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Abbreviations

Serial

Term

Abbreviations

Capital
Market
Authority

“CMAM

Saudi Arabian
Monetary
Agency

“SAMA”

Council of
Cooperative
Health
Insurance

“CCHI”

Board of
Directors

“Board”

Nomination &
Remuneration
Committee

t3]

“Committee

Chief
Executive
Officer

“CEO”
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2.1

2.2

MEDGULF

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

Charter Introduction

Charter Purpose

The purpose of this Nomination &
Remuneration Committee Charter (or the
“Charter”) is to document the terms of
reference of the Nomination &
Remuneration Committee (or  the
“Committee” or “committee”) of The
Mediterranean and Gulf  Cooperative
Insurance and Reinsurance Company (A
Saudi Listed Joint Stock Company) (the
“Company”) and ensure that Committee
activities are carried out in a systematic
manner within the applicable regulatory

framework and Company’s guidelines.

In the event of any conflict between any
policy in the Charter and the applicable laws
and regulations the applicable laws and
regulations will always take precedence.

This Charter defines and documents the
specific responsibilities delegated by the
Board to the Nomination & Remuneration
Committee of the Board and the manner in
which the Committee will operate.

The Charter describes in detail the purpose,
the composition, key responsibilities and
authorities of the Nomination &
Remuneration Committee. The Committee
should adhere to the policies and practices as
laid down in the Charter to assist the Board
in effectively fulfilling its responsibilities
towards the Company and its shareholders.

Charter Distribution

The Charter shall be distributed to Board
directors, members of the Committee, Legal
and Governance Affairs and executive
management members of the Company for
their reference and their understanding of the
Committee’s authorities,
operations. The Committee Chairman shall
be the owner of the Charter and shall ensure
compliance to policies in the Charter.

processes and

Distribution of the Charter or parts/sections
of the Charter to external parties is expressly
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THE MEDITERRANEAN & GULF COOPERATIVE
INSURANCE & REINSURANCE CO. (S.).5.C)
prohibited unless duly approved. Any such
distribution shall be limited to auditors of the
Company and other eligible agencies.

Queries and Policy Violations

All queries in respect of policies contained in
the Charter shall be referred to the Board
Secretary who shall address such queries, as
soon as, possible.

Charter Amendments

The Charter shall be reviewed and updated at
least once in a year in line with the regulatory
changes and requirements and applicable
best practices. Amendments to the Charter
shall be reviewed by the Legal and
Governance Affairs and Governance
Committee and approved by the full Board in
its meeting(s). A copy of the updated Charter
must be reviewed by Compliance
Department in order to maintain a high level
of compliance with all related rules and
regulations.
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THE MEDITERRANEAN & GULF COOPERATIVE
INSURANCE & REINSURANCE CO. (S.J.5.C)

Definition of Key Terms

Board of Directors: The Board as accepted
by the laws in the Kingdom of Saudi Arabia.

Senior Management (Management): the
Managing Director, Chief Executive Officer,
General Manager, their deputies, Chief
Financial Officer, Managers of key
departments, officers of risk management,
internal audit, and compliance functions, and
similar positions in the Financial Institution,
in addition to incumbents of any other
positions determined by SAMA.

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

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

Non-executive Board Member: A member of
the Board who provides opinions and
technical advice and is not involved in any
way in the management of the Company and
does not receive a monthly or an annual
salary.

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

Independence cannot be attained by a Board
member in the following situations,
including but not limited to:

a) Being a Significant Shareholder in
the Company, or in a Related
Company, working for or
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b)

d)

€)

9)

h)

representing a Significant
Shareholder.

Being a member of the Board in a
related Company or one of its
subsidiaries, or having been one
during the past two years.

Being a member of the Board of the
Company for more than nine years.

Holding a senior management
position in the Company, or in a
related Company, or having held
one during the past two years.

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

Being a Related Person of a
member of the Board or senior
management of the Company or of
a related Company.

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

Being under any financial
obligation towards the Company or
any members of its Board or senior
management or shareholders that
might limit the exercise of
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independence in judgment and
decision making.

