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In these Terms of Reference the following
terms shall have the following meanings:

“Board” shall mean the Board of Directors of
the Company;

“CMA” shall mean the Capital Market
Authority;

“Committee” shall mean the Audit
Committee.; and

“SAMA” shall mean the Saudi Arabian
Monitory Agency.

1. Intreduction

These Terms of Reference have been produced
to identify and formalize the roles, tasks and
responsibilities of the Committee for
compliance with SAMA regulations, Company
Law issued by Ministry of Commerce and
Industry in addition to CMA guidance on
corporate governance and to assist the
Committee in achieving best practice in
corporate governance for the Company

2.  Membership and Attendance

The Committee shall be appointed by
resolution of the Ordinary General Assembly .
The committee shall consist of not less than
three members and not more than five, the
majority shall be independent non-Board
directors and two with financial natters
expertise , including the AC Chairman, and
shall be subject to the approval of SAMA, the
Ministry of Commerce, the Ministry of
Industry and the CMA.

The Board shall appoint the Committee
chairman from amongst the appointed
members. In the absence of the Committee
chairman and/or an appointed deputy, the
remaining members present shall elect one of
their members to chair any meeting of the
Committeg,

Only members of the Committee shall have the
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right to attend and vote at Committee meetings
and vote cannot be done by proxy or on behalf
of Committee members.

However, other individuals such as the
chairman of the Board, the Chief Executive
Officer of the Company, the Company’s
Finance Director, other directors, the heads of
risk management, compliance and internal
audit, sales and representatives from the
finance function of the Company may be
invited to attend for all or part of any meeting
as and when appropriate.

The Committee shall invite the external auditor
to attend meetings of the Committee on a
regular basis.

Members of the Committee shall be appointed
by the Board for a period of three years. Such
appointment may be extended by a further
three year term for one time only, provided the
member continues to be independent.

3.  Secretary

The Audit Committee shall appoint a
Committee Secretary (“Secretary”) from the
Company's staff to handle its administrative
tasks, prepare meeting minutes and ensure that
its Chairman signs these minutes, and schedule
the Audit Committee’s meeting in coordination
with its Chairman.

The Audit Committee Secretary must
document and keep meeting minutes in a
special register.

The Secretary shall also act as a coordinating
intermediary between the Board and the
Committee,

4. Quorum

The quorum necessary for the completion shall
be at least half of the members. A duly
convened meeting of the Committee at which a
quorum is present shall be competent to
exercise all or any of the authorities, powers
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and discretions vested in or exercisable by the
Cominittee.

5.  Frequency of Meetings

The Committee shall meet at least six times a
year including an annual meeting with the
Board at appropriate times in the reporting and
auditing cycle and at such other times as the
chairman of the Committee shall require and if
the need arises. Meetings should be organized
so that attendance is maximized.

6.  Notice of Meetings and Proceedings at
Meetings

Meetings of the Committee shall be summoned
by the Secretary at the request of any of its

- members,

Unless otherwise agreed, notice of each
meeting confirming the venue, time and date
together with an agenda of items to be
discussed, shall be forwarded to each member
of the Committee, any other person required to
attend, no fewer than ten days prior to the date
of the meeting. Supporting papers shall be sent
to Committee members and to other attendees
as appropriate, at the same time,

Meetings of the Committee may be conducted
when the members are physically present or in
the form of either video or audio conferences.

7.  Minutes of Meetings

The Secretary shall minute the proceedings and
resolutions of all Committee meetings
(including the names of those present and in
attendaice) and shall ensure the Committee is
properly constituted and advised.

The Secretary should ascertain, at the
beginning of each meeting, the existence of any
conflicts of interest and minute them
accordingly.

Minutes of Committee mectings shall be
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circulated to all members of the Committee
and, once agreed, to all other members of the
Board within a period not exceeding fifteen

days. In cases where a Commitiee or Board
member has declared a conflict of interest, the
sections of the minutes which are relevant to
such conflict shall not be circulated to that
member, if such circulation would or might be

prejudicial to the interests of the Company.

8.  Annual General Meeting

The chairman of the Committee (or in his
absence another member of the Committee)
shall attend the Company’s Aanual General
Meeting prepared to respond to . any
shareholder questions on the Committee's
activities.

The Committee shall prepare a report with its
opinion about the effectiveness of the internal
controls of the company and mention other
works performed by the committee that fall
within its scope of authorization. The Board of
Directors shall place sufficient copies of this
report in the Head Office 10 days bofore the
general assembly, and to be recited during the
Annual General Meeting.

9. Committee’s Tasks

The Committee shall, in conducting all of its
duties in accordance with these Terms of
Reference, act in a way it considers in good
faith, woutd be most likely to promote the
success of the Company for the benefit of its
members as a whole. In doing so, the
Committee must have regard (among other
matters) to:

o the likely consequences of any decision in
the long term;

e the interests of the Company’s employees;

¢ the need to foster the Company’s business
relationships with suppliers, customers and
others;

e the impact of the Company’s operations on

odsa led guan o g 558 lgdle Qi gall 3 e
Mg pdic Al e .'\g)"m'é_)ﬁd'.}\iog_)i‘ﬂi‘)hw

Ce Y Gdae se g Al dle) eVla
il Jhti Al Y Al alaal B ool d3ay
o iy ¢ puinall A G jlatly ALl juslaal
a5 Baks of o8 of Jstatll ol Gall Ra

Aalh

&gl dga gard) dmandl A

e wagiydiallt 3 AT guae gf) Al gy puiany
ol 2l Banall 3 A0 A panl Agmanll (e o2
Adpll callaldi Jga cprenluadll J (e Ald 44

S saa ol B Ll m ) dlae) Anll e
Go 4 Gl Lan g 3880 & Adalall 46 ol
s o g dguabuaial (Glat 8 Jaai )il Jleed
e b I (e A4S B pag of 350
B iy Aalall dawanlt Miadl de go (JB il 45 30

Aganll aliaih 3 5y 5 Yoy (YW e af

Al e L4

aall udpud Ui g LgTinly paan Aaali (A iall 048
uj!a.s_)ﬂldyaj‘anlda‘unaau@&ajb FTXT
il Jaf ey (IS8 Wplime] dalias 4d Ll plail
Y JEd i o odlelpe Lall o ot ol

 pamadl

A paall Jo 8 oY Adaiadl) pilill e
A ilh g pdlca

& Bl e cilide Ol dalall
A g o Shandl g 03 5 gall

Al g paiaall o 38 080 cilles 45 o

L




bbb £t S W

PN R T

CHUEBE

the community and the environment;

o the desirability of the Company
maintaining a reputation for high standards
of business conduct; and

e the need to act fairly as between the
members of the Company.

» Discussing the annual and interim quarterly
financial statements with the external
auditors and the Company’s Senior
Management before the issuance thereof.

¢ Reviewing the comments of SAMA and
other relevant supervisory and  control
entities related (o any regulatory violations

or corrective actions requested and making
recommendations thereon for the Board.

e Reviewing the Actuary reports and making
recommendations thereon for the Board.

¢ Ensuring the Company’s compliance with
the Actuary’s proposals and
recommmendations, where these are
mandatory and required by Regulations or
SAMA’s instructions.

¢ Reviewing inter-company and related
parties® transactions. Placing a detailed

action plan approved by the board which-

details the main subjects to be discussed
and meeting times during the year,

Internal Audit-

¢ Appointing or dismissing the Internal
Audit Head after obtaining SAMA’s no
objection letter.

¢+ Ensure the independency of the Internal
Audit department in performing their
duties and ensure that there are no
restrictions on their scope of work or any
impediments that might negatively affect
their work.

« Review the Internal Audit plan.

e Coordination between the Internal Audit
department and the External Auditors,
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« Review the reports issued by Internal Audit
department and submit the related
recommendations to the Board,

» Assessing the competence level, efficiency
and objectivity of the Internal Audit
Department.

« Determining the monthly salary, bonus and
other remuneration of the Internal Audit
Department or the Internal Awuditor in
accordance with the Company’s internal
by-laws approved by the Board.

Compliance

¢ Appointing or dismissing the Compliance
Officer after obtaining SAMA’s o
objection letter.

e Ensure  the independency of the
Compliance department in performing their
duties and ensure that there are no
restrictions on their scope of work or any
impediments that might negatively affect
their work.

¢ Reviewing, approving, and monitoring the
implementation of the compliance plan.

* Review the reports issued by Compliance
department and submit the related
recommendations to the Board,

* Review the comments and findings noted
by the regulators and submit the related
recommendations to the Board,

¢ Assessing the competence level, efficiency
and objectivity of the Compliance
Department.

¢ Follow up on the important lawsuits filed
by or against the company and submits
related periodic reposts to the Board.

* Determining the monthly salary, bonus and
other remuneration of the Compliance

Gl 35 o bodeall e S Zaad je
o) e il Chpeasll iy A
okl

i guingally Aflailly 3ol (g gluna pul
glalall Gt 5 50y

Lpngpill SlSANy (g gl o pall apaad
o Bdatal Aaad alt 5,l0Y (o el ikl
gl ae eilady Lay RN aad el

odanalt 0 he Saaial 4S8l At

Jgranll sag ol Y Jypue Jog ouas
A R pall Anilas 2o o

lgahgn s 3 oYY 5 ,03) 00N (e
s ledee 3 b gl 29 2gng e Jlacay
Melee e Lha 338 0 (Say B gua A4l

o 2is Aalia g LhJ‘_)ﬁ!_, e\_)ﬂ'ﬂl :\.lnii.ub.l

?U;ﬂ}'l Bl e b galaall il dagd e

odaall (A Ll g Sibpaa il s

di (e gl @131113 CilbaaDlall daad ge
alaalt

o pagally Aailly SoUSH (g gl s
Y

o e gyl kgl Ay g el Al
gkl s g sl an _5‘ a5 ul A
wodaall G s dalaidll 3y ) gal

Lol lilSally (o gl it el

ol 3yl

et nra s G b £ g E A e




S U TR

SR A

CHUBE

Control Department or the Compliance
Officer in accordance with the Company’s
internal by-laws approved by the Board.

Internal Control

+ Review the Internal and External Auditors’
assessment of the intemal control
Processes,

Corporate Governance

o satisfy itself that the Company is protecting
the legitimate rights of the shareholders
and keeping alt shareholders well informed
of all major developments in the Company

ensure that quarterly and periodic
Performance and Financial Reports to the
shareholders that reflects a true and fair
performance and position of the company.

» satisfy itself that the activitics of the
Company are in the best interests of the
Company and ensure the independence and
objectivity of the Company in its business
activities and decisions.

¢ Oversight of financial reporting and all
public disclosures and ensure the quality,
timolines, and accuracy of all disclosures
and ensure they are complete, fairly
represent material information, and comply
with all relevant rules and regulations.

