Amended Memorandum of
Association for
( BUPA Arabia)
for cooperative insurance
(a Saudi Joint Stock Company)

The following parties:

LB

BUPA Investments Overseas Limited registered
in the Registrar of England under Mo, T39774.
dated YYYYAE wnth ts registered address at
BUFPA House, 19-1% Bloomsbury Way, London
WOCYA YBA, represented herein by Mr. Dean
(hereinafier “BUPA
Investment Overseas Limited™).

Holden, refermed 1o as

. BUPA Middle East Holdings registered in the

Registrar of the Kingdom of Bahrain vnder No.
CUTA dated YT/-T/Y--2 with its registered
address at Mumber V£V, Building: T, Road: 1o,
Block: ¥11, Manama Centre, Bahrain, represented
herein by Mr, Bill Ward. (hereinafter referred to as
“BUPA Middle East Holdings Limited™).

. Nazer Group Holding Company registered in the

Registrar of Jeddah under Mo, £-7--¥V. 1 dated
=ALYIVEVYH, 1ts Memorandum of Associstion is
notarized by the Notary Public of Jeddah no, ¥ -1
volume no. ¥/ dated Y- VY9V H and the latest
amendment notarized by the Notary Public of
Jeddah under no. YW1 volume no. Alsheensain
dated ~TAYNEYYH with its repistered address at
P.0. Box #10A, Jeddah Y1£72, represented herein
by Mr. Loay Hisham M. Nazer. (hereinafter
referred to as “Nazer Group Holding Company
Ltd.™).

. ASAS Health Care Company, registered in the

Registrar of Jeddah under No. £ ¥ 1YY dated
«@f-¥IVEVAH, its Memorandum of Association is
notarized by the Notary Public of Jeddah under no.
¥ volume no. V/T/ain dated «¥/-Y £VAH with jts
registered address at P.O. Box YTA.Y, Jeddah
TVEY, represented herein by Mr. Mohamed
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Mahmood A, Anar. (hereinafier referred w as
"ASAST).

Modern  Computer  Programs Company
Limited. Registered in the Repistrar of Jeddah
under Wa, $-T-«¥.TUY dated TALANEY-H, ts
Memorandum  of Association s notarized by
notary Public of Jeddah No. Y¥f volume No. /Y
dated -Y-ANEYV-H and the latest amendment
notanzed by the MNotary Public of Jeddah under
Mo, T34 dated YYWYEVYH  with  its
registered address at PO, Box =9°A, Jeddah
VILTY, represented herein by Mr. Omar Abdullah
A,  Binvameen.
“MCPCT),

(heremafier  referred w0 as

Dr. Sulaiman Al-Habib Medical Centre
Company, registered in the Registrar of Rivadh
under No. VY- '9%TA dated TT/-YVEYSH, s
Memorandum of Association is notarized by the
Notary Public of Riyadh under no. V1Y valume no.
WA dated VUV -VEYCH with its registered address
at P.O. Box 11AYY, Rivadh 11147, represented
heremn by Dr. Sulaiman Abdulaziz 8. Al-Hahib,
(heremalier referred to as "Dr. Suliman Al-Habib
Medical Centre™).

Ahmed Mohammed Abdul Wahab Naghi &
Sons Co. “Al-Naghi™, repistered in the Repgistrar
of Jeddah wunder No. £+¥++-Y..Y dated
YA YATYVH, its Memorandum of Association is
nelarized by the Notary Public of Jeddsh under no.
VAT volume no. VY dated Yo/-TNEV-H and the
latest amendment notarized by the Notary Public of
Jeddzh under no. 99 volume no. Ysheen/ain dated
-of-V/VETiH, with its registered address at P.O.
Box VY, Jeddah Y1£%%, represented herein by Mr.
Mohammed Ahmed Maghi. (hercinafier referred to
as "Al-Naghi™).

Ramez Mahmoud Al Halabi and Som Co.,
registered in the Registrar of Jeddah under No.
FaTaaiFYTS dated T-"‘-.""'l’.l""i‘iH, its
Memorandum of Association is notarized by the
Notary Public of Jeddah under no. YV volume no.
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/e dated ¥/« 178« £H, with its repistered address
at P.Oy, Box YEY, Jeddah Y140 V. represented herein
by  Sheikh. Ramez Mahmoud Al Halabi.
(heremmafler referred to as "Ramez Mahmoud Al
Halali and Som Ca.™).

1. MADAF Trading and Contracting Company
Ltd., registered in the Repistrar of Rivadh under
Mo, V1118895V dnged Yol iNVEYH, i
Memorandum of Association is notarized by the
Motary Public of Rivadh under no. 9% volume
no. ¥ dated VVeiMVEY-H and  the  latest
amendment notanzed by the MNotary Public of
Riyadh under no. T-¥ volume no. oY dated
Y=Y AT H with its registered address at P.O.
Box TYe¥1Y, Rivadh YVY¥YY, represented herein by
Mr. Yasser Hassan Al Mischal. (hercinafier
referred to as "MADAF Trading and Contracting
Co. Lud.™).

previously established "BUPA Arabia® for Cooperative
Insurance, a closed joint stock company which articles
of association were recorded with the notary public
(the General Investment Authority) in Rivadh on page
AY, number AL, wvolume W of VETA H. dated
WIAEYA H. pursuant to the Foreipn Investment
License number Y-£1 dated TINNEYT H oA
commercial registration has nol yet been issued to the
Company.

