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SECTION I:
INCORPORATION OF THE COMPANY

Article (1): Incorporation

In accordance with the Cooperative Insurance Companies Control Law, the Companies Law, the
Capital Market Law and its Implementing Regulations, and these Bylaws, it is hereby established a
Saudi joint stock company among the shareholders listed below,

Article (2): Company's Mame
Tokyo Marine Development Saudi Joint Stock Company,

Article {(3): Company’s Purposes

The company shall carry out cooperative insurance works in the general insurance branch and
health insurance, protection and savings insurance. The Company exercises its activities in
accordance with the provisions of the Cooperative Insurance Companies Control Law and its
Implementing Regulation and the regulations and rules applicable in the Kingdom of Saudi Arabia,
after obtaining the licenses required by the competent authorities, if any,

Article (4): Participation and Ownership in Companies

The Company may establish, by itself, other limited liability or closed joint stock companies. The
Company may own stocks and shares in other existing companies or merge with them, The
Company may participate with others to establish joint stock or limited liability companies,
provided that the companies that the company establishes, participates in or merges with are
engaged in similar business or financial works or which helps the company to achieve its purpose,
after fulfilling the requirements of the laws and instructions followed in this regard, and after
obtaining SAMA's approval.

Article (5): Company’s Head Office
The Company’s head office is located in Riyadh, Kingdom of Saudi Arabia. The Company’s head
office may, by a decision of the Extraordinary General Assem bly, be transferred to any ather city in
the Kingdom of Saudi Arabia with the approval of SAMA. The Company may establish branches,
offices g:!f.agg_l:]des inside or outside the Kingdom of Saudi Arabia after SAMA's approval.
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reselution of the Extraordinary General Assembly taken at least one year prior to the expiration of
the Company’s term,

SECTION 11

The rules to which the Company commits itself in its initiation of the business and
the purposes specified therefor

Article (7): Company’s Investments

The Company shall invest the accumulated funds of the Insured and the shareholders in the
Company in accordance with the rules established by the Board of Directors, in a manner not
inconsistent with Cooperative Insurance Companies Control Law and its Implementing Regulation
ard the regulations and provisions issued by SAMA or any other relevant entity,

SECTION II11
CAPITAL AND SHARES

Article (8): Capital

The Company's share capital is (SR 300,000,000} three hundred million Saudi Rivals, divided into (SE
30,000,000) thirty million shares of equal value with a par value of (SR 10} per share, all of which are
ordinary cash shares,

Article (9): Subscription to Shares
The shareholders have subscribed to the entire capital shares of the Company, and the full value was
paid.

Article (10): Sharcholders' Register
The Company's shares are traded in accordance with the provisions of the Capital Market Law and
its Implementing Regulations.

Arb&dg,_{ﬂf_]ﬂlmnff of Shares

Tf-‘fl’é res ﬂﬁéﬂ‘ﬁnﬂl. and they may not be issued for a value lesser than their nominal value, The
Citainy ’f't'fiﬁ}"“isﬁsﬁ‘!lé'*ﬁhares for a value higher than their nominal value, provided that the difference
in Iﬂﬁ,-jﬁ_;&tli}g‘l? rr:i,rtgl'rl separate ilem within the shareholder rights and may not be distributed to
ql‘\%ﬁ'ﬂﬂ Iders a: f."-'iriiﬂends, and the share is non-divisible against the company, A share is indivisible
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against the Company. If a share is owned by multiple persons, they shall select one of them to
represent them in exercising the rights relating to the share. These persons shall be jointly liable for
the obligations arising from the share ownership.

Article (12): Stock Trading

1. Shares registered by the founders may not be traded until after the publication of the financial
statements for two fiscal years of not less than (12) twelve months each from the date of the
company’s incorporation, and after obtaining SAMA’s approval. The share certificates shall
include their type, date of company incorporation and the period of trading prohibition.

2. However, during the period of prohibition, the shares ownership may be transferred in
accordance with the provisions of the sale of rights from one of the founders to another founder
or to the heirs of one of the founders in case of his death to others or in the case of executin # the
assets of the insolvent or bankrupt founder, provided that the priority is to acquire such shares
for the other founders.

3. The provisions of this Article shall apply to the founders' subscribe in case of capital increase
before the expiry of the prohibition period.

Article (13): Capital Increase

L The Extraordinary General Assembly may, after approval of SAMA and the Capital Markets
Authority (CMA), decide to increase the Company's capital, provided that the capital has been
fully paid up. The capital is not required to be fully paid up if the unpaid portion of the capital
relates to shares issued in exchange for the conversion of debt instruments or financing
instruments into shares and the prescribed period for conversion into shares has not expired
vet,

L. The Extraordinary General Assembly may, in all cases, allocate all or part of the shares issued
for capital increase to employees of the Company and/ or all or part of its subsidiaries, or any of
the same. Shareholders may not exercise pre-emphive rights if the Company issucs shares for
employvees.