External Audit

The Committee shall consider and make
recommendations to the Board, to be put to
sharcholders for approval at the Annual
General Meeting, as regards the appointment
and re-appointment of the Company's external
auditor, as well as any questions relating to
their resignation or removal. The Committee
shall oversee the selection process for new
auditors and if an auditor resigns, the
Committee shall investigate the issues leading
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to this and decide whether any action is
required.

The Committee shall oversee the relationship
with the external auditor including (but not
limited to):

e approval of their remuneration, whether
fees for audit or non-audit services, and
ensure that the level of fees is appropriate
to enable an adequate audit to be
conducted; '

¢ approval of their terms of engagement,
including any engagement letter issued at
the start of each audit and the scope of the
audit;

e assessing annually their independence and
objectivity taking into account relevant the
Saudi Arabian professional and regulatory
requirements and the relationship with the
auditor as a whole, including the provision
of any non-audit services;

e monitoring  the  external  auditor’s
compliance with relevant ethical and
professional guidance on the rotation of
audit partners, the level of fees paid by the
Company compared to the overall fee
income of the firm, office and partner and
other related requirements;

e agreeing with the Board a policy on the
employment of former employees of the
Company’s  external  auditor and
monitoring the implementation of that
policy;

¢ satisfying  itself that there are no
relationships (such as family, employment,
investment, financial or business) between
the external auditor and the Company
(other than in the ordinary course of
business);

¢ assessing annually theit qualifications,
expertise and  resources and ~ the
effectiveness of the audit process which
shall include a report from the external
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auditor on their own internal quality
procedures; )

¢ seeking to ensure co-ordination with the
activities of the internal audit function; and

+ considering the risk of the withdrawal of
the Company’s present auditor from the
market.

The Committee shall meet the external auditor
regularly, including once at the planning stage
before the audit and once after the audit at the
reporting stage. The Committee shall meet the
external auditor at least once a year, without
management being present; to discuss their
remit and any issues arising from the audit.

The Committee shall review and approve the
annual audit plan and ensure it is consistent
with the scope of the audit engagement.

The Committee shall review the findings of the
audit with the external auditor. This shall
include but not be limited to discussing any
major isswes resulting from the audit,
accounting and audit judgments and levels of
errors identified during the audit and discussing
the adequacy of technical provisions and
reserves set by the Actuary. The Committee
shall also review the effectiveness of the audit.

The Committee shall also review any
representation letter(s) request by the external
auditor before they are signed by management,
review the management letter and
management’s response to the external
auditor’s findings and recommendations and
take responsibility for the resolution of
disagreements between management and the
external auditor.

The Committee shall develop and implement a
policy on the supply of non-audit services by
the external auditor, taking into account any
relevant ethical guidance on the matter and
report to the Board, identifying any matters in
respect of which the Committee considers that
action or improvement is needed and making
recommendations as to the steps to be taken.
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Financial Reporting

The Committee shall review summary financial
statements, significant financial returns to
regulators and any financial information
contained in certain other documents, such as
announcements of a price sensitive nature.

The Committee shall review and discuss the
annual  and  interim quarterly financial
statements with the external auditors and the
Company’s Senior Management and makes
recommendation to the Board before the
issuance.

The Committee shall keep under review and
challenge where necessary the consistency of,
and changes to, accounting policies both on a
year-to-year basis and across the Company.

The Committee shall review and challenge
where necessary:

¢ the consistency of, and any changes to,
accounting policies both on a year on year
basis and across the Company;

e the methods used to account for significant
or unusual transactions where different
approaches are possible;

« whether the Company has followed
appropriate accounting standards and made
appropriate estimates and judgments taking
into account the use of the external
auditors;

e the clarity of disclosure in the Company’s
financial reports and the context in which
statements are made; and

¢ all material inforination presented with the
financial statements, such as the opetating
and financial review and the corporate
governance statement
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The Committee shall review the annual
financial ‘statements of any. pension funds
where not reviewed by the Board as a whole,

10. Reporting Responsibilities

The Comumittee chairman (or another member
of the committee on his behalf} shall report
formaly to the Board on its proceedings after
each meeting on all matters within its duties
and responsibilities.

The Committee shatl make whatever
recommendations to the Board it deems
appropriate on any area within its remit where
action or improvement is necded.

11. Other Matters

The Committee shall have access to sufficient
resources, including adequate information
{provided by the Board on a proactive as well
as a reactive basis) in order to carry out its
duties, including access to the Company
Secretary for assistance as required.

The Committee shall give due consideration to
relevant laws and regulations, the provisions of
the Corporate -Governance Guidance and all
requirements provided by the CMA and
SAMA. :

The Committee shall oversee any investigation
of activities, which are within its terms of
reference and act as a court of the [ast resort.

The Committee should, at least once a year,
review its own performance, constitution and
these Terms of Reference to ensure it is
operating at maximum effectiveness and
recommend any changes it considers necessary
to the Board for approval.

Committee should consider such other matters
as the Board may from time to time refer to it.
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Scope of Authority

The Committee is authorized to:

seek any information it requires from any
employee of the Company, committees,
and legal advisors, internal and external
auditors and other parties related to the
company in order to perform its duties;

call any member of staff to be questioned
at a meeting of the Committee as and
when required; and

obtain, at the Company's expense,
outside legal or other professional advice
on any matters within its terms of
reference and secure the attendance at its
meetings of outsiders with relevant
experience and expertise if it considers
this necessary.
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In these Terms of Reference the following
terms shall have the following meanings:

“Board™ shall mean the Board of Directors of
the Company;

“CMA” shall mean the Capital Market
Authority; :

“Comumittee” shall mean the Audit
Committee.; and

“SAMA"” shall mean the Saudi Arabian
Monitory Agency.

1. Introduction

These Terms of Reference have been produced
to identify and formalize the roles, tasks and
responsibilities of the Committee to comply
with SAMA regulations, Company Law issued
by Ministry of Commerce and Industry in
addition to CMA guidance on corporate
governance and to assist the Committee in
achieving best practice in corporate governance
for the Company

2.  Membership and Attendance

The Committee shall be appointed by
resolution of the Ordinary General Assembly.
The resolution shall include the Committee
responsibilities, guidelines and the
remuneration of its members.

This charter shall be issued according to the
Board of Directors’ and the General
Assembly’s approval.

The committee shall consist of not less than
three members and not more than five, the
majority shall be independent non-Board
directors and two with financial matters
expertise , including the AC Chairman, and
shall be subject to SAMA’s written approval,

The Board shall appoint the Committee
chairman from amongst the appointed
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members. In the absence of the Committee
chairman and/or an appointed deputy, the
remaining members present shall elect one of
their members to chair any meeting of the
Committee.

Only members of the Committee shall have the
right to attend and vote at Committee meetings
and vote cannot be done by proxy or on behalf
of Committee members. The Committee’s
decisions shall be determined by the majority
of the members® votes. In case of equal votes,
the Committee’s Chairman shall have the
casting vote.

Other individuals such as the chairman of the
Board, the Chief. Executive Officer of the
Company, the Company’s Finance Director,
other directors, the heads of risk management,
compliance and internal audit, sales and
representatives from the finance function of the
Company may be invited to attend for all or
part of any meeting as and when appropriate.
The External Auditor, Internal Auditor,
Compliance Officer or Actuary shall have the
right to request a meeting with the Committee
due to reason that requires so.

The Commitiee shall invite the external auditor
and internal auditor to attend meetings of the
Committee on a regular basis.

Members of the Committee shall be appointed
by the General Assembly for a period of three
years. Such appointment may be extended by a
further three year term for one time only,
provided the member continues to be
independent.

3.  Secretary

The Audit Committee shall appoint a
Committee Secretary (“Secretary”) from the
Company’s staff to handle its administrative
tasks, prepare meeting minutes and ensure that
its Chairman signs these minutes, and schedule
the Audit Committee’s meeting in coordination
with its Chairman,

The Audit Committee Secretary must
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document and keep meeting minutes in a
special register.

The Secretary shall also act as a coordinating
intermediary between the Board and the
Committee.

The Secretary of the Audit Committee shall be
eligible for remuneration for carrying out his
functions for each meeting. Amount of such
compensation shail be determined by a
decision issued by the Board.

4. Quorum

The quorum necessary for the completion shall
be at least half of the members. A duly
convened meeting of the Committee at which a
quotum is present shall be competent to
exercise all or any of the authorities, powers
and discretions vested in or exercisable by the
Committee.

5.  Frequency of Meetings

The Committee shall meet at least six times a
year including an annual meeting with the
Board at appropriate times in the reporting and
auditing cycle and at such other times as the
chairman of the Committee shall require and if
the need arises. Meetings should be organized
so that attendance is maximized.

6.  Notice of Meetings and Proceedings at
Meetings

Meetings of the Committee shall be summoned
by the Secretary at the request of any of its
members.

Unless otherwise agreed, notice of each
meeting confirming the venue, time and date
together with an agenda of items to be
discussed, shall be forwarded to each member
of the Committee, any other person required to
attend, no fewer than ten working days prior to
the date of the meeting. Supporting papers shall
be sent to Conunittee members and to other
attendees as appropriate, at the same time.
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Meetings of the Committee may be conducted
when the members are physically present or in
the form of either video or audio conferences.

7.  Minutes of Meetings

The Secretary shall minute the proceedings and
resolutions of all Committee meetings
(including the names of those present and in
attenrdlance) and shall ensure the Cominittee is
propetly constituted and advised.

The Secretary should ascertain, at the
beginning of each meeting, the existence of any
conflicts of interest and minute them
accordingly.

-Minutes of Committee meetings shall be

circulated to all members of the Committee
and, once agreed, to all other members of the
Board within a period not exceeding fifteen
working days.

8.  Annual General Meeting

The chairman of the Committee (or in his
absence another member of the Committee)

shall attend the Company’s Annual General

Meeting prepared to respond to any
shareholder questions on the Committee's
activities.

The Committee shall prepare a report with its
opinion about the effectiveness of the internal
controls of the company and mention other
works performed by the committee that fall
within its scope of authorization. The Board of
Directors shall place sufficient copies of this
report in the Head Office 10 days before the
general assembly, and to be recited during the
Annuval General Meeting.

9.  Committee’s Tasks
The Committee shall, in conducting all of its

duties in accordance with these Terms of
Reference, act in a way it considers in good
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faith, would be most likely to promote the
success of the Company for the benefit of its
3 members as a whole. In doing so, the
Committee must have regard (among other
! matters) to: '

o the likely consequences of any decision in
the long term;

o the interests of the Company’s employees;

o the need to foster the Company’s business
relationships with suppliers, customers and
others;

¢ the impact of the Company’s operations on

the community and the environment;

the desirability of the Company

maintaining a reputation for high standards

of business conduct; and

the need to act fairly as between the

members of the Company.

# Discussing the annual and interim quarterly
financial statements with the external
auditors and the Company’s Senior
Management before the issuance thereof.

