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Bylaws for Salama ool allaid!
Cooperative Insurance . s .
Ll el dadla 4S5
Saudi Joint-Stock Company I >4
(A yte 392w doaluns 4Sp )
Part One Jol oLl
Company incorporation 1€l s

Article 1: Incorporation:
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Established in accordance with the provisions of
the Cooperative Insurance Restraint System, the
Companies law issued by Royal Decree No.
(132/M) dated 12/01/1443H, and its executive
regulations issued by Resolution No. (284) by the
Decision of His Excellency the Minister of
Commerce dated 06/23/1444 H, the Financial
Market System, and its Executive Regulations,
and the Company's Regulations, a Saudi joint-
stock company shall be established between the
shareholders whose provisions are set forth
below.
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Article 2: Company name:
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Salama Co-operative Insurance Company, Saudi
Joint Stock Company.
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Article 3: The main position of the company
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The company is the main center in Jeddah, Saudi
Arabia, an extraordinary General Assembly
decision may transfer the head quarter to any
other city in Saudi Arabia with the consent of The
Insurance Authority of Saudi Arabia, and the
company may establish branches or offices inside
or outside the Kingdom of Saudi Arabia after
approval from the Saudi Insurance Authority .
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Article 4: Purposes of the Company:
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To conduct cooperative insurance at the General
Insurance and Health Insurance Branch, The
company practices its activities in accordance
with the Cooperative Insurance Companies
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Control Law and its executive regulations, the
rulings issued by the Insurance Authority, and
the regulations and rules in force in the Kingdom
of Saudi Arabia and after obtaining the necessary
licenses from the competent authorities, if any
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Article 5: Duration of the Company:
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The term of the company shall be ninety-nine
calendar years starting from the date of its ) 99(
registration in the Commercial Register, and the
term of the company may be extended by a
resolution issued by the Extraordinary General
Assembly at least one year before the
expiration of this term
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Article 6 participation: Ownership in
companies:
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After obtaining no objection from the Insurance
Authority, the Company may have an interest,
or participate in any way with bodies and
companies, or establish companies of various
forms, whether alone or jointly with others, or
establish special purpose establishments,
whether inside or outside the Kingdom of Saudi
Arabia, or engage in businesses similar to its
business or that may help it achieve its
purposes, and may own stocks or shares in these
companies and merge with, merge into, or
purchase them, after fulfilling the requirements
of the regulations and instructions followed in
this regard.
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Article 7: Investments of the Company
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The company invests the funds it collects from
the insured and the shareholders in the company
according to the rules set by the board of
directors in which does not Conflict with the
Cooperative Insurance Restraint System, its
implementing regulations and the regulations
and judgments issued by the Insurance Authority
. of Saudi Arabia or any party Other related
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Part Three:
Capital and equity
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Article 8: Capital:
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The company's capital is (300.000.000) million
riyals Saudi, divided into (30.000.000) thirty
million equal-value shares A nominal value of
SAR 10 per share, all claims had been paid
regularly.
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Article 9: Subscription:
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The shareholders subscribed to the entire issued
capital amounting to (30,000,000) thirty million
shares, which was paid in full.
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Article 10: Registry of contributors:
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The shares of the company shall be traded in
accordance with the provisions of the financial
.market system and its implementing regulations
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Article 11: Stock trading:

teed | Jol 5t i Aaladl Bl

The company's shares are traded in accordance
with the provisions of the Capital Market
Authority's system and its executive regulations.
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Article 12: Issuance of the shares:
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The company's shares are nominal and may not
be issued for less than their nominal value, but
they may be issued for more than this value, and
in this latter case the difference in value is added
in a separate article within the shareholders'
rights and may not be distributed as dividends to
the shareholders, and the share is indivisible in
the face of the company, and if the share is owned
by multiple persons, they must choose one of
them to represent them in using the rights related
to it, and these persons are jointly responsible for
the obligations arising from the ownership of the
share.
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Article 13: Increasing the capital:
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1- The extraordinary General Assembly may
decide to increase the capital of the company
after the approval of the Insurance Authority of
Saudi Arabia and the Financial Market
Authority, provided that the capital has been paid
in full. Capital is not required to have been paid
in full if the unpaid portion of the capital is due
to shares issued to convert debt instruments or
financing instruments to stocks and has not yet
completed the planned period for conversion to
equity.

2- The Extraordinary General Assembly may, in
all cases, allocate the shares issued upon
increasing the capital or part thereof to the
employees of the company and the subsidiaries
or some of them, or any of them. Shareholders
may not exercise the right of priority when the
company issues the shares allocated to the
employees.

