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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. Whereas
Decree Federal Law No. (32) of 2021) replaced
Federal Law No. (2) of 2015 and its
amendments and required existing public
joint stock companies to amend their articles
of association to comply with its provision.

In compliance with the terms of Federal
Decree Law No. (32) of 2021 concerning
Commercial Companies, the present
Amended Articles of Association have been
approved, upon a Special Resolution of the
general assembly in its meeting for that
purpose on 25 March 2025.

Article 1
Definitions

the following terms shall have the following

meanings, unless the context determines
otherwise:
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Company:

DED:

Head Office:

Companies Law

Law of
Incorporation:

Articles of
Association:

Board of
Directors or
Board:

Chairman

Special
Resolution:

UAE Central Bank

Emirates Insurance
Company PJSC.
The Abu Dhabi

Department of Economic
Development.
The Company’s Head
Office.

Federal Law No. 32 of

2021 concerning
Commercial Companies.

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 Central

Bank of

(—olilJ OlyL_ol
Emirates Insurance

orall) GhleYl S,

gty aSadl 35,0

‘oé_) (5.)\::3'}” QB.S'LE\Jl
2021 4w (32)
I A olaw

EGES

O _).)Lp.” g_g}lli_]'l
(6) p3) wbs! Bl
ol @ 1982 ad
ShLe 38 s

el

3l guludl plia

.Juaad!

E\S_,&J'I 5_)1.)1ka>_:.0
Bld)  pudoe )
.S &)

Ldeh joball )l
gwdlusll Ol
Jo Y e 098y opddl
paedl gLl BW e

E_l.&l?-‘ dliaoll
d._kb_?AJJ'I i w1
LAY

dyadl ShlYl Lapan

X

16,511

23Syl

Al Ogd
:a:ub_:.'ﬁl

pladl o el dadl
:‘_swLuuNl

w_l:_:A_giga.\.L‘zaoJl

2Byladl

omdmall yusdy

e QL8
Budiall Ayl

GO

(1) ol eilsy o o 98 208l ) | @mga 10 adaoll Jloll il | 0 19AF &l (1) o) gl ungor gutagll g Culi (o) ol ciljlolll Ay

Emirates Insurance Co. (PSC) Incorporated in Abu Dhabi by Law No. 6/82 | Paid-up Capital DH. 150,000,000 | Insurance Company Registration No. 2

eminsco.com



(N gaolilolaps Jow 0 1ol od) | @oyalow.... ¢ ] 7
Emirates Insurance Co. (PSC) Incorporated in Abu Dhabi by Law NG. 6/82 | Paid-up Capital DH. 150,000,000 | Insurance Company Registration No. 2

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.

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 vyears, 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
incorporated are:

which the Company is

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 Insuranee—an
incidental thereto
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age and death; Insurance against fire ,
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. L
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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.

e. Appoint, discharge and replace
agents, repr atives and
attorneys v'pdl‘-t%,qg inside the
United A,m'?' 7 %road.
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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 fifty million
(150,000,000) United Arab Emirates Dirhams,
divided into one hundred and fifty million
(150,000,000} 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 shall
always be owned by nationals of the United Arab
Emirates. Natural and corporate persons of the
Gulf Corporation Council (GCC) shall be
permitted to own up to forty-nine per cent (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

N
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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
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 devog by inheritance
upon several heirs, or” waldld, by several
persons, those persors T&vt one of
them to represent t;h o (;ompany;

«
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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.

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
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Article 15
Alteration of Share Capital

Subject to the Companies Law and all applicable
legislation, the share capital of the Company
may be increased by issuing a Special Resolution
approving the issuance of new shares with the
same nominal value of the original shares or of
the same nominal value plus a premium, after
obtaining approval of the Authority and the UAE
Central Bank.

Subject to the controls and terms set out by the
Authority and the UAE Central Bank, 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
share capital, state the amount of such increase
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. The Board of
Directors shall implement the Special Resolution
within three (3) years from the date of issue
thereof, otherwise the Resolution is deemed
void ab initio for the portion of increase not
completed within the indicated period. If the
increase of share capital includes non-cash
shares, the appropriate provisions of the
Companies Law must be followed.

shall be affected by one
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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.

