ define the
responsibilities  of the nomination

remuneration and governance committee,

Company roles and

and

169 In addition to any other regulatory or supervisory
requirements, the duties of the nomination and
remuneration committee shall include but not be
limited to the following:

A - Making recommendations to the Board on the

nomination of Board Members and Board

committee members in accordance with

regulatory requirements and approved policies

and standards

B - Reviewing the requirement of suitable skills for
membership of the Board and its committees on
an annual basis and preparing descriptions of the
required capabilities and qualifications for such
memberships, including the time that a member
should reserve for the activities of the Board
and/or Board committees
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C - the

composition of the Board and its committees and

Regularly evaluating structure and

determining their points of weakness and
recommending remedies

D - Assessing and monitoring the independence of
Board and Board committee members and
ensuring the absence of any conflict of interest,
including ensuring the independence of the

independent members, at least on an annual basis

E - Drawing up clear policies regarding the
compensations and remunerations of members of
the Board, the Board committees, and Senior
Management Setting clear policies and criteria
for membership in the Board of Directors

F - Evaluating the performance of the Board and
Board committee members on a regular basis

G - Making recommendations to the Board with
regards to selecting and dismissing members of
Senior Management

H - Establishing a succession policy and procedures
for the CEO and other key members of Senior

the

implementation of the succession plans and

Management and monitoring
process.
I - Reviewing the compensation plans for members

of Senior Management.

J - Supervising the compensation plans for members

of Senior Management.

K - Making recommendations to the Board on

various issues related to nomination and
remuneration.
170 The nomination and remuneration and

governance committee composed of three (3)
members as a minimum, two of these must be
independent members. The Chairman of the
Non-

executive members or non-members of the

Board cannot chair this committee.
Board may be used provided that the Chairman
of the Committee shall be an independent

member.
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171 The

governance committee meetings shall be held on

nomination and remuneration and
a regular basis and as needed, such that the

committee meets at least twice every year.

172 The

governance committee reports to the Board

nomination and remuneration and

173 Formation & appointment of Audit Committee by
a decision of the General Assembly of non-
executive Board Members; either shareholders or
others provided that one of its member is specialized in
finance and accounting. And shall not be appointed
in the membership of those who worked during
the past two years in the executive or financial
management of the company or the auditor of the
company, the number of the members of the audit
committee shall not be less than three or more than
five, the chairman of the audit committee shall be an
Independent Director, and the Board Director is not

allowed to be the chairman of this committee.

174 Formation & appointment of new members by a
decision of the General Assembly in the event of
election of the new board after obtaining No
Objection letter from SAMA.

175 The code shall be read in accordance with the
company’s Audit Committee Regulation which
shall define the roles and responsibilities of the
audit committee and the manner in which it
discharges its responsibilities in accordance with
the of the Audit
Committee Regulation issued by SAMA and

requirements Insurance

other applicable laws, regulations, and rules.
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176 The Board shall form a risk management

committee and appoint its members in
accordance with the rules issued by the General
Assembly. Provided that its chairman and
majority of its members from the non- executive

Board Members.

177 The code shall be read in accordance with the

company’s Risk Regulation which shall define
the of the
committee and the manner in which it discharges

roles and responsibilities risk
its responsibilities in accordance with the
requirements of Risk Regulation issued by
SAMA and other applicable laws, regulations,
and rules, the duties of the risk management
committee shall include but not be limited to the

tollowing:

A - Identifying risks that may imperil the Company

and maintaining an acceptable risk profile for the

Company, and check not to breach.

B - Overseeing the risk management system and

the

independence of risk management personnel from

assessing its  effectiveness and  verify

activities that may result in the Company being

exposed to risks.

- Defining a comprehensive risk management
strategy for the Company,
implementation, and reviewing and updating it on
by
developments that are internal and external to the
Company

overseeing  its

a regular basis taking into account

D - Reviewing risk management policies

E - Re-evaluating the Company's tolerance for, and

exposure to, risk on a regular basis (e.g., through

stress testing exercises).

