RIGHTS ISSUE PROSPECTUS

SABB Takaful Company

Saudi Joint Stock Company established in accordance with Royal Decree No. M/60 dated 18/09/1427H (corresponding to 11/10/2006G)
Commercial Registration No. 1010234032

Offering of 24,000,000 Ordinary Shares at an Offer Price of SAR 12.5 per share, (a nominal value of SAR10 and a premium of SAR 2.5 per share), through a Rights Issue
Offering. This Offering represents an increase in the Company's Capital of 240% for a total value of SAR 240,000,000 and a total offer premium of SAR 60,000,000.

The Offering Period will commence on 24/08/1430H (corresponding to 15/08/2009G) until 05/09/1430H (corresponding to 26/08/2009G)

SABB Takaful Company (hereinafter referred to as the "Company" or "SABB Takaful') is a Saudi Joint Stock Company established pursuant to Royal Decree No.
M/60 dated 18/09/1427H (corresponding to 11/10/2006G), with Commercial Registration No. 1010234032 issued in Riyadh dated 20/05/1428H (corresponding to
06/06/2007G). The paid-up capital of

the Company is SAR 100,000,000 divided into 10,000,000 shares with a nominal value of SAR 10 per share.

This Rights Issue (the "Offering") consists of the issuance of 24,000,000 New Shares (the "Rights Issue Shares" or "New Shares") with a nominal value of SAR 10
per share and a premium of SAR 2.5 per share ("the Offering Price") representing an increase in the Company's shares (the "Shares") from 10,000,000 shares to
34,000,000 shares.

The Offering is being made to, and is only capable of acceptance by registered holders of Shares (the "Eligible Shareholders') at the close of trading on the
Extraordinary General Assembly Meeting (the "EGM") date which falls on 17/08/1430H (corresponding to 08/08/2009G) (the "Eligibility Date"). A number of 12
shares will be allocated for every 5 shares held by the Eligible Shareholders.

The Rights Issue Shares will be allocated to Eligible Shareholders who have applied to subscribe for a number of Rights Issue Shares proportionate to the
number of Shares held by them on the Eligibility Date. Any Remaining Right Issue Shares not subscribed for by those entitled to them will be distributed to
Eligible Shareholders who have applied for a number of Right Issue Shares in excess of their proportionate holding as detailed in the "Subscription Terms and
Conditions" section. As for those Eligible Shareholders entitled to share fractions, fractions shall be added up in one portfolio and then sold at market price and
offer price surplus shall be distributed to such shareholders at the Eligibility Date in proportion to the fraction each such shareholder is entitled to. Following the
subscription, the share capital of the Company will be SAR 340,000,000

divided into 34,000,000 shares. The Net Proceeds will be used to finance the future plans of the Company (see "Use of Proceeds" section).

The Board of Directors, at its meeting held on 24/09/1429H (corresponding to 24/09/2008G), noted that it would recommend to the general assembly an increase
in the Company's Capital from SAR 100,000,000 to SAR 340,000,000 once all necessary regulatory approvals have been obtained. On 17/08/1430H
(corresponding to 08/08/2009G), the EGM agreed to the recommendation and adopted a resolution to increasing the Company's Capital.

The Rights Issue Offering Period will commence on Saturday 24/08/1430H (corresponding to 15/08/2009G) and will remain open for a period of (10) ten working
days up to and including Wednesday 05/09/1430H (corresponding to 26/08/2009G) (the "Offering Period"). During the Offering Period, Eligible Shareholders (the
"Subscribers" or "Subscriber") may submit their applications to subscribe for Rights Issue Shares at any branch of the Receiving Banks (see "Subscription Terms
and Conditions" section). According to instructions and requirements of the Capital Market Authority (the "CMA"), a mechanism will be applied to compensate
Eligible Shareholders who do not avail their right to subscribe for Rights Issue Shares as explained in "Subscription Terms and Conditions".

Excess of subscription monies, if any, will be returned to Eligible Shareholders without any charge or withholding by the Receiving Banks. Notification of the final
allotment and refund of subscription monies, if any, will be made by 11/09/1430H (corresponding to 01/09/2009G) (see "Subscription Terms and Conditions —
Allocation and Refund').

The Company has one class of shares which do not carry any preferential rights. New Shares will be paid in full and will rank equally in all respects with existing
shares. Each New Share entitles its holder to only one vote. Each shareholder (the "Shareholder’) holding at least (20) twenty Shares has the right to attend and
vote at the General Assembly Meetings (the "General Assembly"). The New Shares will entitle holders to receive any dividends declared by the Company for the
fiscal year ending 31 December 2009G and subsequent fiscal years, if any (see "Dividends Policy" section). The existing shares of the Company are currently
being traded on the Saudi Stock Exchange ("Tadawul" or "Exchange"). An application has been submitted to the CMA for admission of the New Shares to the
official list and all relevant approvals pertaining to this Prospectus and all other supporting documents requested by the CMA have been granted. Trading of the
New Shares is expected to commence on the Exchange soon after the final allocation of the New Shares and refund of subscription monies has been
determined (see "Key Dates for Subscribers" section). Trading in the New Shares after listing on the official list will be permissible to Saudi citizens, expatriates
residing in the Kingdom, Saudi companies, banks and investment funds and Gulf companies and establishments.

The entire Prospectus and the "Important Notice" and "Risk Factors" sections contained within should be considered carefully prior to making an investment
decision in the New Shares hereby.

Financial Advisor and Lead Manager \‘/ a:dl_g_li k_L!bJ_" a_Cg.Q:..D
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This Prospectus includes information given in compliance with the Listing Rules of the Capital Market Authority of the Kingdom of Saudi Arabia (the "Authority’). The Directors, whose names appear on page liiil, collectively and
individually accept full responsibility for the accuracy of the information contained in this Prospectus and confirm, having made all reasonable enquiries, that to the best of their knowledge and belief, there are no other facts the
omission of which would make any statement herein misleading. The Authority and the Saudi Stock Exchange do not take any responsibility for the contents of this Prospectus, do not make any representation as to its accuracy or
completeness, and expressly disclaim any liability whatsoever for any loss arising from, or incurred in reliance upon, any part of this document.

The Prospectus was issued in 18/08/1430H (corresponding to 09/08/2009G)
This Prospectus is an English translation of the Official Arabic Prospectus
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Important Notice

This Prospectus (the "Prospectus") provides full details of information relating to SABB Takaful Company ("SABB
Takaful" or "the Company") and the Rights Issue Shares being offered. In applying for the New Shares, Eligible
Shareholders will be treated as applying on the basis of the information contained in the Prospectus, copies of which
are available for collection from the Company's Head Office, the Lead Manager and Receiving Banks or by visiting
the Company's website: www.sabbtakaful.com, the Financial Advisor's website: www.aldukheil.com.sa or the Capital
Market Authority's (the "CMA") website: www.cma.org.sa.

Aldukheil Financial Group ("AFG") has been appointed by the Company to act as Financial Advisor and Lead
Manager (the "Financial Advisor"), while Saudi Hollandi Capital has been appointed to act as the Underwriter (the
"Underwriter") in relation to the Rights Issue Shares being offered described herein.

This Prospectus includes details given in compliance with the Listing Rules of the CMA. The Directors, whose names
appear on page "iii"; collectively and individually, accept full responsibility for the accuracy of the information
contained in this Prospectus and confirm, having made all reasonable enquiries, that to the best of their knowledge

and belief, there are no other facts the omission of which would make any statement herein misleading.

While the Company has made all reasonable enquiries as to the accuracy of the information contained in this
Prospectus as at the date hereof, the market and industry information herein are derived from external sources, and
while neither the Company, AFG, nor any of the Company's advisors have any reason to believe that any of the
market and industry information is materially inaccurate, such information has not been independently verified and
no representation is made with respect to the accuracy or completeness of any of this information.

The information contained in this Prospectus as at the date hereof is subject to change. In particular, the actual
financial state of the Company and the value of the Shares may be adversely affected by future developments in
inflation, interest rates, taxation, or other economic, political and other factors, over which the Company has no
control. Neither the delivery of this Prospectus nor any oral, written or printed interaction in relation to the New
Shares is intended to be, or should be construed as or relied upon in any way as, a promise or representation as to
future earnings, results or events.

The Prospectus is not to be regarded as a recommendation on the part of the Company, its Board of Directors, or any
of its advisors to participate in the Offering. Moreover, information provided in this Prospectus is of a general nature
and has been prepared without taking into account individual investment objectives, financial situation or particular
investment needs. Prior to making an investment decision, each recipient of this Prospectus is responsible for
obtaining independent professional advice in relation to the Offering and for considering the appropriateness of the
information herein, with regard to individual objectives, financial situations and needs.

The Rights Issue Offering is being made to, and is only capable of acceptance by registered holders of Shares at the
close of trading on the Extraordinary General Assembly Meeting ("EGM") date which falls on 17/08/1430H
(corresponding to 08/08/2009G). The distribution of this Prospectus and the sale of the New Shares to any other
persons or in any jurisdiction is expressly prohibited. The Company, Financial Advisor, and Lead Manager require
recipients of this Prospectus to inform themselves about and to observe all such restrictions.
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Market and Industry Information

The market and industry information herein are derived from publicly available sources, and while no reason is there
to believe that any of the market and industry information is inaccurate, such information has not been independently
verified and no representation is made with respect to the accuracy or completeness of any of this information.

Financial Information

The audited financial statements for the period from 15 May 2007G to 31 December 2008G and the notes thereto,
each of which are incorporated elsewhere in the Prospectus, have been prepared in conformity with International
Financial Reporting Standards (IFRS). The financial statements have been audited by Ernst & Young and KPMG Al
Fozan & Al Sadhan. The Company publishes its financial statements in Saudi Arabian Riyals.

Forecasts and Forward Looking Statements

Forecasts set forth in this Prospectus have been prepared on the basis of certain stated assumptions. Future operating
conditions may differ from the assumptions used and consequently no representation or warranty is made with
respect to the accuracy or completeness of any of these forecasts.

Certain statements in this Prospectus constitute "forward-looking-statements". Such statements can generally be

nn nn nn

identified by their use of forward-looking words such as "plans", "estimates", "believes", "expects", "anticipates",
"may", "will", "should", "expected", "would be" or the negative or other variation of such terms or comparable
terminology. These forward-looking statements reflect the current views of the Company with respect to future
events, and are not a guarantee of future performance. Many factors could cause the actual results, performance or
achievements of the Company to be significantly different from any future results, performance or achievements that
may be expressed or implied by such forward-looking statements. Some of the risks and factors that could have such
an effect are described in more detail in the "Risk Factors" section of this Prospectus on page "3". Should any one or
more of the risks or uncertainties materialise or any underlying assumptions prove to be inaccurate or incorrect,
actual results may vary materially from those described in this Prospectus as anticipated, believed, estimated, planned

or expected.

Subject to the requirements of the Listing Rules, the Company commits to submit a supplementary Prospectus to the
Authority if at any time after this Prospectus has been approved by the Authority and before admission to the Official
List, SABB Takaful becomes aware that (a) there has been a significant change in material matters contained in the
Prospectus or any document required by the Listing Rules; or (b) additional significant matters have become known
which would have been required to be included in the Prospectus. Except to the foregoing, the Company does not
intend to update or otherwise revise any industry or market information or forward-looking statements in this
Prospectus, whether as a result of new information, future events or otherwise. As a result of these and other risks,
uncertainties and assumptions, the forward-looking events and circumstances discussed in this Prospectus might not
occur in the way the Company expects, or at all. Prospective investors should consider all forward-looking statements
in light of these explanations and should not place undue reliance on forward-looking statements.
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Corporate Directory

Board of Directors

Name Position Representation Type
Dr. Yazid Abdulrahman Al Ohaly Chairman Public Non-Executive / Independent
David Robert Hunt Managing Other Founders Executive / Non-Independent
Director
Mohammad Abdullah Al Mulla Director Public Non-Executive / Independent
Dr. Faisal Hamad Al Sugair Director Public Non-Executive / Independent
Fouad Abdul Wahab Al Bahrawi Director SABB Non-Executive / Non-Independent
Mansour Abdulaziz Al Bosaily Director SABB Non-Executive / Non-Independent
Adel Al Marzook Al Nasser Director SABB Non-Executive / Non-Independent
David Dew Director Other Founders Non-Executive / Non-Independent
Richard William Lewis Groves Director lioAlﬁﬁe?rslS Other Non-Executive / Non-Independent
Nigel Grant Hinshelwood Director Other Founders Non-Executive / Non-Independent
Vacant** Director Public Non-Executive / Independent

Source: SABB Takaful

* The Other Founders are HSBC Asia Holdings B.V., Canada Square Nominees (U.K.) Ltd., Canada Water Nominees (U.K.) Ltd., and Canada
Crescent Nominees (U.K.) Ltd., which are holding companies that are part of the HSBC Group and are 100% owned by one or more of HSBC
Group companies.

** The Company's Board of Directors will appoint a new Member after obtaining approval from the concerned authorities and after finalising the
related procedures, provided that such appointment is put forward before the first meeting of the Ordinary General Assembly for endorsement.

Company Address

SABB Takaful Company
Prince Abdulaziz bin Mesaed bin Jalawi Rd. . -

P.0.Box 9086, Riyadh 11413 SABB Takaful (f8LS5 ol
Kingdom of Saudi Arabia
Tel: +966-1-2764400

Fax: +966-1-2764463
Website: www.sabbtakaful.com

Member HSBC 4X» Group

Appointed Representative Board of Directors' Secretary
David Robert Hunt Hani Ali Al Saif

Managing Director Head of Compliance

P.0.Box 9086, Riyadh 11413 P.O0.Box 9086, Riyadh 11413
Kingdom of Saudi Arabia Kingdom of Saudi Arabia

Tel: +966-1-2764400 Tel: +966-1-2764400

Fax: +966-1-2764463 Fax: +966-1-2764463

Email: davidhunt@sabbtakaful.com Email: hanialsaif(@sabbtakaful.com
Share Registrar

Saudi Stock Exchange (Tadawul)
NCCI Blg., 700 King Fahd Rd.
P.0.Box 60612, Riyadh 11555
Kingdom of Saudi Arabia

Tel: +966-1-2181200

Fax: +966-1-2181260

Website: www.tadawul.com.sa
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Issuer's Commercial Banks

The Saudi British Bank

Prince Abdulaziz bin Mesaed bin Jalawi Rd. -

P.O.Box 9084, Riyadh 11413

Kingdom of Saudi Arabia SABB <A’ ‘-J L"“
Tel: +966-1-4050677

Fax: +966-1-4050660

Website: www.sabb.com

The Saudi Hollandi Bank

Prince Abdulaziz bin Mesaed bin Jalawi Rd.

P.Q.Box 1467, Rlyadh 1.1431 LS-\ilgm" I.S-"g-ﬂu" Cliall
Kingdom of Saudi Arabia L T : !
Tel: +966-1-4010288 Saudi Hollandi Bank

Fax: +966-1-4031104
Website: www.shb.com.sa

The National Commercial Bank
Prince Abdulaziz Rd.
P.O.Box 22216, Riyadh 11495

Kingdom of Saudi Arabia N C B n CSI.(D]JI

Tel: +966-1-4787877
Fax: +966-1-4730147
Website: www.alahli.com
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Main Parties to the Transaction

Financial Advisor and
Lead Manager

Aldukheil Financial Group
Ma'ther St.

P.0.Box 2462, Riyadh 11451 __!‘/ d_dl_g_"LJJDQ_"d_Cg.QD_Q
A F

Kingdom of Saudi Arabia
Tel: +966-1-292778 ALDUKHEIL FINANCIAL GROUP

Fax: +966-1-4787569
Website: www.aldukheil.com.sa

Legal Advisor

Meshal Al Akeel Law Firm

In affiliation with Hourani & Associates
Olaya St.

P.O.Box 67356, Riyadh 11596
Kingdom of Saudi Arabia

Tel: +966-1-2931234 & ASSOCIATES
Fax: +966-1-2930051

Website: www.houraniassociates.com

Reporting Accountant

Ernst & Young

King Fahd Rd.

P.0.Box 2732, Riyadh 11461

Kingdom of Saudi Arabia ||||| (il I e e Youn
Tel: +966-1-2734740 HHHHH | -

Fax: +966-1-2374730

Website: www.ey.com

Note: The above parties have given their written consent to the publication of their names, addresses and logos in the
Prospectus and to make references to their findings thereto, and have not withdrawn their consent as of the date of the
Prospectus.
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Underwriter

Saudi Hollandi Capital
Ma'ther St.

P.O.Box 1467, Riyadh 11431
Kingdom of Saudi Arabia
Tel: +966-1-2767808

Fax: +966-1-2767836
Website: www.shc.com.sa

Receiving Banks

The Saudi British Bank

Prince Abdulaziz bin Mesaed bin Jalawi Rd.

P.O.Box 9084, Riyadh 11413
Kingdom of Saudi Arabia
Tel: +966-1-4050677

Fax: +966-1-4050660
Website: www.sabb.com

Al Rajhi Bank

Olaya St.

P.O.Box 28, Riyadh 11411
Kingdom of Saudi Arabia

Tel: +966-1-4629922

Fax: +966-1-4624311

Website: www.alrajhibank.com.sa

National Commercial Bank
Prince Abdulaziz Rd.
P.O.Box 3555, Jeddah 21481
Kingdom of Saudi Arabia
Tel: +966-2-6493333

Fax: +966-2-6437426
Website: www.alahli.com

Al Jazira Bank

Khaled Bin Al Walid St.
P.O.Box 6277, Jeddah 21442
Kingdom of Saudi Arabia
Tel: +966-2-6518070

Fax: +966-2-6532478
Website: www.baj.com.sa

Samba Financial Group

Prince Abdulaziz Rd.

P.O.Box 67356, Riyadh 11596
Kingdom of Saudi Arabia

Tel: +966-1-2931234

Fax: +966-1-2930051
Website: www.samba.com.sa

Rights Issue Prospectus
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The Offering

SABB Takaful Company is a Saudi Joint Stock Company
established pursuant to Royal Decree No. M/60 dated
18/09/1427H (corresponding to 11/10/2006G). The Company

The Company operates under Commercial Registration No. 1010234032 dated
20/05/1428H (corresponding to 06/06/2007G) and the Saudi
Arabian Monetary Agency Insurance License No. 5/20079 dated
29/08/1428H (corresponding to 11/09/2007G).

Nature of Offering Rights Issue

Rights Price SAR 12.5 per share to be paid in full during subscription

Nominal value

SAR 10 per share

Premium

SAR 2.5 per share

Total number of issued shares prior to
Offering

10,000,000 fully paid ordinary shares

Company's Capital prior to Offering

SAR 100,000,000

Number of New Shares 24,000,000 shares
Total number of Shares post Offering 40,000,000 shares
Percentage increase in Capital 240%

Company's Capital post Offering SAR 340,000,000
Total Proceeds SAR 300,000,000

Offering Expenses

SAR 5,000,000

Total Proceeds Net of Offering Expenses

SAR 295,000,000

Eligibility Date

Close of trading on the date of the EGM which will vote for the
increase in capital as recommended by the Board of Directors,
which falls on 17/08/1430H (corresponding to 08/08/2009G).

Beginning of Offering period

The Offering Period will commence on Saturday 24/08/1430H
(corresponding to 15/08/2009G).

Ending of Offering period

The Offering Period will end on Wednesday 05/09/1430H
(corresponding to 26/08/2009G).

Shareholders eligible to subscribe to
the New Shares

Registered holders of Shares as at the close of trading on the
EGM date.

Rights Issue Prospectus

vii



Eligible Shareholders who do not subscribe for New Shares will
be subject to a fall in the percentage of their ownership in the

Company and the value of the shares they currently hold. As per
Effect on Eligible Shareholders who
choose not to subscribe to the New
Shares

CMA instructions and in accordance with its requirements,
Eligible Shareholders who do not subscribe for all or part of the
New Shares may receive compensation, if any, to be calculated
as shown in the "Subscription Terms and Conditions" section of
the Prospectus.

Total proceeds net of Offering expenses are estimated at SAR
295,000,000. The Company intends to use these proceeds to
finance the growth of existing insurance products, the
introduction and growth of new products, and the overall growth
of the Company.

The total estimated costs for these plans are estimated at SAR
Use of Proceeds 295,000,000 (see "Use of Proceeds" section of the Prospectus).

The total estimated costs of SAR 295,000,000 will be fully
financed through the Rights Issue that is the subject of this
Prospectus.

The Company's Capital will increase from SAR 100,000,000 to
SAR 340,000,000 which represents an increase of SAR
240,000,000. The remaining proceeds of SAR 60,000,000 will be
credited to a share premium account under shareholder's equity.

Holders of Shares who are registered in the Company's records
upon the last close of trading before convening of the
Extraordinary General Assembly which approves the Capital
increase have the right to apply for subscription for additional
numbers of shares to cover those for which rights issue was not
practiced. Subscription shall be as per one of the following
correct prices only:

1. Offer price of the New Share.

2. Offer price of the New Share plus an amount equal to 30%
of the difference between the market price of the Company's
share at the end of trading preceding the convening of the

Subscription for additional New Shares EGM which approved the capital increase and the share price
which is modified after convening of the EGM multiplied by
the division product of the number of the Company's Shares
pre-Offering over the number of New Shares, rounded to the
nearest round number.

3. Offer price of the New Share plus an amount equal to 60%
of the difference between the market price of the Company's
share at the end of trading preceding the convening of the
EGM which approved the capital increase and the share price
which is modified after convening of the EGM multiplied by
the division product of the number of the Company's Shares
pre-Offering over the number of New Shares, rounded to the
nearest round number.
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4. Offer price of the New Share plus an amount equal to 90%
of the difference between the market price of the Company's
share at the end of trading preceding the convening of the
EGM which approved the capital increase and the share price
which is modified after convening of the EGM multiplied by
the division product of the number of the Company's Shares
pre-Offering over the number of New Shares, rounded to the
nearest round number.

Prices of subscription in Additional New Shares shall be as
follows: SAR 12.5 per share, SAR 19 per share, SAR 26 per
share, SAR 33 per share with acknowledgement that the Eligible
Shareholder may not choose more than one price for the
additional New Shares.

A minimum of (12) shares will be allocated for every (5) shares
held by holders of Shares on the Eligibility Date, who submit
applications for that purpose and have completed subscription
procedures accurately. In case of failure of subscription for all
New Shares as per the formula illustrated above, the additional
New Shares shall be allocated to Eligible Shareholders who
have subscribed for more shares than they are entitled to, at the
higher then lower and then lower of the prices indicated in
"Subscription Terms and Conditions" section. In case
Allocation of New Shares subscription applications, at any of the prices mentioned above,
exceed the shares offered for sale, allocation will take place
among subscribers on a pro-rata basis. The Underwriter shall
buy any New Shares that have not been subscribed for during
the Offering Period, if any. As for those entitled to share
fractions, fractions shall be added up in one portfolio and then
sold at market price and offer price surplus shall be distributed
to Eligible Shareholders as per fractions he is entitled to (see
"Subscription Terms and Conditions" section of the Prospectus).

Excess of subscription monies, if any, will be refunded to
Subscribers without any charge or withholding by the Lead
Manager and the Receiving Banks. Notification of the final

Excess of Subscription Monies allotment and refund of subscription monies, if any, will be
made no later than Wednesday 11/09/1430H (corresponding to
01/09/2009G) (see "Subscription Terms and Conditions" section
of the Prospectus).

The compensation to Eligible Shareholders who do not
subscribe for all or part of the New Shares, if any, will be paid

Compensation no later than Wednesday 19/10/1430H (corresponding to
11/10/2009G) (see "Subscription Terms and Conditions" section
of the Prospectus).

-
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The Offering is being made to, and is only capable of
acceptance by holders of Shares at the close of trading on the
EGM date which falls on 17/08/1430H (corresponding to
08/08/2009G). The Company retains the right to reject, in full or
in part, any application form which is not in compliance with

Subscription Terms to Rights Offer the terms of the Offering. Once submitted, Subscription
Application Forms cannot be amended or withdrawn. The
acceptance of Subscription Application Form by the Company
constitutes a binding agreement between the subscriber and the
Company (see "Subscription Terms and Conditions" section of
the Prospectus).

Trading in New Shares on Tadawul will commence after the
Trading of Shares completion of all procedures relating to registration and
allocation of New Shares.

The Company has only one class of shares and no Shareholder
. . has any preferential voting rights. Each share entitles the holder
Voting Rights to one vote and each Shareholder holding at least 20 shares has

the right to attend and vote at the General Assembly Meeting.

The New Shares will be entitled to receive dividends declared
by the Company from the date of commencement of the

Dividends Offering Period and for subsequent fiscal years. For a discussion
of the Company's dividend policy (see "Dividends Policy"
section of the Prospectus).

There are certain risks relating to an investment in this Offering.

. These risks are described in the "Risk Factors" section of this
Risk Factors . . .
Prospectus, and should be considered carefully prior to making

an investment decision in the New Shares.

The Company received a letter of intent from the Saudi British Bank ("SABB") affirming their intention to fully
exercise their rights to subscribe to 7,800,000 shares of the New Shares, representing SABB's share in the Rights
offered for subscription based on the number of shares they hold on the Eligibility Date, which represent 32.5% of the
total New Shares.

In addition, the Company received a letter of intent from HSBC Asia Holdings B.V. affirming their intention to fully
exercise their rights to subscribe to 7,440,000 shares of the New Shares, representing HSBC's share in the Rights
offered for subscription based on the number of shares they hold on the Eligibility Date, which represent 31.0% of the
total New Shares.

-
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Key Dates for Investors

Offering Timetable Date

EGM meeting and determination of the
Shareholders eligible to the New Shares

17/08/1430H (corresponding to 08/08/2009G)

Beginning of Offering period

24/08/1430H (corresponding to 15/08/2009G)

Ending of Offering period

05/09/1430H (corresponding to 26/08/2009G)

Allocation of New Shares and Excess of
subscription monies refund to subscribers (in

11/09/1430H (corresponding to 01/09/2009G)

the event of over-subscription)

The date will be announced soon through local gazettes and
through Tadawul's website on the internet
(www.tadawul.com.sa).

Refund of Rights Issue Shares' fractions

The Compensation, if any, will be paid no later than

Payment of Compensation 19/10/1430H (corresponding to 11/10/2009G).

Trading of the New Shares will take place upon completion of
all relevant procedures. This is expected to take place after the
refund of Excess of subscription monies, in coordination with
the Capital Market Authority and Tadawul, and will be
announced at a later date.

Trading of New Shares

Note: The above timetable and dates therein are indicative. Actual dates will be communicated through national
press announcements and Tadawul website (www.tadawul.com.sa). All the above dates refer to the Umm Al-Qura
and the Gregorian calendars respectively and are inclusive.

How to Apply:

Subscription Application Forms will be available during the Offering Period at the branches of the Receiving Banks.
Subscription Application Forms may be delivered during the Offering Period either through a branch of the
Receiving Banks or tele-banking services section or automated teller machines (ATMs) or internet banking of any of
the Receiving Banks which provides such services. Subscription may also be made by either debiting the account of
the subscriber at any of the Receiving Banks or submitting a certified check in the name of the Company ("SABB
Takaful Company") drawn on a local bank.

The Subscription Application Form must be completed in accordance with the instructions described in the
"Subscription Terms and Conditions" section of this Prospectus. Each Eligible Shareholder must agree to the terms
described as in the Subscription Application Form. If a submitted Subscription Application Form is not in compliance
with the terms and conditions of the Offering, the Company shall have the right to reject, in full or in part, such an
application if it does not satisfy the subscription terms and conditions. Once the Subscription Application Form is
submitted to the Receiving Banks, it may not be withdrawn or amended. A submitted Subscription Application Form
to any of the Receiving Banks represents a legally binding agreement between the Company and the Eligible
Shareholder (see "Subscription Terms and Conditions" section).
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Summary of Key Information

This summary of key information aims to give an overview of the information contained in this Prospectus. As it is a
summary, it does not contain all of the information that may be important to interested Subscribers. Recipients of this
Prospectus should read the whole Prospectus before making a decision as to whether or not to invest in the Company.
Capitalised and abbreviated terms have the meanings ascribed to such terms in the "Definitions and Abbreviations"
section and elsewhere in this Prospectus.

The Company

SABB Takaful Company is a Saudi Joint Stock Company established pursuant to Royal Decree No. M/60 dated
18/09/1427H (corresponding to 11/10/2006G). The Company commenced its first fiscal year subsequent to the
issuance of Ministerial Resolution No. 108 dated 27/04/1428H (corresponding to 15/05/2007G) declaring the
incorporation of the Company. The Company operates under Commercial Registration No. 1010234032 dated
20/05/1428H (corresponding to 06/06/2007G) and the Saudi Arabian Monetary Agency Insurance License No.
5/20079 dated 29/08/1428H (corresponding to 11/09/2007G). The License authorises the Company to engage in
protection and savings, general and miscellaneous insurance activities.

The paid-up share capital of the Company is SAR 100,000,000 consisting of 10,000,000 shares with a nominal value
of SAR 10 each, of which 6,500,000 shares were issued against cash contributions by the Founding Shareholders
representing 65% of the Company's share capital. The balance of 3,500,000 shares (35%) was issued to the public via
an initial public offering ("IPO") held from 27/02/1428H (corresponding to 17/03/2007G) until 08/03/1428H
(corresponding to 26/03/2007G), at an Offer Price of SAR 10 per share.

Founding Shareholders of SABB Takaful

Name Percentage Number of Shares Par Value (SAR)
THE SAUDI BRITISH BANK 32.5% 3,250,000 32,500,000
HSBC ASIA HOLDINGS B.V. 31.0% 3,100,000 31,000,000
CANADA SQUARE NOMINEES (U.K.) LTD. 0.50% 50,000 500,000
CANADA WATER NOMINEES (UK.) LTD. 0.50% 50,000 500,000
CANADA CRESCENT NOMINEES (U.K.) LTD. 0.50% 50,000 500,000
PUBLIC 35.0% 3,500,000 35,000,000
Total 100.0% 10,000,000 100,000,000

Source: SABB Takaful

The Company combines the traditional and valued service of SABB and the global network of resources and
expertise of the HSBC Group to offer Family Takaful (protection and savings takaful) and General Takaful solutions
to individual and commercial customers. The Company has focused on a pure Shariah-compliant 'banctakaful'
(bancassurance) model whereby sales are made through the existing distribution network of SABB via a Takaful
Agency and Sales Agreement with SABB Insurance Agency Company Limited. Over time, the Company plans to
setup its own sales force, which would also include ladies, to cater for the takaful needs of all the market segments.

Vision

"To be recognised as the leading and trusted Takaful provider, operating in full harmony with the principles of
Shariah."

Mission Statement

"To utilise our global expertise and local knowledge to provide our customers with tailored, innovative and inspiring
Shariah-compliant Takaful solutions."

Business Strategy

SABB Takaful provides a range of Shariah-compliant takaful solutions. These solutions focus on the individual and
commercial market with a range of both Family and General Takaful products. Family Takaful products for
individuals are aimed at meeting needs for education, savings, retirement and investment. Family Takaful products
are also made available to commercial customers via group protection plans. On the General Takaful side, a selection
of products for travel, personal accident and home and contents is provided for individual customers while protection
for marine cargo, property and fire is available for commercial customers.
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As one of the first licensed takaful companies in the market, SABB Takaful has experienced strong growth in its first
year of operations and is poised to continue to capitalise on the favourable long-term prospects of the insurance
industry. With increasing growth in the market and increasing awareness towards Shariah-compliant insurance
solutions, the Company is in a solid position to leverage off its competitive advantages toward increasing market
presence and expanding the business.

One of the key pillars of the business strategy is Shariah compliance and the maintenance of the highest Shariah
credentials. SABB Takaful's products are reviewed and approved by its Shariah Advisory Committee (whose names
appear on page "31").

SABB Takaful will continue to employ the support, experience and international expertise of the HSBC Group to
ensure a leading position in the market (HSBC is one of the largest banking and financial service organisations
globally). SABB Takaful is able to utilise takaful know-how and expertise through HSBC Amanah, the global
Islamic banking division of the HSBC Group, based in the United Arab Emirates.

