(e Ut oLl Uil oM dy i X

Emirates Insurance Co. (rsc)

Articles of Associati S .4
rticles o Ofssocla ion ) allay
EMIRATES INSURANCE  ";palill eV 45,4
(a public joint stock . . e
company) ((Aale dablua 45)4)
23 March 2016 2016 oy 23

Page 1 of 40



(]
ULl ol Ol ol a1l 5:

Emirates Insurance Co. (rsc)

Table of Contents Glygiaall Jyoa
salall !55 2)
Article No.
Part One Jo¥) bl
A il (s

Establishment of the Company
Definitions 1 iy il
Name of Company 2 ASyall
Head Office 3 4S50 She
Duration 4 3,8l 3a
Objects of the Company 5 A8 ellgl
Part Two Al bl

_ dle ()
The Share Capital
The Share Capital of the Company 6 3 3l St c_)-“i)
National Shareholding 74 al) ikl ge 48Le
Dealing in Shares 8 f.@-u‘“)’h i il
Shareholders’ Liability 9 b bl Al ghana
Consequence of Share Ownership 10 sl ASLe e
Divisibility of Shares 11 agall 4393
Shareholding Rights 12 Laaloall 3 gia
Heirs and Creditors of a Shareholder 13 4304 eﬁw" Ly
Rights To Dividends 14 cloVl Glasi
Alteration of Share Capital 15 3,30 Jle sl puis
Part Three , JEATLAT PN
Loan Debentures and Sukuk

1'% |
L E 1

1k \o S
VR

Page 2 o 4022~




e
(oo Ut ol CiljL oI &y i) &

Emirates insurance Co. (rsc)

Issuance of Sukuk and Bonds 16 A ially Sl o)
Part Four b @l
A5, 5513 Gl
The Board of Directors of the
Company
Election of Directors 17 AN adae slame! cilas)
Term of Office and Board Vacancies 18 sRLEN 3Kl Ayl s
Chairman 19 bl jasty
Managing Director and Board 20 - el late Cisiia]l accaall
Committees and Board Secretary 27 bz i
ol
Powers of the Board of Directors 21 SASH il Bl
Authorised Signatories 22 sl (g il
Board Meetings 23 I ) eile Ll
and Qu'orum for Board Meetings 24 S pdagcelas cabuas
Resolutions
il
Loss of Directorship 25 claal dygaze o) si
Personal Liability 26 Lol S gucd!
Liability for Breaches 27 A e Al gpusall
Board Remuneration 28 SV alae o lime cillSa
Part Five e} Q)
dpaganl) danl
The General Assembly
Place of Meeting 29 &maw olsa
The Right to Attend 30 S
Meeting Invitation 31 &1 fal 34l
Agenda 32 SN fain
Registration 33 jreaven)
Governance Resolution P . 99

Page 30f40 -




(et Ul ol Crljl ol &) ;

Emirates Insurance Co. (F5c)

Quorum and Voting 35 oy gusilly 3 g3l olatl)
Chairman, Secretary of Meeting and 36 Vg o alle o T il
Vote Collectors g Dl glesd ?
gy
Voting Method 37 Gy gl Ayl
Annual General Assembly 38 Ey il Liaganl) Lisasl)
Meeting at the Request of the Auditor 39 Fhae b e ol &Lai;‘z"l
or Shareholders ) ’ :
Osaaliaddl 5 il
Amending the Articles of Association 40 TR RO
o £ 2
Discussing Matters not in the Agenda 41 JleeY! Uo7 yla Jilse Johs
s 7y 5
Binding Effect of Resolutions 42 A 2l
Part Six b))
clilbuall $Bia
The Auditor
Appointment 43 ‘|
Powers and Obligations of Auditors 44 cliluall Siae ciladfilly Cilada
Auditor’s Report 45 clilaall Biae
Part Seven bl L)
48 ,dd At
The Company's Finance
The Company’s Financial Year 46 A€, Al 2
Company’s Financials 47 A,Al ) bl
Deductions 48 Cile Uiy |
Profit Allocation 49 C‘-‘.ﬂ" A
Use of Voluntary Reserve 50 iy bl b capeal)
Dates for Payment of Dividends -1 | S L LR
Part Eight : craldl) Gl
il liall

A\
|

Pagc4 of 40 - g




(eoun) Ul ol Ol oHl a1 X

Emirates Insurance Co. (rs<)

Disputes

Time Limitation

52

Ka..lt&ﬂ'l

Indemnifying Directors 53 S odia elidan | et
Part Nine ul) )

Lgibuaty 45,40 Ja
Dissolution and Liquidation of
the Company
Causes of Dissolution 54 A<a) Ja bl
Loss of Half of Share Capital 35 Jladl Ly Caiamt 3jled
Appointment of a Liquidator 56 : e
Part Ten lad) L)
Final Provisions
Applicable Law 57 SE caal gl oy gikal)
Publication 58

il

Page 5 of 40




(
(o Lt oLl Cslit ol a5 (0 X

Emirates Insurance Co. (rsc)

ARTICLES OF ASSOCIATION
OF
EMIRATES INSURANCE COMPANY-
PUBLIC JOINT STOCK COMPANY-

Part One
Company Incorporation

Introduction

Emirates Insurance Company Public Joint Stock
Company was incorporated by virtue of Abu
Dhabi Law No. (6) of 1982 Concerning the
Incorporation of Emirates Insurance Company.
The Company is subject to the provisions of the
above-mentioned law and to the provisions of
Federal Law No. (2) of 2015 Concerning
Commercial Companies.

