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asmall e (G 5,8l | To transact cooperative reinsurance operations. The | To transact cooperative reinsurance operations and the

&by (85) A Skl | Company may carry out all activities required to achieve | company may carry out all activities required to .

e - : : o e T ; : o Article 3)

sl 21445/01/28 | its purpose, in accordance with the provisions of the | achieve its purpose, in accordance with the provisions

o el 5o . . . . ; Purpose of the

Jaiy opaldll 4 ki | Cooperative Insurance Companies Control Law; its | of the Cooperative Insurance Companies Control Company

Allysuey  Slalaidl | Implementing Regulations, other Insurance Authority | Law; its Implementing Regulations; other Saudi
Adaidl (s S all Sl | directives as well as other applicable laws and | Central Bank directives as well as other applicable

.ol wlilasy | regulations in the Kingdom of Saudi Arabia, provided | laws and regulations in the Kingdom of Saudi Arabia,
that all the required licenses (if any) have been obtained | provided that all the required licenses (if any) have
from the concerned authorities. been obtained from the concerned authorities.
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- | The Company may establish limited liability companies
or joint stock single person companies. The Company
may also acquire shares or stocks in other existing
companies or merge therewith, and has the right to
participate with other parties in establishing joint stock
companies or limited liability companies, provided that
such companies transact similar activities or financial
activities that may enable it to achieve its purpose after
fulfilling the requirements of applicable laws and

The Company may establish limited liability
companies or joint stock one-person companies. The
Company may also acquire shares or stocks in other
existing companies or merge with it, and has the right
to participate with other parties in establishing joint
stock companies or limited liability companies,
provided that such companies transact similar
activities or financial activities that may enable it to
achieve its purpose after fulfilling the requirements of

Article (4)
Merge &
Acquisition
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regulations and after obtaining the Insurance Authority's | applicable laws and regulations and after obtaining
approval. Saudi Central Bank approval.
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The Company’s head office shall be in the city of | The Company’s head office shall be in the city of o :ssjjl
Riyadh, Kingdom of Saudi Arabia. The head office may, | Riyadh, KSA. The head office may, with the approval
" | with the approval of the Extraordinary General | of Extraordinary General Assembly, be relocated to Article (5)
Assembly, be relocated to any other city in the Kingdom | any another city in the Kingdom of Saudi Arabia after Company's
of Saudi Arabia after obtaining the Insurance Authority's | obtaining Saudi Central Bank approval. The Company .
. - . AL Head Office
approval. The Company may also establish branches, | may also establish branches, offices or agencies inside
offices or agencies inside or outside the Kingdom of | or outside the Kingdom of Saudi Arabia after getting
Saudi Arabia after obtaining the approval of the | the approval of Saudi Central Bank.
Insurance Authority.
& s F )l (e Tag danSlae A G gmai s i (99) A8l 320
Aalall dmanll o a5 AS 5l sae AUl sy s s bal) Jad
; I e san) g Ay Ldad el Jd Aol ye . sl
ool Jaudl (3 laad & )l (e lad Badas e AS ) Bae .3\5)&3\
U - . Company’s duration is ninety-nine (99) Gregorian
@ oe (61) sl , . - . . - A
S ) The Company’s duration shall be unlimited, | years commencing at the date of its registration in the Article (6)
commencing from the date of its registration in the | commercial register which may be extended by Company's
commercial register. resolution of the Extraordinary General Assembly Term

taken, at least, one year prior to the expiration of the
duration period
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The Company shall invest the funds collected from the | The Company shall invest the funds collected from the
Reinsured and the Company’s Shareholders in | Reinsured and the Company’s Shareholders in
accordance with the rules set out by the Board of | accordance with the rules set out by the Board of
Directors, that do not contradict with the Cooperative | Directors, that do not contradict with the Cooperative
Insurance Companies Control Law, its implementing | Insurance Companies Control Law, its implementing
regulations and other related regulations and directives | regulations and, other related regulations and
issued by the Insurance Authority or any other | directives issued by Saudi Central Bank or any other
competent entity. competent entity.
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The Company's capital stands at SR 891,000,000 a4l
(eight hundred and ninety one million Saudi Riyals), | Article (8)
divided into 89,100,000 (eighty nine million and one | Capital
hundred thousands) Shares with an equal nominal
value of SR 10 (ten Saudi Riyals) each. All shares are
cash ordinary shares.

IS ) The Company's capital shall be SAR 1,158,300,000 (one

billion one hundred fifty-eight million and three hundred
thousand Saudi Riyals), divided into 115,830,000 (one
hundred fifteen million eight hundred thirty thousand)
shares with an equal nominal value of SAR 10 (ten Saudi
Riyals) each. All shares are cash ordinary shares.
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Article  (11)
All the shares of the company are nominal and they | Issuance  of
may not be issued at less than their nominal value. | Shares

However, the shares may be issued at a value higher
than their nominal value, in which case the difference
in value shall be added as a separate item to the
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Oe o Cpalill s dxiles axe e Jgeanll 0 45550 54y 3 | Shareholders' equity and may not be distributed as
pel iy e Leagnl s o) i Anlall e Aula)) Zsasll | profits among the Shareholders. A share shall be
sl sl dls e e A all agnl w480 Lal s (il sl | indivisible vis-a-vis the Company. In the event that a
Cleall Ji (e pabiall Jal gl gl il alaillas g el g Jal jesac | share is owned by several persons, they shall select
Akl o406 )1 | one person from amongst them to exercise, on their
behalf, the rights pertaining to the share, and they shall
1. All the shares of the Company are nominal and may | be jointly responsible for the obligations arising from
not be issued at less than their nominal value. However, | the ownership of the share.
the shares may be issued at a value higher than their
nominal value, in which case the difference in value
shall be added as a separate item to the Shareholders'
equity and may not be distributed as profits among the
Shareholders. A share shall be indivisible vis-a-vis the
Company. In the event that a share is owned by several
persons, they shall select one person from amongst them
to exercise, on their behalf, the rights pertaining to the
share, and they shall be jointly responsible for the
obligations arising from the ownership of the share.
2. The Company may, after obtaining the Insurance
Authority's non-objection, purchase, mortgage, and sell
its shares, in accordance with the Companies Law and
the controls issued by the supervisory and regulatory
authorities. The shares purchased by the Company shall
have no voting rights at the Shareholders' assemblies.
3. The Company may, after obtaining the Insurance
Authority's non-objection, purchase or sell its shares
under the employee share program. Moreover, the
Company may sell the treasury shares in one or more
stages, in accordance with the Companies Law and the
controls issued by the supervisory and regulatory
authorities.
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1. The shares subscribed for by the Founders shall
not be traded before publishing the financial | Article (12)
statements for two full fiscal years, each consisting of | Trade of
twelve (12) months from the date of incorporation of | Shares:

the Company and after obtaining Saudi Central Bank
approval. A notation shall be made on the respective
share certificates, indicating their class, the date of
incorporation of the Company and the lock-up period.
2. The title to the shares may still be transferred
during the lock-up period in accordance with the
legal provisions for the sale of rights from one
Founder to another or from the heirs of a deceased
Founder to a third party or in the case of execution on
the insolvent or bankrupt Founder, provided that the
other Founders shall have the right of first refusal.

3. The provisions of this Article shall apply to such
shares as the Founders may subscribe for in case of

The Company's shares shall be traded in accordance
with the Capital Market Law and its Implementing
Regulations.
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increasing the capital before the expiry of the lock-up
period.
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1- The Extraordinary General Assembly may
decide to increase the Company’s capital after | 1.The Extraordinary General Assembly may decide to
obtaining the approval of the Insurance Authority | increase the Company’s capital after obtaining the
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and the Capital Market Authority provided that
the capital is paid in full. It is not conditional that
the capital to be paid in full if the unpaid capital
portion is due to shares issued in exchange for the
conversion of financing or debt instruments into
shares, and the prescribed period for such
conversion has not yet expired.

2- The Extraordinary General Assembly in all
cases may allocate all or part of the issued shares
upon increasing capital to the employees of the
Company and the employees of some or all of its
affiliated companies. Shareholders may not
practice priority right in subscribing to the shares
issued by the Company and allocated to
employees.

3- Upon the issuance of the resolution of the
Extraordinary General Assembly of increasing
the capital, shareholders shall have pre-emptive
rights to subscribe for the new cash shares. The
shareholders shall be notified of such right, if
any, by registered mail sent to the address stated
in the shareholders’ register or by any means of
technology, of the capital increase resolution and
the conditions and duration of subscription and
the dates of commencement and expiration of the
same.

4- The Extraordinary General Assembly shall be
entitled to suspend shareholders' pre-emption
rights in a cash capital increase or grant such

approval of the Saudi Central Bank and the Capital
Market Authority provided that the capital is paid in
full. It is not conditional that the capital to be paid in
full if the unpaid capital portion derived to issue shares
against the conversion of debt or financing instrument
to shares and not completed after the conversion
period to be transferred to shares.

2. The Extraordinary General Assembly in all cases
has the right to assign part or some of the issued shares
while increasing capital to the employees of the
company and to the employees of the affiliated
companies. Shareholders are not permitted to practice
priority right while the company issuing its employees
shares.

3. A shareholder who owns shares- at the time of
Extraordinary General Assembly resolve to increase
capital- shall have a pre-emptive right to subscribe for
new cash shares issued in cash, and shall be notified
with their pre-emptive right, if any, by publishing it in
a daily newspaper or by notifying them by registered
mail, of the increase capital resolution and its
conditions, terms, start and expiry dates.

4. The Extraordinary General Assembly shall be
entitled to suspend such pre-emption rights in a cash
capital increase or grant them to others when deemed
to be in the Company’s best interest.

5. A Shareholder may sell or assign its pre-emption
right during the period from the date of the General
Assembly resolution approving the capital increase
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right to others when deemed to be in the | until the subscription closing date, in accordance with
Company’s best interest. the guidelines set by Capital Market Authority.
5- A Shareholder may sell or assign its pre-
emption right during the period from the date of
the General Assembly resolution approving the
capital increase until the subscription closing
date, in accordance with the guidelines set by
Capital Market Authority.
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1- The Extraordinary General Assembly may decide to
reduce the Company’s capital if it exceeds the
Company’s needs or if the Company incurs losses,

Sal G813 43 ¢4 511 TalS Ul 4l 85 (f

1- The Extraordinary General Assembly may decide
to reduce the Company’s capital if it exceeded the
Company’s needs or if the Company incurs losses
subject to obtaining the approval of the Saudi
Central Bank and the Capital Market Authority,
provided that the paid up capital of the reinsurance
company or the insurance company transacting
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subject to obtaining the approval of the Insurance
Authority and the Capital Market Authority, provided
that the paid up capital of the reinsurance company or
the insurance company transacting reinsurance
operations at the same time shall not be after capital
reduction less than (300) three hundred million Saudi
Riyals. The resolution for reduction shall be adopted
only after reading a statement at the Assembly prepared
by the Board of Directors on the reasons for the
reduction, the Company's obligations and the effect of
such reduction on the fulfilment of the Company's
obligations. The aforementioned statement shall be
attached with a report prepared by the Company's
auditor.

2- If the reduction of the capital is due to it being in
excess of the Company’s needs, then the Company’s
creditors must be invited to express their objection
thereto within at least forty five (45) days from the
scheduled date of the Extraordinary General Assembly
meeting to approve the reduction resolution, provided
that the call to such meeting shall be attached with a
statement clarifying the amount of the capital before and
after the reduction, the date of the meeting and the
effective date of the reduction. Should any creditor
object and present to the Company evidentiary
documents of such debt within the time limit set above,
then the Company shall pay such debt, if already due, or
present an adequate guarantee of payment if the debt is
due on a later date.

reinsurance operations at the same time shall not be
after capital reduction less than (200) Two Hundred
Million Saudi Riyals. The resolution for reduction
shall be adopted only after a reading of the auditor’s
report setting for the reasons necessitating the
reduction, the liabilities of the Company, and the
effect of the reduction on these liabilities.

