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Introduction:

Corporate governance is the system that guides
the Company’s management through leading
the Company with fairness, transparency and
credibility to achieve the best interest of
shareholders and others. The objective of such
system is to regulate the relationships between
the board of directors, executive management,
shareholders and all related parties. This
system shall be applied within the Company’s
policies and rules. Such policies shall comply
with the regulations of the regulatory
authorities and the philosophy of Chubb
Arabia in respect of developing and
maintaining the Company’s governance
policies and practices that reflect the needs of
the market, the entity concerned with market
regulation and the expectations of shareholders
and other persons dealing with the Company.
The Board of Directors shall cooperate with
the Company's management team to achieve
such objective, while focusing on the
preservation and reinforcement of the
shareholder's value.

Definitions:

The following words and expressions,
wherever mentioned herein, shall have the
meanings assigned thereto:

"CMA" Capital Market Authority
“SAMA” Saudi Central Bank

“Company” Chubb Arabia

Insurance

“Board” the Board of Directors of Chubb
Arabia Cooperative Insurance

"Chairman of the Board” one of the Non-
Executive Board members elected by the
Board to chair its meetings and organize its
works.

Cooperative
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“Executive Management” the Company’s
Senior Management, who are responsible for
the day-to-day management of the Company
and implementation of the Company's strategic
objectives. It includes the Managing Director,
CEO and General Manager and their deputies.
It also includes the CFO, directors of main
departments, the officers responsible for the
risk management, internal audit and
compliance functions in the Company, the like
and those holding any other positions
identified by the Bank.

"Leading Positions” includes membership in
the Board of Directors and Senior
Management.

“Significant Shareholders” means natural or
legal persons that, directly or indirectly, alone
or in association, control 5% or more of the
Company's capital, shares or voting rights.

“Related Parties” are as follows:

1) The
Shareholders;

2) Board members of the Company, or
any of its affiliates, and their Relatives;

Company’s Significant

3) Senior Executives of the Company, or
any of its affiliates, and their Relatives;

4) Board members and Senior Executives
of the Company's Significant Shareholders;

5) Establishments, other than companies,
owned by a Board member or a Senior
Executive or a relative thereof;

6) Companies in which any of the Board
members or Senior Executives or their
Relatives is a partner;
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7) Companies in which any of the Board
members or Senior Executives or their
Relatives is a director or senior executive;

8) Joint stock companies in which any of
the Board members or Senior Executives or
their Relatives owns (5%) or more;

9) Companies in which any of the Board
members or Senior Executives or their
Relatives have influence on their decisions,
even by providing advice or guidance, except
for the advices professionally provided by an
authorized person;

10)  Any person whose advice and guidance
influence the decisions of the Company, and its
Board members and Senior Executives, except
for the advices professionally provided by an
authorized person; and

11)  Holding companies or affiliates of the
Company.

“Relatives” the fathers; mothers, grandfathers
and grandmothers and their lineal ascendants;
children and their lineal descendants, brothers
and sisters and half-brothers or half-sisters and
their children, spouse, and any of the
establishments in which any Board member
owns more than 5%.

“Stakeholders” persons or parties who have
an interest in the Company’s business,
including shareholders, the insured, claimants,
company employees, reinsurers and regulatory
authorities.

“Significant Shareholders” any person
holding 5% or more of the Company’s shares
or voting rights.

“Executive Board member” a full-time
Board member in the Company's Executive
Management, who participates in day-to-day
activities and earns a monthly salary in return
thereof.
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“Non-Executive Board member” means a
part-time Board member in the Company's
management, who is not involved in any way
in the management of the company, but rather
he provides opinions and technical advice, and
does not receive a monthly or an annual salary.

“Independent Director” a Non-Executive
Board member who enjoys complete
independence in his position and decisions.
Independence means having the ability to
judge matters impartially and objectively after
taking into account all relevant information
without undue influence from management or
from other external entities. Independence
cannot be attained by a Board member in the
following situations, including but not limited
to:

1) If he is a Significant Shareholder in the
Company, or in a Related Company, or
working for or representing a Significant
Shareholder.

2) If he is a Board member in a related
company or one of its subsidiaries or another
company of the Company’s group and having
been one during the past two years.

3) If he served for more than nine years,
consecutive or inconsecutive, as a Board
member of the Company.

4) If he holds a position in the Company’s
senior management, in the management of a
related company or in a Significant
Shareholder during the past two years.

