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Summary of Changes in the Corporate Governance Manual & Related Policies:

Seq Document Name Authority Level of Summary of Changes Page of same
Approval section in the
previous 2018
Corporate
Governance
1 Corporate Governance Manual General Assembly Updating the Manual in line with the regulatory | All Document has
requirements, translating the Manual, separating | been updated in
the committees’ work (TOR) independently in 2022 document
the event of amendments deemed by the Board
to facilitate obtaining official approvals without
referring to the General Assembly, with the
exception of the Audit Committee and the
Nominations and Remunerations Committee
(the General Assembly must be in case of any
amendment to it)
2 Audit Committee TOR General Assembly Reviewing and translating the TRO and 25
separating the document from the previous
governance regulations
3 Nomination & Remuneration General Assembly Reviewing and translating the TRO and 29
Committee TOR separating the document from the previous
governance regulations
4 Board Nomination, Membership, | General Assembly Clearly update the policy and separate the 11
Assessment and Succession document independently to be an independent
Policy reference for any announcement of candidacy
and translation of the document
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Audit Committee Terms of Reference (Charter)
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The Audit Committee Terms of Reference (Charter) has been issued in both Arabic
and English. In case of discrepancy, the Arabic text shall pre
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Audit Committee Terms of Reference
(Charter)

Based on the provisions of the Corporate
Governance Regulations issued by the Board of the
Capital Market Authority, and based on the
recommendation of the Board of Directors of Al-
Jazira Takaful Taawuni Company, the Genera
Assembly of Al-Jazira Takaful Taawuni Company
approved this Terms of Reference. It defines the
rules for selecting members of the Audit
Committee, the term of their membership, the
Committee's method of work, its tasks and
responsibilities.
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Composition of the Committee:

The Committee is formed by a decision of the
General Assembly based on the recommendation of
the Board of Directors after obtaining a written no-
objection from SAMA, provided that the number of
nominated members is not less than three and not
more than five, and that most of them shall be from
outside the board of directors, and at least two
members, including the Committee Chairman, must
have recent experiences related in the field of
accounting and financial management.

The Board of Directors shall appoint the Committee
Chairman from among the independent membersin
accordance with adecision issued by the Board and
documented in the minutes of the Board meeting in
which the Committee Chairman was nominated.

The Committee shall appoint a secretary from
among the Company’s employees. Among his
duties is to arrange the Committee’s meetings,
writing down its decisions, documenting and
keeping the minutes and documents related to the
Committee’s work, and making sure that the
Committee Chairman signs the minutes of its
meetings. The Committee’s secretary may not be
the secretary of any other board Committee.

A person who works or has worked during the past
two years in the Company's senior management or
with the Company's Auditor may not be a member
of the Audit Committee.
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Rules for Selecting Committee Members:

The Committee member shall meet the following
conditions:

The candidate shall not have been convicted
of a crime against honor and honesty.

The candidate shall have the appropriate
academic qualification, knowledge of the
Company's activity, and familiarity with the
financial, accounting and administrative
rules that govern its business.

The candidate shall not be achairman of the
Company's board of directors or one of the
executive members of the board of
directors.

The candidate shall not be a member of the
Company's senior management, its
employees or its advisors.

The candidate shall not be involved in any
work that would compete with the
Company.

The candidate shall not be a member of the
board of directors or the Audit Committee
of another Company operating in the
insurance sector in the Kingdom of Saudi
Arabia

The candidate shall not be a member of the
boards of directors, managers, employees,
consultants, servants or representatives of
one of the partiesinvolved in the Company,
including, but not limited to, maor
shareholders, external Auditors, suppliers,
customers of the Company, or legal persons
who have a financia or commercial
relationship or first-degree relative of the
Company's board of directors or its
executive staff.

The member of the Board of Directors
nominated for membership in the
Committee shall be independent.

The candidate shall not be a member of an
Audit Committee for more than four other
public companies simultaneously.
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e The candidate shall not have a kinship,
financial or commercia relationship with
any member of the board of directors or
with the Company's senior management that
would affect hisindependence.

e Theterm of the Committee's work shall be
three years, and the board of directors may
renew the Committee or one of its members
for another three years and for one time
only. The chairman of the board of directors
may not be a member or Chairman of the
Audit Committee.
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Termination of Committee Members’
Services:

The membership of the Audit Committee shall
expire upon the expiry of the appointment term. A
Committee member may resign, provided that he
shall submit his resignation request to the Board
one month prior to the date of its entry into force to
enable the Board to choose a replacement member.
The Company shall inform SAMA inwriting of the
member’s resignation and the reasons for his
resignation, and provide SAMA with a copy of the
resignation request within the period specified by
SAMA.

The Board may exempt any member of the
Committee after obtaining SAMA's no-objection
by a decision of the Board in the following cases,
provided that the exemption shall be in accordance
with a decision approved by the majority of the
Board members:

e |f the member breaches his duties in a way
that harms the interest of the Company.

e |If, without an excuse acceptable to the
Board of Directors, the member fails to
attend the Committee's meetings for more
than three consecutive sessions.

e In case of his bankruptcy or insolvency, or
became unconscious or mentally ill.

e |If it is proven that he committed an act of
dishonesty or trust, or was convicted of
forgery.

e If the member lacks any of the conditions
that must be met by the Committee member.

e If his continuation in the Committee's
membership conflicts with any applicable
law, decisions or instructions in the
Kingdom.

If the position of Audit Committee Member
becomes vacant during the term of membership, the
Board of Directors shall appoint another member,
after obtaining SAMA's written no objection, in the
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vacant position, and the new member shall
complete the term of his predecessor.
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Committee Powers:

The Audit Committee shall have the following
powers:

Direct contact with the Board of Directors,
the senior management of the Company, all
employees, Committees, lega advisors,
internal and external Auditors in the
Chairman Office and/or branches of the
Company, aswell as other parties related to
the Company. It may have access to all
records and private and confidentia
documents necessary to perform its work.
Requesting any clarification or statement
from the members of the board of directors
and senior management in the Company.
Seeking the assistance of any advisory body
from outside the Company to carry out
specific tasksin order to assist it in carrying
out its work.

Requesting the board of directors to invite
the Company's General Assembly to
convene if the Board of Directors obstructs
its work or the Company suffers serious
damage or losses.
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Committee duties and responsibilities:

Members of the Audit Committee are responsible
before the Company’s shareholders, its board of
directors and SAMA for implementing the
provisions of this regulation and the provisions of
the Audit Committees Regulations issued by
SAMA, and for implementing the Committee’s
work plan issued by a decision of the Board of
Directors. During the performance of their duties,
members of the Audit Committee shall prioritize
the Company’s interest over any other
considerations that may affect their work and
decisons. The Committee’s tasks include the
following:

e Studying the Company's initial and annual
financial statements before submitting them
to the Board of Directors and expressing its
opinion and recommendation in this regard
to ensure their integrity, fairness and
transparency

e Expressing a technica opinion at the
request of the Board of Directors on whether
the Board's report and the Company's
financial statements are fair, balanced and
understandable, and include information
that alows shareholders and investors to
evaluate the Company's financia position,
performance, business model and strategy.

e Studying any important or unfamiliar issues
in the financial reports.

e Carefully researching any issues raised by
the Company's financial manager, or
whoever assumes his duties, the Company's
compliance officer, or the Auditor

e Vaeification of accounting estimates in the
material issuesin the financia reports.

e Monitoring and supervising the externd
Auditors, the Internal Audit Department and
the Compliance Department to verify the
availability of the necessary resources and
their effectiveness in performing the work
and tasks assigned to them, and evaluating
the level of efficiency, effectiveness and
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objectivity their work in order to verify their
effectiveness.

Recommending to the Board of Directorsto
appoint and dismiss the external Auditors
and determine their fees after verifying their
independence and reviewing the scope of
their work and the terms of contracting with
them.

ppointing and dismissing both the Chairman
of Internal Audit and the Chairman of the
Compliance Department after obtaining
SAMA's written no-objection.

Determining the monthly salary, incentive
bonus and other bonuses for each of the
Internal  Audit Department and the
Compliance Department in line with the
Company'sinternal regulations approved by
the Board of Directors

Answering the Company's Auditor's
inquiries to ensure the independence of the
external Auditors from the Company and
the members of the board of directors and
senior management and verify their
objectivity, fairness and effectiveness of
Audit work, taking into account the relevant
rules and standards.

Ensuring the independence of the Internal
Audit Department in the performance of its
tasks and verifying that there is no
restriction on its work or there is anything
that could negatively affect its work.
Ensuring the independence of the
Compliance Department in the performance
of its tasks and ensuring that there is no
restriction on its work or the existence of
anything that could negatively affect its
work.

Studying the external Auditors plan and
their work and expressing its observations
thereon, and verifying that they did not
submit technical or administrative works
outside the scope of the Audit work, and
expressing its views in this regard
Following up the work of the externd
Auditors and approve any work outside
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their scope of Audit work while they are
performing the Audit work.

Studying the report of the external Auditors
and their comments on the financia
statements and following up on actions in
thisregard.

Studying and discussing the preliminary
and annua financial statements with
external Auditors and with the Company's
management before  issuing and
recommending them to the Board of
Directors.

Studying the accounting policies followed
in the Company, its procedures and the
changes that may take place thereon, and
expressing an opinion and recommendation
to the Board of Directorsin this regard.
Reviewing and approving the work plan of
the Internal Audit Department.

Studying and reviewing the Company's
internal and financial control systems and
risk management and developing a written
report on its opinion and recommendations
in this regard.

Studying the internal and external Auditors
evaluation of the Company's interna
control procedures.

Studying the internal  Audit reports,
following up on the implementation of
corrective measures for the observations
contained therein, and making
recommendations regarding them to the
Board of Directors.

Coordination between internal and external
Auditors.

Verifying the Company's compliance with
the relevant laws, regulations, policies and
instructions.

Reviewing the contracts and transactions
proposed to be conducted by the Company
with the related parties, and presenting its
views in this regard to the Board of
Directors.

Submitting the issues it deems necessary to
take action on to the Board of Directors and
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expressing its recommendations for the
actions to be taken.

Ensuring the Company's commitment to
implementing the actuaria expert's
suggestions and recommendations when
they are mandatory according to the
regulations and instructions issued by the
Corporation and the relevant supervisory
and supervisory authorities.

Establishing a mechanism that alows the
Company's employees to submit their
observations regarding any abuse in the
financial or other reports confidentially. The
Committee shall verify the application of
this mechanism by conducting an
independent investigation commensurate
with the size of the error or abuse and
adopting appropriate follow-up procedures.
Follow-up the reportsissued by SAMA and
the relevant supervisory and supervisory
authorities and submit recommendations in
their regard to the Board of Directors.
Studying the observations of SAMA and the
relevant supervisory and control bodies
regarding any legal violations or requesting
corrective  measures and  making
recommendationsin thisregard to the Board
of Directors.

Ensuring the availability of awritten list of
the rules of professional conduct after being
approved by the Board of Directors to
ensure that the Company's activities are
carried out in afair and ethical manner.
Studying operations among group entities
and operations with related parties.
Studying the reports of the actuary and
making recommendations thereon to the
Board of Directors.

Follow up the important lawsuits filed by or
against the Company with the Director of
the Compliance Department and submit
periodic reports on them to the Board.
Ensure the optimal use of information
technology and the availability of the
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necessary controls to obtain accurate and
reliable information and data.

Developing adetailed annual work plan that
includes the main topics that the Committee
will discuss during the year and the dates of
its meetings and to be reviewed and
approved by the Board of Directors.
Preparing a report on its opinion on the
adequacy of the Company's internal control
system and the other work it has carried out
within its competence. The Board of
Directors must deposit sufficient copies of
this report at the Company's Head Office at
least twenty one (21) days before the date of
the Genera Assembly meeting to provide
every shareholder with a copy thereof. The
report shall be read during the assembly.
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Committee meetings:

The Committee meeting shall not be held unless
attended by the majority of its members. A
Committee member may not delegate another
member to attend the meeting on his behalf or vote
on his behalf in the meetings.

The Committee shall hold at least six meetings
annually, including the meeting with the Board of
Directors. The Committee may hold more meetings
whenever the need arises. The Committee may
invite whoever it deems appropriate from inside or
outside the Company to attend its meetings if the
need arises. The Committee may aso, whenever
necessary, hold other meetings in response to any
of the following, including, but not limited to:

e A request from the Board of Directors.

e A reguest from the external Auditors, the
internal  Audit department, compliance
department, or the actuary expert, when
necessary.

e Meeting to discuss other issues such as
financial issues, Audit issues, regulatory
issues, conflict of interest and rules of
professional and ethical conduct.

e The Committee may seek the assistance of
experts and speciadists from inside or
outside the Company within the limits of its
powers; provided that thisisincluded in the
Committee’s meeting record, with the name
of the expert and his relationship with the
Company or the executive management.

e No member of the board of directors or
senior management, other than the secretary
and members of the Committee shall have
the right to attend its meetings unless the
Committee requests hearing his opinion or
obtaining his advice.

e The Audit Committee shall meet
periodicaly with the Company's Auditor
and with the Company's internal Auditor
and compliance officer.
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The Committee Chairman shall set the
agendaitems for the Committee’s meetings
and preside over its meetings. The
Committee secretary shall send the meeting
agenda and any other documents related to
the meeting to the Committee members 10
working days before the meeting date to
enable the members to view them and
prepare well for the meeting.

The decisions of the Committee shall be
issued by the majority. If the number of
votes is equal, the Committee Chairman
shall havethe casting vote, provided that the
secretary of the Committee shall record the
opinion of the other party in the minutes of
the meeting, and the Committee may issue
decisions by voting on them by passing.
The Committee’s meetings and decisions
shall be documented under written minutes
prepared by the Committee’s secretary. The
minutes of the meetings must include the
date and place of the meeting, the names of
the attendees and absentees, the decisions
and recommendations made during the
meeting. The minutes of the Committee’s
meetings and related documents and
correspondence shall be kept in aspecial file
with the Committee’s secretary after being
signed by him and by the chairman and
members of the Committee who attended
the meeting.

The minutes of the Committee’s meetings
are circulated to al members of the
Committee to be approved within a period
not exceeding 15 days.

Each member of the Committee who has a
direct or indirect persona interest in any
matter or proposa submitted to the
Committee must inform the Committee of
the nature of his interest in the matter
presented, and he must refrain from
participating in the deliberations and voting
in relation to the matter or proposal without
excluding him from the necessary number
required for meeting.
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e Committee members and other persons
attending the Committee's meetings must
maintain the confidentiality of the meetings
and not disclose information, documents
and deliberations that took place during the
Committee's meetings.

e The Committee Chairman shall attend the
Company's general assembly and shall be
ready to answer any questions from the
shareholders about the Committee's
activities.
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Liaison of the Committee with External
Auditors:

Topics related to the Audit Committee and the
external Auditors include, at a minimum, the
following:

The main amendments made by the
Company to its accounting policies.
Material disagreements with management
on any matter related to the protection of
invested assets.

Violations of laws, regulations, and
instructions issued by the supervisory and
supervisory authorities, or non-compliance
with the Company's policies and
procedures.

The shortcomingsin the general structure of
the internal control systems and their work.
Material errorsin the financia statements.
Management decisions and the basis upon
which the externa Auditors relied on
regarding the farness of sensitive
accounting estimates such as provisions and
technical reserves.

Principles and standards of accounting and
disclosure decisions related to unusual
transactions.

Adequacy of the provisions and technical
precautions approved by the actuary expert.
Reports of the actuary related to the
financial statements.

Any maor problems in deading with
management that may have affected the
Audit work

Internal control and assessment of the
Company's assets and solvency.

Any other issues that the Audit Committee
is aware of and fals within its
responsibilities.

Any amendments to the scope and reasons
for Audit work.
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e Reviewing the management letter prepared
by the external Auditorsand the Company’s
management’s views on it.
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Committee Member Remunerations:

The compensation and remuneration of the
Committee members shall be in accordance with
Compensation and Remuneration Policy approved
by the General Assembly

Other Matters:

The Board shall review at least once a year the
performance of the Committee, its by-law and its
work policy to ensure that it is operating properly
and to adopt any changes it deems necessary.

Chairman Duties and Responsibilities:
The main responsibilities of the Chairman include:

a. Supervising the work of the Committee and
ensuring compliance with its regulations.

b. Managing the work of the Committee and
ensuring compliance with its regulations.

c. Ensuring that the decisons and
recommendations made by the Committee
are sound, and that they are based on
knowledge basesin theinterest of achieving
the Company's goals and strategic plans.

d. Following up on the implementation of the
Committee's decisions and
recommendations in coordination with the
Committee's secretary.
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Following up the Implementation of
Decisions and Recommendations:

a. The Committee secretary is responsible for

following up on the implementation of the
Committee's decisions and
recommendations.

At the end of every semester at least, the
secretary shall send to the members the
updated list of the follow-up record of the
implementation of the Committee’s
decisions and recommendations, in order to
ensure that the members areinformed of the
status and developments of the
implementation of the Committee’s
decisions and recommendations.

The Secretary shall submit to the Chairman
any obstacles facing the progress of the
work of the Committee, including any delay
in implementing its decisons and
recommendations

Reporting Responsibilities:

a. The Charman of the Committee (or his

b.

deputy) shall formally inform the Board of
its procedures after each meeting with
respect to al mattersfalling withinitsduties
and responsibilities.

The Committee shall make the necessary
recommendations to the Board of Directors
on any issues within its scope that require
action or improvement.
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1.3 Review, Update & Maintenance

131

132

133

134

The authority to amend this Manual rests
with the Board of Directors,

Any amendment to this document shall
be as per procedure set out in the DoA,
relevant Rules and Regulations.

ThisManua shall be reviewed in annual
basis and reported directly to the Board of
Director for any updates required for a
fina reviews and approvals. Related
Governance personnd is responsible for
ensuring that thisdocument isreviewed &
approved as per the DoA, , relevant Rules
and Regulations.

This Manua shall be an integral part of
the induction program provided to the
new Board and Board Committee
members upon their appointment. It is
the duty of the new member to
understand and familiarize himself with
this Manual.
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1. Introduction:

Governance is a system of rules whereby the
Company is managed and controlled. It also links
and regul ates relationshi ps between the Board of
Directors, Shareholders and other Stakeholders.

In general, corporate governance ams at
identifying  responsibilities and  powers,
promoting principles of disclosure and

transparency, limiting conflicts of interest aswell
as ensuring the protection of Shareholders’ rights.

These rules reflect that Al-Jazira Takaful
Taawuni Company is committed to comply with
the best possible practicesin governance field and
its rules. This policy has been developed
according to the relevant regulations and rules
issued by the Saudi Central Bank (SAMA), the
Capital Market Authority (CMA), the Ministry of
Commerce and Investment (MOCI) and other
competent authorities.

This policy is issued after approval by the
General Assembly. The Board shall review this
policy at least on an annual basis and recommend
to the Assembly any suggestion to amend it.
Then, a copy shall be provided to SAMA within
21 working days from the date of approval of the
amendment. The Company shall publish the
policy on the Company’s website.

2. Definitions

Wherever used in this Policy, the following terms
shall have the following meanings:

"CMA" means the Capital Market Authority
"SAMA" means the Saudi Central Bank

“Company” means Al-Jazira Takaful Taawuni
Company

“Board of Directors” means the Board of
Directors of Al-Jazira Takaful Taawuni
Company

" Chairman": A non-executive Board Member
elected by the Board to chair its meetings and
regulate its business.

“Executive  Management”: The  Senior
Management of the Company. They are
responsible for the daily management of the
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Company’s affairs and implementing the
Company's strategic objectives. They include
Managing Director, CEO, and deputy CEO, CFO,
directors of key departments, risk management,
internal Audit and compliance officers at the
Company, and holders of any other positions
determined by SAMA.

" Senior Positions': include board membership
and senior management.

" Senior Shareholders': The natura or legal
persons who directly or indirectly control,
individually or jointly with third parties, 5% or
more of the Company's capital, shares or voting
rights.

" Relevant Parties' means:
1. The Company’s Senior Shareholders.

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

3. Senior executives of the Company or any of its
subsidiaries and affiliates.

4. Board members and senior executives at the
Senior Shareholders of the Company.

5. Facilities, other than companies, owned by a
Board Member or a senior executive or their
relatives.

6. The companies where any of the Board
Members, senior executives or their relativesis a
shareholder.

7. The companies where any of the Board
Members, senior executives or their relativesis a
Board Member or a senior executive thereto.

8. Shareholding companies where any of the
Board Members, senior executives or their
relatives holds (5%) or more thereof.

9. The companies whose decisions are influenced
by any of the Board Members, Senior Executives
or their relatives, evenif itisin theform of advice
or guidelines, except the advice professionaly
provided by alicensed person.

