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1. Company Introduction AN e Aadia 1

The Mediterranean and Gulf Cooperative Insurance
and Reinsurance Company (MEDGULF), (A Saudi
Listed Joint Stock Company) is listed in the
Kingdom of Saudi Arabia with Commercial Register
No. 1010231925 dated 08/04/1428 H corresponding
to 25/4/2007, and was established by Royal Decree
No. M/ 60 dated 18/9/1427 H corresponding to
11/10/2006 AD, and, SAMA issued the Company’s
license dated 29/08/1428 H.

Practicing cooperative insurance and reinsurance
business in the general insurance, health insurance,
protection and savings insurance branches, and the
company may undertake all the work that is required
to be carried out to achieve its purposes and the
company exercises its activities in accordance with
the Cooperative Insurance Companies Control Law
and its executive regulations and the provisions
issued by SAMA and the regulations and rules in
force in the Kingdom of Saudi Arabia Saudi Arabia
and after obtaining the necessary licenses from the
competent authorities, if any.

The Company’s purpose is exercising the
cooperative insurance works as well as all works
related thereof especially reinsurance, agencies,
representation, correspondence or mediation
according to the Supervision of Cooperative
Insurance Companies Control Law and its
implementing rules and the rules applicable in the
Kingdom of Saudi Arabia, and after obtaining the
necessary concessions from the competent

authorities, if any.
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1. Manual Introduction

1.1 Purpose and Scope

The Purpose of this Manual is to set rules to lead
and guide the Company that includes mechanisms
to regulate the various relationships between the
Board, Executive Directors, shareholders and
Stakeholders, by establishing rules and procedures
to facilitate the decision making process and add
transparency and credibility to it with the objective
of protecting the rights of shareholders and
Stakeholders and achieving fairness,
competitiveness and transparency on the
Exchange and the business environment.. Article
94 of Part 10 of the Saudi Corporate Governance
Regulations issued by the Capital Market
Authority under Resolution No. 8-16-2017 dated
16/05/1438 corresponding to 13/02/2017 obligates
the Board to 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. Accordingly, the
Company gave significant importance to the
preparation of its Manual. It ensures that its
provisions comply with the provisions of the
Corporate Governance Regulations issued by the
Capital Market Authority. It is supplemented by
the SAMA Rules and Regulations, SAMA
Corporate Governance Regulations, CCHI Rules
& Regulations and the Companies’ Law.

The Manual is established to adopt the governance
practices, legal compliance rules and profession
practice in the Company. This Manual is adopted
by the Company’s Board. The Manual regulates
the relations between those responsible for the
company management, Board, shareholders and
other stakeholders in accordance with specific
work mechanisms. The relation between the
shareholders and the management is based on the

Saudi Cantral Bank with & licensing
1LOS0.000,000 and & coammaercial

aud Street formerty AL Maathar
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provision of capital by shareholders, which shall
be operated by the management to achieve the
appropriate return on investments for shareholder.

This Manual aims at establishing an effective
legal framework to govern the Company, and
particularly aims at the following:

1) Enhancing the role of the Company’s
shareholders and facilitating the exercise of their
rights;

2) Stating the competencies and responsibilities
of the Board and the Executive Management;

3) Enhancing the role of the Board and the
committees and developing their capabilities to
enhance the
mechanisms;

Company’s decision making

4) Achieving transparency, impartiality and
equity in the Exchange, its transactions, and the
business environment and enhance disclosure
therein;

5) Providing effective and balanced tools to deal
with conflicts of interest.

6)Enhancing control
mechanisms for the Company’s employees.

accountability  and

7) Establishing the general framework for dealing
with Stakeholders and protecting their rights.

8) Supporting the effectiveness of the system for
overseeing the Company and the tools thereof;
and.

9) Raising the awareness of the Company in
respect of the concept of professional conduct
and encouraging it to adopt and develop such
concept in accordance with its nature.

wd company and regulated by the Saudi Central Bank with & licensing
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1.2 Policy Approval and Execution

The policies in the Manual are approved by the
General Assembly of the Company, are mandatory
and applicable to the Company as a whole and to
all concerned employees and Stakeholders.
However, in the event of a conflict between any
section of this Manual and the applicable laws and
regulations the applicable laws and regulations
will always take precedence.

1.3 Policy Distribution

The Manual shall be distributed to members of
Board of Directors, members of the senior
management and to all eligible employees and
process owners decided by the Company’s
management.

The Company, however, shall publish its
corporate governance policy on its corporate
website for the benefit of its shareholders in line
with corporate governance best practices and in
accordance with its policy of fairness,
transparency, accountability and responsibility
towards.

1.4 Queries and Policy Violations

All queries in respect of Manual shall be addressed
to the Legal & Governance Affairs for further
information or clarification.

A breach of any policy in the Manual in any
manner shall be immediately reported to Legal &
Governance Affairs and the matter shall be
investigated for appropriate resolution and action
as per the Company policy.

10
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1.5 Policy Amendments

The Manual shall be reviewed and updated at least
once in a year by the Board. The Board shall
recommend any amendments to the General
Assembly for its approval. All amendments shall
be submitted to SAMA within twenty-one (21)
working days from the date of its approval by the
General Assembly.

2. Definition of Key Terms

Corporate Governance: CMA defines corporate
governance as “rules to lead and guide the
Company that includes mechanisms to regulate
the various relationships between the Board,
Executive  Directors,  Shareholders  and
Stakeholders, by establishing rules and
procedures to facilitate the decision making
process and add transparency and credibility to it
with the objective of protecting the rights of
Shareholders and Stakeholders and achieving
fairness, competitiveness and transparency on the
Exchange and the business environment”.

1. Cor Corporate Governance: CMA defines

Good corporate governance contributes to sustainable
economic development by enhancing the performance of
companies and increasing their access to outside capital.
Good corporate governance is a fair and transparent system
of relationships, defined by structures and processes and
rules to lead and guide the Company and includes
appropriate  mechanisms to regulate the various
relationships between the Board, senior management,
Shareholders and Stakeholders, by establishing policies
and procedures to facilitate the decision making process,
adding transparency and credibility to it with the objective
of protecting the rights of Shareholders and Stakeholders
and achieving fairness, competitiveness and transparency
on the stock exchange and the business environment.
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2. or from other external entities. Being a significant
shareholder in

Corporate Governance Framework
3.1 Corporate Governance Principles

The key principles underlying the Company’s
corporate governance framework include the
following:

1. Fairness: The Company shall protect
Shareholder rights and ensure the
equitable treatment of all Shareholders,
including minority Shareholders. All
Shareholders shall have the opportunity to
obtain effective redress for violations of
their rights.

2. Transparency: The Company shall
ensure that timely and accurate disclosure
is made on all material matters, including
its financial situation, performance,
ownership, and governance structure.

3. Accountability: The Company shall
ensure the accountability of the Senior
Management to the Board and the
accountability of the Board to the
shareholders and other Stakeholders,
through relevant internal systems and
policies

4. Responsibility: The Company shall
recognize the rights of its Stakeholders as
established by law, and encourage active
co-operation  between  itself  and
Stakeholders in creating wealth, jobs, and
financially sustainability.
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3.2 Elements of Governance

Framework

Corporate

The key elements of the Company’s corporate
governance framework are as follows:

1. Code of Ethics: The Board has implemented
a basic guide of ethical conduct that imposes
duties and responsibilities on Company’s
officers and employees to ensure that the
Company’s activities are conducted in a fair
and ethical manner.

2. Performance Orientation: The objective of
the Company is to enhance economic value for
all Shareholders by making the most efficient
use of resources. The Company acts with
competence in dealing with customers, and
enhances the skills and knowledge of its
employees on its products and services. The
Board establishes a performance management
system to motivate and reward all employees
based on objective and formal employee
performance appraisal.

3. Non-Discrimination: The Board and the
Company treats all its customers fairly and
does not discriminate between customers
based on customer’s race or gender. The
Company provides all relevant information (in
writing) to customers in a timely manner to
enable them to make informed decisions when
dealing with prospective customers.

4. Accountability: The Board is accountable to
the Shareholders and is responsible for the
performance, conduct and regulatory
compliance of the Company.

5. Disclosure and Transparency: The Board
haswritten formal policies and procedures for
disclosure, specifying the types of information
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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.

Transparency in Appointments: The Board
has established a transparent process for
appointment of directors and senior
management to ensure integrity and the right
balance of skills, knowledge and experience
required to fulfil assigned roles and
responsibilities subject to applicable laws
and regulations.

Separation of Role of Chairman and the
Chief Executive Officer: In accordance with
the regulations, the Company has separated
the role of the Chairman and the CEO of the
Company to enhance the assurance roles of
the Board.

8. Separation of Board and Management
Roles: The Board shall be meaningfully
involved in shaping and ultimately
approving the strategic plan and major
decisions of the Company, including
reviewing management performance
while management shall be responsible
for planning and implementing strategy,
and managing day-to-day operations and
risks of the Company.

9. Independence in Decision Making: The
governance structure of the Company
supports independent decision making
throughout the organization by, for
example, establishing clear separation of
duties between the Board and the
Management,

enhancing the
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independence of control functions
(compliance and internal audit) and
controlling the risk of conflict of interest.

10. Management of Conflicts of interest:
The Board developed an explicit and
written policy to deal with actual and
potential conflicts of interest situations,
which may affect the performance of
Board members, the Executive
Management or any other employees of
the Company when dealing with the
Company or other Stakeholders. Board
has further established mechanisms for
disclosure of actual and potential conflicts
of interest and gather sufficient details to
enable valid judgments to be made on
their adverse impact on the Company.

The Company takes reasonable measures to
identify cases of potential conflict of interest
and has clear written procedures for dealing
with those cases in a fair and transparent
manner.

Business Licensing and Contracts:

1. Related party transactions are approved in a
manner that ensures proper management of
conflict of interest and protects the interests of
the company and shareholders. A member of
the board of directors or senior management
may not have a personal interest, direct or
indirect, in the business and contracts that are
done for the company’s account except with a
license from the general assembly and in
accordance with the controls set by the
competent authority. The member of the board
of directors or senior management must
inform the board of his interest Personal in the
business and contracts made for the company,
and this notification is recorded in the minutes
of the board meeting. A member of the board
of directors with an interest may not
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participate in voting on the resolution issued
in this regard in the general assembly or in the
meeting of the board of directors. The
chairman of the board of directors informs the
general assembly, when it convenes, about the
business and contracts in which a member of
the board of directors or senior management
has a personal interest and their amounts, and
a special report from the auditors is attached to
this notification.

2. The responsibility for the damages resulting
from the business and contracts referred to in
Paragraph (1) of this Article shall fall on the
member who has interest in the business or
contract, as well as on the members of the
Board of Directors. If those acts or contracts
were carried out in violation of the provisions
of that paragraph or if it is proven that they are
not fair, or involve a conflict of interest and
harm the shareholders.

3. The members of the board of directors who
oppose the resolution are exempted from
liability when they expressly express their
objection in the minutes of the meeting.
Absence from attending the meeting at which
the resolution is issued is not a reason for
exemption from responsibility unless it is
proven that the absent member was not aware
of the decision or was unable to object to it
after being aware of it "

4. A member of the board of directors may not
participate in any business that would compete
with the company, or compete with the
company in one of the branches of the activity
that he is engaged in; otherwise, the company
may claim him before the competent judicial
authority for appropriate compensation.

