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Part 1: Overview of corporate governance

1- Introduction

2-Definitions

Central Bank: The Saudi Central Bank.

Capital Market Law: the Capital Market Law
issued by Royal Decree No. (M/30) dated
2/6/1437 AH.

Corporate Law: the Corporate Law issued by
Royal Decree No. (M/3) dated 28/1/1437 AH.
Regulations: the corporate governance

regulation for the Arabian shield company.

Rules of listing: The Listing Rules approved by
the Board.

Rules on the Offer of securities and
Continuing Obligation: The Rules on the Offer
of Securities and Continuing Obligations
issued by the Board.

The competent authority: ministry of
commerce and investment in respect of the
non-listed companies and the capital market
authority in respect of the listed companies.

Ministry: The Ministry of Commerce and
Investment

Authority: the Capital Market Authority.

The Exchange: The Saudi Stock Exchange
Company:  Arabian shield corporative
insurance.

Corporate Governance: rules to lead and
guide the Company that includes mechanisms
to regulate the various relationships between
the Board, Executive Directors, shareholders
and Stakeholders, by establishing rules and
procedures to facilitate the decision making
process and add transparency and credibility
to it with the objective of protecting the rights
of shareholders and Stakeholders and
achieving fairness, competitiveness and
transparency on the Exchange and the
business environment.
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Board of directors: the board of the Company,
which is recognized by the regulations and
rules in Saudi Arabia.

Chairman of board of directors: non-
executive board member elected by the
council to chair its meeting and organize its
work.

Chief executive officer: the senior executive
in the company’s, and he’s responsible for its
day-to-day management regardless the job
title.

The relevant company: any company (or a
company from a group of companies that may
be considered by the Bank as one unit) that
owns 5% or more of the capital of the
insurance or reinsurance company or the
company that owns the insurance or
reinsurance company (alone or in association
with a group of companies that the Bank may
consider as a single unit) and owns 5% or more
of its capital.

Related: family members, father, mother,
husband, wife, and children or those who
have a business relationship that will
influence the decision making, and any
institutions in which any member of the board
of directors own more than 5%.

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.

Senior shareholders: any person who owns
(5%) or more of the shares of the Company or
voting rights therein.

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

Non-Executive Director: a member of the
Board who is not a full-time member of the
management team of the Company and does
not participate in its daily activities.
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Independent Director: a non-executive
member of the Board who enjoys complete
independence in his/her position and
decisions and none of the independence
affecting issues stipulated in Article 20 of CG
Regulations isuued by CMA.

Leadership _ positions: including the
membership of the board of directors and
senior management.

Senior management (companv
management): includes the managing

director, the CEO, the general manager and
their deputies, the financial director, the
directors of the main departments, and those
responsible for the functions of risk
management, internal audit and compliance
with the Company and those of similar
position and the occupants of any other
positions specified by the Bank.

Executive Management or Senior Executive:
persons responsible for managing the daily
operations of the Company, and proposing
and executing strategic decisions, such as the
Chief Executive Officer (CEO) and his/her
delegates and the Chief Financial Officer
(CFO).
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Related Parties:

1- Substantial Shareholders of the company.
2- Board members of the Company or any of
its affiliates and their relatives.

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

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

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

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

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

8- Joint stock companies in which a member
of the Board or a Senior Executive Member or
a Senior Executive or any

Of their relatives has influence on their
decisions even if only by giving advice or any
of their relatives owns (5%) or more, subject
to the provisions of paragraph

9- Companies in which a Board guidance.

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

11. Holding companies or affiliates

Advice or guidance that is provided on a
professional basis by a person licensed to
provide such advice shall be excluded from
the provisions of paragraphs (7) and (8) of this

definition.

Relatives:

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

- Siblings, maternal and paternal half-siblings.
- Husbands and wives.
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Stakeholder: any person who has an interest

in the Company, including employees,
creditors, customers, suppliers and the
community.

Institutional investors: a person receives
money from others to invest in whole or in
part in companies such as the bank, insurance
company, investment funds and retirement.
Cumulative voting: a method of voting for
electing Board members that gives each
shareholder a voting capacity equivalent to
the number of shares he/she owns , and by
which the shareholder is entitled to either
exercise all of his/her votestowards one
nominee or to divide his/her votes towards
several nominees without any duplication of
such votes.

Holding Company: a Joint Stock Company or
Limited Liability Company aims to control
other Joint Stock Companies or Limited
Liability Companies called affiliates by owning
more than half of those companies' share
capitals or by controlling the composition of
their management.

Minority shareholders:

Shareholder who represent a non-controlling
Class so that they cannot influence their policy
or strategy.

Remunerations: amounts, allowances,
dividends and the like, periodic or annual
bonuses linked to performance, long or short
term incentive plans and any other in-kind
benefits except the actual reasonable
expenses and feesincurred by the company to
enable the Board member to perform his
duties.

Controlling Interest: The ability to influence
actions or decisions of another person
directly, indirectly,

(A) Owning %30 or more of the voting rights
ina

Company.

(B) Having the right to appoint %30 or more
of the administrative team members.
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Administrative Team: A group of individuals
who make strategic decisions of the person.
The Board is the Company's Administrative
Team.

Day: Calendar day whether a business day or
not.

3- The objectives of the regulations:

This regulation aims to establish an effective
legal framework for Company governance,
and it aims in particular at the following:

1. Activating the role of shareholders in the
Company and facilitating the exercise of
their rights.

2. Stating the competencies and
responsibilities of the Board of Directors
and the executive management.

3. Activating the role of the Board of
Directors and committees and developing
their efficiency to enhance the Company's
decision-making mechanisms.

4. Achieving transparency, fairness and
equity in the financial market, its dealings
and the business environment, and
enhancing disclosure therein.

5. Providing effective and balanced tools to
deal with conflict of interest situations.

and
the

6. Strengthening the control
accountability mechanisms  for
Company’s employees.

7. Clarifying the general framework for
dealing with stakeholders and observing
their rights.

8. Increasing the efficiency of companies’
supervision and providing the necessary
tools for that.

9. Educating companies about the concept of
professional behavior and urging them to
adopt and develop it in accordance with its
nature.

4- Independency:

The corporate governance must provide
high stander for independence in making
decisions in the company by that the
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company can divide between the duties of
the board and the management to promote
the independency in the monitoring function
and avoid the risk of onflict of interest.

The board should use the services of
independence external parties to ensure the
effectiveness and efficiency of the
governance structure and procedure of the
company and other aspects.

5- Accountablity:

The corporate governance reflects the
structure and senior management
accountability by the board of director and
the accountability of the board by the
shareholders and through relevant internal
regulation and polices. The ultimate
responsibility for the performance, behavior
and regulatory compliance of the company
lies with the

Board of director. The delegation of powers to
the board committees or the senior
management shall not relieve the board of
any of its responsibilities. As the board is
responsible for the performance of other
parties contracted to perform functions or
manage certain function.

Part 2: 1- General Rights

2. Equitable treatment of shareholders:

- The Board of Directors shall protect the
rights of shareholders, including fairness
and equality among them.

- The Board of Directors and executive
management shall not discriminate
between shareholders who own the same
class of shares, and shall not withhold any
right from them.

- The Company shall define in its internal
policies the necessary procedures to ensure
that all shareholders can exercise their
rights.
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Rights related to shares:

The rights attached to shares are proved to
the shareholder, and in particular:

5.

1. Obtaining his share of the net profits to
be distributed in cash or by issuance of
shares.

2. Obtaining his share of the Company's
assets upon liquidation.

3. Attending public or private
shareholders' assemblies, participating
in their deliberations, and voting on their
decisions.

4. Disposing of his shares in accordance

with the provisions of the Companies
Law, the Financial Market Law and their
implementing regulations.
Inquiring and requesting to access the
Company's books and documents, and
this includes data and information on the
Company's activity and its operational
and investment strategy in a way that
does not harm the interests of the
Company and does not conflict with the
Companies' Law, the Financial Market
Law and their implementing regulations.
6. Monitoring the Company's performance
and the work of the Board of Directors.
Holding members of the Board of
Directors accountable, filing a liability
lawsuit against them, and challenging the
invalidity of the decisions of the public
and private shareholders' assemblies in
accordance with the conditions and
restrictions contained in the laws,
regulations, and articles of association.
Priority for subscription of new shares
issued in exchange for cash shares unless
the extraordinary general assembly stops
work on the priority right - if this is
stipulated in the Company's articles of
association - in accordance with Article
140 of the Companies Law.
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9. Registering his shares in the register of
shareholders of the Company.

10. Requesting to access a copy of the
Company's memorandum of
associations and articles of association,
unless the Company publishes them on
its website.

11. Nominating and electing members of
the Board of Directors

4- Shareholder access to information:

- The Board of Directors shall provide
complete, clear, correct and not
misleading information to enable the
shareholder to fully exercise his rights.
This information is provided in a timely
manner and is regularly updated.

- The means of providing information to
the shareholder shall be clear and
detailed, include a statement of
Company information that the
shareholder can obtain, and be made
available to all shareholders of the same
category.

- The most effective means shall be
followed in communicating with
shareholders and not discriminating
between them in providing information.

5- Communicating with Shareholders:

- The Board of Directors ensures the
achievement of communication
between the Company and the
shareholders, based on a common
understanding of the strategic objectives
and interests of the Company.

- The chairman and chief executive officer
shall inform the rest of the Board of
Directors of the shareholders ‘opinions
and discuss these opinions with them.

- It is not permissible for any of the
shareholders to interfere in the business
of the Board of Directors or the business
of the executive management of the
Company unless he is a member of its
Board of Directors or its executive
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management, or his interference is
through the Ordinary General Assembly
and in accordance with its terms of
reference or within the limits and
conditions authorized by the Board of
Directors.

6- Shareholders records:

The Company shall keep the records of

shareholder and shall disclose their shares

and it obliges to enable the shareholders to

have an access to these information during

the official work hours.

7- Electing the Board Members:

- The Company announces on the market’s
websites information about candidates for
membership of the Board of Directors
when publishing or calling for a General
Assembly meeting, provided that this
information includes a description of the
candidates ’‘experiences, qualifications,
skills, jobs and previous and current
memberships, and the Company shall
provide a copy of this information in its
head office and website.

- The cumulative voting shall be used in the
election of the Board of Directors, so that
the right to vote for the share may not be
used more than once.

- Voting in the General Assembly is
restricted to candidates for membership
of the Board of Directors whose
information the Company has announced
in accordance with paragraph (A) of this
article.

8- Distribution of Dividends:

- The Company’s articles of association
show the percentage of net profits
distributed to shareholders after setting
aside the statutory reserve and other
reserves.
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- The Board of Directors shall set a clear

policy regarding the distribution of
dividends in the interests of the
shareholders and the Company, in

accordance with the Company's articles of
association.

- The shareholder is entitled to his share in
the profits according to the General
Assembly decision issued regarding the
distribution of profits to shareholders, or
the Board of Directors decision to
distribute interim dividends, and the
decision specifies the due date and the
date of distribution, provided that the
decision is implemented in accordance
with what is stipulated in the regulatory
controls and procedures issued in
implementation of the Companies Law of
listed joint stock companies.

Chapter 2:
Rights Related to the Meeting of the General

Assembly

1- Preamble:

The General Assemblies of the Shareholders

are responsible for all matters related to the

Company. The General Assembly held in

accordance with the statutory procedures

represents all shareholders in exercising their

functions related to the Company and

performs its role in accordance with the

provisions of the Companies Law, its Executive

Regulations, and the Company's Articles of

Association.

2. Prerogatives of the Extraordinary General

Assembly:

1. Amending the Company's Articles of
Association with the exception of the

amendments that are deemed invalid
under the provisions of the Law.
2. Increasing the Company's capital

according to the conditions established in
the Companies Law and its Executive
Regulations.
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3. Reducing the Company's capital if it
exceeds the Company's needs, or if it
suffers financial losses, according to the
conditions established in the Companies
Law and its Executive Regulations.

4, Deciding the forming a consensual
reserve for the Company, stipulated in its
Articles of Association, to be allocated for
a specific purpose, and disposing of it.

5. Deciding the Company continuation;
or dissolving it before the term specified in
its Articles of Association.

6. Approving the purchase of the
Company's shares.

7. Issuing preference shares, approving
their purchase, converting ordinary shares
into preferred shares, or converting
preferred shares into ordinary shares,
based on a text in the Company's Articles
of Association and according to the
regulatory controls and procedures issued
in implementation of the Companies Law
for listed joint stock companies.

8. Issuing debt instruments or financing
instruments convertible into shares, and
stating the maximum number of shares
that may be issued in exchange for such
instruments.

9. Allocating  shares issued upon
increasing the capital or part thereof for
employees of the Company and subsidiary
companies or some, or any of that.

10. Stopping the work of the priority right
for shareholders to subscribe to increase
the capital in exchange for cash shares or
giving priority to non-shareholders in cases
it deems appropriate in the interest of the
Company, if this is stipulated in the
Company's Articles of Association.
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The Extraordinary General Assembly may
issue resolutions falling within the jurisdiction
of the Ordinary General Assembly, provided
that those resolutions are issued in accordance
with the conditions for issuing the resolutions
of the Ordinary General Assembly determined
by an absolute majority of the shares
represented in the meeting.

3. Prerogatives of the Ordinary General

Assembly:

Except for the responsibilities of the

Extraordinary General Assembly, the Ordinary

General Assembly shall be concerned with all

Company affairs, especially the following:

1. Appointing and removing the members of
the Board of Directors.

2. Permitting for a member of the Board of
Directors to have a direct or indirect
interest in the business and contracts that
are concluded for the Company, in
accordance with the provisions of the
Companies Law and its Executive
Regulations

3. Permitting for a member of the Board of
Directors to participate in any business
that would compete with the Company, or
to compete with the Company in one of
the branches of the activity that it is
practicing, in accordance with the
provisions of the Companies Law and its
Executive Regulations.

4. Monitoring members of the Board of
Directors' compliance with the provisions
of the Companies Law, its Executive
Regulations, other relevant Regulations,
and the Company's Articles of Association;
examining any damage that results from
their violation of these provisions or
mismanagement of the Company's affairs;
and determining the responsibility
resulting from this and take what it deems
appropriate in this regard inaccordance
with the Companies Law and its Executive
Regulations.
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10.

11.

12.

Formatting the audit committee in
accordance with the provisions of the
Companies Law and its Executive
Regulations.

Approving the Company's financial
statements.

Approving the Board of Directors report.

Deciding on the proposals made by the
Board of Directors regarding the method
of distributing net profit.

Appointing Company auditors,
determining their remuneration,
reappointing them, changing them, and
approving their reports.

Considering  the irregularities and
mistakes of the Company’s auditors in the
performance of their duties, and any
difficulties - notified by the Company’s
auditors - related to enabling the Board of
Directors or the management of the
Company for them to view the books,
records and other documents, data and
clarifications necessary to perform their
duties and take what they deems
appropriate in this regard.

Stopping the appropriation of the
Company's statutory reserve when it
reaches (30%) of the Company's paid-up
capital, and deciding to distribute what
exceeded this percentage to the
shareholders of the Company in fiscal
years in which the Company does not
achieve net profits.

Using the Company's consensual reserve
in the event that it is not allocated for a
specific purpose, provided that the use of
this reserve is based on a proposal from
the Board of Directors and in the aspects
that benefit the Company or the
shareholders.
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13. Creating and disposing of other reserves
of the Company, other than the statutory
reserve and the consensual reserve.

14. Deducting amounts from the net profits of
the Company to establish social
institutions for the Company's employees
or to assist what may exist from these
institutions, , according to what is stated
in Article (119) of the Companies Law.

Approving the sale of more than (50%) of the

Company's assets, whether in one deal or

several deals within twelve months from the

date of the first sale, and in the event that the
sale of those assets includes what falls within
the prerogatives of the Extraordinary General

Assembly, the approval of the Extraordinary

General Assembly shall be obtained.

4- Shareholders' Assembly:

1- The Ordinary General assembly shall
convene in accordance with the situations
and circumstances stated in the
Companies Law and Its Implementing
Regulations and the Company’s bylaws.

2- The Ordinary General Assembly shall
convene at least once per year within the
six months following the end of the
Company's financial year.

3- The general and private assembly of the
shareholders shall hold at the invitation of
the Board of Directors in accordance with
the conditions stipulated in the
Companies Law, its Executive Regulations,
and the Company’s Articles of Association.
The Board of Directors shall call the
Ordinary General Assembly to a meeting if
requested by the auditor, the audit
committee, or a number of shareholders
whose ownership represents at least (5%)
of the Company's capital. The auditor may
call the Assembly to be held if the Board of
Directors does not call it within thirty days
from the date of the auditor's request.
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The announcement of the General
Assembly meetings, date, place and
agenda shall be confirmed at least twenty
one (21) days prior to the date thereof; the
invitation shall be published on the
website of the Exchange, the Company's
website and in a daily newspaper
distributed in the province where the
Company's head office is located. The
Company may invite the General and
Special

The Company may amend the agenda of
the General Assembly within a period
between publishing the announcement
date and the date of convening the
General Assembly meeting.

Shareholders shall have the opportunity
to actively participate and vote in General
Assembly meetings. It is permissible to
hold General Assembly meetings for
shareholders and the shareholder's
participation in its deliberations and
voting on its resolutions by means of
modern technology, in accordance with
the regulatory controls and procedures
issued in implementation of the
Companies Law for listed joint stock
companies.

The Board shall work on facilitating the
participation of the largest number of
shareholders in the meetings of the
General Assembly, including choosing the
appropriate place and time of such
meeting.

The Company shall verify that the
information of the shareholders who wish
to attend are recorded in the Company's
head office prior to the time specified for
the Assembly to hold, unless the
Company’s  Articles of Association
stipulates another method.
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5- The Agenda of the General Assembly:

1-

When preparing the agenda of the
General Assembly, the Board of Directors
shall take into account the topics that
shareholders wish to include.
Shareholders who own at least (5%) of the
Company’s shares may add one or more
topics to the agenda of the Assembly
when preparing it.

