Items 2 and 3 of the Agenda Items of Arab
Insurance Group B.S.C.

Draft amendments to few Clauses of the
Articles of Association of Arab Insurance
Group B.S.C. in accordance with the
amendments to some provisions of the
Commercial Companies Law subject to the
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prior approval of the concerned regulatory bl
authorities.
Articles of Association of i) Uil
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under CR No. 10701 (the “Company”) by
virtue of the Resolution of the Extra
Ordinary General Meeting held on ----------
--------- and requested notarization of the
following:

- kil Lelaia) i dalall ye dalal) duneal
(Y il g e

CHAPTER | Js¥ Suadll
Elements of Company Incorporation A8l s alic
Article (1)

&hsilly J gial




The Company is a Bahraini shareholding
company incorporated according to the
Memorandum and Articles of Association
dated 4™ Jamadi Al-Thani 1400H,
corresponding to 19" April 1980 and
pursuant to the provision of applicable
Laws of the Kingdom of Bahrain and
pursuant to Amiri Decree No. 14 of 1980,
published in the official Gazette No. 1384
issued on 22" May 1980. The Company
has been registered with the Commercial
Registry at the Ministry of Industry and
Commerce in the Kingdom of Bahrain
under CR No. 10701.
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The Memorandum and Articles of
Association were amended pursuant to
notarized documents dated 28 Rabia Al
Thani, 1418 H corresponding to 1.9.1997.
The Amiri Decree No.14 of 1980 was
amended by the Amiri Decree No. 14 of
1997, and The Memorandum and Articles
of Association were amended again on 2
Shaban 1420 corresponding to 10.11.1999
and amended again on 28 Jamada Al
Akherah  1424H  corresponding  to
26.8.2003.
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The Memorandum and Articles of
Association were amended pursuant to
notarized documents dated 8" March 2004
pursuant to the Extra Ordinary General
Meeting’s resolution passed on 4" July
2002 and its Resolution to restructure the
Company’s Capital and according to the
Bahrain Monetary Agency’s letter dated 26
June 2002 and Bahrain Stock Exchange
approval letter dated 24 July 2002.
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The  Commercial Companies  Law
promulgated by Legislative Decree No. 21
of 2001 in its Article No. 363 stated that
Articles of Association of companies
established before the promulgation of the
above law, shall be amended to conform to
the provisions of this law within a period
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not exceeding three years from the date of
the law coming into force.

Whereas by virtue of Decree number
14/1980 as amended by Decree number
14/1997, the Company obtained exemptions
from some of the provisions of the
Commercial Companies Law issued by
Decree  number 28/1975 and the
amendments thereto, whereby the Company
has been exempted from the provisions of
Articles 60, 63, 71, 89, 90, 103, 108, 119,
146, 148 and 163 of the Commercial
Companies Law No. 28/1975; and
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Whereby the new Commercial Companies
Law is promulgated by Decree 21/2001
annulling the Commercial Companies Law
No. 28/1975 and the amendments thereto;
and since, by virtue of Decree No. 14/1980
as amended by Decree No. 14/1997, the
Company still enjoys the exemptions
granted to it, it becomes necessary to
specify the Articles under the Commercial
Companies Law No. 21/2001 corresponding
to the provisions under the Commercial
Companies Law 28/1975 from which the
Company is exempted; and
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According to the above, and pursuant to the
Ministry of Industry and Commerce’s
letter issued on 21/9/2004, and the draft
amendment attached thereto, the Articles of
the Commercial Companies Law No.
21/2001 from which the Company is
exempted are the following: 64 and 65
(corresponding to Article 60 of the old law),
75 (corresponding to Article 71 of the old
law) 94 (corresponding to Article 90 of the
old law), 109 (corresponding to Article 103
of the old law), 117 (corresponding to
Article 108 of the old law), 128
(corresponding to Article 119 of the old
law) and 172 (corresponding to Article 146
of the old law);
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The Company has been exempted from the
provision of Article 175 of the Commercial
Companies Law promulgated by Decree
21/2001 by virtue of the Minister of
Industry and Commerce’s Resolution which
is included in his letter dated 30 January
2002.
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Therefore, and to incorporate the
amendments to the Commercial Companies
Law since promulgation, and the various
amendments to these Memorandum and
Articles of Association of the Company.
The Extraordinary General Meeting held on
25" March 2018, on the recommendations
of the Board of Directors, passed several
resolutions, including the resolution to
amend and restate these Articles of
Association replace the entire previous
Articles of Association and all amendment
thereto. The Articles and Memorandum of
Association were restated on 20 May 2018
with the Articles and Memorandum of
Association notarized under no.
2018040101.