Revenue Breakdown
SABB Takaful is a composite takaful company and provides both Family and General Takaful products.

The following table presents the details of gross contributions by overall product segments:

Gross Contributions per Product Segment

For the period from

'
(SAR'000) 15/05/2007G to 31/12/2008G

Individual Takaful

Individual Family Takaful 128,718

Individual General Takaful 11,366
Commercial Takaful

Commercial Family Takaful (Group Takaful) 37,530

Commercial General Takaful 35,164
Total 212,778

Source: SABB Takaful
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Summary of Financial Information

The selected financials presented below are based on, and should be read in conjunction with, the Audited Financial
Statements for the period from 15 May 2007G to 31 December 2008G and the notes thereto.

Balance Sheet

(SAR'000) As at 31/12/2008G

Total takaful operations' assets 156,431
Total shareholders' assets 52,427
Total Assets 208,858
Total takaful operations' liabilities 156,431
Total shareholders' equity 51,137
Total shareholders' liabilities 1,290
Total shareholders' equity and liabilities 52,427
Total Takaful Operations' Liabilities,

Shareholders' Equity and Shareholders' 208,858

Liabilities

Results of Operations

For the period from

(SAR'000) 15/05/2007G to 31/12/2008G
Statement of Takaful Operations
Total revenue 50,736
Total claims and other expenses (59,062)
Net deficit for the period from takaful operations (8,326)
Net deficit transferred to statement of shareholders' operations 8,326

Statement of Shareholders' Operations

Total revenue 3,226
Total expenses (51,431)
Net loss for the period (48,205)
Basic and diluted loss per share (SAR): (4.82)

Statement of Cash Flows

For the period from

A
(SAR'000) 15/05/2007G to 31/12/2008G

Takaful Operations' Cash Flows

Net cash from operating activities 18,341
Net cash from financing activities 9,798
Cash and cash equivalents as at 31 December 2008G 28,139
Shareholders' Cash Flows

Net cash used in operating activities (56,554)
Net cash used in investing activities (30,926)
Net cash from financing activities 100,000
Cash and cash equivalents as at 31 December 2008G 12,520

Source: Audited Financial Statements
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1. Definitions and Abbreviations

Term Definition

AAVISOTS ... The Company's advisors with respect to the Offering whose names appear on
page "v".

Board of Directors or the "Board" ............... The Board of Directors of SABB Takaful Company.

By-1aws......ccoooiiiiiiiee e The By-laws of SABB Takaful Company.

CMA or the "Authority" .............cccooieeinenn. The Capital Market Authority of the Kingdom of Saudi Arabia.

Companies Regulations..................cccccoecvenn. The Companies Regulations, issued under the Royal Decree Number (M/6),

dated 22/03/1385H, and any subsequent amendments thereto.

EGM .o Extraordinary General Assembly Meeting which votes for the suggested
Increase in Capital, which falls on 17/08/1430H (corresponding to
08/08/2009G).

Eligibility Date ..............cccoooniiiiniiiieiees 17/08/1430H (corresponding to 08/08/2009G).

Eligible Shareholder(s)..........c..cccccecevinennenne. Registered holders of Shares as at the close of trading on the Eligibility Date.

Exchange or Tadawul................ccocenininene The Saudi Stock Exchange (Tadawul), an electronic trading system in the
Kingdom of Saudi Arabia.

Financial Advisor and Lead Manager .......... Aldukheil Financial Group (AFG), appointed by the Company to act as the

Financial Advisor and Lead Manager in connection with the Offering.

Financial Statements ................c..c.cccocnenne. Audited Financial Statements for the period from 15/05/2007G to
31/12/2008G.

GOCC .o Gulf Cooperation Council.

GDP ..o Gross Domestic Product.

Government ..............ccccooeieiiiiieninie The Government of Saudi Arabia.

HSBC Group .......cccoovieienienieienieienceiesiene HSBC Holdings Plc. and its subsidiaries at any particular time.

HSBC S.A Ltd. ..o HSBC Saudi Arabia Limited.

Implementing Regulations ............................ The Implementing Regulations of the Law of Supervision of Cooperative

Insurance Companies promulgated by Royal Decree No. (M/32) dated
02/06/1424H (corresponding to 31/07/2003G).

Insurance Law .........c.cocoviniiiiniininieiees Law of Supervision of Cooperative Insurance Companies promulgated by
Royal Decree No. (M/32) dated 02/06/1424H (corresponding to
31/07/2003G).

Insurance Regulations...............c..cocccoceeincs Insurance Law and its Implementing Regulations and any subsequent

amendments thereto.

Kingdom or Saudi Arabia or KSA .............. Kingdom of Saudi Arabia.
License .......c.cccoeminiiiiiiiinincnccececeeee SAMA License.
Listing Rules............ccocoooviiiiniiiiniiieees The Listing Rules issued by the CMA pursuant to Article 6 of the Capital

Market Regulations promulgated under Royal Decree No. M/30 dated
02/06/1424H (corresponding to 31/07/2003G).
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Management ............ccccoeceerienienienienienieieniens The Management team of SABB Takaful.

MOCT ... Ministry of Commerce and Industry in the Kingdom of Saudi Arabia.

TaWUuNLYA ...oooiiiiiiniiieee The Company for Cooperative Insurance.

Offer Price..........cccoooeeeviiiiiiicieieeeeees SAR 12.5 per share.

New Shares .........cocevivieiinieienieeceeee 24,000,000 ordinary shares of SABB Takaful.

Offering or Rights Issue................ccoccoeeenns The issuance and sale of 24,000,000 New Shares to Eligible Shareholders.

Offering Period ..............cococoiiniiiiiie The period starting from Saturday 24/08/1430H (corresponding to
15/08/2009G) up to and including Wednesday 05/09/1430H (corresponding to
26/08/2009G).

Official Gazette ...............ccccoeeeveeeeieiiiiiiieeen, Um Al Qura, the official Gazette of the Government of Saudi Arabia.

Official List ..o The list of securities maintained by the CMA in accordance with the Listing
Rules.

PentaSoft Malaysia SDN BHD ..................... A Malaysian Company that provides business technology solutions and

services to corporations around the world.

Persom ..o A natural Person.

Prospectus ..........coocoieieieieiiieeeeeee This document prepared by the Company in relation to the Offering.
SABB.......cooiiiii The Saudi British Bank.

SABB Takaful or the Company..................... SABB Takaful Company.

SAMA ..ot Saudi Arabian Monetary Agency.

SAR .o Saudi Arabian Riyal, the local currency of Saudi Arabia.

Receiving Banks ..............cccoooeviiiiieiieieennne. The Saudi British Bank, Al Rajhi Bank, National Commercial Bank, Al Jazira

Bank and Samba Financial Group which are appointed by SABB Takaful as
the Receiving Banks for the Rights Issue.

Shareholders ............ccococvininininiiinnee The holders of the Shares at any particular time.

Share .....ccooovvviieeee e Fully-paid ordinary share in the Company with a nominal value of SAR 10.
Subscriber ..o, Each Person subscribing for the New Shares.

Subscription Application Form .................... Application form to subscribe to the New Shares.
Underwriter.............ccooveeevienienenieienceieeene Saudi Hollandi Capital, appointed by the Company to act as the sole

underwriter in connection with the Offering.
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2. Risk Factors

In considering an investment in the New Shares, prospective investors should carefully consider all the information
contained in this Prospectus, including the risks described below. SABB Takaful's business, prospects, financial
condition, results of operations and cash flows could be adversely and materially affected if any of the following
risks, which the Company's Management (the "Management") currently believes to be material, or any other risks
that the Management has not identified or that it currently considers not to be material, actually occur or become
material risks. The trading price of the Company's New Shares could decrease due to any of these risks, and
prospective investors may lose all or part of their investment.

This Prospectus also contains forward-looking statements based on risks and uncertainties. Future operating
conditions may differ from the assumptions used due to some risk factors the Company encounters as mentioned
below and in other parts of the Prospectus.

2.1 General Commercial Risks
2.1.1 Economic and Insurance Industry Conditions

SABB Takaful's performance depends significantly on economic conditions in Saudi Arabia and on global
economic conditions that affect the economy of the Kingdom. Changes in economic conditions can affect the
financial results of SABB Takaful through their effect on the insurance market conditions and investment
income and through changes in consumer demand for SABB Takaful's products and services. In addition,
contribution and claim trends in insurance and reinsurance markets are cyclical in nature and unpredictable
events such as the occurrence of natural disasters, inflationary pressures and judicial decisions may affect the
size of future claims and adversely impact the industry's profitability. SABB Takaful cannot predict the
impact that future economic and industry conditions will have on its business. Future economic and industry
conditions may be unfavorable, and as a result, there can be no assurance that future conditions will not
materially adversely affect SABB Takaful's profitability and financial position.

2.1.2 Risk related to License withdrawal by SAMA

SABB Takaful was established pursuant to Royal Decree No. M/60 dated 18/09/1427H (corresponding to
11/10/2006G). The License granted by the Saudi Arabian Monetary Agency Insurance License No. 520079
dated 29/08/1428H (corresponding to 11/09/2007G) authorises the Company to engage in insurance
activities. The Company has been granted its License based on certain conditions, and is obliged to engage in
insurance activities in accordance with Article 76 of the Implementing Regulations. SAMA shall request the
license withdrawal of the Company in any of the following cases:

1. Non-compliance with the Law and Implementing Regulations.
2. Providing SAMA with false information in its licensing application

3. Conducting its business and affairs in a manner that threatens to make it insolvent or in a manner which
is hazardous to its planholders, stockholders, or the public.

4. Insolvency, or insufficient assets to carry on its business.
5. Fraudulent conduct of business.

6. The paid-up capital falls below the prescribed minimum limit (25%) or failure to fulfill the solvency
margin requirement.

7. The business or volume of activities falls to a limit that SAMA considers unviable for continued
operations.

8. Refusal or delay of payments due to beneficiaries without just cause.
9. Refusal to be examined or to produce files for examination by SAMA.
10. Failure to implement a final judgment related to its insurance operations.

In case of the Company's failure to fulfill such requirements, its License may be withdrawn.
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2.1.3 Risk related to Regulations

SABB Takaful is subject to regulation under applicable insurance laws in the Kingdom. Insurance regulation
relates to authorised lines of business, capital and surplus requirements, types and amounts of investments,
underwriting limitations, trade practices, policy forms, claims practices, reserve adequacy and a variety of
other financial and non-financial components of an insurance Company's business.

Such regulation may limit the ability or the speed with which the Company can respond to market
opportunities and may require the Company to incur significant annual regulatory compliance expenditures.
Any changes in insurance laws and regulations could have a material and adverse affect on the business,
financial conditions and/or operating results of the Company. If the Company does not comply with these
regulations, it may be subject to penalties, including fines, suspensions and withdrawal of the Company's
license to conduct insurance business, which may adversely affect the Company's financial condition and
results of operations.

2.2 Risks Relating to the Company's Operations
2.2.1 Dependence on Key Personnel

The Company commenced operations with a team that is experienced in the takaful industry. The success of
the Company depends upon its ability to attract and retain qualified employees and upon the ability of senior
management and other key employees to fully implement its business strategy. The loss of the services of
members of the senior management team or the Company's inability to attract and retain experienced
personnel could impede the further implementation of the Company's business strategy, which could have a
material adverse effect on the business of the Company and its profitability.

2.2.2 Adequacy of Reserves

The success of the Company depends upon Management's ability to accurately assess the risks associated
with its individual and corporate clients.

The Company recognises liabilities for unpaid losses by establishing reserves in the balance sheet. These
reserves represent estimates of amounts needed to pay reported losses and unreported losses and the related
loss adjustment expense. Loss reserves do not represent an exact calculation of liability. Rather, loss reserves
are estimates of the costs the Company expects to incur on the ultimate settlement and administration of
claims. These estimates are based upon actuarial and statistical projections and on the Company's assessment
of currently available data as well as estimates of future trends in claims severity and frequency and other
factors. Loss reserve estimates are refined continually as experience develops and claims are reported and
settled. Establishing an appropriate level of loss reserves is an inherently uncertain process.

Due to this uncertainty, it is possible that the Company's reserves at any given time will prove inadequate. If
actual claims exceed the Company's reserve for losses and loss expenses, the Company may be required to
increase its reserves and its financial condition and results of operations of the Company could be adversely
affected.

2.2.3 Staff Misconduct

Notwithstanding the establishment of internal controls and procedures to handle staff misconduct and to
protect the Company against such misconduct, the Company does not guarantee that incidents involving staff
misconduct will not occur. Accordingly, any misconduct by staff might cause the Company to be in breach of
any applicable law, regulation or rule and attract disciplinary penalties and financial liabilities and/or
reputation damages. Such misconduct might occur in any field of the business and could include:

- Committing the Company to transactions in excess of established limits.
- Misuse of information or divulgence of confidential information.

- Illegal or unsuccessful activities.

- Recommending inappropriate products or services.

- Involvement in disseminating misleading or fraudulent information or other improper information
during distribution or sale of policies to customers.

- Non-compliance with applicable local laws or internal controls, policies and procedures.

As is the case for all companies, the Company cannot always control staff misconduct. The internal control
policy might not succeed in controlling or preventing such misconducts, and the Company cannot guarantee
that staff misconduct shall not adversely affect the Company's financial position and performance results.

-
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2.2.4 Industry Concentration and Specialty Risks

The Company's focus is on insuring specialty risks, such as individual and commercial takaful. Therefore, the
Company's operations could be exposed to competition from companies that rather provide a variety of
insurance products, giving them the ability to cope with any changes in economic conditions and regulations that
could affect such specialty industries. Any such exposure could adversely affect the Company's market share, its
financial condition and its results of operations.

The Company's ability to diversify its product offerings in the future will depend on a number of factors, some
of which may be beyond its control, including the Company's ability to obtain SAMA's approval of any
expansion in the scope of business and/or class of insurance products offered.

2.2.5 Investment Risk

The operating results of SABB Takaful depend partially on the performance of its invested assets, which
consist of shareholders' funds and the takaful operations' fund. The Company has an investment agreement
with a reputed asset manager, HSBC Saudi Arabia Limited, which is limited to Shariah-compliant
instruments in the Kingdom. The investment results are subject to a variety of investment risks relating to
general economic conditions, market volatility, commission rate fluctuations, liquidity risk and credit and
default risk.

To mitigate against the aforementioned risks, SABB Takaful monitors the risks, performance of its
investments and its asset allocation strategy on a regular basis through consultation with HSBC Saudi Arabia
Limited. Moreover, Investment Committee meetings are held every quarter to assess current and evaluate
potential risks, the results of which are carefully scrutinised during quarterly Asset and Liability Committee
meetings and also reported to the Risk Management Department of the Company. However, to the extent that
the Company is unsuccessful in correlating its investment portfolio with its liabilities, it may be forced to
liquidate its investments at times and prices that are not optimal, which could have a material adverse effect
on the financial condition and results of operation of the Company.

2.2.6 Source of Funds

The future capital requirements of SABB Takaful depend on many factors, including its ability to write new
business successfully and to establish contribution rates and reserves at levels sufficient to cover losses. The
Company may need to raise additional funds through financings or curtail its growth and reduce its assets.
Any equity financing, if available, may be on terms that are not favourable to the Company. If the Company
cannot obtain adequate capital, its business, results of operations and financial condition could be adversely
affected.

2.2.7 Technology Risk

SABB Takaful benefits from an agreement entered into between SABB and PentaSoft Malaysia SDN BHD
pursuant to which a license was obtained to setup and operate a centralised integrated technology system for
the purpose of underwriting, finance, policy issuance, servicing and claims administration. The business and
future prospects of the Company are dependent on the ability of the technology system to process a large
number of transactions in a timely and uninterrupted manner, especially at a time when transaction processing
has become increasingly complex with the volume of such transactions growing at a considerable rate.

Any disruption in use of the technology system would hinder the Company from carrying out its
underwriting, policy issuance, servicing and claims administration activities. There can be no assurance that
the Company's business activities would not be materially impacted in the event of a partial or complete
breakdown of any of the main information technology or communications systems. This could be triggered
by software bugs, computer virus attacks or conversion errors due to system upgrading. However, in an event
of a system breakdown and should the Company's primary site be rendered inoperative, SABB Takaful has a
Business Recovery Plan and a contingency site that would allow operations to continue at a reduced rate. If
the Business Recovery Plan and contingency site were compromised, the Company would need to resort to
manually processing its policies and claims which would lead to less efficiency and the possibility of a
decrease in contribution volume. In addition, a prolonged breakdown of the information technology system
could result in the loss of existing or potential business relationships and could adversely affect the
Company's profitability and future prospects.
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2.2.8 Ongoing Concern of Technology System Vendor

SABB Takaful is dependent on PentaSoft Malaysia SDN BHD as its technology system vendor for ongoing
support, maintenance and service. The Vendor is subject to its own mechanisms to ensure it generates or
raises sufficient resources to stay operational. SABB Takaful cannot guarantee that the vendor has
appropriate mechanisms in place to guarantee its financial performance and ongoing concern. A material
event which negatively affects the ongoing concern of the Vendor may have a material adverse effect on the
business of SABB Takaful.

2.2.9 Shariah Advisory Committee Approval

All SABB Takaful products and investments have been approved by the Company's Shariah Advisory
Committee. All future products must be reviewed and approved by the Shariah Advisory Committee before
these can be marketed. In doing so, each member of the Shariah Advisory Committee must employ his
interpretative efforts in accordance with methodological rules and/or principles of Islamic jurisprudence.
While various Islamic schools of thought agree on the general methodology and the basic principles of
interpretation, they may disagree on particular rules.

In the event that any issues are called into question relating to the extent of Shariah compliance of
Committee-approved products offered by SABB Takaful, the focus of the Company's management and its
financial resources could be diverted and the Company's reputation with customers could be adversely
affected. This may occur even if the Company's products have previously received approval or clearance by
SAMA.

2.2.10 Sole Agent Risks

The Company entered into a Takaful Agency and Sales Agreement with SABB Insurance Agency Company
Limited to sell its products. Currently, SABB Insurance Agency Company Limited is SABB Takaful's major
and quasi-sole distributor, which poses a distribution and concentration risk as the Company cannot make any
assurances that SABB Insurance Agency Company Limited will be able to attract new customers in the future
or retain existing customers. The loss of a substantial portion or all of the customers obtained by SABB
Insurance Agency Company Limited could have a material adverse effect on the Company's sales volumes
and thus ability to meet financial targets.

2.2.11 Unpredictable Catastrophic Events

Unpredictable events that occur due to natural and unnatural catastrophes can have a direct effect on the
performance of companies that provide insurance on property, since such companies may encounter an
increase in claims due to hurricanes, floods, earthquakes, tornados, fire, bombings, terrorism and other events.
Therefore, and due to such unpredictable events, the increase in claims encountered by the company may
cause volatility to its financial results and affect its financial condition.

2.2.12 Reinsurance Risk

In order to mitigate risks of insurance coverage, insurance companies rely on reinsurance agreements with
international and local companies. In return, such insurance companies pay fees pertaining to reinsurance
services. Fluctuations in the reinsurance market may cause significant increase in reinsurance fees which in
turn could have an adverse effect on SABB Takaful's profitability. Moreover, it cannot be guaranteed that
reinsurers will not fail to pay valid claims, which would affect the Company's financial situation, its
relationship with clients and its future profitability.

Moreover, reinsurance availability, size and costs are subject to prevailing market terms which are generally
beyond the company's control, since the Implementing Regulations require the following:

- Insurance companies must retain at least 30% of total premiums underwritten.

- Insurance companies must reinsure 30% of total premiums reinsured inside the Kingdom of Saudi
Arabia.

In case the Company fails to maintain its relationship with reinsurers or its ability to substitute them, its
exposure to risk will increase and its ability to increase business will be limited. In addition, the Company is
subject to credit risks pertaining to reinsurers, since risks associated with reinsurers do not hold the Company
free from its obligations towards its clients.
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2.2.13 Credit Risk

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause the
other party to incur a financial loss. Credit risks posed to the Company may be in the form of reinsurers' share
of outstanding claims which are not settled or not settled on time, outstanding contributions receivables from
customers and the failure of counterparties with whom the Company holds investments for shareholders'
assets, such as Sukuks. SABB Takaful has various policies to limit its credit risks including limiting credit
terms extended to corporate clients, engaging in reputable reinsurers with a minimum foreign currency rating
of BBB, an effective collection policy and a diversified investment strategy with limited exposures in any one
investment. However, inaccurate estimates, unpredictable market conditions, and a lack of assurance that
reinsurers will adhere to valid claims could have a material adverse impact on the Company which may affect
the Company's financial condition and results of operations.

2.2.14 Liquidity Risk

Liquidity risk is the risk that the Company will encounter difficulty in raising funds to meet commitments
associated with financial liabilities. Liquidity risk may arise from gaps between the maturity profiles of
various investments held by the Company versus obligations to meet liabilities in a timely manner. Although
liquidity requirements are monitored on a daily basis and Management ensures sufficient funds are available
to meet any commitments as they arise, the Company cannot make any assurances that unpredictable and
drastic market and catastrophic events will not have a material adverse impact on the Company's liquidity
position, which may affect the Company's financial condition and operating performance.

2.2.15 Exchange Rate (Currency) Risk

Currency risk is the risk that the value of a financial instrument will fluctuate due to changes in foreign
exchange rates. All of the Company's assets, investments, revenues and liabilities are denominated in the
local currency, Saudi Arabian Riyal. However, should SABB Takaful issue policies and collect contributions
in a foreign currency, an exchange rate risk would materialise, the extent of which would be dependent on the
Company's hedging strategy and size of exposure. In this situation, significant fluctuations in the exchange
rate could have a material adverse effect on the Company's financial performance.

2.2.16 Management Decisions

The Management of SABB Takaful has extensive experience and knowledge in the domestic and
international insurance business. As is the case for any company, business results mainly rely on the ability of
the management team to make proper and accurate decisions concerning all aspects related to the company's
business and operations. Prior to making decisions, SABB Takaful's management assesses all issues
thoroughly and estimates their future effect on the Company. In case the Company makes an inaccurate
decision with regard to its business, this may have a negative effect on the Company's performance,
profitability and business operations.

2.2.17 Trade Mark Protection

SABB Takaful depends on its trademark to offer, sell and promote its products in the Kingdom of Saudi
Arabia. The Company has signed a license agreement with HSBC Holdings Plc. to adopt the HSBC
trademark hexagon logo (see "Trademark, Patents and Other Intellectual Properties" section on page "77").
As per this agreement, SABB Takaful shall maintain a strict quality control standard over the trademark and
all of its activities in regards to the use of said trademark and shall comply with the terms of the agreement. In
case SABB Takaful does not comply with the terms of the agreement or in case the reputation of the
trademark is damaged, SABB Takaful may lose the right to use the trademark which may have an adverse
impact on the Company's business, profitability and results of operations.

2.3 Risks Relating to the Market
2.3.1 Competition

The Company's competitive position is based on many factors including its perceived financial strength,
geographic scope of business, client relationships, contributions charged, policy terms and conditions,
products and services offered including the ability to design customised programs, speed of claims payment,
reputation, experience and qualifications of employees and local presence.

The entrance of other companies and potential mergers and acquisitions in the industry will result in an
increase in competition. This could result in lower contribution rates and less favourable policy terms and
conditions, which could have a material adverse impact on the Company's growth and profitability.
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2.3.2 License Approvals for New Products

If the Company is unable to obtain regulatory approval for its new products in a timely manner, its ability to
generate revenue could be impacted.

The Company must successfully obtain approval and receive licenses for its products from SAMA in order to
issue policies in the Kingdom. The Company will be unable to generate contribution revenue until policies
are written, and any regulatory delays in the Company's ability to write policies could lead to an impediment
in its ability to generate additional amounts of revenue.

2.3.3 Solvency Requirements

As per the Insurance Regulations, SABB Takaful will need to maintain a minimum solvency level. The Company's
solvency level is affected primarily by the technical reserve that it is required to maintain, which in turn is affected
by the volume of insurance policies sold and by regulations on the determination of statutory reserves. It is also
affected by a number of other factors, including the profit margin of products, return on investments, underwriting
and acquisition costs. If the Company grows rapidly, or the statutory solvency level is increased in the future, it
may be necessary for the Company to raise additional capital to meet solvency requirements, which could be
dilutive. If the Company is unable to raise additional capital, it may be compelled to reduce the growth of its
business operations and may not be able to declare dividends. Moreover, if the Company incurs negative profit
margins, losses on investments, or an overall net loss, it may not be able to meet the required solvency
requirements which could adversely affect the Company's results of operations and financial condition, or lead to
the withdrawal of the Company's license by SAMA.

2.3.4 Reporting Requirements

SABB Takaful is required to file periodical financial statements and annual reports, prepared on a statutory
accounting basis, and other information with SAMA, including information concerning the Company's general
business operations, capital structure, ownership and financial condition. The Company files such reports on a
regular basis as per SAMA's requirements, however, it could be subject to regulatory actions, sanctions and fines
if SAMA believes that the Company has failed to comply with any applicable law or regulation. Any such
failure to comply with applicable laws could result in the imposition of restrictions on the Company's ability to
do business or penalties and presents a reputational risk, which could adversely affect the Company's results of
operations and financial condition.

2.3.5 Litigation

In the ordinary course of its business, SABB Takaful may pursue litigation claims against third parties and may
also have litigation claims filed against it. Litigations may arise due to several reasons such as payment default,
non-compliance to contracts and planholder disputes to claims. Future litigation could adversely affect SABB
Takaful's financial position and reputation.

2.3.6 Unsuccessful Corporate Development or Expansion

SABB Takaful's corporate development strategy is to expand its lines of business and introduce new products
in Saudi Arabia and potentially the region. The Company's ability to carry out this strategy is reliant on the
quality of its Management, and will also be subject to a number of factors beyond its control, including
government regulation and actions of regulatory agencies and the level of competition in the market. There
can be no assurance that the Company will be successful in growing its takaful business, or that such
operations will be profitable.

2.3.7 Saudisation Requirements

SABB Takaful achieved a Saudisation percentage of 75% out of 73 employees in 2008G. As per the
requirements of the Ministry of Labor and Article (79) of the Implementing Regulations of the Law of
Supervision of Cooperative Insurance, companies with more than 20 employees must maintain a Saudisation
level of at least 30%. If the Saudisation level at the Company falls below the stipulated percentage, the Company
may be subject to penalties including suspension of the issue of new work permits, suspension of sponsorship
transfer of non-Saudi staff, ban from bidding for government projects and restrictions on obtaining loans and
other government incentives. Such penalties may adversely affect the Company's operations, financial
performance and ability to meet commitments.
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2.4 Risks Relating to the Rights Issue Shares
2.4.1 Possible Fluctuations to the Share Price

The price of the New Shares may be subject to a high degree of fluctuation due to several factors including,
without limitation, market conditions, any regulatory changes in the industry, deterioration of the Company's
operations results, inability to carry out future plans, entry of new competitors and speculation over the
Company's operations. There is no guarantee that the value of the New Shares will increase immediately after
listing in the stock market.

2.4.2 Dividends

Future dividends will depend on, amongst other things, the future profit, financial position, capital
requirements, distributable reserves, available credit of the Company, general economic conditions and other
factors that the Directors of the Company deem significant from time to time. The Company does not
guarantee, and may not make, any dividend payments to shareholders on continuous basis.

2.4.3 Effective and Actual Control of the Founding Shareholders

Shareholders who possess a large number of the Company's shares will enable them together to exercise
control on aspects that require shareholders consent including merger and acquisition transactions, asset sales,
election of Board of Directors, prevention of effecting any change in the Company and issuance or non-
issuance of additional shares. In addition, SABB Takaful deals with related parties who own large stakes in
the Company. Accordingly, shareholders can exercise this control in a manner that could have impact on the
Company's business, its financial position and result of its operations.

2.4.4 Block Sales of Shares

The sale of a large number of the Company's shares (block sale) in the stock market after subscription or
expectation of such sales may negatively affect the prices of these shares in the market.

2.4.5 Earnings per Share

Following the Rights Issue and increase in capital and number of shares, the earnings per share of SABB
Takaful may be affected since the earnings of the Company will be divided by a larger number of shares.
SABB Takaful does not guarantee the distribution of any specific dividends after the capital increase.
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3. Saudi Arabian Insurance Market

The market and industry information herein are derived from publicly available sources including the Saudi Arabian
Monetary Agency (SAMA), the Central Department of Statistics and Information, Arab News Newspaper, the U.S.
Energy Information Administration, SwissRe Sigma, Jadwa Investment Company, Global Investment House and
Tadawul. No statements made by an expert have been provided to the Company.

3.1Macroeconomic Summary

As holder of approximately one fifth of the world's proven oil reserves' and the second-largest producer and
largest exporter of crude?, high oil prices have benefited the Kingdom in light of the solid economic growth over
the past few years. Following the increase in the Saudi Arabia's average oil prices from USD25.24 per barrel in
2003G to USD 66.81 in 2007G, the economy grew at a Compounded Annual Growth Rate (CAGR) of 3.5% over
the same period. Up to the sharp intensification of the global financial crisis in September 2008G, Saudi Arabia's
key challenge lay in the balance of economic growth and inflation. Inflation rates rose above 10% for the first
time since the late 1970Gs climbing to 11.1% in July 2008G".

The global financial crisis has had implications for the local economy. Most notably, oil prices decreased
dramatically from a high of USD 145 per barrel in early July 2008G to USD 40 per barrel in early December
2008G. Moreover, despite SAMA's decrease in the repurchase rate to 2.5% in December 2008G and lowering the
cash reserve requirement for commercial banks to 7.0% in November 2008G, financial institutions continue to
take a cautious approach towards lending’.

While the decrease in oil prices has clear negative impacts on the economy, (oil revenues account for over 85% of
the Saudi Governments' revenue)’ and while the restrictive lending may affect growth, other impacts of the
financial crisis serve to benefit the Kingdom. Primarily, the drop in a range of commodity prices may serve to
dampen the inflation rate and reduce costs of the Government's ambitious projects to continue diversifying the
economy through development and growth in the country's non-oil sectors.

Global economic conditions may affect the pace of growth of the country in the short-term but has not derailed the
local economy. The country is positioned to withstand the economic and financial conditions as underlying
economic fundamentals remain strong due to reforms and the investment boom of the last few years.

3.2 Industry Background and Overview

Up to the 1970Gs, the Saudi Arabian insurance industry grew from insurance activities related to import services
and the oil and energy sectors. Concentration was placed on corporate insurance solutions as opposed to
individuals. The concept of insurance was not well accepted on the basis of certain religious grounds until the
concept of "cooperative insurance" came to light, via the Law on Supervision of Cooperative Insurance
Companies, which was in line with Shariah principles.

In 1986G, the Government approved the cooperative principles of insurance through the establishment of the
Company for Cooperative Insurance (Tawuniya). Although Tawuniya was established to meet local insurance
needs, a large number of small and medium-sized cooperative or commercial insurance companies continued to
sell products in the Kingdom through intermediaries, international brokers and agents.

Mid-2003G marked a significant turning point for the industry as the government introduced a new set of rules in the
Law on Supervision of Cooperative Insurance Companies. These rules included the requirements for companies to
obtain a license in order to operate; capital requirements for licensing (SAR 100 million and SAR 200 million for
insurers and reinsurers respectively coupled with a 10% statutory deposit); and companies had to float a minimum of
25% of their equity via an initial public offering. According to Article 2 of the Law on Supervision of Cooperative
Insurance Companies, SAMA was assigned all powers necessary to ensure implementation of the Regulations.

The Insurance Regulations impacted the entire insurance industry in the country requiring it to restructure and
reform. In December 2004G, Tawuniya became the first cooperative insurance company to obtain its license and
subsequently floated 60% of its equity to the public. The Insurance Regulations called for the elimination of
insurance companies operating in the Kingdom who did not apply for licenses or meet the licensing requirements.
This was particularly impactful among smaller players who were compelled to end operations. In April 2004G,
the Council of Ministers offered a three-year grace period for companies that had been working in the country
through agents (conventional insurance companies) without a license.

With consolidation and change in the industry underway, the government opened up the insurance market to
foreigners (initially limited to 60% equity in insurance businesses, now reduced to 49%) with the accession of
Saudi Arabia to the World Trade Organisation on 11 December 2005G. Foreign investors began seeking joint-
stock companies ready-made for IPOs.