3. At the time the Extraordinary General Assembly issues a resolution approving the capital
increase, a shareholder will be entitled to a pre-emptive right to subscribe to the new shares
issued against cash contribution. Such a sharcholder shall be informed of their pre-emplive
right by publishing a notice in a daily newspaper or by notifying them through registered mail
of the resolution of capital inerease as well as the conditions, duration and commencement and
expiry date of the subscription.

4. The Extragrdinary General Assembly may stop the a pplication of the pre-emptive right vested

/A shiarehalders to subscribe to the capital increase against cash contribution or may vest such

ﬁd‘%ﬁjl_{’l ‘_EEF%GHS other than the shareholders in cases it believes this is appropriate for the
~Company’s qnftiarest-

- A isharahold I;II_{-EI}’ sell or assign the pre-emptive right during the period from the date the

f Eﬂl?d__h,ajm;ﬁl} resolution approving the capital increase is adopted until the last day of
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subscription to the new shares related to such right, in accordance with the controls set by the
CMA.

Article (14): Capital Reduction

1. The Company’s capital may, by resolution of the Extraordinary General Assembly, be reduced,
following the approval of SAMA and the CMA, provided that the paid-up capital of the
insurance company after reducing the capital shall not be less than (100} one hundred million
riyals, and the paid-up capital of the reinsurance company or the insurance company that
simultaneously engages in reinsurance business shall not be less than (200} two hundred
million rivals. The reduction resolution may only be issued after the Extraordinary General
Assembly examines the auditor's Report explaining the reasons for the reduction, the
Company’s obligations and the effect of the reduction on thase obligations.

2. It the capital reduction is a result of the capital being in excess of the Company's need, the
creditors shall be invited to submit their objections to the reduction within (o) sixty days from
the date the reduction decision is published in a daily newspaper distributed in the area where
the Company's head office is located. If a creditor objects to such reduction and submits Lo the
Company their documents on the specified date, the Company shall pay their debt if already
due or shall provide them with sufficient guarantee to satisfy their debt if it is due in the future.

SECTION 1V
BOARD OF DIRECTORS

Article 15: Managing Company Affairs

The Company shall be managed by a Board composed of eight (8) members to be elected by the
Shareholders' Ordinary General Assembly. A member's term of office is for a period not exceeding
three years. The composition of the Board of Directors shall be appropriately reflected by the
independent members. In all cases, the number of independent directors shall not be less than bwo
members or one third of the directors, whichever is higher. In exception, the Constituent Assembly
shall appoint the members of the first board of directors for a period not exceeding three (3) years,

starting from the date of publication of the decision of the M inistry of Commerce and Investment to
establish the company.

Aﬂig[ﬂ-?ﬁj;—lﬁ@!:y of Board Membership

14 nﬁfwﬁmcﬁﬁ Board member will expire upon the ex piry of their term, resignation, death, or
' ceufror thiee meetings within one year without a legitimate and acceptable excuse, or if it
proved to) the Board of Directors that the member has breached his duties in a manmner

jﬁﬁﬂyﬂ%{f “the company’s interests, provided that such action is accompanied by the
appraval-of

TR

rt_)i'_l-ﬁr':?'rtl:irmr}' General Assembly, the termination of its membership in accordance
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with any regulation or instructions in force in the Kingdom of Saudi Arabia, or if a court awand
is issued of his bankruptey or insolvency, or if he applied for settlement with its creditors, the
suspension of payment of his debts, if he became senseless, infected with a mental disease or if
it is proven that he committed an act of dishonesty or was convicted of forgery under a final
award.

However, the Ordinary General Assembly may, at any time, dismiss all or part of the Board
members without prejudice to the right of a dismissed member to claim compensation if they
are dismussed for an unacceptable reason or at an inappropriate time, A Board member may
step down, provided that this takes place at an appropriate time, otherwise such member shall
be Hable to the Company for the damage caused by stepping down.

If a director resigns, and he has comments on the Company’s performance, he must submit a
written statement to the Chairman, this statement must be presented to the directors.

SAMA must be notified when any member of the board resigns or his membership is
terminated for any reason other than the end of the board’s session, within (5) five working
days from the date of leaving the job, taking into account the relevant disclosure requirements.

Article (17): Vacant Positions in the Board

If the position of a Board member becomes vacant, the Board may appoint a member lo temporarily
fill the vacancy after obtaining the CMA Board's ap proval for this appointment, provided that such
member meets the conditions of experience and efficiency. The Ministry of Commerce and
Investment shall be notified accordingly within five (5) days from the date of appomtment. The
appointment shall be referred to the Ordinary General Assembly in its first meeting. The new
member shall complete the term of his predecessor.

Article (18): Powers of the Board

1.