Board Secretary: A person appointed by the
Board, from amongst its members or a third
party to record, register and archive all
minutes of meetings, and any other duties
assigned to him by the Board in this respect.
The compensation of the secretary for
performing this role shall be determined by
the Board.

Senior Positions: members of the Board and
senior management
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4, Nomination & Remuneration
Committee Terms of Reference

4.1 Introduction
Aadaall

The Board shall set up a Committee to be
named “Nomination & Remuneration
Committee”. The General Assembly shall,
upon a recommendation of the Board of
Directors, issue the Charter of the
Nomination & Remuneration Committee
including its procedures, duties and rules for
selecting its members, the term of their
membership and their remunerations.

The Board along with the Committee shall be
responsible for selection, election, and
ensuring the fitness and propriety for
candidates for Board membership and the
positions in senior management, as
applicable and the implementation and
oversight of remuneration arrangements for
senior positions to enable the recruitment,
motivation and retention of Company’s
directors and senior management members.

Role of the Committee
The roles of the Committee will include:

1. Ensuring that the Board retains an
appropriate structure, size and
balance of skills to support the
strategic objectives and values of
the Company.

2. Determination, implementation and
oversight of remuneration to enable
the recruitment, motivation and
retention of Board members and
executive management members.

3. Overseeing arrangements for senior
appointments (including election
processes) and succession planning.

4. Periodically reviewing the
remuneration policy and assessing
its effectiveness in achieving its
objectives; making
recommendations in respect of the
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remuneration policies and
framework for all Company staff.

Making recommendations to the
Board on the nomination of Board
members and Board Committee
members in accordance with
regulatory  requirements  and
approved policies and standards.

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

Regularly evaluating the
organization structure and
composition of the Board and its
committees and determining their
points of weakness and
recommending remedial measures,
as appropriate.

Assessing and monitoring the
independence of Board and Board
Committee members and ensuring
the absence of any conflict of
interest, including ensuring the
independence of the independent
Board members, at least on an
annual basis.

Drawing up clear policies regarding
the compensations and
remunerations of members of the
Board, the Board committees, and
senior management and presenting
such policy to the Board. [The
Committee shall ensure that the
compensation is  linked to
performance and shall ensure its
implementation within the
Company.]
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THE MEDITERRANEAN & GULF COOPERATIVE
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10. Evaluating the performance of the
Board and Board Committee
members on a regular basis.

11. Making recommendations to the
Board with regards to selecting and
dismissing members of senior
management.

12. Establishing a succession policy
and procedures for the Chief
Executive Officer and other key
members of senior management and
monitoring the implementation of
the succession plans and processes.

13. Periodically, reviewing the
compensation plans for members of
senior management.

14. Making recommendations to the
Board on various issues related to
nomination and remuneration in
respect of Board members,
Committee members, senior
executives, in accordance with the
approved policy.

The Committee shall assess the matters that
fall within its authority or those referred to it
by the Board and shall communicate its
recommendations to the Board to issue
decisions in connection therewith. The
Committee shall take decisions in regards to
these matters if delegated by the Board. The
Committees may seek assistance from any
experts or specialists, whether internal or
external, within the scope of its powers. This
shall be included in the minutes of the
Committee meeting?.

Appointments to Senior Positions

The Company shall ensure that all
appointments to senior positions within the
organization are made only after assessing
the fitness and propriety of the candidate, in
accordance with applicable requirements and
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after obtaining SAMA’s written no-objection
letter.

Priority for appointment to senior positions
in the Company shall be given to Saudi
nationals. In cases where non-Saudi national
are appointed to a senior position, the
Company shall demonstrate non-availability
of qualified Saudis for the position. The
Company however, shall provide a time-
frame for appointing a qualified Saudi
national in that position in the written no-
objection request submitted to SAMA.