5) If he is an employee with the Company,
with a Related Company, or with a company
that provides services to the Company (e.g.,
external auditors, consulting firms, etc.) or has
previously worked with or been a controlling
shareholder of any one of the above during the
past two years.
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6) If he holds five percent or more of the
shares of the Company or any other company
within its group; or is a relative of who owns
such percentage.

7) If he is a representative of a legal
person that holds five percent or more of the
shares of the Company or any company within
its group.

8) If he is a relative of any member of the
Board or Senior Executive of the Company, or
any other company within the Company’s

group.

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

10)  If he has a financial obligation towards
the Company or any members of its Board or
Senior Management that might limit the
exercise of independence in judgment and
decision making.

11)  If he engages in a business where he
competes with the Company, or conducting
businesses in any of the company's activities.

12)  If he has a direct or indirect interest in
the businesses and contracts executed for the
Company’s account. (Para 7, Article 20)
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General Provisions:

1. The Company shall comply with the
highest standards of corporate governance in
its dealings with various shareholders.

2. The Company shall put in place a
remuneration and compensation policy in
accordance with this Regulation, duly
approved by the Board of Directors, and
submit a copy thereof to the Bank within (180)
calendar days from the date of issuance of this
Regulation. In addition, the Board must review
the Company’s remuneration and
compensation policy and consider any
necessary amendments on an annual basis, as a
minimum. All  subsequent amendments
thereon must be submitted to the Bank within
(21) working days from the date of approving
such amendment.

3. The Company shall put in place a code
of ethics after duly approved by the Board of
Directors. Such code shall at least include the
matters set out in Article 12 of the Insurance
Corporate Governance Regulation of the Saudi
Central Bank.

4. The Company shall provide the Bank
with a copy of the organizational structure
approved by the Board, and any updates on it
thereafter, within (21) working days from the
date it is approved by the Board.

5. The Board of Directors is ultimately
accountable and responsible for the
performance, conduct, and regulatory

compliance of the Company. Delegating
authority to Board committees or Senior
Management shall not absolve the Board of its
responsibilities. Furthermore, the Board is
responsible for the performance of third parties
engaged to perform jobs or manage functions.
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First: Rights of Shareholders and General
Assembly

A. General Rights of Shareholders

The shareholder shall be entitled to all the
rights associated with the share, particularly
the following:

1. The right to obtain a share in the profits
to be distributed, either in cash or by issuing
shares.

2. The right to obtain a share in the
Company assets upon liquidation.

3. The right to attend General
Shareholder Assemblies and participate in the
discussions and vote on its resolutions, even if
the Company’s Bylaws provide for otherwise.
A shareholder may delegate another person,
who is not a Board member or an employee of
the Company, to attend a general assembly.

4. The right to dispose of shares
according to the provisions of the Companies
Law and Capital Market Law as well as the
regulations thereof.

5. Monitoring the Company's
performance and the work of the Board of
directors.

6. Holding members of the Board of
Directors accountable and filing a liability
lawsuit against them. Appealing the
resolutions passed by the general and special
shareholders’ assemblies in accordance with
the conditions and restrictions mentioned in
the Companies Law and the Company’s
Bylaws.

7. Where the Directors have committed
an act that has caused a particular damage to a
Shareholder, such shareholder shall have the
right to file an action against the Board
members, provided that, the Company still has
the right to bring such action. The shareholder
shall notify the Company of his intention to file
such action. The shareholder’s right in such
action shall be limited to the claim for a
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compensation for the particular damage caused
to the same.

8. The right to inquire and request
information and access to the Company’s
records and documents. This includes the data
and information on the Company's business
and operational strategy in a way that does not
harm the interests of the Company and does
not conflict with the Capital Market Law and
its implementing regulations as well as the
laws of the Saudi Central Bank

9. The priority to subscribe to new shares
issued in exchange for cash shares, unless the
extraordinary general assembly stops the
application of such priority right - if this is
stipulated in the Company’s Bylaws - in
accordance with Article 140 of the Companies
Law.

10.  The right to register its shares in the
Company’s register of shareholders. The right
to nominate and elect the members of the
Board.

11. Requesting to view a copy of the
Company’s Articles of Association and
Bylaws, unless the Company publishes them
on its website

12. Nomination and election of
members of the Board.

B. Facilitate Shareholder Exercise of Their
Rights and Access to Information

the

1. The  Company  shall  provide
shareholders with comprehensive, adequate,
accurate, and timely information to enable
them to exercise their rights efficiently, and
ensure that all shareholders receive equitable
treatment.

