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THE MEDITERRANEAN & GULF COOPERATIVE
INSURANCE & REINSURANCE CO. (S.J.5.C)

1. Abbreviations

Serial | Term Abbreviations
1 Capital Market “CMA”
" | Authority
5 Saudi Arabian “SAMA”
" | Monetary Authority
3 Council of “CCHI”
" | Cooperative Health
Insurance
4 Board of Directors “Board”
5 The Remuneration and “Committee”
" | Remuneration Policy
6 Chief Executive “CEO”

Officer
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THE MEDITERRANEAN & GULF COOPERATIVE
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2. Remuneration Policy

1.1

1.2
221

222

Introduction

The Company’s remuneration policy emphasizes
attraction of talented professionals, loyalty to the
Company, retention of key resources and
encouragement to employees at  various
employment levels in the organization to diligently
work towards achieving its goals and objectives.

Policy
Definition

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 fees
incurred by the Company to enable the Board member
to perform his/her duties.

General Policy

The Company shall put in place a remuneration and
compensation policy in accordance with the corporate
governance regulations and shall be duly approved by
the General Assembly. The Company shall submit a
copy of the policy to Saudi Arabian Monetary Authority
(SAMA) within one hundred and eighty (180) calendar
days from the date of issuance of the Insurance
Corporate Governance Regulation of SAMA or from the
date of issuance of license to the Company, as and when,
applicable. The Company’s Board shall review the
Company’s remuneration policy and consider any
necessary amendments on an annual basis, as a
minimum. All subsequent amendments shall be
submitted to SAMA within twenty one (21) working
days from the date of the amendment.

The Company’s remuneration policy shall:

1. Be consistent with the Company's strategy and
objectives.

2. Provide remunerations with the aim of
encouraging the Board members and executive
management to achieve the success of the
Company and its long-term development, by
for example making the variable part of the
remuneration linked to the long-term
performance.
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6. Attract talented professionals and retain and e Al e o ko s
motivate them without overemphasis.
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7. Be prepared in coordination with the ol il
Nomination & Remuneration Committee in
respect of new appointments.
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purchased by the Company.

2.2.3  Key Criteria for Remuneration KAl A el
The key remuneration criteria of the Company shall be AU Sl At ) plaall S5 () iy
as follows:

1. Berelevant to the Company’s activities and the
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similar organization in the Kingdom to ensure
attraction and  retention of talented
professionals.
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4. Be fair and proportionate to the activities
carried out, responsibilities borne and the
performance objectives and targets established
for the concerned individual.

5. Cover all levels and categories of employees,
whether regular or contractual.

2.2.4  Board Remuneration Guidelines

The purpose of this policy is to stipulate and clearly
outline the remuneration for the Board of Directors and
its committee members in accordance with the
requirements of Company Law, Capital Market
Authority regulations and the regulations of Saudi
Arabian Monetary Authority and shall be based on the
recommendation of the Nomination & Remuneration
Committee.

The Board remuneration guidelines are as follows:

1. The Company's Articles of Association shall
reflect the method of remuneration of the
members of the Board of Directors.

2. The remuneration shall be fair and
proportionate to Board member’s activities and
responsibilities and the skill and experience
requirements.

3. The remuneration shall be reasonably sufficient
to attract and retain highly qualifies and
experienced Board members.

4. Such remuneration may be an amount or
allowance for appointment and attendance of
Board meetings, may be in kind benefits, or a
certain percentage of the net profits of the
Company. The total remuneration may be a
combination of two or more of the above modes
of remuneration.

5. If the remuneration is a percentage of the
profits of the Company, this percentage may
not exceed 10% of the net profits of the
Company after deduction for reserves and after
profit distribution to shareholders of at least 5%
of the paid-up capital of the Company provided
that the remuneration is commensurate with the
number of meetings attended by the concerned
Board member else it will considered invalid.
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6. The maximum total remuneration (including all

benefits) to a director shall not exceed SAR
500,000 annually.