1 U.S. Energy Information Administration, http://www.eia.doe.gov/emeu/cabs/Saudi_Arabia/Oil.html (August 2008G)
2 U.S. Energy Information Administration, http://www.eia.doe.gov/emeu/cabs/Saudi_Arabia/Oil.html (August 2008G)
3 U.S. Energy Information Administration, http://tonto.eia.doe.gov/dnav/pet/pet_pri_wco_k w.htm (September 2008G)
4 Jadwa Investment Company Saudi Arabia, Monthly Bulletin, December 2008G

5 Jadwa Investment Company Saudi Arabia, Monthly Bulletin, December 2008G

6 Global Investment House "Global", Economic Report, January 2009G
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3.3 Insurance Companies in the Kingdom

In 2005G SAMA was in the process of reviewing the applications of around 30 insurance companies. Final
approval was granted from the ministry in respect of licenses for 15 insurance companies (in addition to
Tawuniya) during Ramadan 2006G. As of March 2009G, 21 companies were listed in the Saudi stock market and
eight companies had either pending license or floatation:

Listed Insurance Companies

The Mediterranean & Gulf Cooperative Insurance & The Company for Cooperative Insurance (Tawuniya)

Reinsurance (MedGulf)

Saudi Arabian Cooperative Insurance Company (SAICO) Malath Cooperative Insurance & Reinsurance Company
SABB Takaful Company Al Ahli Takaful Company (ATC)

Saudi IAIC for Cooperative Insurance (SALAMA) Arabian Shield Cooperative Insurance Company

Saudi Fransi Cooperative Insurance Company (Allianz SF) Gulf Union Cooperative Insurance Company

Sanad Insurance & Reinsurance Cooperative Company (SANAD) Trade Union Cooperative Insurance Company

Saudi Indian Company for Cooperative Insurance Al Sagr Company for Cooperative Insurance
Saudi United Cooperative Insurance (Wala'a) Arabia Insurance Cooperative Company
Saudi Re For Cooperative Reinsurance Company BUPA Arabia for Cooperative Insurance
Al Ahlia Cooperative Insurance Allied Cooperative Insurance Group (ACIG)

United Cooperative Assurance (UCA)
Source: SAMA, as of March2009G

Companies pending license or floatation

Al Rajhi Company for Cooperative Insurance* Ace Arabia Cooperative Insurance Company*
Wiqaya Takaful Insurance & Reinsurance Company* AXA Cooperative Insurance Company*
Buruj Cooperative Insurance Company Al Alamiya for Cooperative Insurance
Soliderity Saudi Takaful Company Gulf General Insurance Company

Source: SAMA ,as of March 2009G
* The Listing of the companies through an Initial Public Offering was approved by CMA on 02/03/2009G and the
subscription period was set to begin from 18/04/2009G to 27/04/2009G.
3.4 Key Facts and Figures

The insurance market in the Kingdom of Saudi Arabia grew at a CAGR of 19% during the period from 2005G to
2007G. The expansion of compulsory motor and health insurance have been the main growth drivers behind the
industry. The following table presents the gross written premiums by insurance lines:

Gross Written Premiums by Insurance Lines

(SAR Millions) 2007G 2006G 2005G
Premiums '(I)'/(c)) tc;fl Premiums '(I)'Ac)) tc;fl Premiums '(I)'/(c)) tc;fl CAGR
Health 3,065 36% 2,222 32% 1,370 27% 31%
Motor 2,440 28% 1,920 28% 1,587 31% 15%
Property 742 9% 769 11% 644 12% 5%
Accident, Liability & Other 577 7% 580 8% 424 8% 11%
Marine 532 6% 431 6% 382 7% 12%
Engineering 480 6% 544 8% 296 6% 17%
Protection & Saving 327 4% 218 3% 193 4% 19%
Energy 305 3% 127 2% 122 2% 36%
Aviation 115 1% 126 2% 135 3% (5%)
Total 8,583 100% 6,937 100% 5,153 100% 19%

Source: SAMA, The Saudi Insurance Market Survey Report 2007G
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During the period from 2005G to 2007G, Gross Written Premiums (GWP) grew from SAR 5.2 billion in 2005G to
SAR 6.9 billion in 2006G to SAR 8.6 billion in 2007G, at a CAGR of 19%. Broken down by line of business, in 2007G,
64% of total GWP was generated by both health and motor insurance. However, in 2007G, the fastest growing lines
were Energy and Protection & Savings insurance which registered growth rates of 140% and 50% respectively.

Penetration: The industry saw a steady growth in penetration (GWP as a percentage of GDP) from 0.53% in
2006G to 0.61% in 2007G with General insurance capturing the greatest penetration. On a per capita basis
(insurance density), an average of SAR 354 was spent on insurance in the Kingdom in 2007G which represented a
21% growth from SAR 293 in 2006G.

Although Saudi Arabia has the largest insurance market in the region, overall levels of insurance penetration and
density are comparatively low against other countries, this translates into a largely untapped market with
significant potential. In 2007G, insurance density in industrialised countries amounted to USD 3,577 (SAR
13,414) while insurance penetration was at 9%’.

Per the Saudi Arabian Monetary Agency 2007G Saudi Insurance Market Survey Report, in 2007G, the top eight
insurance companies accounted for 61.7% (or SAR 5.3 billion) of total Gross Written Premiums (SAR 8.6
billion), while the remaining 34 insurance companies accounted for the balance of 38.3% (or SAR 3.3 billion) of
total Gross Written Premium.

Gross Written Premiums by Company (SAR Millions)

2007G 2006G 2005G
Ranking Premiums Market Share Premiums Market Share  Premiums  Market Share
1 1,911 22.3% 1,750 25.6% 1,504 29.2%
2 1,014 11.8% 829 12.1% 599 11.6%
3 544 6.3% 430 6.3% 292 5.7%
4 473 5.5% 414 6.0% 200 3.9%
5 380 4.4% 251 3.7% 274 5.3%
6 336 3.9% 274 4.0% 173 3.4%
7 322 3.8% 257 3.8% 168 3.3%
8 315 3.7% 238 3.5% 198 3.8%
Remaining 34 Companies 3,288 38.3% 2,394 35.0% 1,746 33.8%

Source: SAMA, The Saudi Insurance Market Survey Report 2007G

In 2008G, eight of the 21 listed companies posted their Gross Written Premiums on Tadawul. For the four
quarters of 2008G, Gross Written Premiums stood at SAR 3 billion as follows:

Listed Entities with Recorded Gross Written Premiums in 2008G (SAR '000)

Insurance Company 1Q 2008G  2Q2008G 3Q2008G 4Q 2008G Total

The Company for Cooperative Insurance (Tawuniya) 512,107 727,130 535,085 574,506 2,348,828
Saudi TAIC for Cooperative Insurance (SALAMA) 37,743 48,655 52,448 65,013 203,859
SABB Takaful Company 17,272 31,626 81,136 64,149 194,183
Malath Cooperative Insurance & Reinsurance 19,790 13,054 36,827 60,740 130411
Company

Sia:l;dl Fransi Cooperative Insurance Company (Allianz ) 35,006 21,802 18,170 74,978
Sanad Insurance & Reinsurance Cooperative Company

(SANAD) - - 1,297 26,015 27,312
Saudi Indian Company for Cooperative Insurance - - 1,038 11,019 12,057
Al Ahli Takaful Company (ATC) - 700 1,014 4,732 6,446
Total 586,912 856,171 730,647 824,344 2,998,074

Source: Tadawul , as of April 2009G

7 SwissRe Sigma, Report No. 3/2008G
. ________________________________________________________________________________|
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Of the insurance companies listed on Tadawul, their respective products are listed below:

Product Lines of Listed Entities

Insurance Company

Offered Insurance Products

The Company for Cooperative Insurance (Tawuniya)

Motor; Health; Property/Fire; Accident & Liability and Other;
Engineering; Marine; Aviation; Energy

SABB Takaful Company

Property/Fire; Accident & Liability and Other; Marine;
Protection & Savings

Malath Cooperative Insurance & Reinsurance Company

Motor; Health; Property/Fire; Engineering; Marine; Aviation;
Energy

Saudi Fransi Cooperative Insurance Company (Allianz SF)

Motor; Health; Property/Fire; Accident & Liability and Other;
Engineering; Marine; Protection & Savings

Saudi IAIC for Cooperative Insurance (SALAMA)

Motor; Health; Property/Fire; Engineering; Marine; Aviation

Sanad Insurance & Reinsurance Cooperative Company
(SANAD)

Motor; Health; Property/Fire; Accident & Liability and Other;
Engineering; Marine; Protection & Savings

Saudi Indian Company for Cooperative Insurance

Motor; Health; Property/Fire; Accident & Liability and Other;
Engineering

Al Ahli Takaful Company (ATC)

Protection & Savings

The Mediterranean & Gulf Cooperative Insurance &
Reinsurance (MedGulf)

Motor; Health; Property/Fire; Accident & Liability and Other;
Marine; Aviation; Protection & Savings

Saudi United Cooperative Insurance (Wala'a)

Health; Accident & Liability and Other; Marine; Protection &
Savings

Arabian Shield Cooperative Insurance

Motor; Accident & Liability and Other

Gulf Union Cooperative Insurance Company

Motor; Health; Property/Fire; Accident & Liability and Other;
Engineering; Marine; Protection & Savings

Al Ahlia Cooperative Insurance

Motor; Health; Property/Fire; Accident & Liability and Other;
Engineering

Allied Cooperative Insurance Group (ACIG)

Motor; Health; Accident & Liability and Other; Engineering

Trade Union Cooperative Insurance Company

Motor; Health; Property/Fire; Accident & Liability and Other;
Engineering; Marine

Al Sagr Company for Cooperative Insurance

Motor; Health; Property/Fire; Accident & Liability and Other;
Engineering; Marine; Protection & Savings

United Cooperative Assurance (UCA)

Motor; Health; Property/Fire; Accident & Liability and Other;
Engineering; Marine

Saudi Re For Cooperative Reinsurance Company

Motor; Health; Property/Fire; Accident & Liability and Other;
Engineering; Marine; Aviation; Energy; Protection & Savings

BUPA Arabia for Cooperative Insurance

Health

Arabia Insurance Cooperative Company

Motor; Property/Fire; Accident & Liability and Other;
Engineering; Marine

Source: Websites of the mentioned companies, as of April 2009G
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3.5 Compulsory Motor and Health Insurance

Legislation is a powerful tool in enhancing awareness for as yet, a market still in its infancy. This is particularly
applicable for the mandatory motor and health insurance legislations passed by the Saudi government.

A number of 6,358 people were killed and 36,025 others left injured in 2008G by traffic accidents throughout the
Kingdom®. In 2001G, the cabinet passed a resolution mandating compulsory third-party insurance, linking it to
driving licenses. With a subsequent amendment, currently all registered vehicles in the country are obliged to have
insurance.

The Government passed legislation in 1999G, rendering private medical insurance compulsory for foreign
residents. Implementation of the policy was slow. However, a major drive began in 2006G. The objective behind
the legislation was to make health coverage a necessary part of obtaining or renewing work and residency permits
for the Kingdom's estimated 6.5 million expatriate population in 2007G’. Notwithstanding a slow start, recent
pushes expedited the legislation's implementation by segregating it into three phases in the following order:

1. In2006G - implementation for employers with more than 500 foreign staff
2. In2007G - implementation for employers with between 100 and 500 foreign staff
3. In2008G - implementation for companies employing less than 100 foreign staff

Health and motor insurance accounted for 64% of total GWP in 2007G with health insurance remaining the
largest line of business in 2006G and 2007G accounting for 36% of total GWP in 2007G vs. 32% in 2006G."°

8 Arab News Newspaper, http://arabnews.com/?page=1&section=0&article=117736&d=2&m=1&y=2009 (January 2009G)
9 Central Department of Statistics and Information, Saudi Arabia, Demographic Survey 2007G
10 SAMA, The Saudi Insurance Market Survey Report 2007G
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4. The Company "SABB Takaful"

4.1 Introduction

SABB Takaful Company is a Saudi Joint Stock Company established pursuant to Royal Decree No. M/60 dated
18/09/1427H (corresponding to 11/10/2006G). The Company commenced its first fiscal year subsequent to the
issuance of Ministerial Resolution No. 108 dated 27/04/1428H (corresponding to 15/05/2007G) declaring the
incorporation of the Company. The Company operates under Commercial Registration No. 1010234032 issued in
Riyadh city dated 20/05/1428H (corresponding to 06/06/2007G) and the Saudi Arabian Monetary Agency
Insurance License No. 5/20079 dated 29/08/1428H (corresponding to 11/09/2007G). The License authorises the
Company to engage in protection and savings, general and miscellaneous insurance activities.

The paid-up share capital of the Company is SAR 100,000,000 consisting of 10,000,000 shares with a nominal
value of SAR 10 each of which 6,500,000 shares were issued against cash contributions by the Founding
Shareholders representing 65% of the Company's share capital (see "Capital Structure" section on page "16"). The
balance of 3,500,000 shares (35%) was issued to the public via an initial public offering held from 27/02/1428H
(corresponding to 17/03/2007G) until 08/03/1428H (corresponding to 26/03/2007G), at an Offer Price of SAR 10
per share.

The Company combines the traditional and valued service of SABB and the global network of resources and
expertise of the HSBC Group to offer Family Takaful (protection and savings insurance) and General Takaful
solutions to individual and corporate customers. The Company has focused on the pure 'banctakaful'
(bancassurance) model whereby sales are made through the existing branch distribution network of SABB via a
Takaful Agency and Sales Agreement with SABB Insurance Agency Company Limited. Overtime the Company
plans to setup its own sales force, which would also include ladies, to cater for the insurance needs of all the
market segments.

4.2 Vision and Mission Statement
Vision

"To be recognised as the leading and trusted Takaful provider, operating in full harmony with the principles
of Shariah."

Mission Statement

"To utilise our global expertise and local knowledge to provide our customers with tailored, innovative and
inspiring Shariah-compliant Takaful solutions."

4.3 Awards

SABB Takaful Company was awarded Euromoney's Best Takaful Provider for 2009G in the Euromoney Islamic
Finance Awards 2009G. The award is in recognition of significant achievements in both Life (Family) and Non-
Life (General) takaful.

4.4 Business Strategy

SABB Takaful provides a range of Shariah-compliant Family and General Takaful products for individuals and
commercial segments. By becoming one of the first licensed takaful companies in the market, SABB Takaful aims
to capitalise on growing consumer preference towards Shariah-compliant takaful products.

A key pillar of the business strategy is Shariah compliance and the maintenance of the highest Shariah credentials.
SABB Takaful's products are reviewed and approved by its Shariah Advisory Committee.

For the individual segment, SABB Takaful focuses on the provision of Family Takaful products aimed
predominantly at meeting customers' needs for education, saving, retirement and investment. These solutions
incorporate both a savings element and a protection amount for dependents of the planholder in the event of death
or permanent disability. The Company also provides General Takaful products to provide cover for travel,
personal accident and home and contents.

For corporate and commercial customers, SABB Takaful provides General Takaful Products for the protection of
marine cargo, property and against fire. Family Takaful products, which provide protection for the planholder's
dependents in the unfortunate event of death, permanent disability or accidents, are also provided as group plans.

A "banctakaful" model is adopted using the unique distribution franchise of SABB through SABB Insurance Agency
Company Limited. SABB has over 80 branches Kingdom-wide (including 15 exclusive ladies' sections), 24x7 call
centers and advanced internet capability. Over the medium term, SABB Takaful will develop its own distribution
capabilities by having its own sales force.

-
Rights Issue Prospectus 15



SABB Takaful aims to incorporate the latest technology and market practices to service its clients. These include
leveraging mobile phone and internet technology as well as takaful "best practice”" which are imported from the
HSBC Group.

4.5 Capital Structure

The paid-up share capital of the Company is SAR 100,000,000 consisting of 10,000,000 shares with a nominal
value of SAR 10 each, of which 6,500,000 shares were issued against cash contributions by the Founding
Shareholders representing 65% of the Company's share capital. The balance of 3,500,000 shares (35%) was issued
to the public via an initial public offering ("IPO") held from 27/02/1428H (corresponding to 17/03/2007G) until
08/03/1428H (corresponding to 26/03/2007G), at an Offer Price of SAR 10 per share. No privileges or rights have
been granted by the Company to the Founding Shareholders, or to any other person.

Founding Shareholders of SABB Takaful

Name Percentage Number of Shares Par Value (SAR)
The Saudi British Bank 32.5% 3,250,000 32,500,000
HSBC Asia Holdings B.V. 31.0% 3,100,000 31,000,000
Canada Square Nominees (U.K.) LTD. 0.50% 50,000 500,000
Canada Water Nominees (U.K.) LTD. 0.50% 50,000 500,000
Canada Crescent Nominees (U.K.) LTD. 0.50% 50,000 500,000
Public 35.0% 3,500,000 35,000,000
Total 100.0% 10,000,000 100,000,000

Source: SABB Takaful

4.6 Shareholders Holding 5% or Above
The following table presents shareholders holding 5% or above as at 31/12/2008G:

Shareholders holding 5% or above

Name Percentage Number of Shares Par Value (SAR)
The Saudi British Bank 32.5% 3,250,000 32,500,000
HSBC Asia Holdings B.V. 31.0% 3,100,000 31,000,000
Total 63.5% 6,350,000 63,500,000

Source: SABB Takaful

4.7 Indirect Ownership
The following table presents the indirect ownership of the Company as at 31/12/2008G:

Indirect Ownership in SABB Takaful

. Indirect Major Indirect Beneficial
Founding Shareholder Shareholder Ownership Ownership
s HSBC Holdings B.V. (40%) 13.0% HSBC Group
The Saudi British Bank
¢ Saudt Brilish Ban Public (60%) 19.5% Public
HSBC Asia Holdings B.V. HSBC Asia Holdings U.K.(100%) 31.0% HSBC Group
Canada Square Nominees (U.K.) LTD. FTG Limited (100%) 0.5% HSBC Group
Canada Water Nominees (U.K.) LTD. FTG Limited (100%) 0.5% HSBC Group
(Coagzc;z:/ ?quare Nominees (U.K.) LTD. 0.000335%
Canada Crescent Nominees (U.K.) LTD. ) ’ . HSBC Group
Forward Trust Personal Finance LTD. 0.499665°
(99.933%) 499665%

Source: SABB Takaful
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4.8 Products and Services

SABB Takaful is a composite takaful Company with operations in Shariah-compliant Family and General
Takaful. The Company commenced its operations on 15/05/2007G with products to cater for both individual and
corporate needs. All SABB Takaful products are reviewed and approved by SABB Takaful's Shariah Advisory
Committee with all monies invested through Shariah-compliant funds such as the HSBC Saudi Arabia Limited
Amanah range of funds.

Family Takaful: Family Takaful products provide financial security in the event of death or total and permanent
disability of the planholder to a designated beneficiary. Family Takaful products are available for both individuals
and commercial clients.

General Takaful: General Takaful products provide protection to the planholder against losses from any particular
event. General Takaful products are available for both individuals and commercial clients.

SABB Takaful does not have any assets or trading/commercial activities outside the Kingdom of Saudi Arabia.
4.8.1 Takaful Basis of the Company's Model

The term 'Takaful' means "guaranteeing each other" in Arabic, and is an Islamic system of mutual insurance
built around the concept of 'tabarru' (donation or gift). "Tabarru' contributions are made with the intention to
help other participants faced with difficulties. Each participant contributes to a fund to cover expected claims,
while also benefiting from a share of investment returns. SABB Takaful's role is to manage the takaful
operations and invest in the takaful contributions in line with the Shariah principles. Participants share in
profits of the fund with the understanding that these may be forfeited to cover losses. When there is surplus, it
is jointly shared. SABB Takaful is geared to promoting the takaful business in the Kingdom and is guided by
the respected Shariah Advisory Committee, which has approved the takaful model that the Company adopted.

SABB Takaful operates on the Al Wakalah model under which the risk portion (Takaful Contribution) of the
total gross contribution, paid by the participant, is donated to a co-operative pool (Takaful Fund) for the
benefit of all its participants. The Company acting as the pool manager (Wakeel) manages the Takaful Fund
for the participants and charges fees (Wakalah charges) for these services provided.

The Takaful fund is valued periodically which results in either a surplus or deficit. A surplus may arise
mainly from underwriting profits when there is a positive balance from takaful contributions after accounting
for claims, reinsurance, fund related expenses/fees, reserves and investment profit/loss from the assets of the
Takaful Fund. A portion of the surplus is distributed to the participants subject to approval of the Company's
Board of Directors.

4.8.2 Individual Takaful

SABB Takaful provides individual Family and General Takaful solutions that comply with Shariah
principles. All of the following products have been approved by SAMA.

4.8.2.1 Individual Family Takaful

Individual Family Takaful products meet individual customer needs such as financial protection of
dependants in the event of death or disability of the planholder, children's education, saving for retirement
and protection for the family and more. These products cater to all segments of the Saudi market and to all
classes of society.

Education Takaful Plan

The Education Takaful Plan was designed to help the parent meet the costs of the children's higher
education. The plan has a built-in waiver of future regular contributions in case of the unfortunate
event of death or permanent disability whereby the parent is no longer able to pay the contributions.

Savings Takaful Plan

The Savings Takaful Plan is a general-purpose savings plan which provides financial protection for the
family payable in the event of death of the participant.

Retirement Takaful Plan

The Retirement Takaful Plan is a long-term plan which allows individuals to save for their retirement.
In the unfortunate event of death of the participant, this plan also includes an element of protection for
the family.
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Investment Takaful Plan

The Investment Takaful Plan is a single-contribution investment plan with the option to top-up the
initial contribution at any time, switch between funds and make partial withdrawals. This plan also
provides financial protection for the planholder's family payable in the event of death.

Care Takaful Plan

The Care Takaful Plan provides financial protection in the unfortunate event of premature death or
disability, to an individual over an agreed time period. Contributions are convenient and fixed. The
plan has no savings element and is a cost effective alternative for any segment of society.

Simple Savings Takaful Plan

The Simple Savings Takaful Plan is developed to cater for the mass market. The plan incorporates
financial protection for the family in the event of the planholder's death, a reduced minimum
contribution and a balanced and safe investment strategy.

4.8.2.2 Individual General Takaful

Individual General Takaful solutions protect the individual and family against unfortunate events with
respect to the planholder's home property, incidences during travel and personal accident.

Travel Takaful Plan

The Travel Takaful Plan provides coverage in the event of emergencies, misadventures, travel delays
and loss or theft of personal belongings. The plan will also provide emergency medical assistance
overseas in the event of illness or accident while traveling.

Home Takaful Plan

The Home Takaful Plan protects the home and its contents against theft, fire, natural disasters and
other perils. The protection is also extended to cover accidental injury to the domestic helper.

Personal Accident Takaful Plan

The Personal Accident Takaful Plan provides protection for the family from the financial burdens of
accidental death, disability, medical expenses and repatriation expenses.

4.8.3 Commercial Takaful

SABB Takaful has the following Shariah-compliant products to cater to the needs of corporate customers.
Products under the Commercial Family and General Takaful lines provide cover for death and disability of
employees, business property and marine cargo.

4.8.3.1 Commercial Family Takaful (Group Takaful)

Commercial Family Takaful products provide cover for employees and their family in the event of death
and total and permanent disability. Packaged as Group Takaful solutions, they meet the protection needs
of groups of various nature and sizes and are ideal for corporations or institutions.

Group Care Takaful Plan

The Group Care Takaful Plan allows employers to provide financial protection for the families of their
employees in the event of death. The Group Care Takaful Plan provides a lump sum benefit in the
unfortunate event of death or total and permanent disability of an employee, which can help provide
financial security for their family.

Group Creditor Takaful Plan

The Group Creditor Takaful Plan provides coverage for planholders (banking and other lending
institutions) against outstanding loan amounts due from its customers. The Plan provides protection to
the planholder in the event of death or total and permanent disability of its customers.
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4.8.3.2 Commercial General Takaful

Commercial General Takaful products provide companies with cover for business protection. The
provision of solutions targeted towards business property and marine cargo for unpredictable events
safeguard the planholder.

Fire Takaful Plan

The Fire Takaful Plan provides financial protection against specified perils and covers loss of or
damage to the covered property (residential and commercial buildings) resulting from the risks of fire,
lightning, riots, strikes, malicious damage, earthquake, landslide and other perils. The benefit is
payable in the event of partial or total loss of the covered property.

Property All Risks Takaful Plan

The Property All Risks Takaful Plan is an All Risks Plan covering a wider list of accidental losses,
destruction or damage to covered property. The takaful benefit is payable in the event of partial or total
loss of the covered property.

Marine Cargo Takaful Plan

The Marine Cargo Takaful Plan provides coverage for imports and exports of goods on either a single
shipment or open cover basis.

4.8.4 Summary of Products and Services

The following table summarises the products and services of SABB Takaful:

Summary of Products and Services

Individual Takaful 1. Individual Family Takaful = Education Takaful Plan
= Savings Takaful Plan
= Retirement Takaful Plan
= Investment Takaful Plan
= Care Takaful Plan
= Simple Savings Takaful Plan

2. Individual General Takaful = Travel Takaful Plan
= Home Takaful Plan
= Personal Accident Takaful Plan

Commercial Takaful 1. Commercial Family Takaful =  Group Care Takaful Plan
(Group Takaful) = Group Creditor Takaful Plan
2. Commercial General Takaful = Fire Takaful Plan

= Property All Risks Takaful Plan
= Marine Cargo Takaful Plan

Source: SABB Takaful

4.8.5 Future Products

SABB Takaful continually evaluates new takaful product initiatives on the individual and commercial side/
family and general side, such as takaful covers for small and medium-sized enterprises and personal accident
cover for Hajj and Umrah pilgrimages. The Company plans to expand its range of Shariah-compliant products
in response to customers' needs and currently has ten products submitted to SAMA for approval. These
include:

1) Hajj & Umrah Takaful Plan

The Hajj & Umrah Takaful Plan is short-term personal accident takaful plan that protects domestic and
international pilgrims during the period of the Hajj and/or Umrah in the Kingdom of Saudi Arabia. The
Plan covers death, total and permanent disability, and emergency medical expenses.

2) Travel Inconvenience Takaful Plan

The Travel Inconvenience Takaful Plan provides cover to the issuers' debit and credit card holders who
have charged the purchase of their airline ticket or their business travel transportation expenses to their
card. The coverage is against accidental death or total and permanent disability during travel, alongside
coverage in the event of delayed or lost baggage and emergency medical expenses.
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3)

4)

5)

6)

7)

8)

9)

10)

Small and Medium-sized Enterprises Takaful Package

The Small and Medium-sized Enterprises Takaful Package is a multiple cover package which provides
protection to small and medium-sized enterprises in the Kingdom of Saudi Arabia. This packaged
product provides small and medium-sized enterprises one single policy covering all insurance needs
instead of requiring each Company to purchase these covers individually. The Plan covers property,
increased cost of working, money, personal accidents, public liability, fidelity guarantee, goods in transit
and business travel.

Al Ersaal (Remittance) Takaful Plan

The Al Ersaal Takaful Plan protects the dependants of individuals (primarily expatriates) who remit
money from the Kingdom of Saudi Arabia to their domiciles on a regular basis. In the event that the
remitter is met with an accident leading to death or total and permanent disability, the Plan will provide
financial support to the dependants who will receive an income for one year following the accident.

Public Liability Takaful Plan

The Public Liability Takaful Plan provides coverage for commercial entities which covers claims arising
from injury and/or damage of property of third parties which may occur during the planholder's course of
business.

Business Interruption Takaful Plan

The Business Interruption Takaful Plan protects a business owner against losses resulting from a
temporary shutdown because of fire or other insured peril operating. Generally, business interruption
insurance provides reimbursement for lost net profits and necessary continuing expenses. The intention is
to cover the profits the business would have earned, based on financial records, had the interruption not
occurred.

Group Personal Accident Takaful Plan

The Group Personal Accident Takaful Plan is a personal accident plan for an organisation of persons
having a common interest which allows the administrator/employer of that organisation to provide cover
for their members/employees. The Plan provides protection for the participants from the financial
burdens of accidental death, disability, medical expenses and repatriation expenses.

Group Savings Takaful Plan

The Group Savings Takaful Plan is a general purpose savings plan which allows employers to provide
their employees with savings benefits. The employer must have a minimum of 10 qualifying employees.
The Plan also provides financial protection for the dependants of the employee in the event of death.

Group Medical Takaful Plan

The Group Medical Takaful Plan allows the employer to provide health benefits to their expatriate
workforce. The Plan covers medical expenses (standard benefits, in-hospital and out-patient benefits)
within the Kingdom of Saudi Arabia in line with the benefits stipulated by the Council for Cooperative
Health Insurance (CCHI).

Purchase Protection Takaful Plan

The Purchase Protection Takaful Plan protects customers of credit card companies (planholders) against
theft, dispossession or accidental damage to all items purchased where payment in full or part was made
using a credit card of the planholder. The protection covers costs of repair and replacements costs for the
purchases.

Additional products that are in initial stages and expected to be developed in the next one to two years
include: (1) Structured Investment Plan; (2) Trade Credit Insurance Plan; (3) Motor Insurance; and (4)
Extended Warranty Plan.
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4.9 Competitive Advantages

The Company has a number of particularly strong attributes, which Management has translated into sustainable
competitive advantages relative to its competitors.

1. Strong SABB and HSBC brand association

SABB Takaful's principal competitive strength lies in its unique relationship with SABB and the HSBC
Group. Such association gives the Company the advantage of utilising SABB's strong local brand and
franchise and the HSBC Group's insurance and takaful expertise and support across a range of functions. The
'Amanah' brand equity, which covers all of SABB's and HSBC's Islamic products, further enhances the
competitive strength of the Company.

2. Takaful range of products

SABB Takaful's wide range of products gives it competitive edge, especially as all products are reviewed and
approved by the Company's Shariah Advisory Committee.

3. Access to SABB's Distribution Franchise

SABB is one of the leading banks in the Kingdom of Saudi Arabia. With a network of over 80 branches,
including 15 sections or branches dedicated to ladies, four investment centers and 15 ladies lounges, it has
over 430 automated teller machines, 24x7 call centers and advanced internet capability. Through the Takaful
Agency and Sales Agreement with SABB Insurance Agency Company Limited, SABB Takaful Company is
provided with access to over 500,000 individual customers and over 2,000 corporate customers (see
"Summary of Material Contracts and Agreements" section on page "72").

SABB's corporate customers are supported through dedicated teams of relationship managers in all the three
major provinces. Similarly, private banking centers and supporting teams are located in Riyadh, Jeddah and
Al Khobar. SABB Takaful is of the belief that through SABB, it will be able to access and serve all clients
throughout the Kingdom.

4. Resources and Expertise of the HSBC Group

The HSBC Group is one of the largest banking and financial services organisations in the world with an
international network that comprises around 10,000 offices in over 80 countries and territories in Europe, the
Asia-Pacific region, the Americas, the Middle East and Africa.

SABB Takaful is able to take advantage of the experience of HSBC Amanah, the global Islamic banking
division of the HSBC Group, to provide high quality takaful products in the Kingdom.

Through its banking, consumer finance and insurance subsidiaries, the HSBC Group provides a broad range

of insurance and takaful products and services to its personal, commercial, corporate, institutional and private
banking customers in over 50 countries and territories.

HSBC Insurance and Takaful

The HSBC Group offers a wide range of insurance products and services to meet the diverse needs of
personal and commercial customers worldwide, including:

Life assurance (protection and investments)

Products and services offered include, inter alia, term life assurance, life-wrapped endowments, whole
of life, pensions (annuities, personal and Company pension schemes), critical illness cover,
inheritance and estate planning, group life and key man cover.

Non-life insurance (property and casualty)
Products offered include, inter alia, vehicle, home, travel, health and medical insurance, personal

accident and disability cover, income and payment protection, employers' and third party liability,
marine hull and cargo insurance.

Packaged and bespoke services for commercial, corporate and institutional risks
Services offered range from packaged solutions for small businesses to bespoke insurance broking

services, reinsurance, protected and segregated captive cell companies, alternative risk financing and
employee benefits management.