-as-hereinafter.
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The  Shareholders  decided in  the
Extraordinary General Meeting held on -----
----- to amend the Articles of Association to
incorporate  the amendments of the
Commercial Companies Law as follows:
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Article (1)
Increase of Capital

Article (21) of the Articles of Association
shall be amended to read as follows:

The Company's authorised capital, by a
resolution to be passed by the Extraordinary
General Meeting, may be increased. The
issued capital of the Company, by a
resolution to be adopted by the Ordinary
General Meeting, may also be increased
within the authorised capital amount,
provided that the issued capital must be
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paid in full before the increase. The
approved increase in the issued capital must
be made within three years following the
date on which a resolution authorising the
increase is issued, The issuance of new
shares shall be approved by the Central
Bank of Bahrain in accordance with Article
81 to 85 of the Central Bank of Bahrain and
Financial Institutions Law and the
regulations issued to its effect. Provided
that the nominal value of the new shares
shall be equivalent to the nominal value of
the original shares.

The Extraordinary General Meeting may,
however, resolve to issue shares at a
premium to be added to the nominal value
and may fix the value of such premium.
The net total of the said premium shall be
added, after deduction of expenses of the
share issue, to the Legal Reserve Account
even if it amounts to half the capital.

The Central Bank of Bahrain and the
Ministry in charge of commercial affairs
shall be furnished with reports and reasons
necessitating an increase in all cases of
increase of capital.

The capital may be increased in one of the
following methods_or other methods in
accordance with Article 126 of the
Commercial Companies Law:

1. Issuing new shares to cover the required
increase, the value of which must be fully
paid in cash or in kind.

2. Convert reserve funds or parts of
distributable profit to capital, either by:

A. Increasing the nominal value of the
original shares without the Company
requiring the shareholders to pay the
difference but the difference to be
recovered from the reserve funds and
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the new share shall be marked with its
new value.

B. Issuance of new shares for the value of
the increase and the new shares to be
distributed to the original
shareholders, without any
consideration, in proportion to the
number of original shares they are
holding.
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Article (2)
Issuance of New Shares

Article (YY) of the Articles of Association
shall be amended to read as follows:

1. In the event new shares are issued in
accordance with Article 21 above:

a) Priority to subscribe to the new shares
shall be given to existing shareholders in
the manner specified in the Commercial
Companies Law, and the Company shall
follow the procedures set out in the said
two-ArticlesLaw and Article (21) above.
The shareholders have the right to waive
their priority right to these shares in
accordance with a resolution of the
Extraordinary General Meeting.

b) If the new shares are offered for public
subscription, a subscription prospectus
shall be prepared and shall include in
particular the information required by
Article (82) of the Central Bank of
Bahrain and Financial Institutions Law
and the regulations issued to its effect.
The prospectus shall be signed by the
Chairman of the Board of Directors who
shall be responsible for the accuracy of
the details stated therein.

2. In respect to underwriters:
a) In the event of a capital increase, the

Company may have one or more
underwriters to subscribe to the
remaining unsubscribed shares in
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accordance with the provisions of the
Central Bank of Bahrain and Financial
Institutions Law.

b) Underwriter(s) contracted by the
Company with respect purchasing all
the remaining shares not purchased by
those shareholders entitled to do so,
shall have shares allotted to them as
provided hereinabove. Underwriter(s)
may offer shares to which they have
subscribed for by public subscription
through the Bahrain Bourse.

3. The Board of Directors shall publish the
resolution issued in approval of the capital
increase in the—Official-Gazette—and—one
local daily newspaper. Such resolution
shall be registered with the Commercial
Register within one month from the date of
increase.
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Article (3)
Election and Appointment of Members
of the Board of Directors

Article (YY) of the Articles of Association
shall be amended to read as follows:

i) The General Meeting shall elect the
members of the Board through secret
ballot cumulatively in accordance with
the provisions of Article 176 of the
Commercial Companies Law_whether
electronically or in a physical meeting.
The Board shall be elected for a
renewable term of three financial years
and in all cases the Board shall remain in
office until approval by the General
Meeting of the financial statements
related to its term_subject to the approval
of the Central Bank of Bahrain. A
corporate person who has appointed one
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or more members of the Board may
replace them by others whether during
the said period or on its expiry by
sending a notice in writing to the
Chairman subject to Central Bank of
Bahrain’s prior written approval. An
elected member of the Board may be re-
elected upon the expiry of his term of
office, and this shall be considered to be
a new nomination which requires
satisfaction by such member of all the
terms and conditions required to be
satisfied by a person nominated for the
Board membership for the first time.

