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The Agenda of the Extraordinary General
Assembly Meeting relating to the Demerger of
Bupa Arabia for Cooperative Insurance
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Voting on the demerger of the Company’s
assets and liabilities between the Company
and a newly incorporated, wholly owned
closed joint stock company to be
incorporated as a result of the demerger (the
“Insurance Company” or the “Demerged
Company”), in accordance with Articles
(231), (232), and (233) of the Companies
Law, Article (68) of the Implementing
Regulation of the Companies Law for Listed
Joint Stock Companies, and Article (100) of
the Rules on the Offer of Securities and
Continuing Obligations (the “Demerger”),
with the details and terms as per the attached
shareholders” circular (the “Circular”)
including voting on the following matters
relating to the Demerger:

To transfer all of the Company’s assets and
liabilities relating to the insurance business
to the Demerged Company, while retaining
any other activities within the Company, in
accordance with the details set out in the
Shareholders’ Circular (as defined below).

The net assets to be transferred to the
Demerged Company shall consist of the
following:

a. A capital of one billion five hundred
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c.  Retained earnings in the amount of
SAR 1,587 million;

d. End-of-service benefits reserve in
the amount of SAR 5.6 million; and
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e. Fair value reserve for investments
in the amount of SAR 84.3 million.

To change the name of the Company to
“Bupa Arabia Holding Company” (or any
similar name the Ministry of Commerce
approves) and to assign the commercial
name “Bupa Arabia for Cooperative
Insurance Company” to the Demerged
Company.

To transfer of SAR 4,497 million net assets
as contribution to the Demerged Company.

The contribution to the Demerged
Company shall be subsequently distributed
to reflect the following:

1- A capital of one billion five hundred
million Saudi Riyals (SAR
1,500,000,000), divided into one
hundred and fifty million (150,000,000)
ordinary shares with a nominal value of
ten Saudi Riyals (SAR 10) each;

2- A statutory reserve for the insurance
business in the amount of SAR 1,500
million;

3-  Retained earnings in the amount of SAR
1,587 million;

4- Liability of the end-of-service benefits
reserve in the amount of SAR 5.6
million; and

5- Liability of the fair value reserve for
investments in the amount of SAR 84.3
million.

To transfer all of the Company’s assets and

liabilities relating to the insurance business,

including  insurance  contracts  with
customers and employment contracts for
employees in specific departments, to the

Demerged Company.

The Demerged Company shall be the
successor to the Company with respect to
the matters transferred to it pursuant to the
resolution of the Extraordinary General
Assembly.
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Voting on the amendments to the
Company’s  Bylaws,  which  include
amendments relating to the demerger and
the restructuring of the Company as a
holding company, as follows:

a.  Amending Article (4) of the Company’s
Bylaws relating to the Company’s
objectives (attached).

b. Amending Article (5) of the Company’s
Bylaws relating to the Company’s term
(attached).

c. Adding a new article to the Company’s
Bylaws relating to the Company
(attached).

d. Adding a new article to the Company’s
Bylaws relating to participation in and
ownership of companies (attached).

e. Adding a new article to the Company’s
Bylaws relating to the transfer of the
head office (attached).

f.  Amending Article (8) of the Company’s
Bylaws relating to the shareholders’
register and share trading (attached).

g. Deleting Article (9) of the Company’s

Bylaws relating to share trading
(attached).
h. Amending Article (10) of the

Company’s Bylaws relating to the sale of
unpaid shares (attached).

1. Amending Article (11) of the
Company’s Bylaws relating to the share
capital (attached).

j.  Adding a new article to the Company’s
Bylaws relating to preferred shares and
redeemable shares (attached).

k. Adding a new article to the Company’s
Bylaws relating to the purchase and
pledge of shares (attached).

1. Adding a new article to the Company’s
Bylaws relating to the issuance of shares
(attached).

m. Adding a new article to the Company’s
Bylaws relating to debt instruments
(attached).
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y.

