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CcCHUBBE

Introduction:

Corporate governance is the system by which the
company is guided and led by its departments
with fairness, transparency and credibility to
achieve the best interests of shareholders and
others. The objective of this system is to regulate
the relations between the Board of Directors, the
executive management, the shareholders and all
parties involved. This policy is applied in
accordance with the Company's policies and
rules. These policies are restricted in accordance
with the regulatory systems and the philosophy
of CHP Arabia to establish and maintain
corporate governance policies and practices that
reflect the needs of the market, the regulator and
the expectations of shareholders and others who
deal with the Company. The Board of Directors is
working with the management team to achieve
this objective with a focus on maintaining and
enhancing shareholder value.

Definitions:

The following terms - wherever stated in this
Policy - have the following meanings:

"The Authority" means the Capital Market
Authority

"SAMA" Saudi Arabian Monetary Authority.

"The Company" Chubb Arabia for Cooperative
Insurance Company

"The Board" means the Board of Directors of
Chubb Arabia for Cooperative Insurance

"Chairman" is a non-executive board member
elected by the Board to chair its meetings and
organize its work.

“The executive management” is the senior
management of the company and is responsible
for the day-to-day management of the company
and the implementation of the company's
strategic objectives, including the managing
director, chief executive officer, general manager
and vice-chairmen, financial manager, directors
of key departments, Their judgment, and any
other positions determined by the Institution.
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CcCHUBBE

"Leadership

positions" include  board

membership and senior management

"Senior shareholders" Natural or legal persons
who directly or indirectly control, on their own
or in association with others, 5% or more of the
company's share capital or voting rights.

"Related Parties" are as follows:
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1) Senior shareholders of the company.

2) Members of the Board of Directors of the
Company or any of its affiliates and
relatives.

3) Senior executives of the company or any
of its affiliates and their relatives.

4) Board members and senior executives of
the Company's major shareholders.

5) Establishments - other than companies -
owned by a board member or a senior
executive or their relatives.

6) Companies in which any of the directors,
senior executives or their relatives are
partners.

7) Companies in which any member of the
Board of Directors or senior executives or
their relatives is a member of its board of
directors or senior executives.

8) Shareholding companies in which any
member of the Board or senior executives
or their relatives owns (5%) or more.

9) Companies for which any of the members
of the Board of Directors or senior
executives or their relatives influence in
their decisions and if via advice or
guidance, except for the advice provided
professionally from a licensed person.

10) Any person whose advices and directions
have influence in the decisions of the
company and its board of directors and
senior executives, except for advice
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CcCHUBBE

provided professionally by a licensed
person.

11) Holding companies or affiliates of the
company

"Relatives": parents, mothers, grandfathers,
grandmothers, children if ascending, and their
children even if descending, brothers, and sisters
migraines, or to father or to mother and their
children, husbands and wives.

"Stakeholders" Persons or parties having an
interest in what the Company does, including
shareholders, insurers, claimants, employees,
reinsurers and regulators.

"Executive Member" Member of the Board of
Directors who is a full-time executive director of
the company and participates in the daily
business and receives a monthly salary for that.

"Non-Executive Member" is a member of the
Board of Directors who is not a full-time director
of the company and does not participate in the
day-to-day business or management of the
company but provides technical opinion and
advice, and does not receive a monthly or annual
salary for that.

"Independent Member" is a non-executive
board member who enjoys full independence in
his status and decisions. Independence means
the ability to judge matters impartially and
objectively, taking into account all relevant
information without any influence from the
administration or from outside parties.
Management in the following cases, but not
limited to:

1) Should be of senior shareholders in the
company or in a related company, or be a
representative of a major shareholder or
work for him.

2) To be a member of a related board of
directors or any subsidiary or other
company of the company's group and has
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3)

4)

5)

6)

7

8)

9)

held such position for the last two years.

To be a member of the Board of Directors
of the Company for more than nine
consecutive or separate years.

To hold a position in the senior
management of the company or in the
management of a related company or in
the presence of a senior shareholder or
has held a position there during the last
two years.

To be an employee of the company or a
related company or a company providing
services to the company (such as auditor,
consulting offices, etc.) or has previously
worked with one of these parties or the
holder of the controlling interest of any of
these parties during the last two years .

To be the owner of five percent or more
of the shares of the company or of the
shares of another company of its group or
has a relationship with the owner of this
percentage.

To be a representative of a corporate
character holding five per cent or more of
the shares of the company or of another
company in its group.