3- In all cases, the nominal value of the increased
shares must be equal to the nominal value of the
original shares of the same type or category.
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Article 14: Reduction of capital:
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1- The extraordinary general assembly may
decide to reduce the capital if it exceeds the
company’s needs or if it suffers losses - after the
approval of the competent authorities - provided
that the paid-up capital of the insurance company
after the capital reduction is not less than (300)
three hundred million riyals, pursuant to
Cooperative Insurance Companies Control Law
and the capital is not less than The amount paid
to the reinsurance company or insurance
company that is simultaneously practicing
reinsurance business is (300) three hundred
million riyals, pursuant to Cooperative Insurance
Companies Control Law , The reduction decision
shall not be issued except after reading a special
report prepared by the auditor on the reasons
necessitating it, the obligations owed by the
company, and the effect of the reduction on these
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obligations. If the capital reduction is a result of
it exceeding the company's needs, the creditors
must be invited to express their objections within
sixty (60) days from the date of publishing the
reduction decision in a daily newspaper
distributed in the region in which the company's
head office is located. If one of the creditors
objects and submits his documents to the
company on the aforementioned date, the
company must pay him his debt if it is due or
provide him with sufficient guarantee to fulfill it
if it is due.

2- If the capital reduction is the result of its
increase in excess of the company’s needs, the
creditors must be invited to express their
objections within at least sixty (60) days from the
date specified for holding the extraordinary
general assembly meeting to take the reduction
decision, provided that a statement explaining the
amount of the capital before The reduction and
after it, the date of holding the meeting and the
effective date of the reduction. If any of the
creditors objects to the reduction and submits his
documents to the company on the
aforementioned date, the company must pay him
his debt if it is due or provide him with sufficient
guarantee to fulfill it if it is due.
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Part four
Board of Directors:

2l bl
1KY IRAEY

Article 15: Management of the Company:
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The company is managed by a board of directors
consisting of (7) seven members, and it is
required that (3) three of the members be persons
of natural independent character elected by the
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Article 16: Expiry of the membership of the
Council:
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1- The membership of the Board of Directors
shall terminate upon the expiration of its term or
the expiration of the member's eligibility for it, in
accordance with any law or regulations in force
in the Kingdom of Saudi Arabia. The General
Assembly may (upon the recommendation of the
Board of Directors) terminate the membership of
any member who fails to attend (3) three
consecutive meetings or (5) five separate
meetings during his membership period without
a legitimate excuse accepted by the Board of
Directors without a legitimate excuse.

2- The Ordinary General Assembly may at any
time dismiss all or some of the members of the
Board of Directors. In this case, the Ordinary
General Assembly shall elect a new Board of
Directors or a replacement for the dismissed
member (as the case may be) in accordance with
the provisions of the Companies Law.
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Article 17: Expiry of the term of the Board of
Directors, the resignation of members or
Vacancy in the Council:
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1- The Board of Directors shall, before the end of
its term, call for the Ordinary General Assembly
to convene to elect a Board of Directors for a new
term. If the election cannot be held and the term
of the current Board has ended, its members shall
continue to perform their duties until a Board of
Directors is elected for a new term, provided that
the term of the members of the Board whose term
has ended does not exceed the term specified in
the Executive Regulations of the Companies
Law.

2- If the Chairman and members of the Board of
Directors resign, they must call for the Ordinary
General Assembly to convene to elect a new
Board of Directors. The resignation shall not be
effective until the new Board is elected,
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provided that the term of the resigned Board
does not exceed the term specified in the
Executive Regulations of the Companies Law.

3- A member of the Board of Directors may
resign from membership in the Board by written
notification addressed to the Chairman of the
Board. If the Chairman of the Board resigns, the
notification must be addressed to the remaining
members of the Board and the Secretary of the
Board. The resignation shall be effective - in
both cases - from the date specified in the
notification.