2. The Company should enable
shareholders to be briefed on the minutes of the
General Assembly.

3. The Company’s Bylaws and internal
by-laws shall include the required procedures
and precautions to ensure that all shareholders’
practice of their lawful rights.

e LY oy cloglas Clby HLusradl 3> 8
Ao Ll laglally el U3 Jading Liasliog 48, a1 ites
Dhaer i ¥ Loy Bubii 2 Lemailyials 36,200 b,
domilsly B Goud) A allss po Lylan ¥y 4S,al

3l LI bl Aelasly Ayl

Jilie sutas @1 Bupid] medlly LSy 2gs] 9
el Loladl pe daladl daazdl 4895 @Il (Auds jaias>
Ladg - ol 28,500 allas § 213 e i 13]- Zglo¥l 3=,y

i allas e 2L iy s M1 3Ll

AS, A 8 oreablud] domae (8 dagnd wds § 3! 10
Ml.’z]’.v‘j 5)‘.):2” Q.«.lza ;—L@.&i &_1,24)55

45,41 unls dde (o Akl e ALY Gl A1

(F95SIY Ladgn 338,801 Leay dds @ Lo ol Liallas
e plgary mdsdnt (realudl dusles Jueud o
Slaglall

Lolgg Aald Slaglas ades 45,40 e o N
Zua)\.n.n Y WASALI ewlin L:..bé}bj e Luceld 43,859

Jole JSCas crealud! s AUalaog 5;\.&5.3 ﬁ.@}i}

Lozl jama de ALY o (realud) (aSs 2
WLl
e‘\}mg K).J».U u,aLw:ZN ‘aUé.L” Csaly Qi e 3

g oyl olesad Ll b las¥lg sy 2ls
Aaladll o dgand realdl



4. The Company shall use the most
effective method to communicate with the
shareholders. It is not permissible to
discriminate between shareholders in terms of
provision of information.

5. Providing the shareholders with a copy
of the governance policy on the Company’s
website.

6. Providing the shareholders, in a general
assembly meeting, with a copy of the annual
report of the Board of Directors containing a
comprehensive and objective assessment of
the Company’s situation and performance.

7. The Company shall take available
procedures to encourage minority shareholders
and non-institutional shareholders to fulfil
their roles as shareholders of the Company.

8. Shareholders must be granted the
opportunity to communicate their opinions and
concerns to the Board and Senior Management
on a regular basis. The Chairman of the Board
and Chief Executive Officer shall inform the
other members of the Board of shareholder
opinions and discuss the same with them.

Q. The Board of Directors shall protect the
rights of shareholders in a way that ensures
justice and equality among them.

10. The Company’s Board of Directors and
Executive Management shall not to
discriminate between shareholders owning
shares of the same class nor prevent them from
accessing any of their rights.

11.  The Chairman of the Board and Chief
Executive Officer shall inform the other
members of the Board of shareholder opinions
and discuss the same with them.

However, no shareholder may interfere in the
operations of the Company's Board of
Directors or Executive Management, unless it
is a member of its Board or Executive
Management, or such interference is through
the ordinary general assembly in accordance
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with its powers and within the limits permitted
by the Board.

C. Rights of Shareholders related to the
General Assembly

General Shareholders Assemblies of the
Company are competent in all of its affairs. A
duly constituted General Assembly represents
all shareholders in exercising their powers in
respect of the Company. The General
Assembly shall exercise its role in accordance
with the provisions of the Companies Law and
Its Implementing Regulations and the
Company’s Bylaws.

Competencies of the Extraordinary General
Assembly

1. amending the Company’s Bylaws,
except for amendments which are deemed null
and void pursuant to the provisions of the
Companies Law;

2. amendments that would increase the

financial burdens of shareholders, unless
agreed by all shareholders;
3. moving the Company's head office

outside the Kingdom;
4. changing the Company's nationality;

S. increasing the Company’s share capital
in accordance with the situations provided by
the Companies Law and its Implementing
Regulations;

6. decreasing the Company’s share
capital if it exceeds the Company’s needs or in
the event the Company incurs financial losses,
in accordance with the situations provided by
the Companies Law and its Implementing
Regulations;

7. resolving to form a consensual reserve
for the Company as provided for in its Bylaws
to be set aside for a specific purpose, and the
disposal thereof;
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8. resolving to maintain or liquidate the
Company before the end of the term specified
in its Bylaws;