Article 1
Definitions

the following terms shall have the following

meanings, unless the context determines

otherwise:

Authority Emirates Securities &
Commodities Authority.

Company: Emirates Insurance
Company PISC.

Competent The Abu Dhabi

Authority: Department of Economic
Development.
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The Company’s Head

Office.

Federal Law No. 2 of
2015 concerning
Commercial Companies,
and its amendments.

Abu Dhabi Law No. (6)

of 1982  establishing
Emirates Insurance
Company.

The amended Articles of
Association of the
Company.

The Board of Directors of
the Company, each a
“Director”.

Chairman of the Board of
Directors.

A resolution that has been
passed by a majority of
three quarters of the
shares represented at the
Company’s general
assembly.

The singular terms shall refer to the “plural”
and vise versa, and the masculine terms shall

include the “feminine’” and vice versa, unless
otherwise indicated by the text.
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Article 2

Name of Company

The name of the Company shall be Emirates

Insurance Company public joint stock
company.

Article 3

Head Office

The Head Office and domicile of the Company
shall be in the city of Abu Dhabi in the Emirate
of Abu Dhabi. The Board of Directors may
resolve to establish branches or agencies thereof
inside and outside the United Arab Emirates.

Article 4
Duration

The duration of the Company shall be one
hundred (100) Gregorian years, which
commenced from the date of its incorporation,
and shall thereafter automatically continue for
consecutive similar periods unless a Special
Resolution is adopted at a general assembly
terminating the duration of the Company.

Article 5
Objects of the Company
The objects for which the Company is

incorporated are:

1. To engage in all insurance and
reinsurance activities of any kind,
whether for its own account or for the
account of third parties including without
limitation: Life Insurance and hazards

incidental thereto such as incapacity, old /
age and death; Insurance against fire ,/ »/
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insurance against earthquakes,
explosions, natural phenomena, disasters,
disturbances, wars and hazards of similar
nature; insurance against hazards of land,
marine and air transportation; Insurance
the means of transportation such as ships,
cars, aircraft and the like; insurance of
machinery, tools and equipment thereof;
insurance of goods, chattels, cargo
charges and against all such hazards as
may result from constructing, building,
manufacturing, repairing, using or
anchoring ships, aircraft and other
methods of transport, including damages
incurred by third parties; insurance
against damages or liability resulting
from personal accidents, sickness, labour
injuries, traffic accidents and means of
transportation, including vehicles’
insurance; insurance against theft and
acts of criminal breach of trust,
embezzlement, loss of items and stolen
properties; insurance against hazards
relating to debts and bonds; in addition to
insurance against hazards associated with
agricultural, industrial and construction
activities; insurance of real estate and
buildings; insurance against hazards
faced by animals, and insurance against
any matter which usually falls within the
category of insurance against accidents
and liability.

Savings and formation of capital.

Reinsurance including all kinds of
reinsurance.
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4. Any other insurance not mentioned in

this Article, or whatever may be
developed in the future.

. Contribution through offering capital,
subscription and purchase of bonds and
rights in all the establishments and
companies whose main or secondary
activities are similar to the activities of
the Company or which may assist the
Company to achieve its objectives or
develop its business within the United
Arab Emirates or abroad.

. Investing its assets and deposits in all
kinds of investments. To enable the
Company to achieve its objectives, the
Company may:

a. Perform all legal actions and
conclude all types of contracts and
agreements whether for its own
account or for the account of third
parties.

b. Sell, purchase, mortgage, pledge,
rent and lease all kinds of movable
and immovable assets and all kinds
of real estate, lands, buildings and
rights whether in the United Arab
Emirates or abroad.

c. Own all kinds of movable and
immovable assets, real estate, land
and buildings.

d. Open accounts with  banks,
financial, local and foreign
institutions, and carry out all
banking transactions of any type.
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e. Appoint, discharge and replace
agents, representatives and attorneys
several times inside the United Arab
Emirates or abroad.

f. Invest and employ monies of
whatever type or amount.

g. Take or grant loans as well as
accepting all kinds of credit
facilities to third parties.

h. Carry out all the actions, business
and practices that are conducive to
enable the Company to achieve its
aims and objectives.

Chapter Two
Company Capital

Article 6
The Share Capital of the Company

The share capital of the Company has been set at
the amount of one hundred and thirty five
million (135,000,000) United Arab Emirates
Dirhams, divided into one hundred and thirty
five million (135,000,000) shares with a nominal
value of one (1) United Arab Emirates Dirham
per share. All shares are in cash and fully paid

up.

Article 7
National Shareholding

All the shares of the Company are nominal and

fifty one per cent (51%) of its share capital sha],l--"'_:_-;._‘";-_-..‘--
at all times be owned by nationals of the United””
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Arab Emirates. Natural and corporate persons of
the Gulf Corporation Council (GCC) shall be
permitted to own up to 49% of the share capital
of the Company provided that the ownership of
each GCC shareholder shall not exceed five per
cent (5%) of the share capital of the Company.