Unless he obtained a license from the ordinary
general assembly He is allowed to do so, in
accordance with the controls set by the
competent authority.
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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.

11. Documented Remuneration Policy: The
Board has established a remuneration
policy for the organization and an
independent process to deal with the
remuneration of directors, and senior
management. The remuneration policy
approved by the Board shall be submitted
to SAMA within the stipulated period as
per Article 11 of Insurance Corporate
Governance Regulation issued by SAMA.
The Company shall review, annually, its
remuneration policy and submit the
approved policy to SAMA within twenty-
one (21) days from the date of any
amendment to the policy.

12. Shareholder Approval of Board and
Senior Management Compensation:
The Board shall ensure full disclosure and
approval by General Assembly of all
compensation plans for Board members
and, the Company’s senior management.

13. Ensuring Shareholder information
rights: The Board ensures that
Shareholders have rightto 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 interests of the
Company or breach of Companies Law
and the Capital Market Law and their
implementing regulations; In addition the
Company ensures that the shareholder
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specifically have the right to the following
information:

a) Financial information:

e Financial statements and reports of
the external auditor, and state and
financial ~control  agencies, as
appropriate.

e Annual reports.

b) General Assembly:

e The meeting minutes of the General
Assembly.

e Voting ballots and proxies for the
General Assembly (or copies of
these).

o Lists of persons entitled to participate
in the General Assembly, or who are
entitled to receive dividends, and any
other lists prepared by the Company
for exercising Shareholder rights.

14. Risk Management: The Board has
established appropriate control
procedures for risk assessment and
management by generally forecasting the
risks that the Company may encounter and
creating an environment, which is aware
of the culture of risk management at the
Company level, and disclosing such risks
transparently to the Stakeholders and
parties related to the Company.

15. Internal Controls: The Board shall
establish internal controls in the
organization.
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16. Regulatory Compliance and
Monitoring: The Board has established a
monitoring and reporting mechanism to
monitor compliance to established
corporate governance principles within
the organization.

17. Appointment of Actuary: The Company
has appointed an Actuary with prior
approval of SAMA, who must also be
qualified according to the requirements
contained in the controls and instructions
of the Central Bank stipulated in the
Actuarial Business Regulations issued
pursuant to Governor’s Decision No.
(441/186) dated 06/07/1441 AH.

He must have sufficient experience in the
types of insurance practiced by the
company, and he must be an actuarial
expert from an actuarial society with
relevant experience.

The appointed actuary may not assume
any position that would conflict with his
role as a particular actuary, including
being a member of the Board or Chief
Executive Officer of the company or a
related company or any
insurance/reinsurance company in the
Kingdom of Saudi Arabia.

The actuary has the right to review the
books of accounts and other records and
company documents and submit reports to
the Board of the Central Bank of Saudi
Arabia, as required.

The role and responsibilities of the actuary
include:

e To act in good faith, honesty and
rationality, with care and diligence,
and to issue independent judgments in
the interest of the company and
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Registration No:10102319

PO Box 2303 Postal Code: 11451 Phone: 0114055550

5 Rivadh - King Saud Street

policyholders, and to put the interest
of the company and policyholders
before any personal interest, and to
avoid conflict of interests when
performing their responsibilities.

Execution of works in accordance
with actuarial principles and standards
issued by an actuarial society and
SAMA controls and instructions.

Take all necessary steps to ensure the
consistency, accuracy and
completeness of the data they use in
their analyses.

Implementation of actuarial reports
and analyzes of the company and in
accordance with SAMA
requirements, both periodic and ad
hoc reports for a specific purpose.

Executing all actuarial and technical
tasks, which include determining
reserves, technical prices, actuarial
pricing reports, reviewing prices and
applying new pricing, classifying and
reclassifying the network of medical
service providers, and any actuarial
tasks and analyzes in line with the
requirements of the circulars of

SAMA and the company.
Full  communication  with the
appointed actuary as required,

checking the solvency and capital
position of the company and raising
the results for the company.

Working and coordinating with the
company's departments for risk,
reinsurance, and investment in line
with  SAMA provisions for the
actuarial's participation in those
businesses.
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3.3 Compliance to Laws and Regulations

1.

Registration No:10102319

PO Box 2303 Postal Code: 11451 Phone: 0114055550

The Company shall comply with all applicable
laws and regulations and relevant directives
and circulars and resolutions issued by
SAMA, and CMA.

The Board members, management and
employees shall adhere to the all-applicable
laws, regulations and related instructions and
requirements, as applicable.

The Board and management shall take
appropriate corrective actions in the case of
any reported breach of applicable laws,
regulations, and related requirements.

The Company shall provide complete and
accurate information regarding its insurance
products and services to SAMA. The
Company shall obtain written prior approval
from SAMA for marketing all its insurance
products and services.

The Company shall provide SAMA with
copies of reinsurance agreements on an annual
basis.

The Company shall not deal with any
unlicensed Insurance and Reinsurance
Services Providers, and with any unlicensed
Person (Company) Providing Insurance and
Reinsurance Services. The Company shall
execute a signed written agreement outlining
the scope and relationship between the
Company and Insurance and Reinsurance
Services Providers.
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Reglstrati

PO Box

7. The Company shall set and implement written
internal  control  procedures in  the
organization, the effectiveness of which shall
be evaluated by the internal and external
auditors.

8. The Company
department  and
procedures  for
claims, claims evaluation and processing. The
Company shall maintain records pertaining to
policyholder’s claims and classify them into
paid, unpaid, and rejected claims, as
appropriate

shall set up a claims’
establish  documented
accepting policyholder’s

9. The Company shall record, investigate and
respond to policyholder’s complaints within
fifteen days. All complaints shall be recorded
in a Complaints Register and shall include all
necessary and material information. The
Company shall prepare a semi-annual report in
case of complaints that may or involves
litigation for review of the Audit Committee.

3.4 Compliance to CCHI Regulations

The Company shall comply with all CCHI
regulations, as applicable and its rules regarding
medical insurance services.

3.5 Compliance to AML Regulations

The Company shall adopt internal policy and
procedures to combat economic crimes including
money laundering. The Company shall apply
“Know Your Customer” (KYC) standards in
respect of all its customers and shall notify the
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Financial Intelligence Unit (FIU) in writing of any
suspicious activity.

3.6 Regulatory Reporting

The Company shall comply with all regulatory
reporting requirements on a timely basis and as
applicable and in accordance with the guidelines
issued by the concerned regulatory authorities.

3.7 Compliance by Parties Contracted by the
Company

In case, the Company contracts with other parties,
it shall ensure compliance of all contracted parties
with the applicable corporate governance laws and
regulations and related provisions, as appropriate.

3.8 Monitoring Compliance to Laws and
Regulations

The Company shall establish appropriate internal
controls and procedures to monitor compliance to
applicable laws and regulations, including
corporate governance regulations and any related
laws.

3.9 Documentation and Records as Evidence of
Compliance

The Company shall maintain sufficient and
detailed records with respect to compliance to
corporate governance regulations and laws, and
the following:

1. Company’s code of corporate governance.
2. Company’s remuneration policy.

3. Company’s code of ethics.
4

Company’s disclosure policy.
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Board’s and Board Committees’ terms of
reference.

6. Company’s Charter of control functio

7. Board and Board Committees meetings
minutes.

8. Meeting minutes of General Assembly.

9. Internal and external communications of
the Board.

3.10 General Approval  of
Corporate Governance Framework

Assembly’s

The Company shall obtain approval of the General
Assembly of its Corporate Governance Manual
and submit copy thereof to SAMA within the
stipulated period as per Article 10 of Insurance
Corporate Governance Regulation issued by
SAMA. The Company shall further, annually
review and update its code of corporate
governance and obtain Shareholders’ approval of
the amendments to its code of corporate
governance and submit a copy of the approved
amendments to SAMA within twenty-one (21)
days of its approval by the General Assembly.

4. Company’s Corporate Governance

Manual

The Corporate Governance Manual embodies the
following principles:

1. Principle of Guarantee of Shareholders’
Rights and Interests:

The Company shall guarantee all its
shareholders an opportunity to exercise their
bestowed rights as fixed by law, the
Company’s Articles of Association as well as
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the rights relating to General Assembly, and
shall protection of their interests.

2. Principle of Effective Governance

The governance policy of the Company shall
aim at achieving its long-term strategic goals,
improving its  financial ~ performance
indicators, and the appreciation of Company’s
assets.

3. Principle of Distribution of Authority between
Board and Management and Effective Control

The
Company’s

distribution of authority between
Board and Management as
established by law and the Company’s
Articles of Association is detailed illustrated
in the Delegation of Authority Matrix. The
Company’s Board shall be responsible for the
general management of the Company. The
senior management of the Company shall be
responsible for the day-to-day operations of
the Company. The accountability of the Board
to the General Assembly shall ensure the
effective performance of the Board and

Management of the Company.

4. Principle of Effective Control of Financial and
Economic Activities

The Audit Committee of the Board, formed in
accordance with the applicable regulations
shall be responsible for the oversight of the
financial and economic activities of the
Company.

5. Principle of Ownership Structure
Transparency and Information Openness in
accordance with the statutory requirements,
the Company shall submit information about
its shareholders, as well as shareholders’
shareholders, to the CMA, and the Exchange,
as required, as well as, disclose its
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consolidated financial statements in full and in
due time to the concerned regulatory
authorities. The financial statements of the
Company and other related reports of the
Company, shall be approved by the General
Assembly and published after audit and
reconciliation by the Company’s External
Auditors. The Company shall undertake to
effect full and timely disclosure of Company
information, including its financial position,
economic performance indicators, ownership
structure, and management as required by law,
regulatory bodies, issuer standards and
requirements, and additional disclosure
obligations, as required.

The Company shall endeavour to provide its
Shareholders, investors, and other
stakeholders with free and easy access to
Company information, its key operating
results, plans, and development prospects, as
appropriate.

In disclosing Company information, the
Company shall maintain a reasonable balance
between information transparencies,
commercial interests of the Company, and
shall comply with the relevant regulations, as
applicable.

The Company shall seek to limit the
possibility of occurrence of conflicts of
interests and prevent the abuse of insider
information, in strict compliance with the
applicable laws and the Company’s Code of
Ethics, and Conflicts of Interest Policy.

6. Principle of Observance of Laws and Moral

Standards
The Company shall operate in strict
conformity  with  generally  recognized

principles and propositions of local and
international laws, as appropriate, its policies,
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and shall be governed by the principles of
corporate and business ethics, which
correspond to the high standards of local and
international business practices.

The Code of Ethics of the Company, approved
by the Company’s Board shall determine the
work standards of the Company and the
standards of behavior of its employees, aimed
at increasing the profitability, financial
stability and efficiency of the Company.

Principle of Effective Interaction with
Employees and Fair Remuneration

The  Nomination and  Remuneration
Committee shall be preparing a clear policy
for the remunerations of the Board members
and its committees and the Executive
Management, and presenting such policy to
the Board in preparation for approval by the
General Assembly,

Principle of Corporate Social Responsibility
and Development of Partnership relations with
Stakeholders

The Company shall uphold the main principles
of shared civil responsibility of business and
promote the economic growth of the Kingdom
and the citizens of the country. The Company
acknowledges its responsibility  to
Shareholders  for its performance, to
customers/ clients for the quality of its
insurance services, to business partners for the
proper performance of its obligations, and to
society and the Kingdom for respect of
individuals and their rights and freedoms, and
its contribution to the development of the

country’s economy.
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The Company shall periodically compile a
social report informing all stakeholders in
respect of its contribution to corporate social
responsibility.