9. approving the Company's shares buy-
back;
10. issuing preferred shares or approving

their buying, or converting ordinary shares into
preferred shares or converting preferred shares
into ordinary shares as per the Company’s
Bylaws and the Regulatory Rules and
Procedures issued pursuant to the Companies
Law related to Listed Joint Stock Companies;

11. issuing debt instruments or financing
deeds convertible into shares, and stating the
maximum number of shares that may be issued
against these instruments or deeds;

12.  allocating Shares that are issued upon
the capital increase or part of them for the
employees of the Company, and its affiliates or
some of them, or any of them; and

13.  suspending pre-emptive rights of
shareholders in subscribing for the capital
increase in exchange for cash or giving priority
to non-shareholders in cases as deemed in the
interest of the Company if so is provided for in
the Company’s Bylaws.

The Extraordinary General Assembly may
issue resolutions that fall within the powers of
the Ordinary General Assembly, provided that
such resolutions are issued in accordance with
the issuance requirements of Ordinary General
Assembly resolutions which require that the
absolute majority of shares be represented at
the meeting.

Competencies of the Ordinary General
Assembly:

Except for the competencies reserved to the
Extraordinary General Assembly, the Ordinary
General Assembly shall have competencies in
all affairs of the Company, and particularly the
following:
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1. appointing and dismissing Board
members;

2. permitting a Board member to have
direct or indirect interest in the business and
contracts that are executed for the Company's
account, in compliance with the provisions of
the Companies Law and its Implementing
Regulations;

3. permitting a Board member to take part
in any activities that may lead to competition
with the Company, or competition in any of its
activities, in compliance with the provisions of
the Companies Law and its Implementing
Regulations;

4. monitoring the compliance of the
Board members with the provisions of the
Companies Law and Its Implementing
Regulations and other relevant laws and the
Company’s Bylaws; inspecting any damage
that may occur as a result of their violation of
such provisions or mismanagement of the
affairs of the Company; determine the liability
resulting therefrom and undertaking the
procedures it deems proper in this regard
pursuant to the Companies Law and its
Implementing Regulations;

5. forming the audit committee pursuant
to the provisions of the Companies Law and its
Implementing Regulations;

6. approving the Company's financial
statements;

7. approving the Board report;

8. deciding on the proposals of the Board
with respect to the method of distributing the
net profits;

9. appointing the external auditors of the
Company, specifying their remunerations,
reappointing them, replacing them and
approving their reports;

10. looking into the violations and errors
committed by the external auditors of the
Company when performing their duties and
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any difficulties, reported by the Company’s
external auditors, regarding their
empowerment by the Company’s Board or
Management to review the books, records and
other documents, statements and clarifications
required to perform their duties, and respond to
that as it deems appropriate in this regard;

11.  resolving to withhold from setting
aside statutory reserve when it reaches an
amount equal to (30%) of the Company’s paid
share capital, and resolving to distribute the
surplus of such percentage to the Company’s
shareholders in financial years where the
Company does not generate net profits;

12. using the Company’s consensual
reserve, if such has not been set aside for a
specific purpose, provided that using such
reserve shall be based on a proposal submitted
by the Board and used in ways that benefit the
Company or the shareholders; forming other
reserves besides the statutory reserve and
consensual reserve and disposal of the same;
and setting aside amounts from the Company’s
net profits to set up social organizations for the
benefit of the Company’s employees or to
assist any such existing establishments in
accordance with Article (129) of the
Companies Law; and

13.  approving the sale of more than (50%)
of the assets of the Company, whether in one
or several transactions within a period of 12
months from the date of the first selling
transaction. In case selling these assets
includes what falls within the powers of the
Extraordinary General Assembly, the approval
of the said Assembly is required.

Shareholders’ Assembly

1. The Ordinary General assembly shall
convene in accordance with the situations and
circumstances stated in the Companies Law
and Its Implementing Regulations and the
Company’s Bylaws.
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2. The Ordinary General Assembly shall
convene at least once per year within the six
months following the end of the Company's
financial year.

3. An Ordinary General Assembly may
be called to convene by a decision of the
competent entity in the following cases:

A. If the period specified for such a
meeting, as set out in the above Atrticle, lapses
without being held.

B. If the number of Board members is less
than the quorum required for holding the
meeting, taking into account the provisions of
Article (69) of the Companies Law issued by
the Ministry of Commerce.