2- If the reduction of the capital is due to its being

in excess of the Company’s needs, then the
Company’s creditors must be invited to express

their objection thereto within sixty (60) days from

the date of publication of the reduction resolution in
a daily newspaper published in the city where the
Company’s head office is located. Should any
creditor object and present to the Company
evidentiary documents of such debt within the time
limit set above, then the Company shall pay such debt,
if already due, or present an adequate guarantee of
payment if the debt is due on a later date.
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3- Shareholders owning shares of the same type and
class shall be treated equally, upon reduction of the
capital.
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B e (68) i _ directors composed of (11) members to be elected by Al s
¢ IS ) The Company shall be managed by a Board of Directors | Ordinary General Assembly for a term not exceeding
composed of eleven (11) members to be elected by the | 3 years. The Board composition shall reflect sufficient | Article  (15)
Ordinary General Assembly for a term not exceeding 4 | representation of independent members, and in all | Company's
years. In all cases, the members of the Board of | cases, independent members shall not be less than two | Management
Directors shall be natural persons and the Board's | (2), or a third of the Board, whichever is greater. As
composition shall reflect sufficient representation of | an exception to the foregoing, the constituent
independent members, and in all cases, independent | assembly has appointed the Company’s first Board of
members shall not be less than two (2), or a third of the | Directors for a term not exceeding (3) years
Board, whichever is greater. commencing from the date of publication of the
Ministry of Commerce resolution to incorporate the
Company.
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1- Membership of the Board of Directors shall be
terminated upon the expiration of the period of
appointment, resignation or death, or if it is established
to the Board that the Board member has violated his/her
duties in a way that harms the interest the Company,
provided that this shall be effected with the approval of
the Ordinary General Assembly. Membership also shall
be terminated upon the termination of his/her
membership in accordance with any law or directives in
force in the Kingdom of Saudi Arabia, or in cases were
the member is adjudged bankrupt or insolvent, makes
any settlement arrangement with his/her creditors,
ceases to pay his debts, if he/she is found to be of
unsound mind or sustains a mental illness or body injury
which may lead to the member’s inability to perform

el cpal o YA s YL Mak Dee 4SS )

‘ (et pSa g
gliac) @AAJJ.G QE}JS@%J\:J\ Lalal) Azaall jomn -2
saall Ga A 050 @i agummy 5l B Y) (ulae
Joadl @y 1) Gy sailly dalaally AS,400 ot J 5 jrall
Vs Gralia iy & elld ()5S o) da i J 5 O B 0Y)

Oe deY) oo Lee 45,810 8 Y hee (S

‘;c A_\\L};Lx 473.33 GilS cBJ\JZ}“ u.ul;.q pac Al \A‘\ -3

Cdae Gty ) Lo S gy palli agled AS N 6]

oY) udas elzact e bl 138 (22 e cana g s laY)

&b e (ol AEinl vie (53 sl 538 ) i) 3 oy -4

Onlaall 3553 oLl oo s (5Y 4 sume slgd] sl Gl

Blel e s Jandl & 55 )5 e Jae all dased (5) JDM8 &l
Al Gl #Llady) illlaia

1. Membership of the Board of Directors shall be
terminated upon the expiration of the period of
appointment, resignation, death, absence for 3
meetings during one year without acceptable
reasons, or if it is established to the Board that the
board member has violated his/her duties in a way
that harms the interest the Company, provided that
this shall be effected with the approval of the
Ordinary General Assembly. Membership also shall
be terminated upon the termination of his/her
membership in accordance with any law or
directives in force in the Kingdom of Saudi Arabia,
or in cases were the member is adjudged bankrupt
or insolvent, makes any settlement arrangement
with his/her creditors, ceases to pay his debts, if
he/she is found to be of unsound mind or sustains a
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his/her duties; or if it is established that he/she has
committed an offence involving dishonesty, fraud or
forgery based on a final judgement.

2- The Ordinary General Assembly may (based on the
recommendation of the Board of Directors) terminate
the membership of any member who fails to attend three
(3) consecutive meetings or five (5) inconsecutive
meetings throughout his membership term without an
excuse satisfactory to the Board.

3- The Ordinary General Assembly may, at any time,
dismiss one or all of the Directors, taking into account
any controls set by the Capital Market Authority. In such
case, the Ordinary General Assembly shall appoint a
new Board of Directors or Board member(s), as the case
may be, to replace the dismissed member(s), in
accordance with the Companies Law and its
Implementing Regulations.

4- If any of Board members resigned, and may have
remarks about the Company performance, the member
shall write them in a statement to Chairman of the Board
and all Board members shall be notified.

5- The Insurance Authority shall be notified at time of
any Board member resignation or ceases to his
membership for any reason except expiration of Board
period during (5) working days from the date member
leave work and to consider disclosure requirements.

mental illness or body injury which may lead to the
member’s inability to perform his/her duties; or if it is
established that he/she has committed an offence
involving dishonesty, fraud or forgery based on a final
judgement.

2. The Ordinary General Assembly shall, at any time,
remove all or any of the Board members without
prejudice to the right of the removed member to claim
compensation from the Company if the dismissal was
for unjustifiable reasons or at unsuitable time. The
Board member may resign at any time, provided that
such resignation is at appropriate time to the Board,
otherwise the member shall be liable towards the
Company for any damage arising from its resignation.
3. If any of Board members resigned, and may have
remarks about the company performance, the member
shall write them in a statement to Chairman of the
Board and all Board members shall be notified.

4. Saudi Central Bank shall be notified at time of any
Board member resignation or ceases to his
membership for any reason except expiration of Board
period during (5) working days from the date member
leave work and to consider disclosure requirements.
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1- Before the expiry of its term, the Board of Directors
shall call the Ordinary General Assembly to elect a
Board of Directors for the new term. If such election
cannot take place and the term of the then-current Board
expires, the then-current Board members shall continue

Jsl o8 Aalall dalall dpnand) e Caantll 138 (2 yay o) e pndl]
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If a position of a Board member becomes vacant, the
Board may appoint a member with sufficient
experience temporarily in the vacant position

subject and after obtaining no objection from the
Saudi Central Bank regardless of the order of votes in
which the General Assembly elected the board.

Such appointment shall be notified to Ministry of
Commerce and Capital Market Authority within

five (5) business days from the date of appointment,
and presented before the first meeting of the
Ordinary General Assembly. The term of office of
the new member designated to fill a vacancy shall
only extend to the term of membership of his/her
predecessor.
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to perform their duties until the appointment of a Board
for the new term, provided that the then-expired Board
does not remain in office for a period exceeding ninety
(90) days. The Board of Directors shall also take all
necessary measures to elect a new Board before the
expiry of the aforementioned period.

2- If the Chairman and Board members resign, they shall
call the Ordinary General Assembly to convene to
appoint a new Board of Directors and such resignation
shall not take effect until the appointment of the new
Board, provided that the then-resigned Board does not
remain in office for a period exceeding one hundred
twenty (120) days. Moreover, the Board of Directors
shall also take all necessary measures to elect a new
Board before the expiry of the aforementioned period.
3- A Board member may resign from the Board by
giving written notice to the Chairman of the Board, but
if the resigning member is the Chairman, then the notice
shall be given to the other Board members and the Board
Secretary. In both cases, the resignation shall be
effective from the date set out in the notice.

4- If the position of a Board member becomes vacant
due to his death or resignation, and if the minimum
number of members required for the validity of Board
meetings is not affected by such vacancy, the Board may
appoint a qualified person with relevant expertise to
provisionally fill the wvacancy after obtaining the
Insurance Authority's non-objection. The appointment
shall be reported to the Commercial Register and the
Capital Market Authority within fifteen (15) days from
the date of such appointment, and it shall be submitted
to the Ordinary General Assembly in its first meeting.
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The appointed member shall complete the term of his
predecessor.

5- If the number of Board members falls below the
quorum required under the Companies’ Law or these
Bylaws for the proper convening of Board meetings, the
rest of the members shall call for the Ordinary General
Assembly to convene within sixty (60) days to appoint
the necessary number of Board members.
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Jaall clla] a8 e sl 5 elgia 4a 33U lale il 5 | 1, Subject to the powers reserved for the General
el laadls Ay el SIS Aa o ALl ) 5 ol 4S80 eS| Assembly, the Board of Directors shall have the
Akl s A8 all BlS N laled bl eclatinal)l 23S e £ 8 535 | broadest powers in managing the Company to
Laaldie] 5 clginn) yag ey gind) g e gl )l ALl 231 gal) b5 | achieve its objectives, apart from what is
Cad ol e aaill el s Yy ol g laall g2 48,80 Jiss | specifically excluded in the Companies Law or this
o0 el ASLEl Jiaas Ll delaaty daanaas s Lediul s | Article of Association of actions, or dealings falling
Sy Al 3 ) sall et (853t s ¢ Apelain¥l Aatill s Jesll | within the General Assembly authorities. The Board
il 5l sl 2 jani) g i) sl daa Jal 8 5) 55 calasinY) | of Directors shall have the power to draw the
Jaiy lawiall s el Jaaad e allaall ala yiu) 5 ol sl Gl 2 | general policy in conformity with its objectives and
el LBl cgell e alilly bl duaas s YL | purposes; take all necessary actions, dealings and to
cpdlal] 5 slanal) (il ge ddlia) s sty Jasll (a3 ) #1300 5 | sign off, before the notary public, on contracts of
Aolaall Slseally @l b3l e sl 5 eda gl Slaled 23wl 5 | companies incorporation in which it holds shares as
2y oz YAl A sl Clliedl s Gl g <l land) 4xal a5 | per Article (4) of this Article of Association including
Claadll calla g alaiuY] (lSa ae lailail) o gis 5 L3 <) 56 | all amendments  related thereto, whether such
e sl Gy Ll Ayl B Y5 jse )l 23kl du €IV | amendment for a capital increase or reduction, or
A AS il Jilad 5 Ly gus g ac ) dllia o) g acall el ul LEEY) | purpose modification, or joining or withdrawal of
Glbdlaall g glaliall 288, &l ) gall dalall 5 )aY) &) Hla) | shareholder or affect an amendment to its articles of
A peall QB Y5 5 a1 Dl 5 A5 iSIY) cleaall bl g 2Ll | association,  or  liquidation  of  companies or
s agiie Ju gzl atals Leiily daaad s Laaad s Gll8Y) #) a5 5 | deregistration from commercial registry or amending
S LRl g )z g pal) o sagall s z s ,al cul il las) Calls | jt or terminating its activities whether inside or outside
(il g 9 A8 il Lgiaa 5 e slaall Jai 5 YUS) Ja3 5 laare 2043 | the Kingdom. The Board shall
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sl el e galiill 5 il sall e Jlll s 4 sedll 5 eall diats | have power to purchase, sell, pledge, transfer deeds of
3oLl et e g caiall elall 5 Jtuall e aiall 5 e g yedl e S e 1l | ownership, accept, receive and deliver, lease, rent, pay
Cpadl gl <l pla) Ara ey eclily CaiS bl g 8 g5l lel ) Wl s | and receiving the price, mortgage, mortgage releases
28Ul (ge AS 58l Cleadiiss g kel WDl g 30 A 5055 | parcel, set aside, settle and acknowledge the same, to
Glgally Do)l asea ool A8l Jiaiy @l jUaally 2 0sll | effect an undertaking of Real Estates. The Board also
Ghldl @il iy 4y duenlly duesSall iy | shall have the power to enter into contracts,
S Jlael (e Ly (it e JS5 L S) e 5 4k 0 @ lo) g cildlaall 5 | engagements and commitments in the name of the
laadll (535 e S il aaen (s A8 AN Jiiai s sl ae LilEdle & | Company and on its behalf. The Board shall in
caledly il Caledly ALl Aslul)l aylay) slead Jis | discharging its duties; exercise all such powers and
Aila 1) A8 5l 5 el Sl A grd) 4S50 5 e Y cileas s JIsal) | take all such acts and measures that would enable the
s clessll e J5lal 5 clead e L Le 281 @) 5300 olull | Company to achieve its purposes. Moreover, the
A g IV laaall Ay ) ga )l 5 0l Y1 alla g culeaall clall | Board shall have the power to open in all banks an
Glel pa Y aen elgd) 5 A8l ) Clgall maen daal e 31l A1 LS | Investment and Banking accounts of all types, to issue
Ak g A g IV laadldl bl g el allaty Lad 53l 5 4 530 | cheques and  letters of credits, to deposit in and
Gliadliall § culardl) 4814 5 SV claadlldy Hud) W6 Y5 59000 | withdraw from the banks, to issue bank guarantees and
Aanl) g A yal) VIS 5 Apdadl) iy il lacal 5 eodlel s, S34 | execute in the name of the Company all contracts,
Clenbae sfaga sl (paladisie o (e sdl o (ay s ff (IS¢ | instruments, agreements, deeds, official papers,
S 58 Aadla el 4l LS eodlel 520 5l cliadlall (e 5l JSy | documents, cheques and all banking transactions at all
.= | banks, financing companies and funds in the name of