4- If the position of a member of the Board of
Directors becomes vacant due to the death or
retirement of any of its members, and this
vacancy does not result in a breach of the
conditions necessary for the validity of the
Board’s meeting due to the number of its
members being less than the minimum, the
Board may appoint (temporarily) to the vacant
position someone who has the experience and
competence, provided that the Commercial
Registry is notified of this, as well as the Capital
Market Authority if the company is listed on the
financial market, within (15) fifteen days from
the date of appointment, and that the
appointment is presented to the Ordinary
General Assembly at its first meeting, and the
appointed member completes the term of his
predecessor.
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Article 18: Powers of the Council:
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1- Taking into account the powers assigned to
the General Assembly, the Board of Directors
shall have the broadest powers in managing the
company in a manner that achieves its purpose,
Except as otherwise specifically excluded by the
Companies Law or these Regulations from the
acts or actions that fall within the jurisdiction of
the General Assembly, where his powers
include, but are not limited to: The Chairman of
the Board of Directors shall represent the
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company in its relations with third parties,
governmental, semi-governmental and private
entities, and before all Sharia courts,
administrative courts (Board of Grievances),
commercial courts, labor courts, labor and
workers’ offices, higher and primary
committees for settling labor disputes, and all
judicial committees, including, but not limited
to, the Commercial Papers Committee,
Financial Dispute Resolution Committees,
Banking Dispute Settlement Committees,
Securities Dispute Resolution Committees,
Commercial Dispute Resolution Committees,
Customs Committees, Commercial Fraud
Committees, the Committee for Considering
Violations of the Health Professions Practice
System, the Committee for Considering
Violations of the Provisions of the Health
Institutions System, Committees for Settling
Insurance Violations and Disputes, Primary and
Appellate Committees for Settling Tax
Violations and Disputes, and all judicial and
semi-judicial committees. Other judicial bodies,
arbitration bodies, civil rights, police
departments, chambers of commerce and
industry, all companies, institutions, banks,
commercial banks, financial houses, all
government financing funds and institutions
with their various names and specializations,
and other lenders. The Chairman of the Council
has the right to acknowledge, demand, defend,
plead, dispute, waive, reconcile, accept and
deny judgments, arbitrate, request the
implementation of judgments and oppose them,
collect what is obtained from the
implementation, release the company’s debtors
from their obligations, enter into tenders, and
buy, sell, and mortgage real estate. The
Chairman of the Board also has the right to
contract and sign in the name of the company
and on its behalf all types of contracts,
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documents and papers, including but not limited
to the contracts of incorporation of companies in
which the company participates with all their
amendments and appendices and amendment
decisions and to sign agreements and deeds
before a notary public and official authorities, as
well as agreements of assumptions, guarantees,
warranties and deeds for the sale and purchase
of real estate and issuing legal agencies on
behalf of the company, and selling, buying,
emptying and accepting it, receiving and
delivering, renting, leasing, collecting and
paying, opening accounts and credits,
withdrawing and depositing with banks, issuing
guarantees for banks, funds and government
financing institutions, and signing all papers,
promissory notes, checks and all commercial
papers and documents and all banking
transactions. The Chairman of the Board also
has the right to issue written authorizations and
legal and official agencies to authorize, delegate
or delegate a person, or several persons, or a
party, or several parties with all or some of the
powers mentioned above, and he also has the
right to give agents the authority to authorize
others. The Board may, within the limits of its
jurisdiction, authorize one or more of its
members or third parties to undertake a specific
work or actions in a manner that does not
conflict with the relevant regulations and
bylaws.

2- The Board of Directors may contract loans of
any duration, sell or mortgage the company’s
assets, sell or mortgage the company’s
commercial premises, or discharge the
company’s debtors from their obligations,
unless this bylaw includes or the Ordinary
General Assembly issues anything that restricts
the powers of the Board of Directors in this
regard.
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Article 19: Remuneration of members of the
board:
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1- The remuneration of the members of the
Board of Directors shall be a certain amount, an
attendance allowance for meetings, in-kind
benefits, or a certain percentage of the net
profits. It is permissible to combine two or more
of these benefits. The Ordinary General
Assembly shall determine the amount of these
remunerations, provided that the remunerations
are fair, motivating, and commensurate with the
member's performance and the company's
performance. The regulations shall determine
the necessary controls for their implementation.
2- The Board of Directors' report to the Ordinary
General Assembly at its annual meeting shall
include a comprehensive statement of all the
remunerations, expense allowances, and other
benefits received by the members of the Board of
Directors during the fiscal year. It should also
include a statement of what the members of the
Board received in their capacity as employees or
administrators, or what they received in return for
technical, administrative, or consulting work. It
should also include a statement of the number of
Board meetings and the number of meetings
attended by each member from the date of the last
meeting of the General Assembly.
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Article 20: Terms of reference and term of
office of the Chairman, Deputy, Managing
Director, and Secretary:
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1- The Board of Directors shall appoint from
among its members a Chairman of the Board and
may appoint from among its members a
Managing Director. The Board of Directors shall
appoint from among its members a Vice
Chairman at its first meeting. The Board shall
also appoint a Chief Executive Officer, and the
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of the Board of Directors with any executive
position in the company.

2- The Chairman of the Board of Directors shall
have the right to sign on behalf of the company,
implement the Board’s decisions, and represent it
before others.