C. If there are violations of the provisions
of the law or the Company’s Bylaws or
maladministration of the affairs of the
Company.

D. If the Board did not call for the General
Assembly meeting within 15 days from the
date of the auditor’s request or the Audit
Committee or a number of Shareholders
representing at least 5% of the capital.

4. General Shareholders Assemblies shall
be presided over by the Chairman of the Board
or, in his absence, by his deputy or a member
delegated by the same, in case the Chairman of
the Board and his deputy are absent.

5. The General and Special Shareholders'
Assemblies shall convene upon an invitation
from the Board in accordance with the
situations stated in the Companies Law and its
Implementing Regulations and the Company’s
Bylaws. The Board shall invite the Ordinary
General Assembly to convene upon the request
of the external auditor, the audit committee or
a number of shareholders holding shares equal
to at least (5%) of the share capital of the
Company. The external auditor may invite the
assembly to convene if the Board does not
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invite the assembly within thirty days from the
date of the external auditor's request.

6. The date, place and agenda of the
General Assembly shall be announced at least
twenty-one days prior to the date thereof; the
invitation shall be published on the website of
the Exchange “Tadawul”, the Company's
website and in a daily newspaper distributed in
the province where the Company's head office
is located. The Company may invite the
General and Special Shareholders' Assemblies
to convene using methods of contemporary
technologies.

7. The Company may amend the agenda
of the General Assembly within a period
between publishing the announcement referred
to in paragraph (6) of this Article and the date
of convening the General Assembly meeting,
provided that the Company shall announce this
as prescribed in paragraph (6) of this Acrticle.
8. Shareholders shall be granted the
opportunity to effectively participate and vote
in the General Assembly meetings. The
meetings of the General Assemblies of
shareholders may be convened and
shareholders may participate in their
deliberations and vote on their resolutions
using methods of contemporary technologies
pursuant to the Regulatory Rules and
Procedures issued pursuant to the Companies
Law related to Listed Joint Stock Companies.
Q. The Board shall work on facilitating
the participation of the largest number of
shareholders in the meetings of the General
Assembly, including choosing the appropriate
place and time of such meeting.

10. A copy of the invitation and agenda
shall be sent to the Ministry of Commerce and
Investment and CMA, within the period
specified for publication.
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11.  Shareholders shall be granted the
opportunity to effectively participate and vote
in the General Assembly meetings. This may
be done using methods of contemporary
technologies. Shareholders shall be informed
of the rules governing such meetings and the
voting procedures.

12. The Board shall work on facilitating
the participation of the largest number of
shareholders in the meetings of the General
Assembly, including choosing the appropriate
place and time of such meeting.

13.  The Company shall ensure recording
the details of the shareholders who desire to
attend at the Company's head office prior to the
specified time for convening the assembly.

14, When  preparing the  General
Assembly’s agenda, the Board shall take into
consideration the matters that the shareholders
wish to list.

15.  Shareholders holding no less than (5%)
of'the Company’s shares are entitled to add one
or more items to the agenda upon its
preparation.

16.  The Board shall separate each of the
matters listed in the agenda of the General
Assembly meeting as an independent item, and
not combine the businesses and contracts in
which Board members have a direct or indirect
interest under one item, for the purpose of
obtaining the shareholders’ vote for the item as
a whole.

17.  Shareholders are entitled to discuss
matters listed in the agenda of the General
Assembly and raise relevant questions to the
Board members and to the external auditor.
The Board or the external auditor shall answer
the questions raised by shareholders to the
extent that does not jeopardize the Company’s
interest.
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18.  The matters presented to the General
Assembly must be accompanied by sufficient
information to enable the shareholders to take
decisions. The shareholders, through the
Company’s website and “Tadawul” website
when publishing the invitation to the assembly,
shall have access to the documents and
information related to the items of the
assembly’s agenda, especially the report of the
Board, the Audit Committee’s report, the
Auditor’s report and financial statements.

19.  Shareholders shall be granted access to
the minutes of the General Assembly meeting;
and the Company shall provide the CMA with
a copy of such minutes within (10) days of the
date of any such meeting.

20.  The Company shall announce to the
public and inform the CMA and the Exchange,
as per the rules prescribed by the CMA, of the
results of a General Assembly meeting
immediately following its conclusion.

21.  The Board of Directors shall announce
the resolutions of the Extraordinary General
Assembly if they include an amendment of the
Company’s Bylaws.