Subject to the powers reserved for the General Assembly, the Board shall have the widest
powers to manage the Company’s business in order to attain its objectives, except for what is
excluded by a special provision in the Companies Law or this Bylaw of actions or behaviors
that fall within the competence of the General Assembly. The Chairman shall be represented
before the courts, arbitral tribunals and third parties. The Board of Directors may also delegate
one or more of its members or third parties to carry out certain work or businesses in a manner
that does not conflict with the relevant laws and regulations.

The Board of Directors may contract loans, regardless of their term, sell or mortgage the
Company's assets, sell or mortgage the Company’s commercial premises, or release the
Company’s debtors from their obligations, unless this Bylaw includes or is issued by the

Cirdinary General Assembly restricting the powers of the Board in this regard,
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1. The directors’ remuneration shall be a certain amounl, attendance allowance for sessions,
benefits in kind, or a certain percentage of the net profits, and two or more of these benefits
may be combined,

2. IF the remuneration is a certain percentage of the Company’s profits, then this percentage may
not exceed (10%) of the net profits, after deducting the reserves decided by the General
Assembly in application of the provisions of the Cooperative Insurance Companies Control
Law and the Companies Law and these Bylaws, and after distributing a profit to the
shareholders of no less than (5%) of the company's paid-up capital, provided that the
entitlement to this remuneration is proportional to the rnumber of sessiong attended by the
member, and any assessment to the contrary is void.

3. In all cases, the sum received by the remuneration of the member of the Board in terms of
finances or in-kind remunerations and benefits shall not exceed five hundred thousand riyals
annually (with the exception of members of the Audit Committee), in accordance with the
regulations set by the CMA.

4. The Board’s Report to the Ordinary General Assembly shall include a comprehensive staterment
of all remuneration received by directors during the fiscal year, fees and other benefits: As well
as a slatement of what directors have received as administrative, or other personnel lor
technical, administrative or consulting work; the same shall include also a statement of the
number of meetings of the Board and the number of meetings attended by each member from
the date of the last meeting of the General Assembl y-

Article (20): Powers of the Chairman and the Term of His Membership, and the Membership of
the Vice-Chairman, Managing Director and Secretary
The Board shall appoint, from amongst its members, a Chairman and a Vice-Chairman, A Managing
Director may be appointed also. The position of the Chairman and any executive position of the
Company may not be combined. The Chairman is entitled ta sign on behalf of the Company and
implement the decisions of the Board, The Chairman shall be authorized to represent the Company
before the courts, arbitral tribunals and others. The Chairman may, by written decision, may
delegate some of his powers to other directors or from others in carrying out specific work or works.
The Board shall determine the salaries, allowances and remunerations of the Chairman and the
Managing Director in accordance with the provisions of Article 19 of these Bylaws. The Board shall
appoint a Secretary to the Board. The Board may appoint one or more consultants in the various
atfairs of the Company and the Board shall determine their remuneration. The term of office of the
Chairman, the Vice-Chairman, the Managing Director and the Secretary must not exceed the term of
office of g‘gu_:_‘]lﬂgfﬁthem in the Board. They ma v be re-elected, and the Board may, at any time, dismiss
all or Pqi‘ht"pﬂhéﬁzmiﬂmut prejudice to the dismissed person’s right to claim compensation if they
are ﬁ;ﬁ)ﬁ%&?ﬁhi‘?ﬁi@gitimﬂfﬂ reason or at an inappropriate time,

ff = rRoomss R
Article|(21): Meetings of the Board
The: B
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sted bV bwo members. The invitation shall be documented in the manner the Board
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deems fit. Meetings of the Board shall be held on a regular basis and whenever necessary, provided
that the number of annual meetings of the Board shall not be less than (4) meetings with at least one
meeting every three months.

Article (22): Quorum of the Board Meetings

1.

A Board meeting shall not be deemed valid unless at least half the members attend i, provided
that the number of attendees in person is no less than three (3} members.

If the board of directors fails to convene due to not satisfying the minimum number of members
as prescribed in these Bylaws, the existing members shall call for an Ordinary General
Assembly within sixty (60) days to elect the required number of members.

. By a decision from the CMA, it is permissible to call for the Ordinary General Assembly to

convene in case that the number of directors falls below the minimum for the validity of its
convening,

A director may not delegate someone else to attend the meeting. As an exception to this, a
member of the Board may delegate other members on his behall.

The Board's decisions are issued by a majority of the members present or represented therein,
and when the votes are equal, the side with which the chairman voted shall prevail.

The Board may issue decisions in urgent matters by presenting them to the members
separately, unless one of the members requests, in writing, the meeting of the Board o
deliberate thereon. These decisions are presented to the Board at its first subsequent meeting,

Article (23): Deliberations of the Board

Deliberations and resolutions of the Board shall be documented in minutes to be signe by the
Chairman, the Board members attending the meeting and the Secretary. The minutes shall be
recorded in a special register to be signed by the Chairman and the Secretary.