The Company's share capital may not be reduced
without the prior consent of the Authority and the
UAE Central Bank and the issuance of a Special
Resolution after consideration of the auditor’s
report. The share capital may be reduced in either
of the following cases:

1. If it exceeds the needs of the Company;

2. If the Company has incurred a loss that
cannot be recouped through future profits.

The share capital may be reduced by any of the
following methods:

1) Reducing the nominal value of the shares,
through either partially refunding their
value to the shareholders or relieving the
shareholders of all or part of the
outstanding share price owed by them.

2) Reducing share value by writing

Company.
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3) Writing off a number of the shares equal to
the proposed reduction.

4) The purchase and subsequent cancelation
of a number of shares equivalent to the
proposed reduction.

The reduction of the share capital must be made
in accordance with the procedures set out in the
Companies Law and applicable legislation.

Part Three
Loan Debentures and Sukuk

Article 16
Issuance of Sukuk and Bonds

Subject to the provisions of Articles 231, 232, 233,
234, 235, and 236 of the Companies Law, in
addition to the controls and terms set out by the
Authority and the UAE Central Bank in that regard,
the Company may resolve by Special Resolution
pursuant to Article 232 of the Companies Law, and
in all cases after obtaining the approval of the
Authority and the UAE Central Bank, issue
tradeable bonds, debentures or Sukuk of any kind,
whether or not such instruments are convertible
into shares in the Company in equal proportion to
each issuance, and such bonds, debentures or
Sukuk shall remain nominal until they are fully
paid-up.

It shall not be permitted to convert bonds or
Sukuk into shares unless the prospectus or
issuance terms provide otherwise. If conversion
is decided for bonds or Sukuk which its
conversion into shares is not mandatory, the
bond or Sukuk holder alone shall have the right
to accept the conversion or to collect the
nominal value of the bond or Sukuk—without

prejudice to the exemWed for in
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Law regarding the approval of issuing convertible
bonds or Sukuk into shares and the share capital
increase resulting from such conversion.
Furthermore, the general assembly is permitted,
pursuant to a Special Resolution, to authorise
the board of directors to specify the date on
which the bonds or Sukuk are issued, in
accordance with the controls, terms, and
processes issued by the Authority concerning the
issuance of bonds, Sukuk, or other debt
instruments.

Part Four
The Board of Directors of the Company

Article 17
Election of Directors

Subject to the provisions of Chapter 2 of the
Companies Law and all applicable corporate
governance regulations, the Company shall be
managed by a Board of Directors composed of
seven (7) Directors the majority of whom shall be
nationals of the United Arab Emirates, including
the chairman, and be elected by the general
assembly through cumulative secret voting, as
set out in the Companies Law and subject to the
controls set out by the Authority and the UAE
Central Bank.

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.
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If the position of a Director becomes vacant, the
Board of Directors shall appoint a new Director
to fill the vacancy within thirty (30) days,
provided this appointment is presented to the
general assembly at its first meeting to approve
the appointment or appoint another. If no new
Director is appointed to fill the vacant paosition
within such time limit, the Board of Directors
shall invite candidates to fill in the vacant
position at the first general assembly meeting,
and the new director shall complete the term of
office of his predecessor. 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 (30) days from the date of the last
vacancy, to elect whoever may fill the vacancies.

The independent status of a member ceases if
they are appointed for four consecutive terms.

In all cases, the new Director shall complete the
term of his predecessor.

Pursuant to the rules and requirements by the
UAE Central Bank, a person appointed as
Director must (i) have never been convicted of a
felony or misdemeanour involving moral
turpitude and breach of trust or insolvency,
unless rehabilitated; and (ii) have never been
punished with any administrative sanction
determined by a decision of the UAE Central
Bank, on the grounds of committing a violation
of the law in their capacity as Director, officer or
beneficial owner in a company, including the
liability for causing loss, bankruptcy or
liquidation.

The following conditions must be satisfied for
mbs,‘g‘;ggafd of
N, \
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. Any other

Possessing experience and competence in
areas that serve the company’s interests
(including, but not limited to, financial, legal,
administrative, or executive expertise).

. The candidate shall not have been previously

sentenced to a criminal penalty or for an

offense that involves a breach of honor or
integrity unless he/she is rehabilitated.

. The candidate shall not have been subject to

ajudgment of discharge or dismissal from the

Board of any joint stock companies listed in

the financial market during the year

preceding nomination.

. The candidate professional record issued by

the Authority shall be clear of administrative

penalties.

. The candidate shall not be subject to any

lawsuits, reports, or prosecution

investigations concerning any offense that
involves a breach of honesty and integrity.
requirements required by

Companies Law or other applicable

legislation.