The Board of Directors shall single out
each of the topics on the agenda of the
General Assembly in a separate item, not
to combine the substantially different
topics under one item, and not to place
the business and contracts, in which the
members of the Board of Directors have a
direct or indirect interest, in one item, for
the purpose of obtaining the shareholders
‘vote on the item as a whole.
Shareholders shall be able, through the
Company's website and the Market's
website - when publishing the invitation to
hold the General Assembly - to obtain
information related to the items of the
agenda of the General Assembly,
especially the reports of the Board of
Directors, the auditor, the financial
statements and the audit committee
report, in order to enable them to make an
informed decision regarding them. The
Company shall update this information in
the event that the agenda of the General
Assembly is amended.

The Authority shall have the right to add
whatever topics it deems fit to the agenda
of the General Assembly.

6- Management of the Shareholders'

Assembly:

1-

The Shareholders' General Assembly
meetings shall be chaired by the chairman,
his deputy (if the chairman is absent) or
whom is delegated by the Board of
directors of its members (when the
chairman and his deputy are absent).
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2- The Chairman of the Shareholders'
Assembly shall provide the opportunity for
shareholders to actively participate and
vote in the General Assembly Meetings,
and to avoid any procedure that hinders
the attendance of assemblies or the use of
the right to vote, and they shall be
informed of the rules governing the work
of these meetings and the voting
procedures.

3- The shareholders shall have the right to
discuss the subjects included in the agenda
of the General Assembly and to direct
questions about them to the Board of
Directors and the auditor, and these
questions shall be answered to the extent
that they do not harm the interest of the
Company.

4- The Shareholders shall be able to review
the minutes of the General Assembly
Meeting, and the Company shall provide
the Authority with a copy thereof within
ten days from the date of the meeting.

5- The Company shall announce to the public
and notify the Authority and the Market -
in accordance with the controls set by the
Authority - of the results of the General
Assembly immediately upon its
termination.

The voting right is inherent right for the
shareholders.And the company shall give this
right for all shareholders  without
discrimination; in addition the company must
inform the shareholder with all the rules and
procedures governing this right. Also it shall
avoid any action that might impairs the use of
this right. The cumulative voting method shall
be followed at the time of voting for selection
of the members of the boards of directors in
general assembly. The shareholder may assign
this right to another person in writing who is
not member of the board or employees.
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The investors and legal persons who take
actions on behalf of others they must disclose
their voting policy and actual voting in the
annual report also they should disclose how
they deal with conflict of interest that may
affect their fundamental right of investment.

Part 3: board of directors

Chapterl: The formation of the board of
directors:

Composition of the Board:

the following shall be taken into
consideration when composing the Board:

1- Proportionating the number of members of
the Board of Directors with the size of the
Company and the nature of its activity, and
without prejudice to what is stated in
paragraph (A) of Article (17) of the
Governance Regulations issued by the CMA.
2- The majority of the Board members shall be
of Non-Executive Directors.
3- The number of Independent Directors shall
not be less than two members or one-third of
the Board members, whichever is greater.

2- Appointment of the Board members
Board:

1- The board of directors has set to be 6
members.

2- The General Assembly shall elect the
members of the Board of Directors for the
period stipulated in the Company’s Articles of
Association, provided that it does not exceed
(3) years, and they may be re-elected unless
the Company’s Articles of Association
stipulate otherwise.

3- A person who entitled under the company’s
article of  association to appoint
representatives on the board of directors shall
not vote on the selection of other member.
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4- A Board member shall not be a member of
the Boards of Directors of more than five
listed joint stock companies at the same time.

5- The Company shall notify the Authority and
Central Bank of the names of the members of
the Board of Directors and their membership
capacities within (5) working days from the
date of the start of the session of the Board of
Directors or from the date of their
appointment - whichever is earlier - in
addition to any changes to their membership
within (5) working days from the date of the
changes occurring.

6- The board shall generally have diversity of
qualifications, knowledge, experience,
integrity and skills in various fields of the
company business, to carry out his/her duties
and responsibilities effectively. The chairman
of the board, his deputy, and the secretary of
the board shall be appointed at the first
meeting after the approval by the general
assembly.

7- Any member of board of director of
insurance company or reinsurance or any
committees related to it, is prohibited to hold
any of leadership positions in the company.

8- The chairman of the board of directors is
prohibited to join any other executive position
on the company such as, managing director,
chief executive officer, and general manager.

9- The Company shall have systematic and
transparent policies, standards, and
procedures approved by the General
Assembly for nomination to membership of
the Board of Directors, and the Central Bank
shall be provided the same.

10- The procedures for nominating the

members to the Board of Directors shall take

into consideration the following:

1. Giving the sufficient time to submit the
nomination applications for membership
of the Board of Directors, and when any
of the nomination applications for
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membership of the Board of Directors are
rejected, the Company shall inform the
central bank of this with identifying the
reasons for rejection.

2. The Nomination and Remuneration
Committee shall study the nomination
applications for membership of the Board
of Directors, and document all relevant
comments and recommendations.

3. Obtaining NOC from the Central Bank in
writing before the election of the
members of the Board of Directors.

11- The number of the nominated must
exceed the number of seats available so, the
general assembly has the opportunity to
choose from among candidates.
12- In the event that the position of a member
of the Board of Directors becomes vacant, the
Board of Directors can, after obtaining the
prior approval of the Central Bank in writing,
appoint a new member to the vacant position
for the remaining term of the previous
member, provided that this appointment is
approved in the first General Assembly.
13- Upon joining the board, members of the
board shall be subject to join programs and
each member will be provided with a letter of
appointment to specify his functions and
responsibilities, as well as information about
the company’s business, strategy, plans and
all related regulations.

14- Members of the board shall be keen to

know the latest regulation developments and

participated in training programs organized by
the company as needed

- The board shall appoint a secretary from its

members or others for the duration of the

session of the council in order to coordinate
the work also provide support and assistance
to the board.

3- Conditions for the membership of the
Board:
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A member of the Board is required to be
professionally capable and has the required
experience, knowledge, skill and
independence, which enable him/her to
perform his/her duties efficiently. He/she
shall have the following qualifications

in particular:

1) Ability to lead: He/she shall enjoy
leadership skills which enable him/her to
delegate powers in order to enhance
performance and apply best practices in
effective management and compliance with
professional ethics and values.

2) Competency: He/she shall
academic qualifications and
professional and personal skills

As well as an appropriate level of training and
practical experience related to the current
and future businesses of the company and the
knowledge of management, economics,
accounting, law or governance, as well as the
desire to learn and receive training.

have the
proper

3) Ability to guide: He/she shall have the
technical, leadership, and administrative
competencies as well as the ability to take
prompt decisions, and understand technical
requirements and developments related to
the job. He/she shall also be able to provide
strategic guidance and long-term planning
and have a clear future vision.

4) Financial knowledge: He/she shall have the
ability to read and understand financial
statements and reports.

5) Physical fitness: He/she shall not suffer
from any health issue that may hinder
him/her from performing his/her duties and
responsibilities.

The General Assembly shall take into account,
when electing members to the Board, the
recommendations of the nomination
committee and the availability of the personal
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and professional capabilities required to
perform their duties effectively.
Each shareholders have the right to nominate
himself or others for the membership of
board of director according to company law
and regulations.

4. Terminating the membership of Board

of Directors:

- The Articles of Association in the Arabian
Shield Insurance Company shall clarify how
the membership of the Board of Directors is
terminated, and the Ordinary General
Assembly may dismiss all or some of the
members of the Board of Directors at any time,
even if the Company’s Articles of Association
stipulate otherwise, without prejudice to the
right of the dismissed person to compensation
if the dismissal took place for an unacceptable
reason or at an inappropriate time. The General
Assembly may - based on the recommendation
of the Board of Directors - terminate the
membership of those of its members who are
absent from attending three successive
meetings of the Board of Directors without a
legitimate excuse-terminate the membership
of those of its members who are absent from
attending three successive meetings of the
Board of Directors without a legitimate
excuse.

- Upon the termination of membership of a
member of the Board of Directors by one of the
methods of membership termination, the
Company shall immediately inform the
Authority and the Market, with a statement of
the reasons that require this

- If amember of the Board of Directors resigns,
and he has comments on the performance of
the Company, he shall submit a written
statement to the chairman of the Board of
Directors, and this statement shall be

Lgsan) opb of dudd g3 3> A58l § ealue SSg
Aodaaiall dxdlglg B A ‘an.S ‘AK;}’ ’Lﬁ.éj ByloYI ks

D)l o dugiac £lgil -4

elgil &S g yall £yl A5 § pelud) ladl o -
S G Lol dolal dmaxl] j92009 )18V judome doguae
0 89 pgram 9 BIYI judme sliach araxr Jie 8y
00 3 S 090 s 2 de olal AS a1 allas
w89 § ol Ugeho pd ead sall @9 13] pssail] 3 s
e slom Lolal dunazll joz GliSy slio p$
Blacl o Cudiy (0 Dgaac slgil- SISV Gulne duogd
ode 090 el Allie wlelaiz! B Hgua> e

&

Gk UL BYl pudme (§ grae Dgunac elgil Lis-
Db Goadly &gl a5 OF A4 Yo bgianll <l
b3 ) 9o (W Qb Ol ao

QLb‘s?LLQ @JJ aSg cB)\.}}“ u.wbm Er-r Jlaiw! \..)l-
ovza Gty J] 90 Ol @85 aulad dSad1 <lol e
BYoY Gudzmn slael e Oladl i (oye g cbylaYl




submitted to the members of the Board of
Directors.

In all cases, the membership of the Board of
Directors terminates in the following cases:

1. Terminating the session of Board of

7.

9.

Directors

Resigning a member of the Board of
Directors

Dieing a member of the Board of
Directors

Having a mental illness or a physical
disability that may affect the
performance of his role to the fullest
Rendering a ruling declaring the
bankruptcy or insolvency of the member,
or requesting a settlement with his
creditors, or ceasing from paying his
debts.

Convicting the commission of an act that
violates honor and trust, forgery, or
violates laws and regulations in the
Kingdom of Saudi Arabia or in any other
country.

Breaching a member of the Board of
Directors of his duties in a way that
harms the interest of the Company,
provided that this is accompanied by the
approval of the General Assembly.
Being absent from (3) meetings during
one vyear without a legitimate and
acceptable excuse
The member does not have the power to
continue exercising his responsibility
under any of the laws in force in the
Kingdom
The Central Bank shall be notified
immediately upon the resignation of
any member of the Board of Directors
or the termination of his membership
for any of the reasons for the
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termination of the membership of the
Board of Directors, taking into
consideration the relevant disclosure
requirements.

5- Issues Affecting Independence:

An Independent Director shall be able to
perform his/her duties, express his/her
opinions and vote on decisions objectively
with no bias in order to help the Board make
correct decisions that contribute to achieving
the interests of the Company. The Board shall
annually evaluate the extent of the member's
independence and ensure that there are no
relationships or circumstances that affect or
may affect his/her independence. By way of
example, the following negate the
independence requirement for an
Independent Director:

1. If he/she holds five percent or more of the
shares of the Company or any other
company within its group; or is a relative
of who owns such percentage.

2. If he/she is a representative of a legal
person that holds five percent or more of
the shares of the Company or any
company within its group.

3. Ifhe/sheis arelative of any member of the
Board of the Company, or any other
company within the Company’s group.

4. If he/she is a relative of any Senior
Executive of the Company, or of any other
company within the Company’s group.

5. If he/she is a Board member of any
company within the group of the
Company for which he/she is nominated
to be a Board member.

6. If he/she is an employee or used to be an
employee, during the preceding two
years, of the Company, of any party
dealing with the Company or any company
within its group, such as external auditors
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or main suppliers; or if he/she, during the
preceding two years, held a controlling
interest in any such parties.

7. If he/she has a direct or indirect interest in
the businesses and contracts executed for
the Company’s account.

8. if the member of the Board receives
financial consideration from the Company
in addition to the remuneration for
his/her membership of the Board or any of
its committees exceeding an amount of
(SAR 200,000) or 50% of his/her
remuneration of the last year for the
membership of the board or any of its
committees, whichever is less.

9. If he/she engages in a business where he
competes with the Company, or
conducting businesses in any of the
company's activities.
If he/she served for more than nine years,
consecutive or inconsecutive, as a Board
member of the Company.
Unless the Nominations Committee considers
otherwise, the businesses and contracts with
the board member to meet his/her personal
needs shall not be deemed as an interest that
affect the independence of the board member
which require an authorisation from the
ordinary general assembly, provided that such
businesses and contracts are carried out in the
same conditions and settings followed by the
company with all contractors and dealers, and
that such businesses and contracts must be
within the normal course of the Company's
activities.

10.

Chapter 2:
Responsibilities and Competencies of the

Board:
1- Main Functions of the Board:
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The Board represents all shareholders; it shall
perform its duties of care and loyalty in
managing the Company’s affairs and
undertake all actions in the general interest of
the Company and develop it and maximize its
value. The Board is responsible for the
Company’s business even if it delegates some
of its powers to committees, individuals or
other third parties. In any case, the Board may
not issue a general or an open-ended
delegation.

The board of director is responsible for
protecting the company from all the unlawful
acts.

Main Functions of the Board:

Without prejudice to the competencies of the
General Assembly as per the Companies Law
and Its Implementing Regulations and the
Company’s bylaws, the Board shall have the
broadest powers in managing the Company
and guiding its activities to achieve its
objectives. Among the main functions and
competencies of the Board are the following:
1- Laying down the plans, policies, strategies
and main objectives of the Company;
supervising their implementation and
reviewing them periodically, and ensuring
that the human and financial resources
required to fulfill them are available,
including:

- Setting a comprehensive strategy for the
Company, key business plans and policies and
mechanisms of the risk management and
review and guide them.

- Determining the most appropriate capital
structure for the Company, its strategies and
financial objectives, and approving all kinds of
estimated budgets.

- Overseeing the main capital expenditures of
the Company and the acquisition or disposal
of assets.
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- Setting performance indicators, and
monitoring the implementation thereof and
the overall performance of the Company.

- Reviewing and approving the organizational
and human resources structures of the
Company on a periodic basis; and

- Ensuring that the financial and human
resources required for achieving the
objectives and main plans of the Company are
available.

2- The board of directors shall set the
procedures and policies for the sale of the
company’s products and take the approval of
the relevant parties before selling them to
customers.

3- Setting rules and procedures for internal
control and generally overseeing them,
including:

- Developing a written policy to remedy actual
and potential conflicts of interest scenarios
for each of the Board members, the Executive
Management, and the shareholders. This
includes misuse of the Company’s assets and
facilities and the mismanagement resulting
from transactions with Related Parties.

- Ensuring the integrity of the financial and
accounting rules, including rules relating to
the preparation of financial reports.

- Ensuring the implementation of appropriate
procedures for risk assessment and
management by generally forecasting the
risks that the Company may encounter and
creating an environment which is aware of the
culture of risk management at the Company
level and disclosing such risks transparently to
the Stakeholders and parties related to the
Company.

- Setting fourth specific policies for the risk
management related to the subscription of
medical insurance product
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- Develop clear and specific policies related to
the risk control management and risks related
to combating money laundering.

- Reviewing the effectiveness of the
Company’s internal control procedures on an
annual basis.

4- Setting forth specific and explicit policies,
standards and procedures for membership in
the Board and implementing them following
approval by the General Assembly.

5- Developing a written policy that regulates
the relationship with Stakeholders pursuant
to the provisions of these Regulations.

6- Set strategic policy for the risk
management.

7- Setting policies and procedures to ensure
the Company’s compliance with the laws and
regulations and the Company’s obligation to
disclose material information to shareholders
and Stakeholders, and ensuring the
compliance of the Executive Management.

8- Supervising the management of the
Company’s finances, its cash flows as well as it
financial and credit relationships with third
parties.

9- Providing recommendations to the
Extraordinary General Assembly as to what it
deems appropriate regarding the following:

- Increasing or decreasing the share capital of
the Company; and

- dissolving the Company before the end of
its term as specified in its bylaws or deciding
the continuity of the Company.

10- Providing recommendation to the
Ordinary General Assembly as to what it
deems appropriate regarding:

- Using the consensual reserve of the
Company, if such has been formed by the
Extraordinary General Assembly and has not
been allocated to a specific purpose

- forming additional financial allocations or
reserves for the Company; and
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- The method of distributing the net profits of
the Company

11- Review the Company's interim and annual
financial statements and approving them
before publishing them.

12-preparing the Board report and approving
it before publishing it.

13- Approving the budget of the company and
calculating its profit and losses for presenting
them to the ordinary general assembly.

14- Ensuring the accuracy and integrity of the
data and information which must be
disclosed.

15- To periodically announce the progress of
the company’s activity and all developments
therein.

16- Developing effective communication
channels allowing shareholders to
continuously and periodically review the
various aspects of the Company's businesses
as well as any material developments.

17- Forming specialized committees of the
Board pursuant to resolutions that shall
specify the term, powers and responsibilities
of such committees as well as the manner
used by the Board to monitor such
committees. Such resolutions shall also
specify the names of the members and their
duties, rights and obligations and shall
evaluate the performance and activities of
these committees and their member.

18- Specifying the types of remunerations
granted to the Company's employees, such as
fixed remunerations, remunerations linked to
performance and remunerations in the form
of shares without prejudice to the Regulatory
Rules and Procedures issued pursuant to the
Companies Law related to Listed Joint Stock
Companies
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19- Setting the values and standards that
govern the work at the Company.

20- Recognize its commitment to the
shareholders and stakeholder to meet them.

21- Monitoring the company’s risk
management for risk assessment and control
it, as well as any contract between the
company and counterparty. The board of
directors and executive management
monitors the identifications of the type and
the level of the risk with appropriate method
to avoid it according to internal risk
management policy.