7. The remuneration of Board members shall be
as follows:

a) Board Chairman: SAR 260,000
annually.

b) Board Vice Chairman: SAR 230,000
annually.

c) Board members: SAR 200,000
annually.

d) Board Attendance Fees: SAR 3000
per meeting not exceeding ten
meetings per year and will not include
travel and accommodation expenses.

e) Medical insurance shall be provided
to the Board member and his family
and to the occupational risks of the
Board member as part of the benefits
in kind.

f)  Expenses on travel and
accommodation:  Actual as per
Company policy for travel rules.

g) The amount of the annual
remuneration shall be divided into
four quarters of a three-month period
and paid to the members of the Board
on a quarterly basis.

8. Members of the Board shall not receive any
commission or rewards on sales-related
activities (e.g. production). Further, no variable
component of the compensation for members
of the Board shall be directly based on premium
volume. In all cases, the sum of the
remuneration of the member of the Board of
Directors shall not exceed the amount of SAR
500,000 (five hundred thousand) annually.

If the General Assembly decides to terminate the
membership of any Board member who fails to attend
three consecutive Board meetings without a legitimate
excuse, such Board member shall not be entitled to any
remuneration for the period starting from the last Board
meeting he/she failed to attend, and he/she shall pay
back any remuneration he/she received for that period.
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The remuneration of Board Members shall be modified
only by the Extraordinary General Assembly!. The
Board shall propose the remuneration package for the
Board members, based on the recommendations of the
Nomination and Remuneration Committee, in
accordance with applicable laws, regulations and rules
and with the conditions set by the General Assembly,
and shall be subject to its approval.

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

Please refer to the remuneration schedule in the
Appendix

Board Committee Remuneration Guidelines

The Board shall determine and recommend its
Committee’s remuneration, attendance fees and other
benefits based on the recommendation of Nomination &
Remuneration Committee to the General Assembly for
its approval.

The Board committee remuneration guidelines are as
follows:

1. The remuneration shall be fair and
proportionate  to
activities and responsibilities and the skill and
experience requirements.

Committee  member’s

2. The remuneration shall be reasonably sufficient
to attract and retain highly qualifies and
experienced Committee members.

3. Committee member remuneration shall
comprise of an annual remuneration and
attendance fees, and other benefits as decided
by the Board from time to time.

When forming any Board’s Committee, the number of
seats that are occupied by each Board member, shall be
taken into consideration as the total amount paid for
his/her membership on both Board and committees, shall
not exceed the statuary limit defined in the Companies
Law.
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1. The remuneration of Board Committee
members shall be as follows:

a) Board Committee Chairman: SAR
100,000 annually (including in the
case of independent members from
outside the Board and/or member
from the Executive Management of
the Company).

b) Board Committee members: SAR
90,000 annually (including in the case
of independent members from outside
the Board and/or member from the
Executive Management of the
Company).

c) Board Committee Attendance Fees:
SAR 2000 per meeting, not exceeding
ten meetings per member per year, and
will exclude travel and
accommodation expenses.

d) Medical insurance shall be provided
to the Board member and his family
and to the occupational risks of the
Board member as part of the benefits
in kind.

e) Expenses on travel and
accommodation:  Actual as per
Company policy for travel rules.

f) The amount of the annual
remuneration shall be divided into
four quarters of a three-month period
and paid to the members of the
Committee on a quarterly basis?.

In all cases, the sum of the remuneration of the member
of the Committee shall not exceed the amount of SAR
500,000 (five hundred thousand) annually.

Please refer to the remuneration schedule in the
Appendix

Board Secretary Remuneration Guidelines

The Board Secretary shall be eligible to receive an
annual remuneration of SAR 25,000 and attendance fees
of SAR 1000 per meeting as determined by the Board on
the recommendation of the Nomination & Remuneration
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Committee and approved through a Board resolution.
This amount shall be divided into four quarters of a
three-month period and paid on a quarterly basis. The
Board Secretary shall be entitled to travel and
accommodation expenses, when applicable, in
accordance with the Company policy for travel rules.