To be relevant or related to a member of
the board of directors or senior
executives of the company or a related
company.

Should have a contractual or commercial
relationship with the Company (either
directly or through a senior shareholder
or a member of its Board of Directors or a
manager thereof), which resulted the
payment or receipt of a sum of money of
the company equal to 9SR (250) (Other
than amounts related to the insurance
contracts and the remuneration that the
member is entitled to for his membership
in the Board of Directors) during the last
two years.
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CcCHUBBE

10) Should have a financial obligation
towards the company or any of its board
members or senior management in such a
way as to affect its ability to govern and
make decisions with complete
independence.

1) To participate in work that would
compete with the company, or to be
traded in one of the branches activity
which the company corporate.

General Policies

1. The Company undertakes to deserve the
highest standards of corporate governance in its
dealings with various shareholders.

2. To establish a policy of remuneration and
compensation to be in compliance with the
requirements of this by- laws after being
approved by the Board of Directors, and to
provide the institution with a copy thereof within
(180) calendar days from the date of issue of
these by-laws. The Board of Directors should
review them and consider the necessity to
amend them at least annually, provided that the
institution is notified of any amendments made
to SAMA within (21) working days from the date
of adoption of the amendment.

3. Place and develop a By-Laws relating to the
rules of professional conduct after being
approved by the Board of Directors, provided
that shall include a minimum of compliance with
Article 12 of the SAMA’s Corporate Governance
Regulations.

4. Provide SAMA with a copy of the
organizational chart after being approved by the
company's board of directors and any
amendments made to it later within (21) working
days from the date of adoption of the structure
or its modification.

5. The final responsibility for the performance,
conducts and Company's statutory obligation
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CcCHUBBE

shall lie on the Board of Directors. Delegation of
powers to the committees of the Board or the
Executive management shall not exempt the
Board from his responsibility, as that, the Board
is responsible for the performance of other
parties that are contracted to perform tasks or
manage certain jobs.

First: shareholders' equity and the General
Assembly

A- General rights of the shareholders.

It will be proof for shareholders all rights related
with the share and specially the right to obtain
profits that determined to be distributed in cash
or in the issue of shares, on the turn ,the right to
receive a share of the Company's assets upon
liquidation, the right to attend shareholders'
associations, participate in its deliberations and
vote on its decisions, as well as the right to
control the work of the Board of Directors and
file the claim of liability against the members of
the Council if the error issued by them causing
damage of its own, and may not contribute to the
shareholder to file the lawsuit mentioned only if
the right of the company in its patches still exists
and the shareholder must inform the company of
his intention to file a suit along with confining
his right to claim compensation for the due to
damage occurred to him . The shareholder's
right is also to challenge the invalidation of the
resolutions of the shareholders' associations, the
right to inquire and request information and
request to view the company's books and
documents so as not to harm the interests of the
company and does not conflict with the CMA
system and its executive regulations and SAMA
regulations. They shall also have the priority to
subscribe to new shares issued in exchange for
cash shares, unless the extraordinary general
assembly ceases to exercise the right of priority -
if provided for in the Articles of Association - and
likewise has the right to restrict its shares in the
Company's Register of Shareholders and
however, nomination and election of Board of
Directors.
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(B) Facilitate the shareholders to practice
their rights and access to information;

1. The internal by- laws should include the
procedures and precautions necessary to ensure
that all shareholders exercise their statutory
rights.

2. All information that enables shareholders to
exercise their rights to the fullest extent shall be
provided so that such information is complete,
accurate and not misleading and shall be
submitted and made in a systematic manner and
at the specified intervals.

3. The Company shall use the most effective way
of communicating with the Shareholders, and no
s may be made between the Shareholders in
respect of the provision of information.

4. Provide a copy of the corporate governance
policy to the shareholders on the company's
website.

5. Provide a copy of the annual report of the
shareholders during the General Assembly
meeting, which includes a comprehensive and
focused assessment of the company's status and
performance.

6. The Company shall take the necessary
measures to encourage minority shareholders
and individual shareholders to exercise their role
as shareholders in the Company.

7. Shareholders should be given the opportunity
to communicate their views and queries to the
Board of Directors and senior management on a
regular basis. The Chairman and Chief Executive
Officer must share with the rest of the Board of
Directors the opinions and discussions of
shareholders.

C. Shareholders' equity related to the
General Assembly meeting

1. The Ordinary General Assembly shall
convene at least once a year during the
six months following the end of the
financial year of the Company.
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2. The Chairman of the Board of Directors
shall preside over the meetings of the
General Assemblies of the Shareholders
or his Deputy in his absence or of his
members.