HSBC Amanah Takaful Division

HSBC Amanah is a global division of HSBC Group. HSBC Amanah has a unique market positioning
as a global financial services provider with complete Islamic financial services solutions in banking
and insurance. HSBC Amanah Takaful was established in 2003G as part of HSBC Amanah to be
responsible for developing takaful business for HSBC Group through a combination of HSBC's
takaful manufacturing capability, Islamic fund management and strategic alliances with quality
financial institutions.
|
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HSBC Group offers takaful products and funds in Singapore, Malaysia, Brunei, Saudi Arabia and the
UAE through a combination of its own manufactured products and white labeling. It offers unit-
linked policies providing opportunities for wealth accumulation with Family Takaful protection - all
fully Shariah-compliant. This ranges from Simple Savings Plans to Education and Retirement
Solutions with a range of risk/reward profiles, including secure and rewarding growth. It also offers a
range of General Takaful products such as Personal Accident, Travel covers as well as coverage of
building and home contents and Marine Cargo.

HSBC Amanah has a comprehensive range of equities and real estate investment funds. It offers
structured investment solutions that have been lacking within the takaful industry. HSBC Amanah
Takaful Malaysia obtained an A- rating from Fitch Ratings, a first for any takaful company globally.

The long-term nature of takaful life business (or Family Takaful) necessitates finding portability
solutions for the convenience of its customers who move from one market to another. HSBC Amanah
Takaful continuously endeavors to cater for such needs as well as maintaining the highest service
standards.

HSBC Amanah-Functional and Compliance Supervision

The HSBC Group launched its formal Islamic finance franchise in July 1988G through the global HSBC
Amanah brand. The business represents a global, comprehensive service proposition covering retail,
corporate and High Net Worth clients of HSBC. There are currently Onshore HSBC Amanah franchises
in Saudi Arabia, U.K., UAE, Malaysia, Indonesia, Bangladesh and Brunei. Amanah has a tradition of
cross border transactions and innovation leading to the landmark Government of Malaysia Sukuk and
numerous awards. HSBC has placed the compliance and enforcement of Shariah authenticity and
reputation with HSBC Amanah and strict global policies are in place to ensure consistency. Through
direct and industry recognition by top Shariah scholars, HSBC Amanah has maintained a reputation for
transparency, ethics, constructive innovation and industry leadership.

4.10 Revenue Breakdown

SABB Takaful is a composite takaful company and provides both Family and General Takaful products.

The following table presents the details of gross contributions by product segments:

Gross Contributions per Product Segment

For the period from

to
(SAR'000) 15/05/2007G to 31/12/2008G
Individual Takaful
Individual Family Takaful 128,718
Individual General Takaful 11,366
Commercial Takaful
Commercial Family Takaful (Group Takaful) 37,530
Commercial General Takaful 35,164
Total 212,778

Source: SABB Takaful

4.11 Marketing and Promotion

SABB Takaful performs its marketing and promotional activities with the objective of supporting the Company's
vision and goals and to communicate the value of SABB Takaful products and services to existing and potential
customers. The activities are specific by product line and targeted towards either individual or commercial
clientele, and are achieved through various media means including newspapers, direct marketing to customers,
marketing campaigns and events, joint promotions and electronic marketing via the internet. Moreover, SABB
Takaful has entered into a Takaful Agency and Sales Agreement with SABB Insurance Agency Company Limited
and SABB to promote the Company's products within Saudi Arabia (see "Summary of Material Contracts and
Agreements" section on page "72").
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4.12 Customers

Since its inception, SABB Takaful has grown its customer base substantially. With over 70,000 policies sold for
both Family and General Takaful products, for both the individual and commercial segments, the Company has
now established a considerable base to sustain business and plan for continued growth. Furthermore, the Company
has entered into an agreement with SAMA Airlines for purposes of distributing SABB Takaful's products and
services (see "Summary of Material Contracts and Agreements" section on page "72").

4.13 Customer Service

Quality customer service is one of the pillars supporting SABB Takaful's vision and mission statement. The
Company has developed a customer service center which aims to deliver first-class service to all of its customers.
The Center is fully equipped with professional resources, modern technology and a modern customer service
methodology to cover policy servicing, claims and customer complaints.

In addition, SABB Takaful maximises its relationship with SABB Insurance Agency Company Limited as its
agent to provide quality customer service at every customer touch point throughout SABB's distribution franchise.

4.14 Information Technology

SABB Takaful strongly believes that an automated information and technology system is the basic requisite for
the successful operation of the business and for the delivery of prompt service to customers. To help achieve this
operational efficiency, SABB Takaful uses a plan administration application from Pentasoft Malaysia SDN BHD
in Malaysia, a Company that delivers Information Technology based solutions (see "Summary of Material
Contracts and Agreements" section on page "72"). This application is an integrated solution supporting Family
Takaful, General Takaful and unit-linked business. It allows the Company to serve individual and commercial
customers from a centralised service centre with greater efficiency.

4.15 Training

SABB Takaful's relationship with the HSBC Group and SABB provides the Company with access to a wide range
of training facilities in the Kingdom, regionally and internationally. Courses that SABB Takaful employees attend
include overseas courses held by the HSBC Group; training conducted locally and in the Gulf Cooperation
Council states by accredited institutions; and training provided by SABB. The types of training range from
technical courses applicable for specific roles and positions within the Company to general management, business
development and business communication courses to enhance overall skills of the workforce. The Company also
benefits from the best-practice sharing culture within the HSBC Group, which is shared through regular
conferencing, teleconferences, seminars and on-line.

With the HSBC Group wishing to maintain its worldwide reputation of quality, SABB Takaful is kept up-to-date
regarding developments in regulations, internal risk and compliance measures, preferred sales methods and
growing customer trends.

SABB Takaful also affords sales agents with the necessary training and education regarding the Company's
products and the needs of customers. The Company will also be benefiting in terms of recruitment from SABB's
established renowned Junior Officer Development Program (JODP). The program is aimed at developing the
capabilities of the Saudi cadre in various units of SABB and SABB Takaful by providing the candidates with
advanced training within and outside the Kingdom. The trainees also undergo on-the-job training covering all
aspects of banking in addition to enhancement of leadership skills and financial analysis abilities for a one-year
period.

4.16 Research and Development

SABB Takaful evaluates the introduction of new products within the local market depending on foreseeable and
forecasted market trends and needs. The Company is also able to adopt HSBC Group insurance products and
tailor fit these according to the needs of the local market. The Company places close scrutiny on any new product
considered for introduction into the local market with respect to marketability, compliance with Shariah and
HSBC Group standards and profitability.
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5. Corporate Structure

5.1 Background to Founding Shareholders
SABB

The Saudi British Bank (SABB) is a Saudi Joint Stock Company listed in the Saudi Stock Exchange with a strong
record of accomplishment and a heritage that stretches back over 30 years. Currently, it operates through a
network of over 80 branches throughout the Kingdom of Saudi Arabia, including 15 exclusive ladies' sections and
a team of over 3,300 employees.

Awards of SABB

SABB's achievements and contributions to the community have also earned numerous awards over the years. Its
most recent honours include the following:

2009G: Awarded Best Trade Finance Bank in Saudi Arabia in 2009G by Global Finance Magazine - February
2009G

2008G: Voted No. 1 Cash Management Bank in 2008G by Euromoney through the Euromoney Cash Management
Poll - October 2008G

2008G: Awarded Prince Naif Bin Abdulaziz Saudisation award at the 6th award distribution event

2008G: Voted Best Private Bank in Saudi Arabia in 2008G by Euromoney: Private Banking and Wealth
Management Survey - January 2008G

2007G: Awarded silver medals for Best Contact Center among European, Middle Eastern and African Contact
Centers, and Best Outbound Campaign by Contact Center World Awards 2007G

The HSBC Group

Headquartered in London, the HSBC Group is one of the largest banking and financial services organisations in
the world. The HSBC Group's international network comprises around 10,000 offices in over 80 countries and
territories in Europe, the Asia-Pacific region, the Americas, the Middle East and Africa.

The HSBC Group offers a wide range of value insurance products and services to meet the diverse needs of
personal and commercial customers in over 50 countries and territories.

Other Founding Shareholders

Incorporated in 1997G in the Netherlands as a holding and finance company, HSBC Asia Holdings B.V. is a
wholly owned subsidiary of HSBC Holdings plc.

Canada Square Nominees (U.K.) Ltd., Canada Water Nominees (U.K.) Ltd. and Canada Crescent Nominees
(U.K.) Ltd. are holding companies that are part of the HSBC Group and are 100% owned by one or more HSBC
Group companies.
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5.2 Organisational Structure

SABB Takaful has a streamlined organisational structure built to ease the flow of information and speed up the
decision making process for Management.

The following chart illustrates SABB Takaful's organisational structure:

SABB Takaful's Organisational Structure

Board of Directors Shariah Committee

Abdullah Al Manea

Dr. Yazid Abdulrahman

Al Ohaly Dr. Abdullah Al Mutlaq
Dr. Muhammad Eid

Executive Remuneration
Committee Committee

Audit Committee

Vacant

David Robert Hunt Fouad Abdul Wahab
Al Bahrawi

Managing Director

David Robert Hunt

Head of Internal
Audit

Farid Farug Khimani

Chief Executive
(0)iilVdy

Philip William Head

Head of Head of Chief Chief
Compliance & Human Operating Financial

Head of

Distribution Actuarial Manager

Co. Secretary Resources Officer Officer

Hani Ali Al Saif Ehab Malik Michael James Sri Krishna Adrian Jonathan EyCONCE T
Taher Carr Ramamurthy Flowers

Head of Personal Head of
Financial Services Commercial Takaful

Takaful Balakrishnan
B m Nazir Semaan Karumathil Pullara

Source: SABB Takaful
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5.3 Board of Directors

SABB Takaful's Board of Directors ("the Board") has a significant amount of local business knowledge, and
international experience.

The Board of Directors is ultimately responsible for the policies and management of the Company. The Board
approves strategic, accounting, organisational and financing policies adopted by the Company. Responsibilities of
the Board include the appointment of executive officers and authorised signatories of the Company, and
supervision over the Company's management. The Board of Directors is also entrusted with organising
Shareholders' meetings and carrying out Shareholders' resolutions.

The Board is composed of a group of competent and experienced members who bring a mix of international and
local experience. The Board meets a minimum of four times per annum.

The Board of Directors represents SABB, other Founding Shareholders and the Public as follows:

SABB Takaful Board of Directors

Name Position  Representation Type Nationality Age nglrll;):ers()f

Saudi 49 1,111

Non-Executive /
Independent

Managing Executive / .
Director Other Founders* Non-Independent British 44

Non-Executive /
Independent

Non-Executive /
Independent

Non-Executive /
Non-Independent
Non-Executive /

Dr. Yazid Abdulrahman Al Ohaly ~ Chairman Public

David Robert Hunt 1,100

Mohammad Abdullah Al Mulla Director Public Saudi 65 1,015

Dr. Faisal Hamad Al Sugair Director Public Saudi 49 2,000

Fouad Abdul Wahab Al Bahrawi Director SABB Saudi 64 1,000

Mansour Abdulaziz Al Bosaily Director SABB Non-Independent Saudi 48 1,055
. Non-Executive / .

Adel Al Marzook Al Nasser Director SABB Non-Independent Saudi 51 1,000

David Dew Director Other Founders* Non-Executive / British 54 1,000

Non-Independent
SABB and Other = Non-Executive /

Richard William Lewis Groves Director Founders* Non-Independent British 52 1,000
Nigel Grant Hinshelwood Director Other Founders* Egg:ﬁlﬁ’; ; grll‘fieegt British 43 1,000
Vacant** Director Public Non-Executive / - - -

Independent

Source: SABB Takaful

* The Other Founders are HSBC Asia Holdings B.V., Canada Square Nominees (U.K.) Ltd., Canada Water Nominees (U.K.)
Ltd., and Canada Crescent Nominees (U.K.) Ltd., which are holding companies that are part of the HSBC Group and are
100% owned by one or more of HSBC Group companies.

** The Company's Board of Directors will appoint a new Member after obtaining approval from the concerned authorities and
after finalising the related procedures, provided that such appointment is put forward before the first meeting of the Ordinary
General Assembly for endorsement.

Note: No Director owns 5% or more of SABB Takaful shares, as per Article 38(1) of the Implementing Regulations of the Law

of Supervision of Cooperative Insurance Companies.

Note: The number of shares include 1,000 Qualification Shares as per Article 68 of the Company Law.
Experiences and Qualifications of the Directors
The following summarises the resume and expertise of the Board Members:

Dr. Yazid AbdulRahman Al Ohaly: Chairman of the Board of Directors, Saudi, 49 years of age. He holds a
Bachelor's degree in Medicine and Surgery from King Saud University in Saudi Arabia (1984G) and a Fellowship
in Respiratory Diseases (Ph.D.) from Uppsala University Hospital in Sweden (1993G). Prior to joining the Board
of Directors in 2007G, he held various positions including Member of the Shura Council from 2001G to 2009G,
President of Saudi Sports Medicine Association from 2001G to 2008G, Board Member of the Joint Commission
Resources Inc. in Oakbrook, Illinois (U.S.A.) from 1999G to 2001G, Director General of Hospitals at the Ministry
of Health from 1995G to 2001G and General Manager of the Prince Salman bin Abdulaziz Hospital from 1993G
to 1995G. He is a Consultant of Pulmonary Medicine at the King Faisal Specialist Hospital & Research Center
since 2003G and a Consultant at Yazid A. Ohaly Healthcare Consulting since 2001G. Dr. Yazid Al Ohaly has
over 20 years of experience in the areas of medicine and medical research.

David Robert Hunt: Managing Director, British, 44 years of age. He holds a Bachelor's degree in Banking &
Finance - First Class Honours from Loughborough University of Technology in the United Kingdom (1987G). He
is also an Associate of the Chartered Institute of Bankers (ACIB), holds a Diploma in Financial Studies (FS Dip)
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and a Certificate for Financial Advisors (CeFA). Prior to joining the Company's Board of Directors in 2007G, he
held various positions at HSBC including Senior Executive Strategy at SABB from 2003G to 2005G and Senior
Manager Strategy Implementation from 2001G to 2003G. David Hunt has over 20 years of experience in the areas
of banking and finance.

Mohammad Abdullah Al Mulla: Member of the Board of Directors, Saudi, 65 years of age. He holds a
Bachelor's degree in Social Studies from the Arab University of Beirut in Lebanon (1968G) and a Master's degree
in Broadcasting Communications Arts Management from San Francisco State University in the United States of
America (1979G). He conducted his Ph.D. studies in Political Science at the University of Hawaii in the United
States of America (1981G) and in Public Administration at the Golden Gate University (1983G) in the United
States of America. Prior to joining the Company's Board of Directors in 2007G, he held various positions
including President of GCC Television from 1973G to 1975G and Manager of Dammam Television Station from
1971G to 1975G. He is also a Board Member of Arabian Paper Company since 2002G, Board Member of Dar Al
Youm Company since 2001G and Secretary General of the Federation of GCC Chambers since 1983G.
Mohammad Al Mulla has over 40 years of experience in the areas of media and business.

Dr. Faisal Hamad Al Sugair: Member of the Board of Directors, Saudi, 49 years of age. He holds a Bachelor's
degree with First Class Honours in Civil Engineering from King Saud University in Saudi Arabia (1982G), a
Master's degree in Civil/Structural Engineering from Stanford University in the United States of America (1984G)
and Ph.D. degree in Civil/Structural Engineering from Stanford University in the United States of America
(1988G@). Prior to joining the Company in 2007G, he held various positions including Senior Vice President and
General Manager of the Advanced Electronics Company leading the Military Systems Business Unit from 1996G
to 2004G and Chairman of the King Saud University Department of Civil Engineering from 1993G to 1995G. He
is currently the Chief Executive Officer of Integrated Transportation Company since 2007G and General Manager
of Corporate Business Development of Al Muhaidib Group of Companies since 2004G. He serves as a Board
Member for several companies including Mobile Telecommunications Company- Kingdom of Saudi Arabia since
2008G, Swicorp Financial Advisory Company since 2007G, Eastern Petrochemical Company since 2007G,
Northern Region Cement Company since 2006G, Arabian Pipe Company since 2006G and Riyadh Cables Group
since 2005G. Dr. Sugair was awarded the King AbdulAziz Medal of the First Degree by the late King Fahad bin
AbdulAziz for his efforts in advancing science and excellence in scientific research. Dr. Faisal Al Sugair has over
20 years of experience in the areas of engineering and corporate development.

Fouad Abdul Wahab Al Bahrawi: Member of the Board of Directors, Saudi, 64 years of age. He holds a
Bachelor's degree in Business Administration from the University of London in the United Kingdom (1970G).
Prior to joining the Company in 2007G, he held various positions including Chairman of the United Sugar
Company from 1994G to 2001G and a Board Member of Savola Company from 1983G to 2001G. He is also a
Board Member of HSBC Saudi Arabia Limited since 2006G, Chairman of the Board of Watani Trading Company
since 2001G, Board Member of SABB since 1993G, Member of the Executive Committee of SABB since 1993G
and Managing Director of Al Bahrawi Trading Company since 1975G. Fouad Al Bahrawi has over 40 years of
experience in the areas of business administration.

Mansour Abdulaziz Al Bosaily: Member of the Board of Directors, Saudi, 48 years of age. He holds a
Bachelor's degree in Law from King Saud University in Saudi Arabia (1985G). Prior to joining the Company in
2007G, he held various positions at SABB. He is a Director of the International Chamber of Commerce in the
Kingdom of Saudi Arabia since 2004G and General Manager of Legal Affairs and Secretary General of SABB
since 1991G. Mansour Al Bosaily has over 20 years of banking and legal experience.

Adel Al Marzook Al Nasser: Member of the Board of Directors, Saudi, 51 years of age. He has a Diploma from
the Institute of Banking in London in the United Kingdom (1986G). Prior to joining the Company in 2007G, he
held various positions at SABB including General Manager for Credit and Risk from 2002G to 2006G, General
Manager Commercial and Corporate Banking from 2000G to 2002G, and Area General Manager Central Province
from 1997G to 2000G. He is the General Manager of Arabian Real Estate Company Limited since 2007G, Deputy
Managing Director of SABB since 2006G, Board Member of HSBC Saudi Arabia Limited since 2005G and
Chairman of the Board of the Saudi Credit Information Company since 2003G. Adel Al Nasser has over 25 years
of experience in the areas of banking and financial markets.

David Dew: Member of the Board of Directors, British, 54 years of age. He holds a Bachelor's degree in Arts
from Cambridge University in the United Kingdom (1977G). Prior to joining the Company in 2009G, he held
various positions including Chief Operating Officer at HSBC U.S.A. Inc. in New York from 2007G to 2008G,
Head of Audit at HSBC Bank U.S.A. North America in New York from 2004G to 2007G, Chief Operating
Officer at SABB from 2001G to 2004G and Deputy Chief Executive Officer at The Hongkong and Shanghai
Banking Corporation Limited in Singapore from 1997G to 2001G. He is currently the Deputy Chief Executive
Officer Amanah at HSBC Bank Middle East Limited in Dubai since 2008G. David Dew has over 30 years of
experience in the areas of banking and finance.
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Richard William Lewis Groves: Member of the Board of Directors, British, 52 years of age. He holds a Bachelor's
degree with Honours in Economic and Social History from the University of Hull in the United Kingdom (1978G).
Prior to joining the Company in 2009G, he held various positions including Executive Director and Chief Operating
Officer at SABB from 2007G to 2009G, Chief Executive Officer at HSBC Bank Middle East Limited in Oman from
2004G to 2007G, Regional Head Northern India at The Hongkong and Shanghai Banking Corporation Limited in
India from 2001G to 2004G and Senior Vice President at The Hongkong and Shanghai Banking Corporation Limited
in Hong Kong from 1998G to 2001G. He is also the Deputy Chairman of HSBC Saudi Arabia Limited since early
2009G, Board Member of HSBC Bank Middle East Limited since early 2009G, Board Member of HSBC Bank Egypt
since early 2009G and Chairman of SABB Securities Limited since 2007G. He is currently the Managing Director of
SABB since early 2009G. Richard Groves has over 28 years of experience in the areas of banking and finance.

Nigel Grant Hinshelwood: Member of the Board of Directors, British, 43 years of age. He holds a Professional
Management Diploma in Hotel, Catering and International Management from Oxford Brookes University in the United
Kingdom (1987G). Prior to joining the Company in 2009G, he held various positions including Head of Business
Transformation at HSBC Holding Plc. in the United Kingdom and India from 2005G to 2007G, Vice President and
General Manager of Financial Services Asia Pacific at Unisys Corporation in Singapore from 2003G to 2005G, Chief
Executive Officer South Asia at Cap Gemini Ernst & Young in Singapore from 2001G to 2003G and Partner at Ernst &
Young in Australia from 1997G to 2001G. He is also a Board Member of HSBC Insurance Brokers Limited in the
United Kingdom since early 2009G and Board Member of HSBC Actuaries and Consultants Limited in the United
Kingdom since early 2009G. He is currently the Global Chief Operating Officer of Insurance at HSBC Holdings Plc. in
the United Kingdom since 2008G. Nigel Hinshelwood has over 20 years of experience in the areas of financial services
and insurance.

Secretary of the Board

Hani Ali Al Saif: Secretary of the Board and the Head of Compliance at SABB Takaful, Saudi, 40 years of age.
He holds a Financial Planning Consultant Diploma (CPFP) from the Institute of Banking in Saudi Arabia (2004G).
He also holds a Certificate of Proficiency from the Chartered Insurance Institute of London, and Insurance
Diploma from the Institute of Public Administration in Saudi Arabia. Prior to joining the Company in 2007G, he
held various positions including Bancassurance Department Manager with Banque Saudi Fransi from 2002G to
2005G, Branch Manager at the Company for Cooperative Insurance from 1998G to 2002G and Sales Office
Executive and Retail Manager Backup at the Company for Cooperative Insurance from 1995G to 1998G where he
was handling the account of Saudi ARAMCO. Hani Al Saif has over 18 years of experience in the areas of
insurance and sales.

5.4 Executives' Contract Summaries

The following table presents the contract summaries of the Company's Executives:

Executives' Contract Summaries

Name Position Date of Contract  End of Contract Type

David Robert Hunt Managing Director 01/11/2006G 30/042000G ~ Automatically
Renewable

Philip William Head Chief Executive Officer 01/07/2009G 30/06/2011G fl’l‘;e;j;ble for

Sri Krishna Ramamurthy ~ Chief Financial Officer 28/07/2007G 27/072000G ~ Automatically
Renewable

Michael James Carr Chief Operating Officer 29/01/2008G 28/01/2010G Automatically
Renewable

Source: SABB Takaful

5.5 Remuneration to the Board of Directors

SABB Takaful's Ordinary General Assembly Meeting held on 14 April 2009G authorised Directors' remuneration
in the amount of SAR 900,000 for the Company's fiscal year ended 31 December 2008G. An amount of SAR
360,000 has thus far been advanced by the Company.

The Board Directors of SABB Takaful declare that there is no contract or arrangement in effect or contemplated at
the time of submission of the Prospectus in which the Managing Director (MD), Chief Financial Officer (CFO), or
a director or any relative of any of them is materially interested and which is significant in relation to the business
of the group.
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5.6 Corporate Governance

SABB Takaful is in compliance with the Corporate Governance Regulation in the Kingdom of Saudi Arabia.
Strong corporate governance is seen as crucial to the success of the Company which requires the implementation
of a clear framework for transparency and disclosure. The Company adopts the high standards of corporate
governance of the HSBC Group.

The corporate governance framework is reflected by the structure and guidelines, as seen below:
Shareholders General Assembly

SABB Takaful keeps shareholders up-to-date with regard to any major developments at the Shareholders
General Assembly, and makes available periodic financial reports in line with the requirements of the Listing
Rules issued by the CMA.

Reporting of Financial and Other Information

The Board presents to Shareholders a concise and balanced picture of the Company's financial performance.
In addition, the flow of information is structured to ensure the timely delivery of relevant information to the
Board, to enable it to effectively discharge its duties.

5.7 Committees of the Board of Directors
5.7.1 Audit Committee

The Audit Committee is responsible for reviewing risk management functions and assessing SABB Takaful's
processes relating to its risk and control environment, supervising the framework of the auditing process and
overseeing financial reporting and the functions of the internal audit department of the Company. The goals
of the Audit Committee are to minimise business, financial and operational risks faced in the areas of the
Company's strategies, investments, liabilities, liquidity, solvency, products and services.

The Audit Committee meets a minimum of four times per annum.

The main responsibilities of the Audit Committee as per the Corporate Governance Regulation are as follows:

- To supervise the company's internal audit department to ensure its effectiveness in executing the
activities and duties specified by the Board of Directors.

- To review the internal audit procedure and prepare a written report on such audit including any
recommendations.

- To review the internal audit reports and pursue the implementation of the corrective measures in respect
of the comments included therein.

- To recommend to the Board of Directors the appointment, dismissal and the Remuneration of external
auditors. Upon any such recommendation, regard must be made to their independence.

- To supervise the activities of the external auditors and approve any activity beyond the scope of the audit
work assigned to them during the performance of their duties.

- To review together with the external auditor the audit plan and make any comments thereon.
- To review the external auditor's comments on the financial statements and follow up on actions taken.

- To review the interim and annual financial statements prior to presentation to the Board of Directors and
to give opinion and recommendations with respect thereto.

- To review the accounting policies in force and advise the Board of Directors of any recommendations.

The Audit Committee is comprised of the following members:

Audit Committee

Name Position
Vacant* Chairman of the Committee
Hamad Saud Al Omar Member
Tan Stewart Martin Member

Source: SABB Takaful

* A Chairman of the Audit Committee will be assigned after appointing a new member for the Committee.
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Experiences and Qualifications of the Audit Committee Members
The following summarises the resume and expertise of the Audit Committee members:

Hamad Saud Al Omar: Member of the Audit Committee, Saudi, 53 years of age. He holds a Bachelor's
degree in Mathematics from the University of Riyadh in Saudi Arabia — currently known as King Saud
University (1977G) and a Master's degree in Mathematics from the University of California in the United
States of America (1982G). Prior to joining the Company in 2007G, he also held various positions at SABB
including Head of Institutional Banking from 1999G to 2001G, Deputy Head of Internal Audit from 1994G to
1999G, Head of Corporate Banking lending team from 1987G to 1990G and Branch Manager from 1985G to
1987G. He was also a lecturer at Riyadh University School of Business from 1977G to 1984G. He was
seconded to the central bank (SAMA) twice, the first was from 1990G to 1994G to assist in establishing the
Institute of Banking, and the second was from 2001G to 2003G to assist in establishing the Saudi Credit
Bureau. He is currently the General Manager of Security and Fraud Risk at SABB in Riyadh since early 2009G.
Hamad Al Omar has over 24 years of experience in the areas of corporate and retail banking, audit and training.

Ian Stewart Martin: Member of the Audit Committee, British, 46 years of age. He holds a Bachelor's degree
with Honours in Economics from Leicester University in the United Kingdom (1982G). He is also a qualified
accountant and a Member of the Fellow of the Chartered Association of Certified Accountants (FCCA) in the
United Kingdom. Prior to joining the company in 2007G, he held various positions including Head of
Personal and Consumer Finance Audit at the HSBC Group in London from 2004G to 2008G and Director of
Internal Audit with Household International Group in Chicago from 1987G to 2003G. He is currently the
Head of HSBC Group Audit Middle East since 2008G. Ian Martin has over 20 years of experience in the
areas of managing risk based internal audit functions in the United Kingdom Banking Industry.

5.7.2 Executive Committee

The primary objective of the Executive Committee is to oversee the day-to-day performance of the Company
and provide support and guidance to the Managing Director.

The Executive Committee holds meetings a minimum of six times per annum.

The main responsibilities of the Executive Committee are as follows:

- Exercise all the powers that are authorised by the Saudi Arabian Monetary Agency and the Board of
Directors to assist the Managing Director to review, recommend and approve business decisions in the
best interests of the Company.

- Oversee operational matters and provide recommendations.
- Review the Company's main business strategies and provide recommendations.
- Review and approve material contracts and significant capital expenditures.

The Executive Committee is comprised of four members as follows:

Executive Committee

Name Position
David Robert Hunt Chairman of the Committee
Fouad Abdul Wahab Al Bahrawi Member
Adel Al Marzook Al Nasser Member
Dr. Faisal Hamad Al Sugair Member

Source: SABB Takaful
The resumes of the Executive Committee Members were presented on pages "26" and "27".
5.7.3 Compensation and Nomination Committee

The Compensation and Nomination Committee holds meetings a minimum of two times per annum. The
main responsibilities of the Compensation and Nomination Committee as per the Corporate Governance
Regulation are as follows:

- Recommend to the Board of Directors appointments to membership of the Board in accordance with the
approved policies and standards. The Committee shall ensure that no person who has been previously
convicted of any offense affecting honour or honesty is nominated for such membership.

- Annual review of the requirement of suitable skills for membership of the Board of Directors and the
preparation of a description of the required capabilities and qualifications for such membership,
including, inter alia, the time that a Board member should reserve for the activities of the Board.
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- Review the structure of the Board of Directors and recommend changes.

- Determine the points of strength and weakness in the Board of Directors and recommend remedies that
are compatible with the company's interest.

- Ensure on an annual basis the independence of the independent members and the absence of any conflict
of interest in case a Board member also acts as a member of the Board of Directors of another company.

- Draw clear policies regarding the indemnities and remunerations of the Board members and top
executives. In laying down such policies, the standards related to performance shall be followed.

The Compensation and Nomination Committee is comprised of the following members:

Compensation and Nomination Committee

Name Position
Fouad Abdul Wahab Al Bahrawi Chairman of the Committee
Mohammad Abdullah Al Mulla Member
David Dew Member

Source: SABB Takaful

The resumes of the Compensation and Nomination Committee Members were presented on page "27".

5.8 Shariah Advisory Committee

SABB Takaful has an independent Shariah Advisory Committee, which assesses all of the Company's
products prior to granting approval. The Shariah Advisory Committee certifies that the Company's products
comply with Shariah. The Committee also appraises the products and services of SABB Takaful Company
and provides advice on various matters referred to them by the Company.

SABB Takaful's Shariah Advisory Committee is comprised of the following members:
Abdullah Bin Sulaiman Al Manea, 79 years of age (Chairman):

- Member of Supreme Judiciary Committee of Saudi Arabia

- Member of the Islamic Figh Academy, Jeddah

- Former Deputy President of Makkah Courts

- Advisor to several Islamic Financial Institutions including, Bahrain Shamil Bank, the National
Commercial Bank, Riyadh Bank

Dr. Abdullah Bin Muhuammed Al Mutlaq, 55 years of age:
- Member of Supreme Judiciary Committee of Saudi Arabia
- Former Chairman of the Comparative Figh Department at Immam Mohd. Bin Saud University

- Advisor to several Islamic Institutions including, Samba Financial Group, Bank Al Jazeera, and Bank Al Bilad
Dr. Muhammad Elgari Bin Eid, 59 years of age:

- Associate Professor and Former Director of the Center for Research in Islamic Economics at King Abdul
Aziz University

- Expert at the Islamic Figh Academy, Jeddah
- Editor of the Review of Islamic Economic and Shariah
- Advisor to HSBC - Amanah Finance

- Advisor to several Islamic Institutions including: UBS in Switzerland, Arab National Bank, and Banque
Saudi Fransi
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5.9 Committees of the Company
The three principal committees of the Company are the Investment, Asset and Liability and Risk Committees.
5.9.1 Investment Committee

The prime responsibility of the Investment Committee is to set the investment mandate, oversee and review
the performance of the Company's investments.

The Investment Committee meets on a quarterly basis.
The main responsibilities of the Investment Committee are as follows:
- Assist the Board of the Company to review investment policies on a regular basis in terms of risk, return
and solvency requirements.
- Review investment opportunities and proposed strategies.
- Monitor the investment funds' performance in accordance with the funds' objectives and targeted returns.
- Ensure investments are in compliance with regulatory requirements.
- Ensure that the management functions of investment risks are sufficient and appropriate.