F - Reporting to the Board details of risk exposures

and recommending actions to manage them

G - Advising the Board on issues related to risk

management

Lﬁ;lj_‘._d g1
SOLIDARITY

Oy slolsell 8yl 2l 1Y ulzme JS23 176
Linazdl e 8yl all aelsall 339 Lasl el
oo Lplael dle s Lty 05Ss oy 2aLa])
Otadaid) e el slacd

oLl 2 23 a2 sia 841,3 (a5 177
CEESPEN PT PP STRININES Bt 901 PR BAE S|
Ay LA e 38155 Loy Lbee 2301y SLolsll
oreldl Bale) 91/ el IS, § bzl
il g aalas¥lg 4w Zopll (e 5y0l Sall
Sl ly Joid « a8Mall old 5,39 ciladailly
Lo piamedl ¥ JUL Jie e Sbolell 3,15) 2izd
'k

A<, A0 L itam ad @l Lblall ass (1

A, Al 8,blell (e Jsude Gotus (e daslxlly
39l pue (o 3a=g

i 48, Ll bl 8yls) allas e a1, ¥ (o
)13 alss AMAL wl oy 3axENly 43lLad
ooy Lee Uiy a8 gl da ¥ (e oLl
b lxall 38, 41

Aagliag bl 8153 Aol & Azl i) auas (z
sl e 2l Lggasiy Laazlmg Lad s
A8, 500 A Ll Al | L)

oLl 3yla) clealose 2amlya (5

Sbhlsll Jims (e 2, 418,08 quas sole) (o
Shlas el IS ¢ha) 9o S5 L Lusady
(JUL) dae e Joas|

Sl Js 851591 dme Jl Alinih ol 28, (5
bbbl sia 5y0Y a4 Aall cilghazlly bzl

alazll JSLwll Joo Gudomold il imgill ogaas (5
RAPSTEYNY



178 The risk management committee shall be
composed of at least (3) members headed by an
independent member, its members have with an
appropriate financial and risk management
knowledge.

179 The risk management committee reports to the
Board.

180 The Board shall form an investment committee
and appoint its members in accordance with the
rules issued by the General Assembly.

181 The code shall be read in accordance with the
company’s Investment Regulation which shall
define the roles and responsibilities of the
investment committee and the manner in which
it discharges its responsibilities in accordance
with the requirements by SAMA and other
applicable laws, regulations, and rules.

182 Inaddition to any other regulatory or supervisory
requirements, the duties of the investment
committee shall include but not be limited to the
following:

A - Formulating the investment policy and reviewing

its implementation on a quarterly basis

B - Reviewing the performance of each asset class

C - Monitoring the overall risks of the investment
policy

D - Submitting a performance review report to the
Board of Directors

E - Ensuring the compliance of all investment
activities with the requirements of the
Investment R egulation issued by SAMA and any
other applicable laws and regulations

183 The investment committee shall be composed of
at least three (3) members and in accordance to
article thirty-four (32) of the Investment
Regular{Jon.

184 The investment committee reports to the Board.
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185 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.

186 The code shall be read in accordance with the

company’s Risk Regulation which shall define

the of the sk
committee and the manner in which it discharges

the

requirements of Risk Regulation issued by

roles and responsibilities

its responsibilities in accordance with

SAMA and other applicable laws, regulations,
and rules.

187 With no prejudice to any other regulatory or
supervisory requirements, the duties of the risk
management function shall include but not be
limited to the following:

A - Implementing the risk management strategy.
B - Monitoring the Company’s risk profile.

C - Developing effective risk management policies
and procedures to identify, assess, quantify, control,

mitigate, and monitor risks.

D - Identifying emerging risks and recommending

remedial actions to mitigate and control them.

E - Regularly evaluating the Company's tolerance for,
and exposure to, risks (e.g., through stress testing

exercises)

F - Establishing a contingency plan.

G - Coordinating with Senior Management to ensure
the of the

management system.

effectiveness and efficiency risk

188 The risk management function shall conduct its
the Risk

any other

activities in accordance with

Management Regulation and
regulatory or supervisory requirements issued by
SAMA.