3. The General Assembly shall convene at
the invitation of the Board of Directors.
The Board of Directors shall invite the
General Assembly to meet if requested
by, the charter accountant or Audit
Committee or a number of shareholders
their property represents at least 5% of
the capital. The charter accountant may
invite the Association to convene if the
Board of Directors does not call it within
30 days from the date of its request.

4. The date, place and agenda of the General
Assembly must be announced at least 10
days in advance. The invitation should be
posted on the” Tadawul” website, the
company's website and in a daily
newspaper distributed in the area where
the company is the Headquarter. In
addition, the call may be designated by
using modern technical communication
methods.

5. A copy of the invitation and the agenda
shall be sent to the Ministry of Commerce
and Investment and a copy to the
Commission within the period specified
for publication.

6. Shareholders should be given the
opportunity to participate effectively and
vote in the meetings of the General
Assembly of the shareholders through the
use of modern technology, as well as they
should be informed by the rules
governing those meetings and voting
procedures.

7. The participation of the largest number of
shareholders in the General Assembly
should be facilitated, including the choice
of the appropriate place and time.
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CcCHUBBE

10.

11.

12.

13.

The company shall verify the registration
of the data of the shareholders who are
wishing to attend the company's
headquarters before the date set for the
Assembly meeting.

In preparing the agenda of the General
Assembly meeting, the Board of Director
shall take into account the subjects that
the shareholders wish to include on the
agenda of the meeting.

Shareholders who are holding at least 5%
of the Company's shares may add one or
more items to the agenda of the General
Assembly at the time of its preparation.

The Board of Directors shall allocate each
of the subjects enrolled on the agenda of
the General Assembly in a separate item,
and not to put the item concerning the
works and contracts for which members
of the Board have a direct or indirect
interest therein, in one item, and that is
for the purpose of obtaining shareholders'
votes on the item as a whole.

The shareholders have the right to discuss
the subjects on the agenda of the General
Assembly and to ask questions thereon to
the members of the Board of Directors
and the charter accountant. The Board of
Directors or the Chartered Accountant
must answer the shareholders' questions
to the extent that the company's interest
should not expose to harm.

The Subjects displayed before the General
Assembly should be accompanied by
sufficient  information to  enable
shareholders to make their decisions. The
shareholders should have opportunity
via  website of the company and
“Tadawul” website, at the publication of
the invitation for the convening of the
Assembly to be able to obtain documents
and information related to the agenda
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CcCHUBBE

items of the Assembly, especially the
report of the board of directors, the
report of the audit committee, the report
of the Charter accountant and the
financial statements

14. Shareholders should be able to examine
the minutes of the General Assembly
meeting. The Company shall also provide
the Authority with a copy of the minutes
of the meeting within ten days from the
designated date of the meeting.

15. Must inform the market "Tadawul “of the
results of the General Assembly upon its
completion and announcement thereof.

16. The Board of Directors shall announce
the Extraordinary General Assembly
decisions if they include amendments to
the Company's Articles of Association

D. Voting
Cugaaill —

1) Voting is a fundamental right of the iy sl osla) (e Y bl Ll i Coppctl) 3y .1

shareholder that can not 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.

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

3) The Company's Articles of Association
shall specify the method of voting in the
shareholders' associations.

4) A cumulative vote shall be used for the
election of the members of the Board of
Directors, so that the voting right of the
shares may not be used more than once.

5) Members of the Board of Directors may
not participate in voting on the decisions
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of the Assembly concerning the discharge g liinly
of their liability from the management of

the company or in relation to a direct or

indirect interest to them.

6) Investors of persons who have legal
competency that acting on behalf of
others, such as investment | funds, must
disclose their voting policies and their
actual voting in their annual reports, as
well as disclose how to deal with any
Substantial conflict of interest that may
affect the exercise of the fundamental
rights relating their investments.