Responsibility of Governing Bodies of the
Company

Members of the Board the Company, the Chief
Executive Officer, and members of senior
management, subject to applicable law and the
Acrticles of Association of the Company, shall
be liable to the Company for improper
discharge of their duties, and for losses caused
to the Company by their culpable
commission/omission, and shall be liable to
the Company or Shareholders for losses
caused with their culpable
commission/omission violating the
established order of share acquisition.

This Code shall come into effect on the date of
its approval by the General Assembly.

5. Organization Structure & Key Roles
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5.1 Key Organizational Entities
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The key governance entities in the Company are as

follows:

1. General Assembly (or General Assembly of

Shareholders)

The Board

Chairman

Board Committees
Board Secretary
CEO

Governance Manager

Chief Technology Officer

© © N o g M 6w D

Finance Department

10. Senior Management
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11. Compliance Department
12. Internal Audit Department
13. Risk

14. Operating and Support Functions and
Departments

15. External Auditor

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

5.2 Key Roles and Responsibilities

A general description and main role of each of the
above governing bodies is as described below:

5.2.1 General Assembly

The Shareholders or General Assembly
constitutes the highest governing body of
the Company. Through the General
Assembly, Shareholders make and approve
certain fundamental decisions. In addition,
the Shareholders approve the annual report
and the financial statements of the
Company, the Company’s external auditor,
the distribution of profits and losses
(including the payment of dividends),
changes in the Company’s capital, and
extraordinary transactions, if any.

5.2.2 The Board

The Board plays a central role in the
Company’s Corporate Governance
Framework. The Board is responsible for
effective implementation of good corporate
governance practices in the organization,
organization performance and regulatory

compliance.
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The Board is responsible for guiding and

setting the Company’s strategy and
business priorities, including its annual
financial and business plan, as well as,
guiding and controlling its managerial
performance. It shall act in the interests of
the Company, protects the rights of all
Shareholders, oversee the work of the
Company’s senior management, as well as,
the systems of financial control in the
organization. The Board may delegate its
authority to Board Committees and/or
Senior Management but shall remain
responsible for all delegated authorities and

activities.

5.2.3 Chairman of the Board

The Chairman of the Board shall manage
and provide leadership to the Board. The
Chairman shall act as a direct liaison
between the Board and the management of
the Company, through the Company’s
CEO.

The principal responsibilities of the
Chairman shall include the following:

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

2. Representing the Company before
judicial bodies and supervising the
relationships between the Board and
internal and external parties.
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Supporting the Board’s efforts in
promoting  higher standards  of
corporate governance and ensuring
compliance with applicable laws and
regulations at all times.

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

5.2.4 Board Committees

Board Committees shall assist the Board to
effectively deal with its responsibilities.
The role of Board Committees shall
specially include the following:

1. Permit the Board to handle a greater
number of complex issues in a more
efficient  manner, by allowing
specialists to focus on specific issues
and provide detailed analysis and
recommendations back to the Board.

2. Allow the Board to develop subject-
specific expertise on the Company’s
operations, most notably on financial
reporting, risk management, and
internal control.

3. Enhance the  objectivity and
independence of the Board’s judgment,
insulating it from potential undue
influence of managers and controlling
Shareholders.
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4. The Company has established the
following Board Committees:

a) Audit Committee.
b) Risk Management Committee.

c¢) Nomination and Remuneration
Committee.

d) Investment Committee.
e) Executive Committee.

f) Governance Committee.

5.2.5 Board Secretary

The Board shall appoint a Board Secretary,
for its term. The Board Secretary shall
assist the Board with the General Assembly
meetings, Board meetings, Board
Committee meetings (as applicable) and
with the performance of other duties of the
Board. The Board Secretary shall ensure
proper information disclosure, maintain
corporate records, and notify the Chairman
and/or the Board of violations of corporate
procedures, when applicable.

The duties of the Board Secretary shall
include but not be limited to the following:

1. Coordinating the meetings of the
Council and ensuring the availability of
appropriate communication between the
Council and its committees.

2. Documenting the meetings of the Board
and preparing minutes for them that include
discussions, deliberations and decisions.
The minutes must also include
documentation of the attending members
and the reservations they made, and the
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minutes’ signature by all the attending
members.

3. Presenting the draft minutes to the Board
members to express their views on it before
signing it.

4. Keeping the minutes of the council’s
meetings, the decisions taken by the
council, and the reports submitted to the
council in a special and organized register.

5. Inform the Board members of the
meeting dates, place, start and end time and
provide them with the agenda, working
papers, documents and information
sufficiently before the meeting.

6. Verify that the Board members adhere to
the procedures approved by the Board.

7. Ensure that the members of the Board of
Directors obtain a copy of the minutes of
the meeting, documents and information
related to the company.

8. Coordination between the members of
the Board and the Executive Management.

9. Providing assistance and advice to the
members of the Board of Directors.

A- The Board Secretary may not be
dismissed except by a decision of the
Board.

5.2.6 Chief Executive Officer (CEO)

The CEO is responsible for the day-to-day
management of the Company. He is
accountable to the Board. Relevant
legislation, the Charter and bylaws, and the
contract signed between the CEO and the
Company, regulate the authority and
election of the CEO, as well as, the
relationships with other governing bodies.
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5.2.7 Senior Management

The Company’s Senior Management is
responsible for planning and executing
organizational strategy and related task and
duties ensuring a strong focus on business
opportunities and  outcomes.  The
Company’s Senior Management have to
carry out the responsibilities stipulated in
the relevant regulations, particularly the
Insurance Corporate Governance
Regulations and the Corporate Governance
Regulations, as well as the following
responsibilities:
1. Ensuring compliance to policies and
procedures.

2. Ensuring effective identification and
management of organizational and
business risks.

3. Establishing a strong  control
environment within their functions and

departments.

4. Ensuring focus on  continuous
improvement and  meeting  of
objectives.

5. Managing resource effectively to

achieve results efficiently.

6. Building confidence and trust of all
Stakeholders

7. Achieving high levels of customer
satisfaction.

8. Effectively managing
with external and
Stakeholders.

relationships
internal

9. Motivating employees to take action
and gain skills to  support
organizational vision and values.
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10. Communicating  effectively  with
internal and external Stakeholders.

11. Participating in self-improvement and
professional development.

5.2.8 Head of Compliance

The role of the Head of Compliance is to
establish programs and mechanisms to
ensure the Company complies with
applicable laws and regulations and rules.
The Head of Compliance shall ensure that
relevant compliance risks are effectively
addressed.

5.2.9 Head of Internal Audit

The Head of Internal Audit is responsible
for carrying out internal control procedures
on a daily basis and auditing corporate
governance activities of the Company.

5.2.10 Chief Risk Officer

The Company shall appoint a Chief Risk
Officer who is responsible for
establishing reliable procedures for the
identification and assessment of risks,
and provide senior management, Board,
Shareholders and investors with relevant
information in this area.

5.2.11 Operating & Support Functions and
Departments

The Company’s functions and departments
shall carry out assigned function roles and
operational responsibilities in accordance
with the Company’s business objectives
and strategy and fully comply with all legal
and regulatory requirements in the course
of performing their tasks and duties.
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5.2.12 External Auditor

The external auditor shall:

1. Owe the duties of loyalty and care to the
Company.

2. Notify the Authority if the Board fails to take
appropriate actions in respect of significant
issues it raises.

3. Request the Board to call for a General
Assembly meeting if the Board has not
facilitated its mission

for a General Assembly meetin

The external auditor and shall be liable to
compensate the Company, the shareholders or
third parties for the damages resulting from its
errors in the course of its engagement. If an error
is attributable to more than one external auditor,
they shall be jointly responsible thereof.

6. Rights of Shareholders and General
Assembly

6.1 General Policy

The Company’s Shareholders are entitled to all
rights attached to their shares, in particular, the
right to secure methods of ownership registration,
convey or transfer shares, obtain relevant and
material information on the corporation on a
timely and regular basis, participate and vote in
General Assembly meetings, elect and remove
members of the Board; and share in the profits of
the corporation, as well as, a share of the
distributable profits, the right to a share of the
Company’s assets upon liquidation,.

Shareholders should be sufficiently informed
about, and have the right to approve or participate
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in, decisions concerning fundamental corporate
changes such as: amendments to the statutes, or
articles of incorporation or similar governing
documents of the Company, the authorization of
additional shares; and extraordinary transactions,
including the transfer of all or substantially all
assets, that in effect result in the sale of the
Company.

The Board and the senior management of the
Company shall not discriminate among
Shareholders who own the same class of shares
nor prevent them from accessing any of their
rights.

The Company’s Articles of Association and
Bylaws shall specify the procedures and
precautions that are necessary for the
Shareholders’ exercise of all their lawful rights. A
shareholder unless he/she is a Board member shall
not have the right to intervene in the operations of
the Company.

6.2 Shareholder’s Rights

pnsed company and regulatuc
EM /3/ 20079 and paid-up capital of

Registration No:10102319

The Company protects the general rights of
Shareholders and ensures fairness and equality
amongst all Shareholders irrespective of the value
of their shareholding and acts in accordance with
its Articles of Association, and applicable laws
and regulations to enable its Shareholders to
exercise their defined and legal rights.

The Company shall provide accurate and timely
information to Shareholders that are meaningful
for their purpose and are as per their rights to
information.

The Company is committed to encouraging its
Shareholders to participate and vote in the General
Assembly on resolutions and decisions in the
interest of the Company.
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The rights of Company’s Shareholders include: tde A8 AN aalis (3 s8a Jadd

1. The right to record his/her name in the das (B e s (8 aaludl 3 1
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Company’s Shareholders register.

The right to exercise cumulative voting in the
election of Board members.

The right to appoint and dismiss members of
the Board and the right to cumulative voting.

Hold the Board or senior management
accountable in case they fail to perform the
tasks given to them.

Request for relevant information from the
Board and Senior Management of the
Company, as well as, request to view a copy
of the Company’s Articles of Association and
Bylaws unless the Company publishes them
on its website.

Enquire and 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 interests of
the Company or breach of the Companies Law
and the Capital Market Law and its
Implementing Regulations.

The shareholder is entitled to receive his/her
share of dividends as per the decision of the
General Assembly in respect of the
distribution of dividends to shareholders or the
Board resolution on distributing interim
dividends. The resolution shall specify the
record date and the distribution date if the
resolution shall be executed as per the
Regulatory Rules and Procedures issued
pursuant to the Companies Law related to
Listed Joint Stock Companies.

8. Approve any distribution charged to
statutory reserve of the Company.

9. Appoint external auditors.
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10. Approve remuneration of Board members
and senior management.

11. Approve amendments to Company’s
Articles of Association.

12. Approve changes in the Company’s
capital structure.

13. Approve mergers and acquisitions, spin-
offs and split-offs.

14. Receive notification of the date and
agenda (and other relevant details) of
annual General Assembly well in time
before the meeting is to be held.

15. Vote in the annual General Assembly on
resolutions and matters subject to
approval of the Shareholders.

16. Delegate in writing the power of attorney
to attend the General Assembly to any
other Shareholder provided that the
Shareholder is not a member on the Board
or an employee of the Company.