Article (24): Agreements, Contracts, Conflicts of Interest and Company Competition

L,

I

The Company shall have the right, after obtaining no objection from SAMA, to conclude an
agreement for the management of technical services with one or more qualified COMpanics in
the field of insurance,
A director may not have any direct or indirect interest in the business and contracts that are
done to the company’s account without a license from the Ordinary General Assembly. The
director shall inform the Board of his direct or indirect interest in the business and contracts
which are made for the Company's account. Such notification shall be recorded in the minutes
of ﬂ'tamgehﬂg_

gr:shall not participate in the voting on the resolution issued in this regard by the

PHig
-'B:p%’jf"u:fﬂhd__th shareholders' assemblies,

:h-ﬁe ﬁfﬁfﬁgn wall inform the Ordinary General Assembly at the time of its convening of the

._i:ir__n‘url-a.amim ai: for which a director has a direct or indirect interest therein. The notification
*ﬁﬁfﬁdﬁg‘ﬁ%ﬁﬁ}ﬁed by a special report from the Company External Auditor.
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2. If the director fails to disclose its interest, the Company or any interested party may claim
before the competent judicial authority to invalidate the contract or oblige the member to pay
any profit or benefit that has been achieved to him from that,

6. The responsibility for the damages resulting from the business and contracts referred to in
Clause (1) of this Article shall fall on the member who has interest in the business or the
contract, as well as on the directors, if those acts or contracts are done in violation of the
provisions of that clause or if it is proven thal they are unfair, or invalves a conflict of interest
and harms the shareholders.

7. The directors who oppose the decision shall be exempted from lability when they expressly
express their objection in the minutes of the meeting, Absence from attending the meeting at
which the decision is issued is not considered a reason for exemption from liability unless it is
proven that the absent member was not aware of the decision or was unable to object thereto
after being aware thereof.

B. A director may not participate in any business that would compete with the Company, or
compete with the company in one of the branches of the activity that it is engaged in;
Otherwise, the Company may demand the appropriate compensation from him before the
competent judicial authority, unless he obtained a previous license from the Ordinary General
Assembly, renewed every year, allowing him to do so.

SECTION V
SHAREHOLDER ASSEMBLY

Article (25): Attendance of Assemblies

L. A General Assembly duly composed shall represent all the shareholders and shall be convened
in the city where the head office of the Company is located,

2. Each shareholder may, regardless of the number of shares swned thereby, attend the General
Assembly and they may give a proxy to another shareholder, other than the directors, to attend
the General Assembly. The meetings of the General Assemblies may be held for the
shareholders and the shareholder participates in its deliberations and votes on its decision by
the means of modern technology according to the regulations established by the CMA.,

Article (26): Constituent Assembly
1. The founder¥invite all the subscribers to hold a constituent assembly within (45) forty-five days
o the dale of closing the subscription in the shares, provided that the period between the
d Iﬂ!"ﬁf-ﬁﬁ—ﬁﬁ‘ff{ii‘iun and the date of the meetin £ is not less than ten days,
2k EL'f'c.-E-w:. ﬂibéi;:f'eg&rdiess of the number of his shares, has the right to attend the constituent
\ assembly. Fgr the meeting to be valid, the attendance of a number of subseribers representing at
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least (half) of the capital is required. If this quorum is not attained, an invitation is sent o a
second meeting to be held at least (15) fifteen days after the invitation was sent thereto.
However, the second meeting may be held an hour after the end of the period specified for
convening the first meeting, and the invitation to hold the first meeting must include an
announcement of the possibility of holding this meeting, In all cases, the second meeting shall
be valid regardless of the number of subscribers re presented therein,

Article {27): Powers of the Constituent Assembly
The Constituent Assembly shall be concerned with the following matters:

a. Verify the subscription to all the shares of the Companyompany and to meet the minimum
capital and the amount due from the value of the shares in accordance with the provisions of
the Bylaws.

b. Deliberation in the determination of quotas in kind.

¢. Approving the final provisions of the Company's Bylaws, provided that no material changes
are made to the law presented to it, except with the consent of all the Subscribers represenbed
therein.

d. Appointment of members of the first board of directors for a period not exceeding five years
and the first auditor if they have not been appointed to the com pany’s Articles of Association
or its Bylaws,

e. Deliberation in the founders' report on the business and expenses required for the
establishment of the Company and its approval. The Ministry of Commerce and Investment,
as well as the CMA, may delegate a representative (or more) as an observer to attend the
Company's Constituent Assembly; To ensure the application of the provisions of the Bylaws.