10. Any person whose advice and directions
influence the decisions of the Company and its
Board Members and senior executives, except for
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the advice professionally provided by a licensed
person.

11. Holding companies or subsidiaries of the
Company.

12. Companies in which the Company owns 5%
or more of its capital.

"Relatives’ family members as listed down, or

any person with abusiness rel ationship that might
influence the decision making process.

e Fathers, mothers, grandfathers  and
grandmothers (and their ancestors).
e Children and grandchildren and their

descendants.
e Siblings, maternal and paternal half-siblings.
e Hushands and wives.

Executive Director: amember of the Board who
is a full time member of the executive
management team of the Company and
participatesin its daily activities.

Non-Executive Dir ector : amember of the Board
who is not afull-time member of the management
team of the Company and does not participate in
itsdaily activities.

Independent Director: anon-executive member
of the Board who enjoys compl ete independence
in his’/her position and decisions and none of the
independence affecting issues stipulated in
Article 20 of CMA-Corporate Governance
Regulations or in the defintions stated in SAMA
Corporate Governance Regulation for insurance
Companies

Shareholders  Assembly:  An  assembly
consisting of the shareholders in the Company
formed in accordance with the provisions of the
Companies Law and the Company’s bylaws.

"Stakeholders" persons or parties having interest
in the business of the Company, including
Shareholders, insured, claimants, employees,
reinsurers and suppliers, customers, creditors,
and regulators.
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3. Corporate Goverance Structue
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4. Company’s Standards of Governance

Governance is an integral part of the basic values
at the Company, and it affects how we manage
our Company and our relationship with
Stakeholders. We believe that applying the
highest standards of governanceisessential to the
integrity of our business, performance and
sustainable growth.

The rules of governance shall aso include the
devel opment of work regulations and the policies
of the Company Committees of the Board of
Directors, namely:

1- Executive Committee

2- Investment Committee (IC)

3- Board Risk Management Committee
(BRC)

4- Shariah Committee

5- Audit Committee

6- Nomination & Remuneration Committee
(NRC)

In addition, the Rules of Corporate Governance
Rules shall include the Company's Bylaws, Code
of Conduct Policy, Conflict of Interest Policy,
Criteria and Procedures of Board Members
Appointment Policy, Social Responsibility
Policy and Remuneration and Compensation
Policy for Board, Board Committees and Senior
Executives, and Mechanism for reporting illegal
or unethical behavior (Whistleblowing Policy)
and other policies.

The Company shall review Remuneration Policy
at least once annually; the Company shall notify
SAMA with any updates occurs to the policy
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within 21 working days onceit has been approved
by the Board of Directors.

Furthermore, the Company shall provide SAMA
with its Organizational Chart after it being
approved by Company’s Management, also, the
Company shall notify SAMA with any updates
occurs to the chart within 21 working days from
the amendment date.

Chapter |: Company Management
First: Board of Directors

The Board of Directors of the Company shall
apply and implement the highest standards of
corporate governance at the Company, especially
in dealing with Sharehol ders.

The Board of Directors shall assume the final
responsibility for the Company’s performance,
conduct and compliance.

Delegation of powersto the Board Committees or
the senior management shall not exempt the
Board from its responsibility. The Board shall
also be responsible for the performance of the
other parties contracted with to perform certain
duties or manage specific functions.

The Board of Directors shall be formed as stated
in the Company's Articles of Association and the
Criteria and Procedures of Board Members
Appointment Policy, as stipulated in the laws and
regulations issued by the relevant parties.

Members of the Board shall collectively have the
appropriate  diversity  with  respect to
qualifications, knowledge, experience, and skills
in various areas of the Company's business and
operations. In addition, each individual Board
member shall possess the appropriate level of
qualifications, knowledge, experience, skills, and
the integrity to effectively perform his or her role
and discharge his or her responsibilities.

All individua members of the Board shall have
the same proportionate control and influence over
the decisions of the Board, and the Members of
the Board shall be granted unrestricted access to
any relevant information regarding the Company.
The Board shall be able to seek externa
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independent advice, when necessary, at the
Company’s expense.

a) Chairman Responsibilities

The Chairman shall be appointed after
obtaining SAMA’s NOC.

The Board of Directors shall entrust the
Chairman to regul ate the Board’s business
and give it the necessary powers.

He shall ensure that all the Board
members have al the necessary
information. He shall encourage active
participation of members and enable each
member to express his or her opinion on
any issue raised. The Charman shall
support the Board's efforts and
contributions in performing its business.

He shall regulate Board business, such as
Setting up agendas in consultation with the
Board Members and the CEO/MD, taking
into account all the opinionsaswell asany
opinion expressed by the Auditor. He
shall aso preside the meetings and
oversee the process of providing the
Board with information and reports.

He shall represent the Company beforethe
judicial  bodies and supervise the
relationships between the Board and
internal and external parties.

He shall support the Board’s efforts in
promoting higher standards of corporate
governance and ensure the compliance
with applicable laws and regulations at all
times.

the Chairman of the Board shall be
restricted to his or her supervisory role
and shal not extend to the executive
responsibilitiesreserved for the CEO/MD,
and he/she shal ensure that the Board
conducts its activities responsibly,
without unduly interfering with the
Company’s operational activities.

He shall hold regular meetings with non-
executive members, without the presence
of any executive of the Company.
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He shall inform the Ordinary General
Assembly (OGA) when convened of the
contracts and business in which a Board
member has direct or indirect interest,
along with the report of the External
Auditor.

Supervising the composition of the
Committees of the Board and submitting a
recommendation to the Board to approve
the names nominated for membership in
those Committees.

b) Board of Directors Obligations

To provide proposals for the development
of the Company's strategy.

To monitor the executive management
performance and its achievement of the
Company objectives.

To review the reports on the Company
performance.

To verify the validity and integrity of the
Company financia statements and
information.

To ensure that the Company's financial
control and risk management systems are
strong.

To determine the appropriate levels of the
executive management members
remunerations.

To express an opinion on the appointment
and removal the members of the executive
management.

To participate in the development of
succession and replacement planinrelation
to the Company’s executive positions.

To comply with the provisions of the
Companies Law, the Financiad Market
Law, the Cooperative Insurance
Companies Control Law and their
Implementing Regulations, the relevant
regulations and the Company's Articles of
Association, when exercising their duties
in the Board and abstaining from
performing or participating in any act that

&SJJJ\ 3\.45‘9.3- J.é.b

Jol5i opall

ALJAZIRA TAKAFUL

Jlee¥y 39aally Laslaail wie dyolall Zoladl Zonaztl $U)
oulzme slash us¥ 8 ale e of Bydlie Axbias Lpd (&I
.L_;.-)L"z_” bl c_'>|).n a5 448y ol e BylaY)

padilly ulall o Aataed) Glelll (eSS e B1AY
Lgnal Amdpall clowdl e Aadlsll pudeell J) 2uimgny
ol el

Bylo¥ pudzms slinel wlinlg (o

A8, A Az ol elat) il el oguas

AS sl CaluaY La sy goeg Buduasad 8,51 ¢lal bl

AS, il elol Lol pyladl danlpe

A8 A AW sleglally @ilaall dalisg Aadl oy 3ozl

Sl § bl 5ls] wlass aW 281 o e sasall
A58

Al 5yl a¥ s lacl LIS A bl | ayuzs

POTTEIRPELT PIK clacl cnas 3 ‘:;i).ﬂ el

S, 4l casllyg ‘3 JM}!} Blay Ak 29 ‘3 as,Lad!
Ayl

pllasy LW Gaadl allasy wiSyadl allas alK-1 o150
Lalai¥ly Bydsandl ezslsly Giglasll cnaldl SIS, 4 dlhe
pld diles wie @S, al) ol alladly a8Mall i3
Jee 61 @ ASLadl ol aliall (yo g Laa¥ly uleell § diginc

A8 O 95d ppand Be ] JSCdn

Page 13 of 80

\>



would lead to the mismanagement of the
Company's affairs.

Members of the Board and its Committees
shall not disclose to shareholders or the
public any confidential information
obtained as they perform their role, other
than in the General Assembly, and shall not
use such information for their own benefit
and personal gain.

To attend the meetings of Board and the
General Meeting and not be absent except
for alegal excuse.

The Board members shall be interested to
know the latest regulatory developments
and participate in training programs
organized by the Company as required in
the areas and subjects related to their
responsibilities.

The Board Members shal be regularly
updated on the course of actions and act in
good faith, with due diligence and shall
comply with the laws and regulations,
benefiting the Shareholders, insured and
other Stakeholders.

The Board Members shall perform their
duties without being influenced by any
externa or internal factors. They shall not
prioritize their personal interests or the
interests of the partiesthey are representing
over the interests of the Company,
Shareholders and other Stakeholders.

The Board shall leverage the services of
independent external parties to provide
assurance on the adequacy and
effectiveness of the governance structure
and processes of the Company .and on

other technica areas, where the Board
might lack relevant expertise.

The Board is accountable to the
shareholders, regulatory and supervisory
bodies, and other Stakeholders.

Allocating sufficient time to fulfill his/her
responsibilitiesand preparing for the Board
and its Committees meetings and
effectively participating therein, including
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raising relevant questions and carrying
discussions with the Senior Executives;

Studying and analyzing al information
related to the matters looked into by the
Board before expressing an opinion on the
same;

Enabling other Board members to express
their opinions freely, and encouraging the
Board to deliberate on the subjects and
obtain the views of the competent members
of the Company’s Executive Management
and others, when necessary;

Notifying the Board fully and immediately
of any interest, either direct or indirect, in
the businesses and contracts that are
executed for the Company's account, the
notification shall include the nature and
extent of such interest, the names of
concerned persons, and the expected
benefit to be obtained directly or indirectly
from interest whether financial or non-
financial. The concerned member shall
abstain from voting on any decisions
issued in connection therewith in
compliance with the provisions of the
Companies Law, the Capital Market Law
and their implementing regulations,

Notifying the Board fully and immediately
of hissher participation, directly or
indirectly, in any businesses that may
compete with the Company or lead to
competing with the Company, directly or
indirectly, in respect of any of its activities,
in compliance with the provisions of the
Companies Law, the Capital Market Law
and their implementing regulations;

Resigning from the membership of the
Board if he/she is unable to fully fulfill
his/her duties and required responsibilities
in the Board.
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c) Main Responsibilities of the Board of
Directors

The Board of Directors shal assume the
responsibility of the Company wisely and
effectively in a manner that achieves the interest
of the Company, connects it to its assets and
maximizes its wealth. The responsibilities of the
Board of Directors are as follows:

» Form senior management, managing the affairs
of the surrounding area, supervising them, and
verifying their performance of the tasks assigned
to them.

* Management and supervision of the work of
senior management and verification of the
performance of the tasks assigned to it.

* Place Ads Nearby

* Verify that the upper management is working
according to what it wants.

* Select and appointing the Managing Director
and CEO of the Company and supervising their
work.

* Hold periodic meetings with the senior
management to discuss the course of work and the
obstacles and problems it encounters, and to
review and discuss important information
regarding the Company's activity.

+ Set peformance standards for senior
management in linewith the Company's goalsand

strategy.
* Review and evauating the performance of
senior management.

* Develop succession plans for the Company's
management.

* Develop the plans, policies, strategies and main
objectives of the Company, superve their
implementation and reviewing them periodically,
and ensuring the availability of the necessary
human and financial resources to achieve them,
including:

- Develop, review and direct the Company's
comprehensive strategy, main work plans, and
risk management policies and procedures.

- Determine the optimal capital structure
for the Company, its strategies and financial
objectives, and approving al kinds of
discretionary budgets.
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- Supervise the main capital expenditures of the
Company, and owning and disposing of assets.

- Set performance objectives and monitoring
implementation and overall performance in the
Company.

* Periodic review and approval of organizational
and functiona structures in the Company.

* Verify the availability of human and financial
resources necessary to achieve the Company's
objectives and main plans.

* Establish rules and controls for internal control
and general supervision over them, including:

- Develop a written policy to address actual and
potential conflict of interest cases for each of the
members of the Board of Directors, senior
management and shareholders, including misuse
of the Company's assets and facilities, and
misconduct resulting from dealings with related
parties.

- Ensure the integrity of the financial and
accounting systems, including the systemsrelated
to the preparation of financial reports.

Ensure the application of appropriate control
systems to measure and manage risks by
developing a genera perception of the risks that
the Company may face, creating an environment
familiar with the culture of risk management at
the Company level, and presenting it
transparently with stakeholders and related
parties to the Company.

- Annual review of the effectiveness of the
Company'sinternal control procedures.

* Prepare clear and specific policies, standards
and procedures for membership in the Board of
Directors in a manner that does not conflict with
the mandatory provisions of these regulations and
put them into practice after approval by the
General Assembly.

* Develop policies and procedures that ensure the
Company's compliance with laws and regulations
and its commitment to disclosing materia
information to shareholders and stakeholders, and
verify compliance by senior management with
them.
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* Supervise the management of the Company's
financial matters, its cash flows, and its financial
and credit relationships with others.

* Suggest to the extraordinary General Assembly
what it deems appropriate regarding the
following:

- Increase or decrease the Company's capital

Dissolve the Company before the deadline set in
the Company’s articles of association or deciding
its continuation.

Suggesting to the Ordinary General Assembly
what it deems appropriate regarding the
following:

- Use of the Company’s consensual reserve in
case it was formed by the extraordinary General
Assembly and not alocated for a specific
purpose.

- Creating additional reserves or financia
allocations for the Company.

- The method of distributing the Company's net
profits.

* Prepare the Company's initial and annua
financia statements and approving them before
publishing them.

* Prepare and approving the Board of Directors
report before its publication.

* Ensure the accuracy and integrity of the data and
information to be disclosed, in accordance with
the applicable disclosure and transparency
policies and systems.

» Establish effective communication channelsthat
allow shareholders to see on a continuous and
periodic basis the various aspects of the
Company's activities and any material
developments.

» Form specialized Committees emanating from it
by decisions specifying the Committee's term,
powers and responsibilities, and how the Board
will monitor them, provided that the composition
decison includes naming members and
specifying their duties, rights and duties, with an
evaluation of the performance and work of these
Committees and their members.

* Determine the types of remunerations granted to
the Company's employees, such as fixed bonuses,
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performance-related bonuses and bonuses in the
form of shares in a manner that does not conflict
with the regulatory controls and procedures
issued in implementation of the Companies Law
for Listed Joint Stock Companies.

* Set the values and standards that govern work in
the Company.

* Establish a specific schedule at the beginning of
each year for receiving reports from the relevant
Committees and internal and external Auditors,
and to ensure that the mechanism for collecting,
preparing and presenting reports is sound and
consistent with these regulations, including
preparing main information and submitting it to
the Board

» Strategic leadership of the Company, including
setting goals and formulating strategic plans.

* Supervise the implementation of strategic plans
and main operations.

* Approving, reviewing and updating key policies
and procedures on aregular basis.

* Develop and monitor the Company's internal

control rules and ensure its efficiency and
effectiveness.

* Develop and monitor the Company's risk
management system to assess, manage and
monitor risks on an ongoing basis.

* Select and change executive staff in the main
centers when needed and ensuring that the
Company has an appropriate policy to replace a
suitable replacement who is qualified to work and
possesses the required skills.

» Raise the level and standards of corporate
governance and ensuring compliance with the
relevant laws and regulations at all times.

* Determine the optimal capital structure for the
Company.
* Define the Company's vision and core values

and ensuring that they can be achieved and
maintai ned.

* Enhance the Corporate Governance culture and
adopting high ethical standards.

» Establish a Corporate Governance system,
supervising it and monitoring its effectiveness,
and amending it when needed.
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* Review the Company's corporate governance
regulation on an annual basis at |east, recommend
to the assembly any amendments made to it, and
notify the regulatory authorities of any
amendments made to it in accordance with the
provisions of the rules and regulations.

* Develop written policies to regulate the
activities of the Board in aformal and transparent
manner.

* Ensure that the interests of the insured are
protected at al times.

* Review and approve the Company's estimated
budgets that support the realization of its vision,
strategy and work plans, periodic follow-up of
those estimated budgets, discussing the causes of
deviations (if any) and directing them to ensure
the achievement of the Company's goals.

* delegate the necessary powers to the Audit
Committee to verify any issue within its
competence and to ensure theindependence of the
internal Audit function and enable it to view al
the information it needs to carry out itswork. The
Board shall also take al necessary measures to
ensure that the senior management responds to
the inquiries and recommendations of the internal
Auditors.

* Supervise the senior management and
monitoring the Company's performance
compared to the performance objectives set by the
Board.

* Oversee the main capital expenditures of the
Company, and the procedures for owning and
disposing of assets.

* Ensure the integrity and integrity of the
reporting system and financial statements, and the
appropriateness of the disclosure mechanism.

* Periodic review and approval of the Company's
organizational structure.

* Develop a framework for the delegation of
powers in the Company, making sure that the
delegation of these powers is not for an open
period and shall be reviewed periodically.

» Establish the general framework for the
Company's standards and rules of professional
conduct in accordance with applicable laws and
regulations and ensuring that these standards and
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rules include best professiona practices and are
adhered to.

* Understand the risks associated with the
Company and ensure the application of
appropriate control systems to manage risks, by
defining the general perception of the risks that
the Company may face, setting a policy to
manage them and allocating administrative
resources for their implementation. These risks
include any new risks that may arise as aresult of
changes in the Company's operations such as
expansions and product offerings. New and
changesin legidative laws.

* Design a risk management strategy consistent
with the Company's obligations towards its
shareholders and the regulatory requirements that
the Company shall follow.

» Approval in writing of the risk management
policies.

* Ensure that risk management control systems
are implemented and operating effectively.

* Review risk management procedures adopted by
senior management and giving priority to
discussing risk management issues and the
actionsto be taken.

* Re-evauate the Company's ability to bear risks
and its exposure on aregular basis, including but
not limited to, by conducting stress tests.

* Supervise the design and approva of anti-
money laundering and terrorist financing
programs and the compliance officer concerned
with its implementation. Among these
responsibilities, but not limited to:

- Secure the necessary internal capabilities and
expertise in order to properly identify, measure,
reduce and control money laundering and terrorist
financing risks in the insurance sector.

- Strengthen measures and standards for
combating money laundering and terrorist
financing applied both internally and externally.

* Ensure that the Company's objectives related to
the underwriting policy are in line with the rules
and regulations of the SAMA, and the Board shall
ensure that insurance coverages are granted after
careful study based on appropriate procedures so
that the subscription operations are closely
supervised.
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* Establish rules and controls for internal control
and genera supervision over them, and annual
review of the effectiveness of the Company's
internal  control  procedures, including the
development of a written policy regulating
conflict of interest and addressing potential
conflict situations for each of the board members,
senior management and shareholders, including
misuse of the Company's assets and facilities, and
mi sbehavior resulting from Dealingswith Related
Persons Develop a written policy regulating the
relationship with stakeholders in order to protect
them and preserve their rights. This policy shall
cover in particular the following:

- Mechanisms for compensating stakeholders in
the event of aviolation of their rights recognized
by the regulations and protected by contracts.

- Mechanisms for settling complaints or disputes
that may arise between the Company and
stakeholders.

- Appropriate mechanisms for establishing good
relations with customers and suppliers and
maintaining the confidentiality of information
related to them.

- The rules of professional conduct for managers
and employees of the Company to comply with
sound professional and ethical standards and
regulate the relationship between them and
stakeholders, provided that the Board of Directors
establish mechanisms to monitor the application
and adherence to these rules.

- The Company's social contribution.

* Develop policies and procedures that ensure the
Company's commitment to its articles of
association and the rules and regulations that
govern its business.

* Ensure the integrity of the Company's financial
and accounting systems, including those related
to the preparation of financia reports and
independent Auditing of the Company's accounts,
and the existence of appropriate control systems,
especially risk control and financial control
systems, and compliance with the system.
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* Monitor the disclosure process and ensuring the
Company's commitment to disclose materia
information to shareholders, creditors and other
stakeholders in accordance with the approved
disclosure and transparency policy.

* Review the quarterly performance report
submitted by the senior management.

* Approval of the Company's fina financial
results in preparation for their approval by the
General Assembly and presenting the Audited
financial statements and the method of
distributing profits to shareholders for approval,
provided that the annual financial statements are
attached to areport that includes a presentation of
the Company's operations during the last financial
year and all the factors affecting the Company's
business that the investor needs to be able to
evaluatethe Company'sassetsitsliabilitiesand its
financia position.

* Follow up the work of the Audit Committee and
verify its commitment to its responsibilities and
duties, and discuss related matters, including the
recommendations issued by this Committee.