189 The

independent from the underwriting function.

risk management function must be
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190

The number, knowledge, and experience of
employees within the risk management function
shall be commensurate with the nature, scale and

of the
Notwithstanding, the Company shall at least

complexity Company’s  business.
have one risk management officers: one for
general and health insurance and one for
protection and saving insurance. Companies that
write only general and health insurance, or only
protection and saving insurance can have one risk

management officer

191 The risk management function may report to the

192

193

CEO or other senior management, the risk
management officer should also report and have

direct access to the risk committee without

impediment.
The internal audit function is responsible for
evaluating, and recommending actions to

improve the adequacy and effectiveness of
and

of

internal  controls, policies, processes,

reporting procedures, and the extent

adherence to them.

The code shall be read in accordance with the
company’s Audit Regulation which shall define
the roles and responsibilities of the Audit
Department and the manner in which it
discharges its responsibilities in accordance with
the of the
Regulation issued by SAMA and other applicable

requirements Insurance Audit

laws, regulations, and rules.

194 The compliance function is responsible for

monitoring the Company’s compliance, at all
times, with all applicable laws, regulations, and
rules issued by SAMA and other related
regulatory bodies, and to take necessary actions

to enhance the regulatory compliance.
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195 This Policy shall be read in conjunction with the
company’s Compliance Policy issued by the
company & regulatory bodies which shall define
the roles and responsibilities of the Compliance
Department and the manner in which it
discharges its responsibilities in accordance with
the requirements of the Insurance Audit
Regulation issued by SAMA and other applicable

laws, regulations, and rules.

196 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.

197 The code shall be read in accordance with the
company’s Actuarial Work Regulation issued by
the company & regulatory bodies which shall
define the roles and responsibilities of the
Appointed Actuary and the manner in which he
or she discharges his or her responsibilities in
accordance with the requirements of the
Actuarial Work Regulation for Insurance and
Reinsurance Companies issued by SAMA and
other applicable laws, regulations, and rules

198 The Senior Management is responsible for
supervising the day-to-day activities of the
Company.

199 This corporate governance policy defined the
roles and responsibilities, structure, and reporting
lines of the Senior Management members.

200 With no prejudice to any other regulatory or
supervisory requirements, the duties of the
Senior Management shall include but not be
limited to the following:

A - Implementing the strategic plans of the Company

B - Managing the day-to-day activities

C - Setting procedures for identifying, measuring,

mitigating and monitoring risks
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D - Setting policies, procedures, and controls to
ensure the adequacy and eftectiveness 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

201 Each Senior Management position shall have a
documented
specifying
specifications or qualifications, reporting lines,

and detailed job description

its roles and responsibilities,
key role interactions, authority, and authority
limits.

202 Members of the Senior Management must
possess the skills, knowledge, and experience
needed for eftective and prudent management of
the Company. Proof of the qualifications of
senior managers shall be provided to SAMA

upon request.

203 Senior Management shall provide the Board with
a comprehensive overview of its performance in

every board meeting at least

204 Priority shall be given to Saudis for senior
management positions. Before appointing non-
Saudis in senior positions, the Company shall
prove the lack of available qualified Saudi

the
accordance with the SAMA’s Requirements for

personnel for required position, in
Appointments to Senior Positions in Financial

Institutions, issued in July 2013.

205 This policy shall be implemented after obtaining
the Ordinary General Assembly's approval.

206 Amendments or updates on this policy in case of
the issuance of new rules & regulations related to
and  Reinsurance

Cooperative  Insurance

Companies and any other related laws and rules
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issued by SAMA as well as any relevant laws,

regulations and rules.

207 The and Audit

Committee must review this policy in an annual

Compliance Department
basis, updating it (if necessary) and presenting its
reports recommendations to the Board to obtain
approval and then approved by the Ordinary
General Assembly.

208 This policy is issued in Arabic and translated into
English, in case of any differences in the English
version, then the Arabic language is the basic

reference and accredited.

The End
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