22- Select and change of executive staff at key
centers and ensure that the company has
appropriate policy to replace a suitable
replacement who is qualified to work and has
The required skills.

23- Supervising the senior management and
monitoring the performance of the company
in comparison to the objectives that is
determined by the board.

24- Ensure the integrity of the reporting
system and the financial statement and the
adequacy of the disclosure mechanism.

25- Protect the interest of the insured all the
time.

26- Upgrading the standers of corporate
governance in Arabian Shield Company and
ensuring compliance with regulations all the
time.

27- The board of director shall establish
written policies and procedures to organize its
activities.

28- The board shall grant the necessary power
to the audit committee to verify any matter
within it terms and conditions to ensure the
independence of the internal audit function
and to enable it to have access to all the
informations it needs to carry out its work.
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29- The board of director is responsible for
promoting the culture of the corporate
governance in the Arabian shield company.

30- The members of the board of directors
must have the power to influence all the
decisions taken.

31- The board of director shall be always
aware of the work process and shall comply
with regulations for the benefit of the
shareholders, insurers and other
stakeholders.

32- Members of the board and committees
are prohibited to disclose confidential
informations obtained as a part from
exercising their responsibilities to shareholder
or public outside the scope of the meetings of
the association or wusing any of these
information for personal benefit.

The minutes of the board must be recorded
and signed by the chairman of the board and
the secretary and to be documented in official
record, so it can indicate the names of the
attendance, the discussed topics, the main
deliberation, the voting, the objectives, and
the abstention (Including the reasons, if any),
and the decisions taken also reservations to
these resolution. In addition, all records and
documents reviewed during the meeting
and/or referred to it in the meeting, shall be
attached to the record.

33- Members of the board must have full
authority to obtain any informations related
to the company.

34- The board of director, in consultation with
executive management of the company, must
periodically review all product of the company
to avoid any defects or disadvantages.

35- The Board of Directors shall approve the
organizational chart and any amendments
made thereto. Consequently, the Company
shall provide the Central Bank with a copy of
the organizational chart within (21) working
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days from the date of its approval or
amendment.

36- Periodically review the risk categories that
the company might exposed such as, (Market
Risk”, “Counterparty Default Risk”, “Non-life
Underwriting”, “Strategic Risk”, “Operational
Risk”, “Oversight”, “Conduct of Business”,

“Actuarial Risk”)

2- Distribution of Competencies and Duties:

1- Approve and develop internal policies in respect
of the Company’s business, Including defining the
tasks, specializations and responsibilities assigned
to the organizational levels.

2- Approving a written and detailed policy that
identifies the powers delegated to the
Executive Management, a matrix stating these
powers, means of implementation and the
period of delegation\ The Board may request
the Executive Management to submit periodic
reports in respect of its exercise of such
delegated powers.

3- Identifying the matters on which the Board
reserves the power to decide.

Subject to the terms of the general assembly
the board of directors shall have all the
necessary powers and authorities to manage
the company. And the ultimate responsibility
of the company shall remain with the board,
even if it forms committees or delegate others
to carry out some of its activities.

The responsibilities of the board must be
clearly defined in the company’s article of
association.

The board of directors is responsible to act in
reasonable care and skill, and its decisions
based on adequate information form the
executive management of any reliable source.
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The member of the board of director
represent all the shareholders and he must
commit himself to do what is the best for the
company’s interest in general and not to the
group he represents or voted for him to be in
the board of director.

The board of director shall ensure that the
procedures are establish to identify the new
boards members with work of the company,
especially the financial and legal aspects, as
well as their training if necessary.

The board of directors must ensure that the
company provides adequate informations on
its affairs to all the members of the board of
directors in general and to the non-executive
directors in particular, in order to enable them
to carry out their duties and responsibilities
adequately.

The board of directors may not hold a loans
exceeding 3 years or sale the company’s
property or mortgage also, may not discharge
or the debtor of the company from their
obligations, unless he is authorized to do so in
company’s regulations according to the
conditions stipulated therein. If the company
doesn’t include provision in this regard, the
board may not carry out such transactions
except with the permission of the general
assembly, if it’s not an inherent behavior for
the company’s purpose.

The chairman of the board of director shall
control and supervise the functions of the
board and perform his function effectively,
the functions or the chairman shall include the

following:
1- Ensure that the board members receive
complete, correct, and not misleading

informations at proper time.

2- Ensure that the board of directors discuss
all the important issues effectively.

3- Represent the company according to the
provisions of the company law and its
executive regulations and the corporate
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governance of the company, nevertheless
supervise all the relations between the board
and the internal and external bodies.

4- Encouraging the board of directors to
exercise their duties effectively by virtue, of
the company interest.

5- Ensuring that there are actual
communication channels with shareholders
and conveying their opinions to the Board.

6- encouraging constructive relationships and
effective participation between the Board and
the Executive Management on the one hand,
and the Executive, Non-Executive and
Independent Directors on the other hand, and
creating a culture that encourages
constructive criticism.

7- preparing agendas of the Board meetings,
taking into consideration any matters raised
by Board members or the external auditor and
consult with the Board members and the Chief
Executive Officer upon preparing the Board's
agenda.

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

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

It is prohibited to appoint the Chief Executive
Officer, during the first year following the end
of his/her service, as the chairman of the
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1- Providing proposals to develop the strategy
of the Company.
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2- Monitoring the performance of the
Executive Management and the extent to
which it has achieved the objectives and
purposes of the Company.

3- Reviewing reports related
performance of the Company.

4- Ensuring the integrity and impartiality of
the financial statements and information of
the Company.

to the

5- Ensuring that the financial control and risk
management systems are sound.

6- Determining the appropriate level of
remunerations of the members of the
Executive Management.

7- Expressing opinions as to the appointment
and dismissal of members of the Executive
Management.

8- Participating in developing the succession
and replacement plans of executive positions
within the Company.

9- complying fully with the provisions of the
Companies Law, Capital Market Law, their
implementing regulations, the relevant
regulations and the bylaws when performing
his/her duties as a member of the Board and
abstaining from taking or participating in any
action that constitute mismanagement of the
Company’s affairs.

10- Attending the Board and the General
Assembly meetings, and not being absent
except for legitimate excuse of which the
chairman of the Board shall be notified by
prior notice, or for emergency reasons.

11- Allocating sufficient time to fulfill his/her
responsibilities and preparing for the Board
and its committees meetings and effectively
participating therein, including raising
relevant questions and carrying discussions
with the Senior Executives.
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12- Studying and analyzing all information
related to the matters looked into by the
Board before expressing an Opinion on the
same.

13- 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.

14- 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.

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

16- Refraining from disclosing or announcing
any secrets he/she come across through
his/her membership in the Board to any
shareholder of the Company, or to a third
party, in pursuance with the provisions of the
Companies Law, the Capital Market Law and
their implementing regulations.
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17- Working on the basis of complete
information, in good faith and with the
necessary care and diligence for the interest
of the Company and all shareholders.

18- Recognizing his/her duties, roles and
responsibilities arising from the membership

19- Developing his/her knowledge in the field
of the Company's business and activities and
in the related financial, commercial and
industrial fields.

20- Resigning from the membership of the
Board if he/she is unable to fully fulfill his/her
duties in the Board.

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

Duties of the Independent Director:

1- Expressing his/her independent opinion in
respect of strategic issues and the Company’s
policies and performance and appointing
members of the Executive Management.

2- Ensuring that the interest of the Company
and its shareholders are taken into account
and given priority in case of any conflicts of
interest.

3- Overseeing the development of the
Company’s Corporate Governance rules, and
monitoring the implementation of the rules
by the Executive Management.

3- Separation of Positions:
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Subject to the provisions of the Company's
Articles of Association, the Board of Directors
shall appoint from among its members a
chairman and a vice-chairman, so that the
Board of Directors selects a non-executive
member as chairman of the Board of Directors,
and a non-executive member may be selected
as a vice-chairman after obtaining NOC from
the Central Bank. The Board of Directors shall
delegate the Chairman of the Board of
Directors to organize the Board’s works, and
shall grant him the necessary powers to
perform his duties. It is not permissible to
combine the position of Chairman of Board of
Directors or vice-chairman with any executive
position in the Company, and there shall be no
overlap between the responsibilities of the
Chairman of the Board of Directors and the
responsibilities of the CEO.

The Chairman of the Board of Directors shall
adhere to his supervisory role and not carry out
the executive tasks that are within the
competence of the CEO.

The Board of Directors shall approve the
competencies of each of them and specify their
responsibilities in a clear and written manner.
In all cases, it is not permissible for a person to
have the ultimate authority to make decisions
in the Company

The senior management is responsible for
supervising the daily activities of the
Company, and without prejudice to any other
regulatory or supervisory requirements, the
duties of senior management are, for example,
but not limited to, the following:

1.Implementing the strategic plans of the
Company

2. Managing the daily activities of the
Company.

3. Developing the procedures for identifying,
measuring, limiting and controlling risks.

4. Developing the necessary policies and
procedures to ensure the efficiency and
effectiveness of the internal control system.
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Each senior management position shall have a
reliable and detailed job description that
defines roles, responsibilities, specifications,
qualifications, reporting lines, interactions
with other internal bodies, powers and
authority limits. The members of the senior
management shall have the necessary skills,
knowledge and experience required to ensure
that the Company's activities are managed in
an effective manner. The Central Bank shall be
provided with information about the
competence and qualifications of the
members of the higher management upon the
request of the Central Bank. Senior
management should provide the Board of
Directors with a comprehensive view of the
management's performance at least during
each Board Meeting. Saudis will have priority
in senior management positions. In the event
that a non-Saudi is required to be appointed,
the Company shall prove that the qualified
Saudi does not have the required position
based on the requirements for appointment
to leadership positions issued by the Central
Bank on September 2019

4- Oversight over the Executive
Management:
The Board shall form the Executive

Management of the Company, regulate its
operating procedures, monitor and oversee it
and ensure that it performs the duties
assigned to it, and to achieve this, the Board
shall:

1- Develop the necessary administrative and
financial policies.

2- Ensure that the Executive Management
operates in accordance with the policies
approved by the Board.

3- Select and appoint the Chief Executive
Officer of the Company, and oversee his/her
work.
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4- Appoint the manager of the internal audit
unit or department, or the internal auditor
and dismiss him and determine his
remuneration, if any.

5- Convene periodic meetings with the
Executive Management to explore the work
progress and any obstacles and problems in
connection therewith, and review and discuss
the important information in respect of the
Company’s business.

6- Develop standards for the performance of
the Executive Management consistent with
the objectives and strategy of the Company.
7- Review and evaluate the performance of
the Executive Management; and develop
succession plans for the management of the
Company.

8-Establishing succession
Company management.
Competencies and Duties of the Executive
Management:

The Executive Management shall be
responsible for implementing the plans,
policies, strategies and main objectives of the
Company in order to achieve its purposes. The
competencies and duties of the Executive
Management shall include the following;

1- implementing the Company’s internal
policies and rules approved by the Board.

plans for the

2- Suggesting the Company’s comprehensive
strategy as well as the principal and interim
business plans and the policies and
mechanisms for investment, financing, risk
Management and emergency administrative
circumstances management plans and
implementing them.

3- Proposing the most appropriate capital
structure for the Company and its strategies
and financial objectives.
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4- Proposing the main capital expenditures of
the Company and acquiring and disposing of
assets.

5- Proposing the organizational and human
resources structures of the company and
presenting them to the Board for approval.

6- Implementing internal control systems and
procedures, and generally overseeing them,
which include:

A. implementing the conflicts of interest

policy.
B. correctly applying the financial and
accounting  procedures, including the

procedures relating to the preparation of
financial reports.

C. applying appropriate control systems for
measuring and managing risks by generally
forecasting the risks that the Company may
encounter and creating an environment which
is aware of the culture of risk mitigation at the
Company level, and transparently disclosing
them to the Company’s Board and other
Stakeholders.

7- Implementing the Company’s Corporate
Governance rules effectively, to the extent
they do not conflict with the provisions of
these Regulations, and proposing
amendments thereto if needed.

8- Implementing policies and procedures to
ensure the Company’s compliance with the
laws and regulations and its obligation to
disclose material information to shareholders
and Stakeholders.

9- Providing the Board with the information
required to exercise its competencies and

provide recommendations regarding the
following:

A.increasing or decreasing the share capital of
the Company.

B. dissolving the Company before the end.
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C. using the consensual reserve of the
Company.

D. forming additional
Company and

E. the method for distributing the net profits
of the Company.

10- Proposing the policy and types of
remunerations granted to employees, such as
fixed remunerations, remunerations linked to
performance and remunerations in the form
of shares.

11- Preparing periodic financial and non-
financial reports in respect of the progress
achieved in the business of the Company in
light of the strategic plans and objectives of
the Company, and presenting such reports to
the Board.

12- Managing the daily business and activity
of the Company, in addition to managing its
resources in the most appropriate form in
accordance with the objectives and strategies
of the Company.

reserves for the

13- Participating effectively in building and
developing a culture of ethical values within
the Company.

14- Implementing internal control and risk
management systems and ensuring that they
are effective and efficient, and ensuring
compliance with the level of risks approved by
the Board.

15- Proposing and developing internal policies
related to the business of the Company,
including specifying the duties, competencies
and responsibilities assigned to the various
organizational levels.

16- Proposing a clear policy to delegate tasks
to the Executive Management and the
method for implementing such policy; and
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17- Proposing the powers to be delegated to
the Executive Management, the procedures
for decision making and the period of
delegation, provided that it shall present
periodic reports to the Board in respect of its
exercise of such powers.

Chapter3:

Procedures of the Board Activities:

1-The Board Meetings:

The Board shall convene regular meetings to
perform its duties effectively, The Board
convenes at least 4 meetings per year, and at
least 1 every three months. The Board shall
meet upon the invitation of its chairman or
upon a request from two of its members. The
invitation to the meeting shall be sent to each
of the Board members no less than five days
prior to the date of the meeting accompanied
by its agenda and the necessary documents
and information, unless circumstance require
convening an emergency meeting, the
invitation accompanied with the agenda and
necessary documents and information may be
sent within a period less than the five days.
The meeting shall not be valid unless attended
by half of the Board members, provided that
the number of attendees shall not be less than
three, unless the Company's bylaws stated
greater percentage or number. The non-
executives members must held private
meetings without the presence of the board
of directors at least once a year, and the board
can invite any supervisory member to attend
the meeting.

2- Organizing the Attendance of the Board

Meetings:
The Attendance of Board meetings, and dealing

with cases of irregular attendance by members of
such meetings must be organized. An
Independent Director of the Board shall make
every effort to attend all meetings in which
important and material decisions affecting the
position of the Company are made.

3- The Agenda of Board Meetings:
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The chairman of the board of director shall
discuss with members and the chief executive
officer to prepare the agenda for the meeting.
The Board shall approve the agenda once the
Board meeting is convened, if any member of
the Board raise any objection in respect of
such agenda, such objection shall be recorded
in the minutes of The meeting. Each member
of the Board is entitled to propose additional
items to the agenda.

4- Exercising the Competencies of the Board:
The Board shall exercise its competencies and
duties to lead the Company within a
framework of effective and prudent controls
that allow assessing and managing risks. The
Board may, within the scope of its
competencies, delegate to one or more of its
members or committees or a third party the
performance of a specific function or
functions. The Board must develop an internal
policy that explains the procedures of the
Board activities and aims at encouraging its
members to work effectively to fulfill their
obligations. The Board shall organize its
activities and allocate sufficient time to
perform the duties and responsibilities
assigned to it, including preparing for Board
and committees meetings and ensuring the
coordination, recording and retaining of the
minutes of its meetings.

5- The Secretary of the Board:

The Board shall appoint a secretary among its
members or a third party for the duration of
board’s session, in order to coordinate the
board’s work and provide support and
assistance to the members.

His competencies shall be specified by a Board
resolution to include the following:

1- Documenting the Board meetings and
preparing minutes therefor, which shall
include the discussions and deliberations
carried during such meetings, as well as the

oudall sbach o joladl HIYI Gulze uwdy e
529 cgulmall Jlast Jgazr slas] wis gddisll usylly
J 39 slassl b JsYl Jguz 8Pl ule
G U3 ol Cam Joumdl lia e giae (ST policl
osdxell glaiz | paze

e iy ST L] 181 3> Byl el (§ g S
JlesYl Jgu>

D)l pdxo Olbolaisl duwylow -4
] § wlolazsly dalgs duples BV ulxs e

Lghlalg blsall ol zrawd dlady daS> Jolguo

oo SS9l dlg ) o290 O BVl pudamel Ll 9209
@ Jlasl gl Jos Bl @ant oo gl dila) gl dsliacl
A1y duwbw pudaxall a0 o - dolais ] sgd>
Ay Jeall e dlacl Cady Joall Wlelyz] ol
o3y FSUI gl ity allost ubais pudomall S5
STy pudorall Oleloizy uasdl 3 § Lo plgall

opole Jaa>g Juzmudy Guwdidly

Byl wdkxa ol -5
e o0 9l dlach (o y,wt}ois)uyu oo (o

@iy pubaall Jlasl Geuds ST oo (udmall 890 B4R
sLasi Buclually pedl

oo (0 b el e opel lolaisl saxiy
:SlbobaisYl oda fauan OF e 8laYl

W olxe dlusly HIY1 pulme Wlelaiz! 3845 -1
&L«b}’\ O Otﬁj gCA}’le.Ag olalss ool o OO
osdmall DS (3939 cAlgly Al gy dsu)ly
Oy cplaiag pols Jzw (3 lghaa>g Cogadl @il




place, date, times on which such meetings
commenced and concluded; and recording
the decisions of the Board and voting results
and retaining them in a special and organized
register, and including the names of the
attendees and any reservations they
expressed, Such minutes shall be signed by all
of the attending members.

2- Retaining the reports submitted to the
Board and the reports prepared by it.
3-providing the Board members with the
agenda of the Board meeting and related
worksheets, documents and information and
any additional information, related to the
topics included in the agenda items,
requested by any Board member;Ensuring
that the Board members comply with the
procedures approved by the Board.