17. Dispose of his/her shares in accordance
with the provisions of the Companies
Law.

18. Monitor the performance of the Company
and the activities of the Board.

19. To hold Board members accountable, to
file liability lawsuits against them and
appeal for nullification of the resolutions
of the General and Special Shareholders
Assemblies in accordance with the
conditions and restrictions provided in the
Companies Law and the Bylaws of the
Company.

20. Exercise 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 are per
Acrticle (140) of the Companies Law.
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6.3 Shareholder

Reglstrati

PO Box

Participation in  General

Assembly

The Company’s Shareholders shall have the right
to participate and vote in the following
proceedings of the General Assembly:

1. Discuss the  Corporate  Governance
Framework and structure of the Company and
any changes to the structure in compliance to
applicable laws and regulations.

2. Discuss the Company’s policy on reserves and
dividends, in particular the amount and
purpose of the reserve and the amount and
type of the dividend.

3. Discuss the General Assembly agenda and add
one or more items to the agenda, upon its
preparation, in case they (Shareholders) hold

not less than 5% of the Company’s shares.

4. Pass resolutions by a simple majority of the
votes cast at the meeting, unless a “Qualified
Majority” and/or a quorum is stipulated by law
or in the Company’s Articles of Association.

5. Call for an annual general meeting of
Shareholders if the Shareholders (individually
or jointly) own at least 5% of the Company’s
equity capital.

6. Discuss the annual report of the Company and
other disclosures by the Company.

7. Adopt financial statements of the Company.

8. Discuss the Company’s dividend policy and
profit distribution.

9. Vote on appropriation of the profit and the
amount of the dividend including the date of
dividend distribution.

10. Vote on appointment of members of the
Board.
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11. Vote on adoption of the remuneration policy
for the Board of the Company.

12. Vote on adoption of the remuneration for the
Board.

13. Vote on proposal to amend the Company’s
Articles of Association.

14. Vote on appointment of external auditor.

15. Vote on approval of major transactions of the
Company.

16. Approve related party transactions of the
Company.

17. Vote on Shareholders’ proposals.

6.4 Communicating with Shareholders

1. The Board shall ensure communication
between the Company and the
Shareholders is based on the common
understanding of the strategic objectives
and interests of the Company.

2. The Chairman of the Board and the CEO
shall inform the remaining Board
members of the opinions of the
Shareholders and discuss these opinions
with them.

3. The Company shall communicate
information to Shareholders through:

a) The website of the Saudi Stock
Exchange (TADAWUL).

b) Company’s website.
c) One Local newspapers.

d) Board of Directors’ Annual
reports.

e) External Auditors’ Annual and
Quarterly Reports.

41

tis @ llconsed company and regulated by the Saudi Central Bank with & licensing

1.050.000,000 snd & cammercial

Riyadh King Saud Street formerty AL Maathar

PO Box 2303 Postal Code: 11451 Phone: 0114055550 www.medgulf.com.sa

Ll clilkad) dubn diel eyt 11
AS AN 81y Gl

codaadl Aalal) ikl slddie) e Cy peaill 12

) il Jaed 28 e cysail) 13
AS AL palall

NUTENGIEN T EN N tE S P YC |

ALl A 5l SOl sldie ) e cupeatll 15

iy ol YL AalAll E el e 238 gl 16
AS 3l Al

Osaablusdl cilal B e ¢y il 17

Ot besall 2a Jual 931 6.4
Opatluaa) 5 3,8l G Jual ) G Gladl) a1
Lagl yiu¥) Calaadl & il agd Gelud o a8
AS Ll dalias 8 Jual 5l 138 Gaay o 5

2l il 5 AS Al 3l Galawe Guii ) a2
naaluall oL Gudadl)l elmed  jile jUadly
exe oY) o3 Al g

1Gah oo Oeabusall il glaall ooty 48,80 2 85 3
LW Gl palall G <Y adsall
(J5)5) 4 gl
AS AL palaldl g SV & sall (o
dalyddacdina (7

Agsinall 5 Y] Gulae & (2

a5 sl gua Al Guaal jall & (o
A s

VAU O e s Sagae aall (S iSpall Cligll ayldy) Gamlag & mSio a5 .0
Olgiall 1-11-CWIGV0: ad) s lad Ja wsg 1,*0= see see cgdaa Jlo yulig
TW-T o o Laat s ghaoll sga as =lladl & gt G = Pl Il ik gll

www.medgulfcom.sa -11E:0000-: «ailm 1EO! (53231 jo i



~AMEDGULF

6.5 Holding of General Assembly of
Shareholders

The General Assembly shall convene upon an
invitation from the Board in accordance with the
situations stated in the Companies Law and Its
Implementing Regulations and the Company’s
Bylaws.

The Company shall convene a General Assembly
once a year and at least within the six months
following the end of the Company’s financial year.
The Company adopts the following mechanism for
calling and holding General Assemb

1. The date, place and agenda of the General
Assembly shall be announced at least twenty-
one days prior to the date thereof; the
invitation shall be published on the website of
the Exchange, the Company's website and in a
daily newspaper distributed in the province
where the Company's head office is located.
The Company may invite the General and
Special Shareholders' Assemblies to convene.
The Company shall use modern techniques in
communicating with its Shareholders for this
purpose.

In preparing the agenda for the General
Assembly, the Board shall give due
considerations to the matters Shareholders
require to be listed in that agenda. The
Company shall include one or more items in
the agenda proposed by Shareholders holding
not less than 5% of the Company’s equity
shares.

2. Give a written notification of the right to
attend the General Assembly in case a
Shareholder gives his/her right to another
Shareholder,  (provided the attending
Shareholder is not a member on the Board or
a Company employee.
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3. Ensure that the items included in the agenda
shall inform the Shareholders of the following
subjects as a minimum;

a) The Board’s report on the Company’s
financial position and operational results.

b) The External Auditor’s reports on the
Company’s annual financial results.

¢) Discussion and approval of the External
Auditor’s report on the financial results of
the Company and the net profit available
for distribution.

d) Details of transactions with Stakeholders.

e) Details of regulatory noncompliance and
sanctions, if any, and penalties (financial
or non-financial) imposed on the
Company.

4. Provide sufficient information on the agenda
items to enable Shareholders to decide upon
agenda items in a proper manner.

5. Not impose fees on any category of
Shareholders for attending the General
Assembly.

6. Not provide any Shareholder with any special
benefits and privileges.

7. Provide Shareholders with
minutes of General Assembly.

the meeting

8. The assembly has the right to delegate the
authority to license business and contracts
that are made for the company’s account,
and a member of the board of directors has
a direct interest, which is contained in
paragraph (a) of Article 71 of the
Companies Law, to the company’s board
of directors for licensing direct and
indirect business, in accordance with the
following controls and procedures:

e The total amount of the work or the
contract or the sum of the works and
contracts during the fiscal year is less than
1% of the company’s revenues, according
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to the latest approved financial statements,
if it is less than 10 million Saudi riyals.

That the work or contract falls within the
company's usual activity.

That the work or contract does not include
preferential terms for a member of the
board of directors, and that they be in the
same conditions and terms that the
company follows with all dealers and
contractors.

The work or the contract should not be
among the consulting works and contracts
that a board member performs - under a
professional license - for the benefit of the
company.

The board member is responsible for
calculating these transactions.

The term of the mandate shall be for a
maximum of one year from the date of
approval by the Ordinary Assembly or
until the end of the Board's session,
whichever is earlier.

- It is prohibited for any of the members of
the Board of Directors to vote on the two
items of authorization and revocation of
the authorization in the ordinary
assembly.

The Ordinary Assembly has the right to
add other conditions to the conditions
contained in this article, provided that
these conditions are included in the
conflict of interest policy.

The General Assembly meetings shall be chaired
by the Chairman of the Board. The Chairmen of
each Board Committee shall attend the General

Assemb

ly Meetings and answer any questions

raised by the Shareholders.

pnsed company and regulatuc
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6.6 Shareholder Voting in the General Assembly

The Company shall facilitate and encourage
Shareholders to exercise their voting rights in a
free and fair manner on resolutions and agenda
items placed for voting in the General Assembly.
The Company shall ensure that all the
Shareholders exercise their voting rights as
follows:

1. Vote personally or through a power of
attorney given to another with the same rights
and responsibilities.

2. Vote on any item that pertains to any change
in their rights as Shareholders (all
Shareholders holding the same type of shares).

3. Vote on appointment of Board members,
appointments as defined in the Company’s
Acrticles of Association and other by-laws and
registration, subject to compliance to local
laws and regulations.

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.

6.7 Extraordinary General Assembly Meetings

The Extraordinary General Assembly shall
convene upon an invitation from the Board in
accordance with the situations stated in the
Companies Law and Its Implementing Regulations
and the Company’s Bylaws. The powers of the
Extraordinary General Assembly shall include the
following:
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valc 1o
Amending the Company’s Bylaws, except for
amendments, which are deemed null and void

pursuant to the provisions of the Companies
Law.

Increasing the Company’s share capital in
accordance with the situations provided by the
Companies Law and Its Implementing
Regulations.

Decreasing the Company’s share capital if it
exceeds the Company’s needs or in the event
the Company incurs financial losses, in
accordance with the situations provided by the
Companies Law and Its Implementing
Regulations.

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.

Resolving to maintain or liquidate the
Company before the end of the term specified
in its Bylaws.

Approving the Company's shares buy-back.

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 pursuant to the Companies
Law related to Listed Joint Stock Companies.

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.

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

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

The Extraordinary General Assembly may
however, also 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.

6.8 Shareholder Complaints and Information
Requests Management

1. The Company shall establish mechanisms for
recording, managing and  resolving
Shareholder grievances and providing other
information requested by the Shareholders.

2. The Board shall keep itself abreast of
Shareholder grievances and shall approve
related disclosures to concerned regulatory
authorities, as appropriate.

3. The Company’s Senior Management shall
keep itself abreast of Shareholder grievances
and ensure that such grievances are resolved
on a timely basis, as appropriate.

6.9 Specific Provisions

1. The Company shall provide Shareholders with
comprehensive, adequate, accurate, and timely
information to enable them to exercise their
rights efficiently, and ensure that all
Shareholders receive equitable treatment.

2. The Company shall enable Shareholders to be
briefed on the minutes of the General Assembly
Meeting.

3. The Company shall take available procedures
to encourage minority Shareholders and non-
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institutional Shareholders to fulfill their roles as
Shareholders of the Company.

4. Shareholders shall be granted the opportunity
to communicate their opinions and concerns to
the Board and Senior Management on a regular
basis (e.g. through the General Assembly).

5. The Company’s General Assembly shall, each
year, appoint two auditing firms licensed to
operate in the Kingdom and fix their
remuneration.

7. Stakeholder Rights & Relationships

7.1 Introduction

The corporate governance framework of the
Company recognizes the rights of Stakeholders
by law or through mutual agreements and
encourages active co-operation between the
Company and stakeholders in creating wealth,
jobs, and the sustainability of the Company.

The Company shall always strive to:

1. Conduct its business in a socially responsible
and ethical manner.

2. Proactively engage with all its Stakeholders.

3. Achieve positive perception of the Company
in its areas of operation.

4. Demonstrate
citizenship.

leadership  in

corporate

ensed company and regu
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7.2 Policy

1.

It is & llconsed company and regulatec
number EM /37 20079 and paid-up capital of
Registration No:10102219
PO Box 2303 Postal Code: 11451 Phone: 011055550

The Company shall attract and appoint
experienced persons and specialists in the
organization.