Article 8
Dealing in Shares

The Company must comply with the laws,
regulations and decisions which are applicable
in the financial market which the Company is
listed on in relation to the issuance and
registration of the Company’s shares, the trading
and transfer of little of those shares, and any
rights arising therefrom. No transfer of, dealing
in or pledge of shares in the Company shall be
recognised if such transfer, dealing or pledge
would result in contravention of these Articles of
Association or rules and regulations issued by
the Board of Directors in this regard.

Article 9
Shareholders’ Liability

The shareholders shall not be responsible for any
of the Company’s liabilities beyond their
shareholding in the Company, and their
liabilities may not be increased except with their
unanimous agreement.

Article 10
Consequence of Share Ownership

Ownership of a share shall entail the
shareholder’s acceptance of the Articles of

Association of the Company and the resolutions _
of its general assembly. A shareholder may not -
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request a refund for amounts paid to the

Company in  consideration of  his/her
shareholding.
Article 11
Divisibility of Shares

A share shall not be divisible. However, if
ownership of a share devolves by inheritance
upon several heirs, or was held by several
persons, those persons should select one of them
to represent them towards the Company; all such
persons shall be jointly liable of the liabilities
arising from the ownership of the share.

Article 12
Shareholding Rights

Each share entitles its owner to a percentage of
ownership in the Company’s assets and in its
profits, divided as described below, equivalent
to the percentage attributable to any other share
in the Company without any discrimination.

Article 13
Heirs and Creditors of a Shareholder

The heirs or creditors of a shareholder may not,
under any pretext, demand that the Company’s
ledger or assets be attached, or demand that the
Company be divided or sold for inability to
divide it, neither may they in any way intervene
in the management of the Company, and when
utilising their rights, they have to rely on the
Company’s inventory lists, final accounts and
the resolutions of the general assembly.
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Article 14
Rights to Dividends

Without prejudice to any regulations or
resolutions regarding distribution of dividends to
shareholders issued by the Authority, the
dividends due on a share shall be paid to the
shareholder who was registered in the shares
register of the Company on the date specified by
the general assembly for distributing dividends.
Such registered shareholder shall have an
exclusive right to such payments made on their
or its share, whether in the form of a share in
profits or in the Company’s assets.

Article 15
Alteration of Share Capital

The share capital of the Company may be
increased by issuing new shares with the same
nominal value of the original shares or of the
same nominal value ©plus a premium.
Additionally, the share capital may be reduced
after obtaining approval of the Authority.

It shall not be permissible to issue new shares at
less than their nominal value, and if they are
issued at a premium, the difference shall be
added to the legal reserve, even if this will result
in the legal reserve exceeding half the share
capital.

An increase or reduction in the share capital
shall be by Special Resolution of the general
assembly of the shareholders and the proposal of
the Board of Directors, and after the report of
the auditor of accounts has been heard in the
case of any reduction, and provided that the

resolution shall, in the event of an increase in the .~ 7
share capital, state the amount of such increase /¢
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as well as the shares’ issuance price and the
existing shareholders’ priority rights to subscribe
to such increase and, in the event of a reduction
in the share capital, the amount thereof and the
manner of its implementation.

An increase in the share capital of the Company
shall be effected by one of the following
methods:

1. Issue new shares.

2. The absorption of the reserve into the
share capital.

3. The conversion of bonds or Sukuk issued
by the Company into shares.

By way of exception, the Company may
increase its capital without applying the pre-
emption rights of the existing shareholders: (a)
for the purpose of employees’ incentive
schemes; (b) for the purpose of the entry of a
strategic partner; or (c) for the purpose of
capitalizing the Company’s debts, and without
applying the pre-emption rights of the existing
shareholders, provided that the Company obtains
all the approvals required under these Articles of
Association, the Companies Law, the
Authority’s resolutions and regulations and the
approval of the general assembly by a Special
Resolution.

Part Three
Loan Debentures and Sukuk

Article 16
Issuance of Sukuk and Bonds

Subject to the provisions of the Companies Law/ > “§ o1 4, Sl
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the general assembly of the Company may by
Special Resolution resolve to issue debentures or
Sukuk of any kind, whereupon the value of the
debentures or Sukuk, conditions of their issue,
and the extent of their conversion into shares
shall be stated. The general assembly may
resolve to delegate to the Board of Directors to
determine the date and conditions of any issue as
deemed appropriate by the Board of Directors.

Part Four
The Board of Directors of the Company

Article 17
Election of Directors

The Company shall be managed by a Board of
Directors composed of nine Directors the
majority of whom shall be nationals of the
United Arab Emirates and be elected by the
general assembly in a secret ballot.

Article 18
Term of Office and Board Vacancies

The Board of Directors shall be elected for a
period of three years, at the end of which the
Board of Directors is to be reconstituted.
Directors whose term in office has elapsed may
be re-elected.

