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Amended Articles of Association of
National General Insurance Company
Public Joint Stock Company Listed in the
Financial Market
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Preamble

The National General Insurance Company PJSC was established in
the Emirate of Dubai, United Arab Emirates after obtaining the
approval of competent authorities and under commercial license
No. 205338 issued on 26/11/1980 from the Department of
Economic Development in the Emirate of Dubai and according to
the company’s memorandum and articles of association dated
12/06/2000 which approved by Securities and commodities
Authority and duly attested by WNotary public under No
17062/1/2000 dated 20/6/2000 and after the Approval has been
issued by Insurance Authority and in accordance with the
provisions of Federal Law No. {8) of 1984 concerning Commercial
Companies and the laws amending the same.
Whereas Federal Law No.: (2) of 2015 concerning Commercial
Companies provided the cancellation of Federal Law No. (8) of
1984 concerning Commercial Companies and the laws
amending the same and required the public joint stock
companies to amend their articles of association according to its
provisions.
On 20/03/2016 the general assembly of the company was held
and it decided by a special resolution to approve the
amendment of the company’s articles of association to become
in agreement with the provisions of Federal Law No. {2) of 2015
concerning Commercial Companies as follows:

Article (1)

Definitions
In these articles of association, the following terms shall have
the meanings assigned against each of them unless the text
contains what indicates otherwise:
State: United Arab Emirates
Articles of Association: These articles and any amendment
made to the same.
Company: National General Insurance Company — Public Joint
Stock Company
Memorandum of Association: Memorandum of association or
any amendments made to the same.
Board of Directors: Board of Directors of the company.
Companies Law: Means Federal Law No. 2 of 2015 concerning
Commercial Companies and its amending laws.
Insurance Law: Federal Law No. (6) of 2007 concerning the
establishment: of the Insurance Authority and regulating its
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affairs and any amendments made to the same.
Insurance Decisions: The decisions, instructions and regulations
issued by the Insurance Authority concerning insurance
companies.
Insurance Authority: The Insurance Authority in the United
Arab Emirates.
Authority: Securities and Commodities Authority in the United
Arab Emirates.
Competent Authority: Department of Economic Development
in the Emirate of Dubai.
Market: Dubai Market in which the company’s shares are listed.
Special Resolution: The Resolution issued by majority of votes
of shareholders who hold at least three quarters of the shares
represented in the general assembly meeting of the company.
Governance Controls: The set of controls and rules that achieve
corporate discipline in relations and management in the
company according to international standards and methods by
determining the responsibilities and duties of the members of
the Board of Directors and the senior executive management in
the company taking into consideration the protection of the
rights of shareholders and interested parties.
Accumulative Voting: Every shareholder shall have a number of
votes equal to the number of shares he holds where he shall
cast the same in favor of one candidate for the membership of
the Board of Directors or distribute the same among the
candidates he chooses provided that the number of votes that
he casts in favor of the candidates that he chases shall not
exceed the number of votes that he holds in any case.
Conflict of Interests: The condition in which the neutrality of
making a decision is affected due to personal material or moral
interest where interests of related parties intersect or seems to
intersect with the company’s interests as a whole or upon the
utilization of the professional or official capacity in a certain
manner to achieve personal benefit.

Control: The ability to influence or control — directly or

indirectly — the appointment of majority of members of the

Board of Directors of a company or the resolutions issued by it

or by the general assembly of the of the company by holding a

percentage of shares or stocks or by agreement or other

arrangement leading to the same effect.

Related Parties:

e The Chairman and members of the Board of Directors, the
members of senior executive management of the company,
the companies in which each of the foregoing holds a
controlling share and parent, subsidiary, sister or allied
company of the same.

e The relatives of the Chairman or member of the Board of
Directors and the senior executive management of the
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company up to the first degree.

s The natural or corporate person who was during the year that
preceded the transaction a shareholder with 10% or more in
the company, a member in its Board of Directors or its parent
or subsidiaries.

o The person who controls the company.