Without prejudice to the powers vested with the General | the company and to receive money paid to the
Assembly, the Board of Directors shall have the | Company and deliver it. The Board of Directors shall
broadest powers in managing the Company in order to | conclude loan agreements, regardless of their
achieve its objectives, with the exception of acts or | duration, as well as guarantees, securities and
actions excluded under a special provision of the | mortgage with banks, public lending funds, and local
Companies Law or these Bylaws that fall within the | and international financing agencies Also to sign off
powers of the General Assembly. The Board shall also | on all types of contracts, documents, agreements,
have the right —within the limits of its jurisdiction— to | deeds, papers and Company’s instrument. The Board
authorize one or more of its members or a third party to | of Directors shall also have the power to enter into
undertake specific works or activities in a manner that | biddings, deal with governmental financing
does not conflict with the relevant laws and regulations. | institutions and has the right to issue, modify and
The Chairman of the Board of Directors may, without | renew licenses necessary for the Company business;
limitation, represent the Company in its relations with | to request in the name of the Company visas from the
third parties, government and private bodies, and before | Labor and recruitments offices, grant the employees
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all Sharia courts, the Board of Grievances, labor offices, | of the Company exit & re- entry visas including final
the Supreme and Primary Committees for Settling Labor | exit visas or transfer of sponsorship and waive
Disputes, the Commercial Papers Committee, all other | sponsorships. ; The Board

judicial committees, arbitration committees, Civil | of Directors shall also have the power to appoint and
Rights, police departments, and Chambers of Commerce | dismiss employees and representatives, and determine
and Industry, and all companies, institutions, banks, | their salaries and remunerations; to adopt and approve
commercial banks, public treasury, all government | regulations, form specialized work committees, and
funds and institutions with their various names and | determine their powers, functions and selection
specializations, and other lenders. The Chairman of the | mechanism.

Board of Directors also has the right to acknowledge, | The Chairman of the Board of Directors is authorized
demand, defend, plead, dispute, waive, reconcile, accept | to represent the Company before the courts, judicial
and deny judgments, arbitrate, request and oppose the | bodies, arbitration tribunals and third parties.
implementation of judgments, collect the proceeds from | The Board may, within the limits of its jurisdiction,
execution, participate in tenders, sell, purchase and | authorize and delegate one or more of its members
mortgage properties. or a third party to undertake a specific function or
The Chairman of the Board of Directors shall have the | functions

right to conclude contracts and sign in the name and on | 2. The Board of Directors shall conclude loan

behalf of the Company on all contracts, documents and | agreements, regardless of their duration, sell or
papers, including but not limited to the Articles of | mortgage the Company assets, discharge the
Association of companies in which the Company | Company’s debtors from their obligations, except
participates and their amendments, annexes and | what are specifically restricting the Board
amendment resolutions; sign agreements and deeds | authorities in this Article of Association or from the
before the notary public and public authorities, sign loan | General Assembly authorities.

agreements, guarantees and instruments for the sale and
purchase of properties; issue legal power of attorney on
behalf of the Company; sell; purchase; discharge and
accept the same, deliver and receive; lease and rent;
collect and pay money; open bank accounts and credits;
withdraw and deposit money with banks; issue
guarantees to banks, funds and government financing
institutions; sign all papers, promissory notes, checks,
bills of exchange, documents and all bank transactions.
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The Board of Directors make take loans regardless of
their term, sell or mortgage the Company’s assets; sell
or mortgage the Company's commercial shop; discharge
the Company's debtors from their obligations, unless
any restrictions are imposed on the Board of Directors
with this regard whether as stipulated under these
Bylaws or issued by the Ordinary General Assembly.
The Vice Chairman of the Board of Directors shall
assist the Chairman in matters and issues related to the
Company's Board of Directors. In case of the
Chairman's absence, the Vice Chairman shall replace
him, call the Board to convene and preside over the
Board's meetings. He shall also guide and manage the
assessment of performance of the Board's Chairman in
coordination with the other Board's members and carry
out all other tasks as provided for under the Company's
Bylaws.

The Chief Executive Officer (CEO) shall be
responsible for the executive management of the
Company and the follow-up of its daily activities. For
this purpose, he shall have the following powers
including, without limitation: he shall carry out the daily
activities and management of the Company and shall
have all the necessary powers and competencies to
achieve its objectives. He shall also represent the
Company before all government, official, regulatory and
private entities inside and outside the KSA; conclude
contracts in the name and on behalf of the Company;
participate in tenders and auctions; carry out all actions
with all entities; appoint, contract with and dismiss
managers and employees of the Company; appoint and
dismiss the Company's representatives, agents and
lawyers; represent the Company before the Ministry of
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Commerce, Chambers of Commerce and the Saudi
Arabian General Investment Authority (SAGIA)
pursuant to all powers; manage, obtain, renew, write off
and amend all commercial registers and licenses;
manage all business affairs; supervise the Company's
branches and the relevant registers, amend the same, add
or delete activities in such registers; appoint and dismiss
the managers of branches; obtain the e-services; receive
codes and passwords; register trade names and
trademarks and register the use of trademarks and object
thereto. The CEO shall also have the power — by virtue
of a decision issued by the majority of the Board's
members — to establish subsidiaries; amend their
Articles of Association; contact the Ministry of Justice,
the Ministry of Commerce; the Saudi Arabian General
Investment Authority (SAGIA); the Chamber of
Commerce; the Zakat, Tax and Customs Authority
(ZATCA), the notaries public and all competent
authorities to finalize the procedures of establishment of
the subsidiaries; sign all necessary documents; appoint
employees of the subsidiaries, conclude contracts
therewith and dismiss them.

The CEO shall also have the right to represent the
Company before the Insurance Authority, the Council of
Cooperative Health Insurance and the General
Organization for Social Insurance (GOSI); open
subscription accounts therewith; sign all transactions
therewith; apply for e-services and receive related
passcodes; request all necessary data and certificates;
apply for work injury compensation.

He shall also represent the Company before the Ministry
of Finance and ZATCA,; sign all documents; apply for
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all interim and final Zakat certificates and submit,
review and approve quarterly and annual financial
statements; Represent the Company before the Civil
Defense and municipalities to apply for permits, and
receive, renew, amend and abrogate the same; represent
the Company before the Ministry of Labor and Social
Development, the Human Resources Development
Fund, recruitment offices and the Ministry of Foreign
Affairs to open files; apply for visas; receive visa
compensation and refunds; change professions and
nationalities; transfer sponsorship; update data; report
escapees and cancel escapee reports; obtain and renew
work permits; add and remove employees; receive
Saudization certificates; apply for visits and commercial
invitations visas; contact Saudi embassies and consular
and representative services abroad; extend visit visas;
sign contracts with recruitment offices; apply for e-
services and obtain related codes and passwords; sign
agreements for support programs and receive and settle
related amounts; represent the Company before the
departments of the General Directorate of Passports in
all regions, governorates and ports; apply for e-services
and receive related codes and passwords; obtain and
amend residency permits; obtain replacement residency
permits in lieu of lost or damaged ones; obtain entry and
exit visas or final exit visas, cancel or extend the same;
transfer sponsorships; transfer and update data of the
Company and its employees; amend occupations; settle
and waive employees; report escapees or cancel escapee
reports; request and lift travel ban; apply for extension
of visit; conclude deceased worker formalities; obtain
employee printouts; contact the Department of Ports
Affairs and the Fraud Division; receive the Company's
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female workers from borders crossings and airports;
represent the Company before all ministries, entities and
government, official and security authorities, as well as
before the provinces, governorates and police stations
and commands in any matter related to its business and
its relationship with others; represent the Company
before all service providers companies, including the
telecommunication, landline, mobile and internet
services providers, the Saudi Electricity Company and
the National Water Company to subscribe to all their
services or to waive or cancel services and request codes
and passwords for e-services.

He shall also have the right to contact all related entities;
finalize the necessary procedures and sign as needed,;
apply for e-services and receive related codes and
passwords with regard to all aforementioned services
and powers; issue written authorizations and official
powers of attorney; authorize or delegate one or more
person or one or more entity to carry out all or some of
the above powers.
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1- The General Assembly shall determine the
remunerations of the Board of Directors, based on the
recommendation of the Nomination and Remuneration
Committee. Such remunerations shall be fair and
appropriate for the member's powers, tasks and
responsibilities undertaken by the Board members.
2- The remuneration of the members of the Board of
Directors shall be a specific amount or attendance
allowance for participating in meetings or benefits and
specific percentage from net profit and can be
combinations of one or more of the abovementioned
benefits.
3- If the remuneration is a percentage of the Company’s
profits, it shall not exceed 10% of the net profit after
deducting provisions approved by the General
Assembly in accordance with the Cooperative Insurance
Companies Control Law, the Companies Law and these
Bylaws, and after distributing profits to the Shareholders
not less than 5% of the Company's paid up capital,
provided that such remuneration should be proportional
to the meetings attended by the member.
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1. The remuneration of the members of the Board of
Directors will be a specific amount or attendance
allowance for participating in meetings or benefits and
specific percentage from net profit and can be
combinations of one or more of benefits above.

2. If the remuneration is a percentage of the
Company’s profits, it shall not exceed 10% of the net
profit after deducting provisions approved by the
General Assembly in accordance with the Cooperative
Insurance Companies Control Law, Company Law
and this Article of Association, and after distributing
the profits to the Shareholders with less than 5% of the
Company's paid up capital, provided that such
remuneration should commensurate with the meetings
attended by the member, and any arrangement other
than the above shall be null and void.