The Board of Directors may appoint Directors
for such posts that become vacant during the
year, provided this election is presented to the
general assembly at its first meeting in order to
ratify their or elect a replacement. If a quarter of
the positions on the Board of Directors become
vacant, the Board of Directors must call the
general assembly to convene within a maximum

of thirty days from the date of the last vacancy :

in order to elect whoever may fill the vacancies. "
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In all cases, the new Director shall complete the
term of his predecessor.

A Director must not be convicted of a crime of
honour or dishonesty.

Article 19
Chairman

The Board of Directors shall elect from amongst
the Directors by secret ballot in the first meeting
following the election of the Board of Directors
a Chairman and deputy Chairman. The
Chairman shall be national of the United Arab
Emirates.

The Chairman shall represent the Company
before the judiciary and third parties and must
execute all the resolutions adopted by the Board
of Directors.

The deputy Chairman shall act on behalf of the
Chairman in he Chairman’s absence or if he is
incapacitated.

Article 20 ,
Managing Director and Board Committees
and Board Secretary

The Board of Directors may appoint from
amongst the Directors one or more managing
directors for management, whose competences
and remuneration shall be specified by the Board
of Directors. The Board of Directors may also
form from amongst the Directors one or more
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committees, to which it may grant some of its
own competences or entrust such committee
with the power to monitor the progress of work
at the Company and to implement the
resolutions of the Board of Directors. The
Company must have a secretary to the Board of
Directors who may not be one of the Directors.

Article 21
Powers of the Board of Directors

The Board of Directors shall have all the powers
necessary to manage the Company and carry out
all the actions required by its object as expected
by a prudent person in the exercise of his duties.
Such powers shall not be restricted except as
provided for by the Companies Law or these
Articles of Association as being an exclusive
mandate to the general assembly.

The Board of Directors may perform the
following authorities :

1. For the purposes of Article 154 of the
Companies Law to enter into loan
agreements for any period including a
period in excess of 3 (three) years to
grant facilities and to invest in the areas
specified in its objects which are set forth
in article 5 of these Articles of
Association, to mortgage the Company’s
assets, to sell movable and immovable

..assets of the Company, to release the
liability of debtors of the Company and
to enter into conciliations and to agree
arbitration.

2. Lay down administrative regulations,
form temporary or

Paie 18 of 40

permanent
committees, and delegate to any of thﬁ;;;{-j,-f?- '

Lﬂ-‘l" J'I ML.AL.A.\;\UA:.:LGA_\MJ.\S jl&_n..‘.
odadl Sl 5 AOA Jal e Rilpe
s ge DI Galadd e A58N (6 o

I3

LAflac

(21 ) Balal
LI Galaa cilada

ALy 485l 5y} A ekl psen By1aY) Guladl
Qi o ey e lepoity Al JleeY) pans
Ge 3y Yy cadlga el B Lapall (adil) Al
GlGAD Gl agle et Ly Y] Akl o3
Lnaall paliaial (e aly Hlaill 13gy o dylanll

A yaganl]

oB T Sl el BT ¢ sl Sy

3alal) U‘J‘-"\‘}J :\A).;a o_)'ld‘)"l uul;.d U‘US:" .1
4_1'1 ebJLI MJIA_J\ u\S‘)...u]'l LUJL”: LJ" (154)
sy Jlal AN g age il
¢l g (3) EAN Lghae Cisla ol i
_)LA:\:LLHYB L_I)\_\‘g-u-\-“ (a_).a'l a_)\.."-‘x"l u.n];.ol_;
A$a) Laled & Bl CYlaall (B
Oty plaill 138 (he (5) Balall A 323aal)
Ugnall ey Aginad) 45,30 Joraly Jlsdl
O AN e Aed elils LEhles aug
o Al cilalianll ehals agill g

PR

4.\5}0 ul:s.l d.\s.m.\ 5‘ 4.1__)\..".‘ 4\.4}:.\4'! c_\.a‘g -2




&
(g 0w Ul Ll Caljl oWl 5??:”9&

Emirates Insurance Co. (rsc)

Directors a specified task.

. Appoint a chief executive officer, chief
financial officer, and other employees
and determine their salaries and wages
and dismiss them or replace them by
others.

. Permit the creation or cancellation of any
subsidiary, branch or agency, specify the
expenses of management for each
subsidiary, branch or agency, perform all
the transactions necessary to subject the
Company to the laws of the countries in
which it operates and appoint all the
representatives, agents and officials
abroad as required by such laws.

. Appoint, dismiss and replace one or
several managers for the Company, or
authorised agents the Company agents
and representatives abroad, and
determine the conditions of contracting
therewith and their competences.

. Decide on the means of investment of

whatever kind or amount, withdraw and
transfer all the values and assets of the
Company, and contribute in any
establishments that perform the same
activities as the Company.

. Conclude all contracts related to the

Company’s purpose, of whatever type
and under the conditions deemed
appropriate by the Board of Directors.

. Approve all loans and borrow such

amounts as are necessary for the
requirements

and business of the
Company pursuant to a manner, interest’/
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and conditions deemed appropriate by
the Board of Directors.

Specify the administrative expenses and
overheads for the progress of the
Company’s business.

Purchase, assign, mortgage and sell all
the monies, real estate and movable and
immovable assets.