Amending  Article (13) of the
Company’s Bylaws relating to the
management of the  Company
(attached).

Amending  Article (15) of the

Company’s Bylaws relating to the expiry
of the Board’s term, the resignation of
its members, or vacancy of board seats
(attached).

Amending  Article (16) of the
Company’s Bylaws relating to the
powers of the Board (attached).
Amending  Article (17) of the
Company’s Bylaws relating to the
remuneration of Board members
(attached).

Amending  Article (18) of the
Company’s Bylaws relating to the
powers of the Chairman, Vice
Chairman, Managing Director, and
Secretary (attached).

Amending  Article (19) of the

Company’s Bylaws relating to Board
meetings (attached).

Amending  Article (20) of the
Company’s Bylaws relating to Board
meetings and resolutions (attached).

Deleting Article (21) of the Company’s
Bylaws relating to Board resolutions in
urgent matters (attached).

Amending  Article (22) of the
Company’s Bylaws relating to Board
deliberations (attached).

Deleting Article (23) of the Company’s
Bylaws relating to the quorum for Board
meetings (attached).

Deleting Article (24) of the Company’s
Bylaws  relating to  agreements,
contracts, conflicts of interest, and
competition  with the Company
(attached).

Adding a new article to the Company’s
Bylaws relating to the powers of the
Board Secretary (attached).
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aa.

bb.

CC.

dd.

cc.

tf.

2g.

hh.

1.

kk.

Adding a new article to the Company’s
Bylaws relating to additional provisions
regarding the remuneration of Board
members (attached).

Adding a new article to the Company’s
Bylaws relating to additional provisions
regarding the powers of the Chairman,
Vice Chairman, CEO, and Secretary
(attached).

Adding a new article to the Company’s
Bylaws relating to additional provisions
regarding the powers of the Board
(attached).

Adding a new article to the Company’s
Bylaws relating to additional provisions
regarding the powers of the Chairman
of the Boatd (attached).

Adding a new article to the Company’s
Bylaws relating to additional provisions
regarding the powers of the CEO
(attached).

Deleting Article (35) of the Company’s
Bylaws relating to the convening of the
General Assembly (attached).

Adding a new article to the Company’s
Bylaws relating to the chairmanship of
general assemblies (attached).

Adding a new article to the Company’s
Bylaws relating to attendance at general
assemblies (attached).

Adding a new article to the Company’s
Bylaws relating to the powers of the
Ordinary General Assembly (attached).

Adding a new article to the Company’s
Bylaws relating to the powers of the

Extraordinary ~ General =~ Assembly
(attached).

Amending  Article (34) of the
Company’s Bylaws relating to the
appointment of the auditor (attached).
Amending  Article (35) of the

Company’s Bylaws relating to the
powers of the auditor (attached).
Amending  Article (39) of the

Company’s Bylaws relating to zakat,
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reserves, and profit distribution
(attached).

mm. Deleting Article (40) of the
Company’s Bylaws relating to the

accounting of insurance operations
(attached).

nn. Adding a new article to the Company’s
Bylaws relating to the Company’s losses

(attached).

oo. Amending  Article (41) of the
Company’s Bylaws relating to the

dissolution of the Company (attached).

Adding a new article to the Company’s
Bylaws  relating  to  publication
(attached).

Pp-

Reordering and renumbering the articles
of the Company’s Bylaws to align with
the proposed amendments.

q9-

Amending the Audit Committee Charter
(attached).

Amending the Nomination and
Remuneration Committee Charter
(attached).

Amending the Nomination and Company’s
Long-Term Incentive Plan Policy (LTIP)
(attached).

Amending the Company’s Board Charter
(attached).

After the Demerger Effectiveness (as
defined in the Shareholders’ Circular),
cancelling:

a. Investment Committee and the
Investment Committee Charter.

b. The Executive Committee and the
Executive Committee Charter.

c.  The Risk Management Committee and
the Risk Management Committee
Charter

The delegation of the Board of Directors to
take all necessary actions in relation to the
Demerger.
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