i) At the end of the Board’s term, the
General Meeting shall elect at its
ordinary meeting new members for the
Board of Directors.
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1ii) Without prejudice to the provisions of
Article 30, 31, 32(ii) and 33(iii) of these
Articles, any registered shareholder with
more than 10% of the Company’s shares
shall have the right to appoint a member
of the Board of Directors. Any
shareholder exercising such right shall be
barred from wvoting to elect other
members of the Board of Directors at a
General Meeting.
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iv) A corporate shareholder may be
nominated or elected as a member of the
Board of Directors and in such case shall
nominate a natural person to represent it
on the Board.
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Article (4)
Convening

Article (°°) of the Articles of Association
shall be amended to read as follows:

i) Summons for the meeting of the Ordinary
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General Meeting shall be published in
two newspapers_of which one is in
Arabic and one in the —issued-in-Arabie

local iccued i

English language, in each country the
company’s shares are listed or traded, at
least 21 days before the meeting. In
countries where no Arabic newspapers
are published, the summons shall be
published in a newspaper issued in
English. Where there are no newspapers
published in English, the summons shall
be published in a newspaper issued in the
local language.
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i) The quorum for the meeting of the
Ordinary General Meeting shall consist
of at least more than 50 percent of the
Company’s shares. Should a quorum not
be present at the first meeting, the
General Meeting shall be invited to
convene for the second time to discuss
the same agenda and the meeting is to be
held after not less than 7 days and not
more than 15 days from the date fixed
for the first meeting. The second
meeting shall not be valid unless it is
attended by shareholders who have the
right to vote representing more than
thirty percent of the share capital.
Should a quorum not be present at the
second meeting, the General Meeting
shall be invited to convene for the third
time to discuss the same agenda and the
meeting is to be held after not less than 7
days and not more than 15 days from the
date fixed for the second meeting. The
third meeting shall be valid irrespective
of the number of shareholders present.
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A new invitation to the subsequent two
meetings shall not be given if their dates
were fixed in the invitation to the first
meeting, provided that a notice shall be
published in at least two Asabiclocal
newspapers, one of should be leealin Arabic
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and the other in the English language,
stating that the first two meetings were not
convened.

In all cases, resolutions of the Ordinary
General Meeting shall be passed by a
simple majority of the shareholders
represented at the meeting in person or by
proxy that exercised the right to vote at the
meeting.
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Article (5)
Quorum

Article ("Y) of the Articles of Association
shall be amended to read as follows:

The quorum for an Extraordinary General
Meeting shall consist of shareholders of at
least two thirds of the Company’s shares.
Should this minimum not be present at the
first meeting, summons shall be sent to
shareholders for a second meeting to be
held within 15 days after the first meeting.
In the second meeting of the Extraordinary
General Meeting a quorum shall be formed
if shareholders representing at least one-
third of the capital are represented. If a
quorum is not met at the second meeting, a
third meeting shall be convened within 15
days of the date of the second meeting. The
third meeting shall be valid if shareholders
representing one-quarter of the capital
attend the meeting.

Resolutions at the Extraordinary General
Meeting shall be passed by a two thirds
majority of the shares represented at the
meeting unless the resolution relates to the
increase or reduction of the capital,
extending the Company’s duration, its
winding up, conversion or its merger with
another company. In such cases, a
resolution shall be valid if it is adopted by a
three quarters majority of the shares present
on the basis of which the meeting validly
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convenes.
Extraordinary General Meeting Resolutions
shall not be valid and effective unless they
are approved by the Central Bank of
Bahrain and the Ministry in charge of
commercial affairs.

A new invitation for the latter two meetings
may not be sent out if their dates are fixed
in the initial summons to the first meeting,
provided that publication shall be made in
at least two Arabic—local newspapers, at
feastone of which is in Arabic and the other
in Englihs-ene-must-betocal, abeut-stating
the non-convention of the said two
meetings.
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Acrticle (6)

The Amendment has been executed

(V) 3t

pursuz_mt _to the Central Bank of Bahrain’s S TR VU p—— o3y iy (g 38 al
no objection letter No. --------- dated -------- daladl 5 5 ,laill g deliall 5 ) ) 488 gay mmmee
--- and Ministry of Industry, Commerce and ' i e Y
Tourism's approval dated --------------- -- e &=
NoO. ------------

&8 5 J saall

Authorized Signatory

In accordance with the above the
Amendment has been made in one original
and ---- counterparts which was signed by
the parties concerned upon having been
read out by me and its contents made
known to the parties. --- copies of this
Amendment were delivered to the parties
for further action.
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