Article (28): Powers of the General Assembly

Except for matters reserved for the Extraordinary General Assembly, the Ordinary General
Assembly shall be in charge of all matters relating to the Company and shall be convened at least
once a year within the six (6) months following the end of the Company's financial year. The
Ordinary General Assembly may be called to hold other meetings whenever needed.

Article (29): Powers of the Extraordinary General Assembly

The Extraordinary General Assem bly shall have the right to amend the Bylaws, excepl those
provisions which may not be amended by law, and may issue resolutions in matters falling within
the competence of the Ordinary General Assembly under the same conditions prescribed by the

Ordiia ﬁhﬂ&g@ﬂ eralAssembly.
Arti 16'[.'?'-1}{?}31!#‘:1'5' or Meetings of Assemblies
e Tﬂﬁ;ﬁf}g;ﬂf.‘tﬁe. hareholders” Ordinary or Special Assemblies shall be held by call of the Board,
IEE,_ Beard.shall call for a meeting of the Ordinary General Assembly if this is requested by the
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auditor, the audit committee or a number of shareholders representing at least 5% of the capital,

The auditor may call for a meeting of the General Assembly if the Board fails to call for such

meeting within thirty (30) days from the date of the auditor's request.

2. By a decision of the CMA, it is permitted to invite the Ordinary General Assembly to conveno
in the following case;

a. If the period specified for the meeting (within the six months following the end of the
company’s fiscal year) has passed without it being convened.

b. In case that the number of directors falls below the minimum for the validity of its
convening,.

¢. Iilis found that there are violations of the provisions of the law or the com pany’s Bylaws,
or a defect in the company's management.

d. If the Board did not invite the General Assembly to convene within fifteen days from the
date of the request of the auditor, the audit committee, or a number of shareholders
representing at least (5%) of the capital.

3. A number of shareholders representing at least (2%) of the capital may submit a request to the
CMA to invite the Ordinary General Assembly to convene, if any of the conditions stipulated in
Clause (2) of these Bylaws are fulfilled. The CMaA shall send an invitation to convene within
thirty days from the date of submitting the shareholders’ request, provided that the invitation
includes a meeting agenda and the items required to be approved by the shareholders

4. The call for a meeting of the General Assembly shall be published in a daily newspaper
distributed in the area where the Company’s head office is located at least twenty-one {21) days
prior to the date scheduled for the meeting. A copy of the invitation and the agenda shall be
sent to the Ministry of Commerce and Investment, as well as a copy to the CMA, However, it
may be sufficient to address the invitation for the meeting at the said time to all shareholders by
registered mail. The invitation shall include the agenda and a copy of the invitation, and the
agenda shall be sent to the Ministry of Commerce and Investment within the period specified
for publication.

Article (31): Register of Assemblies
Shareholders who wish to attend the Ordinary General or Special Assembly shall register their
names at the head office of the Company prior to the time set for the assembly,

Article (32): Quorum for Meetings of the Ordinary General Assembly
L A meeting of the Ordinary General Assembly shall be valid only if attended by shareholders
representing at least (quarter) of the capital.

2, }fﬁmﬁ_rtpi@;ﬁ:.:s not attained to hold the Ordinary General Assembly meeting in accordance
-.ﬁgﬂ_tﬁzﬂlause‘ of this article, an invitation is sent to a second meeting to be held within the

vt o el - LN ; i LT . .
| I_'I'[u'i].-' J_;;s following the previous meeting. This invitation shall be published in the manner
stipulated in Article (30) of this Bylaw. However, the second meeting may be held an hour after
Iijﬂﬂnd“ﬁfth%pe’:‘md specified for convening the first meeting, provided that the invitation for
' ¥ Al 11

ALY TIPSl =AY 1L TYP VA cila - VBT el 1 1P G e - gl ]l - dognanll doapall E1L1 _l
Kingdom of Saudi Arabia - Rivadh - BOBox 63626 - Rivadh 11526 —Tel: 4966 11 263 17718 - Fax : +9686 11 263 1713
Email: imfooasistranslation.com - Website: wawwioasistranslation.com



Oasis Translation
Authorized Translation

Clazsification: Public

holding the first meeting indicates the possibility of holding such meeting. In all cases, the
second meeting shall be valid regardless of the number of shares represented therein,

Article (33): Quorum for Meetings of the Extraordinary General Assembly

LA meeting of the Extraordinary General Assembly shall be valid only if attended by
shareholders representing at least (half) of the capital.

2. I such quorum is not attained to hold the Ordinary General Assembly meeting in accordance
with Clause (1) of this article, an invitation is sent to a second meeting under the same
conditions stipulated in article (30) of these Bylaws, The second meeting may be held an hour
after the end of the period specified for convening the first meeting, provided that the invitation
for holding the first meeting indicates the possibility of holding such meeting. In all cases, the
second meeting shall be valid if attended by a number of shareholders representing at least
(quarter) of the capital.