. The candidate must submit the following

documents to the Company:

e C(CV, indicating work experience,
qualifications, and the Board seat applied
for (Executive, Non-Executive,
Independent).

e A written declaration of acceptance of
the nomination, commitment to the
Companies Law, and the Company’s
bylaws and resolutions, pledging diligent
performance of duties.

¢ A statement of the names of companies
and corporations which the candidate
works for or serves as a board member
therein, as well as any other work the
candidate performs directly or indirectly
that constitutes competition to the
Company.

e In the case of representatives of legal
entities, an official letter from such legal
person shall be submitted, containing
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names of his/her Board membership
candidates.

®» A criminal status certificate issued or
authenticated by an official authority in
the United Arab Emirates or abroad if the
candidate has a residency abroad,
depending on the applicable legal
procedures in the country.

e [fall the documents mentioned in the
previous item are not submitted during
the members of the Board of Directorship
nomination period, the nomination
request shall be considered null and void.

The maximum tenure as an independent
Member of the Board in the Company is twelve
(12) consecutive years from the date of his/her
first appointment. At the expiration of the
tenure, such member is no longer regarded as
Independent. The calculation of the twelve (12)
years will consider the time already spent by
such board member in his/her directorship at
the Company. Independence of a Board member
shall not be affected solely on the basis of being
an employee of the parent company or any of its
subsidiaries if any of them is a Government
entity or a company owned by at least 75% by
the Government or any of its subsidiaries.

In all cases, the Company must obtain the non-
objection of the Central Bank prior to the
nomination, appointment or renewal of any
person for membership of the Board.
Additionally, the Company must immediately
notify the Central Bank if it becomes aware of
any material information that may negatively
affect the fit and proper assessment of a
member of the Board. The non-objection of the
Central Bank must be obtained prior to the
removal of a member of the Board during his/her
term of membership.
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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 Board of Directors shall notify the Authority
of the resolutions, electing the chairman, the
deputy chairman and the managing Director.
The UAE Central Bank's approval of such
resolutions shall be obtained.

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 the Chairman’s absence or if he is
incapacitated.

Article 20
Board Committees

The Company shall adhere to all relevant rules
and regulations that are issued by regulatory
authorities, including without limitation, the
Corporate Governance Regulation for Insurance
Companies as amended from time to time, and
any other requirements pursuant fto the
Governance Guide for Joint Stock Companies as
issued by the Authority or any other relevant
regulator with competence over the activities of
the Company, and such legislation shall prevail in
the event of contradictiom‘émcles of
Y
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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  permanent
committees, and delegate to any of the
Directors a specified task.

3. 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.

4. Permit the creation or cancellation of any
subsidiary, branch or agency, specify the
expenses of man__a,gé/ém'\t..fgr each
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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 to 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
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.
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11.

12.

13.

14.

15.

16.

17.

18.

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
corporate person, and grant the requisite
receipts and releases.

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.

Participate in tenders and auctions and
provide all guarantees.

Determine the value of the reserve
needed against current risks and
undertaking for each type of security and

instalment for the imperatiyalifietime.
ety
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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 issued by the Authority or the UAE
Central Bank regarding board meetings for
public joint stock companies, the Board of
Directors must convene at least six (6) times a
year, or such other minimum frequency as may
otherwise be determined by the Authority or the
UAE Central Bank (as applicable), and whenever
necessary pursuant to an invitation by the
Chairman or at the request of two Directors at
the Head Office or elsewhere. A 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 shall

\%m\' \)5;-1\'-
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is present through videoconferencing 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. Voting
shall be secret if related to the election, dismissal
or accountability of the directors. It shall be
permissible for voting on meetings of the general
assembly to be conducted using the online
voting mechanism, provided that the controls
and terms issued by the Authority and the UAE
Central Bank in this regard are adhered to.

Participation in meetings of the Company's
Board of Directors and its committees may be
conducted through modern technology,
provided that the procedures and regulations
issued by the Authority and the UAE Central
Bank in this regard are observed.

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 Article 23 with respect to
the frequency of annual board meetings, 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 Boay @‘ﬁ“’eﬂ%
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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 require 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) If 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.

2) The position of a Director shall be
deemed vacant in the event such
Director:-
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a) dies or becomes legally incapacitated;
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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
if 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.