® Reviewing the comments of SAMA and
other relevant supervisory and control
entities related to any regulatory violations
or corrective actions requested and making
recommendations thereon for the Board.

¢ Reviewing the Actuary reports-and making
recommendations thereon for the Board,

» Ensuring the Company’s compliance with
the Actuary’s proposals and
recommendations, where these are
mandatory and required by Regulations or
SAMA’s instructions.

i * Reviewing inter-company and related

! parties’ transactions.

' ¢ Placing a detailed action plan approved by
the board which details the main subjects
to be discussed and meeting times during
the year.

Interna] Aundit

devamae sodsem

* Recommending to the Board to approve the

Head after obtaining SAMA’s no objection
letter.
If a conflict arises between the

appointment or dismiss the Internal Audit
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recommendations of the audit committee
and the Board resolutions, or if the Board
refuses to  put the committee's
recommendations  into - action as to
appointing. or dismissal the company's
. Internal Audit, the Board’s report shall
include the committee's recommendations
and justifications, and the reasons for not
following such recommendations.

¢ Ensure the independency of the Internal
Audit department in -performing their
duties and ensure .that there are no
restrictions on their scope of work or any
impediments that might negatively affect
their work.

* Review the Internal Audit plan.

s Coordination between the Internal Audit
department and the External Auditors.

¢ Review the reports issued by Internal Audit
department and submit the related
recommendations to the Board. .

* Assessing the competence level, efficiency
and objectivity of the Internal Audit
Depariment.

¢ Determining the monthly salary, bonus and
other remuneration of the internal Audit
Department or the Internal Auditor in
accordance with the Company’s internal
by-laws approved by the Board.

Compliance

. Appointing or dismissing the Compliance
Officer after obtaining SAMA’s no
objection letter,

e Ensure  the  independency of the
Compliance department in performing their
duties and ensure that there are no
restrictions on their scope of work or. any
impediments that might negatively affect
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their work.

s Reviewing, approving, and monitoring the
implementation of the compliance plan.

s Review the reports issued by Compliance
department and submit the related
recommendations to the Board.

¢ Review the comments and findings noted
by the regulators and submit the related
recommendations to the Board.

s Assessing the competence level, efficiency
and objectivity of the Compliance
Department.

¢ Follow up on the important lawsnits filed
by or against the company and submits
. related periodic reports to the Board.

s reviewing the contracts and proposed
Related Party fransactions, and providing
its recommendations to the Board in
connection therewith;

¢ Determining the monthly salary, bonus and
other remuneration of the Compliance
Control Department or the Compliance
Officer in accordance with the Company’s
internal by-taws approved by the Board.

Internal Control

* Review the Internal and External Auditors’
assesstnent of the internal control
processes.

Corporate Governance

» satisfy itself that the Company is protecting
the legitimate rights of the shareholders
and keeping all shareholders well informed
of all major developments in the Company

» Ensure that quarterly and periodic
Performance and Financial Reports to the
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shareholders that reflects a true and fair
performance and position of the company.

e Satisfy itself that the activities of the
Company are in the best interests of the
Company and ensure the independence and
objectivity of the Company in its business
activities and decisions,

» Oversight of financial reporting and all
public disclosures and ensure the quality,
timelines, and accuracy of all disclosures
and ensure they are complete, fairly
represent material information, and comply
with all relevant rules and regulations.

External Audit

The Committee shall consider and make
recommendations to the Board, fo be put to
shareholders for approval at the Annual
General Meeting, as regards the appointment
and re-appointment of the Company's external
auditor, as well as any questions relating to
their resignation or removal. The Committee
shall oversee the selection process for new
auditors and if an auditor resigns, the
Committee shall investigate the issues leading
to this and decide whether any action is
required. If a conflict arises between the
recommendations of the audit committee and
the Board resolutions, or if the Board refuses to
put the committee's recommendations into
action as to appointing or dismissal the
company's External Audit, the Board’s report
shall include the committee's recommendations
and justifications, and the reasons for not
following such recommendations.

The Committee shall oversee the relationship
with the external auditor including (but not
limited to):

e approval of their remuneration, whether
fees for audit or non-audit services, and
ensure that the level of fees is appropriate
to enable an adequate audit to be
conducted;
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o approval of their terms of engagement,

including any engagement letter issued at
5 the start of each audit and the scope of the
audit;

+ assessing annually their independence and
objectivity taking into account refevant the
Saudi Arabian professional and regulatory
requirements and the relationship with the
auditor as a whole, including the provision
of any non-audit services;

+ monitoring  the  external  auditor’s
compliance with relevant ethical and
professional guidance on the rofation of
audit partners, the level of fees paid by the
Company compared to the overall fee
income of the firm, office and partner and
other related requirements;

« apreeing with the Board a policy on the
employment of former employees of the
Company's = external  auditor  and
monitoring the implementation of that
policy;

s satisfying  itself that there are no
relationships (such as family, employment,
investment, financial or business) between
the external auditor and the Company

: (other than in the ordinary course of
business);

e assessing annually their qualifications,
, expertise and resouwrces and the
; effectiveness of the audit process which
} shall include a report from the external
auditor on their own internal quality
procedures;

o Seeking to ensure co-ordination with the
activities of the internal audit function and
external audit,

¢ Considering the risk of the withdrawal of
the Company’s present auditor from the
market.

IR
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The Committee shall meet the external auditor
regularly, including once at the planning stage

11

;I Y S PRRPVL IS S APV S L i P
daglye JS iy aie e Oued wilbd
Al pall 3aiy

3BY pe il Dot aqifiiu o6 o

Ailatall dgaplaiill g dyigall lallaiall liSe YU

Ly 6JSS anl pall pn 2830l ASLadll B tlly
Bl L B Y cilasa A il 3

sl ‘!,_AJIA'.“ c@\‘)a.“ ‘gl_}'i]‘ idlye »

Gl el o uitaiall Aggay Ay

A il i (e agd Ao ghaall i (g ey

;'lbﬁm O sl DY gdda & -'L’t_)\.'i.o

A ladly Sl ilaily Adleait
llatall (e b 5

Gl Ak o oladl o GEY o
Qe Al Gpealjall e Cidadt (il gall
ot Gl Gyaat 4 48 30

il g Alile) Clitle agay pie o XU o

gl aal el s (Jae o Al ¢ i

Juel o Gaa Jiay e fae La) 48 801
(Aaalge !

_a.,\ll.a."l_, PAJ-\LQ.AA‘, H.?Ja.n_, H.'im_'yo (s_.!_.\ﬂ .

5 (s iy s Ay Ao

G @lh sl aalpdl e
M O sl ‘«Fﬂ"“ aglatall culed yai

a\-&.n aldabs & M" uLu-aj g-v.u-“ .
o> Al asl alt FPRESRFENEA

B gaall (g0 48 30 M

B ) gy @_)L&“ ilgluall gl s c.n:\.'l_;m aaiad
dﬁwimﬁéihbiyuﬂhgéwm




wewirbatvivsrl bose Lidabetisbesdicn aivithis oo v <

CHUBEBERB

before the audit and once after the audit at the
reporting stage. The Committee shall meet the
external auditor at least once a year, without
management being present; to discuss their
remit and any issues arising from the audit.

The Committee shail review and approve the
annual audit plan . and ensure it is consistent
with the scope of the audit engagement.

The Committee shall review the findings of the
audit with the external auditor. This shall
include but not be limited to discussing any
major issues resulting from the audit,
accounting and audit judgments and levels of
errors identified during the audit and discussing
the adequacy of technical provisions and
reserves sct by the Actuary. The Committee
shall also review the effectiveness of the audit.

The Committee shall also review any
representation letter(s) request by the external
auditor before they are signed by management,
review the  management letter and
management’s response to the external
anditor’s findings and recommendations and
take responsibility for the resolution of
disagreements between management and the
external auditor and ensuring that it does not
provide any technical or administrative works
that are beyond its scope of work, and provides
its opinion thereon,

The Committee shall develop and implement a
policy on the supply of non-audit setvices by
the external auditor, taking into account any
relevant ethical guidance on the matter and
report to the Board, identifying any matters in
respect of which the Committee considers that
action or improvement is needed and making
recornmendations as to the steps to be taken.

Financial Reporting

The Committee shall review summary financial
statements, significant financial returns to
regulators and any financial information
contained in certain other documents, such as
announcements of a price sensitive nature,
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The Committee shall review and discuss the
annual and interim quarterly financial
statements with the external auditors and the
Company’s Senior Management and makes
recommendation to the Board before the
issuance.

The Committee shall keep under review and
challenge where necessary the consistency of,
and changes to, accounting policies both on a
year-to-year basis and across the Company.

The Committee shall review and challenge
wheore necessary:

# the consistency of, and any changes to,
accounting policies both on a ygar on year
basis and across the Company;

o the methods used to account for significant
or unusual transactions where different
approaches are possible;

o whether the Company has followed
appropriate accounting standards and made
appropriate estimates and judgments taking
into account the use of the external
auditors; .

o the clarity of disclosure in the Company’s
financial repotts and the context in which
statements are made; and

» all material information presented with the
financial statements, such as the operating
and financial review and the corporate
goveritance statement

» accurately investigating any issues raised
by the Company's chief financial officer
or any person assuming his‘her duties or
the Company's compliance officer or
external auditor;

The Committee shall review the annual
financial statements of any pension funds
where not reviewed by the Board as a whole.
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10. Reporting Responsibilities

The Committee chairman {(or another member
of the committee on his behalf) shall report
formally to the Board on its proceedings after
gach meeting on all matters within its duties
and responsibilities,

The Committee shall make whatever
recommendations to the Board it deems
appropriate on any area within its remit whete
action or improvement is needed.

11, Other Matters

The Committee shall have access to sufficient
resources, including adequate information
{provided by the Board on a proactive as well
as a reactive basis) in order to carry out its
duties, including access to the Company
Secretary for assistance as required.

The Committee shall give due consideration to
relevant laws and regulations, the provisions of
the Corporate Governance Guidance and all
requirements provided by the CMA and
SAMA,

The Committee shall oversee any investigation
of activities, which are within its terms of
reference and act as a cowrt of the last resort.

The Committee should, at least once a year,
review its own performance, constitution and
these Terms of Reference to ensure it is
operating at maximum effectiveness and
recommend any changes it considers necessary
to the Board for approval.

The audit committee shall develop
arrangements that enable the Company’s
employees to

confidentially provide their remarks in respect
of any inaccuracies in the financial or other
reports. The audit committee shall ensure that
such arrangements have been put into action
through an adequate independent investigation
in respect of the error or inaccuracy, and shall
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adopt appropriate follow-up procedures,

Committee should consider such other matters
as the Board may from time to time refer to it.

12. Scope of Authority
The Committee is authorized to:

* seek any information or explanation it
requires from any employee of the
Company, its executive management, its
Board of directors committees, and legal
advisors, internal and external auditors
and other parties related to the company
in order to perform its duties;

*  The Audit Committee may request that
the Board calls for a General Assembly
Meeting if its activities have been
impeded by the Board or if the Company
has suffered significant losses and
damages. In case the Board did not
arrange for a General Assembly within
(15) days of the Audit Committee’s
request, then the Authority shall do so.