3. If the quorum is not attained in the second meeting, an invitation shall be made for a third
meeting to be held under the same conditions provided for in Clause (30} of these Bylaws, The
third meeting shall be valid regardless of the number of shares represented therein after
abtaining the CMA's approval,

Article (34): Voting at Meetings of the Assemblies

The votes in the Constituent Assembly, Ordinary and Extraordinary General Assemblies shall be
counted on the basis of one vote for each share. Cumulative voling must be used in the election o
the Board, so that voting rights may not be used for the share more than once. The directors mav not
participate in the voting on the Assembly's decisions concerning the discharge of their liability from
the Company management or in connection with a direct or mdirect interest to them.

Article (35): Resolutions of the Assemblies

Resolutions of the Constituent Assembly shall be passed by an absolute majority of the shares
represented at the meeting, Resolutions of the Ordinary General Assembly shall be passed by an
absolute majority of the shares represented at the meecting, However, if these decisions are related to
the evaluation of special benefits, the approval of the majority of subscribers to the shares
representing (two thirds) of the mentioned shares is required, after excluding what the beneficiaries
have subscribed from the special berefits. Decisions are issued in the Extraordinary General
Assembly by a two-thirds majority of the shares represented in the meeting, unless the decision is
related to an increase or decrease in the capital, an extension of the Company's term, dissolution of
the qu;;paqy-.g_;j_ﬂr to the term set therefor in its Bylaws or merger of the Company with another
c{:n]péf:;giﬂrtg@jph case such resolution shall only be valid if passed with a three-quarters majority

ented at the meeting,

of the'shares Fﬂlﬁlﬁ?
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Each sharcholder shall have the right to discuss the subjects listed on the Assembly’s agenda and
may address questions in respect thereof Lo the directors and the auditor, Any provision in these
Bylaws prohibiting the shareholder from this right shall be null and void. The Board or the auditor
shall answer questions of the shareholders to the extent that does not expose the Company’s interest
to harm, If a shareholder deems the answer to their fuestion is unsatisfactory, they may raise the
issue with the Assembly whose resolution in that regard shall be effective and enforceable,

Article (37): Presiding of Assemblies and Preparation of Minutes

1. The General Assemblies shall be chaired by the Chairman; the Vice-Chairman in case of
absence of the Chairman, or by whomever the Board delegates from its members for this
purpose, in case of absence of the Chairman or the Vice-Chairman.
At the meeting of the General Assembly, there shall be written minutes including the number
of shareholders attending or represented, the number of shares they hold in their personal
capacity or by proxy, the number of votes they are entitled to, the resolutions adopted and the
number of votes for or against them and a sufficient summary of the deliberations which has
taken place in the meeting. After each meeting, minutes shall be regularly recorded in a special
register to be signed by the Assembly’s Chairman, secretary and vole collector.

I3

SECTION VI
COMMITTEES EMANATING FROM THE BOARD OF DIRECTORS

Article (38): Committees of the Board of Directors

The committees of the Board of Directors shall be composed in accordance with the relevant rules
and regulations.

SECTION VI
AUDITOR

Article (39): Appointment of Auditor

The General Assembly shall have one or more auditors from amongst the auditors licensed to work
in the KSA, determine their remuneration and the duration of their work, and it mav reappoint
them, provided-ihat the total period of appointment does not exceed five consecutive yvears. An
auditor whio- asf"ﬁ.l;:'mhgd such term may be re-appointed after the lapse of two years from the date
HLI['E_E.{:_JIE 1 ~J:ﬁnjﬁ§1}k Assembly may also, at all imes, change the auditor without prejuddice to
llleli,'r;} £ht t_iiﬂ;.ciaiql:_'_tﬁnrnpens.lti:m if the change occurred at an inappropriate time or for an

Hlegiti ;m}' F
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Article (40); Powers of the Auditor

The auditor may, at any time, have access to the books and records of the Company and any other
documents, may ask for any statements or clarifications they deem necessary to verify the
Company’s assets and liabilities. And may perform any other function within the auditor scope of
his work. The Chairman shall enable the Auditor to perform their duties. If the auditor faces any
difficulty in this regard, they shall state that fact in a report to be submitted to the Board, If the Board
does not facilitate the job of the Auditor, the auditor shall ask the Board to call for a meeting of the
Ordinary General Assembly to consider the issue.

Article {41): Obligations of the Auditor

The Auditor shall submit to the Annual General Assembly a report prepared in accordance with the
accepted auditing standards, which shall include the position of the Company's management in
terms of enabling him to obtain the data and clarifications he has requested and what he may have
discovered of violations to the provisions of the Cooperative Insurance Companies Control Law and
its Executive Regulations and other relevant regulations and his opinion in the fairness of the
Company's financial statements. The Auditor shall read his report in the General Assembly, Should
the Assembly decide to ratify the report of the Board and the financial statements without hearing
the report of the Auditor, its decision shall be null and void.