Conclude, revoke, cancel and assign
lease contracts as per the conditions
deemed appropriate by the Board of
Directors.

Insure all the Company’s real estate,
movable and immovable assets and grant
all commercial and other insurances.

Approve, circulate and endorse all
promissory notes, bills of exchange,
cheques and commercial bonds, and
guarantee the issuers thereof.

Barter, bargain, reconcile and agree to
arbitration regarding all the interests of
the Company.

. Authorise the collection of each sum of

whatever amount, commercial and
financial bond values to the account of
the Company from any public or private
establishment, bank or any natural or

receipts and releases.
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16. Approve conclusion of all contracts,
waiver and assignment of every right of
the Company with or without guarantee,
retracting the insurance and concessions,
contesting attachments and demanding or
approve striking off reference to every
entry and case.

17. Participate in tenders and auctions and
provide all guarantees.

18. Determine the value of the reserve
needed against current risks and
undertaking for each type of security and
instalment for the imperative life-time.

19. Delegate to whomever it deems fit some
of its powers, and grant the Attorney or
Attorneys the right to sub-delegate third
parties.

The powers of the Board of Directors mentioned
above are without limitation, due to the fact that
the Board of Directors may carry out all other
actions not explicitly stated above.

Article 22
Authorised Signatories

The Chairman, his deputy, managing director, or
any other person delegated by the Board of
Directors may solely sign on behalf of the
Company.

Article 23
Board Meetings

Without prejudice to any regulation or resolution '
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issued by the Authority regarding board
meetings, the Board of Directors must convene
at least (4) four times a year and whenever
necessary pursuant to an invitation by the
Chairman or at the request of two Directors at
the Head Office or elsewhere. Meeting of the
Board of Directors can be held through audio or
video conferencing facilities as permitted by the
Authority.

Article 24
Board of Directors Quorum & Resolutions

A meeting of the Board of Directors shall not be
valid unless attended by a majority of the
Directors in person. Attendance in person shall
be satisfied if a Director is physically present or
is present through video-conferencing or over
the telephone as permitted by the Authority. A
Director may authorise any other Director to
vote on his behalf, and in this case the latter
shall be entitled to two votes. A Director may
not act as a proxy for more than one Director

Resolutions of the Board of Directors require
majority vote of the Directors present or
represented. In case of a tie, the Chairman or his
representative shall have a casting vote.

A special register is to be prepared containing
the minutes of the meetings of the Board of
Directors signed by the Directors who attended
the meeting and the secretary to the Board of
Directors. An objecting Director may record his
opinion in the minutes. The signatories to the
minutes of meeting shall be responsible for the
accuracy of the information contained therein.

Without prejudice to the requirement to hold a
minimum of four (4) Board of Directors
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meetings per year, the Board of Directors may,
in urgent circumstances adopt resolutions in
writing by circulation, signed by a majority of
the Directors shall be valid and effective as if
they had been adopted at a Board of Directors
meeting duly convened and held and may
consist of several counterparts in like form,
each signed by one or more of the Directors.
Provided that:

a. the resolutions by circulation do not
exceed four times per year;

b. majority of the Directors agree that the
matters requires a resolution by
circulation is urgent;

c. the resolutions are delivered to the
Directors in writing and accompanied by
all the required supporting documents and
papers; and

d. any resolution by circulation must be
approved in writing by a majority of the
Directors and must be submitted at the
next Board of Directors’ meeting to be
included in the minutes of such meeting.

Article 25
Loss of Directorship

1. 1If a Director is absent for three successive
meetings or five non-consecutive meetings
during the term of the Board of Directors
without an excuse acceptable to the Board,
such Director shall be deemed as having
resigned.
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2. The position of a Director shall be deemed

3.

vacant in the event such Director:-

(A) dies or becomes legally incapacitated;

(B) is convicted, pursuant to a final and non-
appealable court order of, any crime of
immoral act or dishonesty;

(C) is declared bankrupt or ceases to pay his
or her commercial debts, even if the
same has not resulted in the
announcement of his or her bankruptcy;

(D) resigns from his or her post pursuant to a
written notice sent to the Company in
this regard;

(E) is dismissed by a resolution adopted by
the general assembly;

(F) is not re-elected after the expiry of their
term of membership; or

(G) their membership in the Board was
contrary to the provisions of Article
(149) of the Companies Law.

If a Director is removed from his or her
position, such Director may not be
nominated as a candidate for the Board
until the expiry of three years from the date
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of his or her removal.

Article 26
Personal Liability

Directors shall not be personally liable in
connection with the undertakings of the
Company by reason of having carried out their
duties as Directors within the limits of their
competences.

Article 27
Liability for Breaches

The Chairman and other Directors shall be liable
towards the Company, shareholders and third
parties for all acts of fraud, abuse of authority
and any violations of the Companies Law, or
any other law, these Articles of Association as
well as error in management.