* call any member of staff to be questioned
at a meeting of the Committee as and
when required; and

» obtain, at the Company's expense,
outside legal or other professional advice
on any matters within its tetms of
reference and secure the attendance at its
meetings of outsiders with relevant
experience and expertise if it considers
this necessary,

12. Remunerations
The Company's remuneration policy shall
specify the remuneration for the Committee

members, which is approved by the
extraordinary general assembly.
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12/7/1434H corresponding to 22/5/2013,

In these Terms of Reference the following
terms shall have the following meanings:

the “Board” shall mean the Board of Directors
of the Company;

the “CMIA” shall mean the Capital Market
Authority;

the “CG Guide” shall mean the Corporate
Governance Regulation; and

the “Committee” shall mean the Nomination
and Remuneration Committee.

1. Introduction

These Terms of Reference have been produced
to identify and formalise the roles, tasks and
responsibilities of the Committee for
compliance with the CMA CG Guide and to
assist the Committee in achieving best practice
in corporate governance for the Company.

2. Membership and Attendance

a.On the recommendation by the Board from
amongst the directors of the Company and
shail be made up of at least three members.

b.The Board shall appoint the Committee
chairman. The chairman of the Board shall
not be eligible to be appointed as chairman of
the Committee.

¢.Only members of the Committee shall have
the right to attend and vote at Committee
meetings. However, other individuals such as
the Chief Executive Officer of the Company,
the Company’s head of human resources and
external advisers of the Company may be
invited to attend for all or part of any meeting
as and when appropriate.

d.No member of the Board (or of the
Committee) shall aftend meetings of the
Committee where his or her own
remuneration or nomination arrangements are
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determined.

e.Members of the Committee shall be
appointed by the Board for a period of three
years or when the term of the Board ends if
earlier.

3. Secretary

The Company secretary or their nominee shall
act as the secrctary of the Commitiee
(“Secretary”). The Secretary shall also act as a
co-crdinating intermediary between the Board
and the Committee.

4. Quorum

The quorum necessary for the transaction of
business shall be two. A duly convened
meeting of the Committee at which a quorum is
present shall be competent to exercise all or
any of the authorities, powers and discretions
vested in or exercisable by the Committee.

5. Frequency of Meetings

The Committee shall meet at least twice a year
and at such other times as the chairman of the
Committee shall require. Meetings should be
organised in advance so that attendance is
maximised.

6. Notice of Mcetings and Proceedings at
Meetings

Meetings of the Committee shall be summoned
by the Secretary at the request of any of its
members.

Unless otherwise agreed, notice of each
meeting confirming the venue, time and date
together with an agenda of items to be
discussed, shall be forwarded to each member
of the Committee, any other person required to
attend and all other directors of the Company,
no fewer than five working days prior to the
date of the meeting. Supporting papers shall be
sent to Committee members and to other
attendees as appropriate, at the same time.

Meetings of the Committee may be conducted
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when the members are physically present or in
the form of either video or audio conferences.

7. Minutes of Meetings

The Secretary shall minute the proceedings and
resolutions of all Commitice meetings
(including the names of those present and in
attendance) and shall ensure the Committee is
properly constituted and advised.

The Secretary should ascertain, at the
beginning of each meeting, the existence of any
conflicts of interest and minute them
accordingly.

Minutes of Committee meetings shall be
circulated to all members of the Committee
and, once agreed, to all other members of the
Board, unless a conflict of interest exists.

8. Annual General Meeting

The chairman of the Committee (or in his
absence another member of the Committee)
shall attend the Company’s Annual General
Meeting prepared to ‘respond to . any
sharcholder questions on the Committee's
activities and/or directors' remuneration and
nomination.

9, Duties

The Committee shall, in conducting all of its
duties in accordance with these Terms of
Reference, act in a way it considers in good
faith, would be most likely to promote the
success of the Company for the benefit of its
members as a whole. In doing so, the
Committee must have regard (among other
matters) to:

» the likely consequences of any decision in
the long term;

¢ the interests of the Company’s employees;
o the need to foster the Company’s business

relationships with suppliers, customers and
others;
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e the impact of the Company’s operations on
the community and the environment;

o the desirability of the Company
maintaining a reputation for high standards
of business conduct; and

e the need to act fairly as between the
members of the Company.

The Committee shall not decide upon the
remuneration of the non-executive directors,
which shall be decided upon by the Board in
accordance with the limits set out in the By-
Law of the Company.

In addition to duties set out in the CMA CG
Guide, the Committee shall in relation to
remuneration:

+ determine and agree with the Board the
framework or broad policy for the
remuneration of the Chief Executive, the
executive directors, other members of the
senior management of the Company to
whom the board has extended the remit of
the Committee, which shall include
directors and senior management, and the
Company secretary, No director or
manager shall be involved in any decisions
as to his or her own remuneration;

¢ in determining the remuneration policy,
take into account all factors which it deems
necessary. The objective of such policy
shall be to ensure that members of the
executive management of the Company are
provided with appropriate incentives 1o
encourage enhanced performance and are,
in a fair and responsible manner, rewarded
for their individial contributions to the
success of the Company;

e review the ongoing appropriateness and
relevance of the remuneration policy;

+ within the terms of the agreed policy and in

consultation with the chairman of the
Board and/or the Chief Executive as
appropriate, determine the total individual
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remuncration package of each executive
director and other senjor executives
including bonuses and incentive payments;

® review up-to-date remuneration
information on competitor companies, as
well as on other companies within the same
sector- as the Company but ensure that
automatic increases are not implemented
and consider relative performance, judging
the implications carefully; '

® approve the design of, and determine
targets for, any performance related pay
schemes operated by the Company and
approve the total annual payments made
under such schemes. Any performance
based remuneration arrangements should
be clearly aligned with business strategy
and objectives and be rogularly reviewed.
Overall arrangements should be prudent,
well communicated, incentivise effectively
and recognise shareholder expectations;

¢ ensure that performance related elements
of remuneration form g propottion of the
total remuneration package;

¢ work  with * the Company’s  Audit
Committee  in evaluating  performance
criteria;

* usc a consistent approach to performance
Mmeasurement  and  explain  in  the
remuneration report how this is achieved;

¢ review the design of all share incentive
plans for approval by the Board. For any
such plans, determine each year whether
awards wil] be made, and if so, the overall
amount of such awards, the individual
awards to executive directors and other
senior executives and the performance
targets to be used;

¢ determine the policy for, and scope of,
pension arrangements for each executive
director and other senior executives;

* be responsible for establishing the selection
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criteria, selecting, appointing and setting
the terms of reference for any remuneration
consultants wha advise the Committee; and

e ensure that all provisions regarding
disclosure of remuneration, including
pensions, are fulfilled.

In addition to dufies sct out in the CMA CG
Guide, the Committee shall in relation to
nomination: '

e review annually the structure, size and
composition  (including the  skills,
knowledge and experience) required of the
Board compared to its current position and
make recommendations to the Board with
regard to any changes;

give full consideration to succession
planning for directors and other senior
executives in the course of its work, taking
into  account the challenges - and
opportunities facing the company, and
what skills and expertise are therefore
needed on the Board and among the senior
executives in the future;

evaluate and approve the need of recruiting
senior employees including interviewing
all of CEO direct reports;

s be responsible for identifying and
nominating for the approval of the Board,
candidates to fill board vacancies as and
when they arise according to the criteria set
in the Board Membership Policy taking
into account no nomination of any
candidate that has been previously
convicted of an offence prejudicial to
honour and honesty;

e annual  review of independence of
independent Board members ensuring there
is no conflict of interests if a Board
member is a member of other company’s
board;

¢ before any appointment is made by the
Board, evaluate the balance of skills,
knowledge and experience on the board,
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and, in the light of this evaluation prepare a

description of the role and capabilities

required for a particular appointment. In

identifying  suitable  candidates  the

Committee shall:

o consider candidates from a wide range
of appropriate backgrounds; and

o consider candidates on merit and
against objective criteria, taking care
that appointees have enough time
available to devote to the position; and

o work with the Company’s Board in
providing recommendations to appoint
the members of the sub committees.

Reporting Responsibilities

. The Committee chairman shall report

formally to the Board on its proceedings
after each meeting on all matters within its
duties and responsibilitics.

. The Committee shall make whatever

recommendations to the Board it deems
appropriate on any area within its remit
where action or improvement is needed.

. The Committee shall produce an annual

report disclosing the Board remunerations
and top five executives including Chief
Executive Officer and Chief Financial
Officer and include it in the annual Board
of Directors report for the shareholders at
the Annual General Meeting of the
Company to be considered for their
approval.

Other Matters

. The Board shall, at least once a year,

review the Committee performance,
constitution and these Terms of Reference
to ensure it is operating at maximum
effectiveness and approve any changes it
considers necessary.

. The Committee shall consider any relevant

guidelines when recommending any
changes to these Terns of Reference.
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12, Authority .

a. The Committee is authorised by the Board
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to seek any information it requires from
any employee of the Company in order to
petform its duties.

. In connection with its duties the Committee

is authorised by the Board to:

» within any budgetary constraints
imposed by the Board, select, set the
terms of reference and appoint
remuneration consultants;

* seek legal or other professional advice;

e comunission any reports, surveys or
information which it deems necessary to
help fulfil its obligations (within any
budgetary restraints imposed by the
Board);

» secure the attendance of external advisers
at its meetings;

» obtain up-to-date reliable information
about remunerations,

» all at the Company's expense.

. Although the Committee can seek the

advice and assistance of any of the
Company's executives, it needs to ensure
that this role is clearly separated from their
tole within the business,
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In these Terms of Reference the following
terms shall have the following meanings:

the “Board” shall mean the Board of Directors
of the Company;

the “CMA” shall mean the Capital Market
Authority,

the “CG Guide” shall mean the Corporate
Governance Regulation; and

the “Committee” shall mean the Nomination
and Remuneration Committee.

1. Introduction
These Terms of Reference have been produced

to identify and formalise the rofes, tasks and
responsibilities of the Committee for

. compliance with the CMA CG Guide and to

assist the Committee in achieving best practice
in corporate governance for the Company,

2. Membership and Attendance

a.0n the recommendation by the Board, the
Committee shall be composed of (3)
members as a minimum; two of these must
be independent members.

b.The Board shall appoint the Commitice
chairman, The chairman of the Board shall
not be eligible to be appointed as chairman of
the Committee,
c. This charter shall be issued according to
the Board of Directors’ and the General
Assembly’s approval.

d.Only members of the Committee shall have
the right to attend and vote at Committee
meetings. However, other individuals such as
the Chief Executive Officer of the Company,
the Company’s head of human resources and
external advisers of the Company may be
invited to attend for ail or part of any meeting
as and when appropriate.

e.No member of the Board (or of the
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Committee) shall attend meetings of the
Committee where his or her own
remuneration or nomination arrangements are
determined.

f.Members of the Committee shall be
appointed by the Board for a period of three
years or when the term of the Board ends if
earlier.