The Investment Committee is comprised of the following members:

Investment Committee

Name Position Title
David Robert Hunt Chairman Managing Director
Philip William Head Member Chief Executive Officer
Adrian Jonathan Flowers Member Head of Distribution
Sri Krishna Ramamurthy Member Chief Financial Officer
Bassam Nazir Semaan Member Head of Personal Financial Services Takaful
Syed Raza Haider Member Actuarial Manager
Saleh Ibrahim Al Motawa ~ Member Deputy Treasurer (SABB)

Source: SABB Takaful

Experiences and Qualifications of the Investment Committee Members

The following summarises the resume and expertise of the Investment Committee members:

Philip William Head: Member of the Investment Committee and Chief Executive Officer, British, 50 years of
age. He holds an Advanced-Level Diploma from Colliers Grammar School in the United Kingdom (1977G). He
is a Chartered Insurer and Associate of the Chartered Insurance Institute in London since 1987G. Prior to joining
the Company in 2009G, he held various positions including Regional Director at Royal & Sun Alliance
Insurance Company Asia & Middle East in Dubai from 2005G to 2008G, Chief Executive Officer at Royal &
Sun Alliance Insurance Limited Middle East in Saudi Arabia and Dubai from 1998G to 2005G and Chief
Executive Officer at Royal & Sun Alliance Insurance (Eastern Caribbean) Limited in the West Indies from
1995G to 1998G. Philip Head has 30 years of experience in the global insurance industry.

Adrian Jonathan Flowers: Member of the Investment Committee and Head of Distribution, British, 42 years of
age. He holds an Advanced-Level diploma from Kimberley School in the United Kingdom (1985G). He is an
Associate of the Chartered Institute of Bankers since 1988G and received certification from the General
Management Training Program with Household International Inc. in conjunction with Northwestern University,
in the United States of America (1989G to 1991G). He also received certification for completion of the
Executive Education Series with Household International Inc. in conjunction with Northwestern University in
the United States of America (1991G to 1992G). Prior to joining the Company in 2009G he held various
positions with Household International Inc. including General Manager of Household Bank and Beneficial
Finance in the United Kingdom and Europe from 2005G to 2008G, General Manager of Beneficial Finance in
the United Kingdom from 2002G to 2005G and Director of Insurance Sales and Enhancement Services in the
United Kingdom from 2001G to 2002G. Adrian Flowers has 20 years of experience in the areas of business.
management and global insurance.

Sri Krishna Ramamurthy: Member of the Investment Committee and Chief Financial Officer, Indian, 32
years of age. He holds a Bachelor's degree in Commerce and Finance from Bharathiyar University in India
(1996G) and a Master's Degree in Commerce and Finance from Annamalai University in India (1998G). He
also holds the Cost and Works Accountancy/Management (CWA) Certificate from the Institute of Cost and
Works Accountants of India; he is a Chartered Accountant (I) from the Indian Institute of Chartered
Accountants in India, and a Certified Public Accountant from the American Institute of Certified Public
Accountants in the United States of America. Prior to joining the Company in 2007G, he held various
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positions including Financial Controller at the National Bank of Kuwait from 2006G to 2007G, Manager of
Finance at American Express in Saudi Arabia from 2003G to 2006G, Senior Executive at CITICORP
Securities and Investments in India from 2000G to 2001G, and audit officer at Venkatesh & Company
Chartered Accountants in India from 1996G to 1999G. Sri Ramamurthy has over 10 years of experience in the
areas of financial management, accounting, audit, risk management, internal control and information security.

Bassam Nazir Semaan: Member of the Investment Committee and Head of Personal Financial Services
Takaful, Lebanese, 47 years of age. He holds a Bachelor's degree in Business Computers from the Lebanese
American University in Lebanon (1985G). He is also a Fellow and Associate of the Life Management
Institute at the Life Office Management Association in the United States of America. Prior to joining the
Company in 2007G, he held various positions including Bancassurance Manager with MEDGULF insurance
Company in Lebanon from 2006G to 2007G, Sales Manager insurance products at General Line International
in Lebanon from 2005G to 2006G, Assistant General Manager at NAS Administration Services in Abu Dhabi
from 2003G to 2004G, Vice President in Life and Medical Insurance at Fidelity Assurance & Reinsurance in
Lebanon from 1998G to 2003G and Life Division Manager at the Gulf Insurance Company in Kuwait in
1998G. Bassam Semaan has over 20 years of experience in the area of insurance operations (underwriting,
claims, servicing, and sales).

Syed Raza Haider: Member of the Investment Committee and Actuarial Manager, Pakistani, 29 years of
age. He holds a Diploma in Actuarial Techniques from the Institute of Actuaries in the United Kingdom
(2006G) and a Certificate in Finance and Investment from the Institutes of Actuaries in the United Kingdom
(2007G). Prior to joining the Company in 2007G, he held various positions including Vice President and
Head of Insurance and Takaful Business with Nauman Associates in Pakistan from 2004G to 2007G and
Senior Actuarial Assistant with Sidat Hyder Morshed Associates Limited (representing Ernst & Young) in
Pakistan from 2000G to 2004G. Syed Haider has over 8 years of experience in the actuarial fields of
insurance and retirement benefits.

Saleh Ibrahim Al Motawa: Member of the Investment Committee, Saudi, 44 years of age. He holds a
Bachelor's of Science degree in Public Relations Management from King Saud University in Saudi Arabia
(1988G). He held various positions at SABB including Chief Dealer of the Treasury from 2005G to 2007G.
He is currently the Deputy Treasurer of SABB since 2007G. Saleh Al Motawa has over 17 years of
experience in the areas of public relations and business.

The resume of David Robert Hunt is presented on page "27".
5.9.2 Asset and Liability Committee (ALCO)

The primary objective of the Asset and Liability Committee (ALCO) is to ensure that the balance sheet of the
Company is managed in line with local and HSBC Group risk appetite.

ALCO holds meetings a minimum of four times per annum.

The main responsibilities of the Asset and Liability Committee are as follows:
- Review the Company's balance sheet performance and provide recommendations.
- Review and approve systems and procedures used to manage balance sheet risks.
- Monitor underwriting and reinsurance strategies.
- Monitor claims reserving methodologies and assumptions.
- Review risk management reports and findings.

ALCO is comprised of the following members:

Asset and Liability Committee

Name Position Title
David Robert Hunt Chairman Managing Director
Philip William Head Member Chief Executive Officer
Adrian Jonathan Flowers Member Head of Distribution
Sri Krishna Ramamurthy Member Chief Financial Officer
Bassam Nazir Semaan Member Head of Personal Financial Services Takaful
Balakrishnan Karumathil Pullara Member Head of Commercial Takaful
Syed Raza Haider Member Actuarial Manager
Hani Ali Al Saif Member Head of Compliance
Sultan Abdullatif Al Nugali Member Senior Manager of Mutual Funds (HSBC S.A.)
David Arthur Hollins Member Deputy Chief Risk Officer (SABB)
Walid Joseph Khoury Member Treasurer (SABB)

Source: SABB Takaful
. ________________________________________________________________________________|
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Experiences and Qualifications of the ALCO Members
The following summarises the resume and expertise of the ALCO members:

Balakrishnan Karumathil Pullara: Member of the Asset and Liability Committee and Head of Commercial
Takaful, Indian, 51 years of age. He holds a Bachelor's in Commerce from the University of Madras in India
(1979G) and a Bachelor's degree in Law from the University of Bangalore in India (1986G). He is also a
Fellow of the Insurance Institute of India and an Associate and Chartered Insurer of the Chartered Insurance
Institute in the United Kingdom. Prior to joining the Company in 2007G, he held various positions including
Assistant General Manager with Bahrain Kuwait Insurance Company in Bahrain from 2004G to 2007G and
Underwriting Manager with Arab Orient Insurance Company in Dubai from 2000G to 2004G. Balakrishnan
Pullara has over 25 years of experience in all areas of General insurance (including underwriting, claims,
reinsurance, etc).

Sultan Abdullatif Al Nugali: Member of the Investment Committee, Saudi, 30 years of age. He holds a
Bachelor's degree in Business Administration from King Saud University in Saudi Arabia (2000G). He held
various positions including Fund Manager at the Arab National Bank from 2004G to 2007G and Fund
Manager at Banque Saudi Fransi during 2004G. He is currently the Senior Manager of Mutual Funds at
HSBC Saudi Arabia Limited since 2005G. Sultan Al Nugali has over 7 years of experience in the areas of
Investments and Mutual Funds.

David Arthur Hollins: Member of the Asset and Liability Committee, British, 35 years of age. He holds a
Bachelor's degree in Banking and Finance from the University of Loughborough in the United Kingdom
(1995G). He also holds a Professional Investment Certificate from the Institute of Financial Services in the
United Kingdom and a degree in Financial Services from the Chartered Institute of Bankers (CIB) in the
United Kingdom. He held various positions at SABB including Head of Treasury Market and Credit Risk and
Deputy General Manager in Credit Risk from 2007G to 2008G, Deputy Head of Credit and Risk from 2005G
to 2007G, Senior Credit Manager in Investment Banking and Markets from 2004G to 2005G, Manager in
Retail Risk Management from 2002G to 2004G and Scorecard Development Manager from 2001G to 2002G.
He was also a Credit Manager at Midlands Division at HSBC in the United Kingdom from 1998G to 2001G.
He is currently the Deputy Chief Risk Officer at SABB since 2008G. David Hollins has over 10 years of
experience in the areas of risk management, banking and finance.

Walid Joseph Khoury: Member of the Asset and Liability Committee, French, 44 years of age. He holds a
Bachelor's degree in Engineering from Ecole-Polytechnique University in France (1986G) and a Master's
degree in Engineering from Ecole Nationale des Ponts et Chaussees in France (1989G). He held various
positions including Head of International Private Banking at HSBC Paris from 2006G to 2008G, Head of
Discretionary Portfolio Management at HSBC Paris from 2004G to 2006G, Head of Discretionary Portfolio
Management at HSBC U.K. from 2002G to 2004G and Head of Foreign Exchange Options at Banque
Indosuez in Paris, New York and Hong Kong from 1989G to 1997G. He is currently the Treasurer at SABB
since 2008G. Walid Khoury has over 20 years of experience in the banking industry and financial markets.

The resumes of the remaining Committee Members are presented on pages "26", "28", "32" and "33".

5.9.3 Risk Committee

The Risk Committee's primary responsibility is to review the assessment of all risks arising from the activities
of the Company, to ensure that internal controls and required mitigants are in place and to implement the
HSBC Group Insurance Risk Management Framework.

The Risk Committee's main tasks include the following:

- Opverseeing the central administration of the risk management process.

- Promulgating a suitable risk culture, which demonstrates ethics and values, communicating objectives
and responsibilities, sharing knowledge and information and promoting competence and accountability.

- Reporting risks including recommendations to ensure that the risk management program is effective and
that it meets the relevant standards and regulatory requirements.

- Developing risk management and control strategies through regular review and assessments focusing on
those areas with the greatest risk exposure as identified by the risk assessment process.

The Risk Committee meets at least once a quarter.
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The Risk Committee is comprised of the following members:

Risk Committee

Name Position Title
David Robert Hunt Chairman  Managing Director
Philip William Head Member Chief Executive Officer
Michael James Carr Member Chief Operating Officer
Sri Krishna Ramamurthy Member Chief Financial Officer
Farid Faruq Khimani Member Head of Internal Audit
Adrian Jonathan Flowers Member Head of Distribution
Bassam Nazir Semaan Member Head of Personal Financial Services Takaful
Balakrishnan Karumathil Pullara Member Head of Commercial Takaful
Ehab Malik Taher Member Head of Human Resources
Hani Ali Al Saif Member Head of Compliance
Syed Raza Haider Member Actuarial Manager
David Dae Sik Jang Member Risk Manager

Source: SABB Takaful
Experiences and Qualifications of the Risk Committee Members
The following summarises the resume and expertise of the Risk Committee members:

Michael James Carr: Member of the Risk Committee and Chief Operating Officer, British, 49 years of age.
He holds a Bachelor's Degree in Economics from Bradford University in the United Kingdom (1981G) and a
Master's degree in Business Administration from Gloucestershire University in the United Kingdom (1988G).
He also holds Financial Planning Certificates I and II from the Chartered Insurance Institute in the United
Kingdom and a Post Graduate Certificate in Development Management from the Open University in the
United Kingdom. Prior to joining the Company in 2008G, he held various positions including Insurance
Consultant with Human Dynamics Consultancy in the Ukraine during 2007G, Administration Director with
Anglo Arab Insurance Brokers in Jordan from 2006G to 2007G, Insurance Lead for Bearing Point
Consultancy in the Middle East during 2005G, and Compliance Officer at Farmers Union of Wales from
2003G to 2004G. Michael Carr has over 20 years of experience in the insurance and financial services sectors.

Farid Faruq Khimani: Member of the Asset and Liability Committee and Head of Internal Audit, Pakistani,
36 years of age. He holds a Bachelor's degree in Commerce from the University of Karachi in Pakistan
(1992G). He also holds an Associate Chartered Accountant Certificate from the Institute of Chartered
Accountants in Pakistan, Certified Internal Auditor certificate from the Institute of Internal Auditors in the
United States of America, and a Certified Information Systems Auditor Certificate from the Information
Systems Audit and Control Association in the United States of America. Prior to joining the Company in
2007G, he held various positions including Executive Director Audit and Compliance with Tameer Micro
Finance Bank Limited in Pakistan from 2006G to 2007G, Chief Accountant with American Life Insurance
Pakistan Limited from 2003G to 2006G, Assistant Manager Finance at ORIX Leasing Pakistan Limited from
2000G to 2002G and Assistant Manager at A.F. Ferguson & Company Chartered Accountants
(PriceWaterHouseCoopers) in Pakistan from 1997G to 2000G. Farid Khimani has over 15 years of
experience in the areas of financial management and audit.

Ehab Malik Taher: Member of the Risk Committee and Head of Human Resources, Saudi, 35 years of age.
He holds a Bachelor's degree in Public Administrations Science from King Saud University in Saudi Arabia
(1997G). Prior to joining the Company in 2008G, he held various positions including Acting Manpower
Planning & Budgeting Division Manager and Succession & Promotion Division Manager with Saudi
Telecom Company from 2006G to 2008G, Human Resources Director with Al Rabie Dairy from 2000G to
2003G and Human Resources Officer at Saudi Danish Foods from 1997G to 2000G. Ehab Taher has over 10
years of experience in the area of corporate human resourcing.

David Dae Sik Jang: Member of the Risk Committee and Risk Manager, Korean, 24 years of age. He holds
a Bachelor's degree in Business Administration - Accounting and Finance - with Honours from the University
of Hong Kong (2005G). Prior to joining the Company in 2008G, he held various positions including Assistant
Vice President Consumer & Mortgage Lending Branch Operations - Strategy and Analytics at HSBC Finance
Corporation in the United States of America from 2007G to 2008G, Assistant Vice President Credit -
Corporate Banking at HSBC Philippines from 2006G to 2007G, and Global Customer Support Representative
at Bloomberg L.P. in Hong Kong during 2005G. David Jang has over 3 years of experience in the areas of
banking and finance.

The resumes of the remaining Committee Members are presented on pages "26", "28", "32" and "33".
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6. Senior Management

The senior management of the Company is comprised of the following:

SABB Takaful Senior Management

. . . Number of
Name Position Nationality Age Shares
David Robert Hunt Managing Director British 44 1,100
Philip William Head Chief Executive Officer British 50 -
Sri Krishna Ramamurthy Chief Financial Officer Indian 32 -
Michael James Carr Chief Operating Officer British 49 -
Ehab Malik Taher Head of Human Resources Saudi 35 -
Hani Ali Al Saif Head of Compliance Saudi 40 39
Farid Faruq Khimani Head of Internal Audit Pakistani 36 -
Adrian Jonathan Flowers Head of Distribution British 42 -
Bassam Nazir Semaan Heaq of Personal Financial Lebanese 47 -
Services Takaful

Balakrishnan Karumathil Pullara Head of Commercial Takaful Indian 51 -
Syed Raza Haider Actuarial Manager Pakistani 29 -

Source: SABB Takaful

Note: No member of Senior Management owns 5% or more of SABB Takaful shares, as per Article 38(1) of the Implementing Regulations of the
Law of Supervision of Cooperative Insurance Companies.

The resumes of the senior management are presented on pages "26", "28", "32", "33", "34" and "35".
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6.1 Company's Departments
6.1.1 Compliance

The Compliance Department's main objective is to ensure that SABB Takaful's reputation for conducting its
business with integrity and professionalism is protected. The Compliance Department consists of the Head of
Compliance and the Compliance Assistant.

In summary, the Company's compliance activities include the following:

- Proactively assisting management in identifying and containing compliance risk; and in monitoring,
reporting and providing internal certifications.

- Fostering a compliance culture and optimising relations with Regulators.

- Assisting senior management in the daily operation of an efficient and profitable business without
breaching legal or regulatory requirements.

- Ensuring compliance with the Company's business principles, values and the spirit and the letter of all
laws, codes, rules and regulations in the Kingdom of Saudi Arabia.

6.1.2 Internal Audit

The Internal Audit Department's main objective is to ensure that the Company's procedures and processes are
in full compliance with local legislation, codes and any internal directives from HSBC Group and SABB.
Moreover, that the Company follows these procedures and processes during the course of its business. The
Internal Audit Department consists of the Head of Internal Audit.

In summary, the Company's internal audit activities include the following:

- Ensuring that the internal control framework is robust, continually optimised and operating efficiently.

- Conducting periodic internal audits to identify control weaknesses and gaps within the Company's
procedures and processes.

- Presenting the results of the internal audits and reviews, recommendations and significant audit findings to
the Audit Committee.

- Overseeing the implementation of recommendations focused on improving or changing existing systems
and procedures to improve efficiency.

6.1.3 Human Resources

The Human Resources Department's main objective is to maintain the highest quality in performance and
professionalism of SABB Takaful's employees. This is achieved through a commitment to improve the
knowledge, skills and abilities of the Company's employees, provide appropriate incentives and enhance
retention of quality staff. The Human Resources Department consists of the Head of Human Resources and a
Human Resources Officer.

In summary, the Company's human resources management process includes the following:

- Adpvertising and coordinating processes for the recruitment and selection of competent employees.
- Conducting orientation for new staff and coordinating training and consultations on career development.

- Reviewing the Company's performance management framework and competitiveness of compensation
and benefits schemes for staff.

- Handling day-to-day internal and regulatory human resource related matters.
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6.1.4 Risk Management

The Risk Management Department's main objective is to methodically identify and address the uncertainties
attaching to the Company's business activities with the goal of optimising the risk / reward relationship within
each activity and process, and across the portfolio of activities in aggregate. Risk is not static, and the risk
profile of an entity changes constantly as a many different factors continually alter in range and impact with
new risks and situations arising every day. The Risk Management Department aims to ensure appropriate
process, systems and structures are in place throughout SABB Takaful to identify, record, monitor and
mitigate risks to a level acceptable to local and HSBC Group standards. The Risk Management Department
consists of the Risk Manager and an Assistant Risk Manager.

In summary, the Risk Management Department's activities also include the following:

- Providing leadership and commitment to the risk management process.

- Encouraging and fostering greater awareness of risk management throughout SABB Takaful at all levels.
- Ensuring that risk management becomes an integral part of the routine business function.

- Monitoring the risk assessment and business plans of SABB Takaful.

- Monitoring the adequacy of risk management measures in areas of high financial, reputational and system
risks.

- Ensuring the appropriate systems and processes are in place so that SABB Takaful accountabilities for
emergency response, crisis management and business continuity planning are effectively managed and
coordinated.

6.1.5 Actuary

The Actuarial Department's main objective is to employ mathematical and statistical methods to assess and
monitor the financial security of the Company. The Actuarial Department has a central role in the planning
and pricing of SABB Takaful's existing and future products, determining adequate reserves, modeling assets
and liabilities and constantly monitoring the financial security of the Company with respect to the pricing and
reserve of its products. To ensure additional controls and quality checks, the Actuarial Department also works
with the Company's Appointed Actuary, Watson Wyatt Insurance Consulting Pte (Ltd.) who certifies the
adequacy of premium rates and the adequacy of the actuarial liabilities at the end of each financial year. In
summary, the Actuarial Department's main activities include the following:

- Providing pricing and profitability studies and recommendations on current and new Family and General
Takaful products to meet the Company's marketing and financial objectives.

- Conducting periodic and ad-hoc analyses and tests on all aspects of financial security for the Company as
they relate to the Company's products.

- Providing periodic reports to reflect the results of the foregoing analyses and tests to keep senior
management informed and up-to-date.

The following chart presents the structure of the Actuarial Department:

Actuarial Manager Appointed Actuary

Pricing Manager Valuation Manager
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6.1.6 Finance

The Finance Department is responsible for the organisation of financial and accounting affairs in SABB
Takaful including the preparation and presentation of accounts, daily book keeping procedures,
reconciliations and providing management information and support in the daily decisions of the Company.
The Finance Department is also responsible for periodically reviewing the Company's Investment Guidelines,
which covers the strategies for the funds which are invested through HSBC Saudi Arabia Limited. The funds
which are invested consist of the shareholders' funds and takaful operations' funds. Each fund is Shariah-
compliant and has its own investment objectives and underlying assets. The Finance Department liaises with
the Company's Fund Managers to ensure the Funds are managed and invested according to specific
investment strategies balancing risk and return for our shareholders, customers and the Company.

The following chart presents the structure of the Finance Department:

Chief Financial Officer

Manager — Financial Deputy Chief

) N 3 Manager — MIS
Reporting Financial Officer

Accounts Officer Accounts Officer SOV ZCTS .
Investments Control

6.1.7 Operations

The Operations Department is the largest department in the Company and is responsible for the underlying
pre and post-sales support including enhancement of the IT system. The Operations Department is
departmentalised by function and business line to ensure roles and responsibilities are clear which leads to
efficiency in the day-to-day running of the Company. The functions in turn support the Company's main lines
of business (Family and General Takaful). A summary of the main activities conducted by the Operations
Department for the two major business lines is as follows:

1. Servicing and Complaints Handling:
- Assisting in the dispatch of takaful plans to customers.
- Handling general service enquiries, customer requests for alterations and cancellations.
- Updating customer personal data.
- Handling customer complaints.
- Renewing policies.

- Assisting the Company in the retention of customers.
2. Preparing and Managing Documents :

- Production of management information for internal and external audiences.

- Checking documentation such as application forms, scanning, archiving and uploading data in the IT
system.

- Preparing periodic reports on documentation discrepancies and errors and liaising with distribution
channels to amend and clarify such errors.

3. Collections:
- Collection of contributions for Family and General Takaful plans.

- Investigation and management of non-collections.
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4. Claims Management:
- Handling customer claim requests in a prompt manner.
- Providing customers with claim solutions and addressing policy-related claim enquiries.

- Maintaining an accurate claims reserve and claims records.
5. New Business:

- Underwriting new business and preparing group plan applications.

- Assisting the Company in the retention of customers
6. Information Technology Support:

- Managing relationships with internal and external information technology-related entities.
- Scoping and costing new information technology projects.

- Managing projects related to amendments and improvements to the Company's information technology
based systems.

The following chart presents the structure of the Operations Department:

¢ Chief Operating Officer ‘

Head of Takaful Claims & IT Support Manager
Deputy Manager

New Business & General Takaful Family Takaful Group Family Quality Service & Document
Chief Underwriting Servicing Servicing Takaful Servicing Complaints Management &

Officer Manager Manager Manager Manager Collections

6.1.8 Marketing

The main responsibility of SABB Takaful's Marketing Department is to plan and implement marketing and
promotional programs and communications in relation to the Company's takaful products. SABB Takaful's
marketing and promotional material are prepared with the objective of supporting the Company's vision and
goals and to communicate the value of SABB Takaful products and services to existing and potential
customers. The Marketing Department consists of the Head of Marketing, the Marketing Manager and an
Assistant Marketing Manager. Currently, the position of Head of Marketing is vacant, and the Company is
seeking to employ an experienced professional as Head of Marketing.

In summary, the Company's marketing activities include the following:

- Planning, designing and executing an effective mix of advertising, marketing communications, joint
promotions, direct marketing, events, branch merchandising and sales support tools in the effort to
increase visibility, awareness and sales for the Company.

- Creating an annual marketing strategy in line with the Company's objectives outlining campaigns to
support sales targets.

- Coordinating new product launches.
- Implementing brand-marketing campaigns.

- Conducting continuous market research to understand the purchasing decision criterion and intention of
customers so that the Company can constantly offer tailor-made and appropriate products to meet
customer needs.

- Following internal and regulatory standard processes, guidelines, procedures and policies for marketing
and advertisements.

Alongside conventional means of media advertising to the public, distribution of SABB Takaful's marketing
and promotion materials is achieved through SABB Takaful's website and SABB's distribution franchise. This
may include direct mail to customers, advertising in SABB's branch and ATM network, promotions on the
SABB and SABB Takaful websites and so on.
|
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6.1.9 Personal Financial Services (PFS) Takaful and Commercial Takaful

The objective of the Personal Financial Services Takaful and Commercial Takaful Departments is to provide a
customer-centric focus on all aspects of the Company's Family and General Takaful products. Overall, the
Departments aim to deliver on individual and commercial sales targets, current and future business
propositions and to ensure that products developed are up to HSBC Group standards.

Personal Financial Services (PFS) Takaful:

The Personal Financial Services Takaful Department focuses on individual customers. The Department is
responsible for sales and distribution support, product development and management, product and system
training, delivery of retail business propositions and ensuring that the products developed are up to HSBC
Group standards.

The following chart presents the structure of the Personal Financial Services Takaful Department:

Head of Personal
Financial Services
Takaful

Direct Propositions Wealth Management Telesales Manager and
Products Support Team Products Support Team Support Team

Commercial Takaful:

Similarly, the Commercial Takaful Department is focused on SABB Takaful's commercial customers. The
Department is responsible for underwriting and risk assessment, policy issuance and contribution collections
support, sales and distribution support, product development and management, product and system training
and to enhance commercial sales channels via SABB's various small and medium-sized enterprises,
Commercial Banking, and Corporate Banking departments as well as through insurance brokers.

The following chart presents the structure of the Commercial Takaful Department:

Head of Commercial
Takaful

Business Protection Employee Benefits
Products Support Team Products Support Team

Commercial Sales Support
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6.2 Employees

SABB Takaful has a strong blend of exceptional local talent, and internationally recruited experience. The
Company employed 73 employees as at 31 December 2008G compared to 47 employees as at 31 December
2007G. The total number of employees has grown over the past year as shown below:

Number of Employees

As at 31/12/2007G As at 31/12/2008G

Department Saudi Non Saudi Total Saudi Non Saudi Total
Managing Director 0 1 1 0 1 1
Finance 3 1 4 6 4 10
Human Resource 1 0 1 2 0 2
Operations 18 5 23 32 3 35
Customer Propositions 1 0 1 1 1 2
Marketing 0 1 1 1 1 2
Internal Audit 0 1 1 0 1 1
Risk Management 1 1 2 1 1 2
Compliance 2 0 2 2 0 2
Actuary 0 1 1 1 3 4
Personal Financial Services Takaful 4 2 6 5 2 7
Commercial Takaful 2 2 4 4 1 5
Total 32 15 47 55 18 73
Percentage % 68% 32% 100% 75% 25% 100%

Source: SABB Takaful

6.3 Commitment to Saudisation

SABB Takaful follows a progressive policy on Saudisation in line with the Law of Supervision of Cooperative
Insurance Companies and its Implementing Regulations. As at 31 December 2008G Saudisation levels were at
75% out of 73 employees which is above the 30% Saudisation level as required by SAMA.
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7. Management Discussion and Analysis of Financial Conditions and Results of
Operation

7.1 Introduction

The “Management Discussion and Analysis of Financial Conditions and Results of Operation” are based on, and
should be read in conjunction with the Audited Financial Statements for the period from 15 May 2007G to 31
December 2008G including the notes thereto, which were prepared by the Management. The Financial Statements
were audited by Ernst & Young and KPMG Al Fozan & Al Sadhan.

This discussion and analysis which was prepared by the Management on the Company's financial condition and
results of operation may include future data that involve a number of risks and uncertainties. The final data may
materially differ from those contained in the said discussion and analysis due to certain factors indicated in the
following discussion or in other places in this Prospectus, particularly those contained in the "Risk Factors"
section.

Directors' Declaration for Financial Information

= The Directors of the Company declare that the financial information presented in the Prospectus is extracted
from SABB Takaful's Audited Financial Statements without any material change. The Financial Statements
have been prepared in accordance with International Financial Reporting Standards (IFRS).

= Except for the accumulated losses disclosed in the "Shareholders' Equity" section on page "55" of this
Prospectus, the Directors of the Company declare that there has been no material adverse change in the
financial or trading position of the Company for the financial period from 15 May 2007G to 31 December
2008G and up to the date of this Prospectus.

Qualification on the Financial Statements

The management have prepared the Financial Statements in accordance with International Financial Reporting
Standards and not in accordance with accounting standards generally accepted in the Kingdom of Saudi Arabia
subsequent to a letter issued by CMA on 27/08/2008G expressing no objection to the publication of the accounts
under International Financial Reporting Standards (IFRS). This has resulted in a qualified opinion as the Auditors
have been unable to conclude whether the basis used in the preparation of the Financial Statements is appropriate.

Subject to the above, the Financial Statements taken as a whole:

- Present fairly, in all material respects, the financial position of the Company as at 31 December 2008G and
the results of its operations and its cash flows for the period ended in accordance with International Financial
Reporting Standards.

- Comply with the requirements of the Regulations for Companies and the Company's by-laws with respect to
the preparation and presentation of the Financial Statements.

The Company

SABB Takaful Company is a Saudi Joint Stock Company established pursuant to Royal Decree No. M/60 dated
18/09/1427H (corresponding to 11/10/2006G). The Company commenced its first fiscal year subsequent to the
issuance of Ministerial Resolution No. 108 dated 27/04/1428H (corresponding to 15/05/2007G) declaring the
incorporation of the Company. The Company operates under Commercial Registration No. 1010234032 issued in
Riyadh city dated 20/05/1428H (corresponding to 06/06/2007G) and the Saudi Arabian Monetary Agency Insurance
License No. 5/20079 dated 29/08/1428H (corresponding to 11/09/2007G). The License authorises the Company to
engage in protection and savings, general and miscellaneous insurance activities.

SABB Takaful provides a range of Shariah-compliant takaful solutions. These solutions focus on the individual
and commercial market with a range of both Family and General Takaful products. Family Takaful products for
individuals are aimed at meeting needs for education, savings, retirement, and investment. Family Takaful
products are also made available to commercial customers via group protection plans. On the General side, a
selection of products for travel, personal accident and home and contents is provided for individual customers
while protection for marine cargo, property and fire is available for commercial customers.

Future Prospects

Since inception in May 2007G and during its operation in 2008G, SABB Takaful has enjoyed increasing sales and
enhanced operating results. The company foresees potential to enlarge its market share, enhance its financial
performance and cover its losses especially after the introduction of new products and services and the expansion in
capacity through the increase in capital, which may potentially lead to an increased level of earnings for the
Company and its Shareholders.
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7.2 Summary of Significant Accounting Policies

Basis of measurement

The financial statements have been prepared on a historic cost basis except for the measurement at fair value of
available-for-sale investments.

Statement of compliance
The financial statements of the Company have been prepared in accordance with IFRS.

Financial assets and financial liabilities are offset and the net amount reported in the balance sheets only when
there is a legally enforceable right to offset the recognised amounts and there is an intention to settle on a net basis,
or to realise the assets and settle the liabilities simultaneously. Income and expense will not be offset in the
statement of takaful operations or statement of shareholders' operations unless required or permitted by an
accounting standard or interpretation, as specifically disclosed in the accounting policies of the Company.

Functional and presentational currency

The functional and presentational currency of the Company is Saudi Riyals. The financial statement values are
presented in Saudi Riyals rounded to the nearest thousand (SAR'000), unless otherwise indicated.