The Directors and executive management officer
shall be liable vis-a-vis the Company,
shareholders and third parties for all acts of
fraud, abuse of power and violation of the
provisions of the Companies Law and these
Articles of Association, in accordance with Article
162 of the Companies Law.

Article 28
Board Remuneration

Subject to the provisions of the Companies Law,
and the Corporate Governance Regulation for
[nsurance Companies, Members of the Board

must be compensat ] ith fixed
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compensation comprising the payment of an
annual fixed amount and the reimbursement of
costs directly related to the discharge of their
responsibilities. Bonus or any incentive-based
mechanisms based on the performance of the
Company must be excluded.

In all cases, the Company shall adhere to all
relevant rules and regulations that are issued by
regulatory  authorities, including without
limitation, the Corporate Governance Regulation
for Insurance Companies as amended from time
to time, and any other requirements pursuant to
the Governance Guide for Joint Stock Companies
as issued by the Authority or any other relevant
regulator with competence over the activities of
the Company, and such legislation shall prevail in
the event of contradiction with these Articles of
Association.

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
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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
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

The general assembly shall convene, subject to
the prior approval of the Authority and the UAE
Central Bank (as applicable), at the call of the
Board of Directors at least once a year, within
the four (4) months following the end of the
fiscal year, at such time and venue as
determined in the notice of meeting. The Board
of Directors may call the general assembly to
convene as necessary.

If the Board of Directors fail to send a call for the
general assembly meeting under the
circumstances where this is required, the auditor
shall prepare the agenda and send out such call.
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The notice of the general assembly meeting shall
be served, based on the approval of the
Authority and the UAE Central Bank (as
applicable) to all shareholders, subject to the
following:

1. The notice of the general assembly
meeting shall be sent at least twenty-one
(21) days prior to the scheduled date of
meeting.

2. The notice of the meeting shall be sentin
accordance with the notification method
issued by a resolution by the Authority.

3. The Shareholders shall be notified by
registered letter or through modern
means of technology as stipulated in the
Articles of Association of the Company.

4. The Company shall submit a copy of the
notice to the Authority, the DED, the UAE
Central Bank and any other supervisory
authority (as applicable) on the date of
the notification of the call for the
meeting.

The notice of the meeting shall include the
agenda, venue, date and time of the first
meeting and the second meeting, in the event of
the lack of quorum for the first meeting. In
addition, it shall also indicate the persons eligible
to attend the general assembly and their right to
delegate whoever they select from outside the
directors under a special written power of
attorney as determined by the Authority in this
regard, the shareholder's eligibility to discuss the
matters listed in the general assembly's agenda,
and to pose questions to the Board of Directors,
the auditor, the quorum required for the
meetings of the general assembly and the
resolutions issued thereat. It shall also indicate

the names of people}ligig[g‘ro receive
f» Sy

dividends, if any.
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It shall be permissible for meetings of the
general assembly to be held and for the
shareholders to participate in deliberation and
vote on resolutions through modern technology,
such as holding the meeting online, according to
the controls set forth by the Authority in this
regard.

If the notice of the meeting is sent prior to the
date of the meeting within less than a period of
twenty-one (21) days, then the notice shall be
valid if approved by shareholders representing
ninety five percent (95%) of the capital of the
Company.

Article 32
Agenda

The Board of Directors shall set the general
assembly agenda. If 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
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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

The Company is subject to the resolution on
Standards of Institutional Discipline and
Corporate Governance for Public Joint Stock
Companies, as well as the implementing
decisions issued under the Commercial
Companies Law and Federal Law No. (48) of 2023
(and the provisions of Federal Decree Law No. 32
for year 2021 shall apply to insurance activities
insofar as they do not contract Law No. (48) of
2023). Additionally, the resolutions issued by the
UAE Central Bank are considered an integral part
of the company's Articles of Association and a
supplement thereto.

Article 35
Quorum and Voting

The quorum for meetings of the general
assembly shall be fulfilled if the shareholders
holding or representing by proxy at least fifty
percent (50%) of the share capital of the
Company are present at the meeting.

If a quorum is not present at the first meeting,
the meeting shall be postponed to another
future date at least five (5) days, bui not more
than fifteen (15) days after the date of the first
meeting. The quorum for the postponed
meeting shall be fulfilled irrespective of the
number of shareholders present.

If any of the shareholders or their
representatives withdraw from-the meeting

after quorum has been fulﬂguxl"‘ “ﬂhw%hdrawal
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shall not affect the validity, provided that the
resolutions shall be passed by the majority for
the remaining shares represented at the
meeting.