Article (2)
Name of the Company
e The name of the company is National General Insurance
Company, a public joint stock company — hereinafter shall be
referred to as the Company.

Article (3)
Head Office

» The head office and legal domicile of the Company shall be in
the Emirate of Dubai and the Board of Directors may establish
branches and offices for the Company within and outside the
State.

Article (4)
Term of the Company

e The term determined for this Company is one hundred and
one Gregorian years starting from the date of its registration
in the commercial register with the competent authority.
Afterwards, the term shall be automatically renewable for
consecutive and similar terms unless a special resolution is
issued by the general assembly amending the term or
terminate the same.

Article (5) ‘
Objects of the Company

The objects for which the Company is established shall be
in agreement with the provisions of Federal Law No. (6) of
2007 concerning the Insurance Authority and the
regulations of its business and the regulations, instructions
and decisions issued there under, the Resolution of the
Board of Directors No. (25) of 2014 concerning the
financial instructions and the Resolution of the Board of
Directors No. (10) of 2016 concerning the instructions
related to the regulation of the business of existing
companies.

The objects for which the Company is established are:

1. The Company shall practice insurance business within
and outside the United Arab Emirates through all of its
branches and shall execute insurance contracts against all
risks that may be insured and of any and each type
particularly (without limitation to the generality of the
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foregoing) shall handle and practice business insurance
against accidents, liability of employers, insurance against
third parties, insurance against burglary or fire, life
insurance, marine and air insurance, insurance against
storms, cars insurance, medical insurance, mortgage and
any other investment insurance or any of the foregoing
including:

a. Insurance against or for the potential injury, damage or
loss of any type that may occur coincidentally or
accidentally with persons and all kinds of insurance carried
out by other insurance companies subject to the
commonly known international principles.

b. Insurance to protect employers and owners against
liability for injury, loss or damage either was incurred or
caused by workers, hires, employees or agents in carrying
out their business or act on their behalf.

c. Insurance against risks that may be incurred as the
result of medical expenses during sickness or disability.

d. Insurance on cases raised against the insured for injuries
caused to others physically or to their properties as caused
by the insured, his properties or others for whom he is
responsible.-

e. Insurance against losses of properties through burglary
of theft by break and entry to houses and against loss,
injury or damage to properties through or as the result of
fire or lightning or against a loss, injury or damage to
properties or movables (aboard a ship) that belong to
seamen or passengers by sea.

f. Insurance of any and each type related to human life and
shall be payable upon death or attaining a certain age or
any other possibility related to continuity of life include
payment of salaries or lump sums regardless of the
method of calculation of the same.

g. Insurance against loss of monies, principals or interests,
that had been borrowed, invested or placed as guarantee
for mortgages, bonds, deposits, or loans of all kinds for
banking, properties, investment or financial companies.

h. Insurance against all forms of accidents, liability,
guarantee and every other description of insurance
business related to the above.

2. Carry out reinsurance business with any company or
person for any risks in which the Company had subscribed
and issue reinsurance policies, to make contracts of
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reinsurance based on any conditions whether they are
binding upon the Company or not for any specific period
and accept or not, either after verifying the materialization
of any part of the risks subscribed by another company or
another person that had the nature of which the Company
has the authority to insure.

3. To execute insurance transactions of any type and
against each and any possibility as agents for other
insurances.

4. To guarantee, present, prepare and provide assistance
and medical or surgical treatment or any other assistance
in sickness and all medicines and requirements in cases of
accidents or illness of any person or the family of any
person that the Company had insured or to any other
person residing or living in the home of such insured
person.

5. To contribute in the funds of such hospitals and other
establishments which serve or agree to serve the
Company’s clients with efficiency in cases of accidents or
sickness or pay to such establishments the consideration
of the said services.

6. To allocate, pay and distribute to or among the holders
of the company’s insurance policies or to others with
whom it may deal or any class or classes of such persons
any of the general profits of the company or the profits
resulting from any of the various fields of its business and
either by cash or any deferred payment or the reduction of
any insurance premiums or in any other method and
according to the terms of any prospectus require it to carry
out any such allocation, payment or distribution.