4- Ensuring that the Board members comply
with the procedures approved by the Board.

5- Notifying the Board members of the dates
of the Board’s meetings within 10 working
days before the meeting (reasonable time).

6- Presenting the draft minutes to the Board
members to provide their opinions on them
before signing the same.

7- Ensuring that the Board members receive,
fully and promptly, a copy the minutes of the
Board’s meetings as well as the information
and documents related to the Company.

8- Coordinating among the Board members.

9- Regulating the disclosure register of the
Board and Executive Management.

10- Providing assistance and advice to the
Board members.

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

6- Qualifications of the Secretary:
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1- he/she holds a bachelor degree in law,
finance, accounting or administration or their
equivalent.

2- he/she relevant practical experience of not
less than three years, knowledge of the
company’s business and activities, also having
good communications skills.

3- he/she has relevant practical experience of
not less than five years.

4- Familiar with related law and regulations
and best practice in the corporate
governance.

Chapter4:

Training, Support and Assessment:

1- Training:

The Company shall pay adequate attention to
the training and preparation of the Board
members and the Executive Management,
and shall develop the necessary programs
required for the same, taking the following
into account:

1) Preparing programs for the recently-
appointed Board members and Executive
Management to familiarize them with the
progress of the Company’s business and
activities, particularly the following:

- The strategy and objectives of the Company.
- The financial and operational aspects of the
Company’s activities.

- The obligations of the Board members and
their duties, responsibilities and rights.

- The duties and competencies of the
committees of the Board.

2) Developing the necessary mechanisms for
Board members and the Executive
Management to continuously enroll in
training programs and courses in order to
develop their skills and knowledge in the fields
related to the activities of the Company.

2-Providing Members with Information:

The Executive Management of the Company
shall provide the Board members, the Non-
Executive Directors in particular, and the
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committees of the Company with all of the
necessary, detailed, documented, and
recorded information that shall be provided
clear, correct and in proper time to enable
them to perform their duties and obligations.
3- The Assessment of the board of directors:
The Board shall develop, based on the
proposal of the nomination committee, the
necessary mechanisms to annually assess the
performance of the Board, its members and
committees and the Executive Management
using key performance indicators linked to the
extent to which the strategic objectives of the
Company have been achieved, he quality of
the risk management and the efficiency of the
internal control systems, among others,
provided that weaknesses and strengths shall
be identified and a solution shall be proposed
for the same in the best interests of the
Company.

The procedures of performance assessment
shall be in writing and clearly stated and
disclosed to the Board members and related
parties. The performance assessment shall
entail an assessment of the skills and
experiences of the Board, identification of the
weaknesses and strengths of the Board and
must attempt to resolve such weaknesses
using the available methods, such as
nominating competent professional staff able
to improve the performance of the Board. The
performance assessment shall also entail the
assessment of the mechanisms of the Board’s
activities in general.

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, including
attending the Board and its committees
meetings and dedicating adequate time
thereof, and the board shall disclose the
methods used in the evaluation.
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The Board shall carry out the necessary
arrangements to obtain an assessment of its
performance from a competent third party
every three years with the company identified
In the annual report and its relationship with
the company. Non-Executive Directors shall
carry out a periodic assessment of the
performance of the chairman of the Board
after getting the opinions of the Executive
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1- Dealing with Conflicts of Interest and (93 BI,bYI Wlidwg mladl (oylai as Jolasdl -1
Related Parties Transactions: :d3all

Without prejudice to the provisions of the
Companies Law and Its Implementing
Regulations, conflicts of interest situations
and Related Parties transactions shall be dealt
with in accordance with the provisions of this
Chapter.

2- Conflicts of Interest Policy:

The Board shall develop an explicit and
written policy to deal with actual and
potential conflicts of interest situations, this
policy shall include the following in particular:
1- Informing Board members, Substantial
Shareholders, Senior Executives and other
employees of the Company of the importance
of avoiding situations that may lead to a
conflict between their interests and the
interests of the Company, and dealing with
them in accordance with the provisions of the
Companies Law and Its Implementing
Regulations.

2- Providing examples of conflicts of interest
situations that are relevant to the nature of
the Company’s activity.

3- Clear procedures for disclosing conflicts of
interest in the activities that may lead to such
conflicts and obtaining authorization or the
requisite approval.
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4-The obligation to constantly disclose any
situations that may lead to conflicts of interest
or upon the occurrence of such conflicts.
5-The obligation to abstain from voting or
taking part in decision making when there is
conflict of interest.

6- Clear procedures when the Company
contracts or enters into a transaction with a
Related Party, this shall include notifying the
Authority and the public without any delay of
that contract or transaction if it equals to or
exceeds 1% of the Company's total revenues
according to the last annual audited financial
statements.

7- Procedures to be taken by the Board when
discovering that such policy is violated and
treat it fairly and transparently.

3- Avoiding Conflicts of Interest:

A member of the Board shall:

1- Perform his/her duties with honesty and
integrity, and priorities the interests of the
Company over his/her own interest, and not
use his/her position to achieve personal
interests.

2- Avoid situations of conflicts of interest and
inform the board of any personal interest in
the contracts or business that are done in
favor of the company, and other conflicts that
affect the neutrality in some subjects issued
for the board, and the board shall prove this
in the minutes of the board meeting and the
board of director not to involve this member
in the deliberation and the voting on these
matters at the meetings of the board and the
stakeholder assembly. The chairman of the
board of director shall inform the general
assembly at the time of its convening of the
businesses and contracts and any other
insurance or reinsurance services provider
companies in which any member of board of
director or senior management has personal
interest a special report from the auditors
shall be attached to it. The chairman of the
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board of director shall provide the general
assembly with detailed informations about
the insurance contracts in which there is an
interest of a member of the board of director
or senior management or any parties related
to them, including the quality and the size of
such contracts in addition, any losses resulting
therefrom.
3- Protect the confidentiality of the
information related to the Company and its
activities, and not disclose any of such
information to any person and avoid using it
to gain personal interests.
A member of the board of director of senior
management shall not have a personal
interest, directly or indirectly, in the
businesses and the contracts that are carried
out for the company without a license from
the general assembly Which is vyearly
renewed, except for the work done through
the general competition if the member is the
bet bidder. In addition, a member of the board
of director or senior management may not,
renew every year without a license from
general assembly, participate in any business
that would compete with the company or
trade in one of the branches of activity that it
operates.

Each Board member is prohibited from:
- Voting on a decision taken by the Board or
the General Assembly with respect to
transactions and contracts that are executed
for the Company’s account, if he/she has a
direct or indirect interest therein.
2- Misusing or benefitting, directly or
indirectly, from any of the Company’s assets,
information or investment opportunities
presented to the Company or to himin his/her
capacity as a member of the Board. This
includes investment opportunities which are
within the activities of the Company, or which
the Company wishes to make use of. Such
prohibition shall extend to Board member
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who resigns to, directly or indirectly, use
investment opportunities that the Company
wishes to use, which came to his/her
knowledge during his/her membership in the
Board.

A member of the board of director may get
the benefit from the investments
opportunities after presenting them to the
board and make decision to reject them with
his commitment to disclose to the board his
desire to get the benefit from these
opportunity.

Members of board of directors and senior
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the insurance companies concerned with
insurance or_reinsurance services provider
companies:

1- Disclosure in writing to the board of
director of their ownership in the reinsurance
services provider companies as soon as
possible.

2- Refrain from encouraging the deal with
reinsurance services provider companies_in
which they own ownership.

3- Abstaining from voting on any of the
concern dealing with the reinsurance services
provider companies in which they own
ownership.

4- Disclosure of Conflicts of Interest by the
Nominee:

A person who desires to nominate
himself/herself for the membership of the
Board shall disclose to the Board or the
General Assembly any cases of conflicts of
interest, including:

1- Having direct or indirect interest in the
contracts and businesses entered into for the
benefit of the Company in which he/she
desires to be nominated to the Board.

2- Engaging in business that may compete
with the Company or any of its activities.

5-Rules of Competing with the Company:
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If a member of the Board desires to engage in
a business that may compete with the
Company or any of its activities, the following
shall be taken into account:

1- Notifying the Board of the competing
businesses he/she desires to engage in and
recording such notification in the minutes of
the Board meeting.

2- The conflicted member shall abstain from
voting on the related decision in the Board
meeting and General Assemblies.

3- Informing the Ordinary General Assembly,
once convened, of the competing businesses
that the member of the Board is engaged in,
after the Board assesses the board member's
competition with the company's business or if
he/she is in competition with one of the
branch activities that it conducts in
accordance with the standards issued by the
Ordinary General Assembly, provided such
businesses are assessed on annual basis.

4- Obtaining a license from the Ordinary
General Assembly of the Company for the
member to engage in the competing business,
that shall be yearly renew.

5- Concept of the Competing Businesses:
The following shall be deemed a participation
in any business that may compete with the
Company or any of its activities:

1- The Board members’ establishing a
company or a sole proprietorship or the
ownership of a controlling percentage of
shares or stakes in Joint Stock Company,
Partnership Company, or Limited Liability
Company engages in business activities that
are similar to the activities of the Company.

2- accepting membership in the Board of a
company, an entity that competing with the
Company or its group, or managing the affairs
of a competing sole proprietorship or any
competing company of any form, except the
representatives of governmental entities or
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companies established by the government or
general legal statute.

3- The Board member’s acting as an overt or
covert commercial agent for another
company or entity competing with the
Company or its group.

6- Rejection to Grant Authorization:

If the general assembly refuses to renew the
license granted to a member to exercise
direct or indirect interest in the businesses
and contracts that made for the company’s
interest, or engages in business activities that
are similar to the activities of the Company,
the member of the Board shall resign within
a period specified by the General Assembly,
otherwise, his/her membership in the Board
shall be deemed terminated, unless he/she
decides to withdraw from competing the
company or regularize his/her situation in
accordance with the law and its regulations.
7- Accepting Gifts:

It’s prohibited for any member of the Board or
Senior Executives may accept gifts from any
person who has entered into commercial
transactions with the Company if such
acceptance of gifts may lead to a conflicts of
interest.

Part 4:

Chapter 1:

General Provisions:

1- Forming the Committees:

The Board shall form specialized committees
in accordance with the Company’s need and
circumstances in order to perform its duties
effectively, the formation of the committees
must be according to general procedures
established by the board which include the
missions, the duration, powers, and the work
for each committee through this period of
time and how to control them. The committee
shall report its findings and decisions to the
board with absolute transparency. And the
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board must follow up with all committees
work regularly to ascertain the performance
of their functions. This report shall include a
special description of the work and
procedures of each committee.

Except the audit committee, the board of
directors shall approve their work regulations
of all the standing committees from
emanating from it, including the nominations
committee and the remunerations committee
and any other committees depends on
company’s need. Each committee must be
responsible for its functions towards the
board of directors, without prejudice to the
responsibilities of the board for such powers
and functions delegated by them. After the
composition of the board committees adopt
the framework of its work and publish it with
a description of its terms and functions. The
chairmen or whom they delegate of each
committee members, shall attend the General
Assembly Meetings and answer any questions
raised by the shareholders.

The Company shall provide the Authority with
the names of the members and the types of
their memberships in such Board's
committees within five (5) days of their
appointment, and shall notify the Authority of
any changes thereto within five (5) days of the
date of such changes, the number of members
of a committee shall not be less than three or
more than five.

A Company may combine remuneration and
nomination committees into one committee
named remuneration and nomination
committee. In such case, the remuneration
and nomination committee must satisfy the
requirements related to any of them,
provided that the committee convenes
periodically at least every six months.
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The board committees may ask for the
consultations from specialized third party to
perform their role when needed in the
company’s account after the approval of the
board of directors.

Each member of the Board shall comply with
the principles of truthfulness, honesty,
loyalty, and care of the interests of the
Company and its shareholders, and prioritise
their interests over his/her personal interests.
This shall include, in particular, the following:
1) Truthfulness: is achieved when the
relationship between the Board member and
the Company is an honest professional
relationship, and he/she discloses to the
Company any significant information before
entering into any transaction or contract with
the Company or any of its affiliates.

2) Loyalty: is achieved when the Board
member avoids transactions that may entail
conflicts of interest and ensures fairness of
dealing, in compliance with the provisions
relating to conflicts of interest in these
Regulations.

3) Care: is achieved by performing the duties
and responsibilities set forth in the Companies
Law, the Capital Market Law and their
implementing regulations and the Company’s
bylaws and other relevant laws.

2- Committees Membership:

A sufficient number of non-executive and
independent board members should be
appointed in task committees that may result
in conflicts of interest, such as ensuring the
integrity of financial reports, reviewing
transactions of related parties, nominating
directors, appointing senior executives, and
determining remuneration. The heads and
members of these committees, the principles
of honesty, honesty, loyalty and caring for the
interests of the company and it has priority
over the shareholder interest. In the
formation of the committees, the Arabian
Shield company shall take into consideration
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that its members are independent members
of the Board, Or non-members of the Board,
whether shareholders or otherwise, provided
that the Chairmen of the Committees are
independent members.

The Chairman of the Board of Directors
mustn’t be a member of the Audit Committee
but can participate in the membership of
other committees, provided that he does not
occupy the position of Chairman in the
committees provided for in these Regulations.
3. Examination of issues:

1. The Committees shall examine the matters
pertaining to them or that are referred to
them by the Board of Directors, and submit
their recommendations to the Board to take a
resolution in their regard, or take decisions if
the Board so indicates.

2. The Committees may seek the assistance of
experts and specialists from within or outside
the Company within the limits of its powers,
provided that this is included in the minutes of
the Committee’s meeting, noting the name of
the expert and his relationship to the
Company or executive management.

4- Committees meetings:

It is not allowed for any member of the Board
or the Executive Management except the
secretary or a member of the committee may
attend the meetings of a committee unless
such committee requests his/her opinion or
advice.

Any member of the Board of Directors or the
executive management who is not a member
of the committees is not allowed to attend its
meetings unless the committee requests to
hear his opinion or obtain his advice.
Committee meetings are valid if attended by a
majority of its members. Resolutions of the
committees shall be issued by a majority of
the votes present and, in case of equal votes,
the chairman of the relevant committee shall
have the casting vote. Board meetings shall be
documented and minutes including the
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discussions and deliberations carried during
such  meetings shall be prepared.
Recommendations of the committees and
voting results shall be documented and
retained in a special and organized register,
including the names of the attendees and any
reservations they expressed (if any). Such
minutes shall be signed by all of the attending
members.

Chapter 2:

The Audit Committee:

1- Audit Committee Formation:

The Audit Committee shall formed by a
resolution of the Company's Ordinary General
Assembly, based on the rules of selection of
the members of the Audit Committee and the
duration of their membership. The committee
shall define the functions, method and rules
of its work and the remuneration of its
members. The chairmen of the committee
shall be an independent member.

The Company's General Assembly shall, upon
a recommendation of the Board, issue a
regulation for the audit 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.

Appointment of members and duration of
membership:

The Board of Directors appoints the Chairman
and members of the Audit Committee for a
period of three years after obtaining the no-
objection from the Central Bank in writing,
and the Board of Directors has the right to
renew the Audit Committee or one of its
members for a period of three more years for
one time only, in the event that a new Board
of Directors is elected, the Board of Directors
may appoint new members to the Audit
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Committee after obtaining the central bank's
no-objection in writing.

It is worth noting that the central bank cancels
its non-objection to the appointment of any
member or members of the Audit Committee
in the event that any of them violates the
provisions of these regulations or the
provisions of the Insurance Companies
Control system and its executive regulations
or the provisions of other relevant regulations
and instructions and that it takes the
measures it deems appropriate in the right of
the company and the concerned person.
After obtaining a written no-objection from
the Central Bank, the Board of Directors has
the right to dismiss any of the Audit
Committee members in the event that he
loses the membership conditions or commits
a violation of the provisions of the Audit
Committees regulations in insurance and
reinsurance companies or the provisions of
the Insurance Companies Control system or its
executive regulations or the provisions of the
bylaws and other instructions in relation.

A member of the Audit Committee has the
right to resign, provided that he submits his
resignation request to the Board of Directors
one month before the date of his resignation
effective, and the company shall notify the
Central Bank in writing of the resignation of a
member The Audit Committee member and
the reasons for his resignation and provide
the institution with a copy of the resignation
request within (5) working days from the date
of resignation. A member is deemed to have
resigned from the membership of the Audit
Committee if he fails, without an acceptable
excuse to the Board of Directors, to attend the
meetings of the Audit Committee for more
than three consecutive sessions.

If the position of one of the members of the
Audit Committee becomes vacant during the
membership period, the Board of Directors
shall appoint within a period of a maximum
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period of one month from the vacancy of this
position after obtaining no objection from the
central bank in writing another member in the
vacant position, and the new member shall
complete the term of his predecessor.

The membership of a member of the Audit
Committee shall terminate immediately if any
change occurs that violates the membership
conditions stated in the list of Audit
Committees in insurance and / or reinsurance
companies or any other regulations,
instructions or decisions issued by the Central
Bank. The member of the Audit Committee
shall inform the company in writing of the
occurrence of this change, and the member of
the Audit Committee may not attend any
meeting of the committee held after the date
of the change’s occurrence.

Organizing membership

The number of members of the Audit
Committee shall not be less than three and not
more than five, so that most of them are from
outside the Board of Directors. A member of
the Audit Committee should not be from
Executive directors in the company, its
employees, or its advisers. It is not permissible
for anyone who has been working during the
past two years in the executive or financial
management of the company or with the
company's auditor, to be a member of the
Audit Committee. In addition, a committee
member shall not be a member and/or
executive member of the Board of Directors,
directors, employees, advisers, affiliates or
representatives of any of the related parties to
the company, including but not limited to the
following:

- Major shareholders or founders
- External auditors

- Suppliers

- Company clients
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- Legal persons who have a financial,

commercial or first-degree

relationship with the Company's Board

of Directors or the Company's

executive staff.