3. In all cases, total remuneration any director the
board shall not exceed SR 500,000 (Five Hundred
Thousand Saudi Riyals), except the Audit Committee
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4- The Board report submitted by the to the Ordinary | members, pursuant to the controls set out by the
General Assembly in its annual meeting shall include a | Capital Market Authority.

comprehensive statement of all remuneration and | 4. The report submitted by the board of directors to the
compensation received by each member of the Board of | General Assembly shall include comprehensive
Directors or to which the member is entitled during the | statement of all remuneration and compensation
financial year including rewards, an attendance | received by the board of directors during the financial
allowance, expenses and other benefits in their capacity | year including rewards, allowance, expenses and other
as employees or administrators or what they received | benefits in their capacity as employees or
against technical, administrative or consultations. It also | administrators or what they received against technical,
shall include a statement with the number of meetings | administrative or consultations. It also shall include a
attended by each member. statement with the number of meetings attended by
each member from the last date of the General
Assembly.
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The Board of Directors shall appoint from among its
members a Chairman and a Vice Chairman. It may also
appoint a Managing Director. Moreover, the Board of
Director shall appoint from among its members or from
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others a Chief Executive Officer. It is not allowed t0 | g A sbsahe die 3 IY) Galae Ly dae 3 Y Gl Gt
combine the post of chairman and any other executive Adaa
position in the Company. The Chairman shall be | o) 4iadta (s Gasi of si€e )3 )Y ulae Gt
authorized to sign for the Company and execute the | Juel ol dac 3l B sl (o s Gudaall slacl (e 0y
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The Chairman is specifically authorized to represent the | o« (19) salall (& 5 jie s Ll 5 i) small g (palaal) i
Company before judicial bodies, arbitration tribunals | LS ¢Cudaall jud Tl cpns of 30390 Gadaa o angs plall 138
and third parties. The Chairman may, pursuant to a | Al ¢ ssé Caline & SiS1 5 a1 T )l cms o Gulaall 5 san
written resolution, delegate part of his powers to another | scasll s 4ty Gulaall ) 830 25 Y agililSa Gulaall 20y
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task(s). sl eed a o g g 3 alaall g gl sale) ) san s ¢ pulaal) &
The Board of Directors shall specify the salaries, | —ul Joall s 13 Gl (8 Do e o IR 052 peia U
remunerations and allowances of the Chairman and the Slie je g B gl e g e e

Managing Director in accordance with Article (19) of
these Bylaws.

The Board of Directors shall appoint a Board Secretary. | The Board of Directors shall appoint from among its
The Board of Directors may also appoint one or more | members a Chairman, Vice Chairman and a Chief
advisors to provide advice on the various affairs of the | Executive Officer. The Board may also appoint a
Company and the Board shall determine their | Managing Director. It is not allowed to combine
remuneration. between the post of chairman and any other executive
The term of office of the Chairman, the Vice Chairman, | position in the company. The Chairman shall be
the Managing Director -if any- and the Secretary shall | authorized to sign for the Company and execute the
not exceed their respective term of service as Directors | board resolutions. The Chairman of the Board shall
and may be renewed. The Board may, at all times, | have the power to plead and advocate and to litigate,
remove all or any of them. claim, admit or deny decisions, pre-emption and to
hand bail, attend hearing of process, and respond to it
and establish evidences, to dismiss written evidences,
stamps and appeal against them, to request
appointment of expertise and arbitrators and protest
against their appointment, and has the right to follow
up all law suits filed by or against the Company before
the Shari’a courts, judiciary entities, board of
grievances, labor offices, Labor courts, committees
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for resolution of securities disputes, all other judicial
bodies and committees, and arbitration bodies; Public
Notary office, Civil rights, police offices and other
governmental bodies. The Chairman of the Board
shall also have power to reconcile, accept or reject
verdicts and requesting enforcement of decisions or
protesting such decisions to receive sums pronounced
and receiving its consideration and discharging the
Company’s debtors from their obligations. The
Chairman of the Board also shall have power to issue
powers of attorneys on behalf of the Company. The
Vice Chairman of the Board of Directors shall replace
the Chairman of the Board of Directors in his absence
and assume all of his authorities.

The Chairman is specifically authorized to represent
the Company before judicial bodies, arbitration
Tribunals and third parties. The Chairman may with a
written resolution delegate part of his discretions
either to another board member or someone else to
perform a specific task(s).The Board of Directors shall
specify the salaries, remuneration and allowances for
the Chairman and the Managing Director in
accordance with Article (19) of this Article of
Association .

The Board of Directors must appoint a Board
Secretary. The Board of Directors may also appoint
one or more advisors to provide advice in running the
various affairs of the Company and the Board shall
determine their remuneration. The term of the office
of the Chairman, Vice Chairman, the Managing
Director and the Secretary — if the Secretary is a Board
member — shall not exceed their respective term of
service as Directors, and may be renewed. The board
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may, at all times, remove all or any of them, without
prejudice to their right to damages if the removal is
made without acceptable justification or at an
improper time.
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Lo (sl
The Board shall convene upon the invitation of the el e Lia

1. The Board shall convene upon the invitation of the Chairman .Of t_he Board, and the Chalrman.must call
for a meeting if requested to do so by two directors.

Chairman of the Board, and the Chairman shall call for The invitation to convene should be documented in the Article  (21)
ameeting if requested to do so in writing by any member manner determined by the Board. The Board meetings Board

of the Board for the purpose of discussing any matter or L ' Meetings
matters. The invitation to convene should be shall_ be convened perlodlcally_ or whenever needed
documented in the manner determined by the Board. provided that_ the annual meetings shall not Iqe less
2. The Board meetings shall be convened periodically or g\]/i? (?%r?eei?onr%;sso that at least one meeting is held
whenever needed, provided that the annual meetings y '

shall not be less than (4) meetings.

3. The Board of Directors shall designate the place of its
meetings which may be also held using modern
technology means.
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The Board of Directors shall designate the place of its
meetings which may be also held using modern
technology means, in accordance with the below
conditions and controls:

1. The Board meeting shall only be validly convened if
attended by at least half of its members (whether
attending in person or represented).

2. A member of the Board may not delegate a third
party to attend the meeting and vote on resolutions on
his behalf. However, a member of the Board may
delegate another member of the Board, provided that
each member may represent only one other member.

3. Board resolutions shall be passed by a majority vote
of attending members, whether in person or by proxy.
In case of tie, the meeting's Chairman shall have a
casting vote .
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1. The board meeting shall only be validly convened
if attended by (6) members, provided that the number
of members attended in person shall not be less than
(5) members.

2. If the above condition not applied to held board
meeting because of less members than stated
minimum number in this Article of Association, the
remaining members shall invite for Ordinary

General Assembly Meeting to be held within (60)
days to vote and elect enough members.

3. By Capital Market Authority resolution the
Ordinary General Assembly Meeting shall be invited
to be held in case Board members less than
minimum.

4. A board member shall not appoint proxies, except
by appointing another member to act as proxy on
his/her behalf.
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4. The Board of Directors may issue resolutions by 5. The board resolutions shall be issued in majority

circulating such resolutions in urgent matters to each of the attended members or representatives. In case
Board member individually, unless a member requests | of votes tie, the chairman shall have the casting vote.
in writing that the Board of Directors should meet to 6. The board of directors may issue resolutions in

deliberate such resolutions. In this case, such urgent matters by offering it to members, unless one
resolutions shall be submitted to the Board of Directors | of the member requests, in writing, for convening the
at its first subsequent meeting. board for deliberation. In this case, the resolutions

shall be offered for the board of directors in the first
5. The resolutions of the Board of Directors shall come | subsequent meeting.

into effect as of the date of their issuance unless
otherwise determined or upon fulfilment of any specific
conditions.
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s e (88) s | recorded in the form of minutes to be signed by the recorded in the form of minutes to be sianed by the
&Sl | Chairman of the meeting, Board members in attendance . - g y Article  (23):

. . Chairman, Board members in attendance and the

and the Secretary. The minutes shall be entered in a Board

Secretary. The minutes shall be entered in a special

register to be signed by the Chairman and the | DE/Perations

special register to be signed by the Chairman and the
Secretary.

Modern technology means may be also used to sign and Secretary.

approve deliberations and resolutions and to draft the

minutes.
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1- The Company may, after obtaining the Insurance | 1. The Company may, after obtaining no objection
Authority's non-objection, enter into technical services | from the Saudi Central Bank, enter into technical
contracts with one or more duly qualified insurance and | services contracts with one or more companies duly
reinsurance companies. qualified in insurance and reinsurance field .

2- Members of the Board of Directors may not have | 2. Members of the Board of Directors must not have
direct or indirect interest in the Company businesses or | direct or indirect interest in the company businesses or
contracts except with the approval of the Ordinary | contracts unless after approval from the Ordinary
General Assembly (or the Board of Directors by virtue | General Assembly. Members of the Board of
of a delegation of authority by the Assembly in | Directors must disclose to the Board of Directors any
accordance with the relevant terms). Members of the | personal interest, whether direct or indirect, in any
Board of Directors shall disclose to the Board of | contract made for the account of the Company. Such
Directors any personal interest, whether direct or | disclosure must be recorded in the minutes of the
indirect, in any contract made for the account of the | Board meeting,

Company. Such disclosure shall be recorded in the | 3. The Board member who has interest in a contract
minutes of the Board meeting. with the Company shall not participate in voting on
3- The Board member who has interest in a contract with | the resolution to be adopted in this respect in any
the Company shall not participate in voting on the | Board meeting or General Assembly.

resolution to be adopted in this respect in any Board | 4. The Chairman shall notify the General Assembly,
meeting or General Assembly . when convened, of the transactions and contracts
4- The Chairman shall notify the General Assembly, | wherein a Board member may have a direct or
when convened, of the transactions and contracts | indirect, and shall attach to such notification a special
wherein a Board member may have a direct or indirect | report prepared by the Company’s external auditors.
interest, and shall attach to such notification a special | 5. If the Board member fails to make the aforesaid
report prepared by the Company’s external auditors . disclosure, the Company or any interested person may
5- If the Board member fails to make the aforesaid | apply to the competent authority to nullify the contract
disclosure, the Company or any interested person may | or to order the relevant member to return any profit or
apply to the competent judicial authority to nullify the | benefit he obtained from such contract(s).

contract or to order the relevant member to return any | 6. The responsibility of raised damage from
profit or benefit he obtained from such contract(s). businesses and contracts mentioned in article (1) of
6- The liability for any damage resulting from | thisitem ona member who has interest on the business
businesses and contracts mentioned in clause (2) of this | or contract, also the Board members shall if these
Article shall be borne by the member who has interest in | business and contracts been done breach article
such business or contract and also by the Board
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members in case of any neglect of their obligations in
violation of the provisions hereof, if these business and
contracts are proven to be unfair, to involve a conflict of
interests and to cause damage to the Shareholders.

7- Dissenting Board members shall not be liable if they
have expressly recorded their objection in the minutes of
the meeting. Absence from the meeting at which such
decision is made shall not constitute cause for relief
from liability, unless it is established that the absentee
was not aware of the decision or, on becoming aware of
it, was unable to object thereto.

8- No Board member shall participate in any business
which may compete with that of the Company, or with
any of its activity, otherwise the Company may sue him
for compensation before the competent judicial
authority, unless he has an adequate license or approval
from the Ordinary General Assembly — renewed
annually to perform the business.

provision or if unfair, or seem conflict with interests
and case damage to shareholders.

7. Board members who have objection on the
resolution will be dispensed from responsibility when
prove their objection in minutes of meetings, absence
of meeting when resolution issued as case of ending
of responsibility unless prove that absent member not
aware of the resolution or not be able to reject after his
awareness .

8. The Board member shall not participate in any
business which may rise competition to the company,
or compete the company in one of its activity, unless
otherwise the company will sue for compensation in
jurisdiction authorities, unless has got adequate
license or approval from the Ordinary General
Assembly — renewed annually to perform the business.
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1- The duly constituted General Assembly represents
all Shareholders and shall be held in the city where the
head office of the Company is located. Each
Shareholder shall have the right to attend a General
Meeting irrespective of the number of the Shares
owned thereby.
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1. The duly constituted General Assembly represents
all Shareholders, and shall be held in the city where
the head office of the Company is located. Each
Shareholder shall have the right to attend a General
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Article  (25)
Attendance of
General
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2- Each Shareholder may appoint any person, other than
the members of the Board, to attend the General
Assembly on its behalf. A Shareholder may participate
in the General Assembly’s deliberations and vote on its
resolutions via modern technology in accordance with
the controls set out by the Capital Market Authority.

