anglin} ‘of Association
»&}\/“/ of
"'“"‘“-‘BUPA ARABIA

(a Saudi Joint Stock Company)

It is concluded by and between:

1. BUPA Investments Overseas Limited registered in the
Registrar No. 2993390 dated
22/11/1994, with its registered address at BUPA House,
15-19 Bloomsbury Way, WCIA 2BA,

of England under

London
represented herein by Mr. Dean Holden. (hereinafter

referred to as “BUPA Investments Overseas Limited”).

2. BUPA Middle East Holdings registered in the Registrar
of the Kingdom of Bahrain under No. 56138 dated
23/03/2005, with its registered address at Number 141,
Building: 3, Road: 365, Block: 316, Manama Centre,
Bahrain, David Maltby.
(hereinafter referred to as “BUPA Middle East Holdings
Limited”).

3. Nazer Group Holding Company registered in the

No. 4030077044 dated

represented herein by Mr.

Registrar of Jeddah under
08/07/1411H,
notarized by the Notary Public of Jeddah no. 101 volume
no. 7/2 dated 16/06/1411H and the latest amendment

its Memorandum of Association s

notarized by the Notary Public of Jeddah under no. 139
volume no. 8/sheewain dated 03/12/1423H with its
registered address at P.O. Box 5958, Jeddah 21435,
represented herein by Mr. Loay Hisham M. Nazer.

(hereinafter referred to as “Nazer Group Holding
Company Ltd.”).

4. ASAS Health Care Company, registered in the Registrar
of Jeddah under No. 4030122667 dated 05/07/1418H, its
Memorandum of Association is notarized by the Notary
Public of Jeddah under no. 57 volume no. 1/3/ain dated
07/06/1418H with its registered address at P.O. Box
23807. Jeddah 21436,
Mohamed Mahmood A. Attar. (hereinafter referred to as

“ASAS™).

< \?f

represented herein by Mr.
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)l‘\-aﬁsi?c,ft gﬁ&s%/otanzed by the Notary Public of Jeddah

“~:n<>-234-‘volume no. 6/2 dated 09/08/1410H and the latest
amendment notarized by the Notary Public of Jeddah
under 213-1416 dated 27/11/1416H with its
registered address at P.O. Box 5958, Jeddah 21432,
by Mr. Abdullah  A.

no.
represented herein Omar

Binyameen. (Hereinafter referred to as "MCPC”).

Dr. Sulaiman Al-Habib Medical Centre Company,
registered in the Registrar of Riyadh under No.
1010196728 dated 23/02/1425H,
Association is notarized by the Notary Public of Riyadh
under no. 117 volume no. 138 dated 16/10/1425H and

its Memorandum of

the latest amendment notarized by the Notary Public of
Riyadh 180 970 dated
20/11/1425H its registered address at P.O. Box 91877,
Riyadh 11643,
Abdulaziz S. Al-Habib. (hereinafter referred to as "Dr.

under no volume No.

represented herein by Dr. Sulaiman
Suliman Al-Habib Medical Centre").

Ahmed Mohammed Abdul Wahab Naghi & Sons Co.
“Al-Naghi”, registered in the Registrar of Jeddah under
No. 4030002002 dated 26/02/1377H, its Memorandum
of Association is notarized by the Notary Public of
Jeddah under no. 143 volume no. 1/7 dated 25/03/1410H
and the ]atest amendment notarized by the Notary Public
of Jeddah under no. 99 volume no. 9/sheen/ain dated
05/03/1424H, with its registered address at P.O. Box
273, Jeddah 21411,
Mohammed Ahmed Naghi. (hereinafter referred to as
"Al-Naghi”).

Ramez Mahmoud Al Halabi and Son Co.,
in the Registrar of Jeddah under No. 4030043236 dated
28/07/1404H,
notarized by the Notary Public of Jeddah under no. 27

represented herein by Mr.

registered
its Memorandum of Association is
volume no. 2/5 dated 20/05/1404H, with its registered

address at P.O. Box 147, Jeddah 21411,
by Sheikh. Ramez Mahmoud Al

represented

herein Halabi.
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reglstered in the Registrar of Riyadh under No.
1010154943 dated 25/04/1420H,
Association is notarized by the Notary Public of Riyadh
under no. 3906 volume no. 42 dated 11/04/1420H and

its Memorandum of

the latest amendment notarized by the Notary Public of
Riyadh under no. 152 dated
07/07/1426H with its registered address at P.O. Box
325362, Riyadh 11371,
Yasser Hassan Al Misehal. (hereinafter referred to as

"MADAF Trading and Contracting Co. Ltd.”).