3. Secretary

The Committee shall appoint a Committee
Secretary (“Secretary”) from the Company’s
staff to handle its administrative tasks, prepare
meeting minutes and ensure that its Chairman
signs these minutes, and schedule the
Committee’s meeting in coordination with its
Chairman. '

The Committee Secretary must document and -
keep meeting minutes in a special register.

The Secretary shall also act as a coordinating
intermediary between the Board and the
Committee.

4. Quorum |

The quorum necessary for the completion shall
be at least half of the members. A duly
convened meeting of the Committee at which a
quorum is present shall be competent to
exercise all or any of the authorities, powers
and discretions vested in or exercisable by the
Committee.

5. Frequency of Meetings

The Committee shail meet at least twice a year

and whenever necessary,

6. Notice of Meetings and Proceedings at
Meetings

Meetings of the Committee shall be summoned
by the Secretary at the request of any of its
members,

Unless otherwise agreed, notice of each
meeting confirming the venue, time and date
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together with an agenda of items to be
discussed, shall be forwarded to each member
of the Committee, any other person required to
attend and all other directors of the Company,
no fewer than ten working. days prior to the
date of the meeting. Supporting papers shall be
sent to Committee members and to other
attendees as appropriate, at the same time.

Meetings of the Commiftee may be conducted
when the members are physically present or in
the form of either video or audio conferences.

7. Minutes of Meetings

The Secretary shall minute the proceedings and
resolutions of all Committee meetings
(including the names of those present and in
attendance) and shall ensure the Committee is
properly constituied and advised,

The Secretary should ascertain, at the
beginning of each meeting, the existence of any
conflicts of interest and minute them
accordingly.

Minutes of Committee meetings shall be
circulated to all members of the Committee
and, once agreed, to all other members of the
Board within a period not exceeding fifteen
working days.

8. Annual General Meeting

The chairman of the Comnittee (or in his
- absence another member of the Committee)
shail attend the Company’s Annual General
Meeting prepared to respond to any
shareholder  questions on the Committee's
activities and/or directors' remuneration and
nomination,

9. Duties

The Committee shall, in conducting all of its
duties in accordance with these Terms of
Reference, act in & way it considers in good
faith, would be most likely to promote the
success of the Company for the benefit of its
members as a whole, In doing so, the
Committee must have regard (among other
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matters) to;

Making recommendations to the Board
on the nomination of Board members
and Board committee members in
accordance with regulatory
requirements

Reviewing the requirement of suitable
skills for membership of the Board and
its committees on an annual basis and
preparing descriptions of the required
capabilities and qualifications for such
memberships, including the time that a
member should reserve for the
activities of the Board and/or Board
committees

Regularly evaluating the structure and
composition of the Board and its
committees and determining their
points of weakness and recommending
remedies

Assessing  and  monitoring  the
independence of Board and Board
committee members and ensuring the
absence of any conflict of interest,
including ensuring the independence of
the independent members, at least on an
annual basis

Drawing up clear policies regarding the
compensations and remunerations of
members of the Board, the Board
committees, and Senior Management
Evaluating the performance of the
Board and Board committee members
on a regular basis

Making recommendations to the Board
with regards to selecting and dismissing
members of Senior Management
Establishing a succession policy and
procedures for the CEO and other key
members of Senior Management and
monitoring the implementation of the
succession plans and process

Reviewing the compensation plans for
members of Senior Management
Supervising the compensation plans for
members of Senior Management
Making recommendations to the Board
on various issues related to nomination
and remuneration
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o determining the amount of time that the

member shall allocate to the activities of
the Board

+ reviewing the structure of the Board and

the Executive Management and
providing .
recommendations regarding changes
that may be made to such structure

¢ providing job descriptions for the

Executive, Non-Executive and
Independent Directors and the Senior
Executive Management;

» setting procedures to be followed if the

pasition of a member of the Board or a
Senior Executive becomes vacant;

The competences of the remuneration
committee are:

¢ preparing a clear policy for the

remunerations of the Board members
and its committees and the Executive
Management, and presenting such
policy to the Board in preparation for
approval by the General Assembly.

s ' clarifying the relation between the paid

remunerations and the adopted
remuneration policy, and highlighting
any material deviation from that policy.

e periodically reviewing the remuneration

policy and assessing its effectiveness in
achieving its objectives;

10. Other Matters

a. The Board shall, at least once a year,

review the Committee performance,
constitution and these Terms of Reference
to ensure it is operating at maximum
effectiveness and approve any changes it
considers necessary.

. The Committee shall consider any relevant

guidelines when recommending any
changes to these Terms of Reference.

11. Authority
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a. The Committee is authorised by the Board
to seck any information it requires from
any employee of the Company in order to
perform its duties.

b. In connection with its duties the Committee
is authorised by the Board to:

¢ within  any budgetary constraints
imposed by the Board, select, set the
terms of reference and appoint
remunetation consultanis;

s seek legﬁl or other professional advice;

¢ commission any reports, surveys or
information which it deems necessary to
help fulfil its obligations (within any
budgetary restraints imposed by the
Board); .

o secure the attendance of external advisers
at its meetings; -

¢ obtain up-to-date reliable information
about remunerations,

¢ all at the Company's expense.

12. Remunerations

The Company’s remuneration policy shall
specify the remuneration for the Committee
members, which is approved by the
extraordinary general assembly.
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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 1s 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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"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:

1) Senior shareholders of the company.

2y 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
pariners.

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 senjor 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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provided professionally by a licensed
person,

1) Holding companies or affiliates of the
company

"Relatives”: parents, mothers, grandfathers,
grandmothers, children if ascending, and their
children even if descending, brothers, and sisters
igraines, or to father or to mother and their
children, husbands and wivas,

“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 execytive 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 Birectors 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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held such position for the last two years.

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

4) 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.

5) 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 .

6) 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.

7) 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.

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

9) 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 SR (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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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. Laat Cileabgdt
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review them and consider the necessity to
amend them at least annually, provided that the gt
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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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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
prpcedures and precautions necessary to ensure
thit 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,
acgurate and not misleading and shall be
submitted and made in a systematic manner and
at Eie specified intervals.

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

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

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

L. 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.

wedna gle gy G s e 5500 Aatall Fpranll Siasi
Ctnalanall ol il 1) g L dalall Agranll go oy of 501
Sk Sidi Cppanlisall g 2am gl danlpalt diad S gt
A Cudlaall Gyag 5 oS e JU ) e (% ©)
(Vo) P Bl Gadaa Leoy o 13 2oyl Y Aamenll 0
Al 2456 e pn

Jying Alay Aulald dgnanl il dgn 0 DoY) s

dise Aoeadl iy SV e ol Ve g el 8 alles!

o B g A Ay g SV RS0 aBgey "yl
ol ALYy 5 ¢ A il 385al b 095 A A
¢ Al Ll Jualgill Gyla platiialy el 4l Gyag ol

35 5 Y Juelt Jga 3 5gmal Gasjpea Jus .

Al Sasaall 52l SR8 G 5 Al N 5jpem 5 LY

b Cugpailly Aail) 28 L50 D il ppanlanall -y o any

2ol 50K o e s osealuall Aalal dgnealt cilalaal
St il achyilly Ll agibalad cany LS cdipall Al Sl
Eugnaill e lhaly e laay!t &k

o Osaaluadl e 236 8) S e o o iy

il igly G LAY ) Gpay calall Lgnandt g Liind

Ontbl Cpaabadl Sliky i e Fiadlt 3480 o

Hind¥ saadlh i) S8 el A $pa A penally
iaalt

Ananlh g laial Jlanl gt o) o SSYH (olne e g

apealaddl ity 3 e gingall e b 3al o dalal
glia¥l Jleed dysa o leab) B

pead O S (o (%0) R Sl cull Cppenlaaall gy

daladl el Qe dgan N 80 o g yuin g Qo) 2850
vodlasd e

Lyl Sleggdl e pynge JS A8 51 e e
iy p2e y sifiine 2y (A Laledl Gpanll Jlee g o
wlpalt eliael o Al agintt 5 Jlee Yty GGl 2l
el oih g ol s (B ilgi 52l b o) Bpdlee dalias
WSS e el Cypal e Jpeanll

Jueel Usia g8 dapaall e pisgalt 33k Gan panlical |

) pdin elimad (B gl 3 2 4y Lol Lyaaal
AP a1 s ey o 3t Caladly
Aalime (yiapay ¥ (3 ailly aabinall ABLY e 2o
el AS,20

Regulated by Saudi Aralian Monetary Authority - License No: TMN /23/200912 — www.chubb.com/sa

B

VY




PR T

[ .

CHUWUBEBEB

8,

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 Boeard 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
Assetnbly to be able to obtain documents
and information related to the agenda
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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

1) Voting is a fundamental right of the cpailt —a
shareholder that can not be waived int any
; . i Loyladh ¢ § s oy guaill .
way. The Company shall avoid any action “”JT_“‘ P ”S‘e_v bl bl el - ‘
that may impede the exercise of the right  #%! B} o 530 5 b} ) ey 023 35,80 ey
to vote, The shareholder's exercise of Cupaill b 4ind paluall dujlea Jigedd cangy cigguadl o

voting rights shall be facilitated and < el
simplified. | ' SAY) (pdae sline 2 e AT Laabs aie Jg of ppladl ¥

2) The shareholder may appoint another » Adladl Gyl g Ll jpeinn b A2 ilaga 8 (e
shareholde:r who is not. a metnber of the Sliaan (8 Capialh gl AS,80 LY Dl oy LY

Board of Directors and is not employee of el
the Company to attend the meeting of the okt :
General Assembly. el slunel A (3 S gl it any

; Bpa ga RS el Uyt Ba aladtial Seag Y Guny gyl

3) The Company's Articles of Association =~ < S el “u"% Il S G

shall specify the method of voting in the Baaly
shareholders' associations. _ e Cupath 8 AN S ulaa oliaeY jaa ¥ 0