The Company shall protect the interests of its
customers, avoid conflict of interests with
Shareholders, and adopt strategies for settling
conflicts in a manner that meets the
requirements of laws and regulations and
economic efficiency.

The Company shall apply "the concept of
equality” among customers and shall not
unfairly discriminate between them.

The Company shall provide appropriate
advice to customers requesting its services
and shall ensure proper advice and
opportunities for them.

The Company shall comply with the working
hours specified by SAMA at its head office
and branches in the Kingdom.

The responsibilities of the Company relating
to the key Stakeholders shall be as described
below:

a) Shareholders

The Company shall strive to ensure a
competitive return for its Shareholders
through effective risk and capital
management. The Company shall
implement a strong  governance
framework to enhance transparency and
trust of its Shareholders and ensure
timely and complete communication
with them on matters that directly affect
them.
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Reglstrati

PO Box

b) Customers

The Company shall deal fairly with its
customers and shall ensure that its
products are fairly priced and address the
relevant needs of its customers. The
Company shall ensure that its advice to
its customers in the capacity of an
insurance provider is always in the
interest of its customers and that all
aspects and risks associated with specific
products are fully explained to the
customers.

The Company shall periodically measure
the satisfaction of its customers with
regard to its products and services and
other related aspects important to its
customers.

¢) Employees

The Company shall ensure that its
employees are fairly treated and that it
establishes a creative and productive
work environment for its employees.

The Company shall ensure that it
undertakes activities to develop and train
its employees according to their training
needs and that its policies and programs
for all its employees improve employee’s
level of satisfaction.

d) Government/ Regulatory Authorities and
the Society

The Company shall ensure that it
complies with the relevant and applicable
laws and regulations, as appropriate and
plays the role of an active change agent
in its interaction with its surrounding
society.

The Company shall  fulfil its
responsibility towards Saudization and
ensure that more opportunities are
created for the national work force.
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7.3 Stakeholder Communications

The Company shall adopt a comprehensive
approach to communicating with its Stakeholders,
including:

1. Publicizing its Corporate Values Statements.

2. Communicating
programs and initiatives to employees.

Company’s strategy,

3. Receiving suggestions and feedback from the
employees.

4. Posting relevant news and events of the
Company on its website.

8. Disclosure and Transparency

8.1 Introduction

The Board is responsible for establishing the
mechanism and ensuring an appropriate level of
transparency and timely and adequate disclosure
of material events relating to the Company’s
financial situation and performance, risk
exposures and risk management, and corporate
governance activities.

8.2 Policy
8.2.1 Categories of Disclosure

The Company shall classify disclosure
information into the following categories:

1. Disclosure of Financial Information:
Disclosure of quarterly and annual
financial results including all related

51

1 by the Saudi Central Bank with & licensing

& liconsed company and regulatec

1.050.000,000 snd & cammercial

Riyadh - King Saud Street

PO Box 2303 Postal Code: 11451 Phone: 0114055550 www.medgulf.com.sa

laal) claialy Juaiyl Jibwy 7.3

clladll Claal g Jaal ill Sl Lgs 4S5l o
el Ly

Lo dalal) @l el a1

Ol sall L) abaa g Lgmnal o5 A8 Hall Al i 2

(ol sl e cillaa Sl s il il 3

Sle Al ey 4,8 Gaaly Jal a4
Lgad 5

A8laal y ~lady) g
Asidig 1

Ganll A1 papuds 4l 5 e AS 530 5 a) alane Jany
il Gl A8LAll e aBle (s siue Qe
Ohi Ay 3 gemy el gl 8 Flad)l
AS,al Ml aa gl dalaiall 4y 8 el laaY)
ALY Ll phlaall o il a5 Ll

Lo Aalall 5 lay) adaial )

dedlpal) 8.2
glaiyl glsdl 8.2.1

il o cilegladl G A8 e i
- Sl

e plady) Al clagleall oo pladyl ]
IS 8 Ly e siadl g sid) oy Al sl

VAU O e s Sagae aall (S iSpall Cligll ayldy) Gamlag & mSio a5 .0
Olgiall 1F-CWI900: ad) s lad Ja

v wsg 1,20% see see cgdaa Jlo yuljg
TW-T o o Laat s ghaoll sga 3

ans lladl gyt G = Pl Il ik gll

www.medgulfcom.sa -11E:0000-: «ailm 1EO! (53231 jo i



~AMEDGULF

Registration No:10102319

PO Box 2303 Postal Code

: 11451 Phone: 0114055550

financial and

information.

statements, reports

Disclosure in the Board of Directors’
Report: The information to be disclosed
in the Board of Directors’ Annual Report
in accordance with the listing rules and the
governance regulations issued by the
CMA, and the Insurance Companies

Governance Regulations issued by
SAMA.
The provisions of the Corporate

Governance Regulations issued by CMA
and the Insurance Companies Governance
Regulations issued by SAMA have been
applied, and what have not been applied,
and the reasons for that.

The names of Board members of
Directors, members of the committees,
and the executive management, and their
current and previous jobs, qualifications
and experience.

The names of companies inside and
outside the Kingdom in which a member
of the company’s board of directors is a
member of its current and previous boards
of directors or one of its managers.

The composition of the board of directors
and the classification of its members as
follows: an executive member, a non-
executive member, and an independent
member.

The procedures taken by the Board to
inform its members of the shareholders’
proposals and comments regarding the

company’s performance.

Brief description of the committees' terms
of reference, including the names of the
committees, their chairmen and members,
the number and dates of their meetings,
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Registration No:10102319
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and a statement of attendance of the
members.

The means adopted by the Board in

evaluating its performance and the
performance of its committees and
members.

Disclosing the remunerations of the
members of the Board of Directors and the
Executive Management in accordance
with what is stipulated in the relevant laws
and regulations.

Any penalty, penalty, precautionary
measure or precautionary restriction
imposed on the company by a supervisory,
regulatory or judicial authority.

The results of the annual review of the
effectiveness of the company’s internal
control procedures.

The audit committee’s recommendation
regarding the need to appoint an internal
auditor in the company in the absence of
one.

The recommendations of the Audit
Committee between which there is
conflict with the decisions of the Board of
Directors regarding the appointment of the
company’s dismissal,
determining his fees, evaluating his
performance, or appointing the internal
auditor, and the justifications for those
recommendations and the reasons for not
taking them into account.

accounts,

Details of social contributions.

A statement of the dates of the general
assemblies of shareholders held during the
last fiscal year and the names of the
management members present at these
assemblies.
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A description of the main types of activity
of the company and its subsidiaries. If two
or more types of activity are described, a
statement must be attached to each
activity and its impact on the company's
business volume and its contribution to
the results.

A description of the company's important
plans and decisions, and future
expectations.

Information related to any risks faced by
the company, and the policy for managing
and confronting these risks.

A summary in the form of a graph of the
company's assets, liabilities and results of
its operations in the last five years.

A geographical analysis of the total
revenues of the company and its
subsidiaries, and any material differences
in the operational results from the results
of previous years should be included.

A clarification of any difference from the
accounting standards approved by the
Saudi Organization for Certified Public
Accountants.

The name of each subsidiary company, its
capital, the
percentage, its main activity, the country
where its operations are located, and the
country where it is incorporated.

company’s  ownership

Details of the shares and debt instruments
issued for each subsidiary company.

A description of the company's policy for
distributing dividends.

A description of any interest in the class of
voting shares belonging to persons (other
than members of the company’s board of
directors, senior executives and their
relatives) who have informed the
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company of such rights under the laws and
regulations.

Y. Information related to any loans on the
company, a description of the categories
and numbers of any convertible
instruments, any contractual securities,
memoranda of subscription right, or
similar rights issued or granted by the
company during the fiscal year, with an
explanation of any compensation obtained
by the company in exchange for that.

Z. A description of any redemption, purchase
or cancellation by the Company of
redeemable debt instruments, and the
value of the remaining securities, with a
distinction  between the remaining
securities purchased by the Company and
those purchased by its subsidiaries.

AA. The number of Board meetings
held during the fiscal year, the dates of
their holdings, and the attendance record
for each meeting.

BB.The number of the company's requests to
the shareholders' register, the dates and
reasons for those requests.

CC.A description of any transaction between
the Company and a related party.

DD. Any information related to any
business or contracts to which the
company is a party, or in which there is an
interest for a member of the company’s
board of directors, for its senior executives
or for any person related to any of them,
including the names of those involved in
the business or contracts, the nature of
these businesses and contracts and their
conditions duration, and amount.

EE. The Board of Directors’ recommendation
to change the auditor before the end of the
period for which he was appointed (if

any).
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8.2.2

pnsed company and regulatuc
EM /3/ 20079 and paid-up capital of

Registration No:10102319

Disclosure Guidelines
In accordance with the CMA guidelines:

1. Disclosures by the Company to the public and
the CMA shall be clear, truthful and not
misleading.

2. Disclosure of information or developments to
public shall be made at least 2 hours prior to
the start of stock market trade.

3. All disclosure announcements shall be
prepared in accordance to the announcement
guideline issued by the CMA.

Further, the Company shall not announce any
anticipated actions that require SAMA’s prior
approval or no-objection, before obtaining the
actual approval or no-objection, taking in
consideration all related laws and regulations.

The Company shall ensure that the disclosed
information is comprehensive, meaningful,
relevant, timely, consistent, reliable, and
accessible by public without undue cost or delay.

8.2.3 Report to General Assembly

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.

8.2.4 Financial Statements

The Board shall approve the financial interim and
audited statements. The financial statements shall
be signed by the Chairman, the CEO and the CFO
prior to posting and distributing them to
Shareholders and the related parties.

8.2.5 Board Report
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The report of the Board shall include an overview
of the Company’s operations during the last fiscal
year and all the factors affecting the operations
that the investor and Shareholder need to assess
the Company’s assets, liabilities and financial
position. The details provided in the report shall be
in accordance with Article 90 of the Corporate
Governance Regulations issued by the CMA.

8.2.6  Audit Committee Report

The report of the Audit Committee shall include
details of its performance of its duties and
responsibilities as stated in the Companies Law
and its Implementing Regulations. In addition, the
report shall contain the Audit Committee’s
recommendations and opinion on the adequacy of
the internal and financial control systems and risk
management systems in the Company.

8.2.7 Disclosure by the Board

The Board shall regulate the disclosures of each of
its members and the members of the senior
management, as follows:

1. Maintain a register for the disclosures of the
Board members and the senior management
and update it regularly based on disclosures
required as per the Companies Law, the
Capital Market Law and their Implementing
Regulations.

2. Provide Company's Shareholders free access
to the register.

8.2.8 Disclosure of Remuneration

The Board shall disclose the remuneration policy
and the method by which remunerations of the
Board and senior management are determined
while explaining the relationship between
remunerations granted and applicable
remuneration policy, highlighting any significant
deviation from the policy. The Board report shall
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disclose separately the remuneration granted to
individual Board members, the five senior
executives who have received the highest
remuneration including the CEO and the CFO, and
the remuneration of the individual members of the
Board Committees.