3- The Chairman of the Board of Directors shall
represent the Company before the judiciary and
courts of all levels and categories, notaries
public, the Board of Grievances, offices for
settling commercial paper disputes, arbitration
bodies, and chambers of commerce and industry
of all levels and categories. The Chief Executive
Officer (CEO) shall have the powers to plead,
defend, and litigate any lawsuit filed by or
against the Company, at all levels of litigation
before all courts and judicial committees of
various specializations, and before arbitration
bodies inside or outside the Kingdom of Saudi
Arabia. The CEO has the powers, with regard to
claims and courts, to claim and file lawsuits -
pleading and defending - hearing and responding
to lawsuits - acknowledgment - denial -
settlement - waiver - acquittal - requesting an
oath and rejecting it and refraining from it -
bringing witnesses and evidence and challenging
it - answering, disparaging and amending -
challenging forgery - denying handwriting, seals
and signatures - requesting a travel ban and
lifting it - reviewing the seizure and execution
departments - requesting seizure and execution -
requesting arbitration - appointing experts and
arbitrators - challenging, rejecting and replacing
expert and arbitrator reports - demanding the
implementation of judgments - accepting and
denying judgments - objecting to judgments and
requesting an appeal - requesting reconsideration
- marginalizing judgment deeds - requesting
restoration of honor - requesting pre-emption -
completing what is required to attend sessions in
all lawsuits before all courts - receiving the price
- according to the Sharia text before the Sharia
courts - receiving judgment deeds - requesting
the judge’s recusal - requesting entry and
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interference - requesting the referral of the
lawsuit - before the administrative courts (Board
of Grievances) - before the forensic medical
committees - before the labor courts - before the
commercial courts - before the criminal courts -
before the courts At the Financial Dispute
Resolution Committees and the Banking Dispute
Settlement Committees - At the Securities
Dispute Resolution Committees At the
Commercial Paper Dispute Resolution Offices
and the Commercial Dispute Resolution
Committees - At the Customs Committees and
the Commercial Fraud Committees - At the
Insurance Dispute and Violation Resolution
Committees - At the Control and Investigation
Authority - At the Public Prosecution - Request
to overturn the judgment at the Supreme Court -
At the Supreme Court - At the Courts of Appeal
- Lawyers Disciplinary Committee at the
Ministry of Justice - Committee for Settling Tax
Violations and Disputes - Appeal Committee for
Tax Violations and Disputes - Committee for
Settling Violations of the Banking Control
System - Committee for Considering Patent
Lawsuits - Committee for Considering
Trademark Grievances - Review of the
Reconciliation Committee. He also has the right
to represent the company before all courts of all
levels and categories outside the Kingdom of
Saudi Arabia. He has the right to appoint others
and authorize others to appoint others, and so on.

4- The Chairman of the Board of Directors may
delegate (by a written decision) some of his
powers to other members of the Board or others
to carry out a specific work or works.

5- The Chairman of the Board of Directors may
delegate another member of the Board or third
parties to carry out a specific task or tasks and
authorize others to delegate others, and so on in
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of the Board and the Managing Director in
accordance with what is stipulated in this system.

7- The Board of Directors shall appoint a
Secretary of the Board chosen from among its
members or from others, and his powers and
bonuses shall be determined by an independent
decision.

8- The Board may also appoint one or more
advisors in various company affairs, and the
Board shall determine their bonuses.

9- The term of office of the Chairman, Vice
chairman, Managing Director and Secretary shall
not exceed the term of their respective
memberships in the Council. They may be re-
elected, and the Council may at any time remove
them or any of them without prejudice to the right
of the person removed to compensation if the
removal is for an unlawful reason or at an
inappropriate time.

Article 21: Meetings of the Council:
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The Board of Directors shall meet at least (4) four
times a year, with at least one meeting every three
months, by issuing an invitation from its
Chairman via mail, email or any of the modern
technology means. The Chairman of the Board
must invite any member of the Board to the
meeting whenever he requests him in writing to
discuss one or more topics. The Board of
Directors shall determine the place of holding its
meetings, and they may be held using modern
technical means.
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Article 22: Quorum of the Board:
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1- The Board meeting shall not be valid unless
attended by at least half of the members, in
person or by proxy, provided that the number of
members present in person shall not be less than
three members.

2- The Board’s decisions shall be issued by a
majority of the votes of the members present in
person or by proxy at least, and in the event of a
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tie, the side with which the Chairman of the
meeting voted shall prevail.

3- The Capital Market Authority may, by a
decision, call for the Ordinary General Assembly
to convene if the number of members of the
Board of Directors falls below the minimum for
the validity of its convening.

4- The Board of Directors’ decision shall be
effective from the date of its issuance, unless it
stipulates that it shall be effective at another
time or upon the fulfillment of certain
conditions.
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Article 23: Issuing Council decisions on
urgent matters:
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The Board of Directors may take decisions on
urgent matters by assigning them to separate
members unless one of the members requests - in
writing - a Board meeting to deliberate on them.
In this case, this case was presented to the Board
of Directors at its first subsequent meeting.
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Article 24: Deliberations of the Council:
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1- The deliberations and decisions of the
Council shall be confirmed in a transcript
signed by the President of the meeting, the
members of the present board, and the
Secretary. These records are recorded in a
special register signed by the Chairman of
the Board and the Secretary.

2- These minutes are recorded in a special
register signed by the Chairman of the Board
of Directors and the Secretary.

3- Itis permissible to use modern technological
means to sign and record deliberations and
decisions and record minutes.
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Article 25: Conventions and contracts:
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1. After obtaining a non-objection from the
Insurance Authority of Saudi Arabia, the
company is entitled to enter into an agreement
to manage technical services with one or more
qualified companies in the insurance field.

2. A member of the Board of Directors may not
have any direct or indirect interest in the
works and contracts carried out for the
account of the company except with the
authorization of the Ordinary General
Assembly, and a member of the Board of
Directors must inform the Board of his direct
or indirect interest in the works and contracts
carried out for the account of the company,
and this notification shall be recorded in the
minutes of the meeting

3. This member shall not participate in the voting
on the decision in this regard by the Board of
Directors and the shareholders assembly.