Meeting irrespective of the number of the Shares

owned by that Shareholder

2. Each Shareholder may appoint any person, other
than the members of the Board or employees of the
Company, to attend the General Assembly on its
behalf. A Shareholder may participate in the General
Assembly’s deliberations and vote on its resolutions
via modern technology in accordance with the
controls set out by the Capital Market Authority

salall g_if;;rd
This Article has

deleted

salall Cada o3

This Article has deleted

s Lmen die ) K] e G guans3all se
b QY J88 5 e L sy Cpm )l 5 Rl (45) D
SixsV) gy )55 seall oy U G Baall JE YT e cags)
£l B ke e

el Hpms Ga — degul 20 IS UL Cie U
o 2 e plaia¥) dadal Ljidyy Al
DAl al 13 J8Y1 e Jlal Gl (Caal) Jiag gamall
(15) am 2y (5 plain) () 3520 S5 cbaill |
A3 ga s Al 3 seall a5 e JIY) e Lagy e dad
Baall olgiil (e Aelu aay SN plaia¥) iay o) sa
8seall Gl (f Gan s oY) g laia¥) alixsy saxaall
s i AplSa) oo ey 2l Lo J5Y) plaial) il
Flday)

IS Ul laaa A e laia¥) S oJ)sal) a5
A8 pliaall utiSall dae

-1

-2

1. Founders shall call for a Constituent General
Assembly within forty five (45) days from the
subscription closing date, provided that the period
between the date of the invitation and the date of the

meeting is not less than ten days.

2. Each Shareholder shall have the right to attend the
Constituent General Assembly irrespective of the
number of the Shares owned. The meeting of the

E) MJL»AM
draall o5 pdall
Article:  (26)
Constitutional
Assembly
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Constituent General Assembly shall be valid only if
attended by Shareholders representing at least fifty
percent (50%) of the Company’s capital. If such
qguorum cannot be attained at the first meeting, a
second meeting shall be called for within fifteen
(15) days from the date of invitation thereto.
However, the second meeting may, if so stated in the
original invitation, be held after the lapse of one
hour from the time fixed for the first meeting. In all
cases the second meeting shall be deemed quorate
regardless of the number of the Shareholders
represented therein.
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The Constituent General Assembly shall be
competent to address the following matters:

a. Ascertain that the capital of the Company has been
fully subscribed for and the minimum Capital
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requirement has been met with the due amount of the
share value as per the regulation.

b. Discussion on benefits share assessment report.

c. Adopt the final text of the Company’s Article of
Association. However, the Assembly may not make
any material changes to the Article of Association
submitted to it without the consent of all subscribers
represented thereat.

d. Appoint the members of the Company’s first
Board of Directors for a term of not more than three
(3) years, unless they have been appointed in the
Company’s Memorandum of Association or Article
of Association.

e. Discussion on the Founders’ report on the
formalities and expenses incurred for the
incorporation of the Company. The Ministry of
Commerce and the Capital Market Authority shall
delegate a representative (or more) as an observer to
attend Constituent General Assembly meeting to
verify regulation being applied therefor.

G\l

Al pman) (aias digalal) e dalal) dpnanl) 4y aids Lo Jac Lag
Ll 3 J8Y) o 8 je sty AS Ll Al ) sa) ppany dalal)
S aseall ) gang AS Al Allall i) olemny AUl Zau) HelY) JMA

A Y Aala)) cies WK 6 yal Lale ddle Cilinas die

Except for the matters reserved for the Extraordinary
General Assembly, the Ordinary General Assembly
shall be in charge of all matters concerning the
Company. The Ordinary General Assembly shall be
convened at least once a year within the six (6) months
following the end of the Company's fiscal year.
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Except for the matters reserved for the Extraordinary
General Assembly, the Ordinary General Assembly
shall be in charge of all matters concerning the
Company. The Ordinary General Assembly shall be
convened at least once a year within the six (6) months
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Additional Ordinary General Assembly meetings may | following the end of the Company's fiscal year.
be convened whenever needed. Additional Ordinary General Assembly meetings may
be convened whenever needed. The Ordinary General
Assembly competences include the appointment of the
Audit Committee and fix its remuneration
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the same conditions applicable to the latter.
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The Extraordinary General Assembly shall have the
power to:

1- Amend the Company's Bylaws except in respect of:
@) Deprive a shareholder of, or amend the
fundamental rights thereof as shareholder, taking into
account the nature of the rights relating to the type or
class of shares owned by the shareholder, especially
with regard to the following:

Q) Receiving a share of the profits to be disbursed,
whether said distribution is in cash, or through the
issuance of free shares to individuals who are not
employees of the Company or its affiliates.

(i) Receiving a share of the Company's net assets
upon its liquidation.

(iii)  Attending shareholder General Assemblies or
Special Assemblies, participating in deliberations and
voting on the resolutions thereof.

(iv) Disposing of shares held thereby, unless as
stipulated in the law.

(V) Requesting access to Company books and
documents; monitoring Board business; filing liability
claims against Board members; and challenging the
validity of General and Special Assembly resolutions.
(b) Amendments that may increase the financial
burden of shareholders, unless agreed unanimously by
all the shareholders.

2- Decide on the continuation or dissolution of the
Company.

3- Approve the Company's purchase of its own shares.
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1- The General or Special Assemblies shall be convened
upon invitation by the Board of Directors, and the Board
of Directors shall call for a General Assembly within
thirty (30) days from the date of request of the auditor,
any Shareholder or a number of Shareholders
representing at least ten per cent (10%) of the voting
shares. The auditor may call an Ordinary General
Assembly to convene if such meeting is not called by the
Board of Directors within thirty days (30) from the date
of the auditor's request .
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1. The General or Special Assemblies shall be
convened upon invitation by the Board of Directors,
and the Board of Directors shall call for a General
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2- The Ordinary General Assembly will be held when | Assembly if requested by the Auditor, Audit
invited by Capital Market Authority resolution in the | Committee or a number of Shareholders representing
following cases: at least five per cent (5%) of the share capital. The
auditor may call an ordinary General Assembly to
a) When the period to convene an Ordinary General | convene if such meeting is not called by the Board of
Assembly lapses (during the six months following the | Directors within thirty days (30) from the date of the
end of the Company’s fiscal year) without the Assembly | auditor's request.

convening. 2. The Ordinary General Assembly will be held
b) If the number of the Board members is less than the | when invited by Capital Market Authority
minimum required for a valid Board meeting. resolution in the following cases:

c) When violations to the provisions of the law or the | a. If the period to holding a meeting ended (during
Company's Bylaws are shown to have occurred, or that | the following six months to the company fiscal year)
a defect has occurred in the Company's management. without holding any meetings.

d) When the Board fails to call for a meeting of the | b. If the number of the Board members is less than
general assembly within thirty (30) days from the date | the minimum board meeting.

of request of the auditor or a number of shareholders | c. If there are violation to regulatory provision or the
representing at least ten percent (10%) of the voting | Company’s Article of Association or there is failure
shares. in the Company’s management.

3- The invitation for the Ordinary General Assembly | d. If the Board do not invite for holding General
shall be published on the Company's website and on | Assembly during (15) days from the Auditor, Audit
Tadawul website, at least twenty-one (21) days prior to | Committee or a number of Shareholders representing
the date scheduled for the Assembly. Also, it shall be | at least five percent (5%) of the share capital.
sufficient to send an invitation to all Shareholders by | 3. Shareholders at least representing (2%) of the
registered mail during the period specified in this item. | share capital may submit a request to the Capital

A copy of the invitation and the agenda shall be sent to | Market Authority to invite Ordinary General

the Commercial Register within the period specified for | Assembly to convene, if any of the cases mentioned
publication. in the sub-item (2) of this item takes place, and the
Capital Market Authority shall invite for a meeting
during (30) days from the shareholders request date,
which should include the General Assembly agenda
and the items required for the Shareholders approval.
4. The invitation for the Assembly shall be
published in a daily newspaper circulated in the city
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where the head office of the Company is located, at
least twenty one (21) days prior to the date set for
Assembly. A copy of the invitation shall be sent to
the Ministry of Commerce and the Capital Market
Authority. Also it shall be sufficient to send an
invitation to all Shareholders by registered mail
during the period specified in this item. A copy of
the invitation and the agenda shall be sent to the
Capital Market Authority within the period specified
for publication.
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£ IS, Shareholders wishing to attend the General or Special | special assembly shall register their names in the | Article  (31)
Assembly shall register their names in the Company's | Company's head office before the time set for the | Attendance
head office before the time set for the assembly, or | assembly. Registration of
through the means defined by the Company in the the
invitation or on its website. The General Assembly of Assemblies
the Company may convene in any city inside the
Kingdom or through modern technology means.
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1- A meeting of the Ordinary General Assembly shall 1. A meeting of the Ordinary General Assembly shall
be valid only if attended by Shareholders representing | be valid only if attended by Shareholders
at least (25%) of the Company’s voting shares. representing at least (25%) of the Company’s share
2- If the quorum for convening the Ordinary General | capital.
Assembly cannot be attained as specified in the | 2. If the quorum for convening the Ordinary General
paragraph (1) of this Article, a second meeting shall be | Assembly cannot be attained at as specified in the sub-
called to convene within the following thirty (30) days | item (1) in this item, a second meeting shall be called
and the invitation for the meeting shall be published in | for within the following thirty (30) days and the
the manner stipulated under Article (30) of these | invitation for the meeting shall be published in the
Bylaws. The second meeting may be held one hour after | manner stipulated by item (30) of this Article of
the time set for the first meeting, provided that the | Association. However, the second meeting may be
possibility of holding such meeting is stated in the | held one hour after the time set for the first meeting,
original invitation. In all cases the second meeting is | provided that the possibility of holding such meeting
valid regardless of the number of shares represented | is stated in the original invitation. In all cases the
thereat. second meeting is valid regardless of the number of
shares represented thereat.
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1- A meeting of the Extraordinary General Assembly | &us 46l se 22y 4 diedll gl 20 S U lana

shall be valid only if attended by Shareholders ALl (3 susll
representing at least (50%) of the Company’s share
capital . 1. A meeting of the Extraordinary General Assembly

2- If the quorum for convening the Ordinary General | shall be valid only if attended by Shareholders
Assembly cannot be attained as specified in paragraph | representing at least (50%) of the Company’s share
(1) of this Article, a second meeting shall be called to | capital.

convene in the manner stipulated by Article (30) of these | 2. If the quorum for convening the Ordinary General
Bylaws. The second meeting may be held one hour after | Assembly cannot be attained at as specified in the sub-
the time set for the first meeting, provided that the | item (1) in this item, a second meeting shall be called
possibility of holding such meeting is stated in the | for inthe manner stipulated by item (30) of this Article
original invitation. In all cases the second meeting is | of Association. However, the second meeting may be
valid, if attended by Shareholders representing at least | held one hour after the time set for the first meeting,
(25%) of the Company's voting shares. provided that the possibility of holding such meeting
3- If this quorum is not met in the second meeting, a | is stated in the original invitation. In all cases the
third meeting shall be called to convene in the manner | second meeting is valid attended by Shareholders
stipulated under Article (28) of these Bylaws. The third | representing at least (25%) of the Company’s share
meeting shall be valid regardless of the number of shares | capital.

