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Oman Insurance Company

Appendix 1
Proposed Amendments to Article of Association
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OIC Articles of Association
(Current wording)

Proposed wording as per
Governance Guide
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Definition of the

Related Party(ies)
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“1-The Chairman and members
of the Board and members of
the senior executive
management of the Company;
companies where any of the
aforesaid have a controlling
share; and parent subsidiary,
sister or allied companies of the
Company.

2-The relatives of the chairman
or a member of the Board or of

the senior executive
management up to the first
degree.

3- A natural person or body
corporate  who/which was
during the year preceding that
of the trading a shareholder
holding 10% or more in the
Company or a member of its
Board or of its parent or
subsidiary company.

4-The person who has Control
over the Company”

“The Chairman and members of
the Company Board, members of
the Senior Executive Management
of the Company, employees of the
Company, and the companies in
which any of such persons holds
30% or more of its capital, as well
as subsidiaries or sister
companies or affiliate companies.”

“Associated Parties:

1- The persons who are linked with
an agreement or arrangement for
the purpose of controlling a
company.

2- The Natural person and his
minor children.

3- The legal person, in addition to
any of the Board of Directors
members, or

companies to which he contributes
at least 30% of its capital, or sister,
subsidiary or

associated companies, unless
they prove that there is no
agreement or arrangement
between them for the purpose of
control.

4- Relatives such as father,
mother, brother, sister, children,
spouse, spouse's
father, spouse's
spouse's children,
prove that there is no

agreement or arrangement
between them for the purpose of
control.”
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unless they
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Definition

of “Control”
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“Control: The power to
influence or control — directly or
indirectly — the appointment of
the majority of the members of
the board of directors of a
company or the decisions
issued by the board or by the

general assembly of a company

“Control: The Insurance company
shall be in controlling position in
the following cases:

(@) A single person or with the
Related Parties possesses 10% or
more of the capital or financial
instruments (such as convertible
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®man Insurance Company

through the ownership of a
percentage of shares or through
an agreement or arrangement
leading to the same effect.”

bonds to shares) or voting rights in
the company.

(b) Any agreement or position
leading to the empowerment to
appoint and disqualify most of the
Board of Directors members,
managers and executive
committees in the company.”
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Article 21
“Board Membership” paragraph 4 (English version)
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“Board members shall be
considered as been resigned
board members if they are
absent for three consecutive or

“If amember of the Board is absent
from the meetings of the Board for
three successive meetings or five
intermittent meetings within the
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five non-consecutive Board | period of the Board without any IR " §%ua
meetings” excuse acceptable to the board, ” -
such member shall be deemed as
resigned”
Article 28 28 saal)
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minimum number of the Board
meetings mentioned in Article
(24) above, the Board may
exceptionally issue written
resolutions by circulation
(without holding a meeting) in
cases of emergency. Such
decisions shall be considered
valid and enforceable as if they
were issued in a proper meeting
provided that:

minimum number of the Board
meetings mentioned in Article
(26) above, the Board may
exceptionally issue written
resolutions by circulation
(without holding a meeting) in
cases of emergency or necessity.
Such decisions shall be
considered valid and enforceable
as if they were issued in a proper
meeting provided that:
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a) Passing such resolutions by
circulation does not exceed
four times ayear;

b) The majority of directors
agree that the case
necessitating a resolution
by circulation is urgent;

c) The resolutions are
delivered to the directors in
writing and accompanied by
all the supporting
documents and papers as
necessary for their review;

and
d) Any resolution by
circulation must be

approved in writing by a
majority of the directors
and must be presented to
the next meeting of the
Board to be included in the

a) The majority of directors agree

to the necessity to issue a
resolution by circulation is
urgent;

b) The resolutions are delivered to
the directors in writing and
accompanied by all the
supporting documents and
papers as necessary for their
review.

c) Any resolution by circulation
must be approved in writing by
a majority of the directors and
must be presented to the next
meeting of the Board to be
included in the minutes of such
meeting. However, Board
resolutions by circulation shall
be enforceable when signed by
the majority of the Board
members.

The resolutions by circulation are
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Article 49: Passing a Special Resolution 49 salal)
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The current wording of Article
49 all the matters necessitating
passing Special Resolution

Add a paragraph (g) as follows:

“Any other matter as required
under the Law, the Insurance Law
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mentioned in the Governance
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Article 51: Enlisting an item on the Meeting Agenda of the General
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1- “The General Assembly may
not deliberate in any of the
matters provided in meeting
agenda.

2- By way of exception to
paragraph (a) above and in
accordance to theregulations
issued by SCA in this regard,
the General assembly shall
have the following
authorities:

a) To consider the serious
incidents revealed during
the meeting;

b) If the Authority or a
number of shareholders
holding at least ten
percent (10%) of the share
capital of the company
request, before
commencing the
discussion of the agenda
of the General assembly,
to list certain issues in the
agenda the chairperson of
the meeting shall then add
such additional item to the
agenda before deliberation
or presenting such item to
the general assembly to
decide whether or not to
add such item to the
meeting agenda.”

“1-The General Assembly may not
deliberate in any of the matters not
provided in meeting agenda.

2- By way of exception to
paragraph (1) above and in
accordance to the regulations
issued by SCA in this regard, the
General assembly shall have the
following authorities:

a) To consider the serious
incidents revealed during the
meeting;

b) A new item might be added to
the meeting agenda subject to the
following conditions:

(i) Before the General Assembly
Meeting and  after the

invitation publication:

The shareholders shall be entitled
to apply for listing a new item(s) to
the General Assembly agenda
before the General Assembly
meetings and after invitation
publication according to the
following conditions:

1)The listing application shall be
submitted by a number of
shareholders representing 5% of
the listed Company capital.

2)The listing application shall be
submitted to the Authority within
five (5) days from the date of
publishing the General Assembly
invitation by the company.

3)The new item shall be clear and
specific and shall not contradict
the provisions of the Law or the
resolutions and regulations issued
for its implementation.

4)The listing application shall be in
writing and signed by its applicant.
5)The company shall notify the
shareholders with the application
for listing the new item(s) in the
same manner the General
Assembly meeting invitation is
sent or in any other manner the
Authority deems appropriate, at
least (5) five days before the date
set for holding the General
Assembly. The notice shall include
the new item and the related
documents.

(ii) During the General Assembly
meeting:

1)The shareholders shall, during
the General Assembly meeting, be
entitled to apply for listing a new
item (s) in the General Assembly
agenda, according to the following
conditions:

a. The listing application shall be
submitted by shareholders
representing (10%) of the listed
company capital.

b. The new item shall be clear,
definite _and consistent with
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Oman Insurance Company

the provisions of the Law and
the decisions and regulations
implementing thereof.

c. Thelisting application shall be
in writing and signed by the
applicant.

d. The listing application shall be
submitted to the Chairman of
the General Assembly meeting
before starting the discussion
of the agenda.

e. The Chairman of the meeting
shall approve the listing of the
item, in the event if satisfying
the conditions mentioned in
clauses (A-D) above. In case of
rejection, the applicants have
the right to request a
presentation to the General
Assembly to consider the
listing of the item or not before
starting the discussion of the
General Assembly agenda. The
listing shall be granted by the
majority of the shareholders
represented at the meeting.

2) No new item shall be listed in the
General Assembly agenda
according to the provisions
mentioned in clause (1) of this
article in the following cases:

a. If adecision on the new clause
requires a special resolution
from the General Assembly.

b. If the new clause relates to
dismissal all or part of the
company Board members.
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