The Company shall establish formal and
rigorous policies and procedures to
continuously monitor and assess the fitness
and propriety of Board members, members
of Board committees, and members of senior
management in accordance with the
guidelines issued by SAMA (Please refer to
Appendix: “Requirements for Appointments
to Senior Positions in Financial Institutions
Supervised by the Saudi Arabian Monetary
Agency” and Fit & Proper Policy Manual of
the Company)

The Company shall notify SAMA of any
information or circumstances that may be
relevant to re-assessment of fitness and
propriety of these persons within a maximum
period of three (3) business days from the
day of obtaining the information or from the
day of change occurrence.

In the case the Company re-assigns the
responsibility of any individual occupying a
senior position, it shall obtain a written no-
objection from SAMA prior to reassigning
the responsibilities of the concerned
individual. The period of such reassignment
shall not exceed six (6) months, and may be
renewed for another period subject to
approval from SAMA.

The candidates for senior positions shall
assume charge of their respective roles after
they are in receipt of a written no-objection
certificate from SAMA.

The Company shall duly notify SAMA in
writing of termination (or resignation) / or
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termination (resignation) / appointment. Lo ) Ll aabial) 3 31300 Aall 2830l 53] pini

[Termination of contractual relationship of b
individuals occupying senior positions shall

be subject to the following:
aidl Jels A )
1. Resignation of the individual.
aid) Jelaslay Y
2. Death of the individual.
ey g le alal i (5 Ay Leal/asl Al &Y
3. The individual breached his/her .

Al Asbiag
duties in a manner detrimental to )
the interest of the Company. o L sane Clatlad ol il 1 (Y a5 sl olg)
A<l
4. Termination of the contract in
accordance with any applicable
regulations or instructions in the Sl e Y1 S YL il Ll WSSV Al 5 0
Kingdom. N g A8 55 g ) a  gusd by A
5. The individual is sentenced for Lelo/adp
bankruptcy or insolvency or has
submitted a request for settlement
with creditors or has stopped paying
his/her debts.
6. The individual is no longer Al Gdde jajillan a7
interested in the affairs of the
Company.

g Mad aidle e 5 Llie () e e o il maal Y

7. Theindividual becomes mentally ill
Aot D sie

and unfit to carry out his/her
responsibilities.

8. Ifitis proved that the individual has
committed an act of dishonesty LY LA Jlael ope Jead 28l QIS ) i 1Y) A
and/or is convicted of forgery.] el agdl S
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Committee Structure and Term

Membership of the Committee

The Committee shall consist of minimum
three (3) members and maximum five (5)
Members. The Committee members shall be
non-executive Board members of which at
least two shall be independent non-executive
members.

The Board shall recommend the rules for
selection of Committee members, their
period of membership, their work and
operating approach to the General Assembly,
for approval subject to applicable laws and
regulations.

Term of the Committee

Unless otherwise determined by the Board,
the duration of appointments to the
Committee shall be for a period of up to three
years which may be extended by the Board
for an additional period of two years.

Committee Chairman

The Committee Chairman shall be an
independent Board Member appointed by the
Board. The Chairman of the Board shall not
be the Chairperson of this Committee The
Committee Chairman shall perform the
following duties:

1. Assume responsibility and be
accountable to the Board for the
proper  functioning of the
Committee.

2. Prepare/ approve the agenda of the
Committee meetings after
consultation with other Committee
members.

3. Review requests from other
Committee members, staff and/or
any other party to participate in the
meetings of the Committee
whenever it is deemed necessary.

4. Ensure appropriate documentation
of the activities and decisions of the
Committee and notify the Board,
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and perform the necessary follow
up as required.

5. Prepare periodic reports for
submission to the Board and the
General Assembly.

5.4 Committee Secretary

The Board Secretary shall officiate as the
Committee Secretary and shall perform the
following duties:

1. Provide notification of meetings to
the Committee members.

2. Draft minutes of the proceedings
and resolutions of all meetings of
the Committee which includes the
date, time, place, members present
or absent, and action taken at each
meeting, including  executive
sessions.

3. Provide detailed documentation and
minutes regarding any discussion of
the criteria set forth in the
Committee Responsibilities.
(Before two days of the meeting).
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Committee Meetings

The Committee meetings shall be held on a
regular basis and as needed, such that the
Committee meets at least four times a every
year.