represented thereat, after the approval of the Capital | 3. If this quorum is not met in the second meeting, a
Market Authority. third meeting shall be meeting shall be called for in
the manner stipulated by item (30) of this Article of
Association. The third meeting shall be valid
regardless the number of shares represented thereat,
after the approval of the Capital Market Authority.
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liae (i e (s shii S 51580 e | e o 8 8ke dalas @l Sl ) AS,E0 5500 e A3l | Voting at
el 3iba | Assemblies
The votes in the Ordinary and Extraordinary General
Assemblies shall be counted on the basis of one vote for | The votes in the Constituent Assembly, Ordinary
each share. Members of the Board of Directors shall be | General Assemblies as well as in the Extraordinary
appointed by cumulative voting, where only one vote | General Assemblies shall be counted on the basis of
can be used per each share. The Board members may not | one vote for each share. Members of the Board of
participate in voting on resolutions of a meeting | Directors shall be appointed by cumulative voting,
pertaining to the businesses and contracts in which they | where only one vote can be used per each share. The
have any direct or indirect interest, or which involve a | Board members may not participate in voting on
conflict of interest. resolutions of a meeting pertaining to their relief from
any liability for their administration, either related to
a direct or indirect interest for them.
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. o . Assemblies

o (4) ”ﬂ éi?fﬁ Resolutions of the Ordinary General Assembly shall be | Resolutions of the Constituent Assembly and | Resolutions
¢ adopted by a majority of the votes of the holders of | Ordinary General Assembly shall be adopted by an
voting shares represented thereat. However, if such | absolute majority vote of the shares represented
resolutions pertain to the valuation of in-kind shares or | thereat. However, if such resolutions pertain to
special privileges, such resolution shall only be passed | evaluation of shares in kind or special privileges, such
by the majority of subscribers representing two thirds | resolution shall only be passed by the majority of
(2/3) of these shares, after excluding shares subscribed | subscribers representing two thirds (2/3) of these
by the beneficiaries of special privileges. Resolutions of | shares, after exemption of shares subscribed by
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the Extraordinary General Assembly shall be passed by | beneficiaries of special privileges. Resolutions of the
two thirds of the votes of holders of voting shares | Extraordinary General Assembly shall be adopted by
represented at such meeting. However, if the resolution | a majority vote of two thirds (2/3) of the shares
to be adopted is related to increasing or reducing the | represented at the meeting. However, if the resolution
capital, extending the Company’s term, dissolving the | to be adopted is related to increasing or reducing the
Company or merging the Company with another | capital, extending the Company’s period, dissolving
company or entity, then such resolution shall be valid | the Company prior to the expiry of the period
only if adopted by three-fourths (3/4) of the votes of the | specified therefor under these Article of Association
holders of voting shares represented at the meeting. or merging the Company with another company or
entity, then such resolution shall be valid only if
adopted by a majority of threefourths (3/4) of the
shares represented at the meeting.
Juel Jsan b dajad) Cle pinsall Lidlie 3a palue JS 1 | dumeall Jleel Jsaa L3da 2l Cle guin sall d28lia (3 atlise S 32
el as oY) Gulae elimed ) Leils 3 4] 4 55 dpnanl) lbial) aa e 53 00Y) udaa sbmef ) Leils 8 AuY) a5
138 e atlisal) 2 jay (el AS Al HUas 8 i (S5 bl 05 Gall 38 (e aalisal) | s s (el AS ) Bl (i S
G hbaall aal e sl 5 lY) Galae cung s UL (05S) Gall Opeaball il e clilaal) gl s 5l 513Y) Gulae Cumy s Sl
13) 5. all AS il dalian (2 ye ¥ A Hailly Guealosall Al Of palusall (5151305 ) puall A8 580 dalian (g oy ¥ (53 il
OS5 Lmand) Y oSt et e Allgs o ol Gl pladdl 5T, | 138 (3 LR OIS s Rl ) oS e e Allps e 350
AREER A RV AP ARE R
ey Gl clegamsdl e & syl dae &l 2 -0 D 5 Al
aalisal (35 bl pmandl Jlee§ Jsan A Leal 53] ¢ et losall Each shareholder shall have the right to discuss the | Alalal)
Al e (96) Bale | Led ) AS A agnd e ALl (%10) 3 de o stia ST items listed in the General Assembly’s agenda and to Glpmaal)
LA | Jsas ) STl g geage dlla) B e Cygal G4is direct questions in respect thereof to the members of | Article  (36)
odae) vie Jlac) the Board or the Auditor in this respect. Any provision | Discussions at
in the Company’s Article of Association denying such | Assemblies
1- Each shareholder shall have the right to discuss the | right shall be null and void. The members of the Board
items listed in the General Assembly’s agenda and t0 | or the Auditor shall answer the Shareholders’
direct questions in respect thereof to the members of the | questions to the extent that does not jeopardize the
Board or the Auditor in this respect. Any provision in | Company's interest. If the Shareholder deems the
the Company’s Article of Association denying such | answer to the question unsatisfactory, the matter shall
right shall be null and void. The members of the Board | be referred to the General Assembly whose decision
or the Auditor shall answer the Shareholders’ questions | in this respect shall be binding.
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to the extent that does not jeopardize the Company's
interest. If the Shareholder deems the answer to the
guestion unsatisfactory, the matter shall be referred to
the General Assembly whose decision in this respect
shall be binding.

2. The Board of Directors shall take into account the
topics which the Shareholders wish to include on the
agenda of the General Assembly. One or more
Shareholders representing at least ten (10%) percent of
the Company’s voting shares shall have the right to add
one or more topics to the agenda while it is under
preparation.

adke die 4l 5l 5oy alae ) dalall dpnaadl 4l -1 vie 4l gl 5laY) (alae Gty Aalall Amanll Gl 1
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OsSis plaia¥) b el ) Al 80, Lada Ll ol i Al 48 Aada 5 cLgidlla Cleall Al
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P o (84) 2l gl | gaalan 5 b s Cppal 5 Apmanl s ) 4l 5 W g gela 5 L s Cpaal s Amanll (i ) 4ad 5 ala Article  (37)

— Chairing

1. The General Assembly shall be presided over by the | 1. The General Assembly shall be presided over by the | Assemblies
Chairman or, in his/her absence, the Vice Chairman or, | Chairman or, in his/her absence, the Vice Chairman | and Minutes
in his/her absence, any member of the Board designated | or, in his/her absence, any member of the Board | Preparation
by the Board. designated by the Board.

2. The minutes of the General Assembly meeting shall | 2. The minutes of the General Assembly meeting shall
be written and shall include the number of the | be written and shall include the number of the
Shareholders present or represented therein, the number | Shareholders present or represented therein, the
of the shares they hold or represented by proxy and the | number of the shares they hold or represented by
number of votes designated to such shares, the | proxy and the number of votes designated to such
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resolutions adopted at the meeting, the number of votes
consenting or dissenting to such resolutions and a
comprehensive summary of the discussions that took
place at the meeting. Such minutes shall be regularly
recorded after each meeting in a special register to be
signed by the chairman of the Assembly, the secretary
and the teller of the meeting.

shares, the resolutions adopted at the meeting, the
number of votes consenting or dissenting to such
resolutions and a comprehensive summary of the
discussions that took place at the meeting. Such
minutes shall be regularly recorded after each meeting
in a special register to be signed by the chairman of
the Assembly, the secretary and the teller of the
meeting.
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1. The General Assembly shall appoint two (or more)
auditors to be selected from among those licensed to
work in the Kingdom of Saudi Arabia. The Auditors’
remuneration and term of office shall be determined by
the General Assembly. The General Assembly may

On Oe (U815l Gl aal e dalal) Lmaall cpad o g
50 g sana Jslaiy VI e cagiami dale) Ll jsnay caeles 3205
Anan dlay () B2l 038 28T (pad ) s g Aliate Ol gl el Alped
st Ll Aalall dmanll g s el i (g (i oane 2
oail) 289 13) (g gaill (8 agiay JBAY) ade aa ab jaad G S
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The General Assembly shall have two (or more)
auditors to be selected from among the auditors
licensed to work in the Kingdom of Saudi Arabia. The
Auditors’ remuneration and term of office shall be
determined by the General Assembly. The General
Assembly may reappoint the same Auditors without
exceeding a total duration of five consecutive years.
An auditor who consumed such term can be
reappointed after two years of the term expiration. The
General Assembly may also dismiss the Auditors at
any time, without prejudice to their right in
compensation if the dismissal was for illegitimate
reasons or occurred in inappropriate time.
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Article  (39)

Auditor

Appointment
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reappoint the same Auditors without exceeding the
legally prescribed duration.

2. The General Assembly may decide to remove the
auditor without prejudice to his right to compensation
for any damage incurred, if justified. The Manager or
Chairman of the Board of Directors shall inform the
competent authority of such removal and the reasons
therefor within a period not exceeding five (5) days from
the date of the decision.

3. The auditor may resign pursuant to a written notice
submitted to the Company. His assignment shall
terminate from the date of submitting the resignation
notice or at a later date as specified therein, without
prejudice to the Company’s right to compensation for
any damage incurred thereby, if justified. The resigning
auditor shall, upon submission of the notice, provide the
Company and the competent authority with the reasons
for his resignation. The Company’s Board of Directors
shall call the General Assembly to convene, in order to
review said reasons, and appoint another auditor.
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The Auditor shall have the right to access, at all times,
the Company’s accounting books and records and any
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The Auditor shall have the right to access at all times

the Company’s books, records and any other
documents, and may request information and
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Article  (40)
The Auditor's
Authorities
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supporting documents, and may request information and
clarification as the Auditor deems necessary. The
Auditor may also verify the Company’s assets and
liabilities, and anything that falls in this scope of work.
The Board of Directors shall enable the Auditor to
perform his duties. If the Auditor encounters any
difficulty, he may state the same in a report to be
submitted to the Board of Directors. In case the Board
of Directors fails to assist the Auditor in the performance
of his duties, the Auditor shall then request the Board to
call for the Ordinary General Assembly to convene to
look into the situation. The Auditor may call for such a
meeting, in case the Board of directors fails to call for it
within (30) days from the date of the Auditor request.

clarification as the Auditor deems necessary. The
Auditor may also verify the Company’s assets and
liabilities, and anything that falls in the Auditor’s
scope of work. The Chairman shall enable the Auditor
to perform his duties, failing which the Auditor may
state this in a report to be submitted to the Board of
Directors. In case the Board of Directors fails to assist
the Auditor in the performance of his duties, the
Auditor shall then request the Board to call for the
Ordinary General Assembly to convene to look into
the situation.
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The Auditor shall submit to the annual General
Assembly a report on the financial statements of the
Company prepared in accordance with the approved
auditing standards in the Kingdom including the
Company's management’s position in enabling him to
obtain the information and clarifications he has
requested, any violations by the Company he might have
discovered in relation to the Companies Law, the
Cooperative Insurance Companies Control Law and its

2y 1 &y giaad) dalal) dmaall ) a8 o Sllaall gal je e
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The Auditor shall submit to the annual General
Assembly a report prepared in accordance with the
accepted auditing standards including the Company's
management’s position in enabling him to obtain the
information and clarifications he has requested and the
violations by the Company he might have discovered
in relation to the Cooperative Insurance Companies
Control Law and its Implementing Regulations, any
other applicable laws, regulations, and the Company’s
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Obligations of
the Auditors
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Implementing Regulations, or any other applicable laws, | Article of Association, and his opinion as to the extent
regulations, and the Company’s Bylaw, and his opinion | of true & fairness of the Company’s financial
as to the extent of fairness of the Company’s financial | statements. The Auditor shall read his report during
statements. The Auditor shall read his report or a | the General Assembly and if the General Assembly
summary thereof during the annual meeting of the | decides to ratify the Board’s report and the financial
General Assembly statements without hearing the Auditor’s report, its
decision shall be null and void.
Alels il s A IS On s (9 Js¥) (e Alall AS ) A 37
e (e V) ALl A 1o o e Lgaadi Aiad) Gl (g yran
rand 31 (G (o485 AS 5 Gl (Blely jalall (5 ) 5l )l
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ey ettty i JS (g iy e 0 J5Y) e Al S ) A s
L &) (e yiawny 25 | The Company’s financial year shall commence on the | :osx¥)s 4l
i e (16) 3 1st of January and end on the 31st of December of the Al )
@S, | The Company’s financial year shall commence on the | same year. However, the Company’s first financial Article (42)
1st of January and end on the 31st of December of the | year shall commence on the date of the Ministerial | Financial Year
same year. Resolution announcing the incorporation of the
Company and end on the 31st of December of the
following year.
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1. The Board of Directors shall prepare at the end of each
financial year the Company’s financial statements (that
include: the statement of financial position for
reinsurance operations and shareholders, a statement of
surplus (deficit) of reinsurance operations, a statement
of shareholders’ income, a statement of shareholders’
equity, a statement of cash flow of reinsurance
operations and a statement of cash flow of shareholders)
and a report on the Company's activities and financial
position for the ended year. The report shall include the
method proposed by the Board for the distribution of
profits. The Board shall place such documents at the
disposal of the Auditors at least forty-five (45) days
prior to the date set for convening the General
Assembly.