4. The President of the Governing Council shall
inform the General Assembly at the time of its
meeting of work and contracts in which a
member of the Council has a direct or indirect
interest, and the communication shall be
accompanied by a special report from the
Auditor of the External Company.

5.1f the board member fails to disclose his
interest, the company or any interested party
may claim before the competent judicial
authority to annul the contract or oblige the
member to pay any profit or benefit realized
by him therefrom.

6. Liability for damages resulting from the acts
and contracts referred to in paragraph (1) of
this Article shall fall on the member with an
interest in the act or contract, as well as on the
members of the Board of Directors when they
fail or neglect to perform their obligations in
violation of the provisions of paragraph (1) or
if it is proven that such acts and contracts are
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unfair or involve a conflict of interest and
cause harm to the shareholders.

7. Board members who oppose the decision
shall be exempt from liability when they
explicitly prove their objection in the minutes
of the meeting. Absence from attending the
meeting in which the decision is issued shall
not be considered a reason for exemption from
liability unless it is proven that the absent
member did not know about the decision or
could not object to it after learning about it.

8. A member of the Board of Directors may not
participate in any work that would compete
with the Company, or compete with the
Company in one of the branches of the activity
it is engaged in; otherwise, the Company may
demand appropriate compensation from him
before the competent judicial authority, unless
he has a previous license from the Ordinary
General Assembly - renewed every year - that
allows him to do so.
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Part five.
Shareholders' Associations:
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Article 25: General Assembly meeting of
shareholders:
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1- The shareholders' general assembly meeting is
chaired by the chairman of the board of directors
or his deputy in his absence, or by someone
delegated by the board of directors from among
its members in their absence, and if this is not
possible, the general assembly is chaired by
someone delegated by the shareholders from
among the board members or others by voting.
2- Every shareholder has the right to attend the
General Assembly meeting, and to do so he may
delegate someone other than a member of the
Board of Directors on his behalf.
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3- The General Assembly meeting may be held, A=l
and the shareholders may participate in
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deliberations and voting on decisions by means
of modern technology.

Article 27: Invitation to Associations:
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1- General and Special General Assemblies shall
be convened at the invitation of the Board of
Directors, and the Board of Directors shall
convene the Ordinary General Assembly within
(30) thirty days from the date of the auditor's
request or one or more shareholders representing
at least (ten percent) of the company's shares with
voting rights, and the auditor may invite the
Ordinary General Assembly to convene if the
Board does not issue the invitation within (30)
thirty days from the date of the auditor's request.
2- By decision of the Capital Market Authority,
the Ordinary General Assembly may be called to
convene in the following cases:

2-1 If the period specified for the meeting (during
the six months following the end of the
company’s fiscal year) passes without it being
held.

2-2 If the number of members of the Board of
Directors falls below the minimum for a valid
meeting.

2-3 If it becomes clear that there are violations of
the provisions of the system or the company’s
bylaws, or a defect in the company’s
management.
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Article 28: Quorum for the Ordinary General
Assembly meeting:
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1-The Ordinary General Assembly shall not be
held valid unless shareholders representing at
least (a quarter) of the company’s capital are
present.

2- If the quorum necessary to hold the regular
assembly meeting in accordance with Paragraph
(1) of this Article is not available, an invitation
shall be sent for a second meeting to be held
within the thirty days following the previous
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meeting. This invitation shall be published in the
manner stipulated in Article (91) Ninety-One of
the Companies Law. However, the second
meeting may be held one hour after the end of the
period specified for holding the first meeting,
provided that the invitation to hold the first
meeting includes an announcement of the
possibility of holding this meeting, and in all the
second meeting shall be valid regardless of the
number of shares represented in it.

3- The decisions of the Ordinary General
Assembly are issued with the approval of the
majority of voting rights represented at the
meeting,.
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Article 29: Quorum for the Extraordinary
General Assembly meeting:
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1- The extraordinary general assembly shall not
be held valid unless it is attended by
shareholders representing at least (half) of the
company’s capital.

2- If a quorum is not available to hold the
extraordinary general assembly meeting in
accordance with Paragraph (1) of this Article, an
invitation shall be made for a second meeting,
under the same conditions stipulated in Article
(91) Ninety-One of the Companies Law. The
second meeting may be held an hour after the
end of the period specified for holding the first
meeting, provided that the invitation to hold the
first meeting includes an announcement of the
possibility of holding this meeting. In all cases,
the second meeting is valid if it is attended by a
number of shareholders representing (a quarter)
of the capital. the least.

3- If the necessary quorum is not met in the
second meeting, an invitation shall be sent to a
third meeting to be held in the same conditions
stipulated in Article (91) Ninety-One of the
Companies Law, and the third meeting shall be
valid, regardless of the number of shares
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represented in it, after the approval of the
Capital Market Authority.

4-The decisions of the Extraordinary General
Assembly are issued with the approval of (two-
thirds) of the voting rights represented at the
meeting, unless the decision is related to
increasing or reducing the capital, extending the
term of the company, dissolving it before the
expiry of the period specified in its bylaws, or
merging it with another company or Dividing it
into two or more companies will not be valid
unless it is issued with the approval of (three-
quarters) of the voting rights represented at the
meeting.