* Ensure that the Company has the appropriate
organizational structure, bylaws and internal rules
with the need to review them periodically and that
it has a system and methodology for reporting
within the Company on the various aspects that
fall within the scope of the Audit Committee's
jurisdiction.

* Draft the responsibilities and powers of the
Audit Committee and substantiate them in the
minutes of the Board of Directors, provided that
these powersinclude the ability to investigate any
activity within  the Company within its
responsibilities and access any information it
needs.

* Provide all that isrequired from him to facilitate
the work of the Audit Committee, the Internal
Audit Depatment and the Compliance
Department.

* Ensure that the Audit Committee performs the
supervisory and oversight role and does not
exercise executive functions or work or take
administrative decisions.

» Approval of any credit transactions, including
the debt write-off to "related parties’, provided
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that the member of the board of directors
concerned (in the event of aconflict of interest) is
excluded from voting on the resolution.

» Approval of writing off operational losses.

* Ensure that all existing and proposed assignment
arrangements have undergone a comprehensive
risk review process on contracting and upon
renewal.

 Ensure that the senior management evaluated
each proposed assignment in terms of quality and
quantity and classified it as essential or non-
essential before submitting it to SAMA.

* Review the report issued by the actuary and
submit it to SAMA within fifteen days of
receiving the report.

» Review the work plan of electronic insurance
operations before submitting it to the institution
and adopting that plan after obtaining the written
approval of SAMA on it and reviewing this plan
when making any fundamental change in the
Company's strategy for electronic insurance
operations.

* Oversee the formulation, documentation,
approval and implementation of the reinsurance

strategy.

+ Adopt and reviewing the Company's investment
policy and ensuring its suitability.

* Ensure the availability of appropriate systems
for the preparation of supervisory reports on asset
management to ensure their compliance with the
investment policy as well aslegal and regulatory
reguirements.

* Receive a quarterly report showing the extent to
which the investment assets are exposed to loss
and the associated risks, including the opinion of
risk management. Such report shall be preparedin
away that helps the Board take its decision.

* Ensure the availability of accurate and timely
information clarifying the risks to which
investment assets may be exposed, and ensuring
that the systems are able to issue special requests.

* Ensure the efficiency of senior management and
its ability to monitor investment performance
based on the policies and procedures approved by
the Board.

* Provide the necessary interna resources to
detect, measure, reduce and control fraud risks.
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+ Enhance the Company's anti-fraud values and
strategy throughout its organizational structure
and in the marketplace.

¢ Determine the organizational tasks and
procedures exposed to the imminent risk of fraud
and designing preventive measures to confront
this risk and implementing them in coordination
with senior management.

* Review the Company's remuneration and
compensation policy and ensure that the level and
structure of remuneration and compensation is
fair and compatible with the Company's
objectives and encourages precautionary
practices and not taking high risks to achieve
short-term returns and is consistent with the
Company's risk management policy approved by
the Board and does not cause any conflict of
interest that would affect negatively on the
Company’s performance and aims to achieve the
interests of the insured and shareholders and the
Company’s long-term strategic objectives.

* Participation in training programs organized by
the Company as needed in the areas and topics
related to the role of the Board under the
supervision of the Nominations and
Remunerations Committee.

* Maintain the confidential information of the
Company and not disclosing it or permitting its
dissemination except in the case of the approval
of the Chairman of the Board, or if its disclosure
is required by the system or the law. In this case,
the Chairman and the Managing Director shall be
informed before disclosing it.

* Understand and be aware of the legislation,
topics and issues that affect the work and
responsibilities of the Board.

* To remain adequately aware of the
developments in the insurance market and the
laws and legidlations regulating it and to identify
the obstacles that may hinder the Company from
achieving its objectives and to recommend
appropriate measures in this regard.

* Allocate sufficient time to attend meetings and
commit to reading and reviewing meeting topics
before holding them, evaluating the information
provided, reviewing the minutes and minutes of
the Board of Directors meetings and
understanding them well, and requesting
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clarification of any point that is not clear in those
minutes, and participating effectively in the
discussion of the discussed issues.

* Maintain a positive atmosphere that embraces
the freedom to actively criticize work proposals.

» Give priority to serve the interests of the
Company and its shareholders and promoting the
Company in important events, occasions and
other meetings.

+ Establish a constructive and good relationship
with shareholders and stakeholders.

» Monitor and protect the Company's reputation
and always working to enhance that reputation.
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Second: Executive Management

The executive management shall perform its role
in implementing the Company’s strategic plans
and objectives and shall include the following,
within its roles and responsibilities:

1. To implement the Company’s plans, policies,
strategies and objectives;

2. To propose a comprehensive strategy for the
Company and trandate the strategic plan into
operations and to propose and put into effect the
main and interim action plans, investment policies
and mechanisms, finance policies, risk
management and contingency management plans,

3. To present the periodic financial and non-
financia statements of the Board on the progress
of the Company’s activity in light of the
Company's strategic plans and objectives;

4. To make proposals on the structure of the capital
and the organizational and functional structures of
the Company and submit them to the Board for
discussion

and consider their approval;

5. To optimally manage the human, material and
financia resources, in line with the objectives and
strategy of the Company;

6. To manage the daily affairs and conduct the
activities of the Company and to optimally manage
its resources, in line with the objectives and
strategy of the Company and in compliance with
the relevant laws and regulations,

7. To develop, implement and verify effectiveness
and adequacy of the internal control and risk
management systems and Corporate Governance,
and ensure compliance with the risk leve
approved by the Board of Directors;

8. To develop, implement and update the internal
policies and regulations approved by the Board of
Directors,

9. To monitor the indicators related to the
Company’s business environment and related
industries,
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10. To implement the policy set by the Board of
Directors and the Shareholders General Meetings
and take the decisions that serve the interest of the
Company, business and achievement of its
objectives,

11. To make recommendation to the Board of
Directors regarding:

e The Company’s genera strategy and the
investment plan.

e Setting the financial objectives.

e Determining the optimal method for capital
distribution

e Proposing the main capital expenditure of
the Company and holding and disposing of
assets.

12. To implement and generaly supervise the
internal control systems and controls, including

e Putting the conflict of interest policy into
effect.

e Implementing the financial and accounting
procedures  properly, including the
procedures related to financial reporting.

e |Implementing appropriate control systems
for risk measurement and management by
setting a general perception on the risks
that the Company may experience and
create a risk-limiting environment at the
Company level and put them transparently
to the Board and other Stakeholders.

13. To implement and ensure the Company's
compliance with the governance standards set
forth herein, determined by the Company's Board
of Directors;

14. To implement the policies and procedures
ensuring that the Company complies with the rules
and regulations and fulfills its obligation to
disclose the material information to Shareholders
and

Stakeholders.
15. To provide the Board of Directors with the

necessary information to exercise its competences
and make recommendations regarding:

e To increase or decrease the Company’s
capital.
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e Todissolve the Company prior to the term
set in the Company's Articles of
Association or to deicide to continue.

e To usethe Company’s corporate reserve.

e To form additiona
Company.

e How to distribute the Company’s net
profits.

reserves for the

16. To propose the staff remunerations.

17. To put a clear policy for the delegation of
business to the executive management and how to
be limplemented.

18. To monitor the financial performance and
governance model applied in the Company.

19. To develop a culture reflecting the values and
ethics of the Company.

20. To represent the Company before the official
authorities and to coordinate with the Company to
contribute to the development of the regulations
and laws required to remove the impediments that
the Company may face and support its ability to
achieve its objectives.

21. In addition, the CEO/MD shall have al the
powers set out in the Company's Articles of
Association.

22. To keep the information related to the
Company and its activities confidential and not to
discloseit to third parties.

23. To develop a set of the required procedures to
act accordingly in order to control the
communication with the various media to ensure
that the Company’s disclosures are in compliance
with regulations and laws.

Providing Board Members & Non-Executive
Members especialy and Committees with all
required information, documentations, accurately
and in timely manner to enable them perform their
duties.
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Third: Internal Control

The Board of Directors shall adopt an interna
control system to evaluate risk management
policies and procedures, apply the relevant
provisions of governance rules adopted by the
Company and comply with relevant regul ations
and laws. This system shall ensure that clear
standards of liability are observed at al the
Company’s executive levels and that the
transactions of the relevant parties are in
accordance with its own laws and regulations.

The Company may utilize external entities to
perform the duties and competencies of Risk
Management and Internal Control without
prejudice to the Company's responsibility for
those duties and competencies.

The Company has established independent
departments to implement its internal control
system, namely:

¢ Risk Management
e [nternal Audit

e Compliance Department.

Risk Management Function:

The risk management function shall conduct its
activities in accordance with the risk
management regulation issued by SAMA, and
any other regulatory or supervisory requirements
issued by SAMA or CMA.

The risk management function shall be
independent from the underwriting function as
the number, knowledge, and experience of
employees within the risk management function
shall be commensurate with the nature, scale and
complexity of the Company’sbusiness. Also, the
Company shal at least have two (2) risk
management officers: one for general and health
insurance and one for protection and saving
insurance, if exercised.

The risk management function shall report to the
CEO. The risk management function may have
direct access to the risk management Committee
(BRC) at any time.

The duties of the risk management function at a
minimum shall include:
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Implementing the
strategy.
Monitoring the Company’srisk profile.

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

Identifying  emerging risks and
recommending remedia actions to
mitigate and control them.

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

Establishing a contingency plan.

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

risk management

Internal Audit:

The Internal Audit shall conduct its activitiesin
accordance with the Audit Committee charter
and any other regulatory or supervisory
requirementsissued by SAMA or CMA. Internal
Audit department is responsible for evaluating,
and recommending actions to improve the
adequacy and effectiveness of internal controls,
policies, processes, and reporting procedures,
and recommendations.

(Internal Auditors shall be competent,
independent and adequately trained.
Remunerations of Internal Audit Manager shall
be determined by a recommendation from Audit
Committee as per Company's policies.

The Internal Audit shall be an independent and
associated with the Audit Committee and
reporting to the CEO/MD. The internal Audit
shall be responsible for establishing the
Company's annual Auditing plan approved by
the Audit Committee, to monitoring the
Company's performance through Auditing and
checking the Company's operations to detect
absence of any financia and non-financia
violations of theinternal regulations. In addition,
ensuring compliance with the control systems,
ensuring the efficiency of these regulations and
emphasis the implementation of the internal
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control. The interna Audit shall report to the
Audit Committee.

Internal Audit Department may have access to
information, data and documents, and shall be
able to obtain the same without any restrictions

Internal  Audit department shall assess and
monitor internal controls, and verifies that the
Company and its employees comply with the
applicable laws, regulations and instructions,
and Company's policies and procedures.

Internal Audit Reports:

Internal Audit Department shall adhere to the
Internal Audit Charter approved by the Audit
Committee, and any other regulatory or
supervisory requirements issued by SAMA or
CMA related to the internal Audit reports.

Company shall keep records of Audit reports and
documents,  which  shall clarify  its
accomplishments, findings and
recommendations, and all actions taken.

Compliance:

The Compliance Department is responsible for
monitoring the Company’s compliance, at all
times, with all applicable laws, regulations, and
rules issued by SAMA and other related
regulatory bodies, and to take necessary actions
to enhance the regulatory compliance. The
Compliance Department shall preform its
activities in accordance with the Audit
Committees charter and any other regulatory or
supervisory requirements issued by the SAMA
or CMA.

The Compliance Department shall be an
independent function that is associated with the
Audit Committee and administratively with the
CEO/MD. The Compliance Department shall
report to the Audit Committee with regards to
violations of the Company’s rules and
regulations.

Fourth: External Auditor:

The Company shall assign the Auditing of its
annual accounts to an independent and
competent external Auditor (as per the
Company’s Articles of Association) and related
regulations, who possesses the necessary
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expertise and qudifications to prepare an  aiucs pyug: sas a8, sl W Elsall ol 15) Lo 44 (o toaladls
objective and independent report to the Board Ayl 21sall § Lelsl 36,400 JUI S0 e

and the shareholders, setting out whether
Company’s financial statements clearly and
impartially express the financial position of the
Company and its performance in the significant
aress.

The Ordinary General Assembly shall appoint
Company's external  Auditor
recommendation from the Board, and based on a
recommendation from the Audit Committee.

e External Auditor shall be authorized by
the competent authority.

e External Auditor's interests shall
conflict with Company’s interests.

e Number of nominees shall not be less
than two.

e External Auditor shall owe the duties of
loyalty and care to the Company.

e Externa Auditor shal notify CMA if the
Board fails to take appropriate actions in
respect of suspicious issues that been
raised.

e External Auditor shall request the Board
to conduct a General Assembly meeting
if the Board has not facilitated his
mission; and shal be liable to
compensate the  Company, the
shareholders or third parties for the
damages resulted from what the board
commits. If an issue is attributable to
more than one external Auditor, they
shall bejointly responsible.

not

Fifth: Appointed Actuary:

e Rolesand Responsibilities of the
Appointed Actuary

For the purpose of providing unbiased and
objective advice in accordance with these
Rules, the Appointed Actuary shall act in good
faith, honestly and reasonably, exercise due
care and diligence and independent judgement
in the best interests of the Company and its
policyholders, putting the interests of the
Company and its policyholders ahead of any
persona interests and avoiding conflicts of
interest with the exercise of his or her
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responsibilities.
The Appointed Actuary shall:

1. Perform its work in accordance under
actuarial principles and standards issued
by the Actuarial Association of which
they are amember and be accountableto
that Actuarial Association as regards

8L alAY crall 65158 e (nany
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Actuary and his or her delegates, the

Company and SAMA.

. Perform Actuarial  Services where
competent and appropriately

experienced to do so.

. Ensure consistency of their work with
applicable financial reporting standards

in the Kingdom.

. Advise on any other matters as

instructed by the Board of Directors and

Senior Management, provided that this

does not conflict with his or her

responsibilities as set out in these Rules

and SAMA’s Instructions.

In addition to the roles and
responsibilities, the  Appointed
Actuary of a Company authorized to
transact Protection and Savings
insurance business shall undertake
thefollowing:

Perform aprofit test of the adequacy of
premium rates at the introduction of
new products and whenever it is
proposed that premium rates shall be
revised and advise on Technical Prices.
. Advise on the terms and conditions of
insurance policies, including the
fairness of expenses charged and
investment returns allocated to
policyholders.

Determine and ensure the adequacy of
insurance  contract Assets and
Liabilities including Mathematical
Reserves, based on appropriate
experience studies.

. Advise on the determination of the
allocation of surplus, profitsor bonuses
to the with-profits Protection and
Savings insurance policyholders.

The Appointed Actuary may access the board
papers, accounting books and other records
and documents, business plans, supporting
analyses and schedules deemed necessary for
the carrying out of their duties and be entitled
to obtain from the Board of Directors and
Senior Management of the Company the
information and explanations the Appointed
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Actuary deems necessary, subject to
appropriate controls to maintain the
confidentiality of the Company’s information
by the Appointed Actuary, and all those who
assist the Appointed Actuary in his or her
responsibilities.

e Roleand Responsibilities of the Board
of Directors and Senior Management
as Regardsthe Appointed

The Company's Board of Directorsand
Senior Management shall ensure that
the responsibilities of the Appointed
Actuary can be carried out without
delay. Thisincludes:

1. Providing the Appointed Actuary with
direct access to the Board of Directors
and Senior Management and interna
and external Auditors of the Company.

2. Providing the Appointed Actuary with
access to such information and
explanations as needed to comply with
these Rules.

3. Responding to requestsfor information
from the Appointed Actuary in an
accurate, comprehensive and timely
manner.

4. Considering and taking such actions as
they consider appropriate based on the
recommendations included in al
reports provided by the Appointed
Actuary.

5. Ensurethe effectiveness, adequacy and
objectivity of the Appointed Actuary,
for instance, ensuring the appropriate
performance of his role, and the
adequacy and effectiveness of the
internal  procedures and systems,
technical program used, and human
resources.

If the Appointed Actuary is unable to obtain
such information, explanations and resources
from the Board of Directors and Senior
Management asthey reasonably requireto carry
out their responghbilities; the Appointed
Actuary shall report the matter to SAMA if
appropriate action is not taken within (10)
working days of reporting such matter to the
Board of Directorsin writing.
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e Reporting by the Appointed Actuary

The Appointed Actuary shall ensure that each
actuarial report he/she produces in accordance
with these Rules and SAMA’s Instructions is
clear, comprehensive and presented by him or
her in amanner which adequately explains and
gives sufficient prominence to issues and
developments  which  have  materia
implications for the Company, or the interests
of its policyholders or Beneficiaries, so that
another Qualified Actuary can follow the
report and come to a consistent conclusion.

Each actuarial report produced in
accordance with these Rules and SAMA’s
Instructions shall, asa minimum:

1. Contain an executive summary setting
out its results and key findings.

2. Set out in an introduction the purpose
of the report, the credentials of the
Appointed Actuary, and a description
of the subject business and the risks
this gives rise to, relevant summary
information on the Company’s system
of risk management, and any other
relevant background information in the
judgement of the Appointed Actuary.

3. Contan a clear statement that the
report is made by an individual acting
in aformal capacity as the Appointed
Actuary.

4. State the actuaria guidance and
financial reporting standards that are
being followed.

5. Set out any accreditations and
limitations including commentary on
materiality, areas of uncertainty and
any restrictions that the Company or
any other party has imposed that
prevents full access to the information
required, so that a suitably informed
reader can form a view on the weight
to be attached to the reported findings.

6. Any reliance on an externa source
shall be cited.

7. Refer to the results of the previous
report on the same subject matter
explaining key differences from the
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9. Explain the approach and methodol ogy
adopted including an explanation of
the choice of methodology and
assumptions and an explanation of why
these are considered appropriate,
addressing both the subject matter of
the report and its results, and any
specific matters that have affected the
approach to the analysis.

10. Summarize and highlight any changes
to the methodology and assumptions
from the previous report, and the
reasons for

such changes shall be fully explained
to supplement the summary of
changes provided at (7) above.

11. Provide evidence of sufficient analysis
and details of calculations (including
Appendices) together with the
calculations and other workings to
enable a suitably informed reader to
reproduce the analysis in order to
check the results. These calculations
shall be consistent with current
financial reporting standards in the
Kingdom where applicable.

12. Set out results and conclusions clearly
and comprehensively including any
required explanations and
commentary.

13. Explain the scope of the Peer Review
process and theidentity and credentials
of the peer reviewer and their
conclusions.

14. Set out a glossary of terms used that
may not be clear to the reader.

15. Disclose any other relevant matters.

e The Appointed Actuary shall comply — dolsl alail daxlie ldlate ol50¥ cpall 15891 e cpaz, @
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with the Peer Review requirements of
their Actuarial Association in carrying
out their responsibilities in accordance
with these Rules and SAMA’s
instructions, having satisfied themselves
that the peer reviewer is independent of
the subject matter to be reviewed and
appropriately qualified and experienced.

1. The Appointed Actuary shall take
appropriate steps to effectively engage
the Board of Directors and Senior
Management in thefindings of hisor her
reports, presenting and discussing
findings directly with the Board of
Directors and with the Audit and/or Risk
Committee and, where relevant, the
Company’s internal and external
Auditors.

2. Communication between the Appointed
Actuary and the Senior Management
and Board of Directors on actuaria
matters shall be timely and the method
of communication shall be appropriate,
having regard to the purpose and
significance of the subject matter.

3. The Appointed Actuary shall take
appropriate steps to effectively engage
the Board of Directors and Senior
Management in thefindings of hisor her
reports, presenting and discussing
findings directly with the Board of
Directors and with the Audit and/or Risk
Committee and, where relevant, the
Company’s internal and external
Auditors.

4. The Appointed Actuary shal report on
an urgent basis (known as an Urgent
Interim Report) directly to the
Company’s Board of Directors and the
Compliance Function in the Company
in the following cases, notwithstanding
that the Appointed Actuary may not
have completed their analysis and
investigations:

1. If there are immediate or future threats
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facing the Company that may significantly
adversely affect it, including but not limited
to the following:

Solvency.

Obligations of Reinsurance Companies and
the Company's obligations to its
Reinsurance Companies.

Risk Retention levels.

Profitability of the Company's products.
Pricing of the Company's products.
Adequacy of Insurance contract liabilities.

If the Company has evidently breached the
provisions of the Law and its Implementing
Regulation or these Rules or SAMA’s
Instructions about the Company’s financial
position, Insurance Contract Assets and
Liabilities (including where relevant
Technical Provisions), or any matter that
may affect the interests of the policyholders
or the Beneficiaries of Insurance policies or
future policyholders or future Beneficiaries
of Insurance policies.

If the Company does not alow the
Appointed Actuary to perform the duties
and responsibilities assigned to them under
the Law and its Implementing Regulation,
these Rules and SAMA’s Instructions.