307 volume no.

represented herein by Mr.

The parties listed above (hereinafter referred to as the
"Founders") have agreed, in their full legal capacity, to form
a Saudi Arabian joint stock company established pursuant to
the Saudi Arabian Control of Cooperative Insurance
Companies Regulation, promulgated by Royal Decree No.
M/32 dated 2™ Jumada Thani 1424 Hejra (corresponding to
1* August 2003) (the “Control of Cooperative Insurance
Companies Regulation™) and the Saudi Arabian Companies
Regulation, promulgated by Royal Decree No. M/6 dated
22" Rabi Awal 1385 Hejra (corresponding to 20" July
1965), as amended (the "Companies Regulation"), according
to the following conditions:

Article 1: Name of Company

The name of the Company is BUPA Arabia, a Saudi joint
stock company (hereinafter referred to as the "Company").

Article 2: The Head Office of the Company

The head office of the Company shall be in the city of
Jeddah, Kingdom of Saudi Arabia. The head office of the
Company may be moved to another location within the
Kingdom of Saudi Arabia by an Extraordinary General
Assembly resolution, subject to obtaining the Saudi Arabian
Monetary Agency’s consent. The Board of Directors may
authorize the establishment of branches, offices or agencies
within or outside the Kingdom of Saudi Arabia subject to
obtaining SAMA'’s consent.

Article 3: Objects of the Company

The objects of the Company shall be to transact cooperative
insurance operations and medical, health, care and related

t
il

Page 3 of 6

ol Jadl 3 Aaall (o gliall g 3 lasll cilias 484 .4
G55 VeV V0fAEY o By At el il A S
Jre i8S Alnad 5d Lpupals die g S8y aVEYL /o gfY0
VYLV E/)) A lig £Y alally YT A saally al
oal ) Ja o ilS al Gulill i e Jaas AT cadl WS
_A\i\"'l/ \‘/V JI_.ENO\’;_I;J\J\‘V?D.\ML:
LBy VYTYY Sl cPYOTY L e ¢l L gic
A, S Lad Ll L) sl Gy [l
(525000l Y JlEall 55 jlacll Cilias

(el — s Lah agd Jllyg) Sl 13 o gadsall (G
Ay i) e Lk, T3 5 pteall LIAY1 JalS) lagen i
bl bl Gaaldll S50 A ye U8 i g A0 g Fadline
ALty AVEYE/YY fy iy YY) o i i SH SLD gl
Gt [ a8y aSH Sl o gyl polall S a0

(A Lo gyl y WSS B gy 4Dant g —a) FAO/Y/YY

AS 80 aud 1)) Balall
L D) g Aablie 3855 oa s "Rl Liyd g AS,80 s/
’——-__"T'_

A8 L3 jS).n:(‘Y) sakal)

Amandl e IR gy dan Aae Bl AS AN S je oy
Alaall 8 5 Al Aae (g (I il S pall 85 Taladl e Aalad
SV Sl g g3 gmadl el S s o A8 gy A3 gl Ay
A e A Sladll Jih S5 il S ey 8 A0 b o
- SR WA+ VP DR PO - SRRV |

1A il ol B o(r) Balal
el S 55 A 5 ol Sy Ty ALl o S0 ) el el
Rl ALl 8 Ayl a0 i mmyr i)’ w\ghﬂun ;

= 5,

1 e ¥V dadia

e ///"’H
oy
///
=



g? 1vities Fie rem%ur%ce agency activities, and
i

Tepre entauon co H@gﬁhﬂ ce or intermediary activities
pro \fe “‘fhaf‘ ) r¥ifies are in accordance with the

prov1510ns ~"9f " the Control of Cooperative Insurance
Companies Regulation and its Implementing Rules, as may
be amended from time to time, and such other laws and
regulations in force in the Kingdom of Saudi Arabia.