2. The Chairman of the Board of Directors, the Chief
Executive Officer and the Financial Manager shall sign
the documents mentioned in paragraph (1) and deposit
copies thereof in the Company's head office to be at the
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1. The Board of Directors shall prepare at the end of

financial
statements (that include statement of financial position
reinsurance operations and shareholders, a
reinsurance
operations, a statement of shareholders’ income, a
statement of shareholders’ equity, a statement of cash
flow of reinsurance operations and a statement of cash
flow of shareholders) and a report on the Company's
activities and financial position for the ended year.
The report shall include the method proposed by the
Board for the distribution of profits. The Board shall
place such documents at the disposal of the Auditors
at least forty-five (45) days prior to the date set for

each financial year the Company’s

for

statement of surplus (deficit) of

convening the General Assembly.

2. The Chairman of the Board of Directors, the Chief
Executive Officer and the Financial Manager shall
sign the documents mentioned in sub-item (1) and

-2
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disposal of the Shareholders at least twenty-one (21) | deposit copies thereof in the Company's head office to
days prior to the date set for convening the General | be at the disposal of the Shareholders at least twenty
Assembly. one (21) days prior to the date set for convening the
3. The Chairman of the Board of Directors shall provide | General Assembly.
the Shareholders with a copy of the Company’s financial | 3. The Chairman of the Board of Directors shall
statements, the Board of Directors' report after signature | provide the Shareholders with a copy of the
thereof and the Auditors' Report, unless such documents | Company’s financial statements, Board of Directors'
are published through any of the modern technology | report and the Auditors' Report, unless published in a
means, at least (21) days prior to the scheduled meeting. | newspaper circulated in the city where the head office
He shall also deposit such documents in accordance with | of the Company is located, and a copy of such
the relevant regulations. documents shall be sent to Capital Market Authority
at least fifteen (15) days prior to the date set for
convening the Ordinary General Assembly.
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The Company shall adhere to the following :

1. Setting aside the Zakat and Income Tax.

2. Setting aside (20%) the net profits as a statutory
reserve and the General Assembly may stop such
reserve if it reached (100%) of the paid-up capital.

3. The Ordinary General Assembly may, in determining
the dividend payable to shareholders out of the net
profits, decide to set other reserves to the extent that
achieves the interests of the Company or guarantees as
steady a distribution of profits as possible to
shareholders ..

4. The Company’s annual net profit can be distributed
after deducting all general expenses and other expenses,
and after setting aside reserves to meet any bad debts or
investment losses or emergency obligations which the
Board will consider necessary according to the
Cooperative Insurance Companies Control Law and the
resolutions issued by the Insurance Authority. From the
remaining profits, an amount equivalent to not less than
(5%) of the paid-up capital, after deducting reserves as

Y et lisall dinindd) U V) (e diiall Dl S 1)
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The Company must adhere to the following:

1. Setting aside the Zakat and stipulated Income Tax.
2. Setting aside (20%) of the net profits as a statutory
reserve and the General Assembly may stop such
reserve if It reached (100%) of the paid up capital.

3. The ordinary general meeting may, at

determining the shares of the net profits, to set
another reserves in the value that fulfill the
Company's interests or guarantee distributing fixed
profits as much as possible for the shareholders.

4. The Company’s annual Net Profit can be distributed
after deducting all general expenses and other
expenses, and after setting aside for reserves to meet
any bad debts or investment losses or emergency
obligations which the Board will consider necessary
according to the Company Article of Association and
Cooperative Insurance Companies Control Law and
the Saudi Central Bank rules and regulations. The
balance of profit after deducting reserves as per related
regulation for Zakat and Taxes, amount equivalent to
not less than (5%) of paid-up capital to be distributed
to Shareholders as per Board of Directors proposal and
the General Assembly approval. In case if the
available share profits does not meet the 5% threshold,
the shareholders will have no right to demand payment
of Share of Profits in the current year or coming years,
and the General Assembly cannot decide to distribute
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per related regulation for Zakat and Taxes, shall be | a higher percentage/share of Profits than that is
distributed to Shareholders as per the Board of Directors | proposed by the Board of Directors.

proposal, subject to the General Assembly approval. In
case the available share profits do not meet the 5%
threshold, the shareholders will have no right to demand
payment of a share of profits for the coming year(s). The
General Assembly cannot decide to distribute a
percentage/share of profits higher than that proposed by
the Board of Directors.

5. The Ordinary General Assembly may, based on the
suggestion of the Board, decide to spend these reserves
or any reserves which the Shareholders previously
decided to set aside, including those set aside in
accordance with any legal requirements prior to the date
of approval of these Bylaws, for the benefit of the
Company and the Shareholders.

6. The General Assembly shall determine the percentage
to be distributed to the Shareholders from net profits
after deduction of reserves, if any, based on the
recommendation of the Board of Directors and in
accordance with the relevant applicable laws and the
provisions of these Bylaws.
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Shareholders shall be entitled to their share of profits in | Shareholders shall be entitled to their share of profits
accordance with the resolution of the General Assembly | in accordance with the resolution of the General
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passed in that regard. Dividend eligibility shall be
confined to the owners of shares registered in the
shareholders’ registers at the end of the day specified for
entitlement. The Company shall, without undue delay,
notify the Capital Market Authority of any actual or
proposed distribution of profits. The profits to be
distributed among the Shareholders shall be paid at such
place and times as determined by the Board of Directors,
in accordance with the instructions issued by the
concerned authority and subject to Insurance
Authority’s prior written consent.

Assembly passed in that regard. Dividend eligibility
shall be confined to the owners of shares registered in
the shareholders’ registers at the end of the day
specified for entitlement. The Company shall, without
undue delay, notify the Capital Market Authority of
any actual or proposed distribution of profits. The
profits to be distributed among the Shareholders shall
be paid at such place and times as determined by the
Board of Directors, in accordance with the instructions
issued by the concerned authority and subject to Saudi
Central Bank’s prior written consent.
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If the Company's losses total half of its paid-up capital,
the Board of Directors shall, within sixty (60) days from
the date of its knowledge thereof, announce the losses
and its recommendations relating thereto, and shall,
within one hundred and eighty (180) days from the date
of its knowledge thereof, call for an Extraordinary
General Assembly meeting to consider whether to
continue the Company and take any measures deemed
appropriate to address such losses, or to dissolve the
Company.
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If the Company’s losses reach, at any time of the
financial year, half of its capital, the Auditor or any
officer of the Company shall notify the Chairman as
soon as it becomes aware of such losses. The
Chairman shall, in turn, notify the Board of Directors,

(oY) s Al

A<,al s
Article  (47)
Company's
Losses

40

Restricted 3
Restricted 3
PUBLIC
Page 55 of 62




Aad) S ) ol aa dag gall i A gl S0 da) AAI le 0J !
Suaad) Syl alai aa dag) gall (3l )¢ pmalil) B Aud grd) AS Ll ) AR do bl S .
audi Re JJ

Gl dlgall [ clliade |zl Balall Jiwi el ) AUBI Bl i Balall aB
a8Malf

which shall, within fifteen (15) days of notification,
call the Extraordinary General Assembly to convene
within forty five (45) days from the date of
notification to consider whether to increase or
decrease the share capital in accordance with the
Companies Law to the extent required to reduce the
losses to less than half of the Share capital, or whether
to dissolve the Company prior to the expiry of its term
specified in the Company’s Article of Association. In
all cases the Assembly’s resolution shall be posted on
the website of the Ministry of Commerce and convene
within the above stated period, or if it convenes on
time but fails to make a decision on the situation, or if
it decides to increase the share capital but the increase
amount has not been subscribed for in full within
ninety (90) days from the decision to increase the
share capital.
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1. Directors shall be jointly liable to the company,
shareholders or third parties for any loss arising from
mismanagement of the Company or violation of the
Cooperative Insurance Companies Control Law and
its implementing regulations and any other applicable
laws and regulations, and any provision to the contrary
shall be considered void ab initio. All directors shall
be liable if the loss results from a Board decision taken
unanimously. If a decision is taken by majority vote,
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() Director from the meeting in which the decision was
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2. Any resolution adopted by the Ordinary General
o3 al p2 Y )l aaty s eaall e Gl Cibla Sl ece 285 | Assembly to release the directors from liability shall
AS A Jleely 3l jal & o paill aae o) o aill s3lall | ot result in the abatement of the liability action
against them.
1- The Board members shall be jointly liable to the | 3. Any liability action shall be time barred on the
Company, shareholders or third parties for any loss | lapse of three (3) years from the date of discovering
incurred as a result of any mistake, neglect or default in | the act giving rise to liability. With the exception of
performing their work or the violation of the | the cases of fraud and forgery, a liability action
Cooperative Insurance Companies Control Law and its | shall, in all cases, be barred after the lapse of five
implementing regulations, any other applicable laws and | (5) years from the expiry of the financial year during
regulations, the Companies Law and the Company's | which the wrongful act was discovered, or after the
Bylaws, and any provision to the contrary shall be | lapse of three (3) years from the expiry of
considered void ab initio. All directors shall be liable if | membership of the relevant Director, whichever
the loss results from a Board decision taken | occurs later.
unanimously. If a decision is taken by a majority vote, | 4. Each Shareholder shall have the right to file a
dissenting directors shall not be liable if their opinion is | liability action, vested in the Company, against the
reflected in the Board minutes. The absence of a | members of the Board of Directors if they have
Director from the meeting in which the decision was | committed a fault which has caused particular
adopted shall not absolve the Director from liability | damage to such Shareholder, provided that the
unless it is proven that he was not aware of the resolution | Company’s right to file such action shall still be
or that he was aware of it but was unable to object to it. | valid. The Shareholder shall notify the Company of
his/its intention to file such action and confirm that
2- The Company has the right to file a liability claim | its claim shall be limited to the particular damage
against members of the Board of Directors for violating | sustained by it.
the provisions of the Cooperative Insurance Companies | 5. The Company shall be liable for all the expenses
Control Law and its Implementing Regulation, any other | which been charged by shareholders to present his
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relevant laws, regulations and instructions or these | sue if any whichever result as per following
Bylaws, or due to any errors, negligence, or | conditions:

shortcomings in performing their duties, resulting in | A. If shareholder sue with good faith.

damages to the Company. The General Assembly shall | B. If he approach to the company with the case why
decide to file the liability claim and appoint someone to | he sue the case and no reply within 30 days.
represent the Company in pursuing such claim. If the | C. If the Company’s interest to sue case as per item
Company is under liquidation, the liquidator shall | (79) provision of the Companies Law.

assume the responsibility of filing the claim. In the event | D. If the sue case is correct and real.

of any bankruptcy proceedings being initiated against
the Company in accordance with the Bankruptcy Law,
filing such claim shall be carried out by those authorized
to represent the Company under the law.

3- Any resolution adopted by the Ordinary General
Assembly to release the directors from liability shall not
result in the abatement of the liability action against
them.

4- One or more shareholders, representing five (5%) of
the Company’s capital, may initiate a liability action on
behalf of the Company if such action is not initiated by
the Company, provided the action serves the interests of
the Company and is based on valid grounds, and the
plaintiff is acting in good faith and is a shareholder in
the Company at the time of initiating the action.

5- To file the action referred to in Paragraph 4 of this
Article, the Company’s Board members shall be notified
of the intent to file the action at east fourteen (14) days
prior to the filing date.

6- Every shareholder has the right to file a liability claim
against the members of the Board of Directors if an error
committed thereby caused specific damage to the
shareholder.
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7- The competent judicial authority may, upon the
Shareholder’s request, charge the Company with any
expenses he incurred to file the liability lawsuit,
regardless of its outcome, as long as he filed the lawsuit
in good faith and such lawsuit is in the best interest of
the Company.