The Board of Directors shall examine any
Urgent Interim Report and recommend and
implement corrective actions and forward
such measures and all related information on
actions taken and planned to the Appointed
Actuary and SAMA no later than (10)
working days of receiving any Urgent
Interim Report.

If the Appointed Actuary is not reasonably
satisfied with the response of the Board of
Directorsto any Urgent Interim Report, they
shall send a copy of their report to SAMA
within (15) working days of itsissue.

SAMA may provide observations and
guestions on any actuaria reports that are
submitted by an Appointed Actuary and such
actuarial reports shall be resubmitted to
address any such observations and questions
raised by SAMA.
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The Appointed Actuary’s
Responsibilitiesin Respect of the Data
1. The Appointed Actuary shall take all
reasonable steps to ensure the consistency,
accuracy and completeness of the data used
in their analysis. All reports required by
these Rules and SAMA’s instructions shall
contain, as a minimum, the following:
a Confirmation that the available data allows
the desired anaysis to be completed in the
Appointed Actuary’s professional judgement
and with due regard to professional standards.

b. Disclosure of known materia data
limitations and their implications, and how
alowance has been made for the data
limitations in the results presented and
analysis performed.

c. A full description of the data that was used.

d. A full description of all data validations
carried out.

e. The precise period of investigation that the
datais derived from shall be stated.

f. Reasonableness checks against datainthe
most recent prior report shall be described.

g. An explanation of any adjustments or
filtering of the raw data, and the impact
estimated.

2. An Appointed Actuary’s report shall not
include caveats that seek to place full reliance
on others for data quality. The Appointed
Actuary shall carry out sufficient checks to
satisfy himself or herself as to the results of
the report presented.

3. Datalimitations are to be remediated by the
Company infull inthe periodinwhich they are
identified. Where full remediation is not
possible the timing for remediation is to be
estimated by the Appointed Actuary and
reported in the current report immediately
following the identification of the data
limitations, appropriate provision made to
account for such datalimitations in the subject
report and progress reported in al future
relevant reports until such data limitations are
remediated and the provisons for data
limitations are released.

&SJJJ\ 3\.45‘9.3- J.é.b

NELENN

ALJAZIRA TAKAFUL 4

rbiledls @laty Losd cnall 6519381 cildggun
Bladl Olasal Ll Slglasell ez 3Lasl rall 651538¥1 e camy 1
iz ol Gy 9 b § Loy @1 Sbiled! JlaaST g 280 o
il Slaglad 5 Laylgiall ol gy usllall sl yylasll prea
il axS Y e (sasandl gS,L
cslall Julasll JLSL mewd 25l Sbldl ol ast
Al lall Aele ao cal) Gl Gl oSl v
Ayl BY) g ddg,all 4 ) Ll agame ¥l oly .S
& oo SLlLd) Logume oYl pe hyiasll @5 aiS g Lele
Bl Mol 9 2ouall gl
Lozl @3 @) bl W iy T
bl e 3amall il Slideall gzt JolS Capmy .2
RUNE{ VL[ A) ERCIES SE N N [E DM |- Q- EN TS St
Gusl § abldl e copal @ adsaall allasy Camy .9
ALl o yladll

AW 53085 9 34o¥ S blal Ba s of cDbasd Y zlay) D

e e e onall 61538 40385 ot ¥ ol a2
e onay 9 bl Baga oldy sl e Adogadl caly
el oy,85 milud 4,4€ 3805 ildee duais crall (651938
BAall § JalS ISy wbiledl 2yogume 35,801 @llad o cumy 3
Lagame Axllas (e 5)uall pue Jl> (5 5 cled Bagamll
gl cnall GleaSY suzmy () cammd (JolS ISy L)
Qb 9 Ldgdome duoy day Axdlall dee JLSY 2843l
Bwlin g3 ausg g liled) JLaaS| H9d Sl a4l
Syl puadlly a8 0 iS5 ¢ uyaill § pud Lagame (ases
dgl Azllas @5 of J) ALl et pean § LA Lia 3
Lasgny a5 o Lales ubiledl Ay39us

Page 41 of 80



o Data Confidentiality

Companies shall establish a documented code
of conduct, interna policies, procedures and
controls and sufficient safeguardsto ensurethe
confidentiality of all data within the scope of
these Rules, whether in written, electronic, or
other digital form, and to monitor and ensure
compliance with that code of conduct and
applicable data privacy or confidentiality
obligations.

As a minimum, the code of conduct, internal
policies, procedures and controls shall address:
1. The physical, eectronic and cyber
security of data:

a. Within the Company,

b. When data is being exchanged and
reports transmitted to and from the
appointed  actuary, where the
Appointed Actuary isnhot an employee
of the Company,

c. Held by the Appointed Actuary, where
the Appointed Actuary is not an
employee of the Company, and.

d. Reports being transmitted to SAMA.

2. Whether data may be transmitted outside the
Kingdom, and what additional safeguards are
required if thisis the case (such as encryption
or requiring Actuarial Services to be carried
out on the Company’s premisesand usingitsIT
systems).

3. Compliance with the Company’s code of
conduct and the effectiveness of controls over
the confidentiality of data within the scope of
these Rules shall be tested at least annually.

The Company, the Appointed Actuary and the

Actuarial Service Provider shall comply with

al relevant data confidentiality and protection

laws and regulations of the Kingdom.

e The Appointed Actuary’s Role in
Respect of Reserving

Annualy and for each reporting period as
specified by SAMA the Appointed Actuary

shall:

1. Determine and recommend to the Board of
Directors and Senior Management the
Company's Insurance Contract Assets and
Liabilities (including whererelevant Technical
Provisions), using appropriate methodologies
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and assumptions for their determination,
consistent with current financial reporting
standards applicable in the Kingdom.

2-.Perform actual versus expected analysis by
comparing actual experience with previous
relevant estimates of clams and other
liabilities where relevant.

3-.Prepare the appropriate reports in
accordance with SAMA instructions.

4-In respect of Protection and Savings
insurance business:

a. Determine and ensure the adequacy of the
Insurance Contract Assets and Liabilities
(including where relevant) Mathematical
Reserves).

b. Advise on the determination of the
allocation of surplus, profits or bonuses to
the policyholders.

e The Appointed Actuary’s Role in
Respect of Pricing and Pricing
Adequacy

The Appointed Actuary shall, asaminimum, in

respect of every Company that is an Insurer:
1. Investigate, advise and report to Senior
Management, the Board of Directors and to
SAMA in the form of a Pricing Report at least
annually on the Technical Pricing of therisksin
the insurance Company’s Medical Expense,
Motor and Protection and Savings products and
such other classes of business as are required by
SAMA'’s instructions; and,
2. In respect of Protection and Savings
Insurance business:
a. Perform aprofit test of the premium rates.
b. Review and advise on product devel opment
and design, including the terms and
conditions of Insurance contracts and
pricing, aong with the estimation of the
capital required to underwrite the products.
3. Report to Senior Management, the Board of
Directors and to SAMA on the above in
accordance with SAMA’s Instructions to be
known as the Pricing Report/s and Pricing
Adequacy Report/s and as per the Board of
Directors’ and  Senior = Management’s
instructions.
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A Company and its Appointed Actuary shall
derive Technical Prices using the
Company’s own experience where this
information is available and reliable.

In the absence of the Company’s own
experience, for example when entering a
new line of business, Technica Prices may
be developed from other sources, but
appropriate allowance shall be made for any
differences between the Company’s data
and the source from which the information
has been derived.

The Appointed Actuary of an Insurance
Company shall submit such periodic pricing
adequacy reports, comparing actual selling
prices for its Insurance contracts with the
relevant Technical Prices, to SAMA, the
Company’s Senior Management, Board of
Directors, in respect of its Medical Expense
and Motor classes of business, and such
other classes of business as are required by
SAMA’s Instructions.

SAMA may require an Insurance Company
to submit to SAMA asupplementary pricing
report or pricing adequacy report from its
Appointed Actuary in such form and at such
timing as it prescribes on a case by case
basis a the expense of the Insurance
Company.

SAMA may require a Rensurance
Company to submit to SAMA such
information on the Technical Pricing of the
risks it accepts and retains, as SAMA shall
from time to time prescribe.

The Appointed Actuary’s Role in
Assessing Solvency and Capital:

. The Appointed Actuary shall investigate
and provide advice to the Company on its
current solvency position and the adequacy
of the capital that it holds by projecting the
Company’s solvency position into the future
under varying assumptionsin order to assess
itsfinancial strength and identify the Senior
risk factors affecting the Company.

. The Appointed Actuary shall investigate
and provide advice to the Company on its
prospective  solvency  position by
conducting stresstests and scenario analysis
under various assumptions and performing
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capital adequacy assessments,
evauating the relative impact of the output
from such tests and analysis on the
Company’s assets, liabilities, and actual and
future capital levels and business plans, and
shall investigate and advise on the
development and use of models for these
purposes. These investigations shall be
consistent with current financial reporting
standards applicable in the kingdom and
take under consideration any of SAMA’s
instructions issued from time to time
3. The results of these investigations are to be
reported to Senior Management, the Board
of Directors and SAMA in a form and at
dates as prescribed by SAMA.

e The Appointed Actuary’s
Rolein Risk Management

The Appointed Actuary shall:

1. Coordinate with the Company’s risk
management officers on estimating the impact
of material risks and identifying appropriate
mitigation techniques for those risks and
provide input into SAMA’s risk management
reguirements.

2. Inrespect of an Insurance Company, assess
the  appropriateness  of Reinsurance
arrangements and risk Retention levels for each
line of business having regard to the Company’s
risk appetite, making recommendations to
Senior Management and the Board of Directors
inaform and at dates as prescribed by SAMA.
3. In respect of a Reinsurance Company,
assess the appropriateness of Retrocession
arrangements and risk Retention levels for each
line of business having regard to the Company’s
risk appetite, making recommendations to
Senior Management and the Board of Directors
inaform and at dates as prescribed by SAMA.
4. Coordinate  with  the Investment
Committee and investment manager to provide
recommendations to the Company’s Senior
Management and Board of Directors regarding
the Company’s investment policy and asset
liability management strategy, keeping in view
the nature and timing of Insurance Contract
Assets and Liabilities and the availability of
appropriate assets in a form and at dates as
prescribed by SAMA.
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5. The Appointed Actuary of an Insurance
Company shall submit a Reinsurance report to
the Company’s Senior Management, Board of
Directors and SAMA. The report shall be
submitted in aform and at datesto be prescribed
by SAMA’s instructions
6. Thisreport shall assess the appropriateness
of Reinsurance arrangements and risk Retention
levelsfor each line of business having regard to
the Company’s risk appetite, capital adequacy
and the total exposure currently underwritten
and expected to be underwritten in the
following financial year and provide
observations on risk Retention levels,
considering:
a. Profit sharing mechanisms or variable
commissions.
b. Loss sharing mechanisms.
C. Any caps on the Reinsurance Companies’
total exposure under Reinsurance treaties.
d. Any caps on the Reinsurance Companies’
exposure to single events, incidents or
clams.

e. Any swing rates where Reinsurance
premiums are adjusted based on the results
of the Reinsurance.

f. The possible impacts of reinstatements or
aggregate deductibles on excess of loss
tregaties.

g. How Reinsurance arrangements expected
to operate under stress scenarios.

7. The Appointed Actuary shall review and
comment on the effectiveness of the Company’s
procedures to assess whether or not any
Reinsurance contracts transfer significant
Insurance risk to the Reinsurance Company,
particularly in conjunction with any side letters
or other arrangements, and report accordingly.

8. TheAppointed Actuary of a Company shall
submit an investment and asset liability
management report to the Company’s Senior
Management, Board of Directorsand SAMA in
aform and at dates to be prescribed by SAMA.
9. Thisreport shall assess the suitability of the
Company’s investment policy and asset liability
management strategy, having regard to the total
exposure currently underwritten and expected
to be underwritten in the following financial
year, addressing the nature and timing of
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Insurance Contract Assets and Liabilities and
the availability of appropriate assets,
coordinating with the Investment Committee
and investment manager for the purposes of its
production.

ukrw

The Appointed Actuary’s Role

in  Performing Experience

Studies

The Appointed Actuary shall carry out such
experience studies as are prescribed by
SAMA’s Instructions addressing, as a
minimum, expense anaysis and, for
Companies transacting Protection and
Savings Insurance, persistency, mortality
experience and, where relevant, morbidity
experience, reporting to SAMA in
accordance with SAMA’s Instructions.

The Appointed Actuary shal report on
expenses, drawing on experience to date
and leading professional practice such as
activity based cost analysis, sufficient to
support the assumptions and related
Insurance Contract Assetsand Liabilitiesin
accordance with financial reporting
standards applicable in the Kingdom which
may, for example, include:

Premium deficiency analysis for all general
Insurance products and short term Protection
and Savings insurance.

Anaysis of unallocated loss adjustment
expenses.

Renewal expense assumptions.

Insurance acquisition cash flows.

Any provisions for expense overruns for
Protection and Savings business. Such
provisions may only be adopted for the first
three years’ valuations after the Company
commences writing Protection and Savings
business except with prior statement of
nonobjection from SAMA.

The Appointed Actuary shall analyze and
report on the persistency rates of al long-
term Protection and Savings products,
anayzing the persistency and lapse
experience of each separate distinct
product type as compared with the
assumptions previously made, in a form
and at afrequency to be determined by way
of SAMA’s Instructions.
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The Appointed Actuary shall analyze and
report on the mortality experience for al
Protection and Savings products, analyzing
the mortality experience of each separate
distinct product type as compared with the
assumptions previously made, in a form
and at afrequency to be determined by way
of SAMA’s Instructions.

The Appointed Actuary shall analyse and
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report on the morbidity experience for all
Protection and Savings products where
benefits, including waiversof premium, are
determined based on morbidity experience,
analysing the morbidity experience of each
separate distinct product type as compared
with the assumptions previously made, in a
form and at a frequency to be determined
by way of SAMA’’s Instructions.

The Company shall appoint an Actuarial expert

holds the designation of a Fellow,or seek the - ] . <
. A caiad o 51 (ylia b UylesS] Ts 4S,a01 cuas
services of an actuary or an actuarial firm after O © 9 bt B e She Dls38! s -

obtaining awritten permission from SAMA. The  « $S <! 0 2l 3adlss e Jsiarnll an 615381 s Slosy
Actuarial shall carry out the dutiesasprovided in - o« Y- 831 § dile (oginio 5o LS dlae 4lly wlizlslly aLAL p5a,
Article 20 of the Implementing Regulations of =l cldlaie pe 38150 Las caelid! 2810 allas) 2iaud! 2l
The Cooperative Insurance Companies Control . 11 oot sslely cnelall sl ZylgsS¥ Jlecdll uduaial
Law and in accordance with the requirements of ’ )

the Actuarial Work Regulation for Insurance and Gl il
Reinsurance Companies issued by the SAMA.

The functions assigned to the Actuary includes

but not limited the following: b lsHl sl Aottt 0o

Obtain al information and data required
from the former appointed actuary.

Examine the
financia position.
Evauate the Company’s ability to meet
its future obligations.

Determine adequate risk retention level.
Pricing of insurance products of the
Company.

Determine and approve the technical
provision of the Company.

Provide advice and recommendations
related to the Company’s investment

policy
Any other actuarial recommendations.
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The Actuary shall be professionally liable for
his/her advice and technical services provided to
the Company.

Chapter Two: Shareholders & Stakeholders.

The Board of Directors are obliged to seek
shareholders' & stakeholders’ rights protection
to ensure fairness and equality among them.
Hence, the Board of Directors and the Executive
Management of the Company are obliged not to
discriminate among shareholders who own the
same class of shares nor prevent them from
accessing any of their rights.

Significant Shareholders shall be of good
conduct and reputation, financially sound, with
no convictions related to committing any action
involving moral dishonesty or contravention of
laws in the Kingdom of Saudi Arabia or any
other jurisdiction.

First: General Rights

Shareholders shall have all the shares-related
rights, in particular, the right to receive a share
of the profits to be distributed in cash or issued
shares, the right to receive a share of the
Company's assets upon liquidation, the right to
attend Shareholders  General  Mestings,
participate in its deliberations and vote on

its resolutions, the right to dispose of the shares,
the right to control the actions of the Board of
Directors and to file a claim of liability against
the Board membersif their error causes damages
to him in person. The Shareholder may file such
clam only if the Company’s right to file such
clam is still existing. The Shareholder shal
inform the Company of his intention to file a
clam, limiting his right to clam for
compensation for the damages he sustained in
person. The Shareholder shall further be entitled
to dispute for the invalidity of the resolutions of
the Shareholders General Meetings, make
inquiries, ask for information, request to have
access to the Company’s books and documents
(without pregudice to the interests of the

Company or conflict with the CMA law and
its executive regulations and SAMA
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regulations.) They shall also havethe priority to

subscribe for the new shares issued in exchange
for cash shares, unless the EGM ceases to
exercise the right of priority — if thisis set forth
in the Company’s Articles of Association. The
Shareholder shall also have the right to register
its shares in the Company's Register of
Shareholders and nominate and elect the Board
Members.

Shareholders have the rights to request a copy of
Company’s articles of association and bylaws
unless it’s been published on Company’s
website.

Second: Facilitating the Exercise of Rights
and Accessto information by Shareholders

The Company shall take the possible measuresto
encourage the minority shareholders and
individual shareholders to exercise their role as
Shareholders in the Company.

The Shareholders shall have the opportunity to
communicate their views and inquiries to the
Board of Directors and senior management on a
regular basis. The Chairman and CEO shall share
with therest of the Board membersthe views and
discussions of Shareholders.

However, none of the Shareholders may interfere
in the actions of the Board or the executive
management of the Company unless he is a
member of the Board or the Executive
Management or interfered through the GM and
in accordance with its powers and limits as
approved by the Board of Directors.

Third: Shareholders Rights related to the
General Mesting

The ORDINARY GENERAL ASSEMBLY
(OGA) shal be convened at least once a year
during the six months following the end of the
Company'sfiscal year.

The Shareholders’ Genera Meetings shall be
chaired by the chairman or, in his absence, his
Deputy or amember delegated.

The meeting and its agenda shall be prepared and
be called to be convened according to the laws
and regulations issued by CMA, SAMA, MOCI
and any relevant parties.
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In order to maintain the Shareholders' rights, the
Company shall:

Give the Shareholders an opportunity to
effectively participate and vote in the
Shareholders’ General Meetings. This
can be done through modern technology.
They shall be informed of the rules
governing such meetings and voting
procedures.

Facilitate the participation of the largest
number of Shareholders in the General
Meeting, including the choice of
appropriate place and time.

In preparing the GM’s agenda, the Board
of Directors shal take into account the
issues the Shareholders wish to include
on the agenda of the GM.

During its preparation, the Shareholders
holding at least 5% of the Company's
shares may add one or more issues to the
agenda of the GM.

The Shareholders shall have the right to
discuss the issues included in the agenda
of the GM and to make questions on such
issues to the Board members and the
legal accountant. The Board of Directors
or the legal Accountant shall answer the
Shareholders' questions to the extent that
the Company'sinterest is not affected.

Theissues submitted before the GM shall
be accompanied by  sufficient
information enabling Shareholders to
make their decisions. The Shareholders,
when posting a notice for calling for the
GM, will be able to obtain, through the
Company’s website and “Tadawul”
website, the documents and the
information related to the GM’s agenda
items, especialy the Board of Directors’
report, the Audit Committee’s report, the
chartered accountant’s report and the
financia statements.

Shareholders shall have access to the
minutes of the GM.

The Company shall announce to the
public and inform both CMA, and
Tadawul as per the rules prescribed by
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CMA, of the results of a Genera
Assembly meeting immediately
following its conclusion.

Fourth: Voting Rightsand M echanism

a. Voting is an essential right of a Shareholder
which cannot be forfeited in any way. The
Company shal avoid any action that may
prevent exercising the right to vote. The exercise
of the right to vote by the Shareholder shall be
facilitated and accessible.

b. The Shareholder may delegate another
Shareholder other than the Board members or the
Company’s employees to attend the GM.

c. The Company's Articles of Association shall
set out how votes are taken in the Shareholders
General Meetings.

d. In the election of the Board members, the
cumulative voting shall be used so that the voting
right cannot be used more than once for the same
share.

e. The Board members may not participate in
voting on the GM’s resolutions relating to
absolving them from liability for the
management of the Company or in relation to a
direct or indirect interest to them.