5-The Board of Directors must register with the
Commercial Register the decisions of the
Extraordinary General Assembly determined by
the regulations within (15) fifteen days from the
date of their issuance.
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Article 30: Voting in Assemblies.
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1-Votes in ordinary and extraordinary general
assemblies are calculated on the basis of one vote
per share. Cumulative voting must be used to
elect the Board of Directors, so that the right to
vote per share may not be used more than once.
2- Members of the Board of Directors may not
participate in voting on Assembly resolutions
that relate to discharging them from
responsibility for the management of the
company or that relate to their direct or indirect
interest.
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Article 31: Association Decisions:
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1- The decisions of the Ordinary General
Assembly are issued by an absolute majority of
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2- The decisions of the Extraordinary General
Assembly are issued with the approval of (two-
thirds) of the voting rights represented at the
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meeting, unless the decision is related to
increasing or reducing the capital, extending the
duration of the company, dissolving it before the
expiration of the period specified in its bylaws,
or merging it with another company or Dividing
it into two or more companies will not be valid
unless it is issued with the approval of (three-
quarters) of the voting rights represented at the
meeting.
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Article 32: Discussion in Assemblies:
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Every shareholder has the right to discuss the
topics included in the Assembly’s agenda and
direct questions regarding them to the members
of the Board of Directors and the auditor. Every
text in the company’s bylaws that deprives the
shareholder of this right is invalid. The Board of
Directors or the auditor answers shareholders’
questions to the extent that does not expose the
company’s interest to harm. If the sharcholder
finds that the response to his question is not
convincing, he may appeal to the association, and
its decision in this regard shall be effective.
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Article 33: Preparing Association Minutes:
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The minutes of the meeting shall include the
number of shareholders present in person or by
proxy, the number of shares held by them in
person or by proxy, the number of votes cast,
the resolutions adopted, the number of votes
approved or opposed, and a full summary of the
discussions that took place at the meeting. The
minutes shall be regularly recorded after each
meeting in a special register signed by the
president, secretary and collectors of votes.
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Article 34: Issuing decisions of general
assemblies by circulation:

Aalall clonazedl 1y 5l 10g3dklls Zayl 1 354
ypeidly

1- The Chairman of the Board of Directors may
propose issuing a General Assembly resolution
by presenting it to sharcholders by circulation
without the need for it to convene unless any of
the shareholders requests - in writing - a General
Assembly meeting to deliberate on it. However,
it is required to issue General Assembly
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resolutions related to the election and dismissal
of members of the company’s Board of Directors
and the appointment and dismissal of auditors.
The company's accounts, if any, and reviewing
and discussing the financial statements for the
past fiscal year. The General Assembly shall be
held in accordance with the relevant provisions.
2- For the resolution proposed to be issued to be
valid, the company must send it, along with the
relevant documents, to all shareholders,
indicating what the shareholder must follow in
order to approve it and the date on which it must
be issued.

3- General Assembly decisions are issued by
circulation according to the following:

3-1 The decision that falls within the jurisdiction
of the Ordinary General Assembly is issued with
the approval of one or more sharcholders
representing the majority of voting rights.

3-2 The decision that falls within the jurisdiction
of the Extraordinary General Assembly: It is
issued with the approval of one or more
shareholders representing (seventy-five) percent
of the voting rights.

4- The decisions of the General Assembly issued
by circulation in accordance with the provisions
of Paragraph (3) of this Article shall be recorded
in minutes and recorded in the special register
stipulated in Article (97) Ninety-Seven of the
Companies Law.
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Article 35: Terms of reference of the General
Assembly:
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Except for matters of special competence to the
General Assembly, the General Assembly shall
have jurisdiction over all matters relating to the
company and shall meet at least once a year
within the six months following the end of the
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company's financial year. Other ordinary public
associations may be invited to meet as needed.

Article 36: Extraordinary terms of reference
of the General Assembly:
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The General Assembly shall be competent to
amend the basic regulations of the company,
except for the provisions prohibited by it to
amend the rules. It may make decisions in
matters falling within the competence of the
General Assembly in the same conditions as
those established by the General Assembly.
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Article 37: Record of attendance of
association:
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Shareholders who wish to attend the general or
special assembly shall register their names at the
company's head office before the scheduled time
of the assembly.
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Part six
Governing Council Committees:
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Article 38: Board Committees:
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The Board committees shall be formed in
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accordance with the relevant laws and
regulations.
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Article 39: Appointment of the Auditor:

bt g ye (el 09350 Aaslalf B3LLI

1- The company shall have one (or more)
auditors from among the auditors licensed in the
Kingdom, who shall be appointed and whose
fees, term of work and scope shall be determined
by the General Assembly, and he may be
reappointed. Provided that the term of his
appointment shall not exceed the term in
accordance with the provisions stipulated by the
system.