8.2.9 Disclosure of Material Developments and
Information

The Company shall disclose  material
developments and information according to the
CMA regulations. The Company shall notify the
CMA and the public without delay of any material
developments in its sphere of activity which are
not public knowledge and which may have an
effect on the assets and liabilities or financial
position or on the general course of business of the
Company or its subsidiaries (if any) and which
may:

1. Lead to movements in the price of the listed
securities, or

2. Significantly affect the Company’s ability to
meet its commitments in respect of debt
instruments (if applicable).

8.2.10 Other Information

The Company shall make available to its
Shareholders, and on the internet, its code of
corporate governance, annual reports and other
information, as applicable.

8.2.11 Approvals

General approvals of the content of the disclosures
and approval for publishing of disclosure
announcements shall be made by the members

59

It is & liconsed company and regulated by the Saudi Cantral Bank with & licensing

....... ber EM /3720079 and paid-up capital of 1.050.000.000 snd & commercisl

Registration No:10102319 Riyadh King Saud Street formerty AL Maathar

PO Box 2303 Postal Code: 11451 Phone: 0114055550 www.medgulf.com.sa

) shan (Al dusadl) pdaatill (p paall LS 5 el
il é&:\ é&:

sl s Ml o)y sl Gl @l 8 Ly
omadl dad) lad eleac

G sal) e shaall 5 el skl (e ZLaiy) 8.2.9

@l skl laglaall e 4S80 madi O Aol
o i Al G sudl dia il sl T 34 50 52l
@l oo nali g seealls Al JUas) 48,40
OsS8 Y Al Ledalin Jlae (A 4p s sk
sVl o 5l g 06 8 il aseall dalia
S, Jee e Gl 5 Wl gl i o seasll

1 Gl (s o)) Aalil iS5

DA R PV R SR U R PXY~ |
o da )

sdsll o AS,8 5,8 e a0 IS4 iy 2

(0 kil 13N cpall ¢ sl glaty Lash Lgsilal 30

soal cilasles 8.2.10

i Y1 e g lepaalual a0 o 48530 e ey
Cilaglaall s Ay siaall a5 S N HUail (e
eLaBY) i 5 AY)

e 5all 8.2.11

3381 pall 5 AaLadY) (5 sina e Aabal) ) sall 5
8 e claladyl dalall clld L& e
daalyall daly Gdaall e Cpasidl sl

sLaBY) s ulaall

VAU O e s Sagae aall (S iSpall Cligll ayldy) Gamlag & mSio a5 .0
Olgiall 1-1-CWIG00: ad) s lad Ja wsg 1,*0= see see cgdaa Jlo yulig

TW-T o o Laat s ghaoll sga as =lladl & gt T = LT Y LI

Lk gll

www.medgulfcom.sa -11E:0000-: «ailm 1EO! (53231 jo i



~AMEDGULF

authorized by the Board, Audit Committee, Board,
as applicable.

Please also refer to the Company’s Disclosure and
Transparency Manual for detailed disclosure
guidelines.

General approvals of the content of the
disclosures and approval for publishing of
disclosure announcements shall be made by the
members authorized by the Board, Audit
Committee, Board, as applicable.

Please also refer to the Company’s Disclosure and
Transparency Manual for detailed disclosure guidelines.

9. The Board of Directors

9.1 Powers of the Board

The Board of the Company is responsible for the
business and affairs of the Company and
establishing the  Company’s
framework, setting the tone for good corporate
governance within the organization and promoting
a culture of high ethical standards. Members of the
Board shall perform their duties free from any
external influence, whether from within or outside
the Company.

governance

The Board shall exercise its duties collectively and
independently, and shall devote sufficient time to
its responsibilities and work in good faith and in
total dedication to the interest of the Company.

The Board of the Company shall be vested with
full powers to manage the business of the
Company, to set its objectives, policies, and the
level of its investments and to supervise its affairs
within and outside the Kingdom of Saudi Arabia.

Such powers of the Board shall include:

1. Approve, amend or modify the Company’s
annual business plan.

2. Approve, amend or modify the Company’s
annual operating plan.
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Reglstrati

PO Box

3. Establish branches, offices and agencies of the
Company.

4. Approve or amend internal Company policies
and define the responsibilities of and
authorities granted to senior officers of the
Company (particularly the CEO, CFO and
such other senior officers as the Board may
determine).

5. Adopt resolutions making proposals to the
Shareholders, including any appointment or
dismissal of the Company’s Independent
Auditors or any approval or modification from
time to time of the Company’s accounting and
other related policies.

6. Approve the agenda of the General Assembly.

7. Approve the settlement of any litigation,
arbitration or any judicial or administrative
proceedings involving the Company.

8. Approve any joint venture or affiliated
venture, or agree to amend or modify the
material terms thereof.

9. Create, dissolve and appoint members to
committees of the Board and/or approve the
scope of delegation of responsibility to such
committees.

10. Create, designate or change the positions of,
senior officers or the organizational structure
of the Company or appoint or remove senior
officers.

11. Approve any major capital expenditure by the
Company.

12. Recommend to the Shareholders any
additional amount to be retained as an
additional reserve.

13. Approve, modify or amend any agreement in
connection with, and the entry of the Company
into, transactions with Shareholders or related
persons.
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14. Recommend that the General Assembly
approve the Company’s annual financial

statements.

All individual members of the Board shall have the
same proportionate control and influence over the
decisions of the Board. The Board shall keep itself
fully informed of the course of business and act in
good faith, with due diligence, in compliance with
the applicable laws and regulations, and in the best
interest of the Company’s Shareholders,
policyholders, and other Stakeholders.

9.2 Constitution of the Board

The Board shall have a structure that is
commensurate with its size, nature of activities
and its duties and responsibilities. The size of the
Board shall be between five (5) to eleven (11)
members. The Board composition shall reflect
appropriate diversity of experience and skills (in
respect of qualifications, knowledge, experience,
and skills in the various areas of the Company's
business and operations). Board members shall be
aware of the laws and regulations applicable to
Company’s activities.

The Company shall comply with the following
while constituting its Board:

a) The Company’s Articles of Association in
respect of the size (number of members) of the
Board.

b) Appointment of Board members through
election by the General Assembly by secret
voting for the specified period (as per the
Company’s Articles of Association subject to
applicable laws and regulations).

¢) Ensuring the majority of Board members are
non-executive members, and include a
minimum of two (2) (or a third of the Board,
whichever is greater) independent members.
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d) Ensuring that a Board member is not a
member of a Board of another local insurance
and/or reinsurance Company, or a member of
any of its Board Committee, or occupies a
leadership position in such companies.

9.3 Nomination of Board Members

The nominations to Board membership will be
reviewed and recommended to the General
Assembly for election by the Nomination &
Remuneration Committee of the Board. 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. The Nomination and Remuneration
Committee will ensure that the selection criteria
relating to Board membership are satisfied before
recommending nominations to the Company’s
Shareholders.

The Company shall obtain SAMA approval for
nomination of members to the Board. The
Company shall, within forty-five (45) days from
the end of each year, provide SAMA with a report
identifying the names of Board members, CEO,
Senior Managers including, their dates of
appointment, current positions and the number of
years of service with the Company.

9.4 Board Member Resignation/ Termination

Any Board member may resign at any time by
submitting a resignation to the Company in writing
or by electronic transmission. Such resignation
shall take effect at the time of its receipt by the
Company unless such resignation is effective at a
future time or upon the happening of a future event
or events in which case it shall be effective at such
time or upon the happening of such event or
events. Unless the resignation provides otherwise,
the acceptance of a resignation shall not be
required to make it effective.
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The Company will consider a Board member to Sy Al 2085 38 ulaall guae (G AS ) e
have automatically resigned should the member be Alliie e laia) M (e guanll Ol s 8 8l
absent from three consecutive meetings of the ) FRE I Ji) b el o ad) o JJU.JMH
Board without notification or reasons (or for (Al Al JlaeY) ol
reasons other than ill health or exceptional

Company business).
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9.5 Nomination of Board Chairman

The Board, after its constitution, shall nominate a

non-executive Board member as Chairman and AS Al G LG HAT 5 Ly (il
another non-executive Board member as Vice iy AU Asnne Anilas ple e 3880 3
Chairman of the Company. The Company shall il 038 s sy (53 sl (5355l

obtain SAMA’s prior written no-objection on
those appointments.

The Board shall authorize the Chairman to anieyy athdil alaily il sl (asd
organize its activities and grant him/her, the Do A e g 3acadl A3 Gladlall
necessary  powers to discharge  his/her colaall eliac | aan il gl dple | i gy alanall
responsibilities. The Board can, by a majority vote R g.;i S il iy J e

of all Board members, dismiss its elected
Chairman at any time.

9.6 Induction of Board members uaal) plae ¥ Ay 2l) gl 119.6
The Company shall establish an induction sbae Dy jad el s 25,4 o
program for new members of the Board once they odaddl () agelazil o Gulaall (8 2aad)
join the Board. Each member shall be provided oolsal any (e e pme S elae) aaig
with a letter of appointment outlining his/her roles Lol Aas) e ALLE Claslaa s il gpuas
and  responsibilities, and  comprehensive s Aaily Al i) Lehaka g A4S Al
information on the Company's business and Lo Jsenall
strategic plans and on applicable laws and ) )
regulations. ool ey (o pal ali ) ey Of (i

_ _ oo Alals 5ok s ) e sbedl ualie sl
The |r_1duct|on_program_ for new Board membe_rs ALl ) gl S, S g a5l
shall include information components that will . ) o o )
provide a comprehensive overview of the Gl d:'f‘”i IPAS AN 355 A8 A )
organization and its Corporate Governance I3 s AV Bl 5 AS A Slalaa s Gudaall Glad
Framework, an orientation to the Company’s Alal
Articles of Association and other corporate
documents such as Board Committee Charters,

Company policies and other relevant documents.

64

egulated by the Saudl Central Bank with & lic ing VU O p s Saga 1 Sisyall 21 G830 Gablag & 3540 GBSy
p capital of 1L050.000,000 anc i & caommw

cial Olgiall 1-1-CWIG00: ad) s lad Ja wsg 1,*0= see see cgdaa Jlo yulig

Registration No:1010221925 Riyadh King Saud Street formerty AL M TWT oo o Lt s jhaoll sga ars lladl gyt A= gl ik gl
PO Box 2303 Postal Code: 11451 Phone: 011055550 www.medgulf.com.sa www.medgulficom.sa 11E:0000-: ailm IEO! s32)1 jo i



valc a1

AAMEDGULF

9.7 Board Meetings

The Board shall organize periodic meetings and
specify issues to be discussed in regard of the
Company’s activity. Board meetings shall be
organizing as follows:

1. At least four (4) Board meetings shall be
organized every year and at least one meeting
shall be held each quarter.

2. The Board shall hold ordinary meetings upon
Chairman’s call. The Board may conduct
additional periodic meetings upon request
from the Chairman. The Chairman shall have
the authority to call for an emergency Board
meeting when there is a written request from
at least two Board members.

3. The quorum for the meeting shall be at least
the majority of total number of Board
members. The Board shall not act unless a
guorum is participating. In such an event the
Board will call for another meeting or fix a
new date for the meeting.

9.8 Minutes of Board Meetings:

pnsed company and regulatuc
EM /3/ 20079 and paid-up capital of

Registration No:10102319

The Company shall record the minutes of each
Board meetings. The Board shall ensure that any
matter that warrants greater attention and/ or
deliberation is appropriately reflected in the Board
meeting minutes.