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
member of the Board of Directors as selected by
the Board of Directors. If the Board of Directors
do not select a member, by any person selected
by the general assembly, and the general
assembly shall also appoint a rapporteur for the
meeting, and if the general assembly is looking
into a matter relating to the chairman of the
meeting, the general assembly must select,
among the shareholders, a chairman to the
meeting while discussing such matter.

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.

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.
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It shall be permissible for voting on meetings of
the general assembly to be conducted using the
online voting mechanism, provided that the
controls and terms issued by the Authority in this
regard are adhered to.

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 (188) 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
profits, elect Directors to the Board of Directors,
when required, appoint auditors and set their
fees, discharge the Directors and auditors from
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Article 39
Meeting at the Request of the Auditor or
Shareholders

The Board of Directors of the Company shall call
the general assembly to convene whenever one
or more shareholder’'s holding shares that
represent at least (10%) of the Company's shares
requests so, so that the call to general assembly
is sent within five (5) days of the date of the
request. The general assembly shall convene
within thirty (30) days of the date of call for the
meeting.

The request mentioned in the previous
paragraph of this Article shall be submitted to
the headquarters of the Company and shall
indicate the purpose of the meeting and the
matters to be discussed. The party calling for the
meeting shall provide a certificate from the
financial market on which the shares of the
company are listed, indicating that the
disposition of its own shares is prohibited upon
its request until the meeting of the general
assembly is held.

The Board of Directors shall call the general
assembly to convene upon the request of the
auditor. If the Board of Directors fails to send out
a notice of meeting within five (5) days of the
date of the request, the auditor shall send it out.

The general assembly shall convene not less than
fifteen (15) days and not more than thirty (30)
days of the date of the notice of the meeting.

Article 40
Amending the Articles of Association

Pursuant to the provisions of the Companies Law
and these Articles of Association and after the
k
tP
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and any other supervisory authority (as
applicable), the general assembly may by Special
Resolution amend any of the provisions of these
Articles of Association and provide a copy of the
Special Resolution to the DED.

Article 41
Discussing Matters not on the Agenda

Pursuant to the provisions of Article (182) of the
Companies Law, and Article (22) of Federal
Decree Law No. (48) of 2023 concerning
Insurance Activities, the general assembly may
not discuss any issues other than those
mentioned in the agenda attached to the
invitation, and the Company shall not publish the
invitation to convene the general assembly in
the newspapers until after the approval of the
UAE Central Bank on doing so. Furthermore, the
Company shall not include any additional items
to the agenda of the general assembly until after
it has obtained the approval of the UAE Central
Bank.

The general assembly shall be permitted to
discuss important matters revealed during the
meeting, or matters requested by the Authority
to be discussed or if shareholders representing
5% 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 in accordance with the following
conditions: (a) The request for inclusion shall be
submitted by a shareholder or a group of
shareholders owning not less than 5% of the
listed company’s capital shares (b) The new item
shall be clear, definite and consistent with the
provisions of companies law and the decisions
and regulations implementing thereof (c) The
listing application shall be in writing and signed
by the applicant (d) The listing application shall
be submitted to the Chair general
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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.

Without prejudice to the Companies Law and
applicable legislation, adding a new item to the
agenda to the general assembly meeting shall be
prohibited if such an item requires the issuance
of a Special Resolution or relates to the dismissal
of all or some members of the Board of
Directors. In this case, the following conditions
are required for presenting the request for
inclusion to the General Assembly: (a) The
proposed item must have been submitted to the
Authority at least ten days before the General
Assembly meeting (b) The presence of an
emergency situation justifying the inclusion of
the item (c) Fulfillment of all the requirements
for issuing the Special Resolution related to the
request for inclusion of the new item (d) The
Authority does not object to presenting the
request for inclusion to the General Assembly
and (e) The company discloses the request for
inclusion of the item at least three days before
the date of the General Assembly meeting if all
the above conditions are met.