Committee Secretary Remuneration Guidelines

The Secretary of Board Committees shall be eligible to
receive annual remuneration of SAR 10,000 and
attendance fees of SAR 500 per meeting approved
through a resolution of the respective Committee and
thereafter, through a resolution of the Board. This
amount shall be divided into four quarters of a three-
month period and paid on a quarterly basis. The
Committee Secretary shall be entitled to travel and
accommodation expenses, when applicable, in
accordance with the Company policy for travel rules.

[In case the Board Secretary also officiates as the
Committee Secretary of any Committee or an individual
officiates as the Committee Secretary of two or more
Committees, they will be entitled to attendance fees for
each such Committee meeting.]

Executive Compensation

The Nomination & Remuneration Committee shall
review and approve the salary scale and the incentive
scheme for all employees and executive management, on
a regular basis, based on the management
recommendations.  The  executive  management
remuneration may include:

1. Basic salary (to be paid on a monthly basis at
the end of each Gregorian month)

2. Allowances, as applicable and as per Company
policy.

3. Annual bonus based on individual annual
appraisal and performance evaluation, subject
to discretion of the Board.

4. Short-term incentive plans linked with
exceptional performance and appropriate long
term incentive plans if applicable.

5. Other benefits such as annual leave, annual air
tickets, and end of service benefits according to
labor law and HR policies of the Company.

Members of the executive management (except sales
managers) shall not receive any commission or rewards
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on sales-related activities (e.g. production). Further, no
variable component of the compensation for members of
the executive management (except for sales managers)
shall be directly based on premium volume.

Compensation plans and programs of the executive
management members shall be approved by the
Nomination & Remuneration Committee.

The Chief Executive Officer shall implement the
remuneration policy for all employees and executive
management in accordance with the remuneration policy
and guidelines approved by the Nomination &
Remuneration Committee.

Please refer to the remuneration schedule in the
Appendix

Other Employee Compensation

The remuneration policy covering other categories of
employees, whether regular or contractual shall address
the following at minimum:

1. Focus on promoting effective risk management
and achieving financial soundness and stability
of the Company.

2. Align compensation with the level of risk
taking.

3. Include fixed and variable components of
compensation, as well as; cash and noncash
benefits, as appropriate.

4. Link bonus and incentives with performance.

The Board shall be responsible for ensuring that the
employee compensation level and structures:

1. Are fair.
2. Are aligned with the Company’s objectives.

3. Encourage prudent behaviors and does not
induce taking high risk transactions to achieve
short-term profits.

4. Do not cause any conflict of interest that might
negatively impact the Company’s performance.

5. Achieve the interests of policyholders,
Shareholders and the Company’s long term
objectives.
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Performance Management System

The Company shall have a performance measurement
system in place to evaluate and measure the performance
of its employees at various levels, in an objective and
formal manner. The performance measurement of
executive management, in particular, shall be based on
the longer-term performance of the Company.

Annual Review of Remuneration Policy

The Nomination and Remuneration Committee shall
ensure that an annual remuneration review (internally
through the internal audit function or externally
commissioned by a specialized firm) is conducted
independently of executive management.

Remuneration of Control Functions Employees

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

Payment of Annual Remuneration/ Attendance Fees on
Cessation of Board/ Board Committee Membership

If a Board/ Board Committee member resigns or if the
General Assembly decides to terminate the membership
of any Board member, such member shall not be entitled
to any remuneration/ attendance fees for the period
starting from the last Board/ Board Committee meeting
he/she failed to attend. The concerned member shall pay
back to the Company any remuneration he/she may have
received for that period. The Company shall however
pay to the member, their dues, as applicable.
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3. Appendix
Serial Item Description
1 D Format for
Disclosure of
Format for Disdosure .
of Resmumeration Remuneration of
Board/ Board
Committee Members
and Executive
Management
2 @ j Fit & Proper Policy
Fit & Proper Policy

14

-_aJ_c:a.Ln

,_.:.us

5\_1“_’.‘):

AN =

PIEEA [P Iy

aaldl

Cia gl

-

]

(Ol il
Ulall Coaliall
ALl il el
lede it
283 disns 'ga

(éd_’a.;sn ‘;I‘)aj\

Fit & Proper Rules

L) Al

=

Fit & Proper Policy