7. To acquire by purchase, rent, exchange or lease or
otherwise, lands and property in a form of possession or
owning a share in the same.

8. To sell, rent, lease, mortgage or otherwise dispose with
lands, houses, buildings and other properties of the
Company.

9. To own or acquire the possession of movables and
immovable and estimate prices of buildings, executing
agreements with any authority and acquire rights and
concessions that it deems necessary to achieve its objects
either directly or indirectly according to law.

10. To contribute by finance, subscription and purchase of
shares in companies or establishments that have objects
similar to those of the Company and which directly or
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indirectly assists in developing its business.

11. To own a share or contribute in any manner in other
companies or bodies that practice its business within or
outside the United Arab Emirates which are similar to the
business of the Company or which may assist in achieving
its objects. The Company may purchase such bodies or to
merge with them.

12. To invest monies in any legal manner that it deems
appropriate.

13. To borrow and gather monies with or without
guarantee and for this purpose it may mortgage any
undertakings or all or any of the Company’s assets and to
carry the works related to or considered as supplementary
to any type of insurance that it practices.

14. In general, the Company shall deal in all matters and
businesses that may assist it in achieving its objects.

-The Company may have an interest in or participate in or
cooperate in any aspect with other companies,
establishments and bodies within or outside the United
Arab Emirates as long as they practice business similar to
the business of the Company.

-The Company may not carry out any activity for which
practice the issue of license from the controlling authority
supervising the activity within or outside the State is
issued except after obtaining the license from such
authority and present copy of such licenses to the
Authority and the competent authority.
Section Two
Capital of the Company

Article (6)

The Company’s issued capital has been increased from
AED 60,000,000 (Sixty Million Dirham) to AED 149,954,112
(One Hundred Forty Nine Million Nine Hundred Fifty Four
Thousand One Hundred Twelve Dirham) divided into
149,954,112 (One Hundred Forty Nine Million Nine
Hundred Fifty Four Thousand One Hundred Twelve) shares
each of which value is AED (1) fully paid and all shares of
the Company are of a class equal to each other in rights
and obligations.
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Article (7)

Percentage of Ownership

All shares of the Company are nominal and the percentage
of ownership of shares by the nationals of the United Arab
Emirates shall not be, throughout the existence of the
Company, less than (75%) of the capital and the
percentage of ownership by shareholders who are not
nationals of the United Arab Emirates shall not exceed
(25%).

Article (8)

Obligation of Shareholder to the Company
The shareholders shall not be liable for any of the
Company’s obligations or losses except within their
shareholding in the Company.

Article (9)

Compliance with the Articles of Association and the
Resolutions of the General Assembly

The ownership of a share results in the shareholder’s
acceptance to the Company’s Articles of Association and
the resolutions of its general assembly. A shareholder may
not request to recover his contribution to the capital.

Article (10)

Shares Indivisible

The share is indivisible, however, if the ownership of share
inured to several heirs or was owned by several persons,
they shall select one of them to represent them before the
Company and such persons shall be jointly responsible for
the obligations arising from the ownership of the share. If
they fail to agree on selecting their representative, any of
them may resort to the competence court for
appointment of the same and the Company and the
Market shall be notified of the court’s decision in this
concern.

Article (11)

Ownership of Shares
Each share entitles its holder to the right in a share equal
to the shares of others without discrimination in the
ownership in the Company’s assets upon its liquidation
and in the profits shown later in addition to attending the
general assembly and voting on its resolutions.
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Article (12)
Shareholder’s Right to Peruse the Company’s Books and

Documents
The shareholder has the right peruse the Company’s books
and documents and also any papers or documents related
to a transaction executed by the Company with a related
party under permission from the Board of Directors or
according to a resolution from the general assembly.