In all cases, the General Assembly is responsible
for considering all matters related to the
Company, and it may not deliberate matters not
included in the agenda.
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Binding Effect of Resolutions Syl )1 dol i

The resolutions of the general assembly issued Ogl8 ﬁg-;)] Lauds 8)oball dan goall dumozel iy,
pursuant to the provisions of the Companies Law T,
and these Articles of Association are binding on ot dgle il blsy Quledll EAN

all shareholders including the absentees and -L_Si)“ G 0eally (il 0 Loy (e lucell

dissenting shareholders.
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The Auditors Oblusd| 38
Article 43 (43) ol
Appointment R vill

1.  The Company shall have one or more dowdoys p?ujﬂgi Sblus 380 Sl ojg, 4
auditors nominated by the Board of . | o Bl N
Directors and approved by the general il | iy ASJ:““_ ?‘)bl o e
assembly for one year renewable. The cealal] Huaig dodrtl) ALB diss Bke) dungaall
general assembly shall determine the L e (@ Al dicdl bl 48l ale g
remuneration of the auditor. The auditor i
shall audit the accounts of the fiscal year
for which he was appointed.

2. Anauditor must be independent from the ¢ Nitwe Cblasdl 38ue OgS0 ol Law 2
Company and the Board of Directors. The ; o i " g s
auditor should not be a business partner, 0355-_' _"’1; 4 Jgzs Js 'Le"“)b:l o 2 f_,-dl
agent, relative (up to the second degree) A losB gl B)laYl udoee sliael (0 DSy ol K04
of any of the Directors. ASE dmyddl s

3. The Company shall adhere to all relevant dlall 3 dalailg 15l araze i) el .3

regulations issued by the regulatory
authorities, including, without limitation,
the Financial Reporting & External Audit
Regulation for Insurance Companies,
issued by the UAE Central Bank, as
amended from time to time, in addition to
any other requirements in relation to the
preparation of financial statements and
external auditing as may be specified by
the Authority or any other regulatory body
with competence over the Company’s
e ey
activities. -v»,}\u.:h.y,q’
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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 (252) of the Companies Law. The auditor
must attend the general assembly meeting and
express their opinion on every aspect related to
their tasks, particularly regarding 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 a
shareholder has the right to receive.
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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.

The annual financial statements of the Company
shall be published according to the controls
determined by the Authority and a copy thereof
shall be deposited with the Authority, the DED,
the UAE Central Bank and any other supervisory
authority (as applicable).

The Company shall provide the UAE Central Bank
with a detailed annual report on its operations
signed by the board chairman, the authorised
manager, or authorised signatories of the
Company, including the annual financial
statements, financial reports reflecting detailed
profits and losses of the type of insurance carried

out by the Company and ead@mgh,y;lereof
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exceeding three (3) months from the end of the
fiscal year. The UAE Central Bank shall be
delivered a copy of the report, at least fifteen
(15) business days before the invitation for the
general assembly meeting. The Company shall
present the financial accounts and statements
referred to above only after obtaining the UAE
Central Bank’s approval. The Chairman of the
Board of Directors or the Director General shall
promptly notify the UAE Central Bank if the
Company is exposed to serious financial or
administrative situations compromising the
rights of the insured or beneficiaries.

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
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 reachesene-half of the
paid-up share capj L,g,ﬂ""‘ﬂ'a%utory
3 )
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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 vyear after deducting
depreciations and statutory reserve.

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
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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 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}?‘ejﬁgj\gg'lkgd.
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Article 53
Indemnifying Directors
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competent court to be liable to the Company.

The Company shall pay and be responsible to oagas e Aghue Qjﬁj a3 as &) pedi .2

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).
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Part Nine 2l OWI
Dissolution and Liquidation of the Company lguduaig A4Sl o
Article 54 (54) 8okl
Causes of Dissolution as il Jo ol

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

s Gl oY aS el s

1. expiry of the term specified for the
Company unless otherw1se renewed in
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2. the term of the Company is terminated
by a Special Resolution.

3. the Company is merged with another
company.

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 (as
amended from time to time), Federal Law No
(48) of 2023 Regulating Insurance Activities and
any amendment or replacemeWs thereto
shall apply to any matter regardi th&ﬂ%ere
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is no specific provision in these Articles of
Association. Such laws will apply in the event of
contradiction with these Articles of Association.
Furthermore, all appropriate implementing
regulations shall apply in addition to the
Chairman of the Authority’s Board of Directors’
Decision No. (3/Chairman) of 2020 Concerning
the Approval of Joint Stock Companies’
Governance Guide (as amended from time to
time) and Circular 24/2022 by the UAE Central
Bank concerning the Corporate Governance
Regulation for Insurance Companies.

Article 58
Publication

These Articles of Association shall be issued and
published in accordance with the law.
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Abdulla Mohamed Al Mazrouei
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Chairman of the Board of Directors
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