2- The auditor may be dismissed by a decision
taken by the General Assembly, and the
Chairman of the Board of Directors must notify
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the competent authority of the dismissal decision
and its reasons, within a period not exceeding (5)
five days from the date of issuance of the
decision.

3- The auditor may resign from his mission by
submitting a written notification to the company,
and his mission shall end from the date of
submission or at a later date specified in the
notification, without prejudice to the company’s
right to compensation for any damages incurred
if there is a reason for it. The resigning auditor
shall be obligated to submit to the company and
the competent authority, upon submitting the
notification, a statement of the reasons for his
resignation. The Board of Directors must invite
the General Assembly to convene to consider the
reasons for resignation and appoint another
auditor, and determine his fees, term of work, and
scope.
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Article 40: Powers of the Auditor:
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At any time, the Auditor shall have access to the
Company's books, accounting records and other
documents, and may request the data and
explanations he deems necessary to obtain and
may also verify the Company's assets and
liabilities and other matters within the scope of
his work. The Board of Directors shall enable the
auditor to fulfill his duty, and if the auditor
encounters difficulty in this regard, he shall prove
this in a report submitted to the Board of
Directors. If the Board does not facilitate the
auditor's work, the auditor shall request the
Board of Directors to invite the Ordinary General
Assembly to consider the matter, and the auditor
may issue this invitation if the Board of Directors
does not issue it within thirty (30) days from the
date of the auditor's request.
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Article 41: Obligations of the Auditor:
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The Auditor shall submit to the annual General
Assembly a report prepared following the
standard of review, which shall be guaranteed by
the management position of the company to
enable it to obtain the data and clarifications it

3,85 Lgiad] Zoladl aazll 3] putdy of Sbluced) az e e
Bylol Cadge diesay Lele Cdylazll Aaxlll ulal (ady way
Gl alelaly Sbldl e Jouamd) (0 diuSas o0 48,41

8kl 3,15 " A ll sl
(Slslead) 3512 ¥l plBI) o gl (palill A 45y
A gr dal e AS i
1 £1446/08/21 g
‘ 22025/02/20 G sal)
salal) s
G Jam
Jp 4030169661
J
Va4
—\

£2024/12/11 g 3aindal) Agalal) 1 Aalall dynan) 1 B o oy sadl) it




Confidential

has requested and to disclose violations of the
provisions of the Cooperative Insurance
Restraint System and its implementing
Regulations, measure, system, and other relevant
Regulations and the Regulations of The
foundation company and its opinion on the
fairness of the company's financial statements.
The Auditor will recite his/her report in the
General Assembly. Should the assembly decide
to approve the board's report and the financial
statements without hearing the Auditor's report,
its decision would be invalid
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Part eight
Company Accounts and Profit Distribution:
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Article 42: Financial year:
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The company's financial year begins on January
1 and ends on December in the same year, with
the first fiscal year beginning on the date of the
Ministerial decision to declare the company's
establishment and expiring on December 31 of
the following year.
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Article 43: Financial documents:
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1- At the end of each fiscal year, the board must
prepare the balance sheets (the balance sheets
consist of the list of the financial center of the
insurance operations and the shareholders, the
list of surplus(s) insurance operations, the list
of shareholders' income, the list of
shareholders' equity, the list of cash flows to
the insurance operations and the list of
shareholders' cash flows). A report on the
company's activity and financial status for the
financial year in question, including the way it
proposes to distribute profits, and the board
makes these documents available to the
Auditor at least 45 days before the General
Assembly.
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2- The documents mentioned in paragraph (1)
must be signed by the Chairman, the Chief
Executive, and the Director of Finance, and
copies of them shall be placed at the
company's main center at the shareholders'
disposal, at least twenty-one days before the
General Assembly.
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Article 44: Accounts of insurance operations:
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The accounts of the insurance operation shall be
separate from the shareholders' income
statement, as follows:

First: Insurance accounts:

1- An account for earned premiums, reinsurance

commissions, and other commissions.
2- An account for the compensation incurred by
the company.
3- At the end of each year, the total surplus
representing the difference between the sum of
between the total premiums and indemnities shall
be determined by deducting the marketing,
administrative, operating expenses, as well as the
necessary technical provisions, in accordance
with the regulations governing this matter.

4- The net surplus shall be determined as follows:
4-1 -The total surplus referenced in
paragraph 3 above must be added to or
deducted from the portion of the investment
income that belongs to the insured parties,
after calculating their share of the investment
returns and deducting any actual expenses
incurred on their behalf.

4-2- The net surplus is distributed, either by
distributing 10% to the insured directly or by
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reducing their shares for the following year
and 90% to the accounts of the shareholders'
income.

Second: Shareholders' income statement:
1- Shareholders' profits shall be from the return

on investment of shareholders' funds in
accordance with the rules set by the Board
of Directors.