D. Voting

1. Voting is a fundamental right of the
shareholder that cannot be waived in any way.
The Company shall avoid any action that may
impede the exercise of the right to vote. The
shareholder's exercise of voting rights shall be
facilitated and simplified. All shareholders
should receive equal treatment.

2. The shareholder may appoint another
shareholder who is not a member of the Board
of Directors and not an employee of the
Company to attend the meeting of the General
Assembly.

3. The Company’s Bylaws shall specify
the method of voting in the shareholders'
assemblies.
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4. Cumulative voting shall be used for the
election of Board members, so that the voting
right of the shares may not be used more than
once.

5. Board Members may not participate in
voting on the decisions of the Assembly
concerning the discharge of their liability for
the management of the Company or in relation
to a direct or indirect interest of them.

6. Investors with a legal personality
acting on behalf of others, such as investment
funds, must disclose their voting policies and
actual votes in their annual reports. They must
also disclose how to deal with any substantial
conflict of interest that may affect the exercise
of the fundamental rights relates to their
investments.

7. Voting may be casted via modern
technological means according to the controls
set by the competent entity,

E. Rights of Shareholders to Dividends

1. A clear policy has been established for
the distribution of dividends to achieve the
interests of the shareholders and the Company
likewise. The shareholders were informed of
this policy at the General Assembly meeting
and it was referred to in the Board's report.

2. Chapter VIII of the Company’s Bylaws
shall prescribe the percentage of the net profits
to be distributed to the shareholders after
setting aside the statutory reserve and the other
reserves.

3. The General Assembly shall approve
the proposed dividends, if any, and the date of
distribution. The entitlement to dividends,
whether cash profits or bonus shares, shall be
for the shareholders registered with the records
of the Assets and Depository Services Center
at the end of the trading day of the General
Assembly.
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Second: The Board of Directors

1. Formation of the Board: The
following shall be taken into consideration
when forming the Board:

A. the number of its members shall be
suitable for the size and nature of the
Company's activities.

B. the majority of the Board members
shall be of Non-Executive Directors.
C. the number of Independent Directors

shall not be less than two members or one-third
of the Board members, whichever is greater.
2. Appointment of Board Members:

A The Company’s Bylaws has specified
that the number of Board members shall not be
less than 9 members. If the necessary
requirements to convene the Board of
Directors are not met, because the number of
directors falls below the minimum prescribed
in the Law or the Company’s Bylaws, the rest
of the directors shall call to convene an
Ordinary General Assembly meeting within
sixty days to elect the necessary number of
members.

B. The number of nominees to the Board
whose names are presented to the General
Assembly shall be more than the number of
available seats to give a chance to the General
Assembly to select the Board members among
those nominees.

C. The General Assembly shall elect the
Board members for the term stated in the
Company’s Bylaws, provided that such term
shall not exceed three years. Board members
may be re-elected, unless otherwise provided
for in the Company’s Bylaws.

D. A Board member shall not be a
member of the Boards of Directors of more
than five listed joint stock companies at the
same time

E. The Company shall notify the CMA
and Central Bank of the names of the Board
members and description of their memberships
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within  five business days from the
commencement date of the Board term or from
the date of their appointment, whichever is
shorter, as well as any changes that may affect
their membership within five business days
from the occurrence of such changes

F. It is prohibited to combine the position
of the Chairman of the Board with any
executive position in the Company such as the
Managing Director, the Chief Executive
Officer or the General Manager.

G. The Company’s Bylaws shall specify
the manner by which membership of the Board
may be terminated. At all times, the Ordinary
General Assembly may dismiss all or any of
the Board members, even if the Company’s
Bylaws provides for otherwise.

H. Upon the termination of the
membership of a Board member by any
termination method, the Company shall
promptly notify the CMA, Exchange and
Central Bank and shall specify the reasons for
such termination.

l. A Non-Executive member shall be
elected to be the Chairman of the Board after
obtaining a nonobjection from the Saudi
Central Bank

J. If the position of the Chairman
becomes vacant, the Board can, after obtaining
a prior written nonobjection from the Central
Bank, appoint a new member to the vacant
position for the remainder of his or her
predecessor’s term, provided that such
appointment is presented for approval at the
next General Assembly.