The liability of the Directors referred to in the
previous paragraph of this Article shall be joint
if the mismanagement resulted from a
unanimous resolution of the Directors. However,
where the relevant resolution was adopted by a
majority vote, the dissenting Directors shall not
be liable provided that they have recorded their
objection in the minutes of the meeting. A
Director who was absent from the meeting in
which the resolution was adopted shall not be
relieved from liability unless it can be proven
that he had no knowledge of the resolution or
that he knew about the resolution but had not
been able to object to it.
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Article 28
Board Remuneration

Subject to the provisions of the Companies Law,
the remuneration of the Board of Directors shall
be determined by the remuneration and
nomination committee.

Fines levied against the Company for any
violation of the law or these Articles of
Association by the Board of Directors during the
preceding financial year shall be deducted from
the remuneration of the Board of Directors,
however, the general assembly may resolve not
to deduct such fines if it considers that such
fines were levied for reasons other than a default
or error of the Board of Directors.

Part Five
The General Assembly

Article 29
Place of Meeting

A duly constituted general assembly represents
all the shareholders and may not convene except
in the City of Abu Dhabi.

Article 30
The Right to Attend

Each shareholder shall have the right to attend
the general assembly of the shareholders, and
shall have a number of votes equivalent to the
number of shares held by such shareholder.

A shareholder may appoint any person, other
than a Director, as his or her proxy to act on his
or her behalf in a general assembly. However, a
corporate shareholder may appoint the Director
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who represents it as its proxy to attend a general
assembly.

Such proxy or authorization shall be considered
valid if it confirmed by a special written proxy.
The number of shares held by the representative
as a proxy for several shareholders may not
exceed 5% of the Company’s share capital, and
incapacitated shareholders shall be represented
by their legal representatives.

A corporate person may delegate a
representative or those in charge of its
management pursuant to a resolution of its board
of directors or its equivalent to represent such
corporate person in the general assembly. The
delegated person shall have the powers as
determined in the delegating resolution.

Article 31
Meeting Invitation

General assembly meeting shall be convened,
after obtaining the approval of the Authority, by
a notice in two local daily newspapers one of
which issued in Arabic and registered letters or
according to the method of notification as
determined by the Authority at least (15) fifteen
days before the specified date of the assembly.
The notice must include the agenda of the
meeting. Copies of the invitation documents
must be provided to the Authority and the
competent authority.
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Article 32
Agenda

The Board of Directors shall set the general
assembly agenda. In the event that the general
assembly is called, where permitted, to convene
at the request of the shareholders, auditors or the
Authority, the agenda shall be drawn up by
whoever requests the general assembly to
convene.

Article 33
Registration

The shareholders desiring to attend the general
assembly shall register their names in a register
specially prepared for this purpose at the
Company’s Head Office, prior to the date set for
convening the general assembly. Registration
shall include the name of such shareholder,
number of shares held, the shares represented
and the name of holders thereof provided the
power of attorney is presented.

The shareholder or representative shall be given
a card to attend the meeting, in which the
number of votes he or her is entitled to in his or
her own right or on behalf of others shall be
stated.

Article 34
Governance Resolution

Notwithstanding anything to the contrary in
these Articles of Association, the Company shall
be subject to the provisions of the Minister of
Economy Resolution No. (518) of 2009
Concerning the Governance Rules and
Corporate Discipline Standards and amendments
and replacement thereof issued by the Minister
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of Economy or the Authority in relation to the
governance of public joint stock companies,
which shall form an integral part of these
Articles of Association, and shall be subject to
the rules of the Authority or those applicable at
the Abu Dhabi Securities Exchange or any
successor to such exchange, at which the
Company is listed, relating to share trading and
transfer of ownership of shares in the Company
and settlement, rights arising out of ownership
of such shares, attending and voting at general
assemblies and disclosures by the Company.

Article 35
Quorum and Voting

Provisions of the Companies Law shall apply to
the quorum required for the validity of
convening the general assembly in its various
capacities, as well as to the majority required for
adopting resolutions.

Article 36
Chairman, Secretary of Meeting and Vote
Collectors

A general assembly shall be chaired by the
Chairman. In case of Chairman’s absence, the
deputy Chairman and in the absence of the
Chairman and the deputy Chairman by any
shareholder so elected by the other shareholders
by way of voting by any means as determined by
the general assembly.

The chairman of the meeting shall appoint a
secretary for the meeting and two vote collectors
to count the votes, to be approved by the general
assembly. In the event the general assembly
considers a matter relating to the chairman of the
meeting, the general assembly must select a
shareholder to chair the meeting during such
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time.

Article 37
Voting Method

Voting at a general assembly shall be carried out
as specified by the chairman of the meeting
unless otherwise specified by the general
assembly. If voting involves the election of
Directors, their dismissal or impeachment, such
vote shall be conducted by way of a secret
ballot. Subject to the provisions of Article (178)
of the Companies Law, Directors may not
participate in the vote at the general assembly
meeting relating to exonerating them from
liability for management or conferring a private
benefit upon them or which relate to a conflict of
interest or dispute between them and the
Company. Where a Director is a representative
of a body corporate, the shares of such corporate
person shall be excluded.

Article 38
Annual General Assembly

The Board of Directors may invite the general
assembly to convene whenever it deems
necessary, and shall convene at least once a year
pursuant to an invitation of the Board of
Directors during the four months following the
end of the fiscal year, at a place and time to be
specified in the invitation to the meeting.