A member of the Audit Committee shall not be
a member of the Board of Directors or the
Audit Committee of any other company
operating in the insurance sector in the

Kingdom of Saudi Arabia.
The member of the Board of Directors

nominated for the membership of the
committee shall be independent and no
member of the Audit Committee may serve
simultaneously in the Audit Committees of
more than four public companies.

The Board of Directors shall ensure that the
members of the Audit Committee are
adequately qualified to undertake their
responsibilities. At least two members of the
committee, including the committee
chairman, shall have recent experience and
good background in the field of accounting
and financial management.

Appointing the Chairman and Secretary of
the Committee:

The Board of Directors appoints a member of
the Audit Committee as its Chairman after
obtaining the Central Bank's no objection In
writing so that the Chairman of the Board of
Directors may not be a member or chair of the
Audit Committee. It is not permissible for the
head of the Audit Committee to have a kinship
or financial or commercial relationship with
any member of the Board of Directors and a
relationship with the higher management of the
company that affects his independence.
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The Audit committee appoints a secretary from
the company’s employees to handle its
administrative work and prepare the minutes of
its meetings and ensure that the committee’s
chairman signs these minutes, and scheduling
the dates of the audit committee’s meetings in
coordination with its chairman. He may not be
a secretary to any other committee of the
board’s committees.

2. The Audit Committee's terms of reference,
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powers and responsibilities:

The committee is responsible for reviewing
monitoring of the company's business and
verifying the integrity and integrity of the
reports, financial statements, and internal
control systems therein. The committee's tasks
include, in particular, the following:

Financial Reports:

1. Discussing the initial annual and
quarterly financial statements with
the external auditors and senior
management of the company before
submitting them to the Board of
Directors, to ensure their integrity,
fairness and transparency.

2. Studying and review the preliminary
annual and quarterly financial
statements and express technical
opinion regarding the reports of the
Board of Directors and the financial
statements of the company are fair,
balanced and understandable, and
include information that allows
shareholders and investors to evaluate
the financial position or position of the
company, its performance, business
model and strategies, and submit
recommendations to the Board of
Directors regarding them.

3. Reviewing the reports of the external
auditors and making
recommendations regarding them to
the Board of Directors
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Study the reports of the actuary and
make recommendations regarding
them to the Board of Directors
Studying any important or unfamiliar
issues included in the financial reports
and accounts, and carefully
researching any issues raised by the
company's financial director, whoever
assumes his duties, the company's
compliance officer or the auditor.
Verifying the accounting estimates in
the company and expressing opinion
and recommendation to the Board of
Directors in this regard.

Study the accounting policies applied
in the company and express opinion
and recommendation to the Board of
Directors in this regard

- Internal audit:

1.

Appointing and dismissing the director
of the internal audit department or the
internal auditor after obtaining the
Central Bank’s no objection in writing.
Ensuring the independence of the
internal audit department or the
internal auditor in the performance of
their duties, and verifying that there is
no restriction on their work or the
existence of anything that could
negatively affect their work or the
existence of what could negatively
affect their work

Study the audit plan for the internal
and external auditors, and coordinate
between the internal and external
auditors.

Reviewing the reports of the internal
audit department or the internal
auditor, following up the
implementation of corrective
measures for the observations
contained therein, and submitting
recommendations regarding them to
the Board of Directors.
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5. Evaluating the level of efficiency,
effectiveness and objectivity of the
work of the internal audit department

or the internal auditor

Study the evaluation of internal and
external auditors of internal control
procedures

Determining the value of the monthly
incentive bonus and other
the audit
department or the internal auditor in

salary,

bonuses, internal

line with the company's internal

regulations approved by the Board of
Directors.

Study and review the internal and
financial control and risk management
systems in the Arabian Shield
Insurance Company, and prepare a
written report that includes its
recommendations and opinion on the
adequacy of these systems and the
work they have performed within the
scope of its competencies, provided
that the Board of Directors deposits
sufficient copies of this report in the
Company's head office at least ten
days before the meeting of the
General Assembly, to provide the
shareholders with a copy of it, and the
report shall be read during the
meeting.
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-Audit of Accounts:

1- Recommending the Board of Directors
to approve the appointment or
reappointment, dismiss, determining
fees, evaluating performance of external
auditors, after confirming their
independence, reviewing the scope of
their work and the terms of contracting.




This ensures the nominated external
auditors have the necessary experience
to review the business of insurance and
/ or reinsurance companies.

Ensuring the independence of the
external auditors from the company,
members of the Board of Directors and
senior management in the company and
the effectiveness of the audit work,
taking into account the relevant rules
and standards.

Studying significant accounting policies,
procedures and changes that may occur.
Evaluate the level of efficiency,
effectiveness and objectivity external
auditors’ work.

Studying operations between group
entities and operations with related
parties, as well as studying the auditor's
reports and notes on the financial
statements and following up on what
has been taken in their regard.

Reviewing the company's auditor's plan
and work, verifying that he has not
submitted technical and administrative
works outside the scope of the audit
work, and expressing his views on this.

Answer inquiries of the corporate
auditor.

-Commitment Guarantee:

1.

Appointing and dismissing the director of
the compliance department or the
compliance officer after obtaining the
Central Bank no-objection in writing.

Ensuring the independence of the
Compliance  Department or the
Compliance Officer in performing its
duties, and verifying that there is no
restriction on its business or the
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existence of anything that could

negatively affect its business.

Studying and approving the commitment
plan, and following up its
implementation.

Studying the reports of the Regulatory
Supervision Department or the Regular
Observer and submitting
recommendations regarding them to the
Board of Directors.

Evaluating the level of efficiency,
effectiveness and objectivity of the work
of the compliance department or the
compliance officer.

Studying the observations of Central

Bank and the relevant supervisory
authorities regarding any statutory
violations or requesting corrective
procedures and submitting

recommendations regarding them to the
Board of Directors.

Ensuring that the Company is committed
to implementing the proposals and
recommendations of the actuary when it
is mandatory according to the regulations
and instruction issued by the Central
Bank and the relevant supervisory
authorities.

Following up the reports issued by the
Central Bank and the incentive bonus and
other rewards for the internal audit
department or the internal auditor along
with the internal regulations of the
Company approved by the Board of
Directors and verifying that the Company
has taken the necessary actions in this
regard.

Determining the value of the monthly
salary, incentive bonus and other
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bonuses for the Compliance Department
or the Compliance Officer in along the
Company's internal regulations approved
by the Board of Directors.

10. Ensuring that a written list of the rules of
professional conduct is available after its
approval by the Company’s Board of
Directors to ensure that the Company's
activities are carried out in a fair and

ethical manner.

11. Following up on crucial cases filed either
by or against the Company with the
Director of the Compliance Department
or the Compliance Officer, and
submitting periodic reports on them to

the Board of Directors

Reviewing contracts, the proposed dealings
that the Company conducts with related
parties, and submitting them to the Board of
Directors.

3- A conflict between the Audit Committee
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and the Board of Directors:

the
recommendations of the Audit Committee

If there is a conflict between
and the decisions of the Board of Directors,
and if the Board refuses to take into account
the Committee’s recommendation to appoint,
dismiss, determine the fees or evaluate the
performance an auditor for the Company or
appoint an internal auditor, the Board’s report
shall the

recommendation and justifications, and the

include Committee’s

reason for not taking it into account.

Committee Responsibility :

The members of the Audit Committee shall be
responsible before the Central Bank, the
shareholders of the Company and the
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company’s Board of Directors for the
implementation of the provisions of the
regulations of the Audit Committees in the
insurance and/or reinsurance companies and
for the implementation of the Audit
Committee work plan issued by the decision
of the Board of Directors. In addition,
members of the Committee, while performing
their duties, shall present the interest of the
Company on any other considerations that
may affect their actions and decisions.

4- Audit Committee Meetings:

1. The Audit Committee meets periodically,
provided that its meetings are not less
than (6) meetings during the Company's
fiscal year, including the annual meeting
with the Board of Directors, and minutes
of meetings shall be prepared that
include their discussions and
recommendations.

2. The Audit Committee meets periodically
with the Company's auditor, and with the
Company's internal auditor, if any.

3. The internal auditor and auditor may
request a meeting with the Audit
Committee when needed.

4. The Audit Committee can, when needed
to hold other meetings in response to any
of the following, , including but not
limited

- Requesting from the Chairman of the
Board of Directors.

- Cases where the external or internal
auditor, compliance officer or actuary
requests a meeting with the Audit
Committee whenever it is necessary.

- Meetings regarding financial and audit
matters, regulatory issues, conflicts of
interest, professional and ethical codes of
conduct.

Committee Decisions:
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The decisions of the Audit Committee shall be
issued by the majority, and in the event that
the number of votes is equal after the Audit
Committee’s vote is weighted, provided that
the secretary of the Audit Committee
confirms the views of all parties in the minutes
of the meeting, and it is not permissible to
vote on the Audit Committee’s decisions on
behalf of one of the members. If the Board of
Directors refuses to take into account the
Committee’s recommendation to appoint,
dismiss, determine the fees, evaluate the
performance an auditor for the Company, or
appoint an internal auditor, the Board of
Directors’ report shall include the
Committee’s recommendation and
justifications, and the reason for not taking it
into account.

5- Arrangements for submitting comments:

The Audit Committee should set up a
mechanism that allows the Company’s
employees to submit their comments
regarding any breach of financial or other
reports in confidence and the Committee
should verify the implementation of this
mechanism by conducting an independent
investigation commensurate with the size of
the error or abuse, or adopting appropriate
follow-up procedures

6- Powers of the Audit Committee:

In_order to perform its duties, the audit
committee may:

1) Review the Company’s
documents.

2) Request any clarification or statement from
the Board members or the Executive
Management.

3) Request the Board to call for a General
Assembly Meeting if its activities have been
impeded by the Board or if the Company has
suffered significant losses and damages.
Audit Committee Work Plan:

records and
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The Audit Committee shall establish a working
manual approved by a decision of the Board
of  Directors containing the rules,
responsibilities and obligations of the
committee. The Audit Committee should also
develop a detailed annual work plan that
includes the main topics to be considered
during the year and the dates of its meetings.
Report of the Audit Committee:

1- The Audit Committee's report shall include
details of the performance of its duties and
functions stipulated in the Companies
Regulations and its Implementing
Regulations, including its recommendations
and opinion on the adequacy of the
Company's internal control, financial and risk
management systems.

2- The Board of Directors shall submit
sufficient copies of the report of the Audit
Committee at the head office of the Company
and shall be published on the Company's
website and the website of the exchange
upon the publication of the invitation to the
General Assembly to enable the shareholders
to obtain a copy thereof.

Chapter 3:

Remuneration and nomination:

1-Forming the Nomination and
Remuneration Committee:

A committee called the Nomination and
Remuneration Committee shall be formed by
resolution of the Company’s Board of
Directors, not from the Chairman of the Board
or the Executive Board Members, whether
from the shareholders or others, provided
that the Chairman of the Committee is an
independent Board Member. The General
Assembly of the Company shall issue a bylaw
for the Nomination and Remuneration
Committee, provided that it includes the
controls, procedures, and functions of the
committee so that its members are appointed
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in accordance with the rules issued by the
General Assembly based on a proposal from
the Board of Directors, provided that the rules
include the duration of their membership and
the method of work of the committee.

2- Competencies of the Remuneration
Committee:

1- Prepare a clear policy for the remuneration
of members of the Board of Directors and the
committees emanating from the Board and
the executive management, and submit them
to the Board for consideration in preparation
for their adoption by the General Assembly,
taking into account the following standards
related to performance, disclosure and
verification of their implementations.
2-provide an accurate, transparent and
detailed disclosure in the Board report on the
remunerations granted to the Board members
and Executive Management, directly or
indirectly, without any omission or misleading
information, and whether these were in cash
or other benefits of any nature. In case they
were shares of the Company, the value of the
shares is the market value on the due date.
3- Prepare a detailed annual report on the
remuneration granted to members of the
Board of Directors and the Executive
Management, whether amounts, benefits or
benefits of any nature or name, that report
must be submitted to the General Assembly of
the Company for discussion and opinion.

4- Clarify the relationship between the
bonuses awarded and the applicable
remuneration policy and indicate any material
deviation from this policy.

5- Periodic review of the remuneration policy
and evaluating its effectiveness in achieving
its objectives.

6- Recommending to the Board of Directors
the remunerations for members of the Board
of Directors and its committees, except the
Audit Committee and senior.
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Executives of the Company in accordance with
the approved policy.

7- Recommending to the Board of Directors to
nominate for membership of the Board of
Directors and its committees in accordance
with the statutory requirements, policies and
standards adopted.

8- Review the skills required for the Board of
Directors and its committees, prepare a
description of the capabilities and
qualifications required for membership of the
Board and its committees, and determine the
time required to be allocated by the member
to the work of the Board or the Committees of
the board.

9- Periodically evaluate the structure and
composition of the Board and its committees,
identify weaknesses and propose steps to
address them.

10- Evaluate and monitor the independence
of Council members and committees and
ensure that there is no conflict of interest,
including on an annual basis the
independency of independent members.

11- Establish clear compensation policies and
rewards for board members, committees and
senior management.

12- Periodically evaluate the performance of
the members of the board and its committees.
13- Develop a succession policy and
procedures for the CEO and senior members
of the senior management and monitor the
implementation of succession plans and
procedures.

14- Review compensation plans for senior
management members.

15- Five Senior Executives who have received the
highest remuneration from the Company,
provided that the chief executive officer and chief
financial officer are among them.

16- Supervise the induction program and
periodic management of the members of the
Board of Directors.
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17- Recommend to the board on matters
relating to nominations and remunerations.
3- Remuneration Policy:

Without prejudice to the provisions of the
Regulation, the remuneration policy shall take
into account the following:

1- Consistent with the company's strategy and
objectives.

2- To provide remuneration to encourage
board members and executive management
to make the company a success and long term
development.

3- Remuneration should be determined based
on level of functions and responsibilities,
scientific qualifications, practical experience,
skills and level of performance.

4- Consistent with the size, nature and degree
of risk in the company, taking into account the
practice of other companies in determining
the remuneration and taking care of the
negative effects of these comparisons in the
events of unjustified increases of
remuneration and compensation.

5- To aim at attracting, maintaining and
motivating professional competencies, while
not exaggerating them.

6- To prepare, in coordination with the
Nominations Committee, for new
appointments.

7- Cases of suspension of payment and refund
of the remuneration if it was determined on
the basis of inaccurate information provided
by a member of the Board of Directors or the
executive management, in order to prevent
the exploitation of the status of the job to
obtain unpaid bonuses.

8- Granting shares in the company to the
members of the Board of Directors and
Executive Management, whether a new issue
or shares purchased by the company subject
to the provisions of the system.

Exceeding the bonus:
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If the remuneration of the non-executive or
independent member exceeds SR 250,000, a
report from the Remunerations Committee
must be attached with the reasons for this and
the extent to which it relates to the
performance of the company and the
performance of the member.
4- Competencies of the
Commiittee:

Nomination

1) Suggesting clear policies and standards for
membership of the Board and the Executive
Management.

2) Providing recommendations to the Board
for the nomination or re-nomination of its
members in accordance with approved
policies and standards, taking into account
that nomination shall not include any person
convicted of a crime involving moral turpitude
or dishonesty.

3) Preparing a description of the capabilities
and qualifications required for membership of
the Board and Executive Management
positions.

4) Determining the time that the member
shall allocate to the activities of the Board.

5) Annually reviewing the skills and expertise
required of the Board members and the
Executive Management.

6) Reviewing the structure of the Board and
the Executive Management and providing
recommendations regarding changes that
may be made.

7) Annually ensuring the independency of
Independent Directors and the absence of any
conflicts of interest if a Board member also
acts as a member of the Board of directors of
another company.

8) Providing job descriptions for the Executive,
Non-Executive and Independent Directors and
the Senior Executive Management.

9) Setting procedures to be followed if the
position of a member of the Board or a Senior
Executive becomes vacant, and
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10) Determining the strengths and
weaknesses of the Board and recommending
solutions that serve the Company's interests.
5- Meetings of Nominations _and
Remuneration Committee:

The Nomination and Remuneration Committee
meets periodically every (six months) at least, and
whenever the need arises.

6- The Nomination Procedures:

When nominating a Board member, the
nomination committee shall take into
consideration the provisions of these
Regulations and the requirements set by the
Authorities, and The number of nominees to
the Board whose names are presented to the
General Assembly shall be more than of
available seats to give a chance to the General
Assembly to select the Board members among
those nominees.
7- Publishing
Announcement:
The Company shall publish the nomination
announcement on the websites of the
Company and the Exchange and through any
other medium specified by the Authority, 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.

8- Nomination Rights of Shareholders:
Without prejudice of the provisions of the
regulations, every shareholder has the right to
nominate him/herself or others to the
membership of the Board in accordance with
the provisions of the Companies Law and Its
Implementing Regulations.
Chapter 4:

Risk management Committee:
1- Forming the Risk
Commiittee:

A committee called (the Risk Management
Committee) shall be formed by a decision of
the Company's board of directors, the

the Nomination

Management
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chairman of which and the majority of its
members are non-executive members of the
Board of Directors. Its members shall possess
an adequate level of knowledge of risk
management and financial affairs.

2- Competencies of the Risk Management
Committee:

Terms of reference of the Risk Management
Committee as following:

1- Develop comprehensive strategies and
policies for risk management in accordance
with the nature and size of the company's
activities and verify their implementation,
observance and updating based on internal
and external variables of the company.

2- Review risk management policies and
develop a contingency plan.

3- Determine an acceptable level of risk to
which the Company may be exposed and to
ensure that the Company does not exceed it.
4- Periodically evaluate the company's ability
to take risks and exposure to them (e.g.
through stress tests).

5- Submit detailed reports to the Board of
Directors on exposure to risks and proposed
steps to manage these risks

6- Make recommendations to the Board of
Directors on matters related to risk
management.