4) A cumulative vote shall be used for the B 0o Tlgpesal (n prnd il ST (I Gnaall i

election of the members of the Board of el b b o 58l dadasy Jn Y 25,20
Directors, so that the voting right of the i dglie¥ Liuall g5 Lalds) e ydied o sy 1

shares may not be used more than once. S AN Gitin et oo Al (8 puay

5} Members of the Board of Directors may st s (3 el agiygeaiy ypatl (8 sgiludson oo

not participate in voting on the decisions WA bt (gl an Laball A4S o pLuailyl Gl
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of the Assembly concerning the discharge Lualal) Lk Ggiad) Luplas o iy 8 pllaaall
of their liability from the management of ey
the comnpany 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

a. A clear dividend distribution ' a8 B patbiaad b -4
policy has been designated to the s Lo pga¥! ol aigh ol Aol s g 1 o
benefit of the shareholders and O eIV s S Ty S e

the Company likewise the *% i Osebadl bl 0l dA,dl Grartudd) allas
shareholders were informed of wdse sy b Lol usly il fanandl plaal 8 Lulpd)
this policy at the General Jaiayl
Assembly meeting and referred to .. elo £35 i Taudll a1 26,20 S G Y
in the Board's repo_rt. liaYl ol L) oyt aep Alucll £

b. The Company's Articles of . A

Association shall indicate the é-'J‘ﬂJ i of ntss il S Lalel et i N

percentage will be distributed to el 2l oL L ikl s el
shareholders of met profits after = et o A58 Tt oy Zlolt Adad 019y gilh

excluding the statutory reserves g'W¥ls el wlod 350 cBlay culouall peultl (S
and other reserves. - alall Ggaadl Ml pgg ol Gilgd g

¢. 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:
Regulated by Saudi Arabian Monctary Authority - License No: TM N/23/200012 - www.chubb.com/sa
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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
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IR S,

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

G 5 Aol Agnandl U8 oo 51 Ludia o lizae] s gy
DI s slins! i sole) Spaag 6133 S A Dy

A

reappointed. it slme I e gyt e oL dpglel u,sa 7
B. The majority of the members of the Board of ol
Directors shall be non-executive members, 5 ia Gl I e oy e o gl Sty
sl ol ol Gl of el pumelk coaie (i 3,40
C. It is prohibited to combine the position of the e
Chairman of the Board of Directors with any - ‘?
executive position in the Company such as the % o rdisae 05 culiinal §IY) (e pliael e Jo YT o
Managing Director, the Chief Executive Officer or S gl s gudaall ehanol]
the General Manager. Jers sodaall e olgiil A8 AHAN b Qi ey L

D. The number of independent members of
Board of directors shall not be less than two

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
nor-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

J‘ BN ulaa shainl @»Q}n wfig (g8 ",5 Rabat dgrazll
ol A o bl pUall ad gy gagaiany
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Board

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

¢ 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.

* 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.

» Ensuring that the Council complies with
regufations, By-laws and instructions.

* 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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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
managemernt 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

.

ii,

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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iil. 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.

company and jts strategies, financial objectives

D-, Determine the optimal capital structure of the
ant‘approve annual budgets.

e, Oversee the main capital expenditures of the
company, owtt and dispose of the assets,

and
overall

F. Setting performance objectives
monitoring  implementation  and
performance in the company.

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

) 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
execufive 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 manrner.

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

e
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internal control and general supervision,

including:

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
tr:{nsparent 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.

J - 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 Arficles 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
Regulated by Saudi Arabian Monetary Authority - License No: TMN/23/200012 - www.chubb.com/sa
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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 altow 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.

4. 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.

¢. 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 repaort 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

ol B ol el Lt cile b slies)
o grias S Lolall plady) cilles laii gyt adas o oudy WS

frl Lo dlobe e
3 4 EIYY 5 B e elined cilalially ot s puiay (3
.'L_w.s Algan

o Ui 033 45,30 panbuadd Joud Lo ¢ MULYI dal)

IV calaa 54580 B p Lyl -
e g s st Aggindl I gy 3858 of 320 o any
Jalpedh agang 658 A Zadl (DA llead Lin e ey 3,0y
psS o R palfiadl) g} ling gt ¢ 38520 Jleed A 5 figall
ol g iy o wingy (Jall by bpagecing 35550 Sy
:q.ﬂl e Sy
ooy chulill GGy 0 30,00 L W BLal 5 Y Chay -
& oy G g Jalzall a St e iy Al
b oy Tylatll AGHAN Jlund pan b oyah; Ll
gt
il ol A Ly Gl AS5H ) dabadt Gy =¥
leilee iy of clglanl duss 4f 438,00 At
eals shlia gly A8 JleY bl cladgil
8 Jpa¥ gy o dpsa 0S5 o Aadhs -¥
S el Gl i) A e xilisg Lgaguad,y

o el Lol el i )
Al gilSpsly 350 il Maay Alia o —t
ol e Aplatal gl d dgaga clly b Y Pl -0

Regulated by Saudi Arshian Monetary Autharity - License No: TMN/23/200912 — wiww.chabb.com/sa




I TR

8

CHUBE

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
Iast 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
armounced by the Company.

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

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 Rutes 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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12,

13.

14,

15.

16.

17.

CHUBE

relatives in the Company's shares or debt
instruments or any of its affiliates
together with any change in such
interest or rights during the last financial
year.

Information regarding any loans to the
Company (whether payable on demand
or otherwise), and disclosed the total
indebtedness of the Company and its
affiliates and any amounts paid by the
Company in repayment of loans during
the year. In the absence of loans to the
company, he should have to submit a
declaration thereof,

A description of the categories and
numbers of any transferable debt
instruments, any contractual financial
securities, notes of rights of subscription
or similar rights issued or granted by the
company during the financial year,
indicating any compensation the
company has received for you.

A description of any rights of transfer or
subscription under transferable debt
instruments, contractual  securities,
warrants, or similar rights issued or
granted by the Company.

A description of any redemption,
purchase or cancellation by the Company
of any redeemable debt instruments and
the value of the remaining securities,
distinguishing  between the listed
securities purchased by the Company and
those purchased by its affiliates.

The number of meetings of the Board of
Directors held during the last financial
year, and record the attendance of each
meeting explaining the names of the
attendees.

A description of any transaction between

the Company and a related party.
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19,

20.

21

22,

23.

CHUBEBE

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 profiis.

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 nc 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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L. 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
committees,

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.

1. 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 significant
developments

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
securitfes;

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
assel 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):

* Details of the deal, with stating its terms
and conditions, parties and the method of

: 4 a0l c:nwi &e plalyt b -
sk gls it 099 n aspanlly Biggll gl f 3,20 e
Sisls il Aale] Galia Lgibona 55 Yy adalits U} 6 )26 dghge
o alael dladl a8 el drdag 3 5l daguady dlpual b
$0Sagy oa] daglall A0
ot G G s 3 D) s o Y
ALy ol o 28,80 5,8 A Dagale B2 s of -+
pla (3hi fpauia Al g3 plaill yaadly copall iyl Aabeall
e 6 dainall e o 5 o 4680 o Cang il
B! 2 b8 Msdl o elatll 3 jlze¥h 3 aaly of
leie Zlaifl Ga0 o wany A dgagal) kil e ~
F A ¢ Y SO i o
%J‘d}@)ﬂ@%:‘dﬁ‘#ﬂmcﬂ A
o gy A58 Jyeal o 0% 4s e
L Claglaall Aalt adn 5 38580 L) Juty

gk Ly Loty 38 S5 e il Jpaalis ©
Leligad

i all &J.day Jablssll l-.-i.ua__, Q
ol 5881 SN iyl ALl bt

ol Jae
8,30 & dad il eyl il ilpd o
-ﬁl&!&_’

Buaaidl il gy o
e 3580 gdall Bl U} 2)la Agna gl L
A gl e 0 % Ve e n o gl
Ao % s ‘;;qﬁjléjm;mql &
LS gl

Regnlated by Saudi Arabian Monelary Authority - License No: TMN/23/200912 — wiww.chubb.com/sa




R I 5 P T FRURUPPIO SV SN P

CcCHUUBB

its financing. sdady alelty of AS,00 2 10) Ay 3 S s
 Description of the activity of the deal. Ay lgall By st ¥ JEall digus (gl
+ Financial statements for the last three Hgdle Jppanll
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net assets of the company.
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C. Any losses equal to or greater than 10% Y abial gt elgfl g 3550 oty e

of the Company's net assets.

D Any significant change in the Company's PEITTUEWRIIRE WP D PRI B

production environment or activity
includes, but is not limited to, the
availability and accessibility of resources.

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

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

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

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

L 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.

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

E- Disclosure of financial information;:

a The Board of Directors shall approve the
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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 Cormpany 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,

F. 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 gl yiad =:la)
written and clear policy to deal with cases ~ <¥ls g Jaladll daiady 5 Ly Dpos DY idns guiny 0

[ S

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.

+« 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 Companys 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

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

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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Policies and
Procedures of the
Board Membership
Appointment

version (2)

Approved by the Ordinary General Assembly on
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12/7/1434H corresponding to 22/5/2013.
1. Purpose of this policy:

To comply with best corporate governance
practices that protect the rights of shareholders
and stakeholders, and the need of the Board for
experiences  consistent with  continued
developments in the Saudi insurance market,
the company went on to develop clear criteria
and procedures determine the selection of
board members.

This has been developed and standards and
procedures put as minimum to help select
members meeting the appropriate conditions
and in accordance with applicable laws and
regulations, both issued by the Saudi Arabian
Monetary Agency, the Ministry of Commerce
& Industry or the Capital Market Authority,
and rules & regulations of procedures approved
by the company’s General Assembly.

This policy also includes the procedures for the
appointment of the Board members, and the
end of their terms to follow specific procedures
known in advance by all candidates and
members.

2. General Conditions:

Term of Membership:
Shareholders appoint in the Ordinary General

Assembly the members of the Board of
Directors for three years term and may always
reappoint members when their term ended.

End of Membership:

The membership of the Board of Directors ends

in any of the following cases:

1. Expiration of appointment term.

2.The resignation or death of the Member.

3.1f the Board Member has breached his duties
in a manner detrimental to the interest of the
company or if convicted of a crime of fraud,
breach of trust or honor.

4.1f the Member become unfit for membership
in accordance with the provisions of any in-
force regulation in Saudi Arabia.

5.If Member is absent from 3 consecutive
meetings without an acceptable excuse by the
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Board.
6.Replacement of the Member representing
corporate entity.

Membership vacancy:
If a vacancy exists in the Board of Directors,

the Board has to appoint temporary member in
the vacant position. The appointment shall be
presented to the Ordinary General Assembly at
its first next meeting and new member
completes the predecessor's term, if the number
of the Board of Directors members dropped
below the minimum required in the company
By-Laws, the Ordinary General Assembly shall
take place as soon as possible to set the
required number of members.

Membership categorization:

The Nomination & Remuneration Committee
checks the categorization of the Board
Members periodically, and the Board Member
must ensure continuously of his membership
categorization in accordance with regulations
issued by the competent authorities.

*  Executive member:
Board Member who is full-time involved in
company management or receives monthly or
yearly salary.

®  Non-Executive member:
Board Member who is not full-time involved in
company management or does not receive
monthly or yearly salary.