It shall particularly meet to hear the Board of
Directors’ reports on the activities of the
Company, financial position and auditors’ report
and to discuss the fiscal year balance sheet,
profit and loss account, approve all the
aforementioned, approve rules to distribute
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profits, elect Directors to the Board of Directors,
when required, appoint auditors and set their
fees, discharge the Directors and auditors from
any liability or decide to file a liability case
against them as the case may be.

Article 39
Meeting at the Request of the Auditor or
Shareholders

The Board of Directors must invite the general
assembly to convene whenever requested by the
auditor or shareholders holding at least 20% of
the share capital. The invitation must, in both
cases, be issued within five (5) days of the date
of the request.

Article 40
Amending the Articles of Association

Pursuant to the provisions of the Companies
Law and these Articles of Association and after
the approval of the Authority and the competent
authority, the general assembly may by Special
Resolution amend any of the provisions of these
Articles of Association.

Article 41
Discussing Matters not in the Agenda

Pursuant to the provisions of Article (180) of the
Companies Law, the general assembly may not
discuss any issues other than those mentioned in
the agenda attached to the invitation.

The general assembly shall be permitted to
discuss important matters revealed during the
meeting, or matters requested by the Authority
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to be discussed or if shareholders representing
10% of the share capital of the Company ask, at
the start of the general assembly, to have a
specific matter included in the agenda. In such
circumstances, the Directors shall comply with
the request, otherwise the general assembly shall
have the right to resolve to discuss such matters.

Article 42
Binding Effect of Resolutions

The resolutions of the general assembly issued
pursuant to the provisions of the Companies
Law and these Articles of Association are
binding on all shareholders including the
absentees and dissenting shareholders.

Part Six
The Auditors

Article 43
Appointment

1. The Company shall have one or more
auditors nominated by the Board of
Directors and approved by the general
assembly for one year renewable. The
general assembly shall determine the
remuneration of the auditor. The auditor
shall audit the accounts of the fiscal year
for which he was appointed.

2. An auditor must be independent from the
Company and the Board of Directors. The
auditor should not be a business partner,
agent, relative (up to the second degree) of
any of the Directors.
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Article 44
Powers and Obligations of Auditors

The auditor shall have the powers and be bound
by the obligations stipulated by the Companies
Law. The auditor shall be particularly entitled, at
all times, to review the Company’s books,
records, documents and any other papers. The
auditor may require all clarifications as they may
deem necessary in the performance of their
duties. They may also ascertain the Company
assets and liabilities. In the event that the auditor
is unable to exercise such powers, the auditor
shall confirm this in a written report to be
presented to the Board of Directors. If the Board
of Directors does not facilitate the task of the
auditor, the auditor shall send a copy of the
report to the Authority and present the same to
the general assembly.

Article 45
Auditor’s Report

The auditor shall provide the general assembly
with a report including the date stipulated in
Article (250) of the Companies Law. The
auditor must attend the general assembly
meeting and express their opinion on every
aspect related to their tasks, particularly with
regard to the Company’s balance sheet.

The auditor shall, as agent for all the
shareholders, be responsible for the accuracy of
the data included in their report. Any
shareholder shall have the right to discuss the
auditor’s report and seek clarification from the
auditors on the contents of the report.

The auditor shall be entitled to receive copies of
all notices relating to a general assembly which
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a shareholder has the right to receive.

Part Seven
The Company's Finance

Article 46
The Company’s Financial Year

The Company’s fiscal year shall commence on
January 1 and end on December 31 of every
year.

Article 47
Company’s Financials

For every fiscal year and at least one month
prior to the annual meeting of the general
assembly the Board of Directors shall prepare
the Company’s balance sheet and the profit and
loss account. The Board of Directors shall also
prepare a report on the activities of the Company
during the fiscal year, its financial position at the
end of the same year and the method proposed
for the distribution of the net profits. A copy of
the same balance sheet, profit and loss accounts
and Board of Directors’ report shall be sent to
the shareholders with the agenda of the annual
general assembly or be uploaded to the

Company’s website for review by the
shareholder.

Article 48

Deductions

The Board of Directors shall determine a
percentage of the gross annual profits to be
deducted for the depreciation of the Company’s
assets or impairment. These amounts shall be
disposed of in accordance with a resolution by
the Board of Directors, and may not be
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distributed to the shareholders.

Article 49
Profit Allocation

The annual net profits of the Company shall be
distributed, after deducting all overheads and
other costs, as follows:

1-

Ten per cent is deducted and allocated for
the statutory reserve account. The general
assembly may cease this deduction if the
statutory reserve reaches one half of the
paid up share capital. The statutory
reserve may not be distributed to the
shareholders. However, the surplus
exceeding one half of the paid up capital
may be used to distribute dividends to the
shareholders in the years in which the
Company does not achieve net profits.

The general assembly shall determine a
percentage from the net profit to be paid
to the shareholders after deducting the
statutory reserve provided that during any
year, if the net profit does not allow
distribution of dividends, the shareholders
may not demand dividends from the
profits of the subsequent years.