7 - To verify the ability of the company's
continuation and to continue the activity
successfully, while identifying the risks that
threaten to continue in the next 12 months.
8-  Supervising the Company's risk
management system and evaluating the
effectiveness of the systems and mechanisms
for identifying, measuring and monitoring
risks that may be exposed to the company in
order to identify deficiencies.

9- Prepare detailed risk exposure reports and
proposed steps to manage these risks and
submit them to the Board of Directors.
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10- Ensure adequate resources and systems
for risk management.

11- Review the organizational structure of risk
management and make recommendations
thereon before being approved by the Board
of Directors.

12- Verify the independence of risk
management from activities that may result in
exposure to the Company.

13- Ensure that risk management employees
are accommodated and work to increase
awareness of risk culture.

14- Review the issues raised by the Audit
Committee that may affect the Company's risk
management.

3- Meetings of the Risk Management
Committee:

The Risk Committee shall meet periodically at
least every six months and whenever
necessary. Minutes of meetings shall be
prepared containing its discussions and
recommendations

Chapter 6:

Executive committee:

1- Formation of the Executive Committee:
The Executive Committee shall be formed by
the Board of Directors and the appointment of
its members in accordance with the Articles of
Association of the Company and any
instructions issued by the General Assembly.
The Executive Committee shall consist of
executive, non-executive or other than the
board members. The number of members of
the Committee shall not be less than three (3)
and not more than five (5).

Term of membership:

not more than 3 years and not less than one
year and ending membership of the member
of the Committee by the end of the term of his
membership in the Board of Directors.

2- Powers of the Committee:

In order for the Committee to fulfill its
responsibilities, the Board of Directors is
authorized to:
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1. Obtain the information you need from the
following:

e Company staff.

e Legal and professional consultants from
within or outside the company.

e Any other internal or external party.

2. Inviting the company's employees to attend
the meetings of the committee to discuss
them when necessary.

3. The use of such consultants and experts as
may be necessary to assist them in evaluating
the studies and plans presented to them.

4. Studying the investment opportunities
offered to the company, whether in the field
of buying shares or shares in existing
companies, or acquiring companies operating
in the same field.

5 - Assigning consultants and experts to carry
out the necessary studies and recommend
buying to the Board of Directors after
consultation with the Investment Committee.
In order to achieve its objectives - without
being specific to its functions

- the Committee shall:

- Preparation and implementation of all work
and programs related to the company's
activities which are the subject of the
committee's and discuss it before approving
them.

- Contribute to the enforcement of the
objectives and functions of the company
provided for in the regulation, which falls
within the jurisdiction of the committee.

- Contribute to the enforcement of the
Committee's vision, objectives, strategies and
operational plans.

- Whenever necessary, it needs consultants
either from the members of the Committee or
from others in order to assist the Committee
in carrying out its tasks.

gl oo ezl (Gl Gleglasdl e Jgsaxdl -1
' 3,1

AR ploge -

L ol U3 e cnmigally ord il oyp)ladall -
4S5l

S s ol sl By (-

Oleliz! jgax) guaisell &8l 4bge Bges -2
3 el Gl g egiiidlio) dizelll

sasdly puladdl e ol ey Lliwdl -3
o0 e ol @of5 e sl puaisal
Jalasdly byl

Ol @Sl e o (I Al poydll Al -4
3 A3l W% § pan> ol pgul sLd Jlxe (3 OF
Jlradl i (3 Jord O848 Je dlgmandl

Oluhll oy 53 Wgoy dyladul wlgx CadS-5
&0 29Ladll day Byl udme ) el 2l Ao gl dojDUI
lediw)! di

W3 00 O 00 - gl B Juw (3 diml) 05S
1 b - galga) T

Sl blady Lol el lly JlesYI 436 duaiig slus) -
- )),3] i Lgadlng Ll pobais! e (& (&9

lesde (o guainll 45801 pleng CBlua] 3| (§ deslusall -
Azl polaisl (@ Jsw lee (oelad)l pladll (8

a5 g dmlll pasu b Sl 3| @ deslusll -
hhslly Whesliuly Lolualy Sl dddiu!
L i)

slacl o bo] opyladinedl dxldl ces W Gl -
Juiss e Lol Biclue i s oo 9l Ll
Agolgn




- Study and make appropriate
recommendations on all matters referred to
the Committee.

- The Commission have the authority to
contact, meet, and visit all concerned parties
in their mission’s. Also, to take all necessary
measures to enable them to carry out the
tasks entrusted to them.
3- _Responsibility  of
Committee:

The responsibilities of the Committee are as
follows:

1- Develop the strategic directions of the
company and approve the objectives with
departments and submit them to the Board
for approval.

2- Develop financial plans and work plans
based on the strategies of the company and
make recommendations thereon to the Board
of Directors.

3- Monitor operations and ensure that the
financial results are in line with the approved
objectives of the Board of Directors and
recommend to the Board on matters related
to the operations of the company.

4- Periodically Review the departments’
reports and evaluate their performance
before submitting them to the Board of
Directors for final approval.

5- Approval of transactions relating to fixed
assets.

6- Submit the performance report of the
Committee to the Board of Directors on an
annual basis.

7- Review the annual budget and plans and
verify the budget differences (if any) before
submitting them to the Board of Directors.

8- Submit all its report to the Board of
Directors.

9- Recommending limited authority of the
Board of Directors' for day-to-day operations
as agreed with management.

the Executive
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10- Review and approve the appointment of
senior officials as requested by the
Nominations and Remuneration Committee.
11- Monitoring corporate governance and risk
management policies.

12- Responsible for supervising the code of
professional conduct.

4- Provisions relating to the Executive
Committee:

1. The Executive Committee shall

periodically
provided that the number of executive

meet

and whenever necessary,
meetings shall not be less than (6) meetings
per year. Records of meetings containing their
discussions and recommendations should be
prepared and the Committee shall report to
the board of director.

2. The Board of Directors shall follow up the
work of the Executive Committee on a regular
basis to verify that it carries out its work
effectively.

3. The Board of Directors may dismiss and
appoint an alternate member at any time and
the member may resign his office provided
that it isin a timely manner in which the Board
of Directors accepts.

4- Keep the secrets of the company and not
broadcasting the information they gain
because of their work.

5- If the status of a member of the Committee
becomes vacant during the term of his
membership, the Board of Directors may
appoint another member of the Center and
the new member shall complete his
predecessor

Mechanism of the Executive Committee:

1. The Committee shall examine the activities
related to the objective entrusted to it.

2. Atimetable is set for the implementation of
the tasks.
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3. The Chairman of the Committee shall
distribute the activities among the members
of the Committee, where each member shall
undertake a number of activities for which he
is responsible.

4. The member has the right to carry out the
work directly to carry out the tasks entrusted
to him.

5 - Each member shall submit to the Chairman
of the Committee the possible ideas and
options for carrying out his duties, to compare
them with each other and nominate the best.
6. Provide a periodic report that shows the
extent of progress and implementation of the
tasks required.

Chapter 7:

Investment committee:

1- The formation of the
committee:

The formation of the investment committee is
by the board of directors and the set members
in accordance with the regulations of the
general Assembly. the committee shall
contain at least (3) members of maximum five
members and approved by the board of
directors, the committee includes members of
independent, executive and non-executive,
overall members must enjoyed enough
experience to understand the investment
subject, the committee should make sure that
all individuals who is responsible for the
investment activities and follow it up have
enough of knowledge and experience and
raise their reports to the board of directors.
2- The Responsibility of the investment
committee:

The committee carries out the primary task of
supervising the Company's investment
portfolio on behalf of the Board of Directors,
and the responsibilities of the Investment
Committee are summarized as follows:
1-Developing and evaluating the
implementation of the investment policy so
that it is reviewed and approved annually by

investment
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the Board of Directors prior to its
implementation, and it is not permissible to
amend or update it without the approval of
the Board of Directors.

2- Following up on the proposal of the Board
of Directors' recommendations regarding the
investment policy and strategy.

3- Monitoring the Company's investments to
assess the appropriateness of the investment
strategy and recommend changes to the
Board as appropriate.

4- Reporting to the Board of Directors at
regular intervals on the performance of the
investment against the relevant criteria that
the Board of Directors may choose (either
directly or through investment experts).

5- Reporting risk areas as part of the
investment strategy.

6- Ensuring that investments are made in
accordance with the relevant strategy and
asset allocation limits.

7- Ensuring that all personnel conducting
investment activities in addition to monitoring
them have adequate levels of knowledge and
experience.

8- Considering appointing external
investment managers and  associated
investment fees. Monitoring investment

performance, including the performance of
external investment managers, to ensure that
returns are within acceptable limits.

9- Encouraging appropriate credit
management, liquidity, and investment
returns, in addition to general benefit

objectives and interests of Arabian Shield
Insurance Company in general.

10- Reviewing the performance of each asset
class.

11- Submitting the investment portfolio
performance report to the Board of Directors.
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12- Ensuring all activities related to
investment with the requirements of the
investment regulation issued by the Central
Bank and the requirements of other relevant
laws and regulations.

Chairman of the committee:

The members of the committee shall agree at
the committee’s first meeting at the
beginning of each new session or in the event
of the committee’s reformation to choose a
chairman for the committee, provided that
the Board of Directors of the Central Bank
agrees in writing. The committee chairman
shall perform the following duties:

1- Organizing the committee meetings.

2- Determining the schedule of its meetings,
taking into account the topics that the
committee wishes to include.

3- Promoting active participation of members.

4-Accessing all information and documents
necessary to implement the responsibilities of
the committee.

5- Preparing periodic reports on the activities
of the committee and  submitting
recommendations and their findings in terms
of work to the Board of Directors.

6- The chairman or whomever he deputizes
from among the members shall attend the
General Assemblies to answer shareholders'
questions.

Committee Member Shall:

1-Abide by all laws and regulations and refrain
from any actions that harm the interest of the
Company.

2- Be aware of his responsibilities and duties
and allocate sufficient time to perform them.
3- Not accept gifts.

4- Prepare for meetings and adhere to attend
and not be absent except for a reason
acceptable to the committee.

5- Actively participate in meetings
studying and discussing topics.
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6- Make sufficient effort to know about
organizational developments in all areas
related to the duties of the committees.

The invitees:

Only members of the committee have the
right to attend the meetings, and when
necessary, people may be invited to attend
the meeting or part of it, provided that they
do not have the right to vote on any resolution
of the committee. They shall not participate in
discussions if they are not required to do so,
not disclose secrets, and maintain the
confidentiality of the meeting and the
discussions or documents thereof.

3- The duration of the committee's work and
end its services:

The committee start its work from the date of
its formation and ending at the end of the
session of the board or terminate their work
by the board and the duration of the
membership of the committee's work must
comply with the duration of the membership
of the board.

The committee can decide to terminate the
membership of members fully or one of them
because of abuse of his powers or position,
which will harm the company’s objectives and
reputation. Any member of the committee
may resignation after submit a written
notification to the chairman of the board of
directors and that become to effect from the
date of receiving the notice if the notice don’t
mention other date. Termination any of the
members who fails to attend three meetings
consecutive  without Permission  from
chairman or an acceptable excuse.

The committee has the right to appoint
another member in the vacant center, the
new member shall complete his predecessor
and tasks, taking into account the conditions
that is stipulated in this regulation for a
membership of the committee.

4- Remuneration committee:
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Each member has the right to get annually
reward and attendance allowance. The right
to have compensation for travel costs for the
attendance of committee meetings of the
place of residence to the location of the
company’s meeting. In addition, any costs
related to accommodations and transport
according to the company policy.

5- Agenda of the meeting:

The Secretary of the coordination with the
chief executive management agenda of the
committee meeting and themes at hand
discussion in accordance with priority.

Must attend the majority of members of the
committee quorum is issued decisions are
also a majority of attendance and if equal
votes takes the opinion that the voice of his
President in case of equality is the study of the
decision. Taking decisions by displayed on the
members but if you need to required when
the approval of all members in writing.

The Secretary of the committee meeting
minutes and sends the draft to all members
can members present observations on the
record and during the time enough, the right
by hold opinion of the committee on that
shows the causes of core. Modifies the
Secretary to record is based on the notes
members offers a record of his image final
follow the implementation of decisions.
Becomes record is available to view with
documents for any of the members of the
Council is to Provide appropriate
recommendations and affect the functions of
the committee.

Part 5:

Internal control:

1- Internal control system:

The Board of Directors shall adopt an internal
control system for the Company to evaluate
the policies and procedures related to risk
management, implement the provisions of
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the Company's corporate governance rules
approved by the Company, and adhere to the
relevant laws and regulations. This system
shall ensure that clear standards of
responsibility are followed at all executive
levels in the company and that related parties'
transactions are carried out in accordance
with the provisions and controls related to
them.

2- Establishing Independent
Departments within the Company:
For purposes of implementing the approved
internal control system, the Company shall
establish an effective and independent units
or departments for risk assessment, internal
audit, operational audit and external audit .
The Company may use outsource functions
and competences of risk assessment and risk
management units and departments, and
internal audit, without prejudice to the
Company's responsibility for such functions
and competencies. The internal audit unit or
department assesses and supervises the
internal control system and verifies the extent
to which the company and its employees
comply with the applicable regulations,
provisions, policies and the company's and
procedures, consisting of at least internal
auditor appointed by the audit committee,
such internal auditor shall be responsible
before the audit committee.

The formation of the internal audit
department shall take into consideration the
following:

1- Employees of such department shall be
competent, independent and adequately
trained, and shall not be entrusted with any
other functions.

2- The department shall report to the audit
committee, and shall be subordinate and
accountable to it.

3- The remunerations of the manager of the
audit unit or department shall be determined

Units or
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by a recommendation of the audit committee
as per Company's policies.

4- The department or unit shall be given
access to informations and documents, and
shall be able to obtain the same without any
restrictions.

The internal audit department shall operate
pursuant to a comprehensive audit plan
approved by the audit committee. Such plan
shall be updated annually. Key activities and
operations, including the activities of risk
management and compliance departments,
shall be reviewed at least annually.

The internal audit unit or department shall
prepare and submit a written report on its
activities at least quarterly to the Board and
the audit committee. Such report shall include
an assessment of the Company's internal
control system and the final opinion and
recommendations of the unit or department.
Such report shall also specify the procedures
taken by each department for addressing the
findings and recommendations from the
previous audit, and any remarks thereon,
particularly failures to promptly address such
findings and recommendations and the
reasons for such failure.

The internal audit unit or department shall
prepare a general written report to be
submitted to the Board and the audit
committee on the audit activities it carried
during the fiscal year compared to the
approved plan. Such report shall explain the
reasons for any deviation from the plan, if any,
during the quarter following the end of the
relevant financial year.

The Board shall specify the scope of the report
of the internal audit unit or department,
based on recommendations from the audit
committee and the internal audit unit or
department. The report shall include the
following in particular:
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1- Procedures for monitoring and overseeing
the financial affairs, investments and risk
management.

2- Compare the development of risk factors
threatening the Company and the existing
systems, in order to confront radical or
unexpected changes in the Exchange.

3- An assessment of the performance of the
Board and the Senior Management with
respect to the implementation of internal
control systems, including specifying the
number of times the Board has been informed
of control issues and a description of the
method followed to address such issues.

4-  Failures or weaknesses in the
implementation of internal control, or
emergency situations that have affected or
may affect the Company's financial
performance, and the measures taken by the
Company to address such failures.

5- The extent to which the Company has
complied with the internal controls when
determining and managing risks.

6- Information describing the Company's risk
management operations.

7- The Company shall keep records of the
audit reports and business documents, which
shall clarify its accomplishments, findings and
recommendations, and all actions taken in
their regard.

3- The three lines of defense:

The Three Lines of Defense approach is a
methodology that provides transparency and
promotes cooperation in the area of risk
information, and strives to ensure that all
areas of risk are covered in a meaningful way
aimed at better risk management.

e First line of defense:

Day-to-day management controls are the
financial institution's first line of defense
against the risks that the Company faces so
that higher management assumes
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responsibility for overseeing the Company's
day-to-day activities. Among the
responsibilities of senior management:
- Implementing the strategic plans of the
Company.
- Determining the risks facing the
Company in its dealings and managing
daily direct activities.

- Making restrictions for identifying,
measuring, limiting, and controlling risks.

- Establishing the necessary policies and
procedures to ensure the efficiency and
effectiveness of the internal control
system and to ensure that they are in
conformity with the goals and objectives
of the Company.

- Reviewing the controls that limit or reduce
the risk on an ongoing basis to address any
deficiencies in them later.

- Saving documents and
Company account.

reviewing

- Working according to the directives of
the Board of Directors and submitting
reports to it.

- Ensuring that all regulatory and
supervisory requirements are met to the
maximum extent possible.

- Management personnel are responsible
for designing accurate risk control
procedures, supervising them, and
implementing them by the personnel.

e Second line of defense:

It is the line that responsible for building and
monitoring the first line of defense and
usually consists of (compliance management -
risk management - quality - inspection -
protection - financial control). As all these
functions are currently performed by the
Compliance and Risk Departments_as follows:
1. Risk Management:
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Risk management identifies, evaluates,
measures, controls and monitors the practices
imposed by the operations management to
control and limit risk on an ongoing basis at
the level of individual risks and overall risks.
Risk management also determines the upper
limit of exposure to risks and passes
information related to risk to all departments
of the Company. The risk manager is
responsible for identifying potential risks in
the Company and assists the management in
implementing the strategy to reduce those
risks. In addition, the risk manager shall
establish and maintain an effective risk
identification system, and reporting and
updating these risks on a regular basis so that
he works with other managements in the
Company to implement risk reduction
measures.

The risk management function shall carry out
its work and activities in accordance with the
risk management regulation and any other
supervisory or control requirements.

Issued by the central bank the risk
management function shall be independent of
the Underwriting function.