Article (13)

Heirs or Creditors of Shareholder
1. In case of death of a natural shareholder, his heir shall
be the only person to whom the Company aggress that he
has rights of property or an interest in the shares of the
deceased and that he is entitled to the profits and other
benefits that the deceased was entitled to. The heir, after
registering him in the Company according to the provisions
of these Articles of association, shall have the same rights
that the deceased had enjoyed in relation to these shares.
In addition, the estate of the deceased shareholder shall
not be relieved from any obligation related to any shares
that he owned at the time of his death.
2. Any person he becomes entitled to any shares in the
Company as the result of death or bankruptcy of any
shareholder or under an order of attachment issued by
any competent court shall, within thirty days:
a. Present evidence on this right to the Board of Directors.
b. Choose either to be registered as a shareholder or
nominate another person to be registered as a
shareholder in relation to that share without violation to
the provisions of regulations applicable at the Market at
the time of death, bankruptcy or the issue of decision of
attachment.
3. The heirs or creditors of the shareholders may not,
under any excuse, request placing seals on the Company’s
books or properties. In addition, they may not request
dividing or selling the Company as a whole because of
impossibility to make the division and they shall not
interfere in any manner in the management of the
Company. The heirs shall, in exercising their rights, rely on
the lists of stocktaking of the Company and its closing
accounts and the resolutions of its general assembly
meetings.
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Article (14

Disposition with Shares
The Company is subject to the laws, regulations and

decisions applicable in the financial market in which it is
listed concerning the issue and registration of the
Company’s shares and their trading, transfer of ownership,
mortgage or incur any rights on the same. In addition,
assignment of the Company’s shares or disposition with or
mortgage of the same in any manner shall not be
registered if such assignment, disposition or mortgage
violates the provisions of these Articles of Association.

Article (15

Increase or Decrease of Capital
a. After obtaining the approval of the Authority and the
Insurance Authority, the issued capital of the Company
may be increased by issuing new shares of the same
nominal value of the original shares or by adding a
premium of issue to the nominal value. In addition, the
issued capital of the Company may be decreased.

b. The new shares may not be issued a less than their
nominal value and if they were issued at a higher value,
the difference shall be added to the statutory reserve even
if the same would exceed half of the issued capital of the
Company as a result of the same.

c. The increase or decrease of the issued capital of the
Company by a special resolution to be issued by the
general assembly upon the suggestion of the Board of
Directors in both cases and after hearing the report of
auditors in case of any reduction. However, in case of
increase, its value and the price of issue of the new shares
shall be shown. In the case of reduction, the amount of
such reduction and the manner of its execution shall be
shown.

d. The shareholders shall have the right of priority to
subscribe in the new shares and the rules of subscription
in the original shares shall apply and the following shall be
excluded from the right of priority to subscribe in the new
shares:

1. Entry of strategic partner that leads to achieving
benefits for the Company and increasing its profitability.
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2. Transfer of cash debts due to the federal government
and the local governments in addition to public bodies and
establishments in the State, banks and finance companies
to shares in the capital of the Company.

3. Company’s employees’ motivation program by
preparing a program that aims to motivate the excellent
performance and increasing the Company’s profitability
through shareholding of the Company’s share by the
employees.

4. Transformation of bonds and deeds issued by the
Company into shares in the Company.

In all cases provided in Clauses (1, 2, 3) above, the
approval of the Authority should be obtained and a special
resolution from the general assembly shall be obtained
and all conditions and controls issued by the Authority in
this concern are satisfied.

Article (16)
Shareholder’s Right to Peruse the Company’s Books and
Documents
The shareholder has the right to peruse the Company’s
books and documents and also any documents or papers
related to a transaction that the Company had executed
with a related party with permission from the Board of
Directors or by a resolution from.the General Assembly.

Section Three
Loans Bonds or Deeds

Article (17)

Issue of Loan Bonds or Deeds

The Company may, by a special resolution issued by its
general assembly after obtaining the approval of the
authority, issue any type of loan bonds. The resolution
shall state the value of bonds or deed and the conditions
of their issue and the extent to which the same may be
transformed into shares. The general assembly may issue a
resolution authorizing the Board of Directors to determine
the date for issuing the bonds or deeds provided that the
same shall not exceed one year as of the date of approval
to the authorization.
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Article (18)
Trading of Bonds and Deeds

a. The Company may issue bonds and deeds that may be
traded whether they may be transformed into shares in
the Company with equal values for each issue.

b. The bond or the deed shall be nominal and bonds and
deeds may not be issued in favor of the bearer.

c. The bonds and deeds issued on the occasion of one loan
grants their owners equal rights and every condition
contradicts with the same shall be invalid.