K. The Chairman of the Board shall be
given the powers required to perform his tasks.

3. Conditions for the Membership of
the Board:

A. Obtaining a nonobjection from the
Saudi Central Bank.

B. Applying the cumulative voting
method when voting in the General Assembly
for appointing Board members.
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C. A member of the Board is required to
be professionally capable and has the required
experience, knowledge, skill and
independence, which enable him to perform
his duties efficiently. He shall have the
following qualifications in particular the
ability to lead, competency, ability to guide,
financial knowledge and physical fitness.

D. Members of the Board shall
collectively have the appropriate diversity with
respect to  qualifications, knowledge,
experience and skills in various specialties and
areas related to the Company’s business and
field. In addition, each individual Board
member must possess the appropriate level of
qualifications, knowledge, experience, skills,
and the integrity to effectively and efficiently

perform his role and discharge his
responsibilities.
E. A Board member shall not be a

member of a board of another local insurance
and/or reinsurance company, or any other
board committees, or occupying a leadership
position in such companies.

F. Each member of the Board shall
comply with the principles of truthfulness,
honesty, loyalty, and care of the interests of the
Company and its shareholders, and prioritize
their interests over his personal interests.

4. Nomination for the Membership of
the Board:

A The nomination process shall take into
account the following:

1. Allowing sufficient time for receiving
nomination proposals for Board memberships.

2. Reviewing nomination proposals by
the Nomination and Remuneration Committee
and documenting any findings and
recommendations

3. Providing shareholders with adequate
information on the candidates’ qualifications
and relationships with the Company prior to
voting.
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4. Applying the cumulative voting
method when voting in the General Assembly
for appointing Board members.

B. Obtaining a written nonobjection from
SAMA before the appointment of any Board
member.

C. The Company must notify SAMA
when a nomination proposal for Board
membership has been rejected and must
specify the reasons for the rejection.

D. The number of Board candidates
presented to the General Assembly for voting
shall exceed the number of available seats in
order - to provide the general assembly the

opportunity to select among several
candidates.
G. The Board can engage an independent

specialized external party to identify additional
candidates for Board membership when the
number of Board candidates is insufficient.

5. Electing Board Members

A. Upon calling for the General
Assembly, the Company shall announce on the
Exchange's website information about the
nominees for the membership of the Board
which shall include the nominees' experience,
qualifications, skills and their previous and
current jobs and memberships. The Company
shall make a copy of the mentioned
information available in the Company's head
office and its website.

B. Cumulative voting shall be used for the
election of Board members, so that the voting
right of the shares may not be used more than
once.

C. Voting in the General Assembly shall
be confined to the Board nominees whose
information has been announced.

6. The Chairman and Vice-Chairman
of the Board:

A Without prejudice to the provisions of
the Company’s Bylaws, The Board shall
appoint a chairman and a vice chairman, and
may appoint a managing director, of its
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members after obtaining a nonobjection from
SAMA

B. The Board of Directors shall elect the
Chairman and Vice-Chairman of the Board,
and their term of office shall be three years,
unless the Company’s Bylaws otherwise
provided. The Vice-Chairman shall have the
same powers of the Chairman of the Board, if
absent.

C. The Board shall authorize the
Chairman to organize its activities and grant
him the necessary powers to discharge his
responsibilities.

D. It is prohibited to appoint the Chief
Executive Officer, during the first year
following the end of his service, as the
Chairman of the Board.

7. Responsibilities and Duties of the
Chairman of the Board:

Without prejudice to the competencies of the
Board, the chairman of the Board shall be
responsible for leading the Board and
supervising its operations and the effective
performance of its duties. The competencies
and duties of the chairman of the Board shall
in particular include the following:

A Organizing the Board's activities,
including setting the agenda for Board
meetings in consultation with the CEO and
other Board members, presiding over Board
meetings, and overseeing the process of
providing the Board with information and
reports.

B. Representing the Company before
judicial  bodies and  supervising the
relationships between the Board and internal
and external parties.

C. Supporting the Board’s efforts in
promoting higher standards of corporate
governance and ensuring compliance with
applicable laws and regulations at all times.

D. The Chairman’s responsibilities shall
not overlap with those of the CEO. The
responsibilities of the Chairman of the Board
shall be restricted to his or her supervisory role
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and shall not extend to the executive
responsibilities reserved for the CEO.

E. The Chairman shall ensure that the
Board conducts its activities responsibly,
without unduly interfering with the
Company’s operational activities.