The shareholders of the Company wnanimously
resolved with full legal capacity as follows:

First: The preamble above shall be deemed an
integral part of this memorandum.

Second: Name of Company

The mame of the Company is BUPA Arabia for
Cooperative Insurance, a Saudi joint stock company
(heremafier referred to as the "Company™).

Third: Objects of the Company

The objects of the Company shall be to transact
cooperative insurance operations and related activities,
such as  reinsurance  apency  activitics, and
representation,  correspondence  of  intermediary
that swch activities are im

activities  provided
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accordance with the provisions of the Control of
Cooperative Insurance Companies Regulation and its
Implementing Rules, as may be amended from time 10
time, and such other laws and regulations in force in
the Kimgdom of Saudi Arabia,

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

The Company may have an interest in, own or Merpe
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.

Fourth: The Head Office of the Company

The head office of the Company shall be in the city of
Jeddah, Kimpgdom 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 obtzining the
Saudi Arabian Monetary Agency’s consent. The Board
of Dhrectors may authorize the establishment of
branches, offices or agencies within or outside the
Kingdom of Saudi Arabia subject to oltaining
SAMA’s consent.

Fifth: Term of Company

The duration of the Company shall be ninety-nine (1)
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 Teast one
year prior to the expiry of its term.

Sixth: Capital
The capital of the Company has been fixed at Saudi
Rivals four hundred million {QR frrinnnce ) divided

mito forty million (£+4- * » ) shares of Saudi Riyals

ten (SR -} each all l:rl:!'ng cash and of equal value.
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Seventh: Subseription of Capital

The Eounders have subscribed for twenty Tour million

24,000,000) shares in the Company amounting 1o
Saudi Rivals two hundred and forty million
(SR240,000,000) that is deposited m the Company’s
bank account. The Founders share represents 60% of
the Company’s capital. The remaining sixteen million
(16,000,000 sharcs amounting to Saudi Riyals one
hundred and sixty million (SE160,000,000) will be
offered for public subscription. Immedisicly afler
completion of the subscription, the Company will
have forty million shares. The Founders have
suhscribed as follows:
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Nominal Val. | Value. in ]
Name . of Shares P
o of Share SR, o

BUPA Investments Overseas Limited BE s T T [ ey |
BUPA Middle East Holdings T R VeRivals | oceivesos YY.07
Mazer Group Holding Company ___-h T e ;:;_[:;‘-1_15 Vo, o
ASAS Health Care Company Ti.. - - L I-':1';.r:1I; | peTER e p;{.
Maodern E“Epull:r Programs Company - |

o et e | V- Rivals o e &y
Limried
Dr. Suliman Al-Habib Medical Centre | Vee- - R T e e—" i

| Ahmed Mohammed Abdul Wahah }Iaéhi &

] , PR e '« Riyals i s i Y. o
Sons Co (Al Naghi) i
Ramez Mahmoud Al Halabi and Son ]

B T Y« Riyals e 1,57
Company
MADAF Trading and Contracting Co. Ltd. S 1+ Rayals S V.rak

Total Fi V-Biyals | Toeeses 7

The Founders undertake to float sixteen million Clg—he 8 pi = 15w b Opaiiall 2oty
(¥Ver+eene) chares for public subscription within ¥- {\'} e S T L I s (Ve e es -.}
days from the publication of the Royal Decree approving a2 4 ekl g pell 55 Sy 0 e Lo g 5005
the incorporation of the Company. A5 IR s
Eighth: Formation of the Board of Directors 2B I paloea BT cLLlS

The Company shall be managed by & Board of Directors
consisting of eight (A) members for 2 term not exceeding
three years. Such appointment shall not affect any
juristic person's right 1o replace its representative in the
Board of Directors.
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Following the offering of the Company’s shares, each
board member shall own shares of the Company with a
value not less than Saudi Rivals ten thousands.

Minth: Fiscal Year

The fiscal year of the Company shall start on the ' of
January and end on the Vst of December of each year.
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The first fiscal year of the Company shall commence on
the date of the Ministerial decision anneuncing its
formation and shall end on the ¥V of December of the
following Gregorian Year,

Eleventh: General Provisions:

The provisions of the Companies Repulation, 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 [or herem,

Twelfth: Completion of In corporation Procedures
The signatories to this Memorandum undertake to start

procedures for 1ssuing the Royal Decree approving its
mcorporation and the Ministerial resolution declari ng the
incorporation of the Company. The Founders have
jeintly and severally authornized Dawvid Maltby and Tal
Hisham Nazer, or their representatives, 1o camry out the
legal procedures for incorporatmg  the Company,
including publication, commercial registration and
mireducing amendments proposed by the Mamistry of
Commerce and Industry,

This Memorandum was excouted in fifieen ('2) copies,
with cach Founder receiving one copy and the rest to be
used in completing the incorporation procedures.
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Names | Signatures = | ]l A

. BUPA Investments Overseas ‘ f’/;,,,,".i’;JL-' = T

Limited Lol G gl el g

1. ASAS Health Care f;nmpﬂll}'

r. BUPA Middle East Holdings |

T Nazer l'_-'.“r-l}up- Holding Com pany

¢. Modern Com [;uier Pr;:rgraﬁ].-:

Company Limited

Centre

Naghi & Sons Co (Al Naghi)

| A, Ramez Mahmoud Al Halabi and
I Son Company

5. MADAF Trading and Contracting |
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