The Company may undertake all activities as may be
required to achieve its objectives in respect of insurance or
investment. The Company may own, move, sell, replace or
lend its properties or liquid assets either directly or through
companies established or acquired by it or in association
with other entities.

The Company may have an interest in, own or merge with,
or participate by any means with other corporate entities that
are engaged in similar activities to the Company or engaged
in financial activities or which may assist in realizing its
objects. The Company may exercise such activities stated in
this Article within or outside the Kingdom of Saudi Arabia.

Article 4: Term of Company

The duration of the Company shall be ninety-nine (99)
Gregorian years starting on the date on which the Minister of
Commerce and Industry declares its incorporation. This term
may be extended by an Extraordinary General Assembly
resolution at least one year prior to the expiry of its term.

Article §: Capital

The capital of the Company has been fixed at Saudi Riyals
four hundred million (SR400,000,000) divided into forty
million (40,000,000) shares of Saudi Riyals ten (SR10) each
all being of equal value.

Article 6: Subscription of Capital

The Founders have subscribed for thirty mitlion (30,000,000)
shares in the Company amounting to Saudi Riyals three
hundred million (SR300,000,000). The remaining ten million
(10,000,000) shares amounting to Saudi Riyals one hundred
million (SR100,000,000) be offered for public
subscription. Immediately after of the
subscription, the Company will have forty million shares.
The founders have subscribed as follows:

will
completion
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Name No. of Shares Nominal Val. of Share Cont. in S.R. Percentage
BUPA Middle East Holdings. 12.000.000 10 Riyals 120.000.000 30%
BUPA Investments Overseas Limited. 6.000.000 10 Riyals 60.000.000 15%
Nazer Group Holding Company. 2.000.000 10 Riyals 20.000.000 5%
ASAS Health Care Company. 2.000.000 10 Riyals 20.000.000 5%
pany
Modern Computer Programs Company : 20.000.000
e 2.000.000 10 Riyals 5%
Limited.
Dr. Suliman Al-Habib Medical Centre Company. 2.000.000 10 Riyals 20.000.000 5%
Ahmed Mohammed Abdul Wahab Nagi & ) 20.000.000
) 2.000.000 10 Riyals 5%
Sons Company “Al-Naghi”
Ramez Mahmoud Al Halabi and Son 1.000.000 10 Riyals 10.000.000 2.5%
Company.
MADATF Trading and Contracting Company 1.000.000 10 Riyals 10,000,000 2.5%

The Founders undertake to float ten million (10,000,000)
shares for public subscription within 30 days from the
publication of the Royal Decree approving the incorporation
of the Company.
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Article 7: Formation of the Board of Directors

The Company shall be managed by a Board of Directors
consisting of eight (8) members for a term not exceeding
three years. Four (4) Directors shall be appointed by BUPA
Investments Overseas Limited and the remainder shall be
appointed by the Ordinary General Assembly (including all
shareholders) for a term not exceeding three years from the
approval of the competent authorities. Such appointment
shall not affect any juristic person's right to replace its
representative in the Board of Directors.
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Janudry” and end on the 31st of December of each year. The
first fiscal year of the Company shall commence on the date
of the Ministerial decision announcing its formation and
shall end on the 31* of December of the following Gregorian
Year.

Article 9: General Provisions:

The provisions of the Companies Regulation, the Company's
By-Laws and of the Control of Cooperative Insurance
Companies Regulation and their respective Implementing
Rules shall apply to all matters not provided for herein.

Article 10: Completion of Incorporation Procedures

The signatories to this Memorandum undertake to start
procedures for issuing the Royal Decree approving its
incorporation and the Ministerial resolution declaring the
incorporation of the Company. The Founders have jointly
and severally authorized David Maltby and Tal Hisham

Nazer, or their representatives, to carry out the legal
procedures for incorporating the Company, including
publication, commercial registration and introducing

amendments proposed by the Ministry of Commerce and
Industry.

This Memorandum was executed in twelve (12) copies, with
each Founder receiving one copy and the rest to be used in
completing the incorporation procedures.
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