The meeting minutes shall include the following
details:

1. Date, time and place of the meeting.

2. Details of Board members present (and
absent) at the meeting.

3. Details of discussions and the actions taken at
the meeting (including at executive sessions).
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4. The names of Board members giving their
assent/ dissent to the decisions/ resolutions of
the Board and the reason for their decision.

5. Names of members supporting and rejecting
the motion put before the Board and reasons
thereof.

9.9 Meeting of Non-Executive Board members

Non-executive members of the Board shall hold
separate meetings, without the presence of
management members, at least once (or more)
every year with the control functions -
(Compliance, Internal Audit etc.

9.10 Access to Information

The Board shall ensure that it receives timely and
detailed information and reports on activities and
performance of the Company for sound decision
making. The Senior Management of the Company
is required and shall provide to the Board periodic
information on the activities performed in the
exercise of powers delegated by the Board.
Additionally, management shall provide to the
Board, all other information that may be requested
or required by the Board or Board members to
perform its/ their duties effectively even if it
includes matters that are not explicitly reserved for
the Board approval.

9.11 Annual Performance Evaluation

The Nomination and Remuneration Committee
shall evaluate the performance of the Board (i.e.
overall and individual performance) at least
annually, using formal, transparent, and objective
criteria.
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Please also refer to the Company’s Board
Charter for det
ailed terms of reference.

10. Board Committees

The Board shall establish Board Committees as
required by Law, regulation, best practices in
corporate governance and its requirements. A
sufficient number of non-executive directors shall
be appointed to the committees, which perform
duties that may involve a conflicts of interest, such
as ensuring the integrity of financial and non-
financial reports, reviewing related party
transactions, nomination to membership of the
Board, appointment of senior executives and
determining their remuneration. The Chairmen
and members of these committees shall comply
with principles of truthfulness, honesty, loyalty,
and care and shall attend to the interests of the
Company and its shareholders, and priorities them
over their personal interests.

The Charter of each Board Committee shall be
approved by a Board resolution to that effect.
Please refer to the respective Committee Charters
for detailed terms of reference.

Board
Committees

The following Board Committees are established
by the Board with written terms of reference:

1. Audit Committee

The Audit Committee is responsible for
oversight on financial reporting, internal
control and risk management, internal audit,
external audit, compliance applicable and
other matters enumerated in its term of
reference. The committee shall meet

periodically, provided that at least six (6)
meetings are held during the Company's
financial year.
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2. Nomination and Remuneration Committee

The Nomination and Remuneration
Committee oversees nomination of Board
members and  senior  management,
developing the overall remuneration
framework of the Company and
recommending remuneration of Board and
senior management members based on their
qualifications, experience and expected
contribution. The committee shall meet at
least once a year.

3. Risk Management Committee

The Risk Management Committee is
responsible for maintaining oversight on
Company’s risk management processes and
systems, covering all risks (financial, non-
financial and operational risks etc.), as well
as, its risk control environment. The risk
management committee shall convene
periodically at least once every six (6)
months, and as may be necessary.

4. Executive Committee

The Executive Committee assists in the
performance of the Board functions with
respect to:

a) Strategic decisions

b) Marketing plan and budget

c) Annual business plan

d) Operational performance and structure

e) Sales commissions and
discounts

premium

f) Projects follow-up etc.

The committee shall meet as needed and at
least six (6) times annually. The committee
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shall normally schedule meetings, as
required, or as circumstances dictate.

5. Investment Committee

The Investment Committee is responsible for
assisting the Board in framing the
Company’s  Investment  Policy  and
monitoring Company’s compliance to its
investment policy and with the applicable
laws and regulations. The Committee
oversees Company’s compliance with the
investment guidelines set by SAMA for
insurance companies. The Committee also
maintains oversight on all investments of the
Company and ensures that appropriate risk
management measures are implemented to
protect Company’s financial investments and
generate reasonable income and returns from
investments.

The committee shall meet at least four (4)
times a year. However, the Committee may
schedule additional meetings, as required or
as circumstances dictate.

6. Governance Committee

The Governance Committee shall monitor
the  implementation of  governance
framework of the Company, verify its
effectiveness, and amend the governance
rules as necessary. The Governance
Committee is responsible for:

a) Verifying that the Company is in
compliance with the set governance
rules.

b) Reviewing and updating the rules
pursuant to statutory requirements and
best practices, as appropriate.

c) Reviewing and developing codes of
professional conduct representing the
Company's values and other internal
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policies and procedures in order to fulfil
the Company's requirements and in
accordance with best practices.

d) Regularly informing the Board members
of the developments in corporate
governance and best practices.

The committee shall meet periodically,
provided that at least two (2) meetings are
held during the Company's financial year.

10.2 Monitoring of Board Committees

The Board shall regularly monitor the operations
and performance of the Board Committees. The
criteria  for monitoring and evaluating the
performance a Board Committee performance
shall include (but not be limited to) the following:

1. Adequate  preparation by  members

participating in the meeting.

2. Introduction of each agenda item during the
course of the meeting.

3. Clear formulation of resolutions by the Board
Committee.

4. Integration (or synthesis) of contributions of
members in arriving at decisions.

5. Clearly stating proportion of votes or
breakdowns of opinions in the meeting.

6. Explaining the context and highlighting
implications of each item in the meeting.

7. Proposing a  formal  schedule  of
communications (who informs whom, how,
when and on what), in terms of action to be
taken.
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8. Assessing and defining confidentiality, as
appropriate.

9. Timely reporting of the Committee’s work and
resolutions to the Board.

10.3 Review of Work Done by the Board
Committees

The Board shall review Board Committee meeting
minutes, recommendations and decisions. The
annual corporate governance report of the
Company shall include a summary of the meetings
of the Board Committees and the important
decisions and recommendations of the respective
Committees made during the year.

10.4 Annual Performance Evaluation of Board
Committees

The Nomination and Remuneration Committee
shall evaluate the performance of the Board
Committees (i.e. overall and individual
performance) at least annually, using formal,
transparent, and objective criteria.

11. Code of Ethics

11.1 Introduction

This policy establishes the Code of Ethics
framework of the Company. All individuals in the
Company whether they are members of the Board
or the senior management or other employees
within the Company shall comply with the policy
as defined below.
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Violation of the Code of Ethics is subject to
disciplinary action, up to and including
termination including civil and criminal penalties,
as applicable.

11.2 Policy
11.2.1 Conflicts of Interest

The Company prohibits its employees, Board
members or key management personnel to use
their corporate position for personal profit. It
expects them to exercise prudent judgment in the
interpretation of this Code and be alert to any
situation that might be subject to question. The
Company employees, Board members or key
management personnel are required to disclose
any such potential conflicts to the Company.

11.2.2 Integrity and Honesty

The Company commits itself to being ethical in all
of its business dealings. The Company shall ensure
that its employees, Board members or key
management personnel act honestly and deal fairly
and ethically in all of the Company's business
relationships, whether with its policyholders,
customers, suppliers, competitors, or other
Company personnel.

11.2.3 Legal and Regulatory Compliance

The Company and its employees commit to
regulations issued by SAMA, CCHI, CMA and
other regulatory agencies entitled to regulate and
monitor its activities and shall cooperate with the
relevant institutions for implementation of the
instructions issued by the concerned Authorities.

11.2.4 Confidentiality of Information

The Company and its employees shall maintain
full confidentiality of information and the
information entrusted to it by its customers or
gathered during the performance of their duties,
except when disclosure is authorized or legally
mandated.
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11.2.5 Fair Dealing dadl Jaladll 11.2.5

Every Board member and key management
personnel of the Company shall endeavor to deal
fairly with the Company’s customers, suppliers,
competitors and employees. They shall not take
unfair advantage of anyone through manipulation,
concealment, abuse of privileged information,
misrepresentation of material facts, or any other
unfair — dealing practice.

11.2.6 Protection and Proper Use of Company
Assets

Every Board member and key management
personnel of the Company shall protect the
Company’s assets and ensure their efficient use.
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Theft, carelessness and waste have a direct impact
on the Company’s profitability and shall be
prevented and/or avoided, as appropriate. All
assets of the Company shall be used only for
legitimate business purposes.

d}a.a\ %) L,S\ e\dil.u\ pac LY (aga Lﬁ\
Ao 5yl Ay ladl) Gl e Y1 8 ) AS i)

AV & Ll dale clgn 5511.2.7
Aleadll g 3 gyl

s jlaall e s 848y yha gl da sl Sl Lol sy
oo Lo Lo sila o g 4S50 o 3l Bl

11.2.7 Guidelines for Ethical Behavior

Bribery and Corruption

The Company deems it illegal for any of its
employees to be involved or implicated in any way
in corrupt practices. The Company and its
employees:

1. Shall not, directly or indirectly, offer, promise
or give any gift, payment or other benefit to
any person for the purposes of inducing or
rewarding improper conduct or influencing
any decision by a public official to the
advantage of the Company or parent/associate
Company.
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2. Shall not, directly or indirectly, solicit, accept
or receive any gift, payment or other
advantage from any person as a reward or
inducement for improper conduct.

3. Shall ensure that their activities do not
otherwise contravene any applicable anti-
corruption measures.
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Acceptance of Gifts

Employees shall not invite, accept, or offer gifts,
monetary incentives, or other considerations that
affect or reasonably give an appearance of
affecting the employee’s professional judgment.
In every instance where a gift is offered to an
employee, the concerned employee shall seek the
advice of his supervisor/manager for appropriate
response.

Please refer to the Gift Policy of the Company for
further details.

Personal Business Dealings and Interests

1. Employees shall not engage in any business
outside of the Company if it interferes with
their performance or responsibilities to the
Company.

2. Employees shall not enter into any
arrangement with customer apart from their
normal dealing relationship as an employee of
the Company. This means employees shall not
enter into any direct or indirect financial or
business arrangement on a personal basis with
Company’s
competitors.

customers,  suppliers  or

3. Employees acting on their own on a personal
basis shall not arrange an investigation deal, or
give any professional advice, to any customer
of Company.

4. Employees shall not accept simultaneous
employment with a Company’s supplier,
customer, or competitor and take part in any
activity that enhances or supports a
competitor’s position.
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5. Employees shall not serve as a Director in
another Company that is a competitor unless
approved by the Board:

a) Employees are required to obtain prior
written permission from the CEO in all
cases where an employee wishes to serve
as Director on any Company that has a
relationship with the Company as a
supplier, customer, etc.

b) In case, the Company permits the
employees to serve as Director with
another  Company the concerned
employee shall disclose the remuneration
received for such appointment.

Accurate Accounting and Record-Keeping

The Company shall record and report information,
both financial and non-financial, truthfully,
accurately and objectively to:

1. Protect Company’s credibility and reputation.

2. Preserve its ability to meet its legal, tax, audit
and regulatory obligations, as applicable.

3. Uphold informing and supporting business
decisions and actions by the Company.

All data that the Company and its employees
create, whether financial or non-financial shall
accurately reflect the transactions and events
occurred. The Company and its employees shall
ensure that they follow all applicable laws,
external accounting requirements and the
Company’s procedures for reporting financial and
other business information. All employees shall
ensure that they manage their business records in
accordance  with the applicable records,
management policy and procedures.
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Priority of Customer and Company

Transactions

The Company’s employees shall ensure priority in
transactions of customers and of the organization
over any individual’s personal transactions.

Related Party Transactions

The Company shall ensure that all dealings with a
related party/ affiliate are conducted in a manner
such that no preferential treatment is given to them
over other entities.