Fifth: Shareholders’ Rightsin Dividends

a. A clear dividends distribution policy has been
developed serving the interest of the
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Company’s bylaw approved by the Extra-
Ordinary General Assembly.

b. The Company's bylaw set out the percentage
to be distributed to the Shareholders out of the
net profits after setting aside the statutory
reserves and other reserves.

c. The General Meeting shall approve the profits
to bedistributed, if any, and the distribution date.
The Shareholders registered with the records of
Saudi

Securities Depository Center Company (Edaa) at
the end of the trading on the General Meeting
day shall be entitled to the profits, whether in
cash or bonus shares.
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Sixth: Stakeholders Protection Policy:

An independent policy for the protection of
stakeholders has been formulated in accordance
with al relevant regulations and shall be
reviewed at least annually, in accordance with
the procedures stipulated in the relevant powers,
regulations and regul ations matrix.

Board Of Directors Charter
I ntroduction:

The Board of Directors of the Company shall be
leading and supervising the Company while they
are committed to applying and implementing the
highest standards of corporate governance at the
Company, especially in dealing with
Shareholders.

This policy includes the procedures and process
of Board of Directors meetings and members’
roles & responsibilities.

In addition to this policy, the Rules of Corporate
Governance shall include the Company's
Articles of Association, Professional Conduct
Policy, Conflict of Interest Policy, Criteria and
Procedures of Board Members Appointment
Policy, and other paolicies.

First: Board of Directors

The Company shall be managed by a Board
consisting of (9) nine members elected by the
Ordinary Genera Assembly for a period not
exceeding three years. The composition of the
Board of Directors shall reflect an adequate
representation from the independent members.
In all cases, the number of independent members
of the Board shall not be less than two members
or one third of the members of the Board,
whichever is greater. As an exception to this, the
Constituent Assembly shall appoint the members
of the first Board of Directors for a period not
exceeding (5) five years starting from the date on
which the Ministry of Commerce announced the
Resolution for incorporation of the Company.

Second: Appointment of Board Members

The Company shall use high standardsand levels
in evaluation of extent of suitability and
appropriateness of the board of directorsfor their
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positions. They shall be appointed as set forth in
the requirements for appointment at
commanding positions a the financia
ingtitutions issued by SAMA. The Board of
Directors shall be formed as stated in the
Company's By Laws and Policy & Procedures of
Board Membership Appointment.

e A Board member shall not be a member
for more than five listed joint stock
companies at the same time.

e A Board member shall not be a member
of a board of another local insurance
and/or Reinsurance Company, or any
other board commit tees, or occupying a
senior position in such companies.

e Without prejudice to the provisions of
Company’s bylaws, The Board appoints
a chairman, a vice chairman and may
appoint a managing director of its
members.

e TheBoard shall choose a Non-Executive
as Chairman of the Board, and also the
Board may select a Non-Executive
member as Vice- Chairman (after
obtaining SAMA’s nonobjection).

e |t isprohibited to conjoin the position of
the Chairman of the Board with any other
executive position in the Company, such
as the Chief Executive Officer (CEO) or
the managing director or the general
manager.

e The Board shall define the competencies
and specify the responsibilities of the
chairman, the vice chairman, and the
managing director (if any) explicitly and
in writing if the Company's bylaws has
no reference thereto.

e Inall cases, no person shall have the sole
and absolute power to take decisions in
the Company.

e |t is prohibited to appoint the Chief
Executive Officer, during the first year
following the end of his/her service, as
the chairman of the Board.
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Third: Board Meetings

Without prejudice to the Companies Law and Its
Implementing Regulations, the Board shall
convene regular meetings to perform its duties
effectively, and also convene meetings whenever
needed.

The board shall meet as per the provisions set the
Company by law.

Also, an invitation may be sent to each member
a least (10) days from date of convention
enclosed with the agenda of the meeting,
documents and necessary information, unlessthe
situations for convention of the meeting were on
emergency basis.

The board of directors shall recognize on the
agenda immediately upon convention of the
meeting and in the event of objection to the
schedule by any member, this shal be
documented in the minute of the meeting. Each
member shall have the right to vote for addition
of an item on the agenda of the meeting,
however, non-executive members of the board
shall convene closed meetings without
attendance of the remaining members, at least
one time per year. These meetings may be
attended by Compliance Officer.

The Chairman shall hold regular meetings with
nonexecutive members, without the presence of
any executive of the Company. The Attendance
of Board meetings, and dealing with cases of
irregular attendance by members of such
meetings shall be organized. An Independent
Director of the Board shall make every effort to
attend al meetings in which important and
material decisions affecting the position of the
Company are made.

Fourth: Board Meeting Quorum

A Board meeting isnot valid unlessit is attended
by (two-thirds) of the members in person or by
proxy, provided that the number of members
present personally shall be (five) at least one of
whom is an independent member, and the
member may del egate another member to attend
the Board’s meetings and vote therein. The
Resolutions of the Board shall beissued by the
Seniority of the votes of the attending members
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or their representatives, and in case of atie, the
chairman of the meeting would have the casting
vote. The Board of Directors may issue
Resolutions on urgent matters by presenting
them to the members dispersed, unless one of the
members requests - in writing - the meeting of
the Board for deliberation, and in this case these
Resolutions shall be presented to the Board of
Directors at the first meeting that follows.

Fifth: Ddiberation of the Board

Deliberations and decisions of the board shall be
documented in minutes signed by chairman of
the session, attending members of the board of
directors and secretary. These minutes shall be
written down and documented in a special log
signed by the chairman and the secretary. They
shall include names of attendants and the subject
discussed main deliberations, voting, objection,
and abstention from voting (with reasonsif any),
decisions taken and any reservations on these
decisions. All records and documents referred to
at the meeting shall be enclosed. In case of any
note by any member, which has not been
resolved at the meeting of the board, it shall be
noted down in the minute and the measures
which have been taken with respect to them
registered. If amember had any contrary opinion
apart from one of the board’s decisions, it shall
be disclosed at that minute.

At emergency cases which require approval of
the board, they may be raised to the board
directly. This shall not require consent of any of
the Board Sub Committees even if the work of
this Committee included otherwise.
Furthermore, for validity of this decision,
approva of Seniority of members of the board
shall be obtained.

Sixth: Board’s Authority

Subject to the specializations vested upon the
General Assembly, the board of directors shall
enjoy widest authorities in administering the
Company for the purpose of achievement of its
objectives. It aso shall have within his
jurisdiction the right to delegate power to one or
more of his members or othersto initiate certain
work/works in a way that shall not contradict
with the regulations and laws. The board of
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directors shall, without limitation, represent the
Company in its reations with others,
governmental and private parties, chamber of
commerce and industry, al companies,
establishments,  banks, money  houses,
governmental funding institutions of al types
and specializations and other lenders. The board
shal receive the outcome of execution and
discharges, disclaimers, releases of the
Company’s debtors of their obligations; enter
into bids; sale, purchase and mortgage of estates.
The board also shall have the right to enter into
contracts and sign on behalf of the Company all
types of contracts, papers and documents,
including without limitation, articles of
association of the companies in which the
Company is a partner with, with al their
amendments and decisions of amendment;
signing al agreements and deeds before the
notary public and official parties, aswell asloans
agreements, guarantees, warrantees and deeds
for sale, purchase and issuance of power of
attorneys on behaf of the Company; sale,
purchase, discharge and acceptance, receipt,
hand over, rental, lease, receipt, payment,
opening accounts, credits and deposit at banks;
issuance of bank bonds, funds, governmental
financing ingtitutions and signing al papers,
promissory notes, cheques, commercial papers,
documents and all banking transactions.

Seventh: Issues on which the Board retains
the authority to decide:

1. DoA, their delegation and any changes
thereto.

2. The capital structure of the Company and any
changes thereto.

3. The vision, strategy and objectives of the
Company and any changes thereto.
4. The genera organizational structure of the
Company and any changes thereto.

5. The long-term strategies of the senior
management and its annual work plans and any
amendments thereto.

6. The Company's annua budgets, including
capital  budgets, expenditures, manpower
budgets, and any amendments thereto.

7. The Company's annual report.
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8. The Company's initial and annual financial
statements. The board of directors has authorized
its chairman to sign the Company's initial and
annual financial statements on behalf of the
board.

9. The Company's accounting policies and
standards and any amendments thereto.

10. Plans to expand the Company's activities,
including merger and acquisition plans.
11. Plansto stop any of the Company's activities

in whole or in part, including the main products,
branches and departments.

12. Dividend distribution decisions.

13. The Governance System and any
amendments thereto.

14. Risk management policies and any changes
thereto.

15. The interna audit
amendments thereto.

16. Anti-Money Laundering Policy and any
amendments thereto.

17. Code conduct and ethics and any
amendments thereto.

18. The Compliance Policy and any amendments
thereto.

19. Investment policies and any amendments
thereto.

20. Anti-fraud policies and any amendments
thereto.

21. Customer selection policies and conditions
for accepting insurance for new customers for
each insurance product.

22. The reinsurance policy and any amendments
thereto.

23. Electronic insurance operations policy and
any amendments thereto.

24. Third Party Assignment Policy and any
amendments thereto.

25. The Company's remuneration policy.
26. Incentive and rewards plans.

27. Criteria for selecting investment service
providers.

28. Investment contracts and agreements with
investment service providers.

policy and any
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29. Methodology for measuring and analyzing
the level of investment performance and
investment risks.

30. Operations and decisions that exceed the
powers of the Board and Managing Director
committees.

31. Decisions of lending or borrowing by the
Company that exceed the powers of the board
committees and the managing director.

32. Decisions and documents to be presented to
the shareholders in the general assemblies.

33. Decisions to appoint or dismiss members of
the Board of Directors after obtaining the
approval of the shareholders' assembly.

34. Decisionsto appoint, reappoint or dismissthe
external auditors and determine their fees based
on the recommendation of the Audit Committee
and obtaining the approval of the shareholders
assembly.

35. Decisions to appoint or dismiss membersand
chairmen of committees emanating from the
Board.

36. Decisions to appoint or
Managing Director.

37. Decisionsto appoint or dismissthe Secretary
of the Board of Directors.

38. Compensation and rewards for the heads and
members of the committees of the Board and the
Secretary of the Board of Directors.

39. Work regulations of the committees OF THE
Board and any amendments thereto.

40. Decisions related to fundamental issues and
lawsuits against the Company.

41. Decisions regarding claims and notifications
received from tax and zakat authorities or
regulatory and legislative authorities.

42. Decisions regarding any significant or
dangerous accidents, pollution cases, or
environmental problems in which the Company
isinvolved.

43. Any amendments to the above list.

dismiss the

Eighth: Board of Directors Evaluation

The nomination and remuneration Committee or
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performance review been conducted using key
performance indicators linked to the extent to
which the strategic objectives of the Company
have been achieved, the efficiency of control
systems. The Company will appoint an external
firm to evaluate the Board performance every 3
years at |east where possible.

Ninth: Board Secretary Responsibilities

Board Secretary shall hold a bachelor degree in
law, finance, accounting or business
administration or equivalent, and has relevant
practical experience of not less than three years.
The board shal designate a secretary for a
period; however, the secretary may be one of the
board members, Company’s staff or others. His
remunerations and responsibilities shall be fixed
by the board. The secretary shall be fully aware
of Company’s activities and works. He shall be
acquainted with regulations and bills, especially
what is related to governess of the Company. In
addition he may not be removed except by a
decision from board of directors.

The Secretary of the Board of Directors shall
perform his responsibilities based on the
direction of the Chairman of the Board, and shall
undertake the preparation and arrangement of the
meetings of the Board of Directors and ensuring
that all legal and regulatory requirements are met
for their meeting and documentation. The
following are the most important tasks of the
Board Secretary:

1. Preparing a plan for the meetings of the Board
of Directors and shareholders assemblies and
following up on its implementation after
approval by the Chairman of the Board.

2. Follow up on the holding of the Board's
meetings and shareholders assemblies according
to the approved plan.

3. Drafting the Board agendas and having them
approved by the Board chairman.

4. Ensuring the availability of appropriate means
of communication for the exchange and
recording of information between the Board and
its committees and between the executive and
non-executive members of the Board of
Directors
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5. Coordination with the Chairman of the Board,
the heads of the sub-committees and the senior
management of the Company to identify and
prepare the materials to be submitted to the
Board of Directors during the meetings and to
ensure that a timetable is prepared at the
beginning of each year, to receive reports from
the committees and internal and external auditors
and present them to the Board, as well as to
ensure the integrity of the reporting mechanism
and compare it with the interna policies
approved by the Board. These reports shall be
kept in a special and organized record.

6. Informing the Board members of the dates of
the meetings and providing them with the
board’s agenda, working sheets, documents and
information related to it, and any additional
documents or information requested by any
member of the board of directors related to the
topics included in the meeting’s agenda, no less
than 10 working days before the date of the
meeting to enable them to view them, understand
their content, and prepare well for the meeting.

7. Drafting the invitation to hold shareholders’
assemblies for approval by the Board of
Directors, and follow-up with the responsible
persons in the Company to publish it according
to the Law after being approved by the Chairman
of the Board and after obtaining the necessary
regul atory approvals for the assembly.

8. Documenting the meetings of the Board of
Directors and preparing minutes for them that
include the discussions and deliberations,
indicating the place and date of the meeting and
the time of its beginning and end, documenting
the Board’s decisions and voting results, keeping
them in a specia and organized register,
recording names of the members present, and
signing these minutes by all members and the
reservations made by attendees, if any.

9. Presenting draft minutesto the members of the
Board of Directors to express their views on
them before signing them.

10. Distribute the minutes of the Board's
meetings to the concerned parties within aperiod
not exceeding 15 fifteen days, specifying the
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the decisions taken.

11. Verify that the members of the Board of ¢ Le: ‘“‘J‘*’L“‘;’L‘w‘?‘ Pl 25 Gl cugeatll Slibee 35 20
Directors have full and prompt access to acopy ' BLEF! ol BLasL Gariag Zgeill e plise¥ly dusslanll el

of the minutes of the Board meetings, aswell as oL sa; oy coulelasa ¥ M5 Ll gom 0l o5 clsiiuns of @5
information and documents related 10 the sy .oymloll iy cusoladl slocdl bl e Jords
Company.

12. Follow up on pending procedures and
activities from previous meetings. Loty of ety ) e Lpllny el Joe 3Lk 3 Aogo Lo pleall 21
13. Supervising the preparation of the 44l
Company's annual report.

14. Keeping records, minutes and documents of
the Board of Directors and the shareholders
assemblies.

15. Keeping the reports submitted to the Board
of Directors and the reports prepared by the
Board.

16. Verify that the members of the Board of
Directors adhere to the procedures approved by
the Board.

17. Coordination among the members of the
Board of Directors.

18. Organizing the disclosures record of the
members of the Board of Directors and senior
management.

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

20. Documenting the voting processes that took
place during the Board meetings, including
opposition and abstentions. Any documents
referenced during the meetings should be
attached or referred to. A statement shall be
prepared including the names of members
present and non-attendants, a list of approved
committees, and any abstention (if any) for any
member and the reasons for it.

21. To carry out any task within the scope of the
Board's work requested or assigned by the
Chairman.
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put forward and furnish the board with the
outcomes, decisions and proposals. The Stock
Exchange Authority shall be notified of
information of the members within (5) five
working days from date of designation, provided
that number of members of the Committee shall
not be less than three and not exceeding (5) and
most of them nonexecutive members.

As may be needed depending on the Company’s
circumstances in order to enable it to effectively
perform its duties. The composition of the
Committees shall be made in accordance with
general procedures developed by the Board,
which shall determine the duties, duration and
powers of each Committee, and the manner in
which the Board monitors the activities of each
Committee. The Committee shall inform the
Board of its findings or decisions with complete
transparency. The Board shall regularly follow
up the activities of such Committees to ensure
the performance of the duties delegated to them.
Each Committee shall be responsible before the
Board for its activities, this shall not relief the
Board of its responsibility for such activities,
duties and powers that it has delegated to such
Committee.

At a minimum, the Board shall establish an
executive Committee, an Audit Committee, a
nomination and remuneration Committee, a risk
management Committee, and an investment
Committee. Board Committees shall operatein a
manner similar to that of the Board.

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-financia reports, reviewing
Related Party transactions, nomination to
membership of the Board, appointment of Senior
Executives and determining the remuneration.
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 prioritize them over their personal interests.

The Company shall take into consideration while
forming the remuneration and nomination
Committees that their members are of
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Independent Directors. The Board may appoint
Non-Executive Directors or persons other than
Board members either from shareholders or
others, provided that the chairmen of
Committees mentioned in this paragraph are of
the Independent Directors.

Chairman of the Board shall not be a member of
the Audit Committee. He may be a member of
other Committees, provided that he is not the
chairman of Committees mentioned in the
Insurance Corporate Governance Regulation set
by SAMA

Each Committee shall assess the mattersthat fall
within its authority or those referred to it by the
Board and shall communicate its
recommendations to the Board to issue decisions
in connection therewith. The Committees shall
take decisions in regards to these matters if
delegated by the Board.

The Committees may seek assistance from any
experts or specidists, whether internal or
external, within the scope of its powers. This
shal be included in the minutes of the
Committee meeting; the minutes states the name
of the expert and his relation to the Company or
its Executive Management. The Board shall
carefully review the meeting minutes and
recommendations of its Committees.

Eleventh: Board Members Training

In addition to members wide expertise and
qualifications, shall be acquiring several training
programs periodically. These programs shall
include Governance, Management, Finance,
Insurance, AML & Financial Crimes and
Complying with Rules & Regulations.

Conflict of Interests Policy

Aljazira Takaful believes in its vaues and
principles represented in integrity, team work,
care, initiative and achievement. The Conflict of
Interest Policy comes to enhance and protect
these values, and to avoid the impact of personal,
family or professiona interests of anyone who
works for the Company on his performance of
duties for the Company or uses such interests to
gain any benefits against the interests of the
Company. Therefore, the Company issued a
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conflict of interest policy to manage the
associated risks as stipulated in the relevant
regulations and instructions.

Disclosure & Transparency Policy
1. Introduction

The purpose of this disclosure and transparency
policy is to ensure that Al Jazira guarantees that
timely and accurate disclosure is made on all
material matters, including thefinancial and non-
financial related to the Company's situation,
share ownership performance, governance,
reporting of rules pertaining to disclosure of
information, methods of classification of
information, and the frequency of disclosure.
Therefore, the Company issued a separate policy
related to Disclosure and Transparency to
manage the associated risks according to the
laws, regulations and instructions issued by the
Saudi Central Bank, Capital Market Authority,
Ministry of Commerce & Investment and any
other relevant regulations.

First: Disclosure of Material | nformation

a. The Board of Directors shall be responsiblefor
ensuring an appropriate level of transparency
and timely disclosure of events that may
adversely affect the Company’s financial
position and performance, risk exposure, risk
management, and corporate governance

b. The Company shal ensure that the
information  disclosed is comprehensive,
understandable, relevant, consistent and publicly
available in atimely manner.

c. The disclosure to the Shareholders and
investors shall be without discrimination.

d. The Company’s website shall include all the
information to be disclosed and any other
information published through other means of
disclosure.

The Board shall be responsible of creating
formal policies and procedures for disclosure,
specifying, at minimum, the types of information
to be disclosed, means and frequency of
disclosing information, and the process to ensure
the quality, adequacy, and timeliness of
disclosure, in accordance with the requirements
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of applicable laws and regulations. To enable
Shareholders and Stakeholders to have access to
the Company’s financial and non-financial
information, performance and equity

Second: Disclosures of Board members and
Executive Management

The Board members and the Executive
Management

shall disclose to the Board of Directors the
following:

a. They shall immediately and fully inform the
Board of Directors of any direct or indirect
interest in the business and contracts made for
the Company’s account. Such information shall
include the nature and limits of the interest,
names of the concerned persons and the benefits
expected to be, directly or indirectly, obtained
from that interest, whether financia or non-
financial interest. Such member shal not
participate in the vote on any decision issued
thereon.

b. They shall immediately and fully inform the
Board of Directors of his direct or indirect
engagement, in any business that would compete
with the Company or that he is competing with
the Company, whether directly or indirectly in a
business activity that the Company isengaged in.

c. Not to reveal or disclose any secrets to which
he had access as a result of being a Board
member to any of the Company’s Shareholders-
except during the meetings of the Generd - or to
others.

The Board of Directors Secretary shall also
regulate the disclosure of each Member,
taking into account the following:
e Develop and periodically update a
register of Board members and executive
management. Disclosures

e Make the register accessible to the
Shareholders of the Company free of
charge.