® Independent member:

Board Member who enjoys full independency:

the following (non—exhaustive list} situations

would prevent a member from acting as an
independent member :

a.Owns controlling interest in the company or
of its group.

b.Being senior executives in the past two years
in the company or of its group.

c. Being first degree relative to member of the
Board of Directors of the company or of its
group.

d.Being first degree relative to senior
executives of the company or of its group.

e. Being member of the Board of Directors in a
company within the company group.
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f. Being employed in the past two years the
parties associated with the company or its
group companies i.e. External Auditors and
leading suppliers, or being owner of
controlling shares in one of those parties in
the past two years.

3. Conditions and criteria that must he
available in candidates for membership of
the Board of Directors:

It must provide number of conditions and
criteria according to the below in the candidate
for membership of the Board of Directors
whether the nomination personally or
represented by a corporate entity:

a.Not have been convicted of an offence
prejudicial to honor, integrity or contrary to
the laws and regulations in the Kingdom or
any other country, unless proved innocent,

b.Not have previously received a court ruling
or decision against him settling civil
proceedings linked to investment, business or
finance or misconduct or embezzling funds
in Saudi Arabia or any other country,

c.Holds the minimum qualifications or
expertise required for membership, as
determined by the Nomination and
Remuneration Committee and SAMA
instructions concerning the requirements of
appointment to Boards of Directors.

d.To be eligible to do the work assigned to
him, and must have a clear understanding of
the role required of it with the ability to
exercise good governance in objective and
independent manner in all company matters,
and have a high degree of reputation,
efficiency and responsibility,

¢.Not be a Beard Member of more than five
joint stock companies, and not be a Board
Member of any company operating in the
insurance sector,

f.Own number of the company shares
equivalent to not less than ten thousand
riyals, and can have these shares within 30
days of the approval by the General
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Assembly appointment.

4. Nomination process;

* Announcement for nominations opens for
Board membership before the date of the
General Assembly that will elect in a period
not less than 45 days,

* The candidate submits statement of his
resume and a copy of his qualifications.

* Copy of the national identity for Saudi or

passport for non-Saudi,

Filling of the Fit & Proper form issued by the

SAMA or its replacement in case of change.

Filling of form (3) related to curriculum vitae

of the candidates for membership of the

Board of Directors issued by the Capital

Market Authority or its replacement in case

of change.

For candidates who have been member of the

Board of Directors or one of its committees,

must provide statement indicating the

number of meetings attended and participated
in the Board and committees.

* These documents to be sent to the Board

Secretary, who will present to  the

Nomination and Remuneration Committee.

Committee considers within a week of the

closing date the submitted applications and if

they meet the conditions of nomination.

The Committee should send notification to

all applicants illustrates the decision reached,

in case of rejection; the candidate must be
notified about the reasons,

* Submit Fit & Proper forms and curriculum

vitae of candidates who are meeting these

terms to SAMA to obtain the Agency’s no
objection.

After obtaining the SAMA’s no objection,

form (3) to be sent to the Capital Market

Authority.

Post the Curriculum Vitae of candidates on

the company's website and invite the General

Assembly 1o review their resumes.

5. Procedures to be followed in the event of
the ending of the term of a member of the
Board of Directors:

For members in their personal capacity:
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» Announce the opening of nomination
within a week of the vacancy in a popular
newspaper.

= Committee considers within a week of the

closing date the submitted applications and if

they meet the conditions of nomination.

Committee should send notification to all

applicants illustrates the decision reached, in

case of rejection; the candidate must be
notified about the reasons.

Submit Fit & Proper forms and curriculum

vitae of candidates who are meeting these

terms to SAMA to obtain the Agency’s no
objection.

After obtaining the SAMA s no objection,

form (3) to be sent to the Capital Market

Authority,

» Nomination and Remuneration Commitiee
shail recommend to the Board of Directors to
choose a candidate with clarification of the
reasons for the recommendation.

= The Board of Directors appoints the member
in the wvacant position, completing his
predecessor term.

= Present this appointment to the General
Assembly at its first meeting.

For the representatives of corporate entities:

* Request for another representative of the
corporate entity in the Board of Directors.

= Committee considers within a week of the

corporate entity nomination date, and if he

meets the conditions of nomination.

Committee should send notification to the

corporate entity illustrates the decision

reached, in case of rejection; request for
another nomination.

= Submit Fit & Proper forms and curriculum
vitae of candidates who are ‘meeting these
terms to SAMA to obtain the Agency’s no
objection.

® In case of SAMA’s objection of appointing
the nominated person, request for another
nomination according to the previous
process.

» After obtaining the SAMA’s no objection,
form (3) to be sent to the Capital Market
Authority.

* The Board of Directors appoints the
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candidate at the request of the corporate
entity and meeting the c¢onditions of
membership and SAMA’s no objection on
his appointment.

= Present this appointment to the General
Assembly at its first meeting,

5. Other Conditions:

= Company’s business and contracts

Member of the Board of Directors shall not
have any interest directly or indirectly in the
company’s business and contracts only with the
permission of the Ordinary General Assembly
renewed every year with the exception of the
business being done by public tenders if the
Board Member has the best offer.

¢ Notification of personal interest

Any member of the Board of Directors, if he
has personal interest, direct or indirect, in any
deal or proposal submitted to the Board or
Executive Commitiee, is required to inform the
Board or Committee of his interest in the
related deal. The member shall be counted for
the purposes of deciding if the meeting is
quorum, but the member refrains from
participating in the deliberations and voting in
the Board or Executive Committee, as the case
may be, in respect of the deal or proposal.

* Voting on the resolutions on_liability
discharges
Board members shall not participate in the vote

on the resolutions of the Assembly concerning
disclaimers of responsibility for their
management.

¢ Remunerations and attendance allowances
The remunerations and attendance allowances
of the Board of Directors members must be in
accordance with the official instructions issued
in this regard, and the company pays for each
member the actual expenditures for attending
meetings of the Board or its Committees,
including travel and residency expenses.

*  Annual report to the General Assembly

the Board must include in its annual report to
the General Assembly a comprehensive
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statement of all amounts received by the
members during the financial year including
remunerations, attendance allowance and other
expenses, as well as the benefits in cash or in
kind, the report includes statement of the
amounts obtained by Board members being
executives in the company or company
personnel, or what they gain for technical
services, administrative or advisory.

o Disclosure

The Board of Directors member shall notify the

company and Capital Market Authority, in

accordance with the Authority’s requirements,
as follows:

1.Notify when appointed of what shares he
owns and his beneficial rights in. respect of
company shares,

2.Notify during his membership of what Shares
he owns afterwards or has beneficial rights in
respect of.

3. Notification when a change of 50% or more
of what he owns or his interests in the
company shares, or by 1% or more of the
company’s shares, whichever is less.

4.Notification when change the purpose of
possessing which has already been disclosed.

The member interest in any shares owned or
controlied by any of the following persons:

a. Spouse of that Member or minor
children.

b. Company controlled by that Member
(that has 30% or more of the voting
rights in the company or has the right
to appoint 30% or more of the
members of its Board).

¢. Any others the Member has agreed
with them to get a benefit in the
company.

¢ Prohibition of dealing in company shares
Board members are prohibited from dealing in
the company shares during the prohibition
periods set by Capital Market Authority, or on
the basis of inside information was not
disclosed to the Authority and shareholders.

6. Date of execution of this policy:
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This policy applies as from the date of its A= ol (Bauksd A ghus adi g (AS 1) Laladl dpnaal
approval by the General Assembly of the LSl g cuband i Aiad g 3 5l Qb e
company. The responsibility of the application

of this policy falls on the Board of Directors

and the Nomination and Remuneration

Committee.
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Policies and
Procedures of the
Board  Membership
Appointment

version (...)

In these Terms of Reference the following
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CHUBEER

terms shall have the following meanings:

“Company” Chubb Arabia Cooperative
Insurance Company

“Board” shall mean the Board of Directors of
the Company;

“CMA” shall mean the Capital Market
Authority;

“Committee™ shall mean the Audit
Committee.; and

“SAMA” shall mean the Saudi Arabian
Monitory Agency.

1. Introduction

To comply with best corporate governance
practices that protect the rights of shareholders
and stakeholders, and the need of the Board for
experiences  consistent  with  continued
developments in the Saudi insurance market,
the company went on to develop clear criteria
and procedures determine the selection of
board members.

This has been developed and standards and
procedures put as minimum to help select
members meeting the appropriate conditions
and in accordance with applicable laws and
regulations, both issued by the Saudi Arabian
Monetary Authority as in the Requirements for
Appointments to Senior Positions in Financial
Institutions Supervised by SAMA, the Ministry
of Commerce & Investment or the Capital
Market Authority, and rules & regulations of
procedures approved by the company’s General
Assembly.

This policy also includes the procedures for the
appointment of the Board members, and the
end of their terms to follow specific procedures
known in advance by all candidates and
members.

2. General Conditions;
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Term of Membership:
Shareholders appoint in the Ordinary General

Assembly the members of the Board of
Directors for three years term and may always
reappoint members when their term ended.

End of Membership:
A membership at the Board of Directors shall

terminate by the end of petiod of appointment,
resignation, death, or if the Board has proved
that the member has breached his duties in a
way that shall harm the interest of the
Company, provided that such action must be
linked with approval from Ordinary General
Assembly or by end of his membership
according to any law or instructions to force in
Saudi Arabia. Or if there was a ruling of his
bankruptcy, insolvency, or a request was
submitted for a compromise with his creditors,

stopped payment of his debts, became
incompetent, had a mental disease or if it was
proved commitment of an act in breach of
honesty, morals or convicted of forgery. In case
of failing to attend (3) meetings that were held
within one year without legitimate and
acceptable reason the General Assembly have
the right to remove the member according to
the Board recommendation. Nevertheless, the
Ordinary General Assembly may, at any time
remove all Board members or some of them,
without prejudice to the right of remaoved
members of claiming compensations, or if the
removal occurred for unacceptable reason at
inconvenient time. A Board member may retire
pravided that the retirement shall be at a
convenient time, otherwise he shall be held
responsible before the Company for what may
ensue of damages as a result of retirement.

The Company is required to notify SAMA in
writing of the accepted resignations from a
Director or ceasing to continue working on the

position within (5) working days from the date
on which the person leaves the position.

Membership vacancy:

If a vacancy exists in the Board of Directors,
the Board has to appoint temporary member in
the vacant position, provided that he shall be
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having the experience and knowledge and after
obtaining SAMA non-objection, without
consideration of the arrangement in getting
votes at the general assembly through which
the Board has been elected. The Ministry of
Commerce and Investment and Capital Market
Authority shall be notified within (5) working
days from the appointment date and such
appointment shall be brought to the attention of
the Ordinary General Assembly at its first
meeting. The new member shail complete the
term of office of his predecessor only. The
Ordinary General Assembly may be invited for
convention to due to shortage of number of the

Board below the minimum limit for validity of

its convention, SAMA must be netified upon
resignation of any member of the hoard or end
of his membership for any reason other than
end of the Board term, within (5) working days
from date of leaving the work, with
consideration of requirements of relevant
declaration. :

Membership categbrization:

The Nomination & Remuneration Committee
checks the categorization of the Board
Members pericdicaily, and the Board Member
must ensure continuously of his membership
categorization in accordance with regulations
issued by the competent authorities,

* Executive member:
Board Member who is full-time involved in
company managemetit or receives monthly or
yearly salary.