The Committee members shall attend in
person each regular meeting of the
Committee, with the exception of certain
scheduled telephonic conference meetings
when attendance by telephone (as defined
below) is anticipated.

If, in exceptional circumstances, a
Committee member is unable to attend a
regular meeting in person, then the member
may attend the meeting by means of a
conference telephone or video conference or
similar communications device, provided
that the member gives reasonable prior
notice to the Committee Secretary.

Minutes of Committee Meetings

The Committee secretary shall maintain an
accurate written record of each meeting
which includes the date, time, place,
members present or absent, and action taken
at each meeting. The Committee’s minutes of
meeting shall include:

1. The names of Committee members
giving their assent and dissent to the
decisions / resolutions presented before
the Committee and reasons thereof.

2. Names of Committee  members
supporting and rejecting the motion and
reasons thereof.

3. Minutes shall include documents
supporting the discussions held during
the meeting.

4. Members whom are excluded from
discussions in the Committee meeting
by reason of their interest in the matter
under discussion will be mentioned.
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The meeting minutes shall be circulated and
signed off by each Committee member after
the meeting or added to the agenda of the
next meeting. The signed minutes shall be
circulated and copied to all members of the
Committee, irrespective of their attendance
at the meeting. The Committee Secretary
shall retain the minutes for such duration as
required by regulation.

Voting Rights and Committee

Decisions

Decisions made by the Committee shall have
majority consent of the Committee members.
The decisions of the Committee shall be
recorded by way of a circular signed by all
the members of the Committee.

Each member of the Committee shall have
equal voting rights and shall vote on all
decisions unless, when a member has
personal material interest in the matter being
considered. Non-members who attend
Committee meetings will not have voting
rights and the role of non-members shall be
advisory only be advisory in nature. The
Committee Chairman shall have a casting
vote.

Reporting to the Board

The Committee Chairman shall provide an
update to the Board about the Committee
activities, as follows:

1. After each meeting, identifying
matters in respect of which it
considers that action or
improvement is needed, including
where the Committee is not
satisfied with any aspect.

2. Bring to attention of the Board
material issues.
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3. Provide at least annually to the
Board, a report regarding the
Committee’s discharge of
responsibilities, overall
performance, and recommendations
for improvement in the design and

effectiveness of the Committee.

Prepare an annual report giving details of
remuneration and bonus granted to Board
members and executive management for
approval of the General Assembly.

Remuneration of Committee

Members and Secretary

Every member of the Committee and its
Secretary shall be eligible for remuneration
for each Committee meeting attended. The
amount of such remuneration shall be
determined under a policy approved by the
General Assembly and shall be reasonable in
comparison  with Board  members'
remuneration.

Confidentiality of Information

The Committee members shall maintain
confidentiality of all the topics related to the
Committee’s activities. A  Committee
member shall maintain confidentiality of
matters discussed in Committee meetings or
brought to the notice of the Committee even
after leaving the membership of the
Committee.

Conflict of Interest

A Committee’s member shall not have any
direct or indirect interest in the Company’s
business and contracts. A Committee
member shall not take part in any business or
matter that might compete with the
Company, or carry out activities similar to
those performed by the Company. The
concerned Committee member shall disclose
such conflicts of interest to the Board
Secretary prior to commencing the activities
that may lead to conflicts and obtaining
requisite approval(s) and abstaining from
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participating, voting or taking part in the
decision making process when there exist
such a conflicts of interest.
The Company shall have the right to claim
indemnification for any losses caused by
such business or acts.
The Company shall not issue or renew any
insurance policy for any of the Committee
members or their related parties before the
full payment of the due premium. If any
Committee member submits a request for the
payment of a claim under a policy issued to
the member by the Company, that claim shall
be treated in accordance with procedures and
rules of the Company without any exception
or preference. The Head of Compliance shall
be notified of any payment due to a
Committee member.

Review of Charter

The Committee shall periodically review the
Charter to

assess its adequacy and make adjustments, if
required and submit the amended Charter to

the full Board for its approval.
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