Third: Disclosure in the Board of Directors
Report

&SJJJ\ 3\.45‘9.3- J.é.b

ALJAZIRA TAKAFUL

>

LQ:LEB aS, 4L aalaall AdW e g W cloglall Je ALY o @llall
'W‘H 4y

3\.;..'\._;&.&.” E)‘é‘y‘j E)‘é?‘ w—‘-‘?_& ;L{a.ﬁi &‘#L;aj! i‘.z.ﬂj

Byo¥! paded - Lad¥l Auiuanall 8,15¥19 8)l3¥1 ulome cliael e
ok Les

ol iS5yl -~ dxban b o939 JolS JSCan 8101 udzme $D)
el casany ooy a8, ad) Gl @i &) sgaally Jleel 3-8yl pe
e omine polzal Gl clowly lasgamg Axball el dapls LY
Aliall clls (e yilo a2 oyl JSa Lple Jguasl adsall suslally
ALl aue guandl cld ey adle a2 of 2o Bslall clls ol elgu

RUILYS-TISNI % J JU ESCHPOOLL [ |

2 ol Byald) —dSiliay sosdy JalS ISy Byla¥) ulme $L) .o
— a5, a0 arusliay of 45)_qd| dudlio L«Lmu.a Jlesd J 9 -5, 4L

ol @ digiac 3ok e Lple oy Il gl cLis) ol Acld) pue .z
olelaiz) slasil oLl 3 el (S @ b 35,400 palus o0 i JI
ot ) ol -2 el Aaazdl

Lol zLad¥l Oldes pudais 8yla¥ (ulme 45)Su e (ras LeS
T lodlel e e gune S

515¥15 5Io¥) lme slacl cloliaslh pols Jmw azy @
L;j.\ Aoty ddusial!

Jlo dilie 093 38,401 salud (e 1A LY 255 @

Bl oY dma 53,5 § 7 L8 I

Page 66 of 80



The Company shall attach to its annual financial
statements a report, within the period set out on
the regulations, issued by the Board of Directors
presenting its operations during the last fiscal
year and all the factors affecting the Company
business that the investor needs to be able to
evaluate the Company’s assets, liabilities and
financial position, as well as any information
related to social responsibilities activities and
other reports. The Board of Directors report shall
include the provisions of the Regulations of
CMA and SAMA.

e implemented and non-implemented
provisions of these Regulations, and
justifications therefor;

e Names, qualifications, and experience of
the Board and Committees members and
Executive Management;

e Names of the companies inside and
outside the Kingdom in which a Board
member is a member of their current or
previous Board member or manager;

e Composition of the Board and
classification of its members, as follows:
Executive Directors, Non-Executive
Director, or Independent Director;

e Procedure taken to the Board to inform
itsmembers, Non-Executive Directorsin
particular, of the  shareholders’
suggestions and remarks on the
Company and its performance

e A brief description of the competencies
and duties of the Committees, such asthe
Audit Committee, the nomination
Committee and the remuneration
Committee indicating their names,
names of their chairmen, names of their
members, the number of their respective
meetings, dates of those meetings and the
members’ attendance details of each
meeting;

e Where applicable, the means used by the
Board to assess its performance, the
performance of its Committees and
members and the external body which
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conducted the assessment and its relation
with the Company

Disclose the remuneration of the Board
members and Executive Management

Any punishment, penalty, precautionary
procedure or preventive measure
imposed on the Company by the
Authority or any other supervisory,
regulatory or judiciary authority,
describing the reasons for non-
compliance, the imposing authority and
the measures undertaken to remedy and
avoid such non- compliance in the future

results of the annua review of the
effectiveness of the interna control
procedures of the Company and the
opinion of the Audit Committee with
respect to the adequacy of the
Company’s internal control system

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

The Audit Committees recommendation
with conflict with Board resolution or
those which the Board disregardsrelating
to the appointment, dismissal,
assessment or  determining  the
remuneration of an external Auditor, as
well as justifications for those
recommendations and reasons for
disregarding them.

Details of social
contributions

the Company’s

A list of the dates of the Genera
Assembly meetings held during the last
fisca year and the names of the Board
members who attended them

A description of the main scope of
business of the Company and its
affiliates. If there are two or more, a
statement showing each activity and how
it affects the Company businesses and
results shall be attached
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A description of the Company’s
significant plansand decisions (including
changes to the structure, expanding the
Company’s operations or halting them)
and the future expectations.

Information on any risks facing the
Company (operational, financia or
market related) and the policy of
managing and monitoring these risks.
Geographica analysis of the Company’s
and its affiliates’ revenues.

Any materia differences in the
operational results compared to the
preceding year’s results, along with any
expectations announced by the Company

Any inconsistency with the standards
approved by the Saudi Organizations for
Certified Public Accountant.

Name of each affiliate Company, its
capital, the Company’s ownership
percentage, the main scope of business,
country of operation and country of
incorporation.

Details of shares and debt instruments
issued for each affiliate Company

A description of the dividends
distribution policy.

adescription of any interest in a class of
voting shares held by persons (other than
the Company’s directors, Senior
Executives and their relatives) who have
notified the Company of their holdings
pursuant to Article 68 of the Rules on the
Offer of Securities and Continuing
Obligations, together with any change to
such interests during the last fiscal year

a description of any interest, contractual
securities or rights issue of the Board
members, Senior Executives and their
relatives on shares or debt instruments of
the Company or its affiliates, and any
change on these interest or rights during
the last fiscal year.

information on any loans (payable upon
request or not), a statement of the total
indebtedness of the Company and its
affiliates, any amounts paid by the
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Company in repayments of loans during
the year, the amount of the principal
debts, the creditor name, the loan term
and remaining amount. In casethereisno
debts, a declaration thereof shall be
presented.

A description of the class and number of
any convertible debt instruments,
contractual securities, preemptive right
or similar rights issued or granted by the
Company during the fiscal year, as well
as stating any compensation obtained by
the Company in this regard

A description of any conversion or
subscription rights under any convertible
debt instruments, contractually based
securities, warrants or similar rights
issued or granted by the Company

Description of any redemption, purchase
or cancellation by the Company of any
redeemable debt instruments and the
value of such securities outstanding,
distinguishing between those listed
securities purchased by the Company and
those purchased by its affiliates.

The number of Board meetings held
during the last financial year, their dates
and the attendance record of each
meeting listing the names of the
attendees

Numbers of Company’s requests of
shareholders records, dates and reasons
thereof.

A description of any transaction between
the Company and any Related Party

Information relating to any business or
contract to which the Company is a party
and in which adirector of the Company,
a Senior Executive or any person related
to any of them is or was interested,
including the names of persons in
relation, the nature, conditions, durations
and the amount of the business or
contract. If there are no such businesses
or contracts, the Company shall submit a
statement thereof.
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A description of any arrangement or
agreement under which a director or a
Senior Executive of the Company has
waived any remuneration

A description of any arrangement or
agreement under which a shareholder of
the Company has waived any rights to
dividends.

A statement of the value of any paid and
outstanding statutory payment on
account of any zakat, taxes, fees or any
other charges that have not been paid
until the end of the annua financial
period with a brief description and the
reasons therefor

A statement as to the value of any
investments made or any reserves set up
for the benefit of the employees of the
Company.

Declarations that: a. proper books of
account have been maintained; b. the
system of internal control is sound in
design and has been effectively
implemented; and c. there are no
significant  doubts concerning the
Company’s ability to continue its
activity.

If the external Auditor’s report contains
reservations on the annual financia
statements, the Board report shal
highlight this mentioning the reasons and
any relevant information.

If the Board recommended replacing the
external Auditor before the end of its
term, the report shall indicate this
mentioning the reasons for the
replacement recommendation.

The Board shal provide the Generd
Assembly with a report containing
comprehensive and objective assessment
of the Company’s situation and
performance, a least on an annua basis,
including: Analytical review of the
Company’s financial performance during
the last period
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e The Board shall provide the Genera
Assembly with a report containing
comprehensive and objective assessment
of the Company’s situation and
performance, at least on an annual basis,
including: Analytical review of the
Company’sfinancia performance during
the last period

e Assessment of the Company’s strategy
and financia position

e Any punishment, preventive restriction
or penalty imposed on any board member
by any judiciary, supervisory or
regulatory body if it is related to the
Company.

e Ownership in the Company (direct and
indirect) by Board members and
members of Senior Management, and
any changes of their ownership over the
last year as listed in the approved
shareholders’ register

e Descriptions of transactions with any
related- parties, including Significant
Shareholders and members of the Board
and Senior Management, that took place
during the period, and how such
transactions are or were approved

e Any potential cases of conflict of interest
and how they were addressed

e Names of all Significant Shareholders
and their ownership in the Company

Fourth: Disclosure of Material Developments

The Company shall immediately inform the
CMA and the public of any materia
developments falling within the scope of its
activity that are not available to the public and
may affect its assets, liabilities, financia
position, the general course of its business or its
subsidiaries, lead to a change in the rate of the
enlisted securities, remarkably affect the
Company’s ability to meet its debt instrument
obligations and determine the development
within the scope of thisitem. The Company shall
determine whether it is possible for any investor
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to take such development into consideration
when making its investment-related decision.

Fifth: Disclosure of Financial | nfor mation

The Board of Directors shal approve the
Company’s initial and annua financia
statementsto be prepared and checked according
to the accounting standards issued by the Saudi
Organization for Certified Public Accountants
(SOCPA). These financial statements shall be
provided to SOCPA and be announced to the
Shareholders by the Company.

The Company shall ensure that the chartered
accountant Auditing the financial statements
complies with SOCPA's rules and regulations
and ensure that the chartered accountant is
independent.

The financial statement of Al Jazira Co shall be
approved by the Board members and signed by
the authorized member by the Board, CEO and
CFO prior to their issuance and circulation

Sixth: Disclosure of Remuneration

The Board is obligated to disclose its
Remuneration policy, where it states the method
by which remunerations of the Board and
executive management are determined. This
shall be provided in an accurate, transparent and
detailed disclosure in the Board annual report

Seventh: Disclosure via the Company’s
Website, Tadawul’s website and other Media
platformsincluding Social Media

The Company’s website shall be supervised and
continuously updated by Sales & Marketing
Department and the information shall be verified
and reviewed by Corporate Governance &
Compliance Department to ensure that this
information and its contents comply with the
disclosure regulatory requirements. The
Corporate  Governance &  compliance
departments shall review all disclosures before
its publication, including periodicals, newsl etters
and media publications issued by the Company,
aswell as any Tadawul announcements and with
consideration of the Announcements Guide
issued by CMA.
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Disclose of any information related to the

Com

pany that was prepared by authorized

externa entities including but not limited credit
rating agencies, research centers

Eighth: Others

reporting rules shall be established and
shall describe theinformation required to
be disclosed and the method of its
classification in terms of its nature, and
the frequency of its disclosure

The disclosure policies shall bereviewed
periodically and their compliance with
the best practices and the provisions of
the Capita Market Law and its
implementing rules shall be verified.

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

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

Assessment of potential risks and how
such risks are being managed

Projections of future performance.

Statement on the Company’s compliance
with the requirements of this Regulation
and with the Company’s code of
corporate governance, along with the
judgtification for any instances of
noncompliance

The Company shall make available to its
shareholders, and on the internet, its code
of corporate governance and annual
reports

The Company shal not announce any
anticipated actions that require SAMA’s
prior approval or non-objection, before
obtaining the actual approva or non-
objection, taking in consideration all
related laws and regulations.

Whistle Blowing Policy for Financial

I nsti

tutions

1. Introduction
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A separate whistleblowing policy has been
formulated in accordance with all relevant
regulations and is reviewed at least annually.

Code of Conduct

1.0 Introduction

Al-Jazira Takaful Tawuni Company (Al-Jazira
Takaful) is making its permanent efforts to
maintain the highest ethical standards in al
dealings by encouraging the highest standards of
honesty and personal integrity at al levelsand a
commitment to honesty and fair dealing in all its
activities. The Board of Directors has established
rules of professional conduct to promote sound
practices and morals to protect interests.

All the actions and decisions that the concerned
person takes whilst working for Al Jazira shall
conform with the fundamental spirit of this code
and the instruction Manuals relevant to the area
of the Company’s operations. As such:

The Board shall establish a policy for
professional conduct and ethical values at the
Company, ensuring that each member of the
Board or the Executive Management and
employees perform his’her duties of loyalty and
care to the Company, and undertake the
measures that may protect the Company's
interests and contribute to its development and
increase its value, and shal, a al times,
prioritise the Company's interests over hisher
own interests.

A Board member shall represent all shareholders
of the Company and take al actions to achieve
the best interests of the Company and its
shareholders, while protecting the rights of the
other Stakeholders rather than only the interests
of the group that elected him.

Preventing the Board members or the Executive
Management from abusing their positions with
the aim of achieving benefits for himself/hersel f
or athird party.

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

2.0 Scope of Work
The Code of Conduct applies on the following:
1. Board of Directors members.

2. Board Committee’s members.

3. All members of executive management and
senior management personnel  who can
materialy influence the Company and its
financial performance.

They are referred to as persons concerned.

Rule 1 — Ethical Behavior and Busness
Principlesand Values

The concerned person shall observe and comply
fully with the following Principles & Valuesin
all their activities and their persona affairs
during the course of their work:

e The highest personal standards of
integrity at all levelsand at all times;

e Commitment to truth and fair dealing;

¢ hands-on management at all levels;

e Openly esteemed commitment to quality
and competence;

e Putting the Company’s interests ahead of
theindividua's;

e  Commitment to the spirit and letter of all
laws and regulations.

The Company’s reputation is founded on
adherence to the above. All actions taken by the
Company or the concerned persons on behalf of
the Company shall conform to these principles
and values.

Rule 2 - Conflict of Interests:

The concerned person shall avoid actsthat would
lead to conflict of interest through all means such
as provision of hig’her persona interest to the
interest of the Company. Or by expressing anon-
independent opinion that is required in the
interest of directly or indirectly which affectsthe
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decison-making and performance of the
Company. The concerned person shall be
professional and transparent in a manner that
enables him/her to perform the functions and
work of the Company independently and without
any potential conflict between the interests of the
Company and the persona interests of the
individual.

Rule 3 — Conduct when obtaining Business

Whilst working for Al-Jazira the concerned
person shall not offer any bribe or give similar
consideration to any person or Company in order
to obtain business for the Company. Any
commissions paid or other payments made, or
favorable terms conceded, or other advantages
given by the concerned person in the conduct of
the Company’s business shall accord with the
Company’s policies on such matters to those
licensed Companies and Service Providers.

Whilst working for Al Jazira, the concerned
person shall not offer any bribe or give similar
consideration to any person or Company in order
to obtain business for the Company. Any
commissions paid or other payments made, or
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given by the concerned person in the conduct of
the Company’s business shall accord with the
Company’s policies on such matters to those
licensed Companies and Service Providers

Rule 4 — General Personal Conduct
Discrimination

The concerned person whilst working for Al
Jazira shall uphold the Company’s commitment
to observe fair and consistent employment
practices at all times.

Harassment

The concerned person shall not to display
offensive, unwelcome, intimidating or
humiliating behavior, intentional or otherwise,
that is demeaning of others

Integrity and Honesty
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Al Jazirastaff shall be keen to show every decent
work in carrying out their professional work,
which requires the performance of tasks and
duties with integrity impartidity, and
compliance of thelawsand legislationinforcein
the Kingdom.

Fair Dealing

Each concerned person shall conduct businessin
a far manner towards every individua or
services provided by Al Jazira through means of
taking manipulation, concealment, abuse of
privileged information, intentional
misrepresentation of facts or any other unfair
practice is not tolerated by the Company.

Rule 5 — Personal Benefits

The concerned person shall actively discourage
customers or any other party from offering
persona benefits of all kinds, including every
type of gift, favor, service, loan, fee or anything
of any monetary value.

The concerned person (nor any member of
his’lher immediate family) shall not solicit,
accept or retain persona benefits from any
customer or any individual or organization doing
or seeking to do business with the Company.

If the concerned person(or any member of
his’lher immediate family) receives from or is
offered by any customer or any individua or
organization doing or seeking to do business
with the Company for personal benefits, the
concerned person shall seek the approval of the
HR manager throughout hisher Head of
Department according to the Human Capitd
Policy.

Under no circumstances are the concerned
person permitted to accept a personal gift
consisting of cash or a cash cheque or cash
voucher

Any breach of the above requirements will be
regarded as a disciplinary offence.

Rule 6 — Declaration of Secrecy & Data
Protection

Customers business and personal affairs shall be
treated with strict confidentiality. They shall not
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be disclosed to any other customer, without the
customer's consent.

Information relating to the business and systems
of the Company is confidential and shall be
treated accordingly.

the concerned person shall not during the course
of and after the end of his’/her work with the
Company, except in the proper course of hig/her
duties or with the prior approval in writing from
the HR Manager, divulge or make use of any
secrets, confidential information or of any
correspondence, accounts, connections or
dealings of the Company or its customers or any
knowledge gained in this relation during his’her
stay in the organisation. Additionally, the
concerned person shal not in any way use
information so obtained for his/her own or others
financia gain.

The concerned person shall not release
information concerning a customer to a third

party.

The concerned person is prohibited from
accessing customer and concerned person
information unless there is a legitimate business
purpose to do so.

Rule 7 — Outside Employment

The concerned person shall declare/inform the
Company of any directorships, employment or
part time commercia duties (paid or unpaid) or
take or have any interest in any business or
concern (including partnerships, sponsorships or
equity stakes) outside the Company or one of its
affiliates or any other Group member.

Rule 8 - Company’s Assets

The concerned person shall protect Company’s
properties and assets against any form of misuse.
Misusing the Company’s assets may include;
theft, carelessness and waste.

The concerned person shall not be using
Company’s assets outside the Company or in
anything irrelevant with the business.
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Company asset, therefore, he shall not engagein
personal activities during office hours
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Rule 9 — Compliance with Al Jazira Takfaul
Policiesand L ocal L aws

At al times during the course of your work with
the Company the concerned person shall never
knowingly contravene or deliberately ignore the
Company’s internal regulations and the spirit or
letter of the prevailing laws and the regulations
of the country in which you work.

The concerned person is required to familiarize
himself with the policies, rules, regulations and
authority limits applicable to his’her department
and follow the same.

In addition, the concerned person is required to
disclose employment (and employment
referrals) of relatives.

The concerned person shall consult his/her line
manager in matters that are not covered in the
rules/ regulations/ policies/ procedures.
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Nomination and Remuneration Committee (Charter)
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The Nomination and Remuneration Committee (Charter) has been issued in both Arabic and
English. In case of discrepancy, the Arabic text shall prevail.
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Nomination and Remuneration Committee
Terms of Reference (Charter)

Based on the provisions of the Corporate
Governance Regulations issued by the Board of
the Capital Market Authority, and based on the
recommendation of the Board of Directors of Al-
Jazira Takaful Taawuni Company, the General
Assembly of Al-Jazira Takaful Taawuni Company
approved this Terms of Reference. It defines the
rules for selecting members of the Nomination
and Remuneration Committee, the term of their
membership, the committee's method of work,
its tasks and responsibilities.

Composition of the Committee:

The Board of Directors, after obtaining SAMA's
written no-objection, shall form a committee
called the “Nominations and Remunerations
Committee” whose members shall not be less
than three and not more than five independent
members of the Board of Directors. Non-
executive members or persons who are not
members of the Board, whether they are
shareholders or others, may be appointed,
provided that there shall be two independent
members of the committee.

The members of the committee may not include
the executive members of the board of directors,
the executive directors, the company's
employees or its advisors.

The term of office of the committee shall be
three years. If the position of one of the
committee members becomes vacant during the
term of membership, the Board shall appoint
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another member to the vacant position and the
new member shall complete the term of his
predecessor.

The Board of Directors shall appoint a chairman
for a committee from among the independent
members by virtue of a decision issued by the
Board and documented in the minutes of the
Board meeting in which the Chairman of the
Committee was nominated. This committee may
not be chaired by the Chairman of the Board of
Directors.

The Committee shall appoint a secretary for it.
Among his duties is arranging the Committee’s
meetings, recording its decisions, documenting
and keeping the minutes and documents related
to the Committee’s work.

Rules for Selecting Committee Members:

The Committee member shall meet the
following conditions:

e The candidate shall not have been
convicted of a crime against honor and
honesty.

e Shall not
Management

e Not to be involved in any work that would
compete with the company

e To be familiar with the company's activity
and the financial, accounting and
administrative rules that govern its
business.

e To have the qualifications and experience
necessary to carry out his duties.

e If the Chairman of the committee or one
of its members is a member of the board
of directors, he must be an independent.

be from among Senior
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Termination of Committee Members’
Services:
Membership of the Nomination and

Remuneration Committee expires with the
expiry of the appointment period. A Committee
member may resign, provided that he submits
his resignation request to the Board three
months prior to the date of its entry into force to
enable the Board to choose a replacement
member.

The Board may exempt any member of the
Committee by a decision of the Board in the
following cases, provided that the exemption
shall be pursuant to a decision approved by the
majority of the Board members:

e If the member breaches his duties in a
way that harms the interest of the
company.

e If, without an excuse acceptable to the
Board of Directors, the member fails to
attend the Committee's meetings for
more than three consecutive sessions.