(E) Shareholders equity in dividends
pl) Tl (B Osablesall 35k —a
a. A .clear d1V1dend. distribution i Lo a2 pist ol Al A gy 5 1
policy has been designated to the . _ il . P
benefit of the shareholders and ot gl &)Jj“ o 1S A Cparld) gl
the Company likewise the oo 208 & lall sadly Aalal) Lnanll g laial (3 Aubd
shareholders were informed of 8y
this policy at the General . ualadl e g o Gl QL) 480 U e .2

Assembly meeting and referred to LY 5 ol LLaaY) Cuind se 26l 2L Y1

in the Board's report. ¢
LAY

b. The Company's Articles of s Ciang o leanys el 7LD dalall Bnanl) L .3
Association shall indicate the . sl s 2l ij}“&bu chfi‘ PRI sl

percentage will be distributed to TN . g
shareholders of net profits after &2 Jpa¥h et S50 SOl Culassall gl (S

excluding the statutory reserves Aalall Ll Slinil a5 Jsl Ales B
and other reserves.

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

Second: The Board of Directors )
1- Configuration of the Board of Directors: Y Galaa s LSl
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The following shall be adhered to with respect to
the Configuration of the Board of Directors:

a. The members of the Board of Directors shall
be appointed by the General Assembly for a
period of three years at each session. The
members of the Board of Directors may be
reappointed.

B. The majority of the members of the Board of
Directors shall be non-executive members.

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

D. The number of independent members of
Board of directors shall not be less than two
members, or one third of the members of the
Board, whichever is more

e. The Company's Articles of Association shall
specify the manner of termination of the
membership of the Board. The General Assembly
may at all times seclude all members of the
Board of Directors or some of them, even if the
main Statute provides otherwise.

F. Upon the expiration of the membership of any
of the Board of Directors by any of the methods
of termination of membership, the Company
shall immediately notify the Authority and the
Market, with indicating the reasons for such.

G. The member shall not be a member of the
board of directors of more than five joint stock
companies listed at the same time.

H. A non-executive member shall be elected to
the Presidency of the Council after obtaining the
non-objection of the Saudi Arabian Monetary
Agency.

I. The Chairman of the Board of Directors shall
be given the necessary powers to perform his
tasks.

2- Responsibilities of the Chairman of the
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Board

». The chairman of the board of directors shall be
appointed after obtaining the non-objection of
the institution.

e The Board of Directors shall delegate the
President of the Council to organize the work of
the Council and grant it the necessary powers.

« Ensures that all members have all the necessary
information, encourages active participation
among members, enables each member to
express his or her opinion on any subject raised,
and supports the Council's efforts and
contributions to the performance of its work.

e Organizing the work of the Board, such as
setting up agendas in consultation with the
members and the Chief Executive, taking into
consideration the views of all and any opinion
expressed by the Auditor, and it is his
responsibility to chair those meetings.

 Representing the company before the judiciary
and others.

e Ensuring that the Council complies with
regulations, By-laws and instructions.

e Meetings with non-executive members
periodically, without the presence of any
executive company.

* Notifying the Ordinary General Assembly when
it enters into contracts and works in which there
is a direct or indirect interest of one member of
the Board of Directors, provided that to be
accompanied by the report of the External
Auditor.

3- Tasks of the members of the Board of
Directors

i. Submission of proposals for the development
of the company's strategy.

ii. To monitor the performance of the executive
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CcCHUBBE

management and to what extend achieve its
objectives.

Review the performance reports of the
company.

To verify the integrity and safety of the
financial statements and statements of the
company.

Verify that the financial control and risk
management systems of the company are
strong.

To determine appropriate levels of executive
management bonuses.

To express an opinion on the appointment
and removal of members of the executive
management.

Participate in developing a succession plan
and replacing the company's executive jobs.

Adhering to the provisions of the Companies
Law, the Financial Market Law, the
Cooperative Insurance Companies Control
Regulations, their executive ordinances, the
relevant regulations and the Company's
Articles of Association, when exercising his
duties in the Board and abstaining from
participating in any act that constitutes an
abuse of the company's affairs.

Attend meetings of the Board of Directors and
the General Assembly and not to be absent
except for a legitimate excuse.

Members should be keen to know the latest
regulatory developments and participate in
training programs organized by the company
as needed in the fields and subjects related to
their role.

The members of the Board shall I have
constant knowledge of the work processes and
shall act in good faith and with the necessary
professional care and compliance with the
regulations and By-laws, in the interest of the
shareholders, the insured and other
stakeholders.
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ii. Members of the Board of Directors shall not
perform their duties away from any outside
influence either inside or outside the
Company, nor shall their personal interests or
those representing the interests of the
Company, shareholders and other
stakeholders be preceded.

4, Core functions of the Board of Directors

The main functions of the Board of Directors
include the following:

1- Adopting the strategic orientations and the
main objectives of the company and supervising
its implementation, including:

a. Develop and supervise the company's strategic
plans, core operations and business plans.