2- Compliance department:

The Compliance management is responsible
for monitoring the Company compliance with
all relevant laws, regulations, and instructions
issued by the Central Bank or other relevant
regulatory Authorities, and ensuring that
these regulations and laws are adequately
applied within the Company, and taking the
necessary measures to improve the level of
statutory compliance with the Company. The
Compliance Manager is responsible for
developing and implementing regulatory
controls and practices to ensure that the
entire Company adheres to its work
environment.

The tasks of the second line of defense are
summarized as follows:
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1- Establishing an integrated risk management
framework for all aspects of risk in the
Company.

2- Implementing the
strategy.

3- Establishing effective policies and
procedures for managing the identification of
emerging risks and proposing corrective steps
to reduce and control them.

4- Assisting management in developing and
implementing risk management policies,
procedures and practices in order to identify,

risk management

evaluate, measure, control, monitor and
reduce risks.
5-Reviewing existing risk management

programs to identify emerging changes in the
risk bear framework and how to enhance risk
management practices to improve the risk
management framework.

6-Evaluating the Company's ability to bear
risks and when they are exposed to them by
conducting stress tests (for example) on a
regular basis.

7-Classifying  risks based on control
requirements and monitoring those risks that
the Company may be exposed to. ( Conducting
risk assessments to identify current problems
and emerging problems in order to define the
roles and responsibilities of the various
departments in the Company in addition to
making recommendations on internal control
and improving operations.)

8-Evaluating the design and effectiveness of
the control environment, in addition to
designing and implementing the extent of
compliance with the Company. Preparing
reports, documents and other supporting
tables to include operations, financial position
and / or compliance with laws and regulations
in detail.

9- Evaluating the design and effectiveness of
the control environment, in addition to
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designing and implementing the extent of
compliance with the Company.

10-Preparing reports, documents and other
supporting tables to include operations,
financial position and / or compliance with
laws and regulations in detail.

11- Providing guidance and training on risk
management practices and measurement of
risk-based performance and incentives.

12- Applying risk matrices and reports,
including exposures to basic risks and loss and
accident data.

13-Establishing an emergency plan.

14-Coordinating with senior management to
ensure the effectiveness and efficiency of the
Company's risk management system.
15-Developing the compliance management
plan, budget and resources, while ensuring its
consistency with the strategy and general
directions of the Company.

16-Supporting administrative policies,
defining roles and responsibilities, and
defining the desired goals for implementing
those policies.

17-Preserving and updating the statutory
documents available to the Company in
accordance with the rules and regulations
issued by the external supervisory Authorities.
18-Implementing an effective corporate
compliance framework in accordance with
regulatory requirements.

19-Reporting all compliance matters and any
potential related risks to the concerned
person.

20-Setting the customer identification policy
and verification procedures and submitting
the required reports to the concerned person
in accordance with the relevant policies and
applicable regulations.

21-Coordinating with the internal and
external bodies (supervisory Authorities and
auditors) to enforce compliance with rules
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and regulations in addition to providing
recommendations on leading practices as the
compliance manager is the focal point for the
central bank, the Capital Market Authority
and other supervisory bodies.

22-Fully cooperating with the appointed
inspectors in providing necessary information
and explanations about the Company's
activities.

23- Providing the necessary advice in a timely
manner and supporting the Company’s
management and employees to ensure
compliance with compliance, requirements
and standards.

The number of employees in risk
management and their level of knowledge
and experience shall be commensurate with
the size, nature, and complexity of the work of
the Arabian Shield Insurance Company, so
that the Company appoints, at a minimum, an
employee responsible for managing risks for
general and health insurance.

The risk management function can report to
the CEO, and the risk management director
shall have direct communication with the risk
management committee  without any
hindrance.

eThird line of defense:

The internal audit system provides top
management with a  comprehensive
assurance based on the highest degree of
independence and objectivity within the
Company. The internal auditor evaluates the
effectiveness and efficiency of the internal
controls, policies and procedures, the
Company's reporting mechanism, the extent
of compliance with them, and provides
recommendations for improvement, in
addition to determining the degree of
effectiveness of risk management, and the
internal practices applied by the first and
second lines of defense to achieve the specific
objectives of the risk management plan.
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The tasks of the internal audit system are
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summarized as follows:
1- Preparing and implement the audit plan for
the internal audit of the Company, on the
basis of risk assessment.
2-Evaluating the efficiency of internal control

systems for Company operations, protecting
Company assets, and managing material risks.
3-Submitting reports on notes of relative
importance related to governance, risk
management, and internal control processes,
plans,

following up their implementation to a highly

including corrective action and
responsible entity in the Company to ensure
that the tasks are carried out independently.

4- Providing information on a quarterly basis
on the status and results of implementing the
audit plan

deviations from the plan and the adequacy of

annual and explaining any

the internal audit department's resources

5- Receiving reports from inside or outside the
Company about violations, abuses or fraud,
considering them and submitting them to the
audit committee

Guidance and adherence to standards,
regulations and instructions issued by the
relevant external supervisory authorities,
appropriate and adequate coordination and
regular cooperation with those parties such
as: the Company's external auditor and other
supervisory authorities.

Part 6:

Company’s external auditor:

1- Assigning the Audit Functions:

The Company assigns its annual audit function
to an independent, competent, experienced
and qualified auditor to prepare an objective
and independent report to the Board of
Directors and shareholders indicating
whether the Company's financial statements
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clearly and fairly reflect the financial position
and performance of the Company.

2- Appointment of the External Auditor:

The Ordinary General Assembly shall appoint
the Company's external auditor based on a
recommendation from the Board, provided
that the following requirements are met:

1) The nomination shall be based on a
recommendation from the audit committee.
2) The external auditor shall be authorized by
the Saudi Organization for Certified Public
Accountants and fulfill the requirements
prescribed by the competent authority.

3) The external auditor's interests shall not
conflict with the interests of the Company.

4) The number of nominees shall not be less
than two.

3- Duties for external auditor:

The auditor shall comply with the following:
1-Performing his duties of care and honesty
for the Company.

2-Nforming the Authority in the event that the
Board of Directors does not take the
appropriate action regarding suspicious issues
raised by him.

3- Requesting from the Board of Directors to
call the Ordinary General Assembly if the
Board does not facilitate his work.

He shall be responsible for compensation for
the damage that befalls the Company, the
shareholders, or others due to the errors that
occur by him in the performance of his work,
and if there are multiple auditors and
participated in the mistake, they are jointly
responsible.

Part 7:

Stakeholders:

1- Regulating the Relationship with
Stakeholders:

The Board shall establish clear and written
policies and procedures regulating the
relationship with Stakeholders with the aim of
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protecting them and safeguard their rights,
which shall include the following, in particular:
1) Methods to compensate Stakeholders
when their rights established by laws or
protected by contracts are infringed.

2) Methods for resolving complaints or
disputes that may arise between the
Company and the Stakeholders;

3) Methods for building good relationships
with customers and suppliers and maintaining
the confidentiality of their information;

4) Rules of professional conduct for Company
managers and employees that are prepared in
compliance with the proper professional and
ethical standards and regulate their
relationship with Stakeholders, provided that
the Board shall establish mechanisms for
supervising the implementation of, and
compliance with such rules;

5) The Company's social contributions;

6) Ensuring that the Company's transactions
with Board members and Related Parties are
entered into on terms identical to the terms
of transactions with Stakeholders without any
discrimination or bias;

7) Stakeholders obtaining of information
relevant to their activities to enable them to
perform their duties. Such information shall
be correct and sufficient and shall be provided
in timely manner and on a regular basis; and
8) Treating Company employees pursuant to
the principles of justice and equality and
without discrimination

2- Reporting Non-Compliant Practices:

The Board shall, based upon a proposal from
the audit committee, develop the necessary
policies and procedures to be followed by
Stakeholders when submitting complaints,
taking the following into consideration:

1) facilitating the method by which
Stakeholders report to the Board conducts
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and practices of the Executive Management's
that violate applicable laws, regulations and
rules or raising doubts as to the financial
statements or the internal audit controls or
others, whether such conducts or practices
are against them or not, and conducting the
necessary investigation in that regard;

2) Maintaining the confidentiality of reporting
procedures through facilitating direct contact
with an independent member of the audit
committee or other specialized committees.
3) Appointing an employee to receive and
address complaints or reports sent by
Stakeholders.

4) Dedicating a telephone number or an email
address for receiving complaints.

5) Providing the necessary protection to the
Stakeholders.

3- Employee Incentives:

The Company shall establish programs for
developing and encouraging the participation
and performance of the Company’s
employees. The programs shall particularly
include, forming committees or holding
specialized workshops to hear the opinions of
the Company’s employees and discuss the
issues and topics that are subject to important
decisions, also, establish a scheme for
granting Company shares or a percentage of
the Company profits and pension programs
for employees, and setting up an independent
fund for such programmer. Moreover,
establishing social organizations for the
benefit of the Company’s employees.

Part 8:
Appointed actuary:
1- Appointment of the Appointed Actuary:

The appointed actuary performs the missions
and duties stipulated in Article (20) of the
Implementing Regulations of the Insurance
Control Law in accordance with the
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requirements of the Regulation for Actuarial
Work for Insurance Companies issued by the
Central Bank.

2- Conditions and procedures of
appointment:

The Company shall, after obtaining the prior
written approval of the Central Bank, appoint
an actuary (appointed actuary) who is
qualified according to the following
requirements:

A. He shall hold an associate's degree
from an actuarial organization that
adopts the examination system for its
membership and approved by the
Central Bank.

B. To have sufficient experience after
obtaining an associate degree to
qualify him to work as a specific
actuary for the Company in the types
of insurance practiced by the
Company.

C. He has not been subject to any
disciplinary action or his membership
has been suspended or canceled at
any time of any actuarial organization
or his license has been suspended or
canceled that allows him to provide
actuarial services from any regulatory
body.

D. He should not have been convicted of
a crime involving breach of honor or
trust unless he has been rehabilitated.
The appointment may be through
employment or the use of the services
of an external actuary, in accordance
with the attribution regulations of
insurance, reinsurance and self-
employed companies. The appointed
actuary shall not be a member of a
Board of Directors, a CEO, or a General
Manager in the Company or in a
related Company.

3- Overarching rules:
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The Appointed Actuary shall have the right to
access the accounting books and other
records and documents of the Company and
be entitled to obtain from the Board of
Directors and Senior Management of the
Company the information and explanations
deemed necessary for the carrying out of their
duties and the Company should provide them
the same.
The Appointed Actuary shall submit his or her
actuarial reports on an urgent basis directly to
the Company’s Board of Directors and the
Compliance Function in the Company in the
following cases:
1- If there are immediate or future threats
facing the Company that may adversely affect
it, including but not limited to the followings:
e Solvency Margin.
¢ Obligations of reinsurers and the Company's
obligations against the reinsurers.
e Appropriate risk retention levels.
e Profitability of the Company's products.
e Pricing of the Company's products.
e Technical reserves.
2- The Actuary shall, in the presence of
immediate or future risks facing the Company,
submit a report on an urgent basis directly to
the company’s Board of Directors. The Board
of Directors shall examine the report and
recommend corrective actions, and forward
all related information to the Central Bank
within fifteen days from receiving the report.
3- Ifitis proven that the Company violated the
provisions of the Insurance Companies
Control Law or its implementing regulations
or any other regulations or instructions issued
by the Central Bank related to the Company's
financial position or its technical provisions or
any matter affecting the rights of the insured
or the beneficiaries of insurance policies.
4- If the Company does not allow the
appointed actuary to perform the work and
responsibilities assigned to him under the
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Insurance Companies Control Law and its
implementing regulations and any other
regulations or instructions issued by the
Central Bank of Saudi Arabia.

The Board of Directors shall study the
actuarial reports, recommend corrective
actions, and provide the Central Bank with all
information related to the actions taken
within twenty working days from the date of
receiving the actuarial report.

The appointed actuary shall comply with the

following:

1- Executing the work assigned to him in
accordance with the actuarial principles and
standards issued by the actuarial organization
to which he is affiliated, and is responsible to
that organization and the Central Bank. Taking
into account the standards issued by the
Actuarial Society to apply to all actuarial work
required in the Actuarial Actions Regulations
for insurance and / or reinsurance companies
and any actuarial work required by the Central
Bank.

2-Carrying out his duties honestly and
efficiently, and not concealing any facts
related to the financial or technical situation
of the Company and not giving incorrect
information.

3- Not to disclose to others the confidential
information of the Company that he obtained
while performing his work or after completing
his work

4-The actuary does not entrust another
person to carry out the actuarial work on his
behalf unless the scope of the work and who
will do it are clearly specified in the report.

5- Keeping records of his work organized
according to the professional standards of his
actuarial organization.

6- The records shall include the data and
copies of the documents that shall be
provided to the Central Bank.
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7- Bearing responsibility for any professional
practices resulting from negligence and
negligence in accordance with Article (9) of
the executive regulations of the Insurance
Companies Control Law.

8- Performing only professional services for
which he is qualified and for which he has
suitable experience.

In the event that it appears that there is a
deficit in the technical provisions based on the
opinion of the appointed actuary, the
Company shall take the necessary corrective
measures to correct the deficit during the end
of the fiscal quarter following the fiscal
quarter in which the deficit in the Company
was found.

4- Duties and Responsibilities:

The general duties and responsibilities of the
appointed actuary include but not limited to
the following:

1. Obtain all necessary information from
the former appointed actuary.

2. Examining the general financial
position of the Company.

3. Evaluating the capital sufficiency of
the Company.

4. Evaluating the Company's ability to
fulfill its future obligations.

5. Pricing health and vehicle insurance
products, with recommendations on
sufficiency of premium rates for other
general insurance categories of
products.

6. Determining the technical provisions
of the Company and recommend
them.

7. Coordinating with the officials in the
risk management in the Company to
assess the impact of the material risks
and defining the appropriate
mechanism to mitigate their impact
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8. Evaluating the sufficiency of the
reinsurance arrangements and the
appropriate levels to retain risk and
recommending the optimal level of
retention

9. Submitting recommendations to the
Company Board of Directors regarding
the Company investment policy,
taking into account the naturalness
and timing of obligations towards
insurance policy holders and the
availability of appropriate assets.

10. Determining the surplus or deficit of
the Company in general.

11. Preparing appropriate reports
according to the forms of the financial
reports required from the Central
Bank.

12. Reviewing the subscription evidence
of the Company.

13. Advising on any other actuarial
matters.

The actuary shall, according to the Company
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request, submit to the Company
Management the following:

- Correct actuarial information and data
about the current and future financial
position of the Company.

- An annual report on the pricing of the
Company insurance products at the latest
(60) days from the end of the fiscal year.

- An analysis of the Company investment
return, the development of insurance
portfolios and expenses.

- The extent of compatibility of assets with
liabilities.

- Positive and negative developments of the
subscription policy.

- If the Company fails in fulfilling the
request of preparing these studies on
time, or if the institution finds that the
appointed actuary is not suitable for
carrying out the aforementioned
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responsibilities, it may request from the
Company to replace him with another one
who has the necessary competence to
carry out those responsibilities. If the
Company does not appoint an alternative
actuary, the Central Bank has the right to
appoint an actuary at the Company's
expense to carry out the required tasks.

5- Reports:

The Appointed Actuary must ensure that the
actuarial report is clear and comprehensive so
that another Experienced Actuary can follow
the report and come to a conclusion.

The report must contain, as a minimum, the
following:

1- A clear statement that he or she is acting in
a formal capacity as the Appointed Actuary.
2- A description of the actuarial guidance that
is being followed.

3- Dates of all prior reports produced by the
Appointed Actuary in relation to the client
Company.

4- Comments on all related reports from other
actuaries that were produced for the client
Company

5- If the prior actuarial reports were not
reviewed or considered, reasons should be
provided for the lack of such review.

6- Material changes to the methodology and
assumptions from prior reports should be
summarized and highlighted, and the reasons
for such changes should be explained.

7- Explanation of the selection of all material
assumptions and the reason for their choice
provided. Any reliance on an external source
should be cited.

8- Other actuaries who worked on the report
should be identified. The peer review process
should be explained, and the peer reviewer
identified.
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9- Any financial, organizational or other
dependency concerning any matter related to
the subject of the report, and any relevant
information that is not apparent should be
disclosed.

10- The report of the actuary shall be one of
the documents that the external accountant
shall be aware of, especially when noting any
current or future risks to the company. A copy
of this report shall be provided to the
institution at the time

6- Data:

The Appointed Actuary must take all
reasonable steps to ensure the consistency,
accuracy and completeness of the data used
in the analysis. All formal reports should
contain, as a minimum, the following:

1- Confirmation that the available data allows
the desired analysis to be completed in the
Actuary’s professional judgment.

2- Disclosure of known material
limitations and their implications.

3- A full description of the data that was used.
4- A full description of all data validations
carried out.

5- The precise period of investigation that the
data is derived from must be stated.

data

6- Reasonableness checks against data in the
most recent prior reports should be
described.

7- Any adjustments or filtering of the raw data
should be explained, and an attempt made to
measure the impact.

8- If the Appointed Actuary decides that
performing a data review is not appropriate,
the report should indicate that such a review
has not be carried out (and the reason behind
that) and should disclose any resulting
limitation on the use of the actuarial work
produced.
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It is not acceptable an actuary’s report to
include caveats that seek to place full reliance
on others for data quality issues. The actuary
is expected to carry out sufficient checks to
satisfy himself or herself in the results of the
report presented.

7- Peer review process:

The Appointed Actuary shall ensure that
his/her work peer reviewed. The aim of the
Peer Review process is to detect any problems
in the Actuarial Services provided by the
Appointed Actuary and correct them in a
timely manner; Specifically, the Peer Review
should consider the responsibilities that are
set out in this Regulation and the articles 20,
51 and 69 of the Implementing Regulations of
the Law on Supervision of Cooperative
Insurance Companies. The Peer Review, at the
minimum, shall cover the following:

1- The extent of compliance by the Appointed
Actuary in discharging the roles and
responsibilities specified in this regulations
and articles 20, 51 and 69 of the
Implementing Regulations of the Law on
Supervision of Cooperative Insurance
Companies.