SECTION VIII
COMPANY’'S ACCOUNTS AND DIVIDENDS

Article (42): Fiscal Year

The Company’s fiscal year will commence on 01 January and will expire by the end of December of
each year. The first fiscal year will commence from the date the resolution establishing the Company
is adopted and will end by 31 December of the following vear.

Article {43): Financial Documents
1. At the end of the fiscal vear, the Board shall prepare the Company's financial statements {the
tinancial statements consist of: the statement of financial position of insurance and sharsholders
operations, statement of surplus (deficit) in insurance operations, shareholders' income
statement, shareholders’ entities, cash flows of insurance operations and of shareholders). The
report must include the Company’s activity and its financial position for the previous fiscal

,?@Fmtﬁpprt shall include the manner it proposes to distribute profits. The Board shall put
.I’-I.He these docuntents at the disposal of the auditor at least forty-five (43) days prior to the date
j| C fsched:.ﬂad for the convening of the General Assembly,
22 TheCh A, CECQ and CFO shall sign the documents referred to in Cluase (1). Copies of these
. ﬂbﬂ.ﬁﬁq‘;ﬂ I_'rﬁhﬁ“ be kept at the Company's head office at the disposal of the sharcholders at
L T T
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least twenty-one (21) days prior to the date scheduled for the convening of the General
Assembly,

3. The Chairman shall provide the shareholders with the Company's financial statements, the
Board report and the auditor's report, unless they are published in a daily newspaper
distributed in the area where the Company’s head office is located, The Board shall also send a
copy of these documents to the Ministry of Commerce and Investment and the CMA at least
filteen (15} days prior to the date scheduled for the convenin g of the General Assembly.

Article (44): Insurance Operations Accounts

The accounts of the insurance operation shall be separate from the shareholders' income statement,
as follows;

First: Accounts of insurance operations
1. A special account for the earned premiums, reinsurance commissions and other commissions,
2. A special account for the compensation incurred by the Company.
3. The total surplus which represents the difference between the total premiums and the
compensation shall be determined at the end of each year, minus the marketing, administrative

and operating expenses and the required technical allocations in accordance with the relative
instructions.

The net surplus shall be determined as follows:

Add to the total surplus stated in Cluase (3) above or deduct from it the allocations for the
insured from the investment income after calculating their revenues and deducting their
realized expenses,

6. Distribution of the net surplus, either by distributing ten percent {10%) to the insured directly,
or by reducing their premiums for the following year, and the percentage (90%) ninety percent
are transferred to the shareholders’ income accounts,

£

Second: Shareholders [ncome Statement
1. The profits of the shareholders shall be from the return on the investment of sharcholders'
funds in accordance with the rules established by the Board.

2. The shareholders’ share shall be from the net surplus as stated in Clause (3) of the item First of
this Article.

Article (45): Zakat, Reserve and Dividend
The Company tmust:

1. Setasitedthe Zakat and income tax prescribed,

o

255&361&{:@&%} of the net profits to form a statutory reserve. The Ordinary General Assembly
F‘ﬁ:ﬁ-}ﬂ}lﬂ:‘gﬁtﬁ“g aside this reserve when the total reserve reaches (100% ) of the paid-up capital,
1% ( In :ie;érlﬁiiqiflgj the amount of shares in the net profits, the Ordinary General Assembly may

7 \decide: teciplake’ other reservess, to the extent that it serves the Company's interest or to ensure
. the distribution of as stable a dividend as possible to shareholders.
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4. The Company’s net annual dividends, which it determines, shall be distributed after deducting
all general expenses and other costs, and the formation of the necessary reserves lo face
doubtiul debts, investment losses and emergency obligations that the Board deems necessary in
accordance with the provisions of the Cooperative Insurance Companies Control Law and the
provisions issued by SAMA. A percentage, not less than 5%, of the paid-up capital [or
distribution to shareholders, shall be allocated from the rest of the dividends after deducting
the prescribed reserves under the relevant regulations and rzakat, according to what the Board
proposes, and the peneral assembly decides, If the remaining percentage of the dividends due
to shareholders is not sufficient to pay this percentage, the shareholders may not demand its
payment in the following vear(s), and the General Assembly may not decide to distribute a
percentage of the dividends in excess of what was proposed by the Board.

Article (46): Entitlement to Dividends

A shareholder will be entitled to their share of dividends in accordance wilh the resolution adopted
by the General Assembly in this regard. The resolution must indicate the date of entitlement and the
date of distribution. The entitlement to dividends shall be to the shareholders registered in the
shareholders' registers at the end of the day specified for the entitlement. The Company shall notify
the CMA, without delay of any decision to distribute the profits or recommend it and pay the profits
to be distributed to the shareholders in the place and the dates determined by the Board, in
accordance with the instructions issued by the competent authority, taking into account SAMA’s
prior written approval.