B. Develop, review and direct risk management
policy.
C. Approve, revise and regularly update key

policies and procedures.

D-. Determine the optimal capital structure of the
company and its strategies, financial objectives
and approve annual budgets.

e. Oversee the main capital expenditures of the

company, own and dispose of the assets.

and
overall

F. Setting performance
monitoring  implementation
performance in the company.

objectives
and

G. Periodic audit of the organizational and
functional structures of the company and its
approvals taking into account the following:

1) Approving and developing internal
policies related to the company's work,

including determine the tasks,
competencies and responsibilities
assigned to the different organizational
levels.
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2) Approving a written and detailed policy
specifying the powers delegated to the
executive management and a table
showing these terms of reference, the
method of implementation and duration
of the mandate. The Board of Directors
may request the executive management
to submit periodic reports on its practices
of delegated authority.

3) Indicate the objectives for which the
Board reserves the power to decide
thereto.

H- Selection and change of executive staff in the
Headquarter (if needed) and ensure that the
company has a suitable policy to replace a
suitable replacement that is qualified to work
and has the required skills.

I- Supervising the Supreme management and
monitor the performance of the company in
comparison with the objectives of
performance determined by the Board.

K. Ensure that the interests of the insured are
protected at all times.

L To Improve the level and standards of
corporate governance and ensure compliance
with relevant regulations and By-laws at all
times.

M. Designation of written policies and
procedures to organize its activities in a
transparent and former manner.

N. Grant the necessary powers to the Audit
Committee and ensure the independence of
the internal audit function and enable it to
have access to all the information deems
necessary to carry out its work. The Board
must also take all necessary measures to
ensure that senior management responds to
the internal auditors' queries and
recommendations.

2 - The development of systems and controls for
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internal control

including:

and general supervision,

a. Develop a written policy to regulate conflicts
of interest and address possible conflicts of
interest of directors, executive management and
shareholders, including misuse of company
assets and facilities, and misconduct resulting
from transactions with related persons.

B. Ensure the integrity of financial and
accounting systems, including relevant financial
reporting systems.

C. Ensuring the application of appropriate risk
management systems by identifying and
presenting the risks to the Company in a
transparent manner.

D. Annual review of the effectiveness of internal
control procedures in the company.

3. Establish clear and specific policies, criteria
and procedures for membership in the Board of
Directors and put them into effect after approval
by the General Assembly.

4. Establish a written policy that regulates the
relationship with stakeholders in order to protect
them and preserve their rights. This policy
should in particular cover the following:

a. Mechanisms for settling complaints or disputes
that may arise between the company and
stakeholders.

B. How to compensate stakeholders when their
rights are determined by regulations or
protected by contracts.

C. Appropriate mechanisms to establish good
relations with customers and suppliers and
maintain the confidentiality of their information.

D. The rules of professional conduct for the
managers and employees of the company to
conform to the professional and ethical
standards and regulate the relationship between
them and the stakeholders, provided that the
Board of Directors sets up mechanisms to
monitor the implementation of these rules and
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abide by them.
e. The company's social contribution.

F-. Confirmation that the Company treats the
Board of Directors and related parties in
accordance with the applicable provisions with
stakeholders without any discrimination or
preference.

G. Stakeholders obtain information about their
activities in a manner that enables them to
perform their tasks, provided that such
information is correct, adequate and timely.

H. Treatment of employees in accordance with
the principles of justice and equality.

I. designate policies and procedures to ensure
that the Company complies with regulations and
By-Laws and hence its obligation to disclose the
core information of shareholders, creditors and
other stakeholders.

] - Supervising the management of the company's
financial, cash flows and financial relations with
others.

K. The proposal of the Extraordinary General
Assembly as follows :

A) Increase or decrease the Company's capital

B) Dissolution of the Company before the
term specified in the Company's Articles of
Association or its continuation report.

8. The proposal to the Ordinary General
Assembly:

A) The use of the company's contractual
reserve in case it is formed by the
extraordinary general assembly and not
allocated for a specific purpose.

B) The formation of reserves or additional
financial allocations to the Company;

C) Method of distributing the net profits of
the company.

9 - Preparation of the initial annual financial
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statements of the company and its approval
before publication.

10. Preparation the report of the Board of
Directors and approve it prior to its publication.

11. Ensure the accuracy and integrity of data and
information to be disclosed.

12. Establish effective channels of
communication that allow shareholders to keep
an eye on the company's activities.

13 - Forming specialized committees emanating
from it by decisions specifying the duration of
the committee and its responsibilities. The
decision of the formation includes naming the
members and determining their tasks and
evaluating their performance.