F. Ensuring that the Board members
obtain complete, clear, accurate and non-
misleading information in due course.

G. Ensuring that the Board effectively
discusses all fundamental issues in due course.

H. Encouraging the Board members to
effectively perform their duties in order to
achieve the interests of the Company.

l. Ensuring that there are actual
communication channels with shareholders
and conveying their opinions to the Board.

J. Encouraging constructive relationships
and effective participation between the Board
and the Executive Management on the one
hand, and the Executive, Non-Executive and
Independent Directors on the other hand, and
creating a culture that encourages constructive
criticism.

K. Convening periodic meetings with the
Non-Executive Directors without the presence
of any executive officers of the Company.

L. Notifying the Ordinary General
Assembly while convening of the businesses
and contracts in which any Board member has
direct or indirect interest.

8. Termination of a Board
Membership:

A The Company’s Bylaws shall specify
the manner by which membership of the Board
may be terminated. At all times, the Ordinary
General Assembly may dismiss all or any of
the Board members, even if the Company’s
Bylaws provides for otherwise, without
prejudice to the dismissed member's right for
compensation if the dismissal was on an

unacceptable reason or at inappropriate time.
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The General Assembly may also, s per a
recommendation of the Board, terminate the
membership of the member who missed three
consecutive meetings without a legitimate
excuse.

B. Upon the termination of the
membership of a Board member by any
termination method, the Company shall
promptly notify the CMA and the Exchange
and shall specify the reasons for such
termination.

C. The Company shall notify the Central
Bank in writing of accepting the resignation or
leaving the position of any member of the
Board within five working days from the date
thereof.

D. If a member of the Board resigns and
has comments on the performance of the
Company, he shall submit a written statement
explaining such comments to the chairman of
the Board and such statement shall be
presented to the Board members.

9. Dismissal of Board Members:

A. At all times, the Ordinary General
Assembly may dismiss all or any of the Board
members, even if the Company’s Bylaws
provides for otherwise, without prejudice to
the dismissed member's right to hold the
Company accountable if the dismissal was on
an unacceptable reason or at inappropriate
time.

B. Membership of the Board shall be
terminated upon:

1. Expiration of the membership term.

2. Resignation of the Board member.
3. Death of the Board member.

4. Becoming physically or mentally
impaired in a way that could severely limit his
ability to properly perform his duties and roles

5. Being declared bankrupt or insolvent
or making a settlement request with creditors
or ceasing to pay debts.
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6. Being convicted, by a final judgement,
of an offence involving a moral or legal crime
in the Kingdom or any other jurisdiction.

7. Failure to fulfill the Board member’s
obligations in a way that harms the Company,
in which case the termination of the Board
member must be approved by the General
Assembly.

8. Failing to attend 3 meetings that were
held within one year without a legitimate and
acceptable reason.

9. The member’s inability to perform his
role based on any of the applicable laws and
regulations in the Kingdom of Saudi Arabia.
C. In accordance with the disclosure
requirements, the Company shall notify the
Central Bank of the resignation or dismissal of
any Board member for any reason other than
the expiry of the membership term within 5
working days from leaving the work, while

taking into account the disclosure
requirements.
D. The Board can, by a majority vote of all

Board members, dismiss its Chairman at any
time.

E. The Board is accountable to the
shareholders, regulatory and supervisory
bodies, and other Stakeholders.

10. Issues Affecting Independence:

1. An Independent Director shall be able
to perform his duties, express his opinions and
vote on decisions objectively with no bias in
order to help the Board make correct decisions
that contribute to achieving the interests of the
Company.

2. The Board shall annually evaluate the
extent of the member's independence and
ensure that there are no relationships or
circumstances that affect or may affect his
independence.
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3. By way of example, the following
negate the independence requirement for an
Independent Director:

a. If he holds five percent or more of the
shares of the Company or any other company
within its group; or is a relative of who owns
such percentage.

b. If he holds five percent or more of the
shares of the Company or any other company
within its group; or is a relative of who owns
such percentage.

C. If he is a relative of any member of the
Board of the Company, or any other company
within the Company’s group.

d. If he is a relative of any Senior
Executive of the Company, or any other
company within the Company’s group.

e. If he is a Board member of any
company within the group of the Company for
which he is nominated to be a Board member.
f. If he is an employee or used to be an
employee, during the preceding two years, of
the Company, of any party dealing with the
Company or any company within its group,
such as external auditors or main suppliers; or
if he, during the preceding two years, held a
controlling interest in any such parties;

h. If he has a direct or indirect