The Directors shall receive remuneration
to be determined by the remuneration and
nomination committee and approved by
the general assembly on an annual basis
provided that such remuneration does not
exceed 10% of the net profits for the
relevant year after deducting depreciations
and statutory reserve.
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4- The remaining net profit shall be
distributed to the shareholders as
additional dividends, or carried forward to
the following year pursuant to a general
assembly resolution at the proposal of the
Board of Directors, or it may be allocated
to create a voluntary reserve.

Article 50
Use of Voluntary Reserve

The Board of Directors shall decide the manner
of dealing with the voluntary reserve monies in
the best interest of the Company including:

1. to make up for the losses of previous
years;

2. issue bonus shares to the shareholders;

3. transfer any amount of the general reserve
to statutory reserve account; and

4. pay dividends to the shareholders in
proportion to their shareholdings.

The Board of Directors may also with the
approval of the general assembly, use the
voluntary reserve for other purposes.

Article 51
Dates for Payment of Dividends

Subject to any resolutions or regulation issued
by the Authority in this respect, dividends shall
be distributed to the shareholders in the place
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and time specified by the Board of Directors.

Part Eight
Disputes

Article 52
Time Limitation

No resolution adopted by the general assembly
shall result in extinguishing any civil liability
action against the Directors due to errors
committed by them when exercising their
competencies. In the event an act, giving rise to
responsibility, has been presented to the general
assembly, through report of the Board of
Directors or auditor and ratified by the
assembly, the liability action shall abate after the
lapse of one year from the convening date of the
general assembly.

However, if the act attributed to the Board of
Directors is a crime, the liability action shall
only abate if the public action is extinguished.

Article 53
Indemnifying Directors

The Company shall (to the extent of its
assets) indemnify each Director and manager
in the Company against any liability (with the
exception of criminal liability) incurred by
them arising from or in relation to or in
connection with the performance of their
duties to the Company provided that such
person was acting in good faith, and in a
manner they reasonably believed to be in, or
at least not contrary to, the best interests of
the Company, and provided further that no
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indemnification shall be made in respect of
any claim, issue or matter as to which such
person shall have been adjudged by a
competent court to be liable to the Company.

The Company shall pay and be responsible to
compensate all the expenses, fees and costs
incurred by such a person relating to any
claim, lawsuit proceedings or otherwise for
which, such person’s liability (and
entitlement to compensation) has been
confirmed in accordance with the above
(including but not limited to that arising from
criminal cases that result in his innocence or
the discharge of accusations against him).

Part Nine

Dissolution and Liquidation of the Company

Article 54
Causes of Dissolution

The Company shall be dissolved for any of the
following reasons :

L.

expiry of the term specified for the
Company unless otherwise renewed in
accordance with the provisions herein.

the term of the Company is terminated
by a Special Resolution.

the Company is merged with another
company.
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Article 55
Loss of Half of Share Capital

In case of a loss of half of the issued share
capital, the Company shall be dissolved prior to
the end of its term, unless otherwise decided by
a Special Resolution.

Article 56
Appointment of a Liquidator

Upon expiry of the term of the Company or in
case it was dissolved prior to its term, the
general assembly, following a request from the
Board of Directors, shall determine the method
of liquidation, appoint one or more liquidators
and specify their powers., The power of the
Board of Directors shall cease upon the
appointment of the liquidators.

Whereas the power of the general assembly,
shall remain valid throughout the period of
liquidation until full discharge of the liquidators.

Part Ten
Final Provisions

Article 57
Applicable Law

The provisions of the Companies Law and
Federal Law No 6 of 2007 concerning the
Insurance Authority and resolutions and
regulations implementing such laws shall apply
to any matter regarding which there is no
specific provision in these Articles of
Association. Such laws will apply in any
contradiction with these Articles of Association.

Page 39 of 40

(55) salall
Ol puly et Bl

ComiBylud Alla b Ldal cliait) (8 4S80 Ja5
draganll Aumaall <) @ 13 Y) jaadl Ll Ly
A GNA Gala s

(56)9.&1.4!
c..r‘"‘"u-“-‘-‘

JaVI U Lela Al (8 28,0 50 clgil e
plae alls e by Bpasanll Zanaal) el 23l
sty ST Lbeaa et s dgieatl) Zay )k 3,18
O] Cpaty 3)Y) Gulae ANS5 g5 gl

33 gl Al 808 dia ganll dunaal) ddali Ul
u_\s...a.d'l n.\.@.: ;)‘la'l u‘ ‘_“_“ 4_\3.4.@.1.1'1

ailad) L)
4alid alea|

(57 ) sald)

A ualsl) o g3lal

Ol Apladll CIGEN el MSaT G
el B ls 3 2007 8 6 ady (sala3Yl
p3gd 5314l analailly Aalai¥ s culylyilly allee andaiis
ledae Jad ol Legia (5 Aaee il Ay ol dll
by -pldall !Méua\.;umuh B 2y ol Lo




(vt Ul oi Il il oMl cli)]_l_ux

Emirates Insurance Co. (rFs<)

Article 58 ((58) salal)

Publication el
These Articles of Association shall be issued and Ol e iy alaill 134 g g

published in accordance with the law.

S sal seaa Bae \U\ Y
Abdulla Mohamed Al Mazrouei -~
Y Gl
Chairman of the Board of Directors
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