14. Determine the types of bonuses granted to
employees in the company such as fixed bonuses
and bonuses associated with performance and
bonuses in the form of shares, based on the
policy of bonuses issued by the General
Assembly.

Third: Disclosure and Transparency.

A. The Company and its Board of Directors
shall comply with the following: In
accordance with the Registration and Listing
Rules issued by the Authority, which obliges
the Company to disclose the substantial
developments.

1. The Board of Directors is responsible for
ensuring an appropriate level of transparency
and timely disclosure of events that may
adversely affect the Company's financial position
and management.

2. The Company shall ensure that the
information disclosed is comprehensive,
understandable, relevant, consistent and

publicly available in a timely manner.

3. Disclosure must be made to shareholders and
investors without discrimination.
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4. The website of the company shall include all
information to be disclosed and any other
information published through other means of
disclosure.

5- The Board of Directors sets out written
disclosure policies and procedures that specify
the type of information disclosed, the
mechanism and timeliness of disclosure, and
appropriate disclosure methods that enable
shareholders and stakeholders to access financial
and non-financial information related to the
Company, its performance and equity.

6. Review disclosure policies periodically and
update them when required.

7. Provide a copy of the company's corporate
governance policy with its annual report to its
shareholders via the Internet.

8. The actual approval of the Saudi Arabian
Monetary Agency shall be subject to the
announcement of any anticipated events, subject
to the relevant laws and regulations.

B. Disclosures of the Board of Directors and
the Management Team of the Company.

Members of the Board of Directors and members
of the Management Team of the Company shall
disclose to the Board of Directors the following;:

a. Inform the Board of Directors in full and
immediately of any interest, whether
directly or indirectly, in the business and
contracts made for the Company's
account. Such reporting shall include the
nature of the interest, its limits, the names
of any interested persons and the interest
expected to be obtained. Directly or
indirectly, from that interest, whether that
interest is financial or non-financial, and
that member shall not participate in the
vote on any decision issued thereon.

b. Inform the Board of Directors in full and
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immediately of its participation, directly or
indirectly, in any business that will
compete with the Company, or by
competing with the Company - directly or
indirectly - in one of the branches of the
activity it operates.

c. Not to broadcast or disclose any secrets
which may have been suspended through
its membership in the Board to any of the
shareholders of the Company - unless
during the meetings of the General
Assembly - or to others.

The Board of Directors shall also regulate the
disclosure of each Member, taking into account
the following:

1) Designate a special record of disclosures of the
members of the Board of Directors and Executive
Management and periodically update it.

Access to the register for the shareholders of the
company free of charge.

C- Disclosure in the report of the Board of
Directors

The Company shall attach to its annual financial
statements a report issued by the Board of
Directors containing a presentation of its
operations during the last financial year and all
the factors affecting the company's business,
which the investor needs to be able to assess the
company's assets, liabilities and financial
position provided that the report of the Board of
Directors shall include the followings:-

1- Description of the main types of activity
of the company and its affiliates, and in
the case of description of two or more of
the activity, statement of each activity
must be attached and its impact on the
size of the business of the company and
its contribution to the results.

2- Describe the Company's important plans
and decisions, including structural
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changes, or expansion of its operations,
or suspension of its operations, future
expectations of the Company's business
and any risks it faces.

Summary in the form of a schedule or
diagram of the company assets and its
liabilities and the results of its work in the
last five years or since the establishment,
whichever is shorter.

Geographical analysis of the total
revenues of the company and its affiliates.

Clarify any core differences in the
operating results from the results of the
previous year or any expectations
announced by the Company.

Clarification of any difference from the
accounting standards issued by the Saudi
Organization for  Certified Public
Accountants.

The name of each subsidiary and its
capital, the percentage of the company's
ownership therein, its principal activity,
the main country of operations, and the
country of incorporation.

Details of shares and debt instruments

issued for each subsidiary.

9.

A description of the company's policy in

the distribution of profit

10.

11.

A description of any interest in the
category of shares with right to vote
belonging to persons (other than the
members of the Board of Directors, senior
executives and their relatives) has
notified the Company of these rights
under Article 45 of the Registration and
Listing Rules issued by the Capital Market
Authority and any change in those rights
during the Recent Financial year.