¢ In case of his bankruptcy or insolvency, or
became unconscious or mentally ill.

e Ifitis proven that he committed an act of
dishonesty or trust, or was convicted of
forgery.

e Ifthe member lacks any of the conditions
that must be met by the Committee
member.

e If his continuation in the Committee's
membership conflicts with any applicable
law, decisions or instructions in the
Kingdom.

If the position of Nomination and Remuneration
Committee Member becomes vacant during the
term of membership, the Board of Directors
shall appoint another member, after obtaining
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SAMA's written no objection, in the vacant
position, and the new member shall complete
the term of his predecess

Committee Powers:

The Committee may obtain all the information
necessary to perform its duties and
responsibilities without any restrictions,
including access to all information, data, reports,
records and correspondence related to
nominations, remunerations and compensation
of members of the Board of Directors, members
of senior management and company employees,
and other information, data and documents that
the Committee considers important to access
and fall within The board of directors and senior
management must take all necessary measures
to ensure that the committee can carry out its
duties without any restrictions

Committee Duties and Responsibilities:

e Proposing clear policies and criteria for
membership in the Board of Directors
and senior management.

e Recommending to the Board of Directors
the nomination for membership of the
Board in accordance with the policies and
standards approved by the General
Assembly. The Board, in turn, shall
recommend to the Ordinary General
Assembly of shareholders candidates for
membership in the Board of Directors.

e Annual review of the required needs of
the appropriate skills for membership of
the Board of Directors and senior
management positions, and preparing a
description of the capabilities and
qualifications required for membership
of the Board, including determining the
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time that a member must devote to the
work of the Board of Directors.
Developing a job description of the
capabilities and qualifications required
for membership in the Board of Directors
and occupying senior management
positions, including executive members,
non-executive members, independent
members and senior executives of the
company.

Evaluating the structure and composition
of the Board, its committees and senior
management, identifying weaknesses on
a regular basis, and making
recommendations regarding changes
that can be made in line with the
company's interest

Evaluating and  monitoring  the
independence of the members of the
Board and its committees and ensuring
that there is no conflict of interest,
including ensuring the independence of
the independent members on an annual
basis and the absence of any conflict of
interest if the member is a member of the
Board of Directors of another company.
Establishing special procedures in case
the position of a member of the Board of
Directors or senior executives becomes
vacant.

Determining the time that a member
should allocate for Board of Directors
work.

Establishing clear policies for the
compensation and remuneration of
members of the Board of Directors,
committees of the Board and members of
senior management in accordance with
the company's articles of association and
submitting them to the Board of
Directors  for consideration in
preparation for approval by the General
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Assembly.
following:
To be consistent with the company's
strategy and objectives.

The remunerations shall be offered for
the purpose of urging the members of the
board of directors and senior
management to help in the success of the
company and development in the long
term, such as linking the variable part of

In the bonus policy the

the  remunerations to long-term
performance.
That the remunerations shall be

determined based on the level of the job,
the tasks and responsibilities assigned to
job performer, educational qualifications,
practical experience, skills and level of
performance.

To be consistent with the size, nature and
degree of risks in the company.

Taking into consideration the practices of
other companies in determining
remuneration, while avoiding the
unjustified rise in remuneration and
compensation that might result.

To attract, maintain and motivate
professional ~ competencies, without
exaggerating them.

Cases of suspending the payment of the
reward or recovering it if it is found that
it was decided based on inaccurate
information provided by a member of the
board of directors or senior management
in order to prevent the exploitation of the
job situation to obtain unearned
remunerations.

Granting company shares to members of
the board of directors and senior
management, whether these shares are
new or shares purchased by the company.
Recommending to the Board of Directors
the remuneration of the members of the
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Board of Directors and its committees
and senior executives of the company in
accordance with the approved policy.
Clarifying the relationship between the
rewards granted and the applicable
rewards policy, and indicate any material
deviation from this policy.

Periodically reviewing the remunerations
policy and evaluating its effectiveness in
achieving its objectives.

Evaluating the performance of the Board
(each member individually and the Board
as a whole) at least annually using formal,
transparent and objective criteria.
Periodically  evaluation of  the
performance of the board's committees.
Recommending the appointment and
dismissal of senior management
members.

Supervising the induction program and
periodic training for the Board of
Directors' members.

Recommending to the Board on issues

related to nominations and
remuneration.

Setting the succession policy and
procedures for the managing director and
senior members of the senior
management and monitoring the

implementation of their succession plans
and procedures.

Reviewing compensation plans for senior
management members.

Identification of weaknesses and
strengths of the Board of Directors and a
proposal to address them in line with the
company's interest.

Ensuring on an annual basis the
independence of the independent
members of the Board and its committees
and the absence of any conflict of interest
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if the member is a member of the Board zay § 5,03l =il e 2D julas o oYl udl  —

of Directors of another company. Ll e 85ball ZsLall comlill 3 ol eslullas
e Reviewing the policies and plans of )

salaries, compensation, remunerations
and incentives for the company, the A eds lely2] - —
procedures and practices regulating e il MU et 2ol Jalgadl  —

them, and making recommendations )
thereon to the Board of Directors, =40l onk baie Ll ik gll 2lel2dl =
including plans and policies for senior — -4=e cuais didd LDl bl Ldsiue day ol
management. These policies must be
compatible with the requirements and
regulations of the supervisory authorities
and shall include the following aspects: @ L)l caslbogl el 2ol 5pudl Bazle  —
- All levels and categories of employees, 15| seas dpanidl Alall ¢,z s 4,411
whether full-time or contractual
- Objectives of the remuneration and
compensation plan (with a focus on
enhancing effective risk management and
achieving the safety and stability of the
company’s financial position)
- The structure of the remuneration and
compensation system, including the
main determinants of compensation and
its compatibility with the degree of risk,
etc.
- Determinants of the elements of
remunerations and compensation (fixed
and variable elements, financial and non-
financial benefits, etc.)
- Linking remunerations and
compensation to performance

Y cdy e dwlead) Cuaxiy danle oldkhie  —

e Preparing an annual report detailing the
remunerations and compensations paid
to the members of the Board and senior
management for inclusion in the
company's annual report in
implementation of the Corporate
Governance Regulations issued by the
Capital Market Authority.

e Monitoring and evaluating the suitability
of persons nominated for membership in
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the Board of Directors, sub-committees
and senior management in accordance
with the regulations for appointment
requirements in leadership positions
issued by SAMA.

e Suggesting a policy for nominating and
electing members of the Board, sub-
committees and senior management.
Setting procedures for obtaining the
SAMA's written no-objection before their
appointment.

e Recommending to the Board of Directors
to nominate and re-nominate members
in accordance with the approved policies
and standards.

e Ensuring that all members of the board of
directors, sub-committees and senior
management meet the appropriate
standards contained in the list of
requirements for appointment to
leadership positions issued by SAMA and
those in the company's policies and
procedures, and that they continuance to
meet those standards.

e Adoptinga policy to ensure the suitability
of persons nominated for senior
management positions, provided that
this policy includes, but is not limited to:

- The minimum standards of suitability as
stated in the list of requirements for
appointment to leadership positions
issued by SAMA.

- Compliance assessment procedures.

- Factors related to evaluating suitability
for a specific position.

- Actions to be taken when it is found that
a person no longer meets the criteria of
compliance for a specific position.

- Requirements to review and update the
policy from time to time as needed.

- Reviewing the CVs of candidates for
senior positions in the company and
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conducting a personal interview with
them if necessary

Committee Meetings:

The meeting of the Committee shall not be valid
unless attended by the majority of its members.
A member of the Executive Committee may
delegate another member to attend the
meetings and vote on his behalf.

The committee shall hold at least two (2)
meetings annually and whenever the need
arises. The committee may seek the assistance of
experts and specialists from inside or outside the
company within the limits of its powers;
provided that this shall be included in the
committee’s meeting minutes, with the name of
the expert and his relationship with the
company or the executive management.

The Committee Chairman shall determine the
agenda items for the meetings of the Committee
and presides over its meetings. The Secretary of
the Committee shall send the agenda of the
meeting and any other documents related to the
meeting to the Committee members 10 working
days before the date of the meeting to enable the
members to view them and prepare well for the
meeting.

No member of the board of directors or senior
management, other than the secretary and
members of the Committee may attend its
meetings unless the Committee requests hearing
his opinion or obtaining his advice.

The decisions of the committee shall be made by
majority vote. In case of a tie, the chairman shall
have the casting vote. The secretary of the
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committee shall record the opinion of the other
party in the minutes of the meeting. The
committee may issue decisions by passing.

Each member of the committee who has a direct
or indirect personal interest in any matter or
proposal submitted to the committee must
inform the committee of the nature of his
interest in the matter presented. He must refrain
from participating in the deliberations and
voting in relation to the matter or proposal
without excluding him from the necessary
number for the meeting.

The Committee’s meetings and decisions shall
be documented under written minutes prepared
by the Committee’s secretary. The minutes of
the meetings must include the date and place of
the meeting, the names of the attendees and
absentees, the decisions and recommendations
made during the meeting. The minutes of the
Committee’s meetings and related documents
and correspondence shall be kept in a special file
with the Committee’s secretary after being
signed by him and by the chairman and
members of the Committee who attended the
meeting.

The minutes of the Committee’s meetings shall
be circulated to all members of the Committee
to be approved within a period not exceeding 15
days.Committee members and other persons
attending the Committee's meetings must
maintain the confidentiality of the meetings and
not disclose information, documents and
deliberations that took place during the
Committee's meetings.

The chairman of the Committee shall attend the
company's general assembly and shall be ready
to answer any questions from the shareholders
about the Committee's activities
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Committee Member Remunerations: Aall) plae ciliica

Loliw é a9 W T.Eéj Ll clacl AT Y QLA.:}A_'\' R

The compensation and remuneration of the
Aalad) Amazedl (o Buaiall ol ol gal]

Committee members shall be in accordance with
Compensation and Remuneration Policy
approved by the General Assembly

Other Matters:

15 AT il
The Board shall review at least once a year the ‘ ‘
performance of the Committee, its by-law and ¢4 4xal yes J8Y) e &aud) G 3aal 53y pulaall o 58

its work policy to ensure that it is operating d‘ls-;’ daxi Ll ol @f‘&“‘:‘“ﬁ Lealdai “-‘J‘
properly and to adopt any changes it deems Aaps pa L) 5 Gl puai 4l dlie) dal e Ll
necessary.

Chairman's Duties and Responsibilities:
The main responsibilities of the Chairman Pk g pena g Sl plgea

include: ‘
. . . tesble (T Al Gl g pall Sl
a. Supervising the work of the Committee e ol =

and ensuring compliance with its AN e Ll Jel e Glnay)
regulations. Laail
b. Managing the work of the Committee and LS o 3Y) e s dialll Jlael 5,0 s
ensuring compliance with its regulations. |, Ll Slagill sl A A, u\-A»-a -
c. Ensuring that the decisions and b st A e el e e Ll g ciial

recomrpendations made by the Ly ASLA) Gl g@as dal
Committee are sound, and that they are

. ) Auas) jiaY)

based on knowledge bases: in the interest o ol il 5 il ) 8 A i3
of ach¥eV1ng the Authority's goals and Al 5
strategic plans.

Following up on the implementation of the

Committee's decisions and recommendations in

coordination with the Committee's secretary.

Following up the Implementation of sl gl g ol ) Al 3d05 dalia

Decisions and Recommendations: o ) ) )
Wl Aalie o Yopee Al b Su 08

a. The Committee secretary is responsible ) A s dialll il )8
for following up on the implementation ¥ s 4w s JS “j"-e-" @ f S e @

of the Committee's decisions and 10108 388 Anlie daud Rasal) Laldl cline Yl

recommendations. sbae ¥l g3l glaal llyy dgibiasiy Al
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b. At the end of every semester at least, the 4alll Gl f 38 Gladee; Al e
secretary shall send to the members the ; Lelasis
updated list of the follow-up record of the = 435 Glisna (gl Gui U i Sl ad
implementation of the Committee’s %)% A 8l gl elld 8 Loy cAialll Jlae]
decisions and recommendations, in order Leleasis
to ensure that the members are informed
of the status and developments of the
implementation of the Committee’s
decisions and recommendations.

The Secretary shall submit to the Chairman any
obstacles facing the progress of the work of the
Committee, including any delay in
implementing its decisions and

recommendations.
Reporting Responsibilities: sl gaall Ge bl
Bl (e s AT sme ) Bl Gt o
a. The Chairman of the Committee (or his Last g laial JS amy aile) sa) Jsa Gany alaall
deputy) shall formally inform the Boardof dalgn o Ja3 AN Jilsall ey 3lay
its procedures after each meeting with S
respect to all matters falling within its 3lY) Galaal 4 AU g 5l Jony Al o 585
duties and responsibilities. S gl el ya] ks Lgilad (ana dihaie 44 Jsa

The Committee shall make the necessary
recommendations to the Board of Directors on
any issues within its scope that require action
or improvement.
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Board Nomination, M ember ship, Assessment and
Succession Palicy

The Board Nomination, Membership, Assessment e el Blal iy g 5 e ki U—ué*a’i

and ?uccessmn .PO|ICV has been' issued in both Lagins ol oS e 5 e syl A yal) (il 3 1oy
Arabic and English. In case of discrepancy, the sl 0L il Sind,

Arabic text shall prevail.
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Abbreviations Table Slsbaisy | Jous
Anti-Money Laundry Joad) Lot AxdlSa AML 1
Audit Committee Lax | 2! AC )
Board Risk Committee RAESUNNENS BRC
Corporate Governance EN YOI CG 4
Investment Committee Hlediad L) IC 5
Capital Market Authority E(TUREPONPTI CMA 6
Combating Terrorist Financing oladl bges 2x81Sa CTF 7
Delegation of Authority Manual Al Adgins Juls DoA 8
Executive Committee Hdanl! daell) EXCOM 9
Shariahh Committee EWSUA T SC 10
Managing Director/Chief Executive Gl i I/ il gunall MD/CEO 11
Officer ‘
Ministry of Commerce and Slatialy 5Ll 3,15 MOcCl 12
Investment '
Related Parties e @13 b RPs 13
Saudi Central Bank a9l (GS,LI el SAMA 14
Nomination and Remuneration CAES (YAt EY NRC 15
Committee '
Corporate Governance Unit i) AaSy> Busg CGU 16
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Document Type Manual Juls RUMIFPY
Document Title Board Nomination, Membership, Assessment and | 5,13Y! Galae sliact JBal 5 a5 3 suae 5 zead 53 Alpns REIRUPON
Succession Policy.
Version 6.0 (Bilingual) (aalll L) 6.0 Hoeadl|
Document Reference | CGM-BNMASP CGM-BNMASP NELPR (PPN
Date 08-05-2022 08-05-2022 ol
Manual Custodian Corporate Governance Unit /Board Secretary By15¥) udma 25,8 / S 81 AaSg B Lianll i
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1- Review, Update & Maintenance

1-1 The authority to amend this policy rests
with the General Assembly upon Board of

Directors recommendation;
1-2 Any amendment to this document shall be
as per procedure set out in the DoA Manual;

and
1-3 The minimum frequency for reviewing this
policy is two (2) years. However, the policy

must be reviewed / updated earlier if
required. CGU is responsible for ensuring
that this document is reviewed & ensuring
the document approval is obtained as

required.

4-1 Policy Implementation & Disclosure

1-4-1

Al-Jazira Takaful Taawuni Co. (also
referred to as “AJT” or the “Company”)
shall commit to this policy which shall be
implemented from the date of'its approval
by the General Assembly, and shall be
duly disclosed to the concerned parties in
accordance  with  the  disclosure
requirements issued by the relevant
regulators.
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2- Purpose of the Policy )
Aulpd) (s g2 2 -2
The purpose of this document is to set out the

. . . . . Sl o guasey 4, Al clali) ag ol 1da cpe o 53l
company guidelines to the basic policies, rell posiai Bl Sllblpdy 5o o o0 o]

Dy ousisy ready Last oliy Lewladl Sleha¥ls ulalls

standards, and procedures on the selection, ]
SOl 81581 e Ol sliacly 8yla¥l idza sline

appointment, assessment and succession of
Board members, members of the Board
Committees “The Committees”.

3- Applicability L
This policy applies to the candidates and members Gkl 4L6 -3
of the BoD and members of the Board Committees. ) )
slnely 5ylaYl ulzme slinely cnmedoyl) Ao dwlwdl sda §dats

ol old

4- Standards and Procedures
SiglaYly sl 4

4-1 Composition of the Board and its Committees

Al g 31 e Ji8di 14
411 The BoD of AL-JAZIRA TAKAFUL
TAAWUNI COMPANY “AJT” is composed of nine  &* AT sbsd JSS5 8l 3,4 5)00] pudme 0555 1-1-4
(9) members, the majority of whom are non- -owbsaidll e sbacdl o m@dle lach (9) Zaus
executive members. The composition of the ceuldl dueall 8ls¥ ulze LSS oty of G
Board of Directors shall reflect an adequate s.c Ja ¥ i Jlso¥l panr 3o calinadl sLacsl
representation from the independent members. | i g i upne oo calinall 5591 ulme slac
In all cases, the number of independent members . i i e r
of the Board shall not be less t}lzan two members é e u_aw‘_jm{‘ GL; ,\S| e b)b:i” -
or one third of the members of the Board, el oo 8yLal) el adgy S, Al ] pliad]
whichever is greater, as stipulated in the AJT's &% £ -gsaadl GO 2dly (JU Sod 2ala)
bylaws, and in accordance with the regulations & sbac¥l ie LadlS 0559 «aliy 351331 ubza sy
issued by CMA & SAMA. The Board Chairman O]
and the Vice-Chairman shall be appointed, and
both of them shall be from the non-executive
members.

4.1.2 Committees Composition:
The Board Committees are as follows: ol JSid 2-1-4

1. Executive Committee (EXCOM);
A gl e 3y15¥1 e e atull Ll
2. Investment Committee (IC) )

3. Audit Committee (AC); (EXCOM) il duzelll 1
(10) Jlatia¥l umd 2
(AQ) azl ) 3

4. Board Risk Management Committee (BRC);

5. Nomination and Remuneration Committee

8315Y1 ulma eliael IVl sty Bugunes et s Aunliws Page 6 of 31



(NRC);

6. Shariah Committee (SC)
AL-JAZIRA TAKAFUL TAAWUNI COMPANY “AJT” has
adopted Charters for each Committee including the
appropriate composition, roles, and responsibilities
of each Committee.
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(NRC) ooy colmds il i) .5
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4-2 Procedures for the Nomination, Appointment,
Re-appointment, Exemption/Resignation of the
Board and Board Committee Members

The following procedures shall apply to all the
Board members and its Committees’ members.
The Board Secretary in assistance with the CGU
shall be responsible for preparing, organizing,
and updating the supporting files and documents
related to the appointment, reappointment,
exemption or resignation procedures of the Board
member or one of its Committees, as well as the
responsibility of monitoring the procedures and
keeping the documents for assessing the Board
and its Committees.

4.2.1 Publishing the Nomination
Announcement

The AJT shall publish the nomination
announcement on the websites of the AJT and the
Tadawul website and through any other medium
specified by CMA; to invite persons wishing to be
nominated to the membership of the Board,
provided that the nomination period shall remain
open for at least a month from the date of the
announcement.

B)Io¥) udime sliael IVl ousils Buguinc g ity dnliws
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4.2.2 Nomination and Election Procedures

Each shareholder of AJT shall have the right to
nominate himself/herself or others to the
membership of the Board in accordance with
the provisions of the Companies Law and Its
Implementing Regulations. The NRC shall be
responsible for assessing the qualifications,
skills, and expertise to ensure the diversity and
balance of the Board's competencies and
effectiveness. Moreover, the candidates’
qualifications  shall comply with the
requirements of the regulations issued by the
regulators and with the special requirements of
the Board or Committees as specified in the
Board's Charter or the Committees' Charters.

The following procedures shall be followed in
implementing the nomination process:

a) Nomination applications shall be
received by the Board Secretary to
ensure that they are complete and
contain the required documents and
information such as:

I. A letter from the candidate expressing
his/her desire for nomination. In the
letter, he/she shall commit, if elected to
the Board membership, to submit the
required disclosures in accordance with
the policy of conflicting interests of the
Board members and the members of the
Committees emanating from the Board;

Il. A copy of the national identity and the
family register;

[Il.  Curriculum vitae, academic
qualifications, practical experience and
contact information;

B)Io¥) udime sliael IVl ousils Buguinc g ity dnliws
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V.

VI.

VII.

VIII.