8- Except in cases of forgery and fraud, no liability
lawsuit shall be heard after five years from the end of
the Company's fiscal year during which the harmful act
occurred or three years from the expiry of the term of
office of the concerned Board of Directors member,
whichever is later.

9- The Company's Board of Directors member or
manager shall be deemed to have fulfilled his duty with
regard to the resolution he made or on which he voted in
good faith, in case:

a. He had no interest in the subject matter of the
resolution.

b. He sufficiently considered and became aware of the
subject matter of the resolution under the prevailing
circumstances, according to his reasonable belief.

c. He reasonably and firmly believed that the resolution
is in the interest of the Company.

Therefore, the burden of the proof shall lie on the
plaintiff. For the purposes of this Article, the resolution
shall mean any act or omission in any matter related to
the Company's business.
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1. Upon the expiry of the period specified for it, the
Company shall be considered under liquidation. The
legal personality of the Company shall continue until the
completion of the liquidation.

2. The decision for voluntary liquidation shall be issued
by the Extraordinary General Assembly.

3. The decision shall appoint the liquidator and
determine its fees, the restrictions on its powers and the
duration of the liquidation. In all cases, the duration of
the voluntary liquidation may not exceed five (5) years
and can only be extended by a court order .

4. The powers of the Board of Directors shall cease upon
the Company’s dissolution. However, the Board of
Directors shall remain responsible for the management
of the Company and shall act vis-a-vis third parties as
liquidators until the Company’s liquidators are
appointed. The Company’s assemblies shall continue to
exist during the liquidation period and their role shall be
limited to exercising powers which do not interfere with
the powers of the liquidators. Any surplus remaining
after liquidation from reinsurance operations or the
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1. Upon the expiry of the period specified for it, the
Company shall be considered under liquidation. The
legal personality of the Company shall continue until

the completion of the liquidation.

2. The decision for voluntary liquidation shall be
issued by the Shareholders or the General Assembly.
3. The decision shall appoint the liquidator and
determine its fees and the restrictions on its powers
and the duration of the liquidation. In all cases, the
duration of the voluntary liquidation may not exceed
five (5) years and can only be extended by a court

order.

4. The powers of the Board of Directors shall cease
upon the Company’s dissolution. However, the Board

of Directors shall remain

responsible for the

management of the Company and shall act vis-a-vis
third parties as liquidators until the Company’s

liquidators are appointed. The
administrative departments shall

Company’s
maintain their

powers to the extent that they do not interfere with the
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reserves formed in accordance with Articles (42) and | powers of the liquidators. Any surplus remains after
(43) of these Bylaws shall be reserved for the | liquidation from insurance operations or the reserves
Shareholders. formed in accordance with Articles (44) and (45) of
this Article of Association shall be reserved for the
Shareholders.
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All Articles in this Bylaw has been renumbered
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1- Introduction

FEPR NI |

1-1 The business competition standards were prepared in
accordance with Article Forty-Five of the "Corporate

Governance Regulations" and international best practices.
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2- General Principles

dals (galsa -2

2-1 Every member of the board of directors, or one of its
committees, is committed to the principles of honesty,
integrity, loyalty, care, and attention to the interests of the
company and its shareholders, prioritizing them over their
personal interest.

2-2 No member of the Board or Senior Management shall,
without a prior authorization of the general assembly, to be
renewed annually, participate in any activity which may
likely compete with the activities of the Company, or trade

in any branch of the activities carried out by the Company.

2-3 It contradicts the necessary independence required of a
board member to participate in work that competes with the
company, or to compete with the company in any of the

business sectors it operates in.

G Vshany G5 Jaad) S yaa ila g3l e Gulaall slime (9555 122
Lot il pgallas o Gpanlusall 5 38 8l dabias | gadly Ol 5 o yn 5 48
13 il s 5 AadasVl 2l 5 oY Sl 5 Bl 5 A SO Agigal) Aiad) 3 ae
Claal o ab e 5 ped Gesalls Cpeald) o 520G 2 5n Ley 48Dl
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Lmanll (o G 5 i (Llall 5 I0Y1 5l 5101 alaa gamal j5ay Y 2-2
O o A8 Audlie adls (e Jee ol @iy o di IS 200y el
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340 3

! Saudi Re Corporate Governance, Ch 3, art 12, s 4.
2 Insurance Corporate Governance Regulations, Article 31.
3 Saudi Re Corporate Governance, Ch 1, art 2(j).
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3- Concept of the Competing Businesses

Ludliall Jeei aggda -3

3-1 According to what is stipulated in Article Forty-Five of

the Corporate Governance Regulations, the concept of

participating in any work that competes with the company

or competes with it in one of the business sectors it operates

includes the following:

a)

b)

The establishment by a board member of a
company or a sole proprietorship, or owning a
significant percentage of shares or stakes in
another company or establishment that engages in
an activity similar to that of the company or its
group.

Accepting a board membership of a company, an
entity that competing with the Company or its
group, oOr managing a competing sole
proprietorship or any competing company of any
form, except the company’s affiliates.

The Board member’s acting as an overt or covert

commercial agent for another company or entity

competing with the Company or its group.
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4 Saudi Re Conlflict of Interest, Article 5(n).
3 Saudi Re Conlflict of Interest, Article 5(n).
% Saudi Re Conlflict of Interest, Article 5(n).
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4- Standards of the Competing Businesses

ddlial) Jlas| julaa 4

4-1 The board of directors shall verify the member's
competition with the company's business, taking into
account the following criteria when measuring the extent of

competition:

A. The nature of the business and products offered by the

competing company.

B. The geographical area and markets in which the

competing company operates.

C. The capital of the competing company and the total

rights of its owners.

D. The size of the competing company's projects.
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5- Controls of the Competing Businesses

28, Ladlia by g2 -5

5-1 If a board member, or one of its committees’ members,
wishes to engage in work that competes with the company,
or competes with it in one of the business sectors it operates

in, the following must be observed:

1. Notify the board of directors of his/her
competition, or his/her participation in any
activities that compete with the company or in one
of the sectors it operates in, whether directly or

indirectly, using the request form according to the

Adlio 4ils e dae (8 @l LEY) 8 5,l0Y1 (alae sime a2, 13 125

ol Lsle ) e cand algl 55 g3l Laliill g 5 58 aaf b Leiudlia of RS0
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) 138 S5 (152 e) A s 38 el s A

7_3)\3‘?\ u.d;.q &Lq:\;\ ana Lf

7 Saudi Re Corporate Governance, Chapter, 3 Article 11.
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license attached to these regulations (Attachment | <ysaill & &Y daladl alia saall Hea ¥ 2
1), and record this notification in the minutes of | 3,03¥) Gudae & Ll 138 (& jaay 3 A e
the board meeting. $ AL lal e s AT dal Al 5 dalall dpmaall s
The member with an interest should not participate | ¢» a5 e Jsanll 5H0Y) (alae ity Jey 3
in voting on the decision issued in this regard at | il “dliall Jlae YU Laalied) xie dpalal) daladl Zunasl
the board of directors and the general assembly. (e 31Y) (uldae Giad amy lld g ¢ Gulaall guac L)
The chairman of the board of directors must | Sl Jlac Y adlal gaa) sune i (uladll e dudlic
inform the ordinary general assembly when it | dasl suall &5 algl 35 g2l Bl ¢ 558 aal A Lgiudlia
convenes about the competitive activities that the 9. i IS aall o o e W
member engages in, after the board of directors | ¢ das (s (& ik o 5510Y) Gulae mal S Y 4

verifies the member's competition with the
company's business or its competition in one of the
sectors it operates in according to these criteria and
controls, provided that these activities are verified
annually.

The Board member shall not participate in any
business which may rise competition to the
company, or compete the company in one of its
activity, unless otherwise the company will sue for
compensation in jurisdiction authorities, unless
has got adequate license or approval from the
Ordinary General Assembly — renewed annually to

perform the business.

god aal 8 AS,al il of Sl A8, duite s
Agal) alel s () 4S5l (IS V) g sadg) 35 (g3 Lol
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8 Saudi Re Conlflict of Interest, Article 5(H).
° Saudi Re Corporate Governance, Article 11.
10 Saudi Re Article of Association, Article 24(8).
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6 - Rejection of Grant Authorization

Oai Sl e (25 -6

6-1 If the general assembly refuses to grant the license, the
member must submit their resignation within a deadline set
by the general assembly. Otherwise, their membership in
the board will be considered terminated, unless they decide
to cease competing with the company or settle their status
according to the company's regulations and its executive
bylaws before the expiration of the deadline set by the

general assembly.
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7- General provisions

L alsaf -7

7-1 The Nomination and Remuneration Committee is
responsible for the periodic review of these standards and
evaluating its effectiveness in achieving the expected
objectives. These standards are subject to periodic updates
and reviews - as needed - and any proposed amendments by
the committee are presented to the board of directors, which
studies, reviews the proposed amendments, and
recommends them to the general assembly of shareholders

for approval.

7-2 Anything not specifically addressed or provided for in
these standards shall be governed by the Saudi Companies
Law and its regulations, the Capital Market Authority's

regulations and its executive bylaws, the company's articles

Loyl guall 03] A psall Axal jally liISAlly lanh pll Al aids 127
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11 Saudi Re Conflict of Interest, Article 5(0).
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of association, and the decisions issued by the competent

authorities.

7-3 These standard have been drafted in both Arabic and
English. In case of any conflict between the two, the Arabic

version shall prevail.

7-4 After its approval by the general assembly of
shareholders, these standards shall be published on the
company's website or through any other means to enable

shareholders, the public, and stakeholders to review it.
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Attachment (1): License Application to Participate in a Competing Business

Member Information
Name: Membership :

OExecutive
ONon-Executive
OIndependent

Details of competitors' businesses
s | Competitor Name | Nature of the Member status Competition nature
activity

1 oOwnership oDirect olndirect
oExecutive position

oBoard Membership

oCommercial agency
oOther:

2 oOwnership oDirect olndirect
oExecutive position

oBoard Membership

oCommercial agency
oOther:

3 oOwnership oDirect olndirect
oExecutive position
oBoard Membership

oCommercial agency

oOther:
Signature

I, hereby certify that all information provided in this form is accurate to the best of my knowledge. I

agree to promptly inform the Board in the event of any changes to the information provided.

Member's Name:

Signature:

Date: ..../...../....
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Audit Committee Recommendation on the selection of the company’s External Auditor to Examine, Review and Audit
the Financial Statements for the Second, Third, and Annual of the 2025 Fiscal year and the First quarter of 2026, and
determine their fees.

Audit Committee Members
Mr. Abdullah Al-Farraj — Chairman

Mr. Tarig Zaino — Member
Mr. Yanal Soudi — Member
Mrs. Kubra Radhi — Member

Audit Committee Secretary
Mr. Abdulrahman Al-Bedaiwi

Audit Committee resolved as follows:

Audit Committee selected Deloitte and Touche & Co. and BDO
Dr. Mohamed Al-Amri & Co, Certified Public Accountants as
Saudi Re Joint External Auditors to Examine, Review and Audit
the Financial Statements for the Second, Third, and Annual of
the 2025 Fiscal year and the First quarter of 2026 and
recommended the same to the Board of Directors for their
recommendation to General Assembly for approval.

Reasons for selection are as follows:-
1) The External Auditors staff experience
2) External Auditors independence
3) Insurance and Reinsurance Industry experience
4) Experience in IFRS 17 Standards

External Audit Deloitte BDO Dr.
Mohamed Al-
Amri & Co
Total Amount (SAR) 1,900,000 895,000
Gross Total Amount (SAR) 2,795,000

taken during their | certify that the above decision was
meeting held on 05-November-2024

Abdullah Al-Farraj
Chairman of Audit Committee
Date : 05/11/2024
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