2- The shareholders' share of the net surplus
shall be as stated in the fifth paragraph of the
first item of this Article.
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Article 45: Formation of reserves:
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1- The Ordinary General Assembly, when
determining the share of shares in net profits,
may decide to form other reserves, to the extent
that achieves the interest of the company or
ensures the distribution of fixed profits as much
as possible to shareholders. The Assembly may
also deduct amounts from the net profits to
achieve social purposes for the company's
employees.

2- The General Assembly shall determine the
percentage that must be distributed to
shareholders from the net profits after deducting
reserves, if any.

3- To avoid 20% of net profits as a regular
reserve, the General Assembly may suspend
such avoidance when the total reserve (100%)
of the paid capital is reached.
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Article 46: Profit entitlement:
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The contributor shall be entitled to its share of
profits in accordance with the General Assembly
resolution in this regard, and the decision shall
indicate the due date and the date of distribution.
The profit entitlement is for the owners of the
shares registered in the shareholder's records at
the end of the scheduled day. The company shall
inform the Financial Market Authority without
delay of any decisions to distribute or
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recommend the profits and pay the dividends to
be distributed to the shareholders in the place and
the dates set by the Board of Directors, in
accordance with the instructions issued by the
competent authority, subject to the prior written
approval of the Insurance Authority of Saudi
Arabia.
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Article 47: KOC's losses:
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If the Joint Stock Company's losses reach (half)
of the issued capital, the Board of Directors must
disclose this and its recommendations regarding
these losses within (60) sixty days from the date
it becomes aware of this amount, and invite the
Extraordinary General Assembly to meet within
(180) days from the date it becomes aware to
consider the continuation of the company while
taking any of the necessary measures to address
or dissolve these losses.
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Part nine
Disputes:
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Article 48: Liability of the Company:
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The company shall be bound by all acts and
deeds performed by the Board of Directors even
if they are outside its jurisdiction, unless the
stakeholder is in bad faith or knows that such acts
are outside the Board's jurisdiction.

5)‘.):2‘ u,u.lm L@):«u_ ‘5\.!! [} .)4,9.]_“3 JLA-C‘}" Fom g E\S).JA.” ‘a}l\.‘.
ey 2\.‘@\.441‘ u.»\.;,a US._. {““ L ilolais| @L& colS 3.‘3
ozl Slolazs | 2ls Jled¥l alls o wlay of 4l

Article 49: Responsibility of the members of
the Governing Council:

1- The board members shall be liable in solidarity
for the company, its
shareholders, or others for damage caused by
their misconduct or violation of the provisions of

compensation of

the Cooperative Insurance Restraint System, its
implementing regulations, regulations, and other
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relevant regulations and instructions.
condition that was

Every
otherwise was not. The
responsibility lies with all board members if the
error arises from a decision unanimously made.
Decisions adopted by a majority of the views
shall not be asked by the opposing members
when they have made their objections expressly
in the record of the meeting. Absence from
attending the meeting at which the decision is
made is no reason to forgive responsibility unless
the absent member is proved to be unaware of the
decision or cannot object to it after he has learned
of it. No claim of responsibility shall be heard
three years after the date of the discovery of the
wrongful act.
3- Except in cases of Forgery and fraud, the claim
of responsibility is not always heard five (5)
years after the expiration of the financial year in
which the adverse action occurred or (3) three
years after the expiry of the membership of the
respective Board member, whichever is later.
4- Each contributor has the right to bring the
company's liability claim to board members if the
mistake made by them would cause damage. The
shareholder can only bring the action if the
company's right to file it is still in place. The
contributor must inform the company of its
intention to bring the proceedings, with its right
limited to seeking compensation for the special
damage suffered.
5- The company may be charged with the
following expenses incurred by the sharcholder
to file a lawsuit, whatever its outcome, under the
following conditions:
A.The following expenses incurred by the
contributor to institute proceedings, regardless
of the outcome, may not be charged under the
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following conditions: If the case is brought in
good faith.

B. If the company is presented with the reason for
the suit and has not received a response within
thirty days.

C. It is in the company's interest to institute such
proceedings based on Article 76 of the
corporate system.

D. the case should be based on a valid basis

Part ten
Filter the company
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Article 50: Termination of the Company:
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The company shall expire for one of the reasons
for expiry mentioned in Article (243) two
hundred and forty-three of the Companies Law,
and upon its expiry it shall enter the liquidation
phase in accordance with the provisions of
Chapter Twelve of the Companies Law. If the
company expires and its assets are not sufficient
to pay its debts or it is in default in accordance
with the bankruptcy law, it must submit to the
competent judicial authority to open any of the
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liquidation  procedures pursuant to the
bankruptcy law.
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Part eleven.
Final provisions
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Article 51: Company system:
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1- The company shall be subject to the
regulations in force in Saudi Arabia.

2- Any text that contradicts the provisions of the
Companies Law in this document shall not be
valid. The provisions of the Cooperative
Insurance Restraint System, its implementing
regulations, the Corporate System, its
regulations, and other relevant instructions shall

apply to all that is not mentioned in this Statute
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Article 52: Publication:
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This system is deposited and published in
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accordance with the companies’ law and
regulations.
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