1)

A candidate who has previously been a
member of a joint stock company shall
attach a statement of the number and
dates of the companies’ boards of
directors to which he/she assumed
membership;

A statement of the companies or
institutions in whose management the
nominee participates, of which he/she
holds shares, which he/she represents,
and which carry out business activities
similar to those of the AJT, or have joint
contracts or interests with the AJT;

Filling out and attaching the relevant
CMA form;

Filling out and attaching the SAMA Fit &
Proper Form;

Filling out independency forms as per
CMA & SAMA criteria which will be
provided by CGU; and other forms that
AL-JAZIRA TAKAFUL TAAWUNI
COMPANY “AJT” may requires; and

In case of being a previous Board
member of Company “AJT”, the nominee
shall attach a certified statement from
the Board Secretary on the last term
during which he was a member of the
Board, including;:

held
term of his

Number of Board meetings
annually during the
membership, number of meetings
he/she attended person,

percentage of meetings he/she attended

in and

compared to the total number of
meetings;
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2)

3)

b)

Names of the permanent committees in
which he/she participated and number
of meetings held by each committee
annually during the term of his/her
membership and the percentage of the
meetings he/she attended compared to
the total number of meetings; and

Summary of the financial results
achieved by the Company “AJT” for each

year of his/her membership term.

Board Secretary shall ensure candidates
applications meet SAMA requirement
and shall send it to the NRC. The NRC in
turn will examine and evaluate the
applications, identify the
candidates for membership, identify
independent candidates, submit to the

qualified

BoD for review and then send it officially
to SAMA by the Chairman of the Board
of Directors to obtain SAMA’s
objection”

no-
on the candidates after
ensuring that all candidates fitness and
propriety is assessed in accordance with
relevant laws and regulations, at least
thirty (30) days before the date of the
General Assembly meeting which will
vote to elect new Board members;

In the event that any information
regarding the suitability of any of the
candidates for the membership of the
Board, Committees, or
positions is found, and this information
affects the validity or suitability of the
candidate, SAMA shall be notified in
writing within five working days from
the date of finding out the information,

leadership
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d)

g)

even if this finding occurs after
obtaining SAMA’s non-objection to
nominate the candidate concerned;

The company “AJT” shall announce on
the Market website the information
about the Board candidates when
publishing the call for or convoking the
General Assembly’s meeting. Such
information shall include a description
of the candidates' experience,
qualifications, skills, job titles, and
previous and current memberships. The
AJT shall provide a copy of this
information at its headquarters or on its
website;

The vote in the General Assembly shall
be limited to the candidates for the
Board membership whose the Company
“AJT” has announced their information;

The General Assembly shall elect the
required number of members for the
term stated in the Company’s “AJT”
bylaws, provided that such term shall
not exceed three years. Board members
may be re-elected, unless otherwise
provided for in the Company’s “AJT”
bylaws;

The Company “AJT” shall notify SAMA,
CMA & MC of the names of the Board
members and description of their
memberships within five business days
from the commencement date of the
Board term or from the date of their
appointment, whichever is shorter,, as
well as any changes that may affect their

B)Io¥) udime sliael IVl ousils Buguinc g ity dnliws
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h)

membership within five business days
from the occurrence of such change.

The new members shall be notified of
their appointment and shall be provided
with a profile and comprehensive
information about the company “AJT”,
including the updated Corporate
Governance Manual, Terms of Reference
of the Board specifying their roles,
responsibilities, and contractual terms
and conditions; and

The Executive Management of the AJT
shall provide the Board members, the
Non- Executive Directors in particular,
and the committees of the AJT with all
of the necessary information, details,
documents and records, provided that
they shall be complete, clear, correct and
non-misleading, in due course to enable
them to perform their duties and
obligations.

B)Io¥) udime sliael IVl ousils Buguinc g ity dnliws

JalSi Sl W

ALJAZIRA TAKAFUL 7

Page 13 of 31



Jalsi ol W

ALJAZIRA TAKAFUL

4.2.3 Candidate Disclosure of the Conflict of fllaall Ll clla oo el pal) lad) 3-2-4

Interests

A person who desires to nominate Bylo¥) udme Lgeinal dud ety § b ol paieddl e oy

himself/herself for the membership of the 3 b ¥l (6l e Zalall Laazdl ol 8)15¥) ull 7 Lady)

Board shall disclose to the Board or the rells 8 Ly c@llall

General Assembly any cases of conflicts of

interest, including: Londl Jlasly s9anll 8 5,4LL1 pe ol 8,5l dizmlias 1
Al § it 17 slas JISS Bl " A, 8 llial

1) Having direct or indirect interest in the

Lplal pud=d

OIS 3,0l " A8, 8 udlis a8 B Jlee¥) § bolsi¥l -2
5 -Ladal e g1 51" iglas

SLS oo 6T e do¥) Aoyl (00 Ly),8 Ao gunall (K13 -3
Gl ae ol Gslad JBISS Bysadl 3 omdaaial] cnlogd

with the company “AJT” or any of its oyl J Amglall S, A0 5 S (gdedss Jshns
activities; and

contracts and businesses entered into for the
benefit of the company “AJT” in which he/she
desires to be nominated to the Board.

2) Engaging in business that may compete

ol
3) If the member has a relationship of first-
degree with any senior executive of the AJT
or with any senior executive of the affiliated
companies of the AJT.
4-2-4 Termination / Resignation of the Board 9 B Gulaa plas | AEIw / cladd elgii4-2-4
Members or Committees Members olall) sliaei

Upon the resignation or termination of the

services of a board, the Board Secretary shall =~ wwbzs s ol e coms 131 udma Slaus sl of Allazul aic
inform Compliance Department on the event to %43 g3sall G bl Hlasy elldy oY 5)l5] P] 51¥1
notify SAMA, CMA and MC in writing thereof = Jee pli (5) s Ggae § el LS 3Ll 350599 I Gl
within five (5) working days of the expiry date — usall e <3 oo DAeYly t bl Gringa Auginall el a)ls (0
of membership, explaining the reasons; and Jslas gdge e
announcement thereof shall be made

immediately on Tadawul website.
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4.2.5 Renewal of Membership to the Board or Oalll of 3101 Gudaa B 4 ganl) 1325 5-2-4
Committees

ol sliacl ol ailiacl any Lgae wuuas o §0¥1 ulze Sy
The Board is aware that renewal of Olellly Gl Jae Sutag 1ol e bl atls 4 0980 45 Lulael
membership of some of its members or Board LS9 28815 Akoc vl sLacHl cnpad Balel o Lae¥l 3 51 ae
Committees members may have a positive Aol Lnanlly 3paadl GSU il Zailen ais J pyass

impact on the performance and duration of
the work of the Board and Committees, taking ozl Ol Agunc g B)10Y) (ulms Lguine dpumipazy

into account that the reappointment of 9 fordzll Amss e 2Ly Aolall Bpaazdl a1
members is not automatic but subject to bl 21l e Yogaa 8y0¥) pulme s ol 05 (@
SAMA’s no-objection and the General calall Bpnazell of Lulell Jlesl Jouz § Lguanall dyums
Assembly. Lige S pobiats | couey

a) Renewal of Board membership and
Board Committees membership
shall be subject to the General
Assembly’s decision based on a
recommendation of the Board; and

b) The Board Secretary shall be
responsible for including the
membership renewal applications
in the agenda of the Board or the
General Assembly, according to the
competence of each.
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4-3 Qualifications of Board Members and
Committees Members

4.3.1 Qualifications of Board Members and
Committees Members

The BoD and the NRC shall be
responsible  for  determining the
qualifications  of  candidates  for

appointment to the BoD and the Board
Committees. The NRC shall assess all the

candidates
appointments

the
The

recommend
the BoD.

and
to

qualifications of and prerequisites for the

Board members
members

and Committees

shall be determined as

prescribed in the relevant regulations.

These

shall include the minimum

necessary requirements prescribed by the

laws and regulations in force.

The

qualifications’ prescribed requirements
shall include the following:

a)
b)

c)

d)

f)

9)

Insurance Corporate Governance Regulations
issued by SAMA.

Audit Committee Regulation in Insurance
and/or Reinsurance Companies

Appointment Requirements issued by SAMA
for leadership positions in the financial
institutions supervised by SAMA;

Corporate Governance Regulations issued by
CMA;

The Company bylaws;

Any amendments or updates to the above or
any additional requirements hereby impose;
and

The requirements for the Board members
should include a minimum of a ten (10) years’
experience, a high level of knowledge,
experience, skill, and competence, in addition
to continuous desire to learn and develop and
in possession of the following character traits:
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Vi.

Leadership: A Member should have
leadership skills and the ability to
delegate provide
effective oversight over the affairs
of the AJT and to adhere to
corporate values and professional
ethics;

powers, to

Independence: The ability of the
member to be neutral and objective
in decision making and without
undue influence from management
or from other external entities;

Competence: It is reflected by the
level of education, training, skills
and desire to continue learning, as
well as diversified experience of no
less than ten (10) years in different

areas institutions position
jurisdictions, such as Banking,
Insurance, Business, Economics,

and Accounting;

Guidance: The ability to provide
strategic  guidance,
planning and a clear future vision;

long-term

Financial Knowledge: the ability to
read and understand financial
statements and reports as well as
used to

ratios measure

performance; and

Physical Fitness: He/she shall not
suffer from any health issue that
may  hinder  him/her
performing his/her

from
duties and
responsibilities

In addition:
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a) No AJT member of the Board or Committees

shall serve on any Board or Committee in any
other competitor company served in the
same insurance sector in the Kingdom of
Saudi Arabia. However, a member of the BoD
of outside the Kingdom may assume the post
of a Board Member the Company “AJT”
subject to approval by the AJT’s BoD, and the
other regulatory requirements should abide
with; and

b) A Board member may participate in the

membership of the Board of other companies
other than the insurance companies, with a
maximum of five listed companies provided
that there should be no conflict of interests
in his membership in any of these companies.

4.3.2 Additional Qualifications for Board
Committees Members

a)

b)

Committee members collectively shall be
knowledgeable of the matters presented to
the Committee, have relevant work
experience and appropriate qualifications and
have a thorough understanding of the roles
and responsibilities of the Directors and
Executive Management. The Committee
member shall be able to devote adequate time
to their duties as members of this Committee.
Each members of the Audit Committee should
have academic qualifications, professional
experience in auditing, finance, or risk
management and relevant knowledge of
accounting standards, and the capacity to
read financial reports and understand related
rules and regulations issued by regulators.

The Company's General Assembly shall, upon
a recommendation of the Board, issue the
terms of reference “charter” for the audit
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committee which shall include the rules and
procedures for the activities and duties of the
committee, the rules for selecting its
members, the means of their nomination, the
term  of their  membership, their
remunerations, and the mechanism of
appointing temporary members in case a seat
in the committee becomes vacant.

Members of the BRC shall possess an adequate
knowledge in risk management and finance.
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4-4 Appointment of Members for the Board and its
Committees
4-4-1 Appointment of Board Members

Alal g 300 Qalaa sliaef G 4-4
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member already sentenced by a court
judgment or convicted of a crime involving
moral turpitude and honesty.

After receiving SAMA’s written non
objection on the appointment to Senior
Position, the Company “AJT” shall

periodically, and at least annually through
the NRC, assess the fitness and propriety of
its Board Members on an on-going basis. In
the event of such assessments leading to
any adverse information or findings that
may materially compromise the fitness and
propriety of any of its Board Members or
members of Senior Management, the
Financial Institution shall immediately

report such information and findings to
SAMA.

4.4.2 Appointment of Committee Members

a)

b)

Except to the Audit Committee which is
appointed by the General Assembly, the
BoD shall appoint the members of its

based the
recommendations provided by the NRC.

various Committees on

The Board shall submit to the General

Assembly the proposed charters of the AC
the NRC for which
determines the rules and procedures for the

and approval,
activities and duties of the committee, the
rules for selecting its members, the means
of their nomination, the term of their
membership, their remunerations, and the
of appointing temporary
members in case a seat in the committee

mechanism

becomes vacant.
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d) All appointments to the Committees shall
be subject to SAMA's written no-objection.

e) SAMA, Capital Market Authority (CMA)
and Ministry of Commerce (MC) shall be
notified by the Compliance Department of
all the appointments or changes made to
the BoD and its Committees within five (5)
working days from the date of
appointment. Moreover, SAMA shall be
provided with a report on the AJT’s Board
members, Board Committees’ members, as
well as leadership positions in accordance
with the instructions of SAMA. The report
shall be submitted semi-annually (at the
end of June and end of December). In the
event of any changes, SAMA shall be
provided with the updated report within a
period not exceeding one (1) week from the
date of the change.
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4.5 Membership Term
4.5.1 Term of Membership in the Board
The term of the members of the Board shall be

three years and the board may re-nominate
themselves every three years through the
Ordinary General Assembly (OGA) which follows
their appointment as permitted by the AJT's
bylaws & policies, and any applicable laws and
regulations.

4.5.2 Term of in the

Committees

Membership

The term of the Committee members is
equivalent with that of the Board, where the
Committee members are elected for a period of
three (3) years. The AC members may be re-
elected for a maximum of two (2) consecutive
terms
Regulation in Insurance and/or Reinsurance
Companies issued by SAMA.

according to the Audit Committee

4-6 Board Members and Independent Committees’
Members

The BoD shall assess the independence of
independent members annually, as per the
independence criteria set by SAMA in the Insurance
Corporate Governance Regulation, and those
prescribed by CMA in the Corporate Governance
Regulations.

4-1-6 Additional Independence Criteria for the AC
To ensure that the AC is fully independent, the
following criteria shall be considered:

1. The Audit Committee shall consist of at least
three members and at most five members, the
majority of which shall be from outside the
Board.
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The Audit Committee members shall not
include the Company’s executives, employees,
or consultants.

The Audit Committee members shall not
include board members,
employees, consultants, representatives of
any parties connected to the Company,
including but not limited to:

Major shareholders and founders.

External Auditors

Suppliers

The companies customers

The legal persons who have first-degree
relationships with the Company’s Board of

executives,

Directors or executives or have any financial
or business relationship therewith.

An Audit Committee member shall not be a
member of a Board or an Audit Committee of
any other company operating in the insurance
sector in the Kingdom of Saudi Arabia.

The Audit Committee member shall not be
one of the executive members of the Board.
The Audit Committee member nominated for
membership shall be independent.

No Audit Committee Member shall
simultaneously serve on the audit committees
of more than four public companies.

The Board shall ensure that the members of
the Audit Committee are appropriately
qualified to discharge their responsibilities. At
least two Audit Committee members,
including the AC Chairman, have recent and
relevant accounting or financial management
expertise or experience.
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4-6-2 Annual Independence Assessment

a) The Company “AJT” shall assess
independence (at least) annually. All
the Board members and the
Committees’ members shall be required
to complete detailed independence
forms about their personal status
annually and submit them through the
Board Secretary, who in turn will
submit these forms to the NRC.

b) The NRC shall examine and discuss the

assessment results with the Board
Chairman. Accordingly, the Board
Chairman shall submit the assessment
results to the Board for their
appropriate decision and approval
thereof. No Board member or
Committee  member shall be
considered independent unless the
Board decides so.
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4.7 The Vacant Position in the Board or Board
Committees

4.7.1 Termination of Board and Board Committees
Membership

The position of a Board member shall become
vacant in the cases stipulated in the AJT’s Bylaws

and the applicable regulations and laws, as

follows:

a) If the person holding it resigns his/her office
or dies;

b) If the person at any time has been bankrupt
or insolvent, or compounds with his creditors
orsuspends payment;

c) If the person is facing mental challenges, or
become rationally unfit;

d) The General Assembly may also, as per a
recommendation of the Board, terminate the
membership of the member who missed three
consecutive meetings without a legitimate
excuse.

e) If he is not fit for the membership as per
applicable local laws and regulations;

f) The term of the Board or the member expired;

g) If the GA, for any reason, removes such board
member ;

h) If he/she has been convicted of an offense
involving moral turpitude, fraud or
dishonesty;

i) If he/she was at any time in the service of the
AJT and was dismissed or his services had
been terminated by the AJT;

j) If the person is an AJT Board of Director or
Committee Member served on any Board or
Committee in other competitor company in
the same insurance sector in the Kingdom of
Saudi Arabia.

k) If the person is an employee of any Saudi
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Insurance/re-insurance company whether on
salary or on commission, or is engaged in the
performance of any paid continuous services.

4.7.2 Filling the Board and Board Committee
Vacant Position
In the case of a Board or AC member, non-board

member position becomes vacant, and subject to
the next General Assembly ratification; the Board
may appoint a new member for the vacant
position, after obtaining SAMA’s no-objection,
provided that the new member have the required
experience and competency. Ministry of
Commerce, CMA and SAMA shall be notified
within five (5) working days from Board member
appointment date. If the General Assembly
ratifies the appointment, the new Board member
shall serve the remaining term of his predecessor.
In case of failure to meet the necessary conditions
for the Board to convene due to having less than
five (5) Board members, the rest of the members
shall convoke the General Assembly to convene
within sixty (60) days to choose the required
number of members.
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4-7 Assessment of the Performance of the Board
and its Committees

a) A performance assessment should be carried
out annually to assess the board & board
committee’s performance. Such assessment shall
cover the effectiveness of the board, the working

procedures, skills and experiences of the
members, and identify the strength and
weaknesses.

b) The assessment shall be carried out using key
performance indicators linked to the extent to
which the strategic objectives of the AJT have
been achieved, the quality of the risk
management and the efficiency of the internal
control systems, among others.

c) Non-Executive Directors shall also carry out
an annual assessment of the performance of the
chairman of the Board after getting the opinions
of the Executive Directors, without the presence
of the chairman of the Board in the discussion on
this matter, provided that weaknesses and
strengths shall be identified and a solution shall
be proposed for the same in the best interests of
the AJT.

d) The individual assessment of the Board
members shall take into account the extent of
effective participation of the member and
his/her commitment to performing his/her
duties and responsibilities and developing
his/her knowledge and skills, including
attending the Board and its Committees
meetings and dedicating adequate time thereof.

e) Assessment Procedures & Mechanism:

The performance assessment might be carried
out by an external third party at least once every
three years. When the performance assessment
is carried out internally, the relevant
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tools/documents shall be prepared by the
Corporate Governance Division and shared with
members of the board and board committees.
Such tools/documents shall should cover by
minimum:

o Assessing the performance of the Board of
Director’s in general.

o Assessment of the performance of the Board
Committees.

o Assessment of the performance of the
Chairmen of the board and board
Committees.

e A self-assessment carried out by each board
member.

Once the assessment exercise above is concluded,
the results shall be provided to NRC.

f) Based on the outcomes of the assessment and
SAMA requirements, the NRC shall determine
the points of strength and weakness, and may
propose appropriate solutions for improvement
in case needed. Such solution may include
training for the Board to enhance members’
knowledge in Insurance industry e.g.
Compliance, Risk & IT Risk. Also, NRC may
propose plans to resolve the weakness, if needed,
by nominating competent professional staff able
to improve the performance of the Board.
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4-8 Succession of the Board and Committee
Members

The NRC shall maintain a list of potential
candidates who have the qualifications and meet
the requirements mentioned above in section (4-
3) to sit in the Board and Board Committee seats,
the additional
requirements of membership for each committee.
NRC may recommend candidate or select directly
from those the Board
membership,but weren't elected by the General
Assembly. NRC may also utilize a head-hunter to
recommend good potential candidates, but it
shall review their C.Vs to ensure all candidates
meet the required qualifications, experience and
other requirements. The NRC have the right to

taking into consideration

who applied for

interview any potential candidates in person
when it deems needed. In case of a Board and
Board Committee vacancy, the NRC shall
promptly nominate a good candidate to the Board
among thelist it is maintaining.

4-8-1 Board of Directors Succession

A. NRC shall maintain a list of good
candidates from outside the board who are
ready tojoin as a Board member or a
committee member upon call.

B. In case of a Director or a Member of the

Board Committees vacancy, the Board has
the right to fill the vacancy, based on
recommendation from the NRC, by a
temporary assignment of a new member
provided that such assignment must be
presented at the first meeting of the
General Assembly for approval and the new
member has to complete the period of
his/her predecessor;
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C.If, during any financial year, the vacancies in
Board positions reduced the overall Board
membership below five (5) members, due to
the resignation and/or removal of Directors or
for reasons mentioned in Article (16) of the
bylaws, the Board shall call fora Board meeting
to convene, for the purpose of electing
Directors to such positions and the same shall
be provided to the General Assembly.

4-8-2 Succession of Audit Committee Members

In case of a AC member vacancy, the Board has the
right to fill the wvacancy, based on
recommendation from the NRC, by a temporary
assignment of a new member provided that such
assignment must be presented at the first
meeting of the General Assembly for approval
and the new member has to complete the period
of his/her predecessor; taking into consideration
that majority of AC members shall be external.
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