Article (47): Company’s Losses

If the Company’s losses reach one-half of the paid capital, at any time during a fiscal year, any officer
of the Company or the auditor shall, upon being aware of such losses, notify the Chairman of such
losses. The Chairman of the Board shall notify the Board members of such losses forthwith, Within
fifteen (15) davs from the date of being aware of the losses, the Board shall call for a meeting of the
Extraordinary General Assembly within forty-five (43) days from the date the Board is aware of the
losses in order to decide either to increase or reduce the Company’s capital in accordance with the
provisions of the Companies Law Lo the extent the losses fall below one-half of the paid capital or 1o
dissolve the Company prior to the term set herein, The Assembly's decision shall be published in all
cases on the website of the Ministry of Commerce and [nvestment, The Company shall be deemed to
have expired by operation of the Companies Law if the General Assembly does not meet within the
time specified above. If the Assembly meets and is unable to pass a resolution in this regard or if the
Assembly decides to increase the capital, according to the conditions stipulated in this Article but
not all of the eapital.increase shares have been subscribed to within ninety (%) days from the date
the Assernbly’s vesilalion to increase the capital is passed.

.
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SECTION IX
DISPUTES

Article (48): Company's Liability

The Company shall comply with all acts and actions taken by the Board, even if they are outside its
jurisdiction, unless the interested party has bad faith or knows that such acts are outside the
competence of the Board.

Article (49): Responsibility of the Board Members

¥

o

#

Vd/ _--_-,,I;.,_,J_[;h-.llé».f'.ﬁbmi{ted ko the Company the reason for which he instituted the case and did no

The directors shall be jointly liability for compensating the Company, shareholders or third
parties for the damage arising from their misuse of the Company's affairs or violating the
provisions of the Cooperative Insurance Companies Control Law and its Executive Regulations,
rules and other relevant regulations and these Bylaws, and every requirement otherwise shall
be invalid. All directors are responsible if the error arises from a unanimous decision. Decisions
macde by a majority of votes shall not be questioned to the opposing members when they have
expressly proved their objection in the minutes of the meeting. Absence from the rneu:-ting in
which the decision is taken shall not be a reason for exemptlion from liability issued unless it is
proved that the absent memiber is not aware of the decision or not being able to challenge
thereof after having learned about it.
The approval of the Ordinary General Meeting shall not preclude the discharge of the Board
trom the liability.
The claim of liability shall not be heard after the elapse of three (3) years from the date of
discovery of the wrongful act. With the exception of - cases of fraud and forgery, the claim of
liability shall not be considered in all cases after five (3) years from the end of the fiscal vear in
which the harmful act occurred or (3) three vears of expiry of membership of a director,
whichever is later. -
Each shareholder shall have the right to bring a claim of liability to the directors if the mistake
issued by them caused damage thereto. The shareholder may not raise the said claim unless the
right of the Company to raise it remains valid. The shareholder musk inform the company of his
intention to file the claim, while limiting his right to claim compensation for the private damage
suffered,
The Company may be charged with the tollowing expenses incurred by the sharehalder to file a
cige, regardless of its consequences, under the following conditions:

a1l hetiles the case in good faith,

't receive a response within thirty days,

|\ Hcegge Wit.is/in the Company's interest to file this case based on the provision of Article

M-_E_ !-{_gfi.fm__é;ftymninth] of the Companies Law,
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d. That the case is baseless.

Article (50): Expiration of the Compa ny

L. Upon expiry of the Company's term, the Company shall enter the phase of liquidation. The
Company shall maintain its corporate personality to the extent needed for the liquidation.

2. The voluntary liquidation decision is issued by the partners or the General Assembly.

3. The liguidation resolution must include appointment of one or more liquidators, and must
specify their powers, fees, and limitations of their powers and the period required for
liquidation. The period for voluntary liquidation may not exceed five (5) years and it may not
be extended more than that except by a judicial order.

4. The powers of the Board will end with the Company’s dissolution; however, members of the
Board shall continue to manage the Company and they shail act as liquidators when dealing
with a third party until a liquidator is appointed, The General Assembl ¥ shall continue to exist
during the liquidation perind and its role shall be restricted to performance of its functions that
do not contradict those of the liquidator. Liquidation shall take into account the right of
subscribers to the surplus of insurance operations and the reserves set aside as provided for in
Articles (44) and (45) of these Bylaws,

Article (51): Bylaws

The provisions of the Cooperative Insurance Companies Control Law, its Executive Regulations, the
Companies Law, its regulations, and other relevant rules, regulations and instructions shall apply to
all matters not mentioned in these B ylaws,

Article (52): Publication
These Bylaws shall be filed and published in accordance with the provisions of the Companies Law
and its Executive Regulations,
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