The significant accounting policies adopted in the preparation of the Company's financial statements are set out
below:

a) New standards and interpretations issued but not yet effective

The following standards and interpretations have been issued by the International Accounting Standards Board
(IASB) but are not yet mandatory for these financial statements:

IFRS 8 — Operating Segments
IAS 1 - Presentation of Financial Statements (Revised)

IAS 32 — Financial Instruments: Presentation and IAS 1 Presentation of Financial Statements — Puttable
Financial Instruments and Obligations Arising on Liquidation

The application of the above Standards is not expected to have a material impact on the financial statements as
and when they become effective. However, the application of these standards will result in amendments to the
presentation of the financial statements.

b) Product classification

Takaful contracts are those contracts where the Company (the insurer) has accepted significant takaful risk from
another party (the plan holders) by agreeing to compensate the plan holders if a specified uncertain future event
(the insured event) adversely affects the plan holders. As a general guideline, the Company determines whether
it has significant takaful risk, by comparing benefits paid with benefits payable if the insured event did not
occur.

Once a contract has been classified as a takaful contract, it remains a takaful contract for the remainder of its
lifetime, even if the takaful risk reduces significantly during this period, unless all rights and obligations are
extinguished or expire.

Takaful contracts have discretionary participation features (DPF). DPF are contractual rights to receive, as a
supplement to guaranteed benefits, additional benefits that are:

= likely to be a significant portion of the total contractual benefits;
= whose amount or timing is contractually at the discretion of the issuer; and

= that are contractually based on the:
- performance of a specified pool of contracts or a specified type of contract

- the profit or loss of the takaful operation.
¢) Claims
Claims consist of amounts payable to plan holders and third parties and related loss adjustment expenses, net of
salvage and other recoveries and are charged to income as incurred.

Gross outstanding claims comprise the gross estimated cost of claims incurred but not settled at the balance
sheet date, whether reported or not. Provisions for reported claims not paid as at the balance sheet date, are
made on the basis of individual case estimates. In addition, a provision based on the Company's prior
experience is maintained for the cost of settling claims incurred but not reported at the balance sheet date.

Any difference between the provisions at the balance sheet date and settlements and provisions in the following
year is included in the underwriting account for that year.

-
Rights Issue Prospectus 44



d) Reserve for takaful activities

The reserve for takaful activities is calculated on the basis of a prudent prospective external actuarial valuation
method through the use of prospective discounted cash flow techniques or the current unit fund price.

The actuarial valuation includes a provision for participation which is the amount the Company expects to pay
investment contract holders.

e) Liability adequacy test

At each balance sheet date, a liability adequacy test is performed to ensure the adequacy of the takaful contract
liabilities net of related deferred policy acquisition costs. In performing these tests, current best estimates of
future contractual cash flows and claims handling and administration expenses are used. Any deficiency is
immediately charged to the statement of takaful operations initially by writing off of related deferred acquisition
costs and by subsequently establishing a provision for losses arising from liability adequacy tests.

f) Retakaful

Retakaful contracts are contracts entered into by the Company under which the Company is compensated for
losses on takaful contracts issued.

The benefits to which the Company is entitled under its retakaful contracts held are recognised as retakaful
assets. These assets consist of the retakaful share of settlement of claims and other receivables such as profit
commissions and retakaful share of outstanding claims that are dependent on the expected claims and benefits
arising under the related retakaful contracts. Amounts recoverable from or due to retakaful companies are
recognised consistently with the amounts associated with the underlying takaful contracts and in accordance
with the terms of each retakaful contract.

At each reporting date, the Company assesses whether there is any indication that a retakaful asset may be
impaired. Where an indicator of impairment exists, the Company makes a formal estimate of the recoverable
amount. Where the carrying amount of a retakaful asset exceeds its recoverable amount the asset is considered
impaired and is written down to its recoverable amount. Impairment is recognised in the statement of takaful
operations.

In line with the objective to provide first-class security to clients and continued profitability to shareholders, the
Company adopts a conservative philosophy on underwriting of risks and in arranging its retakaful programs.

g) Deferred policy acquisition costs (DPAC)

Those direct and indirect costs incurred during the financial period arising from the writing or renewing of
takaful contracts are deferred to the extent that these costs are recoverable out of future contributions. All other
acquisition costs are recognised as an expense when incurred.

Subsequent to initial recognition, these costs are amortised on a straight-line basis based on the term of expected
future contributions. Amortisation is recorded in the statement of takaful operations.

Changes in the expected useful life or the expected pattern of consumption of future economic benefits
embodied in the asset are accounted for by changing the amortisation period and are treated as a change in
accounting estimate.

An impairment review is performed at each reporting date or more frequently when an indication of impairment
arises. When the recoverable amounts are less than the carrying value an impairment loss is recognised in the
statement of takaful operations. DPAC is also considered in the liability adequacy test for each reporting period.

h) Financial assets

The Company's financial assets are classified as available-for-sale investments and held-to-maturity
investments.

The classification depends on the purpose for which the investments were acquired or originated. The available-
for-sale and held-to-maturity categories are used when the relevant liability (including shareholders' funds) are
passively managed and/or carried at amortised cost.

Available-for-sale financial assets held to cover unit-linked liabilities:

Available-for-sale financial assets are non-derivative financial assets that are designated as available-for-sale or
are not classified in any of the other three categories available under IAS 39. These investments are initially
recorded at fair value. After initial measurement available-for-sale investments are measured at fair value. Fair
value gains and losses are reported as a separate component and included under the reserve for takaful activities.

Financial assets held to cover unit-linked liabilities represent assets associated with certain contracts, for which
the investment risk lies predominantly with the contract holder. These represent investments in units of mutual
funds, which are readily marketable.
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Financial assets held-to-maturity:

Non-derivative financial assets with fixed or determinable payments and fixed maturities are classified as held-
to-maturity when the Company has the positive intention and ability to hold until maturity. These investments
are initially recognised at cost, being the fair value of the consideration paid for the acquisition of the
investment. All transaction costs directly attributable to the acquisition are also included in the cost of the
investment. After initial recognition, held-to-maturity investments are measured at amortised cost, using the
effective yield method. Gains and losses are recognised in the statement of shareholders' operations when the
investments are derecognised or impaired, as well as through the amortisation process.

i) De-recognition of financial instruments

The de-recognition of a financial instrument takes place when the Company no longer controls the contractual
rights that comprise the financial instrument, which is normally the case when the instrument is sold, or all the
cash flows attributable to the instrument are passed through to an independent third party.

j) Trade date accounting

All regular way purchases and sales of financial assets are recognised/derecognised on the trade date (i.e. the
date that the Company commits to purchase or sell the assets). Regular way purchases or sales are purchases or
sales of financial assets that require settlement of assets within the timeframe generally established by
regulation or convention in the market place.

k) Fair values

The fair value of financial instruments that are actively traded in organised financial markets is determined by
reference to quoted market bid prices for assets and offer prices for liabilities, at the close of business on the
balance sheet date. If quoted market prices are not available, reference can also be made to broker or dealer price
quotations.

For financial instruments where there is not an active market, the fair value is determined by using valuation
techniques. Such techniques include using recent arm's length transactions, reference to the current market value
of another instrument which is substantially the same and/or discounted cash flow analysis. For discounted cash
flow techniques, estimated future cash flows are based on Management's best estimates and the discount rate
used is a market related rate for a similar instrument.

If the fair value cannot be measured reliably, these financial instruments are measured at cost, being the fair
value of the consideration paid for the acquisition of the investment. All transaction costs directly attributable to
the acquisition are also included in the cost of the investment.

1) Impairment and un-collectability of financial assets

An assessment is made at each balance sheet date to determine whether there is objective evidence that a
specific financial asset or a group of financial assets (including retakaful receivables) may be impaired. If such
evidence exists, any impairment loss is recognised in the statement of takaful operations or the statement of
shareholders' operations. Impairment is determined as follows:

= For assets carried at fair value, impairment is the difference between cost and fair value, less any impairment
loss previously recognised in the statement of takaful operations or the statement of shareholders' operations;

= For assets carried at cost, impairment is the difference between carrying value and the present value of future
cash flows discounted at the current market rate of return for a similar financial asset;

= For assets carried at amortised cost, impairment is the difference between carrying amount and the present
value of future cash flows discounted at the original effective interest rate.

m) Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. Following initial recognition,
intangible assets are carried at cost less any accumulated amortisation and any accumulated impairment losses.

Intangible assets with finite lives are amortised over the useful economic life and assessed for impairment
whenever there is an indication that the intangible asset may be impaired.

Amortisation is calculated on a straight line basis over the useful life of the assets. The useful life of software is
five years.

The amortisation period and the amortisation method for an intangible asset with a finite useful life are
reviewed at least at each financial year end. Changes in the expected useful life or the expected pattern of
consumption of future economic benefits embodied in the asset is accounted for by changing the amortisation
period or method, as appropriate, and are treated as changes in accounting estimates. The amortisation expense
on intangible assets with finite lives is recognised in the statement of shareholders' operations in the expense
category consistent with the function of the intangible asset.

-
Rights Issue Prospectus 46



Gains or losses arising from derecognising an intangible asset are measured as the difference between the net
disposal proceeds and the carrying amount of the asset and are recognised in the statement of shareholders'
operations when the asset is derecognised.

n) Takaful receivables

Takaful receivables are recognised when due and measured on initial recognition at the fair value of the
considerations received or receivable. The carrying value of takaful receivables is reviewed for impairment
whenever events or circumstances indicate that the carrying amount may not be recoverable, with the
impairment loss recorded in the statement of takaful operations. Takaful receivables are derecognised when the
de-recognition criteria for financial assets have been met.

0) Accounts payable and accruals

Liabilities are recognised for amounts to be paid in the future for goods or services received, whether billed by
the supplier or not.

p) Provisions

Provisions are recognised when the Company has an obligation (legal or constructive) as a result of a past
event, and it is probable that an outflow of resources will be required to settle the obligation and a reliable
estimate can be made of the amount of the obligation.

q) Income recognition

Contributions are taken into income over the terms of the policies to which they relate on a pro-rata basis.
Unearned contribution represents the portion of contribution written relating to the unexpired period of
coverage at the balance sheet date. The change in the provision for unearned contribution is taken to the
statement of takaful operations in order that revenue is recognised over the period of risk.

The underwriting surplus represents contributions earned less claims paid, other underwriting expenses and
anticipated claims payable in respect of the year, net of amounts subject to retakaful, less provision for any
anticipated future losses on continuing policies.

Commissions receivable on outward retakaful contracts are deferred and amortised on a straight line basis over
the term of the expected contributions payable.

Commission income is accounted for on an effective yield basis.
r) Zakat

The company is subject to zakat in accordance with the Saudi Arabian fiscal regulations. Zakat is accrued and
charged directly to shareholders' equity.

s) Cash and cash equivalents

Cash and cash equivalents comprise cash at bank and in hand and murabaha deposits with an original maturity
of three months or less at original acquisition.

t) Foreign currencies

Transactions in foreign currencies are initially recorded at the functional currency rate ruling at the date of the
transaction. Monetary assets and liabilities denominated in foreign currencies are retranslated at the functional
currency rate of exchange ruling at the balance sheet date. Non-monetary items that are measured in terms of
historical cost in a foreign currency are translated using the exchange rate as at the date of the initial transaction
and are not subsequently restated. Non-monetary items measured at fair value in a foreign currency are
translated using the exchange rates at the date when the fair value was determined. All foreign exchange
differences are taken to the statement of takaful operations, except when they relate to items where gains or
losses are recognised directly in equity and the gain or loss is recognised net of the exchange component in
equity.

As the Company's foreign currency transactions are primarily in US dollars, foreign exchange gains and losses
are not significant and have not been disclosed separately.
u) Statutory reserve

In accordance with its Articles of Association, the Company shall allocate 20% of its net income each year to
the statutory reserve until it has built up a reserve equal to the capital. In view of the incurred losses, no such
transfer has been made for the period ended 31 December 2008G.
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v) Segmental reporting

A segment is a distinguishable component of the Company that is engaged either in providing products or
services (a business segment) or in providing products or services within a particular economic environment (a
geographic segment), which is subject to risks and rewards that are different from those of other segments. For
management purposes, the Company is organised into business units based on their products and services and
has three reportable operating segments as follow:

1. Individual Family Takaful products meet individual customer needs such as financial protection for
dependants in the event of death or disability of the plan holder, children's education, saving for retirement
and protection for the family and more. These products cater to various segments of the Saudi market to all
classes of society

2. Group Family Takaful products provide cover for employees and their family in the event of death or total
and permanent disability. Packaged as Group Takaful solutions, they meet the protection needs of groups of
various nature and sizes and are ideal for corporations or institutions

3. General Takaful products for companies provide companies with cover for business protection. The
provision of solutions targeted towards business property and marine cargo for unpredictable events
safeguard the plan holder. General Takaful solutions for individuals protect the individual and family against
unfortunate events with respect to the plan holder's home property, incidences during travel and personal
accident.

4. Shareholders' Funds is a non-operating segment. Commission income earned from investments and
murabaha deposits is the only revenue generating activity. Certain direct operating expenses and other
overhead expenses are allocated to this segment on an appropriate basis. The losses or surplus from the
takaful operations would be allocated to this segment on an appropriate basis.

Segment performance is evaluated based on profit or loss which, in certain respects, is measured differently
from profit or loss in the financial statements. Company financing and zakat are managed on a Company basis
and are not allocated to individual operating segments.

No inter-segment transactions occurred during the period. If any transaction were to occur, transfer prices
between business segments are set on an arm's length basis in a manner similar to transactions with third parties.
Segment income, expense and results will then include those transfers between business segments which will
then be eliminated at the level of financial statements of the Company.

Because the Company carries out its activities entirely in the Kingdom of Saudi Arabia, reporting is provided by
business segment only.

Significant accounting estimations and assumptions

The significant accounting estimations and assumptions adopted in the preparation of the Company's financial
statements are set out below:

The preparation of the Company's financial statements requires management to make estimates and assumptions
that affect the reported amounts of revenues, expenses, assets and liabilities and the disclosure of contingent
liabilities, at the reporting date. However, uncertainty about these estimates and assumptions could result in an
outcome that could require a material adjustment to the carrying amount of the asset or liability affected in the
future.

The key assumptions concerning the future and other key sources of estimation uncertainty at the balance sheet
date, that have a significant risk of causing a material adjustment to the carrying amounts of the assets and
liabilities within the next financial year are discussed below.

a) The ultimate liability arising from claims made under general takaful contracts

The estimation of the ultimate liability arising from claims made under general takaful contracts is the
Company's most critical accounting estimate. There are several sources of uncertainty that needed to be
considered in estimating the liability that the Company will ultimately pay for such claims. The provision for
claims incurred but not reported (IBNR) is an estimation of claims which are expected to be reported
subsequent to the balance sheet date, for which the insured event has occurred prior to the balance sheet date.
The primary technique adopted by the management in estimating the cost of notified and IBNR claims, is that
of using the past claims settlement trends to predict future claims settlement trends.

Claims requiring court or arbitration decisions are estimated individually. Independent loss adjusters normally
estimate property claims. Management reviews its provisions for claims incurred, and claims incurred but not
reported, on a quarterly basis.
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b) The ultimate liability arising from claims made under individual and group takaful contracts

The liability for individual and group takaful contracts is either based on current assumptions or on assumptions
established at inception of the contract, reflecting the best estimate at the time increased with a margin for risk
and adverse deviation. All contracts are subject to a liability adequacy test, which reflect management's best
current estimate of future cash flows.

The main assumptions used relate to mortality, morbidity, longevity, investment returns, expenses, lapse and
surrender rates and discount rates. The Company base mortality and morbidity tables on standard industry and
national tables which reflect historical experiences, adjusted when appropriate to reflect the Company's unique
risk exposure, product characteristics, target markets and own claims severity and frequency experiences. For
those contracts that insure risk to longevity, prudent allowance is made for expected future mortality
improvements, but epidemics, as well as wide ranging changes to life style, could result in significant changes
to the expected future mortality exposure.

Lapse and surrender rates depend on product features, policy duration and external circumstance, such as sale
trends. Credible own experience is used in establishing these assumptions.

¢) Impairment losses on receivables

The Company assesses receivables that are individually significant and receivables included in a group of
financial assets with similar credit risk characteristics for impairment. Receivables that are individually assessed
for impairment and for which an impairment loss is or continues to be recognised are not included in a
collective assessment of impairment. This assessment of impairment requires judgment. In making this
judgment, the Company evaluates credit risk characteristics that consider past-due status being indicative of the
ability to pay all amounts due as per contractual terms.

d

=

Deferred policy acquisition costs

Certain acquisition costs related to the sale of new policies are recorded as deferred policy acquisition costs
(DPAC) and are amortised in the statement of takaful operations over the related period of policy coverage. If
the assumptions relating to future profitability of these policies are not realised, the amortisation of these costs
could be accelerated and this may also require additional impairment write-offs in the statement of takaful
operations.

e) Classification of held-to-maturity investments

The Company follows the guidance of IAS 39 on classifying non-derivative financial assets with fixed or
determinable payments and fixed maturity as held-to-maturity. In making this judgement, the Company evaluates
its intention and ability to hold such investments to maturity.
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7.3 Balance Sheet

The following exhibit summarises the balance sheet for the Company as at 31 December 2008G:

Balance Sheet

(SAR'000) As at 31/12/2008G
TAKAFUL OPERATIONS' ASSETS
Available-for-sale investments 65,561
Contributions receivable, net 25,744
Retakaful share of outstanding claims 7,457
Retakaful share of unearned contributions (general takaful) 23,818
Deferred policy acquisition costs 4,256
Prepayments and other receivables 1,456
Cash and cash equivalents 28,139
Total Takaful Operations' Assets 156,431
SHAREHOLDERS' ASSETS
Intangible assets 4,440
Held-to-maturity investments 15,000
Prepayments and other receivables 669
Statutory deposit 10,000
Due from takaful operations 9,798
Cash and cash equivalents 12,520
Total Shareholders' Assets 52,427
TOTAL ASSETS 208,858
TAKAFUL OPERATIONS' LIABILITIES
Reserve for takaful activities 65,561
Unearned contributions (general takaful) 36,706
Gross outstanding claims 9,546
Unearned commission income 2,971
Retakaful balances payable 22,451
Payables, accruals and others 9,398
Due to shareholders 9,798
Total Takaful Operations' Liabilities 156,431

SHAREHOLDERS' EQUITY AND LIABILITIES
Shareholders' Equity:

Share capital 100,000

Accumulated losses (48,863)

Total Shareholders' Equity 51,137
Shareholders' Liabilities:

Payables, accruals and others 632

Provision for zakat 658

Total Shareholders' Liabilities 1,290
Total Shareholders' Equity and Liabilities 52,427

TOTAL TAKAFUL OPERATIONS' LIABILITIES,
SHAREHOLDERS' EQUITY AND LIABILITIES
Source: Audited Financial Statements

208,858

The Company maintains separate books of account for the takaful operations and shareholders. Income and
expenses clearly attributable to either activity are recorded in the respective accounts. The basis of allocation of
expenses from joint operations is determined by Management and the Board of Directors.
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7.3.1 TAKAFUL OPERATIONS' ASSETS
7.3.1.1 Available-for-sale investments

SABB Takaful provides several unit-linked programs that involve term investments covering the
planholder. The planholders have an option to choose from eight underlying Amanah Funds that are
managed by HSBC Saudi Arabia Limited. The investments are held at market value and classified as
available-for-sale securities. The details of funds are as follows:

Available-for-sale investments

(SAR'000) As at 31/12/2008G
Amanah Trading Fund SAR 32,091
Investments In Pan European Equity Fund 7,690
Investments in GCC Fund 6,054
Amanah Global Equity Index Fund 5,754
Investments In Asia Pacific Equity Fund 5,433
Amanah Saudi Equity Fund 5,293
Amanah Saudi Industrial Fund 3,245
Amanah Trading Fund USD 1
Total Value of the funds 65,561

Source: SABB Takaful

7.3.1.2 Contributions receivable, net

The contributions receivable represents the contributions due to be received from individual planholders
and corporate customers. The contributions receivable reported are net of the provision for impairment as
per Article 69 Clause (d) of the Saudi Arabian Monetary Agency's Implementing Regulations. The
Company has a credit policy approved by its Executive Committee for its corporate clientele and a credit
control function in place which monitors and tracks contributions due on a regular basis and initiates
follow-ups and collection measures. The details of the contributions receivable are as follows:

Takaful Operations' contributions receivable

(SAR'000) As at 31/12/2008G
Due from planholders 5,857
Provision for impairment (288)
Due from related parties:
- Takaful contributions from SABB 20,175
Total 25,744

Source: SABB Takaful

The amount due from related parties pertains to the contributions due on the group takaful policy sold to
SABB (see "Other Agreements" on page "76").

7.3.1.3 Retakaful share of outstanding claims

These claims represent the total of the claims due to be received from the various retakaful companies.
SABB Takaful has treaty agreements with the following companies: Swiss Reinsurance Company in
Switzerland, Hannover Retakaful B.S.C. in Bahrain, HSBC Reinsurance Limited in Ireland, and Arab
Insurance B.S.C. in Bahrain (see "Reinsurance Agreements" on page "75").

7.3.1.4 Retakaful share of unearned contributions (general takaful)

Retakaful share of unearned contributions (general takaful) represents the portion of contributions ceded
relating to the unexpired period of coverage at the date of the balance sheet.

7.3.1.5 Deferred policy acquisition costs

The deferred policy acquisition costs represent direct and indirect costs incurred during the financial
period arising from the writing or renewing of takaful contracts. These costs are deferred to the extent that
these costs are recoverable out of future contributions. All other acquisition costs are recognised as an
expense when incurred.
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7.3.1.6 Prepayments and other receivables

The following table presents the details of prepayments and other receivables under the takaful operations'

assets:
(SAR'000) As at 31/12/2008G
Due from related parties:
The Saudi British Bank
- Marketing expenses 23
- Overhead expenses 212
HSBC Saudi Arabia Limited
- Rebates 7
HSBC Reinsurance Limited (Ireland)
- Overhead expenses 81
- Information Technology costs 750
Prepayments and others 383
Total 1,456

Source: SABB Takaful

The marketing expenses due from SABB relate to ad-hoc services performed by SABB Takaful. The rebates
due from HSBC Saudi Arabia Limited are reimbursable service costs based on an investment agreement (see
"Investment Agreement" section on page "73"). The dues from HSBC Reinsurance Limited (Ireland) mainly
relate to reimbursable Information Technology costs paid for by SABB Takaful. All other overhead
expenses are reimbursable and are attributable to the re-appointment of staff among the related parties.

Other prepayments pertain to the various operational prepayments incurred by the Company on a regular
basis including fees paid to Tadawul, employee residential rent and others.

7.3.2 SHAREHOLDERS' ASSETS
7.3.2.1 Intangible assets

The total value of intangible assets represent software licensing and implementation costs that were
capitalised and are being amortised over a period of five years.

Intangible Assets

(SAR'000) As at 31/12/2008G
Software licensing costs 6,128
Less: accumulated amortisation (1,688)
Net value of intangible assets 4,440

Source: Audited Financial Statements

7.3.2.2 Held-to-maturity investments

Held-to-maturity investments represent amounts invested in the Sukuks of the Saudi Basic Industries
Corporation (SABIC), the Saudi Electricity Company (SEC) and Saudi Holland Bank (SHB). SABB Takaful
intends to hold these instruments until maturity. The details of Sukuks are as follows:

Held-to-maturity investments

(SAR'000) As at 31/12/2008G Maturity Date
Sukuks of SABIC company 5,000 15/07/2012G
Sukuks of the Saudi Electricity Company (SEC) 5,000 15/07/2012G
Sukuks of the Saudi Holland Bank (SHB) 5,000 29/12/2019G
Total 15,000 -

Source: Audited Financial Statements
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7.3.2.3 Prepayments and other receivables

The following table presents the details of prepayments and other receivables under the shareholders'

assets:
(SAR'000) As at 31/12/2008G
Due from related parties:
The Saudi British Bank
- Overhead expenses 53

HSBC Reinsurance Limited (Ireland)

- Overhead expenses 20
HSBC Middle East Limited
- Overhead expenses 337
SABB Insurance Services Limited
- Legal fees 52
Accrued investment income 120
Prepayments and others 87
Total 669

Source: SABB Takaful

The amounts due from SABB, HSBC Reinsurance Limited (Ireland) and HSBC Middle East Limited pertain
to reimbursements of overhead expenses as a result of re-appointments of staff among the related parties.
The legal fees are reimbursable payments made by SABB Takaful which relate to takaful transactions with
SABB Insurance Services Limited.

The accrued investment income represents the amount of commission due on the Murabaha deposits placed
with the Saudi British Bank. These deposits are placed for varying periods of time between one day and
three month periods, depending on the cash requirement of the Company. The deposits are subject to an
average variable commission rate of 3.0%.

Other prepayments represent various operational prepayments incurred by the Company on a regular basis
including fees paid to Tadawul, employee residential rent and others.

7.3.2.4 Statutory deposit

The statutory deposit account represents an amount of SAR 10.0 million placed in a local bank on behalf of
SAMA as per Article 58 of the Implementing Regulations. The Article states that every insurance entity
licensed and operating in the Kingdom of Saudi Arabia must have an amount of 10% of the paid-up capital
deposited as a statutory deposit in a designated bank as specified by SAMA. This statutory deposit cannot be
withdrawn without the consent of SAMA.

7.3.2.5 Due from takaful operations

The Company conducts the business and advances funds to the takaful operations as required. During the
period ended 31 December 2008G, the shareholders had advanced funds amounting to SAR 9.8 million to
finance the takaful operations.

7.3.3 TAKAFUL OPERATIONS' LIABILITIES
7.3.3.1 Reserve for takaful activities

The reserve for takaful activities is calculated on the basis of a prudent prospective external actuarial
valuation method through the use of prospective discounted cash flow techniques or the current unit fund
price.

The actuarial valuation includes the reserve for takaful activities which is the amount the Company
expects to pay planholders.
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7.3.3.2 Unearned contributions (general takaful)

Contributions are taken into income over the terms of the policies to which they relate on a pro-rata basis.
Unearned contributions represent the portions of contributions written relating to the unexpired period of
coverage at the date of the balance sheet.

7.3.3.3 Gross outstanding claims

The gross outstanding claims represents the amount of claims reported during the period and claims
reserves for the period that are pending settlement. The amount is gross of the retakaful share of claims.
The amount is payable to the planholders upon completion of the claims investigation and documentation
and after the validity of the amount due for settlement is ascertained.

7.3.3.4 Unearned commission income

This represents the amount of commission received from the retakaful companies on account of ceding
business to them. The commission received from each policy is deferred throughout the term of the
policy.

7.3.3.5 Retakaful balances payable

Retakaful balances represent the amount of contribution payable to the retakaful companies with whom
the Company has retakaful arrangements including Swiss Reinsurance Company in Switzerland,
Hannover Retakaful B.S.C. in Bahrain, HSBC Reinsurance Services Limited in Ireland and Arab
Insurance B.S.C. in Bahrain.

7.3.3.6 Payables, accruals, and others

The majority of payables to related parties pertain to overhead expenses due to SABB as per a technical
assistance and services agreement entered into with SABB (see "Technical Assistance and Services
Agreement" section on page "74"). The balance relates to rebates for investment services provided by
HSBC Saudi Arabia Limited based on an Investment Agreement (see "Investment Agreement" section on
page "73").

The accrued expenses represent operating expense accruals as at the end of each reporting period.
Payables to agents represent commissions due to sales agents as per an agency and sales agreement
entered into with SABB Insurance Agency Company Limited and SABB (see "Takaful Agency and Sales
Agreement" section on page "73"). The details are as follows:

Takaful Operations' payables, accruals and others

(SAR'000) As at 31/12/2008G
Due to related parties:
The Saudi British Bank
- Overhead expenses 2,091
HSBC Saudi Arabia Limited
- Rebates 9
Accrued expenses:
- Salaries and benefits 1,496
- Professional charges 968
- Information technology expenses 320
- Other office & administrative expenses 741
Payables to agents 3,773
Total 9,398

Source: SABB Takaful

7.3.3.7 Due to shareholders

The Company conducts the business and advances funds to the takaful operations as required. During the
period ended 31 December 2008G, the shareholders had advanced funds amounting to SAR 9.8 million to
finance takaful operations.
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7.3.4 SHAREHOLDERS' EQUITY AND LIABILITIES
7.3.4.1 Shareholders' Equity

The paid-up share capital of the Company is SAR 100 million consisting of 10 million shares with a nominal
value of SAR 10 each. SABB Takaful registered accumulated losses of SAR 48.9 million during the period
ended 31 December 2008G mainly due to pre-operating expenses of SAR 32.1 million which were charged
fully in the first year of operations.

7.3.4.2 Payables, accruals and others

Payables to related parties pertain to overhead expenses due to SABB as per a technical assistance and
services agreement entered into with SABB (see "Technical Assistance and Services Agreement" section on
page "74"), while the accrued expenses represent operating expense accruals as at the end of each reporting
period. The details are as follows:

Shareholders' payables, accruals and others

(SAR'000) As at 31/12/2008G

Due to related parties:

- Overhead expenses due to SABB 116
Accrued expenses:

- Salaries and benefits 274

- Professional charges 128

- Information technology expenses 80

- Other office & administrative expenses 34
Total 632

Source: SABB Takaful
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7.4 Results of Operations

The following exhibit summarises the Results of Operations for the Company for the period from 15 May 2007G
to 31 December 2008G:

Statement of Takaful and Shareholders' Operations

, For the period from
(SAR'000) 15/05/2007G to 31/12/2008G

STATEMENT OF TAKAFUL OPERATIONS

Revenue:
Family Takaful 166,248
General Takaful 46,530
Gross contributions written 212,778
Change in reserve for unearned contribution (36,706)
Change in reserve for takaful activities (103,121)
Gross contributions earned 72,951
Retakaful contributions ceded (26,722)
Net contribution earned 46,229
Fees and commission income 3,889
Investment income 618
Total revenue 50,736
Claims and other expenses:
Gross claims paid (9,070)
Retakaful share of claims paid 4,499
Net claims paid 4,571)
Change in gross outstanding claims (9,546)
Change in retakaful share of outstanding claims 7,457
Net claims incurred (6,660)
Commission expenses, net (13,047)
General and administrative expenses (39,320)
Retakaful expenses (35)
Total claims and other expenses (59,062)
Net deficit for the period from takaful operations (8,326)
Net deficit transferred to statement of shareholders' operations 8,326

STATEMENT OF SHAREHOLDERS' OPERATIONS

Revenue:

Investment income 2,573

Income from sukuks 653
Total revenue 3,226
Expenses:

Net deficit transferred from takaful operations (8,326)

General and administrative expenses (11,044)

Pre-operating expenses (32,061)
Total expenses (51,431)
Net loss for the period (48,205)
Basic and diluted loss per share (SAR): (4.82)

Source: Audited Financial Statements
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7.4.1 STATEMENT OF TAKAFUL OPERATIONS

7.4.1.1 Revenues

SABB Takaful has two broad lines of business, Family and General Takaful. Takaful operations generate a
significant portion of its revenue from contribution income, commission income from retakaful business and fee
income on the products sold by the company. The following table presents the details of gross written
contributions by product segments:

Gross Written Contributions per Product Segment

(SAR'000)

For the period from

15/05/2007G to 31/12/2008G

Individual Takaful

Individual Family Takaful 128,718

Individual General Takaful 11,366
Commercial Takaful

Commercial Family Takaful (Group Takaful) 37,530

Commercial General Takaful 35,164
Total 212,778

Source: SABB Takaful

Other revenues include retakaful fees and commission received from the retakaful companies on account of
placing business with them, and investment income on Murabaha deposits placed with the Saudi British Bank,
Saudi Hollandi Bank and the National Commercial Bank.

7.4.1.2 Total claims and other expenses
The attributes of the takaful operation's total expenses are as follows:
= Claims:

The claims incurred is the combination of the claims paid, reserve for outstanding claims and reserve for
claims incurred but not reported. For the period ended 31 December 2008G, net claims incurred
accounted for 3.1% of gross written contributions, which is a good indicator of quality underwriting.