* Non-Executive member:
Board Member who is not full-time involved in
company management or does not receive
monthly or yearly salary.

* Independent member:

Board Member who enjoys full independency:
This means that the member is  fully
independent  from management and the
Company. Independence is the ability to judge
things after taking into account all relevant
information without undue influence from
management or from other external entities,

Independence cannot be atiained by a board
member in the following situations, including
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but not limited to:

Being a Significant Shareholder in the
Company, or in a Related Company or
any company within the group of the
Company working for or representing
a Significant Shareholder

Being a member of the Board in a
Related Company or one of its
subsidiaries, or having been one during
the past two years

Being a member of the Board of the
Company for more than nine years
Holding a Senior Management position
in the Company, or in a Related
Company, or having held one during
the past two years

Being an employee with the Company,
with a Related Company, or with a
company that provides services to the
Company (e.g, external auditors,
consuiting firms, ete.) or having
worked with any one of the above
during the past two (2) years or held a
controlling interest in any such parties.
If he/she 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.
if he/she 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;

if he/she is a relative of any member of
the Board of the Company, or any
other company within the Company’s
group;

il he/she is a relative of any Senior
Executive of the Company, or of any
other company within the Company’s
group;

Having 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
two hundred and fifty thousand
(250,000) Saudi riyal or more (other
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than his or her remuneration as a
director of the Board and amounts
related to insurance contracts) during
the past two (2) years

e Being under any 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,

o if he/she engages in a business where
he competes with the Company, or
conducting businesses in any of the
company's activities,

3. Conditions and criteria that must be
available in candidates for membership of
the Board of Directors:

It must provide number of conditions and
criteria according to the below in the candidate
for membership of the Board of Directors
whether the nomination personatly or
represented by a corporate entity:

e Members shall be trustworthy and shall
have integrity and good reputation
Ability to lead
Competency: He/she shall have the
academic qualifications and proper
professional and personal skills
Ability to guide and take decisions

¢ Financial knowledge: He/she shall
have the ability to read and understand
financial statements and reports.

¢ Physical fitness

This aiso includes the following:

a.Not have been convicted of an offence
prejudicial to honor, integrity or contrary to
the laws and regulations in the Kingdom or
any other country, unless proved innocent.

b.Not have previously received a court ruling
or decision -against him settling civil
proceedings linked to investment, business or
finance or misconduct or embezzling funds
in Saudi Arabia or any other country.

¢.Holds the minimum qualifications or
expertise required for membership, as
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determined by the Nomination and
Remuneration  Committee and SAMA
instroctions concerning the requirements of
appointment to Boards of Directors.

d.To be eligible to do the work assigned to
him, and must have & clear understanding of
the role required of it with the ability to
exercise good governance in objective and
independent manner in all company matters,
and have a high degree of reputation,
efficiency and responsibility.

e.Not be a Board Member of more than five
joint stock companies, and not be a Board
Member of any company operating in the
insurance sector.

SAMA shall be notified immediately of any
information or circumstances that may be
relevant to assessment of fitness and. propriety
of these persons within a maximum period of
(3) working days from the day of obtaining the
information or from the day of change
oceurrence.

4. Nomination process:

a) The Company shall publish the nomination
announcement on the websites of the Company
and the Exchange and through any other
medium specified by the Authority; to invite
persons wishing to be nominated to the
membership of the Board.
b) The nomination period Shall remain open
for at least a month from the date of the
announcement.
¢} Reviewing nomination proposals for Board
memberships by the nomination and
remuneration committee and documenting any
findings and recommendations
d) Obtaining SAMA’s written no objection
prior to the appointment of any Board member.
With consideration of the regulation mentioned
in SAMA’s Requirements for Appointments to
Senior Positions in Financial Institutions
Supervised by SAMA, which are as follow:
¢ The Company shall submit requests for
obtaining SAMA’s  written no
objection along with all the required
documents such as the Fit and Proper
Form duly completed and signed by
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the candidate and attested by the
Company, All required documentation
as indicated on the Fit and Proper Form
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and Results of fit and proper W st apii a5 eaiSLall zise

assessment conduct by the Company.

The Company shall submit requests for
obtaining SAMA’s  written no
objection at least (30) days prior to the

A8 3l 4y s
q:lh Ll W| e .‘Bydﬁa.majan

date of the General Assembly during sBIY Gdae e DM i

which the election of Board Member(s)
After Board members are selected, the
Board shall nominate a non-executive

.Board member as chairman and

another non-executive Board member
as vice chairman, and the Financial
Institution: shall obtain SAMA’s prior
written  pon-objection on  those
appointments. The Company shall also
obtain SAMA’s prior written non-

objection on the appointments of

chairmen of Board committees.

After receiving SAMA’s written no
objection, the Company shall
periodically, and at least annually,
assess the fitness and propriety of its
Board Members on an on-going basis.
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¢) Providing sharcholders with adequate

information on the candidates’
qualifications and relationships with
the Company prior to voting

f) 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) Applying the Cumuliative Voting
Method when voting in the general
assembly for appointing Board
members

h) The Company must riotify SAMA when a

nomination proposal for Board

membership has been rejected and must

specify the reasons for the rejection,
i} The Company is required to notify

SAMA in writing of appointments to a Board
of Director’s position within (5) business days

from the date of appointment..

®* Announcement for nominations opens for
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Board membership before the date of the

General Assembly that will elect in a period

not less than 45 days.

The candidate submits statement of his

resume and a copy of his qualifications.

Copy of the national identity for Saudi or

passport for non-Saudi,

Filling of the Fit & Proper form issued by the

SAMA or its replacement in case of change.

Filling of form (3) related to curriculum vitag

of the candidates for membership of the

Board of Directors issued by the Capital

Market Authority or its replacement in case

of change.

® For candidates who have been member of the
Board of Directors or one of its committees,
must provide statement indicating the
nimber of meetings attended and participated
in the Board and committees.

= These documents to be sent to the Board

Secretary, who will present to the
Nomination and Remuneration Committee.
= Committee considers within a week of the
closing date the submitted applications and if
they meet the conditions of nomination.
The Committee should send notification to
all applicants illustrates the decision reached,
in case of rejection; the candidate must be
notified about the reasons.
* Submit Fit & Proper forms and curriculum
vitae of candidates who are meeting these
terms to SAMA to obtain the Agency's no
ohjection.
After obtaining the SAMA’s no objection,
form (3) to be sent to the Capital Market
Authority.
® Post the Curriculum Vitae of candidates on
the company's website and invite the General
Assembly to review their resumes.

5. Procedures to be followed in the event of
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the ending of the term of a member of the
Board of Directors:

For members in their personat capagity:

* Announce the opening of nomination
within a week of the vacancy in a popular
newspaper.

= Committee considers within a week of the
closing date the submitted applications and if
they meet the conditions of nomination,

= Committee should send notification to all

applicants illustrates the decision reached, in

case of rejection; the candidate must be
notified about the reasons.

Submit Fit & Proper forms and curriculum

vitae of candidates who are meeting these

terms to SAMA to obtain the Agency’s no
objection. :

After obtaining the SAMA’s no objection,

form (3) to be sent to the Capital Market

Authority.

= Nomination and Remuneration Committee
shall recommend to the Board of Directors to
choose a candidate with clarification of the
reasons for the recommendation.

* The Board of Directors appoints the member
‘in the vacant position, completing his
predecessor term.

= Present this appointment to the General
Assembly at its first meeting.

6. Other Conditions:

s Disclosure and Background Checks

The Company as well as

candidates for a Director’s position themselves,
will be primarily responsible for making

full and frank disclosure of all relevant
information to SAMA in regard to fit and
proper requirement.

The Board and its Nomination and
Compensation Committee shall be

responsible for ensuring the fitness and
propriety for candidates for Board

membership

The Company should verify the

information provided by its Board Members
from independent sources. The Company shall
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also ensure the confidentiality of
information collected and assessments made
by them.

¢ Company’s business and contracts
Member of the Board of Directors shall not

have any interest directly or indirectly in the
company’s business and contracts only with the
permission of the Ordinary General Assembly
renewed every year with the exception of the
business being done by public tenders if the
Board Member has the best offer.

* Notification of personal interest
Any member of the Board of Directors, if he

has personal interest, direct or indirect, in any
deal or proposal submitted to the Board or
Executive Committee, is required to inform the
Board or Committee of his interest in the
related deal. The member shall be counted for
the purposes of deciding if the meeting is
quorum, but the member refrains from
participating in the deliberations and voting in
the Board or Executive Committee, as the case
may be, in respect of the deal or proposat,

e Voting on the resolutions on_ liability
discharges

Board members shall not participate in the vote

on the resolutions of the Assembly concerning

disclaimers of responsibility for their

management.

* Remunerations and attendance allowances
The remunerations and attendance allowances
of the Board of Directors members must be in
accordance with the Remuneration policy
conducted by the Nomination and
Remuneration Commitiee, approved by the
Board and the General Assembly, and the
company pays for each member the actual
expenditures for attending meetings of the
Board or its Committees, including travel and
residency expenses.

*  Annual report to the General Assembly

the Board must include in its annual report to
the General Assembly a comprehensive
statement of all amounts received by the

13
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members during the financial year including
remunerations, attendance allowance and other
expenses, as well as the benefits in cash or in
kind, the report includes statement of the
amounts obtained by Board members being
executives in the company or company
personnel, or what they gain for technical
services, administrative or advisory,

* Disclosure

The Board of Directors member shall notify the

company and Capital Market Authority, in

accordance with the Authority’s requirements,
as follows:

1.Notify when appointed of what shares he
owns and his beneficial rights in respect of
company shares.

2.Notify during his membership of what Shares
he owns afterwards or has beneficial rights in
respect of.

3. Notification when a change of 50% or more
of what he owns or his interests in the
company shares, or by 1% or more of the
company’s shares, whichever is less.

4.Notification when change the purpose of
possessing which has already been disclosed.

The member interest in any shares owned or
controlled by any of the following persons:

a. Spouse of that Member or minor
children.

b. Company controlled by that Member
(that has 30% or more of the voting
rights in the company or has the right
to appoint 30% or mote of the
members of its Board).

C. Any others the Member has agreed
with them to get a benefit in the
company.

¢ Prohibition of dealing in company shares
Board members are prohibited from dealing in
the company shares during the prohibition
periods set by Capital Market Authority, or on
the basis of inside information was not
disclosed to the Authority and shareholders.

7. Date of execution of this policy:

This policy applies as from the date of its
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approval by the General Assembly of the
company. The responsibility of the application
of this policy falls on the Board of Directors
and the WNomination and Remuneration
Committee. :
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