2- Used assumptions and methodology.

3- The conclusions and recommendations
presented in the actuarial reports provided by
the Appointed Actuary.

4- A selection of the most critical calculations
that have been done by the Appointed
Actuary.

5- The adequacy of the Company's technical
provisions.

The Appointed Actuary, who is being peer
reviewed, shall be cooperative, willing to
examine alternative views, and shall avoid
becoming excessively defensive. On the other
hand, the Peer Reviewing Actuary shall focus
on material issues and broad principles and
show respect for alternative views and honest
differences of opinion.
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The Appointed Actuary shall be professionally
liable for the Actuarial Services provided to
the Company.

8- Official reports of the Saudi Central Bank:
The appointed actuary submits an annual
report to the Company Management, its
Board of Directors, and the Central Bank at
the latest the end of the second month of the
Company next fiscal year. The appointed
actuary shall follow the detailed instructions
issued by the Central Bank from time to time
regarding the contents of that report.

The report shall include the following as a
minimum:

1- Sufficiency of the technical provisions
for general and health insurance.

2- Analysis of the actual returns achieved
by the Company investments during
the fiscal year.

3- Expense analysis..

4- The expense analysis shall be sufficient
to identify assumptions and reserves

for insufficient premiums for all
general and health insurance
products. Full reserves shall be

allocated for all expenses, zakat and
income tax incurred by the Company.
Only investment expenses can be
excluded, and treated as a decrease in

returns.

5- The general financial position of the
Company.

6- Analysis of the growth of the insurance
portfolio.

7- Recommendations regarding the on-
going process of formulating,
implementing, monitoring and
modifying strategies related to assets
and liabilities to achieve sufficient
compatibility between assets and
liabilities.

8- Positive and negative developments of
the Underwriting policy.
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9- Determining of actuarial reserves.

The appointed actuary executes the report to
the Company’s management and the semi-
annual review board and submits a report on
its management. The Company’s
management shall submit the report to the
institution no later than the end of the eighth
month of the Company's current financial
year. The Appointed Actuary shall follow the
detailed instructions issued by the Central
Bank from time to time regarding the contents
of that report.

The report shall contain the following as a

minimum:

1- Updated three-year expectations that takes
into account any plans to distribute the
surplus and clarifies the adequacy of the
solvency margin. The expectations should
cover at least claims (total claims and net
claims), insurance premiums (total subscribed
premiums, net subscribed premiums, total
earned premiums, and net earned premiums),
and all various expenses and investment
returns.

2- Expectations shall be built on the basis of at
least three different expected paths, so that
these paths include a middle estimate path, a
pessimistic expected path (based on negative
assumptions), and an optimistic expected
path (based on positive assumptions), with an
analysis of the impact of change in these
Probabilities are on the solvency margin.

3- Analyzing and advising on appropriate
levels of risk retention. Board of Directors
shall take into account the advice provided by
the appointed actuary when conducting the
annual review of the Company's reinsurance
strategy document.

4- Adequacy of product pricing rates.
Conducting profitability tests of the premium
rates used on the adequacy of premium rates
for protection and savings insurance products.
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Part 9:

Professional and ethical standers:

1- Professional Conduct Policy:

The Arabian shield company shall establish a
policy for professional conduct and ethical
values, that will ensure performing the
company’s functions fairly and ethically,
which shall particularly take the following into
consideration:

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

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

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

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

5) Ensuring that the Company's assets and
resources are only used to achieve the
Company’s purposes and objectives, and not
to achieve personal interests, in which protect
the assets of the company by list of rules of
professional conduct.

6) Set clear and accurate rules governing the
validity and timing of access to the company's
internal information, in such a manner that
prevents the members of the board of
directors and executive management from
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exploiting or disclosing it to any person except
within the prescribed limits or permitted to
maintain the confidentiality of information.

7) Rise awareness about integrity and
honesty. Which the success of the company's
business depends on integrity, honesty and
confidence gained from its employees,
customers and shareholders. By adhering to
the company's obligations, the company
acquires honesty.

8) To clarify the importance of fair dealing and
its impact on the work environment, which
leads to the success of the company in the
long term objectives.

9) To attract the principles of ethical conduct
and to establish a mechanism for reporting
irregular or immoral behavior in the
company's Code of Conduct.

2- Social Responsibility:

The company, based on the general assembly
resolution, shall establish a policy that
guarantees a balance between its objectives
and those of the community for purposes of
developing the social and economic
conditions of the community.

3- Social Initiatives:

The Board shall establish programs and
determine the necessary methods for
proposing social initiatives by the Company,
which include but not limited to:

1) Establishing indicators that link the
Company's performance with its social
initiatives and comparing it with other
companies that engage in similar activities;

2) Disclosing the objectives of the Company's
social responsibility to its employees and
raising their awareness and knowledge of
social responsibility;

3) Disclosing plans for achieving social
responsibility in the periodical reports on the
activities of the Company's.
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4) Establishing awareness programs to the
community to familiarize them with the
Company's social responsibility.

Part 10:
Disclosure and transparency:
1- Policies and Procedure of Disclosure:

The board of director shall set forth in writing
clear policies and procedures related to the
disclosure to specify at least the type, the
mechanism and timeliness to disclose such
informations. In addition, the procedures for
quality assurance, adequacy and prompt
disclosure, consistent with the regulations
and CMA, taking into account the following:
1) such policies shall include proper disclosure
methods that enable the shareholders and
other Stakeholders to access the financial and
non-financial information pertaining to the
Company’s performance and information in
respect of ownership of shares, and to obtain
a comprehensive view of the Company's
position;

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

3) The Company's website shall include all
information required to be disclosed and any
details or other information that may be
published through other disclosure methods;

4) Reporting rules shall be established and
shall describe the information required to be
disclosed and the method of its classification.

5) The disclosure policies shall be reviewed
periodically and their compliance with the
best practices and the Provisions of the
Capital Market Law and its implementing rules
shall be verified.
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The Board of Directors is responsible for
ensuring that there is adequate level of
transparency and timely disclosure of events
that may adversely affect the financial
position of the Company, its financial
performance, the risks to the Company and its
management and governance. The Company
shall ensure that the information disclosed is
comprehensive, understandable, relevant,
reliable and available to public in a proper
time without any high cost.

2- Disclosure in_the Board of Directors'
Report:

The Board’s report shall include the Board's
operations during the last fiscal year and all
factors that affect the company's businesses,

such report shall include the following:
implemented and non-implemented
provisions of these Regulations, and

justifications therefor:

1- The provisions of the capital market
governance requlation have been applied and
not implemented, and the reason for that.

2- The functions of the Board of Directors, the
composition of the Board, the name of the
Chairman and Vice-Chairman of the board,
the dates of the beginning and the end of the
current session, the number of independent
members of the board, the number of
meetings held during the period and their
dates.

3- Member's name, classification (executive,
non-executive or independent),
qualifications, experience, and names of other
companies within or outside the Kingdom in
which the member serves as member of the
Board of Directors, the entity represented by
the member or any other position held in the
company by the member (if any). The
procedures taken by the Board to inform its
members, especially the non-executives
about shareholders' proposals and their
comments about the Company and its
performance.
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4- Where applicable, the means used by the
Board to assess its performance, the
performance of its committees and members
and the external body which conducted the
assessment and its relation with the
Company, if any.

5- a brief description of the competencies and
duties of the committees, such as the 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.

6- List of names, positions, qualifications and
experience of each of the senior management
members of the company.

7- Total of remunerations and compensation
paid to the members of the Board of
Directors, also five members of the higher
paid senior management, Chief Executive
Officer and Chief Financial Officer if they are
not among the highest paid and compensated
during the session (divided into salaries, fixed
allowances, variable bonuses and any other
components) the description of any
remunerations related to the performance
that is available to senior management
members, plus the CEO and CFO if not
included.

8- Ownership of directors and senior
management members of the Company
(direct and indirect) and any changes in their
ownership during the ended financial year as
approved by the shareholders register.

9- Describe transactions with related parties,
including senior shareholders, directors and
senior management during the period and the
mechanism for approval.

10- Any situations that may have a conflict of
interest and the mechanism to deal with
them.
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11- The names of the major shareholders and
the percentage of their ownership on the
company’s shares.

12- Results of the annual review of the
effectiveness of the internal control
procedures of the Company and the opinion
of the audit committee with respect to the
adequacy of the Company's internal control
system.

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

14- How the Board Committees perform their
functions. Any punishment, penalty,
precautionary procedure or preventive
measure imposed on the Company by the
Authority or any other supervisory, regulatory
or judiciary authority, with a statement of the
Company's compliance with the requirements
of the Corporate Governance of insurance
company regulations and the requirements of
the Corporate Governance Regulations of the
company describing the reasons for non-
compliance, the imposing authority and the
measures undertaken to remedy and avoid
such non-compliance in the future.

15- Governance structures and policies,
including any corporate governance system or
regulation approved by the Board of
Directors, with a statement of powers
distribution and functions among the General
Assembly, the Board of Directors, the
Executive Management. The powers and
functions of the Chairman and Chief Executive
Officer, disclosure of the Company's Articles
of Association. The organizational structure of
the board and committees, prepared reports
by the Board of Directors or the Governance
Committee on governance requirements.
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16- Details of the social
contributions, if any.

17- A list of the dates of the General Assembly
meetings held during the last fiscal year and
the names of the Board members who
attended them.

18- 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.

19- A description of the company's significant
plans and decisions and the future
expectations.

20- Information on any risks facing the
company (operational, financial or market
related) and the policy of managing and
monitoring these risks.

21- A summary in a form of table or graph
showing the company's assets, liabilities and
results of the last five fiscal year or since the
incorporation date, whichever is shorter.

22- Geographical analysis of the company's
and its affiliates' revenues.

23- Any material differences in the
operational results compared to the
preceding vyear's results, along with any
expectations announced by the company.

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

25- Name of each affiliate company, its
capital, the company's ownership percentage,
the main scope of business, country of
operation and country of incorporation.

26- Details of shares and debt instruments
issued for each affiliate company.
27- A descriptions of the
distribution policy.

28- a description 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

Company's

dividends
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68 of the Rules on the Offer of Securities and
Continuing Obligations, together with any
change to such interests during the last fiscal
year.

29- 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.

30- 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 company in
repayments of loans during the year, the
amount of the principal debts, the creditor
name, the loan term and remaining amount.
In case there is no debts, a declaration thereof
shall be presented.

31- 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 vyear, as well as stating any
compensation obtained by the company in
this regard.

32- 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.

33- 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.

34- Numbers of company's requests of
shareholders records, dates and reasons
thereof.

35- Information relating to any business or
contract to which the company is a party and
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in which a director 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 must
submit a statement thereof.

36- The audit committee’s recommendation
on the need for appointing an internal auditor
for the Company, if there is no internal
auditor.

37- A description of any arrangement or
agreement under which a director or a Senior
Executive of the company has waived any
remuneration.

38- A description of any arrangement or
agreement under which a shareholder of the
company has waived any rights to dividends.
39- 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
annual financial period with a brief
description and the reasons therefor.

40- A statement as to the value of any
investments made or any reserves set up for
the benefit of the employees of the company.
41- Declarations that:

- Proper books of account have been
maintained.

- The system of internal control is sound in
design and has been effectively implemented,
and

- There are no significant doubts concerning
the company's ability to continue its activity.
42- If the external auditor's report contains
reservations on the annual financial
statements, the Board report shall highlight
this mentioning the reasons and any relevant
information.

43- If the Board recommended replacing the
external auditor before the end of its term,
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the report shall indicate this mentioning the
reasons for the replacement recommendation
3- The audit committee report:

The board of directors shall provide to
shareholders during the general assembly
meeting an objectively and comprehensive
report about assessment and performance of
the Company at least annually, including at
least the following:

1-  Analytical review of the financial
performance of the company during the last
period.

2 - The most important decisions taken and
their impact on the performance and status of
the company.

3- Evaluation of the company's strategy and
financial position.

4- The names of the shareholding companies
in which the board member of the company is
a member of its board of directors.

5-Any penalty, restriction or penalty imposed
on the company by any judicial, supervisory or
regulatory body.

6 - Any penalty or restriction or penalty
imposed on any of the members of the Board
of Directors from any Supervisory or
regulatory body has to do with the company.
7 - An assessment of the risks surrounding the
company and how to deal with them.

8- Outlook for future performance.

Arabian Shield Company provides to the
shareholders on the Internet copies of these
regulations and annual reports.

4- Disclosure by the board:

The Board shall regulate the disclosures of
each of its members and the members of the
Executive Management, observing the
following
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1) Maintaining a register for the disclosures of
the Board members and the Executive
Management and updating it regularly

2) Making such register available for review by
the Company's shareholders free of charge
The agenda of the Ordinary General Assembly
of the Company shall include an article to
present and discuss the Governance Report
and to give a copy to shareholders during the
meeting.

5- Disclosure of Remunerations:

The Board shall:

1) Disclose the remuneration policy and the
method by which remunerations of the Board
and executive management are determined.

2) Explain the relationship between
remunerations granted and applicable
remuneration  policy, highlighting any

significant deviation from such policy.

3) Provide an accurate, transparent and
detailed disclosure in the Board report on the
remunerations granted to the Board members
and Executive Management, directly or
indirectly, without any omission or misleading
information, and whether these were in cash
or other benefits of any nature.

4) A description of the necessary details with
respect to the remunerations and
compensations granted to each of the
following, separately:

1- Board members;

2- Five Senior Executives who have received
the highest remuneration from the Company,
provided that the chief executive officer and
chief financial officer are among them.

3- Members of committees.

The disclosures in this article and in the Board
report shall be pursuant to the appended
schedule. The Company shall not announce
about any foreseeable events that require
prior approval or no objection by the Central
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Bank, based on relevant provisions and

regulations.

Part 11:

Implementations of corporate governance:
1- Corporate social responsibility:

The company combine community and
governance into management regulations and
business stages as a contribution to a better
future and to achieve insurance coverage and
investment supervision consistent with the
objectives and procedures of governance, the
following must be:

1- Participating and contributing to the
various projects that develop the quality of
life standers in the region. The company must
provide donations for projects with a positive
impact on the community, especially in the
field of health, culture and education.

2- Provide financial support to the various
victims of disasters.

3-To participate effectively in the protection
and protection of the environment.

4- Waiver of the right of recourse from the
third party if it is a great effort.

5- Provide special discount for persons with
special needs in respect of fees.

6- Stimulate and support the employment of
people with special needs by eliminating
discrimination except for the individual's
ability to complete the work.

7- Adherence to applicable
regulations.

8- The rules of the Code of Conduct and the
honor of the profession shall be in conformity
with ethical standards.

9- The company shall be managed in a manner
consistent with the objectives that form the
basis of the Universal Declaration of Human
Rights.

10. Make an effective contribution to the
communities where the company was
founded.

laws and
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Arabian Shield has adopted a policy of 1% of
annual marketing and product development
costs or a minimum of SR 100,000 / -
whichever is higher - allocated to CSR for each
fiscal year

This amount must be allocated at the
beginning of each financial year in a separate
fund and must be disbursed in the same fiscal
year. If the full amount is not disbursed, the
remaining amount must be transferred for the
following year.

The corporate social responsibility program
comes within the directions of the Board and
managed by the Chief Executive Officer. The
Executive Chairman should keep the Board
informed of all developments. Charity
projects under the social responsibility
program must be approved by the authorized
bodies.

2- Implementation of Effective Governance:
The Board shall establish this policy in
accordance with the provisions, and shall
monitor their implementation, verify their
effectiveness, and amend them as necessary.
To that end, the Board shall:

1) Verify that the Company is in compliance
with these rules.

2) Review and update the rules pursuant to
statutory requirements and best practices.

3) Review and develop codes of professional
conduct representing the Company’s values
and other internal policies and procedures in
order to fulfill the Company’s requirements
and in accordance with best practices.

4) Prepare an annual report that includes the
requirements and procedures for updating
the rules of corporate governance and the
extent to which they are complied with,
including in the annual report prepared by the
Board of Directors.

5) Regularly inform the Board members of the
developments in corporate governance and
best practices, or authorize the audit
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committee or any other committee or
department to undertake this task.

3- Formation of corporate governance
committee:

If the Board forms a corporate governance
committee, it shall assign to it the
competences stipulated Regulations. Such
committee shall oversee any matters relating
to the implementation of governance, and
shall provide the Board with its reports and
recommendations at least annually.

Part 12:

Retaining documents:

A company shall retain all minutes,
documents, reports and other papers

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

Part 13:

Closing provisions:
1-  Providing
informations:

The Compliance Department shall ensure the
follow-up of the Company's commitment to
the application of relevant regulations and

additional data and
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instructions, and in the event that it contracts
with other parties, it shall ensure that all
parties are committed and that they do not
violate the provisions of the regulations, and
the Compliance Department shall submit an
annual report to the Audit Committee to
present the amendments to comply with the
new regulations and any updated
international standards.

In addition to the above, the Company shall
maintain sufficient records to demonstrate its
compliance with the provisions of the relevant
regulations, rules and regulations.
Including but not limited to:
1. Corporate governance regulation.
2. Remuneration and compensation
policy.
3. Regulation of the
professional conduct rules.
4. Disclosure policies and procedures.

Company's

5. Terms of reference for the Board of
Directors and its committees.

6. Company organizational structures.

7. Compact of each of the control
functions.

8. Detailed job description for managers.

9. Minutes of the meetings of the Board
of Directors and its committees.

10. Minutes of the General Assembly
meetings.

11. Correspondence to the internal and
external Board of Directors.

Failure to comply with these regulations may
lead to non-compliance  with the
requirements of the insurance Companies
governance regulation issued by the Central
Bank of Saudi Arabia, which is a violation of
the Insurance Companies Control Law and its
implementing regulations and licensing
conditions, and exposes the Company to
statutory penalties.
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