Description of any interest, contractual
securities and subscription rights- and
belonging to the Company's Board of
Directors and senior executives and their
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distinguishing  between the listed
securities purchased by the Company and
those purchased by its affiliates.
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19.

20.

21.

22.

23.

CcCHUBBE

Information relating to any business or
contracts in which the Company is a party
and in which there is an interest of a
member of the Board of Directors of the
Company or of senior executives of any
person related to any of them, so that
including the names of the persons
involved in the business or contracts,
their nature, terms, duration and
amount. If such works or contracts exist,
the Company shall provide an
acknowledgment thereof.

A statement of any arrangements or
agreement whereby a member of the
Board of Directors or a senior executive
waives any salary or compensation.

A statement of any arrangement or
agreement whereby a shareholder of the
Company waives any rights in profits.

A statement of the value of the statutory
payments due for the payment of any
zakat, taxes, fees or any other
entitlements, with a brief description and
a description of the reasons.

A statement of the value of any
investments or reserves created for the
benefit of the Company's employees.

Declarations as follows:

a. That the accounts records were
prepared in accordance with
International Accounting Standards.

B. That the internal control system has

been properly prepared and
implemented effectively.
C. That there is no doubt in the

company's ability to continue its activity.

In the event that any of the foregoing can
not be issued, then the report must
contain a acknowledgement explaining
the reason for that:
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24.  If the legal accountant report contains
reservations to the annual financial
statements, then the report of the board
of directors should clarify those
reservations, their reasons and any
information related to them.

25. In the event that the Board of Directors
recommends replacing the chartered
accountant before the end of the period
for which it is designated, the report must
contain this, indicating the reasons for the
replacement recommendation.

In addition to what has been stated in the
provisions of the Registration and Listing
Rules regarding the contents of the Board
of Directors 'report attached to the
Company's annual financial statements, the
Board of Directors' report shall contain the
following:

1) What has been applied in the provisions
of these By-Laws and the provisions that
have not been applied and the reasons
there of.

2) Names of members of the Board of
Directors and members of committees
and executive management and their
current and previous functions and
qualifications.

3) Names of companies within or abroad
the Kingdom of which the member of the
board of directors of the company is a
member of its boards of directors
currently or previously or one of its
directors.

4) Configuration of the Board of Directors
and the classification of its members as
follow: Member of the Executive Board of
Directors, or a non-executive board
member, or an independent board
member.
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1. Actions taken by the Board of Directors
to inform its members of shareholders'
proposals and their comments.

2. A brief description of the competences
of the committees and their functions,
with the names of the committees and
their presidents and members, and the
number of meetings and dates of the
meetings.

3. Means on which the Board of Directors
has relied on the evaluation of its
performance and the performance of its
cominittees.

4. Disclosure of the remuneration for
member of directors and executive
management.

5. Any penalty, fine or reserve restriction
imposed on the Company by the
Authority or any other supervisory,
regulatory or judicial body.

6. Results of the annual audit of the
effectiveness of the internal control
procedures of the company.

7. Recommendations of the Audit
Committee on the appointment of the
External Auditor.

8. Recommendations of the Audit
Committee in which the Board of
Directors has been exposed to the
Company's auditor and the reason for not
taking the recommendation.

9. Details of social contributions, if any.

10. A statement of the dates of the
General Assemblies of the shareholders
and the names of the members of the
Board.

11. Information regarding any risks faced
by the Company.

12. The number of applications of the
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company to the register of shareholders
and the dates of these requests and their
causes.

13. A description of any performance-
related bonuses available to senior
management members, including the
CEO and CFO, if they are not included.

14. Names of the senior shareholders and
the percentage of ownership of the
" “shares in the company
Commitment to disclose
developments

significant

The Company shall inform the Authority and
the public without delay of any significant
developments that fall within the framework of
its activity and the knowledge thereof shall not
be available to the general public and affect its
assets, liabilities, financial position or the
general course of its business or its affiliates.
And may be :

lead to a change in the price of the listed
securities;

To have a significant impact on the
Company's ability to meet its debt
instrument obligations and to determine
the development that falls within the
scope of this paragraph, the Company
must assess whether any investor is likely
to take that development into
consideration =~ when making its
investment decision.

From the Significant developments that
the Company must disclose, including but
not limited to:

A. Any transaction to purchase or sell an
asset at a price equal to or greater than
10% of the net assets of the company. In
this case, the Company shall disclose the
following information (where applicable):

e Details of the deal, with stating its terms
and conditions, parties and the method of
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its financing.