= Net commissions:

The commission expenses represent the underwriting costs incurred by the Company for procuring the
business net of retakaful commission earned by SABB Takaful from ceding business to reinsurers. The
net commissions are paid to the insurance agency that sells the policies on behalf of the Company (see
"Takaful Agency and Sales Agreement" on page "73"). The rates of commission vary by product,
distribution channel and whether it is a new policy or a top-up to an existing policy.

= General and administrative expenses:

The general and administrative expenses represent operating expenses incurred during the period that are
directly attributable to the line of business.

The details are as follows:

Takaful Operations General and Administrative Expenses

For the period from

(SAR'000) 15/05/2007G to 31/12/2008G
Employee costs 24,014
Information technology maintenance costs 5,091
Legal and professional charges 2,996
Travelling expenses 1,399
Miscellaneous expenses 5,820
Total 39,320

Source: Audited Financial Statements
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7.4.2 STATEMENT OF SHAREHOLDERS' OPERATIONS

7.4.2.1 Revenues

The attributes of the shareholders' revenue are:
= Net deficit transferred from takaful operations
= Investment income from Murabaha Deposits
= Income from Sukuks

Net surplus or deficit from takaful operations is transferred to statement of shareholders' operations, which
represents the difference between the total revenues and the total claims and expenses reported by takaful
operations. Since takaful operations reported a net deficit of SAR 8.3 million as at 31 December 2008G, the
deficit was transferred to the statement of shareholders' operations.

Investment income from Murabaha deposits and the income from Sukuks are not significant and
predominantly low owing to the low floating commission rates that currently prevail in the market.

7.4.2.2 Expenses
The attributes of the shareholders' operations' total expenses are as follows:
=  General and administrative expenses:

The general and administrative expenses represent operating expenses incurred during the period that are
directly attributable to the line of business. The details are as follows:

Shareholders' Operations General and Administrative Expenses

(SAR'000) For the period from 15/05/2007G

to 31/12/2008G
Employee costs 6,003
Amortisation 1,688
Information technology maintenance costs 1,273
Legal and professional charges 749
Travelling expenses 350
Miscellaneous expenses 981
Total 11,044

Source: Audited Financial Statements
= Pre-operating expenses:

Pre-operating expenses represent the expenses incurred prior to the inception of the Company in 15 May
2007G. The pre-operating expenses amounted to SAR 32.1 million and were charged fully in the first year of
operations. The following table presents the details of the pre-operating expenses incurred by the company
prior to inception:

Pre-operating Expenses (SAR'000)

Salaries and employee costs 19,647
Initial Public Offering (IPO) expenses 7,132
Legal and professional charges 666
Advertising expenses 279
Travelling expenses 1,844
Administrative and support expenses 1,832
Miscellaneous expenses 2,873
Commission income (2,212)
Total 32,061
Source: SABB Takaful
7.4.3 Zakat

As at 31 December 2008G, the Company recorded a zakat liability of SAR 658,490 for which adequate
provision has been made.

7.4.4 Net loss for the period

SABB takaful reported a net loss of SAR 48.2 million for the period from 15 May 2007G to 31 December
2008G. This was predominantly due to the pre-operating expense charge of SAR 32.1 million incurred for
the establishment of the Company.
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7.5 Statement of Cash Flows

The following table presents the Statement of Takaful Operations' and Shareholders' Cash Flows for the Company
for the period from 15 May 2007G to 31 December 2008G:

Statement of Takaful Operations' and Shareholders' Cash Flows

' For the period from
(SAR'000) 15/05/2007G to 31/12/2008G

TAKAFUL OPERATIONS' CASH FLOWS
Operating activities:

Changes in operating assets and liabilities:

Available-for-sale investments (65,561)
Contributions receivable, net (25,744)
Retakaful share of outstanding claims (7,457)
Retakaful share of unearned contributions (general takaful) (23,818)
Deferred policy acquisition costs (4,256)
Prepayments and other receivables (1,456)
Reserve for takaful activities 65,561
Unearned contributions (general takaful) 36,706
Gross outstanding claims 9,546
Unearned commission income 2,971

Retakaful balances payable 22,451

Payables, accruals and others 9,398
Net cash from operating activities 18,341
Financing activities:

Due to shareholders 9,798
Net cash from financing activities 9,798
Cash and cash equivalents as at 31 December 2008G 28,139
Non-cash supplemental information:

Net change in the fair value of investments 19,774)

TAKAFUL SHAREHOLDERS' CASH FLOWS
Operating activities:

Net loss for the period (48,205)

Adjustment for:

Amortisation 1,688
Changes in operating assets and liabilities:

Prepayments and other receivables (669)

Statutory deposit (10,000)

Payables, accruals and others 632
Net cash used in operating activities (56,554)
Investing activities:

Purchase of held-to-maturity investments (15,000)

Purchase of intangible assets (6,128)

Due from takaful operations (9,798)
Net cash used in investing activities (30,926)
Financing activities:

Issue of share capital 100,000
Net cash from financing activities 100,000
Cash and cash equivalents as at 31 December 2008G 12,520

Source: Audited Financial Statements
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7.5.1 TAKAFUL OPERATIONS' CASH FLOWS

Takaful operations reported a cash and cash equivalents balance of SAR 28.1 million as at 31 December 2008G,
and the details of the cash flows from takaful operations are as follows:

7.5.1.1 Cash flows from operating activities

Despite reporting net losses, takaful operations generated a net operating cash inflow of SAR 18.3 million in
the period from inception to 31 December 2008G.

7.5.1.2 Cash flows from financing activities

The Company conducts the business and advances funds to the takaful operations as required. The
shareholders had advanced funds of SAR 9.8 million to finance the takaful operations which generated a
cash inflow during the period ended 31 December 2008G,

7.5.1.3 Net change in the fair value of investments

Fair value of planholders' investments recorded a decrease of SAR 19.8 million as at 31 December 2008G
following adverse economic conditions. These investments represent holdings in Shariah-compliant Amanah
funds (see "Available-for-sale Investments" section on page "51"). The risks and rewards of their
investments belong to the planholders.

7.5.2 SHAREHOLDERS' CASH FLOWS

Shareholders' operations reported a cash and cash equivalents balance of SAR 12.5 million as at 31 December
2008G, and the details of the cash flows from shareholder's operations are as follows:

7.5.2.1 Cash flows from operating activities

Net operating cash outflows of SAR 56.6 million occurred in the period from 15 May 2007G to 31
December 2008G, mainly to account for the settlement of pre-operating expense, operating expenses and a
statutory deposit of SAR 10.0 million.

7.5.2.2 Cash flows from investing activities
Since inception, the Company has utilised its cash for the following investing activities:
= Purchase of intangible assets

Purchase of intangible assets represents the amount of software licensing and implementation costs that
were capitalised. Overall purchases since inception until 31 December 2008G amounted to SAR 6.1
million.

= Purchase of held-to-maturity investments

These investments represent the investment of SAR 5.0 million in each of the Sukuks of Saudi Basic
Industries Corporation (SABIC), Saudi Electricity Company (SEC) and Saudi Hollandi Bank (SHB). The
Company purchased the SABIC and SEC Sukuks in July 2007G while the SHB Sukuks were purchased
in December 2008G. The company intends to hold the Sukuks until maturity.

= Due from takaful operations

The Company conducts the business and advances funds to the takaful operations as required. During the
period ended 31 December 2008G, the shareholders had advanced funds amounting to SAR 9.8 million
to finance the takaful operations.

7.5.2.3 Cash flows from financing activities

The issue of share capital of SAR 100 million raised prior to the commencement of commercial operations
of SABB Takaful was the only financing activity for the Company during the period ended 31 December
2008G.
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7.6 Liquidity policy
The following table exhibits the cash and cash equivalents for the Company as at 31 December 2008G:

Cash and Bank Balances

(SAR'000) As at 31/12/2008G
Cash and cash equivalents under takaful operations' assets 28,139
Cash and cash equivalents under shareholders' assets 12,520
Total 40,659

Source: Audited Financial Statements

Cash is primarily held in Murabaha deposits with banks and in compliance with Shariah principles. Liquidity is
maintained through short term fixed rolling deposits with an option to foreclose at anytime.

Moreover, SABB Takaful was granted a SAR 25,000,000 financing facility available for the issuance of payment
guarantee in favour of the Council for Co-operative Health Insurance, as well as a SAR 25,000,000 financing
facility available by way of Short Term Islamic Financing (Al Yusr Tawarruq). Both financing facilities have not
been availed by the Company as yet (see "Financing Agreements" section on page "75").

Except for the financing facilities mentioned above, there is no other borrowing or indebtedness of SABB
Takaful including bank overdrafts, liabilities under acceptances, acceptance credits or hire purchase
commitments.

The Board of Directors also confirm that the Company does not have any debt instruments issued and
outstanding, authorised or otherwise created but unissued, or any term loans as at the date of this Prospectus.
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8. Dividends Policy
8.1 Dividend Distribution

Dividends may be distributed by the Company from its annual net profit after Zakat and tax allocations, and will
be calculated from the Company's net profit after providing for planholders' share of profit. However, prior to the
payment of dividends, the Company is required to deduct twenty (20%) percent of the net profit after zakat and
income tax, and allocate such amount to statutory reserve up to the point that the statutory reserve account balance
is equal to 50% of the Company's capital. SABB Takaful will coordinate with and obtain approval from SAMA
prior to announcement of dividend distribution, if any.

Any declaration of dividends will be dependent upon the Company's earnings, its financial condition, the
condition of the markets, the general economic climate, and other factors, including analysis of investment
opportunities and reinvestment needs, cash and capital requirements, business prospects, and the effect of such
dividends on the Company's Zakat position, as well as other legal and regulatory considerations.

The distribution of dividends is subject to certain limitations contained in the Company's By- Laws (See
"Summary of By-Laws" section on page "81"). Dividends shall be distributed to shareholders at the place and time
as may be determined by the Board of Directors, in accordance with the directives issued by the Ministry of
Commerce and Industry and subject to the prior written approval of SAMA.

The New Shares will be entitled to receive dividends declared by the Company from the date of commencement
of the Offering Period and subsequent fiscal years.

SABB Takaful has not distributed any Dividends since its inception in May 2007G.
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9. Capitalisation and Indebtedness

The following table exhibits the capitalisation and indebtedness of the Company:

Capitalisation and Indebtedness

(SAR'000) As at 31/12/2008G

Takaful Operations' Liabilities:

Reserve for takaful activities 65,561

Unearned contributions (general takaful) 36,706

Gross outstanding claims 9,546

Unearned commission income 2,971

Retakaful balances payable 22,451

Payables, accruals and others 9,398

Due to shareholders 9,798
Total Takaful Operations' Liabilities 156,431
Shareholders' Liabilities:
Payables, accruals and others 632
Provision for zakat 658
Total Shareholders' Liabilities 1,290
Total Liabilities 157,721
Shareholders' Equity:

Issued Share Capital 100,000

Accumulated Losses (48,863)
Total Shareholders' Equity 51,137
Total Capitalisation and Indebtedness 208,858

Source: Audited Financial Statements

The Company has entered into a banking facilities agreement dated 21/06/2008G with Saudi Hollandi Bank.
According to this agreement, the Company was granted a SAR 25,000,000 financing facility available for the
issuance of payment guarantee in favour of the Council for Co-operative Health Insurance and valid until
31/12/2011G, as well as a SAR 25,000,000 financing facility available by way of Short Term Islamic Financing
(Al Yusr Tawarruq) available for a maximum period of one (1) year.

These facilities are conditioned by the execution of a promissory note in the amount of SAR 50,000,000 payable
on demand. To date, the facilities are still available and no amount has been used by the Company.

The Company entered into a Master Murabaha Financing Agreement dated 23/06/2008G with Saudi Hollandi Bank
pursuant to which SABB Takaful will request Saudi Hollandi Bank — Islamic Finance Division to purchase and resell
to the Company, on a deferred payment basis, any goods, products or commodities permissible by Shariah and
agreed between the Bank and the Company. This agreement is governed in accordance with the laws of the Kingdom
of Saudi Arabia.

Except for what has been mentioned above:

- There are no debt instruments of the Company that are issued, outstanding or authorised but unissued, and
there are no term loans that are guaranteed, unguaranteed, secured or unsecured as of the date of this
Prospectus.

- There is no other borrowing or indebtedness of the Company including bank overdrafts, liabilities under
acceptances, acceptance credits or hire purchase commitments, that are guaranteed, unguaranteed, secured or
unsecured as of the date of this Prospectus.

- There are no mortgages, rights or charges on the Company's properties as of the date of this Prospectus.

- There are no contingent liabilities or guarantees of the Company as of the date of this Prospectus.
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9.1 Capital Structure

The paid-up share capital of the Company is SAR 100,000,000 consisting of 10,000,000 shares with a nominal
value of SAR 10 each, of which 6,500,000 shares were issued against cash contributions by the Founding
Shareholders representing 65% of the Company's share capital. The balance of 3,500,000 shares (35%) was issued
to the public via an initial public offering ("IPO") held from 27/02/1428H (corresponding to 17/03/2007G) until
08/03/1428H (corresponding to 26/03/2007G), at an Offer Price of SAR 10 per share.

Founding Shareholders of SABB Takaful

Name Percentage Number of Shares Par Value (SAR)
The Saudi British Bank 32.5% 3,250,000 32,500,000
HSBC Asia Holdings B.V. 31.0% 3,100,000 31,000,000
Canada Square Nominees (U.K.) LTD. 0.50% 50,000 500,000
Canada Water Nominees (U.K.) LTD. 0.50% 50,000 500,000
Canada Crescent Nominees (U.K.) LTD. 0.50% 50,000 500,000
Public 35.0% 3,500,000 35,000,000
Total 100.0% 10,000,000 100,000,000

Source: SABB Takaful

The Company's Board of Directors declare that there is no Capital of the Company which is under option, and no
privileges or rights have been granted by the Company to the Founding Shareholders, or to any other person.

In its meeting on 24/09/1429H (corresponding to 24/09/2008G), the Company's Board of Directors recommended
a capital increase from SAR 100,000,000 to SAR 340,000,000 to finance the Company's future investments once
all necessary regulatory approvals have been obtained. On 17/08/1430H (corresponding to 08/08/2009G), the
EGM agreed to the recommendation and adopted a resolution increasing the Company's share capital in the
aforementioned manner. The Rights Issue that is the subject of this Prospectus is open to Eligible Shareholders.

The Company received a letter of intent from the Saudi British Bank ("SABB") affirming their intention to fully
exercise their rights to subscribe to 7,800,000 shares of the New Shares, representing SABB's share in the Rights
offered for subscription based on the number of shares they hold on the Eligibility Date, which represent 32.5% of
the total New Shares. In addition, the Company received a letter of intent from HSBC Asia Holdings B.V.
affirming their intention to fully exercise their rights to subscribe to 7,440,000 shares of the New Shares,
representing HSBC's share in the Rights offered for subscription based on the number of shares they hold on the
Eligibility Date, which represent 31.0% of the total New Shares.
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10. Description of Shares

10.1 Share Capital

The paid-up share capital of SABB Takaful is SAR 100,000,000 consisting of 10,000,000 Shares with a nominal
value of SAR 10 each, all of which are cash shares paid in full.

The Shares shall be nominal shares and may not be issued at less than their nominal value. However, the shares
may be issued at a value higher than their nominal value, in which case, the difference in value shall be credited to
a share premium account under shareholder's equity. A share shall be indivisible. If a share is held by several
persons, they shall designate one person to act on their behalf in exercising the rights connected with the share. In
such a case, they shall be jointly responsible for the obligations resulting from the share ownership.

Upon completion of the Rights Issue offering, the Share Capital will be SAR 340,000,000 consisting of
34,000,000 shares with a nominal value of SAR 10 per share.

10.2 Increase of Capital

Once it is ascertained to be economically feasible and after obtaining the approval of the competent authorities,
SAMA and CMA, the General Assembly may at an Extraordinary meeting adopt a resolution to increase the
Company's capital once or several times by issuing New Shares having the same nominal value as the original
shares, provided that the original capital shall have been paid in full, with due consideration to the requirements of
the Companies Regulations. The said resolution shall specify the mode of increasing the capital, and the
Shareholders shall have pre-emptive rights to subscribe for the new cash shares. The said shares shall be allotted
to the original Shareholders who have expressed their desire to subscribe thereto, in proportion to the original
shares owned by them, provided that the number of shares allotted to them shall not exceed the number of New
Shares they have applied for. The remaining New Shares shall be allotted to the original Shareholders who have
asked for more than their proportionate share, in proportion to the original shares they own, provided that that
their total allotment does not exceed the number of New Shares they have asked for.

10.3 Decrease of Capital

The Company may, based on certain justifiable causes and after obtaining the approval of SAMA, reduce its
capital if it proves to be in excess of the Company's needs or if the Company sustains losses. This decision must
be made through a resolution adopted by the General Assembly in an Extraordinary Meeting, and requires
approval of the Minister of Commerce and Industry. Such resolution shall be issued only after reading the
auditor's report on the reasons calling for such reduction, the obligations to be fulfilled by the Company and the
effect of the reduction on such obligations, with due consideration to the provisions of the Companies
Regulations. The resolution shall provide for the manner in which the reduction shall be made. If the reduction of
the capital is due to its being in excess of the Company's needs, then the Company's creditors must be invited to
express their objection thereto within sixty (60) days from the date of publication of the reduction resolution in a
daily newspaper published in the city where the Company's head office is located. Should any creditor object and
present to the Company evidentiary documents of such debt within the time limit set above, then the Company
shall pay such debt, if already due, or present an adequate guarantee of payment if the debt is due on a later date.

10.4 Shareholders' Assemblies

A General Assembly duly convened shall be considered representing all the Shareholders, and shall be held in the
city of Riyadh, where the Company's head office is located.

Meetings of the General Assembly may be conducted by way of ordinary or extraordinary meetings. Except for
matters reserved for the Extraordinary General Assembly, the Ordinary General Assembly shall be in charge of all
matters concerning the Company. The Ordinary General Assembly Meeting must be held at least once per year
during the six months following the end of the Company's fiscal year. Other ordinary assemblies may be convened
as often as needed.

The Extraordinary General Assembly shall have the power to amend the Company's By-Laws, except for such
provisions as may be impermissible to be amended under the Regulations. Furthermore, the Extraordinary General
Assembly may pass resolutions on matters falling within the competence of the Ordinary General Assembly under
the same conditions applicable to the latter.

The Board of Directors shall convene a meeting of the Ordinary General Assembly if requested to do so by the
Auditors or by a number of Shareholders representing at least five percent (5%) of the Company's capital.

A notice of the date and agenda of the General Assembly shall be published in the Official Gazette as well as in a
daily newspaper, distributed in the city of the Company's headquarters, at least twenty five (25) days prior to the
date of meeting. A copy of the invitation and the agenda is to be sent to the Companies General Department at the
Ministry of Commerce and Industry.

The meeting of the Ordinary General Assembly shall not be considered representative unless attended by
Shareholders representing 65% of the Company's capital at the minimum. Should such participation level not be
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achieved in the first meeting, the Assembly shall be convened once again within the following thirty (30) days.
The invitation shall be issued as determined by Article (32) of the Company's By-Laws. The second meeting shall
be considered representative irrespective of the number of shares represented.

To be considered representative, the meeting of the Extraordinary General Assembly should be attended by a
number of Shareholders representing at least 65% of the Company's capital. If such requirement is not met in the
first meeting, the Assembly shall be summoned once again within the following thirty (30) days. The second
meeting shall be considered representative if attended by a number of Shareholders representing at least one
quarter (1/4) of the Company's capital.

The General Assembly shall be presided over by the Chairman of the Board of Directors or, in his absence, the
Director designated by him. The Chairman shall appoint a secretary for the meeting and a canvasser. Minutes
shall be prepared for the meeting showing the names of Shareholders present in person or represented by proxy,
the number of the shares held by each, the number of votes attached to such shares, the resolutions adopted at the
meeting, the number of votes assenting or dissenting to such resolutions and a comprehensive summary of the
discussions that took place at the meeting. Such minutes shall be regularly recorded after each meeting in a special
register to be signed by the Chairman of the Assembly, the secretary and the canvasser.

10.5 Duration of the Company

The duration of the Company shall be ninety-nine (99) Gregorian years commencing on the date of the resolution
issued by the Ministry of Commerce and Industry announcing the incorporation of the Company. The duration of
the Company may be extended by resolution of the Extraordinary General Assembly taken, at least one year prior
to the expiration of the term.

10.6 Shareholders' Rights

Each Share shall give its holder equal rights in the Company's assets and to dividends, as well as the right to
attend and vote at General Meetings.

10.6.1 Voting Rights

Each shareholder holding twenty (20) Shares or more shall have the right to attend and vote at the General
Assembly. A shareholder may delegate in the form of a written proxy, another shareholder, other than the
members of the Board of Directors, to attend the General Assembly on his/her behalf. The votes in the Ordinary
General Assembly Meeting as well as in the Extraordinary General Assembly Meeting shall be counted on the
basis of one vote for every share.

Resolutions of the Constituent General Assembly and Ordinary General Assembly shall be made only by an
absolute majority vote of the shares represented therein.

Resolutions of the Extraordinary General Assembly shall be made by a majority vote of two thirds (2/3) of the
shares represented at the meeting, except for resolutions pertaining to the increase or the reduction of the
capital, the extension of the duration of the Company before its term or the merger into another Company or
establishment. In such cases, the resolution shall not be considered as valid unless issued by the majority vote of
three quarters (3/4) of the shares represented at the meeting.

Each shareholder shall have the right to discuss the items listed in the General Assembly's agenda and to raise
questions to the members of the Board and the Auditor in this respect. The Board of Directors or the Auditor
shall answer the Shareholders' questions to the extent that does not risk harming the interest of the Company.
Should a shareholder feel unsatisfied with the reply, he can raise the issue with the General Assembly whose
resolution is to be considered as final.

10.6.2 Distribution of Profits and Dividends
The profits shall be distributed to Shareholders after deducting all general expenses and other costs, Zakat
allocations, income tax, statutory and additional reserves.

The dividends to be distributed among the Shareholders shall be paid at such place and time as determined by
the Board of Directors in accordance with the directives issued by the Ministry of Commerce and Industry and
subject to prior written approval of SAMA.

10.7 Dissolution and Winding-up of the Company

Upon the expiration of the Company's period, or in case of dissolution before its term, the Extraordinary General
Assembly shall decide upon the method of liquidation based on the Board of Directors' recommendation. It shall
also appoint one or more liquidators and determine their functions and fees.

The powers of the Board of Directors shall cease upon the Company's expiry. However, the Board of Directors
shall remain responsible for the management of the Company until the liquidators are specified, subject to SAMA
approval.
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11. Use of Proceeds

11.1 Net Proceeds

The total gross proceeds from the Offering are estimated at SAR 300,000,000, of which approximately SAR
5,000,000 will be paid as fees and expenses in connection with the Offering, including fees of the financial
advisor and legal advisor, in addition to underwriting expenses, receiving bank expenses, marketing expenses,
printing and distribution expenses and other Offering related expenses. The Net Proceeds of the Offering
estimated at SAR 295,000,000 will be utilised in financing the Company's future business plans.

The capital of SABB Takaful will increase by SAR 240,000,000 which is an increase from SAR 100,000,000 to
SAR 340,000,000. The remaining proceeds of SAR 60,000,000 will be credited to the share premium account
under shareholders' equity.

11.2 Use of Offering Proceeds

Insurance companies in the Kingdom of Saudi Arabia are governed by the Law of Supervision of Cooperative
Insurance Companies and the accompanying Implementing Regulations. Various articles pertinent to capital
requirements for establishing and maintaining an insurance company are as follows:

1. Article 3 of the Law of Supervision of Cooperative Insurance Companies states that the paid-up capital of an
insurance company shall not be less than SAR 100 million.

2. Article 76 and Article 68 of the Implementing Regulations of the Law of Supervision of Cooperative Insurance
Companies respectively state that an insurance company must maintain its capital, and must maintain a
Statutory Solvency Margin.

3. Article 48 of the Implementing Regulations of the Law of Supervision of Cooperative Insurance Companies states
that an insurance company's gross written premium shall not exceed 10 times the company's paid-up capital and
reserves.

SABB Takaful intends to increase its Capital in accordance with the Articles above. The Company is determined
to capitalise on growth and increase the level of penetration in the market. Having been in operation since May
2007G with a wide range of products and a sizeable customer base, SABB Takaful can leverage its strong
platform to grow its business over the coming years.

SABB Takaful Company is planning to use the Offering Proceeds as follows:

= An amount of SAR 20,000,000 will be invested into the Company's brand, growth of existing products and for
the introduction and growth of new products.

= The remaining proceeds of SAR 280,000,000 will be used by the Company to maintain an adequate Solvency
Margin and Statutory Deposit as per Articles 48, 58, 66 and 67 of the Implementing Regulations, and as will
be required by the Company's expansion plans.

The following table summarises the use of the required funds:

Summary of Required Funds (Saudi Arabian Riyals)

2009G 2010G 2011G 2012G Total
Brand Investment 2,000,000 2,000,000 2,000,000 2,000,000 8,000,000
Growth of existing insurance products 3,000,000 1,000,000 1,000,000 1,000,000 6,000,000
Introduction and growth of new products 1,000,000 2,000,000 2,000,000 1,000,000 6,000,000
Gross 20,000,000

Increase the capital base to support growth

- %Zg’j;fieﬁl‘iriﬁggy 66,730,929 181,843,153 25,121,762 33,451,616 307,147,460
- Rights Issue expenses 5,000,000
- Contingency Margin 18,989,540
- Capital less accumulated losses (51,137,000)
Gross 280,000,000
Total 300,000,000

Source: SABB Takaful
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11.2.1 Brand Investment

Advertisement and promotion of the SABB Takaful brand is expected to incur costs of SAR 8 million, from
which SAR 2 million will be spent each year starting from 2009G until 2012G. The objective is to expose the
Company's brand to increase penetration and awareness in the market and differentiate SABB Takaful from its
competitors. A branding strategy is in place to better position the Company in the insurance industry while
remaining top of mind and relevant to the consumers. Ultimately, building the brand will create opportunities for
the Company with the consumer and community at large.

11.2.2 Growth of Existing Insurance Products

The ability of SABB Takaful to grow its portfolio will depend on the awareness and continued penetration of the
Company's products in the market. The Company is conscious of the importance of increasing consumer and
brand awareness in the market and plans to continue to invest in this area. The Company has budgeted a sum of
SAR 6 million to be spent on branding, marketing campaigns and a range of marketing promotions. An amount of
SAR 3 million will be spent in 2009G, while an amount of SAR 1 million will be spent each year starting from
2010G until 2012G.

The Company intends to spend the funds in the following areas:

- Advertisements to build product brands
- Campaigns to educate the community
- Development of marketing materials

- Promotions for existing products
11.2.3 Introduction and Growth of New Products

SABB Takaful currently has ten new products submitted to SAMA for approval (see "Future Products" section on
page "19"). These include:

1. Hajj & Umra Takaful Plan
. Travel Inconvenience Takaful Plan
. Small and Medium- sized Enterprises Takaful Package
. Al Ersaal (Remittance) Takaful Plan
. Public Liability Takaful Plan

. Group Personal Accident Takaful Plan

2
3
4
5
6. Business Interruption Takaful Plan
7
8. Group Savings Takaful Plan

9

. Group Medical Takaful Plan
10. Purchase Protection Takaful Plan

The Company has budgeted a sum of SAR 6 million to be spent on the introduction of the new products. An
amount of SAR 1 million, SAR 2 million, SAR 2 million and SAR 1 million will be spent in year 2009G, 2010G,
2011G and 2012G respectively.

11.2.4 Increase the Capital Base to Support Growth

The Company intends to increase its capital base from SAR 100 million to SAR 340 million to support the growth
of its existing products and introduction of new products. As per Article 48 of the Implementing Regulations of
the Law of Supervision of Cooperative Insurance Companies which limits the Gross Written Premium of the
Company to 10 times paid-up capital and reserves, the capital increase will allow SABB Takaful to write up to
SAR 3.4 billion of business.

11.2.5 Maintain an adequate Solvency Margin and Statutory Deposit

The Solvency Margin is a minimum standard of financial health for an insurance company. Articles 66 and 67 of
the Implementing Regulations require insurance companies to maintain an adequate Solvency Margin to run its
operations and to meet the future expansion objectives. Moreover, Article 58 of the Implementing Regulations
requires insurance companies to maintain a Statutory Deposit with SAMA equal to 10% of the paid-up capital.

The requirements of the above Articles translate to a capital-funding requirement of SAR 280 million for SABB
Takaful during the next four years of operations in order for the Company to meet its growth objectives.
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11.2.6 Other Benefits arising from the Capital Increase
= Obtain a Credit Rating

SABB Takaful intends to hire a reputable credit rating agency to evaluate its position and provide a
rating. The agency will take into consideration numerous factors in its final assessment. However, a
strong capital position will support a favourable rating which will boost assurance and confidence of not
just the current customer base, but also potential customers, especially larger corporate clientele which
the Company is targeting to grow its business. A favourable external rating will further facilitate
additional business for the Company through a number of different channels including negotiating for
better terms and conditions with reinsurers; borrowing on favourable terms to support acquisition and
consolidation activities; gaining a competitive advantage over competitors; and reassuring current and
potential investors and the capital market at large of the Company's strong fundamentals.

= Local and Regional Expansion of Business

With a strong capital base, SABB Takaful can embark on local and regional expansion of the business
and benefit its shareholders through acquiring greater regional diversification through additional sales,
customers and distribution channels.
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12. Legal Information

12.1 Company Establishment

SABB Takaful Company was established as a Saudi Joint Stock Company in accordance with Royal Decree No.
M/60 dated 18/09/1427H (corresponding to 11/10/2006G). The Company was duly incorporated subsequent to the
issuance of Ministerial Resolution No. 108 dated 27/04/1428H (corresponding to 15/05/2007G) declaring the
incorporation of the Company. SABB Takaful operates under Commercial Registration No. 1010234032 issued in
Riyadh city on 20/05/1428H (corresponding to 06/06/2007G).

12.2 Company Headquarters
The Headquarters of SABB Takaful is located in the city of Riyadh, Kingdom of Saudi Arabia as follows:

Prince Abdulaziz bin Mesaed bin Jalawi Rd.
P.0.Box 9086, Riyadh 11413

Kingdom of Saudi Arabia

Tel: +966-1-2764400

Fax: +966-1-2764463

Website: www.sabbtakaful.com

12.3 Capital Structure

The paid-up share capital of the Company is SAR 100,000,000 consisting of 10,000,000 shares with a nominal
value of SAR 10 each, of which 6,500,000 shares were issued against cash contributions by the Founding
Shareholders representing 65% of the Company's share capital. The balance of 3,500,000 shares (35%) was issued
to the public via an initial public offering ("IPO") held from 27/02/1428H (corresponding to 17/03/2007G) until
08/03/1428H (corresponding to 26/03/2007G), at an Offer Price of SAR 10 per share. No privileges have been
granted by the Company to the Founding Shareholders, or to any other person.

Founding Shareholders of SABB Takaful

Name Percentage Number of Shares Par Value (SAR)
The Saudi British Bank 32.5% 3,250,000 32,500,000
HSBC Asia Holdings B.V. 31.0% 3,100,000 31,000,000
Canada Square Nominees (U.K.) LTD 0.50% 50,000 500,000
Canada Water Nominees (U.K.) LTD 0.50% 50,000 500,000
Canada Crescent Nominees (U.K.) LTD 0.50% 50,000 500,000
Public 35.0% 3,500,000 35,000,000
Total 100.0% 10,000,000 100,000,000

Source: SABB Takaful

The Company intends to increase its share capital by SAR 240,000,000 and upon completion of the Offering that
is the subject of this Prospectus, its issued share capital will be SAR 340,000,000 divided into 34,000,000 shares
with a nominal value of SAR 10 per share.

The Company received a letter of intent from the Saudi British Bank ("SABB") affirming their intention to fully
exercise their rights to subscribe to 7,800,000 shares of the New Shares, representing SABB's share in the Rights
offered for subscription based on the number of shares they hold on the Eligibility Date, which represent 32.5% of
the total New Shares.