The Company shall not issue or renew insurance
policy to any of the Board members, senior and
executive managers, and their related parties
except after the payment of the full premium. The
Company shall duly notify the Head of
Compliance of any related claims payment.

Auditing Matters

The Company shall comply with internal
accounting controls, or auditing standards, as
applicable.

Individual Opinions and Activities

The concerned employees are required to obtain
prior approval from appropriate internal
authorities for use of any Company related
information, material or presentation etc.
Employees shall bring to the notice of the
Company and clarify, in case of doubt, on their
involvement in any public activity that may
adversely affect the Company’s image and
reputation.

Corporate Opportunities

The Company Board members
management personnel shall not:

and key

1. Take for themselves personally, opportunities
that are discovered through the use of
corporate property, information or position.
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2. Use corporate property, information, or

position for personal gain.
3. Compete with the Company.

Board members and key management personnel
owe a duty to the Company to advance its
legitimate interests when the opportunity to do so
arises.

12. Compliance Function

....... ber EM /3720079 and paid-up capital of
Reglstratt

12.1 Introduction

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

compliance.

The Compliance Function verifies compliance
with all rules, regulations and directives and is
directly affiliated to the Audit Committee and has
the authority to contact directly the Authority
(SAMA) and provide it with information
according to the procedures that it specifies, and
report to the Head of Internal Audit any indemnity
or claim payments which violate the standard
technical claim payments.

12.2 Policy

12.2.1 Responsibilities of the
Function

Compliance

The role of the Compliance function shall to
ensure that the Company and its employees and

the Board comply with the regulatory
requirements, other  external  compliance
requirement and internal compliance
requirements.

The Compliance Function shall:
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Reglstrati

PO Box

1. Maintain regulatory compliance check list
including the latest regulatory applicable
forms and reporting requirements (the list will
be developed by the Head of Compliance).

2. Maintain other applicable external compliance
checklist (the list will be developed by the
Head of Compliance).

3. Provide inputs to the Company departments
and other on issues related to regulatory
compliance, other external compliance and
internal compliance requirements.

4. Support all the departments for the
implementations of policies and procedures
related to Compliance Function.

12.2.2 Responsibilities of the Head of Compliance

The key responsibilities of the Head of
Compliance are as follows:

1. Ensure the Company is in compliance with the
applicable regulations and other external and

internal and statutory compliance
requirements.
2. Keep Board and Senior Management

informed on an ongoing basis of the quality of
compliance in the areas(s) under its
responsibility, compliance deficiencies, and
the status of proposed and ongoing corrective
actions.

3. To assist the Chairman, CEO and the
Department Heads in establishing methods to
reduce Company’s vulnerability to fraud,
regulatory reprimand, and financial crimes.

4. Prepare a comprehensive compliance
program/plan for the Company that includes
identification of principal compliance risks,
objectives and action plans and propose the
same to Chairman.

5. Periodically  review  the

compliance policy and plans.

Company’s
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12.2.3 Remuneration

applicable regulations.

Structure of Staff of

Compliance Function

The remuneration structure of employees working

in

ensure objectivity and

Compliance Function shall be designed to
independence of the

function. In this regard, it shall be ensured that the
senior management of the Company is not

intervening

in the process of performance

measurement and compensation determination of
such employees.
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13. Risk Management Function

....... ber EM /3720079 and paid-up capital of
Reglstratt

13.1 Introduction

The Risk Management Function is responsible for
identifying, assessing, quantifying, controlling,
mitigating, and monitoring the Company’s risks,
on a continuous basis and at an individual and
aggregate level.

The Board and the senior management are
responsible for assessing the risks to which the
Company is exposed and mitigating and
monitoring those risks on a continuous basis.

13.2 Policy

The duties of the Risk Management Function shall
include but not be limited to the following:

1. Design and implementing the Company’s risk
management strategy.

2. Monitoring the Company’s risk profile.

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

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

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

6. Establishing a contingency plan to counter
events with severe negative impact on the
business. This plan should identify:

a) ldentify early risk warning signals.

b) Outline detailed course of action in the
event of a negative outcome.
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Establish roles and responsibilities for
every prescribed action.

d) Assess the likely impact of every outlined
course of action.

e) Establish the reporting procedure as well
as the internal and external notification.

7. Coordinating with senior management to
ensure the effectiveness and efficiency of the
risk management system.

8. The Risk Management Function shall conduct
its activities in accordance with the risk
management regulation and any other
regulatory or supervisory requirements issued
by SAMA.

9. The Risk Management Function must be
independent from the underwriting function.

10. The number, knowledge, and experience of
employees within the Risk Management
Function is commensurate with the nature,
scale, and complexity of the Company’s
business.

11. The Company shall appoint a Risk
Management Officer to fulfill the above
responsibilities.

The Risk Management Function may report to the
CEOQO; the Risk Management Officer shall also
report and have direct access to the Risk
Management Committee without any impediment.

The Company shall provide SAMA with an annual
report detailing its risk management plan and its
implementation steps as part of the annual
financial reports submitted to SAMA at the end of
the year.

The report should address the following risk
management systems:
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1. Written policies and procedures, and
internal control mechanisms in place.

2. Annual review of the implementation
effectiveness of the risk management
policies and procedures by the Board.

The report must be signed by both the CEO) and
the Chairman of the Board.

14. Internal Audit Function

....... ber EM /3720079 and paid-up capital of
Reglstratt

14.1 Introduction

The Internal Audit Function is responsible for
evaluating, and recommending actions to improve
the adequacy and effectiveness of internal
controls, policies, processes, and reporting
procedures, and the extent of adherence to them.
The Internal Audit Function verifies that the
Company and its employees comply with the
applicable laws, regulations and instructions, and
the Company's policies and procedures.

The Internal Audit Function reports directly to the
Audit Committee.

14.2 Policy
14.2.1 Role of Internal Audit Function
The primary role of Internal Audit is:

1. To help the Board and the Company’s senior
management to protect the assets, reputation
and sustainability of the organization.

2. To assess if all significant risks are identified
and appropriately reported by the line
managers to the Board and to the Company’s
senior management.

3. To assess whether the identified risk is
adequately controlled and/ or managed.
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Internal Audit shall maintain an up-to-date set of
policies and procedures, and performance and
effectiveness measures for the Internal Audit
function.

14.2.2 Internal Control System

The Board shall approve an internal control system
for the Company in order to assess the policies and
procedures relating to risk management,
implementation of the provisions of the
Company's governance rules approved by the
Company and compliance with the relevant laws
and regulations. Such system shall ensure
compliance with clear accountability standards at
all executive levels in the Company, and that
Related Party transactions are implemented in
accordance with the relevant provisions and
controls.

The Company shall maintain control systems and
internal controls that cover all activities of the
Company.

14.2.3 Appointment of Head of Internal Audit

The appointment of Head of Internal Audit shall
be approved by the Board. The Board is fully

responsible  for defining the roles and
responsibilities of the Company’s Internal Audit
Department.

14.2.4 Scope and Priorities of Internal Audit

1. The scope of work of Internal Audit shall
be unrestricted and shall cover all aspects
of the organization.

2. In setting its scope, Internal Audit shall
take into account Company’s business
strategy and shall form an independent
view of whether the key risks to the
organization have been identified
including, emerging and systemic risks,
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and shall assess how effectively these
risks are being managed.

3. Insetting its priorities and deciding where
to carry out more detailed work, Internal
Audit shall focus on the areas where it
considers risk to be higher.

4. Internal Audit shall make a risk-based
decision as to which areas within its scope
should be included in the audit plan — it
does not necessarily have to cover all of
the potential scope areas every year

14.2.5 Internal Audit Plan

1. Internal Audit plan, and material changes
to audit plan, shall be approved by the
Audit Committee.

2. Internal Audit plans shall have the
flexibility to deal with unplanned events
to allow Internal Audit to prioritize
emerging risks. Internal Audit shall
consider changes to the audit plan in the
light of Audit’s
assessment of risk.

Internal ongoing

14.2.6 Key Areas/ Objectives

The Internal Audit of the Company shall include
within its scope the following areas:

1. Internal governance structures and processes
of the organization and its operating
effectiveness.

2. Processes and controls supporting strategic
and operational decision making.

3. Establishment of risk appetite and its active
review by the Board and Company’s senior
management.
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4, The risk and control culture of the

organization.

5. The integrity of the organization in its dealings
with customers.

6. The management of capital and liquidity risks
of the organization.

7. Key corporate events such as, significant
business process changes, introduction of new
products and services, outsourcing decisions
and acquisitions/ divestments.

8. Design and (operating) effectiveness of the
organization’s policies and processes.

14.2.7 Independence and Objectivity

The Head of Internal Audit and internal audit staff
shall not:

1. Be responsible for any business operations or
control activities.

2. Be responsible for writing or implementing
operational policies and procedures other than
that relating to the audit department.

3. Take part in any management decision making
or project other than in an advisory or observer
capacity.

The Head of Internal Audit and internal auditors
shall disclose to the senior management, the
presence of conflict of interest, if any, prior to
accepting any assignment.

14.2.8 Authority and Access to Information

The Company’s Internal Audit shall have
authority to access all information, records,
property and staff, where deemed necessary, in
their opinion, in the discharge of their audit
responsibilities. The concerned staff and

authorities shall assist the Internal Audit in
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carrying out its audit and investigations in an
efficient and effective manner.

Internal Audit Documentation

Audit work papers shall clearly document the
testing methods and the results of soft and hard
controls and analyses. Audit work papers shall
ensure that all findings are properly substantiated.
Documentary evidence of major audit findings
shall be retained as part of audit documentation.
Audit work papers for fraud investigations shall be
kept for seven years or as required by the local law.
Audit work papers destroyed by the Company
shall be recorded in an appropriate register.

14.2.10 Internal Audit Reporting and Review

Internal Audit shall issue reports at the end of each
audit that  summarize their  findings,
recommendations, and any responses or action
plans from management. Each audit finding within
the body of the report may contain the following
five elements:

1. Condition: What is the particular problem
identified?

2. Criteria: What is the standard that was not
met? The standard may be a Company policy
or other benchmark.

3. Cause: Why did the problem occur?

4. Consequence: What is the risk/negative
outcome (or opportunity foregone) because of
the finding?

5. Corrective action: What should management
do about the finding? What have they agreed
to do and by when?

The reporting shall include the following areas, at
the minimum:
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1. Monitoring and supervision procedures of
financial dealings, investments and risk
management.

2. Comparison between the development of risk
factors within the Company and the available
systems to evaluate the efficiency of daily
work of the Company and the ability to face
the unexpected changes in the market.

3. Reasons of failure on implementing internal
controls, weaknesses in their implementation,
or the emergency cases that affected or might
affect the financial performance of the
Company.

4. The procedures that the Company followed in
dealing with failures in implementing internal
controls.

The Head of Internal Audit shall report the most
critical issues to the Audit Committee and the
Board, quarterly, along with management's
progress towards resolving them. The Board shall
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review/ discuss quarterly Internal Audit reports at
its regular meetings.
14.2.11 Remuneration Structure of Staff of Internal
Audit Caibsally Aalall Gliesl) ASa 142,11
Al dxal )

The remuneration structure of employees working
in Internal Audit shall be designed to ensure
objectivity and independence of the function. In
this regard, it shall be ensured that the senior
management of the Company is not intervening in
the process of performance measurement and
compensation determination of such employees.
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