Description of the activity of the deal.

3\:\4&1} .JJ\}A]\ 'é)é} a).\aa.“ Y dtm]\ d:\.\u ‘_,,J:;
Jgle Jsaal)

Financial statements for the last three  Ji 8 clpss gl of 45,80 gaanll (i)l s .
years of the asset in place of the deal Al 53 alas s Liae
The reasons for the deal and its expected sl gsase plaall IS 13) 5,0 Ailad gse 61 .
effects on the company and its A Jgeal il (e %5 e i 5l gl
operations. s Ly 26,30 Jpud il i il Ssall L
Statement of use of proceeds. %.10 e ap
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C. Any losses equal to or greater than 10% . dixl)

of the Company's net assets. G0 L bl e sl g ) o

D

Any significant change in the Company's
production environment or activity
includes, but is not limited to, the
availability and accessibility of resources.

Change the CEO of the Company or any
changes in the composition of the Board
of Directors of the Company.

And. Any significant lawsuit if the amount
of the claim is equal to or greater than 5%
of the net assets of the company.

Increase or decrease in the net assets of
the company, equal to or more than 10%.

Increase or decrease in the total profits of
the company, equal to or greater than
10%.

Entry into the contract its revenues equal
to or greater than 5% of the total
Revenues of the company or the
unexpected termination of that contract.

Any interruption in any of the principal
activities of the Company or its affiliates.

LAl asls s

E- Disclosure of financial information:

a. The Board of Directors shall approve the Al clagheall oo g laly) —a
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initial annual financial statements of the
Company which shall be signed by
authorized member in the Board of
Directors, the Chief Executive Officer and
the Chief Financial Officer, prior to their
publication and distribution to
shareholders and others.

The initial annual financial statements
and the report of the Board of Directors
shall be submitted to the Capital Market
Authority upon its approval by the Board
of Directors.

The Company shall, through electronic
applications determined by the Authority,
its initial annual financial statements as
soon as they are approved by the Board
of Directors. These statements may not be
published to shareholders or others prior
to their announcement in the Market.
The Authority shall provide the
shareholders with their initial financial
statements, which must be prepared and
examined in accordance with the
accounting standards issued by the Saudi
Organization for  Certified Public
Accountants, as soon as they are adopted
and within a period not exceeding 15 days
from the end of the financial period
covered by those lists.

The Company shall provide the Authority
and announce to the shareholders their
initial annual financial statements which
must be prepared and reviewed in

accordance  with  the  accounting
standards issued by the Saudi
Organization for  Certified Public
Accountants, as soon as they are

approved and within a period not
exceeding 40 days from the end of the
annual financial period covered by those
statements The Company shall provide
the Authority and announce to the
shareholders these annual financial
statements within a period not less than
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(25) calendar days prior to the date of the
Annual General Meeting of the Issuer.

The Company shall ensure that the legal
accountant who tested the financial
statements and any partner has complied
with the rules and By-Laws of the Saudi
Organization for  Certified Public
Accountants in respect of the ownership
of any shares or securities of the source
or any of its subordinates, ensuring the
independence of the legal accountant and
any partner or employee in its office.

Fourth: Conflict of interests

The Board of Directors establishes a
written and clear policy to deal with cases
of conflict of interests that may affect the
performance of the members of the
Board of Directors, Executive
Management or others. Conflicts of
interest are dealt with in accordance with
this policy and relevant regulations and
By-laws.

The board must abide by all that is stated
in this policy.

e A member of the Board of Directors -
without a license from the General
Assembly renewing each year - may not
have any interest (direct or indirect) in
the works and contracts that are made for
the Company's account and excludes
those works that which conducted in a
manner of general competition if the
member of the Board of Directors has the
best bid. On the turn the member shall
inform the Board of his personal interest
in the works and contracts that are made
for the Company's account. Such
notification shall be recorded in the
minutes of the meeting. However the
member of interest shall not participate
in voting on the decision issued in this
regard. The Chairman of the Board of
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Directors shall inform the General
Assembly, when it convenes, about he
works and contracts for which a member
of the Board of Directors has a personal
interest and shall attached to this
announcement special report from the
legal accountant

e A member of the Board of Directors -
without a license from the General
Assembly renewing each year - may not
participate in any business that would
compete with the Company or be traded
in one of the branches of the activity that
it operates.

e The company may not provide a
monetary loan of any kind to the
members of its board of directors or to
guarantee any loan contracted by one of
them with third parties, except for banks
and other credit companies.
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