In addition, the Company received a letter of intent from HSBC Asia Holdings B.V. affirming their intention to
fully exercise their rights to subscribe to 7,440,000 shares of the New Shares, representing HSBC's share in the
Rights offered for subscription based on the number of shares they hold on the Eligibility Date, which represent
31.0% of the total New Shares.
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12.4 Board of Directors and their Ownership
The Board of Directors represents SABB, other Founding Shareholders and the Public as follows:

SABB Takaful Board of Directors

Name Position Representation Type Nationality Age Number of
Shares

Dr. Yazid Abdulrahman Al Ohaly ~ Chairman Public Non-Executive / Saudi 49 1,111

Independent
. Managing Executive / .
David Robert Hunt . Other Founders* British 44 1,100
Director Non-Independent

Mohammad Abdullah Al Mulla  Director  Public Non-Executive /g, 4; 65 1,015
Independent

Dr. Faisal Hamad Al Sugair Director Public Non-Executive / Saudi 49 2,000

Independent

Fouad Abdul Wahab Al Bahrawi Director SABB Non-Exccutive / Saudi 64 1,000
Non-Independent

Mansour Abdulaziz Al Bosaily Director SABB Non-Executive / Saudi 48 1,055
Non-Independent

Adel Al Marzook Al Nasser Director SABB Non-Executive / Saudi 51 1,000
Non-Independent

David Dew Director Other Founders* Non-Executive / British 54 1,000
Non-Independent

Richard William Lewis Groves Director SABB anf Other  Non-Executive / British 52 1,000
Founders Non-Independent

Nigel Grant Hinshelwood Director Other Founders* Non-Executive British 43 1,000
Non-Independent

Vacant** Director Public Non-Executive / i ) ]
Independent

Source: SABB Takaful

* The Other Founders are HSBC Asia Holdings B.V., Canada Square Nominees (U.K.) Ltd., Canada Water Nominees (U.K.) Ltd., and Canada
Crescent Nominees (U.K.) Ltd., which are holding companies that are part of the HSBC Group and are 100% owned by one or more of
HSBC Group companies.

** The Company's Board of Directors will appoint a new Member after obtaining approval from the concerned authorities and after finalising
the related procedures, provided that such appointment is put forward before the first meeting of the Ordinary General Assembly for
endorsement.

Note: No Director owns 5% or more of SABB Takaful shares as per Article 38(1) of the Implementing Regulations of the Law of Supervision of
Cooperative Insurance Companies.

Note: The number of shares include 1,000 Qualification Shares as per Article 68 of the Company Law.

12.5 Key Licenses and Permits

The Company has secured certain licenses and permits from the competent authorities to enable it to carry out its
operations in Saudi Arabia. Such licenses authorise the Company to engage in its operations and to manage its
business in Saudi Arabia. The following is the list of the licenses and other governmental and non-governmental
permits issued to the Company:

No License / Type Purpose License No. Date Issuing Entity
Commercial Incorporation and 20/05/1428H Ministry of Commerce
! Registration Certificate  registration 1010234032 (corresponding to d Ind
& & 06/06/2007G) and Industry
Authorisation to 29/08/1428H
2 Insurance License engage in TMN/5/20079 (correspondingto  SAMA
insurance activities 11/09/2007G)
Chamber of Commerce ~ Chamber 29/12/1428(.} Riyadh Chamber of
3 and Industry Certificate ~ Membershi 183131 (corresponding to Commerce and Industry
vy P 08/01/2008G)
Genera% Organisation Compliance to 1971 1/1429}.1 General Organisation for
4 for Social Insurance Saudi Reoulations 7713762 (corresponding to Social Tnsurance
Certificate & 17/11/2008G)

Source: SABB Takaful
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12.6 Summary of Material Contracts and Agreements
12.6.1 Joint Venture Agreement
The founding shareholders of the Company ("Founding Shareholders") entered into a Joint Venture
Agreement dated 01/06/2006G, setting out the relationship between them in relation with SABB Takaful
Company.
Sale or Transfer of Shares
The Founding Shareholders are permitted to transfer their shares:
= to an affiliate without the need for any consent, unless otherwise required by the CMA;
= to a non-affiliate third party if:

- it is not possible to exercise their respective put options under applicable regulations or by decision
of the competent authorities; or

- with the other founding shareholder's approval.

In the case of a transfer to a non-affiliate, the Founding Shareholders have pre-emptive rights to purchase
the shares to be sold.

If pre-emptive rights are not exercised, the Founding Shareholders have the right (but are not obliged) to
require the third party to purchase their shares in the Company.

The consideration payable for any shares to be transferred from one founding shareholder to the other must
not exceed that proportion of USD1.0 billion which is equal to the percentage which the shares being
transferred represents of the total issued share capital of the Company. This "cap" has been included
because of certain regulatory provisions relating to joint ventures, which affect HSBC Holdings Plc and its
subsidiaries as a listed issuer. However, the parties may mutually agree to revise the cap up or down,
provided that such revision is in compliance with the London and Hong Kong listing rules and any other
applicable laws.

Put options

If SABB and HSBC are unable to agree on how to vote on a certain matter prior to a general assembly or
the percentage of shares held by either HSBC or SABB falls below 30% of the share capital, then each has
an option to sell their shares to the other party.

The option share price shall be the average daily closing price of the shares over the 10 days preceding the
put option notice.

Shareholders meetings

If the Founding Shareholders are unable to agree on how to vote within 60 business days of the
shareholders meeting where the dispute was originally considered, they may exercise the put option under
the Joint Venture Agreement.

Competition

Each of SABB and HSBC Group undertakes that as long as it, or its affiliates owns at least 30% of the
shares in the Company, that it shall not:

= engage in insurance activities in Saudi Arabia other than through the Company;

= directly or indirectly make a material investment (at least 10% of voting interest) in another insurance
Company in Saudi Arabia;

= solicit an employee of the Company; or
= issue competing products.
Validity and termination
The Joint Venture Agreement will terminate on the occurrence of certain events, including the following:
= the parties unanimously agree to terminate the joint venture agreement;
= either HSBC Group or SABB transfers its shares to a non-affiliate; or
= the Company is dissolved and liquidated.
Default

If any party becomes insolvent or defaults under the Joint Venture Agreement and fails to remedy the
default within 60 days, the non-defaulting party may purchase all or any portion of shares in the Company
held by the defaulting party at 80% of the average daily closing price of the shares as traded on the Saudi
Stock Exchange during the last 10 trading days prior to the default notice or require the defaulting party to
purchase all or any portion of the non-defaulting party's shares at the average daily closing price at which
shares of the Company are being traded on the Saudi Stock Exchange.
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12.6.2 Takaful Agency and Sales Agreement

The Company entered into an Agency and Sales Agreement with SABB Insurance Agency Company
Limited (Agent) and SABB on 06/05/2008G.

Appointment

The Company appointed SABB Insurance Agency Company Limited as its non-exclusive agent within
Saudi Arabia for its insurance products. The Saudi British Bank was appointed as the non-exclusive
independent sales contractor of SABB Insurance Agency Company Limited. The products covered under
the agreement comprise Family and General Takaful products.

Key Terms

Neither the Agent nor SABB can accept appointment as agent or sales contractor, respectively, of any other
company or person in Saudi Arabia for the introduction of insurance products of any type, without the prior
approval of the Company.

The Agent has undertaken not to represent any other insurance company without the prior approval of
SABB. Neither agent nor SABB can sell insurance without prior approval of the Company.

Duties of Agent

The Agent shall promote the SABB Takaful business and act only in accordance with the underwriting
guidelines set out in the agreement. It shall notify SABB Takaful of all claims or other issues.

Duties of SABB

SABB has undertaken to promote products and ensure that they meet SAMA requirements. It must also act
in accordance with guidelines issued by the Company and give notice of any claims or issues, and
indemnify the Agent.

Duties of SABB Takaful

The Company must ensure that products are in compliance with SAMA requirements. It reserves the right
to promote the sale of insurance products in KSA by such necessary means, and to vary insurance products
that Agent is permitted to distribute.

12.6.3 Investment Agreement

SABB Takaful entered into an Investment Agreement on 20/06/2008G with HSBC Saudi Arabia Limited
(Investment Manager), a limited liability company licensed in Saudi Arabia as an Authorised Person under
the Authorised Person Regulations issued by the CMA under License Number 05008-37.

As per the agreement, SABB Takaful opened an account with HSBC Saudi Arabia Limited and appointed
the company as its investment manager. HSBC Saudi Arabia Limited has sole authority to invest and re-
invest the assets in the account following the investment strategy and guidelines provided by SABB
Takaful Company.

Duties of the Investment Manager

HSBC Saudi Arabia Limited's duties as investment manager consist of the following: investing in
accordance with the scheduled guidelines, segregating SABB Takaful's assets from its own assets or that of
other clients, complying with the asset allocation strategies, providing accounting and reporting information
to SABB Takaful as needed, securing the best execution of account transactions, and safekeeping.

As the investment manager, HSBC Saudi Arabia Limited is not permitted to sub-contract any of its duties
without the Company's prior written consent.

Termination
The agreement may be terminated:

= at any time by SABB Takaful or by HSBC Saudi Arabia Limited on not less than sixty (60) days prior
written notice;

= immediately upon material default by the other party where such default has not been remedied within
thirty (30) days by the non-defaulting party; or

* immediately by SABB Takaful if HSBC Saudi Arabia Limited ceases to hold the valid licenses,
permits, or approvals required to perform the agreement.
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12.6.4 Technical Assistance and Services Agreement

The Company receives technical assistance and services from SABB and HSBC Insurance Holdings
Limited in accordance to a Technical Assistance and Services Agreement dated 01/06/2006G as amended
on 07/04/2008G, pursuant to which the Company will receive technical assistance and services covering
the following areas:

= Internal audit and compliance

= Risk management

= Back office processing, financial control and general administration

= Agent monitoring and supervision

= Sales and marketing practices, product development and pricing

= Human resource development and management

= Group support for the development of the employees

= Information Technology and business recovery

= Support software solution

= Takaful practices and procedures

= Property and maintenance guidance and services — provision of office space at commercial rates

= Professional advice and guidance on best practice standards on compliance and corporate governance

= Review and provision of professional advice on retakaful treaties

= Provision of guidance and advice on the Company's purchasing contracts and agreements

= Operational advice and support

= Human resource administration

= Financial accounting

= General administrative services

= Strategic planning

These services are updated on an annual basis in accordance with the needs of the Company.

Form of Technical Assistance
Technical assistance may take the following forms:

= Secondment of executives to the Company
= Secondment of Company executives to SABB or HSBC or their affiliates
= Training sessions
= Direction and advice through the design, development or delivery of products, processes, procedures and
plans
Term of Technical Assistance

SABB and HSBC shall provide technical assistance to the Company for a term of five (5) years from the
date of the agreement after which the term automatically renews for a further one (1) year term.

SABB and HSBC may terminate their obligations under the agreement:

= by providing written notice six (6) months prior to the end of the five (5) year term;

= in the event that either of their shareholdings in the Company falls to less than 30% of the then issued
share capital of the Company or if either of them exercises the put option, the Technical Assistance and
Services Agreement will terminate six (6) months following delivery of notice of termination; and

= upon six (6) months notice of the occurrence of an Event of Default.
Intellectual Property

SABB, HSBC and the Company shall be joint owners of any intellectual property developed by the
Company while the agreement is in effect.

Competition

SABB and HSBC agree not to compete in the Kingdom of Saudi Arabia nor make any material (10%)
investment in any competing business other than the Company.
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12.6.5 Software and Maintenance Agreement

SABB Takaful Company benefits from a Software Licensing and Maintenance Agreement between SABB
and Pentasoft Malaysia SDN BHD as Licensor dated 16/03/2005G, in relation to software consisting of
fully integrated modules. According to this Agreement, the Licensor will supply such software and services
to SABB. Furthermore, SABB possesses the Maintenance and Support Contract with the same vendor to
provide ongoing support services to the business as from the end of the warranty period, 26/06/2007G.

Scope of the License

The software can be used by SABB for its own operations, by SABB contractors and by SABB's joint
ventures or co-operatives, divestments or newly acquired entities.

Charges
The Licensor may increase the charges once per year.
Licensor Withdrawn Software

In the event that any software is to be withdrawn from general availability, Pentasoft must give 12 months
written notice to SABB. In this event, the Licensees may give notice of their intent to cease using the
software and are entitled to a refund of all pre-paid maintenance fees.

Licensor Liability

The liability of the Licensor (or any affiliate) in negligence, breach of contract, breach of statutory duty,
breach of warranty, shall not exceed 200% of the total charges paid or payable under the agreement.

Maintenance

The Licensor will provide maintenance and support services to the Licensees according to a Service Level
Agreement which shall commence as from the date of warranty (26/06/2007G). The standard maintenance
fee for all software acquired is 16% of the initial license fee.

12.6.6 Actuarial Agreement

Watson Wyatt Insurance Consulting Pte (Ltd.) (Watson Wyatt) was appointed on 09/04/2007G and
continue under an agreement effective until 30/06/2009G, subject to a one-month notice of termination
which may be provided by either party, to undertake the responsibilities of SABB Takaful's Appointed
Actuary as per Article 20 of the Saudi Insurance Regulations.

12.6.7 Reinsurance Agreements

SABB Takaful has entered into proportional and non-proportional reinsurance treaty agreements with
reinsurers (led by Swiss Reinsurance Company) according to the HSBC Group reinsurance securities list.
SABB Takaful has also entered into reinsurance treaty agreements with HSBC Reinsurance Limited
(Ireland), 100% beneficially owned by HSBC Group.

The treaties are in accordance with normal prudent business practices and in full force and effect. The
treaties differ depending on whether the coverage relates to Family Takaful or General Takaful. The Family
Takaful treaties generally do not provide for a term, and are subject to a prior cancellation notice by either
party. They also generally provide for regional territorial scope. In contrast, the General Takaful treaties
have duration of one (1) year and are subject to annual renewal. In addition, the Company places a portion
of risks on a facultative basis with reinsurance companies.

12.6.8 Financing Agreements

= The Company entered into a banking facilities agreement dated 21/06/2008G with Saudi Hollandi Bank.
According to this agreement, the Company was granted a SAR 25,000,000 financing facility available
for the issuance of payment guarantee in favour of the Council for Co-operative Health Insurance and
valid until 31/12/2011G, as well as a SAR 25,000,000 financing facility available by way of Short Term
Islamic Financing (Al Yusr Tawarruq) available for a maximum period of one (1) year.

These facilities are conditioned by the execution of a promissory note in the amount of SAR 50,000,000
payable on demand. To date, the facilities are still available and no amount has been used by the
Company.
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= The Company entered into a Master Murabaha Financing Agreement dated 23/06/2008G with Saudi
Hollandi Bank pursuant to which SABB Takaful will request Saudi Hollandi Bank — Islamic Finance
Division to purchase and resell to the Company, on a deferred payment basis, any goods, products or
commodities permissible by Shariah and agreed between the Bank and the Company. This agreement is
governed in accordance with the laws of the Kingdom of Saudi Arabia.

Except for what has been mentioned above:

- There are no debt instruments of the Company that are issued, outstanding or authorised but unissued,
and there are no term loans that are guaranteed, unguaranteed, secured or unsecured as of the date of
this Prospectus.

- There is no other borrowing or indebtedness of the Company including bank overdrafts, liabilities
under acceptances, acceptance credits or hire purchase commitments, that are guaranteed,
unguaranteed, secured or unsecured as of the date of this Prospectus.

- There are no mortgages, rights or charges on the Company's properties as of the date of this
Prospectus.

- There are no contingent liabilities or guarantees of the Company as of the date of this Prospectus.
12.6.9 Agreements with Shariah Advisory Committee

SABB Takaful has issued appointment letters dated 22/02/1428H (corresponding to 12/03/2007G) in
respect of the appointment of an independent Shariah Advisory Committee.

Composition of the Committee

The Shariah Advisory Committee is comprised of the following Members:
= Abdullah Bin Suleiman Al Manea
= Abdullah Bin Mohamed Al Mutlaq
=  Mohamed Elgari Bin Eid

Scope of work of the Committee

The Shariah Advisory Committee will mainly perform the following actions:
= Advise on matters referred to this Committee by SABB Takaful
= Attend the meetings of SABB Takaful at least four (4) times per year

= Attend any other meeting and provide opinions on any other Shariah related matter as requested from
time to time by SABB Takaful

Duration of the Committee's mandate

The agreed duration for the Committee's mandate is three (3) Hijri years renewable unless one of the parties
informs the other by writing of the non-renewal of this agreement. Moreover, each party may terminate the
agreement during the mandate period, provided that he informs the other party with a six (6) months advanced
notice.

Compensation and Expenses

The yearly compensation for each member is SAR 80,000, payable quarterly. SAR 6,000 in compensation
is also payable to each member for each meeting attendance. In addition, SABB Takaful will bear all
special arrangements for the members' stay in five-star hotels, first or business class flights, and all other
reasonable expenses.

12.6.10 Other Agreements
= Group Creditor Takaful Plan

SABB Takaful has issued a Group Creditor Takaful Plan for SABB with a coverage amount of up to
SAR 12 billion annually. The term of this plan is one (1) year commencing from 01/10/2008G until
30/09/2009G. The plan provides eligible members with coverage benefits, principally comprising
financial protection during the term of the policy.

= Distribution Agreement with SAMA Airlines

SABB Takaful and SAMA Airlines entered into a distribution agreement on 01/10/2008G. The
agreement was made for the purposes of distributing takaful products and services to the clients of
SAMA. It involves the cooperation of both parties in communication, sales, and referrals of said products
to the targeted group of potential clients.
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12.7 Trademark, Patents and Other Intellectual Properties

The Company and HSBC Holdings Plc. (HSBC) entered into a licensing agreement on 20/09/2007G in relation
to the use of the HSBC Trademark hexagon logo set forth below:

SABB Takaful 8L S5 sl wa

Member HSBC 4X» Group

The license is granted on a royalty-free, non-exclusive basis.
Key Terms

As per the terms of the agreement, SABB Takaful acknowledges HSBC's sole and beneficial entitlement to
ownership of the said Trademark. HSBC is allowed to maintain a quality control standard over their
Trademark by reviewing areas where it is used by SABB Takaful. In return, SABB Takaful agrees to comply
with the requests relating to quality control. In addition, SABB Takaful ensures that all of its activities in
regards to the use of said Trademark are in compliance with all applicable laws and regulations.

HSBC gives no warranty as to the validity of the Trademarks. SABB Takaful is indemnified by HSBC from
any liability incurred by SABB Takaful, arising out of any claim or relating to the use of the Trademark. In
return, HSBC is indemnified by SABB Takaful from any liability incurred or suffered by HSBC, which arise
out of the use of the Trademarks by SABB Takaful.

The procedures for the registration of the trademark are ongoing, and it is expected that the registration process
will be complete by the second quarter of year 2009G.

12.8 Related Party Transactions

SABB Takaful has entered into a number of arrangements with, or involving one or more of its Founding
Shareholders. These arrangements are listed below:

= Joint Venture Agreement (refer to section 12.6.1 above)

= Takaful Agency and Sales Agreement (refer to section 12.6.2 above)

= Investment Agreement (refer to section 12.6.3 above)

= Technical Assistance and Services Agreement (refer to section 12.6.4 above)
= Reinsurance Agreements (refer to section 12.6.7 above)

= Group Creditors Takaful Plan (refer to section 12.6.10 above)

= Licensing Agreement (refer to section 12.7 above)

12.9 Claims and Litigations

The Directors and the Management of the Company, as at the date of this Prospectus, confirm that the
Company is not involved in any litigation, arbitration or administrative proceedings that would, individually or
in aggregate, have a material adverse effect on its business or financial position, and that as far as the Directors
and Management of the Company are aware, no such litigation, arbitration or administrative proceedings are
threatened or pending.

12.10 Real Estate Matters

= Lease Contract for the Company's Headquarters

SABB Takaful, as lessee, and SABB, as lessor, entered into a lease agreement on 03/01/1430H
(corresponding to 31/12/2008G) pursuant to which SABB Takaful leases the premises located in the head
office building of SABB in Riyadh. The leased property, which serves as the head office of SABB
Takaful, is estimated at 962 m? and comprises a portion of the ground floor of the new main office
building and a portion of the third floor of the old main office building.

Key Terms

The annual rental value is SAR 1,000 per square meter and the current annual total value of the rented
property, including water & electricity consumption, is SAR 962,000, payable in advance by SABB
Takaful at the signing of the agreement. An additional amount of SAR 48,000 is payable annually by
SABB Takaful against use of the conference room located in the ground floor.
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The agreement is valid until 31/12/2009G, and renewable on such terms as may be agreed by both
parties.

The agreement is governed in accordance with the laws of the Kingdom of Saudi Arabia and any dispute
regarding this contract or one of its articles will be subject to the regulations prevailing in Saudi Arabia.

Termination

The agreement may be terminated before expiration by either party, provided that written notice is given
to the other party ninety (90) days prior to termination.

SABB may terminate this agreement immediately if:
- SABB Takaful ceases or delays to pay the rent or any part of it; or

- SABB Takaful claims or declares bankruptcy or insolvency whether obligatory or voluntarily or upon
liquidation.

12.11 Board Declarations
12.11.1 Financial Information

= The Directors of the Company declare that the financial information presented in the Prospectus is
extracted from SABB Takaful's Audited Financial Statements without any material change. These
Financial Statements have been prepared in accordance with International Financial Reporting Standards
(IFRS).

= Except for the accumulated losses disclosed in the "Shareholders' Equity" section on page "55" of this
Prospectus, the Directors of the Company declare that there has been no material adverse change in the
financial or trading position of the Company for the financial period from 15 May 2007G to 31
December 2008G and up to the date of this Prospectus.

12.11.2 Bankruptcies, direct and indirect interests

= The Company's Board of Directors declares that there have been no bankruptcies of any of the Board
Directors, the Senior Management persons, the Senior Executives or the Secretary of the Company.

= Except for the interests of the Board of Directors and the Senior Management disclosed on pages "26"
and "36" of this Prospectus, respectively, the Company's Board of Directors declares that there are no the
direct or indirect interests of each Director of the Company and its Senior Executives and its Secretary in
the shares of the Company.

12.11.3 Commissions, discounts, brokerages or other non-cash compensations

= The Company's Board of Directors declares that no commissions, discounts, brokerages or other non-
cash compensations were granted within the two years immediately preceding the application for listing
in connection with the issue or sale of any securities by SABB Takaful or any member of its group, to
any Directors, proposed Directors, Senior Executives, promoters or experts.

12.11.4 Material change and business interruption

= The Company's Board of Directors declares that there has been no interruption in the business of the
Company and the Group, which may have or have had a significant effect on the financial position in the
last 12 months prior to the date of the Prospectus.

= The Company's Board of Directors declares that no material change in the nature of the Company's
business as described in this Prospectus is contemplated.

12.11.5 Working Capital

= The Company has reviewed the likely cash flow requirements of the business and is of the opinion that
the Company will have sufficient working capital for the 12 months immediately following the date of
the publication of the Prospectus.

12.11.6 Activities outside the Kingdom

= The Company's Board of Directors declares that SABB Takaful does not have any assets or
trading/commercial activities outside the Kingdom of Saudi Arabia.
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12.11.7 Debt Instruments and Mortgages

= Except for what has been mentioned in the "Capitalisation and Indebtedness" section on page "63" of the
Prospectus, the Board of Directors declare that:

There are no debt instruments of the Company that are issued, outstanding or authorised but unissued,
and there are no term loans that are guaranteed, unguaranteed, secured or unsecured as of the date of
this Prospectus.

There is no other borrowing or indebtedness of the Company including bank overdrafts, liabilities
under acceptances, acceptance credits or hire purchase commitments, that are guaranteed,
unguaranteed, secured or unsecured as of the date of this Prospectus.

There are no mortgages, rights or charges on the Company's properties as of the date of this
Prospectus.

There are no contingent liabilities or guarantees of the Company as of the date of this Prospectus.

12.11.8 Other Declarations

= As per the Issuer's By-Laws and other constitutional documents, the Company's Board of Directors
declares that there is not any:

Power enabling a Director or the Managing Director to vote on a contract or proposal in which he has
a material interest.

Power enabling a Director or the Managing Director to vote remuneration to themselves.

Power allowing any of the Directors or the Senior Executives to borrow from the Company.

= The Board of Directors declare that the Company is in full Compliance with Article 69 and Article 70 of
the Regulations of Companies — Companies Act.

= The Board of Directors declare that the Company is in full Compliance with Article 18 of the Corporate
Governance Regulations.
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13. Underwriting

13.1 Underwriter
Name of Underwriter: Saudi Hollandi Capital

dlnll gailgall $agaull
Saudi Hollandi Capital

Address: Ma'ther St., Riyadh
P.O.Box 1467, Riyadh 11431
Kingdom of Saudi Arabia
Tel: +966-1-2767808
Fax: +966-1-2767836
Website: www.shc.com.sa

Number of Rights Issue Shares: 24,000,000 Shares
Rights Issue Price: 12.5 Per Share

13.2 Summary of Underwriting Arrangements

Pursuant to the terms and conditions of the Underwriting Agreement to be executed between the Company and the
Underwriter:

a) The Company covenants to the Underwriter that, on the allocation date, the Company will issue and
allocate to the Underwriter the Rights Issue Shares underwritten in this Offering not otherwise subscribed
for by the Eligible Shareholders and not otherwise subscribed for by the Eligible Shareholders as
additional shares, at the Offering Price.

b) The Underwriter covenants to the Company that, on the allocation date, the Underwriter shall itself buy
all the Rights Issue Shares in this Offering not otherwise subscribed for by the Eligible Shareholders and
not otherwise subscribed for by the Eligible Shareholders as additional shares, at the Offering Price.

Charges & Expenses

The Company shall pay the Underwriter such charges as may be specified based on the total value of
Proceeds from the Offering, which shall be paid to the Underwriter as per the Underwriting Commitment
agreed upon. The Company shall also pay the Underwriter all 'reasonable’ fees and expenses in relation to the
Offering.
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14. Summary of By-Laws

The By-Laws of the Company contain provisions inter alia to the effect set out below. This summary should not be
relied upon in place of the full By-Laws, which can be inspected at the registered office of the Company:
Formation of the Company:
The Company was established in accordance with the Cooperative Insurance Companies Control Act and its
Implementing Regulations, the Companies Regulations and these By-Laws, as a Saudi joint stock Company by
and between the shareholders and pursuant to the provisions set forth herein under.

Company's Name:

The name of the Company is SABB TAKAFUL COMPANY, a Saudi Joint Stock Company hereinafter referred
to as the "Company". The Company's name shall be changed to delete the word "SABB" if the Saudi British Bank
ceases to be a shareholder.

Objectives of the Company:

The objects of the Company are to transact cooperative insurance operations and related activities, such as
reinsurance, agencies, representation, correspondence in accordance with the provisions of the Cooperative
Insurance Companies Control Act and its Implementing Regulations as well as other applicable laws and
regulations in the Kingdom of Saudi Arabia. The Company may, at its discretion, undertake all activities as may
be required to achieve its objectives, whether in respect of insurance or the investment of its funds. The Company
may also acquire and transfer fixed and moveable assets and have such assets sold, replaced or leased either
directly by the Company or indirectly through companies to be established or purchased by it or in participation
with other parties.

The Company may own, have an interest in or participate, merge with or acquire in any manner, other
associations which perform activities similar to those it undertakes or which may help it to realise its objectives.
The Company may carry out all the activities stated under this Article within or outside the Kingdom of Saudi
Arabia.

Head Office:

The Company's head office shall be in the city of Riyadh. The head office may, with the approval of the Saudi
Arabian Monetary Agency, be transferred to any other city in the Kingdom of Saudi Arabia by resolution of the
Extraordinary General Assembly. The Company may establish branches, offices or agencies for the Company within
or outside the Kingdom of Saudi Arabia after obtaining the approval of the Saudi Arabian Monetary Agency.
Duration:

The duration of the Company shall be ninety-nine (99) Gregorian years commencing on the date of the resolution
issued by the Ministry of Commerce and Industry announcing the incorporation of the Company. The duration of
the Company may be extended by resolution of the Extraordinary General Assembly taken, at least one year prior
to the expiration of the this term.

Principles to be followed by the Company in its operations and the attainment of its objectives.
Use of Funds:

The Company shall invest the funds collected from the Policyholders and the Shareholders in accordance with the
rules set by the Board of Directors.

Capital of the Company:

The share capital of the Company is one hundred million Saudi Riyals (SAR100,000,000) divided into ten million
(10,000,000) registered shares of equal value of ten Saudi Riyals (SAR10) each.

Subscription of the Capital:

The Founders have subscribed for six million five hundred thousand (6,500,000) of the Company's shares in the
amount of sixty five million Saudi Riyals (SAR65,000,000) representing sixty five percent (65%) of the ordinary
shares of the Company, and have paid the entire value thereof. The remaining shares, three million five hundred
thousand (3,500,000) shares in the amount of thirty five million Saudi Riyals (SAR35,000,000), were offered for
public subscription within thirty days following the issuance of the Royal Decree authorising the incorporation of

the Company. Immediately following the offering, the Company's shares became complete and amounted to ten
million (10,000,000). The Founders have subscribed as follows:

Name of Founder Number of  Par Value Value of Percentage
Shares (SAR) Shares (SAR) Held
THE SAUDI BRITISH BANK 3,250,000 10 32,500,000 32.5%
HSBC ASIA HOLDINGS B.V. 3,100,000 10 31,000,000 31.0%
CANADA SQUARE NOMINEES (U.K.) LIMITED 50,000 10 500,000 0.5%
CANADA WATER NOMINEES (U.K.) LIMITED 50,000 10 500,000 0.5%
CANADA CRESCENT NOMINEES (U.K.) LIMITED 50,000 10 500,000 0.5%
TOTAL 6,500,000 10 65,000,000 65.0%
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Decrease of Capital:

The General Assembly may, in an Extraordinary Meeting and after obtaining the approval of the competent
authorities, adopt a resolution to reduce the Company's capital if it proves to be in excess of the Company's needs
or if the Company sustains losses. Such resolution shall be issued only after reading the auditors' report on the
reasons calling for such reduction, the obligations to be fulfilled by the Company and the effect of the reduction
on such obligations. The resolution shall provide for the manner in which the reduction shall be made. If the
reduction of the capital is due to its being in excess of the Company's needs, then the Company's creditors must be
invited to express their objection thereto within sixty (60) days from the date of publication of the reduction
resolution in a daily newspaper published in the city where the Company's head office is located. Should any
creditor object and present to the Company supporting documents of such debt within the time limit set above,
then the Company shall settle such debt, if already due, or present an adequate guarantee of payment if the debt is
due on a later date.

Transfer of Shares:

The shares shall be transferable in accordance with the rules, regulations and directives issued by the Capital
Market Authority. As an exception to the foregoing, the cash shares subscribed to by the Founders shall not be
transferable before publishing the balance sheet and the profit and loss statement for two full fiscal years, each
consisting of 12 months from the date of incorporation of the Company. These provisions shall apply to any
shares subscribed to by the Founders in case of increasing the Company's capital before the lapse of the
prohibition period. However, the title to the cash shares may still be transferred during the prohibition period in
accordance with the legal provisions for the sale of rights from one Founder to another or to a member of the
Board of Directors who will submit them as a qualification shares, or from the heirs of a deceased Founder to a
third party.

Seizure of Shares:

Each member of the Board of Directors shall submit no less than five thousand (5,000) qualification shares against
the contracts entered into between such Board member and the Company as approved by the Ordinary General
Assembly. The withholding shall include any dividends which accrue to the withheld shares.

Sale of Seized Shares:

Subject to the approval of the competent authorities, the Board of Directors shall have the right to sell the seized
shares submitted by the Board members against the contracts entered into between such Board member and the
Company upon the maturity of debt after forwarding a second notice by registered mail to the Board member who
owns the subject shares, requesting the payment of the debt within a deadline of two weeks. If the Board member
refuses to do so, the Board of Directors shall sell these shares by virtue of the system of share transfers and apply
the proceeds to all the debts and other obligations of the Board member owed to the Company. The remaining
balance, if any, shall be given to the shareholder, his guardian, and the executor of his will or his heirs.

Constitution of the Board of Directors:

The Company shall be managed by a Board of Directors compo