Article (19)

Bonds or deeds transformable into shares

Bonds or deeds may not be transformed into shares unless
the same is provided in agreements, documents or
prospectus. If the transformation is determined, the
owner of the bond or deed shall solely have the right to
accept the transformation or collect the nominal value of
the bond or deed unless the agreements, documents or
prospectus provided for obligatory transformation into
shares in which case the bonds and deeds shall be
transformed into shares according to a prior approval of
the parties upon the issue.

Section Four
Company’s Board of Directors

Article (20)

Management of Company
a. The management of the Company shall be vested in a
Board of Directors comprising of (7) members to be
elected by the general assembly of shareholders by
accumulative ballot.
b. In all cases, the majority of members of the Board of
Directors, including the Chairman, shall be nationals of the
State.
¢. The members of the Company’s Board of Directors are
as follows:
1. Mr. Hamad Mubarak Buamim — Chairman of Board of
Directors.
2. Mr.Adel Mohammed Saleh Al Zarouni — Deputy
Chairman.
3. Mr.Khalid Jassim bin Kalban — Member.
4. Mr.Hisham Abdullah Al Kassim — Member.
5. Mr. Salah Mohammed Amin Abdullah — Member.
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6. Mr.Saoud Mohammed Ibrahim Obaidullah — Member.
7. Mr.Othman Ibrahim bin Hindi - Member.

Article (21)

Term of Membership of the Board of Directors
a. Every member of the Board of Directors shall hold his
position for three Gregorian years at the end of which the
Board shall be reformed. The members whose term had
expired may be appointed again.
b. The Board of Directors may appoint members in the
positions that became vacant during the year provided
that such appointment shall be presented to the general
assembly at its first meeting to approve their appointment
or appoint others.
c. If the vacant positions amount to one quarter of the
members of the Board or more within the term of the
Board of Directors, the Board shall convene the general
assembly to meet within thirty days as of the date on
which the last position became vacant to elect members
for the vacant positions. In all cases, the new member shall
continue the term of his predecessor.
d. The Company shall have a referendum for the Board of
Directors and such referendum may not be one of its
members.
e. If one of the members of the Board of Directors was
absent from three consecutive meetings or five disrupted
meetings during the term of the Board of Directors
without excuse acceptable to the Board of Directors, he
shall be considered as resigned.

f. In addition, the position of a member of the Board shall
become vacant if that member:

1. Passed away or had an obstacle of eligibility.

2. Convicted in a crime of breach of honor and trust
under conclusive judicial ruling.

3. Declared his bankruptcy or stopped paying his
commercial debts even if the same was not associated
with declaring his bankruptcy.

4. Resigned from his position by written notice that he
sent to the Company to this effect.
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5. Expiry of the term of his membership and failure to
elect him again.

6. The issue of special resolution from the general
assembly dismissing him.

g. If it is decided to dismiss a member of the Board of
Directors, he may not be nominated again for the
membership of the Board before the passage of three
years as of the date of his dismissal.

Article (22)
Cases of appointment of the Board members by the
General Assembly

As exception from the necessity to follow the mechanism
of nomination for the membership of the Board of
Directors that should precede the meeting of the general
assembly intended to be held for electing the members of
the Board and according to the provision of Article (144/2)
of the Commercial Companies Law, the general assembly
may appoint a number of experienced members in the
Board of Directors from among other than the
shareholders in the Company provided that the same shall
not exceed the number of members specified in the
Articles of Association in case of materialization of any of
the following cases:

a. Lack of availability of the required number of candidates
during the period of opening the door of nomination to
the membership of the Board of Directors in a manner
that leads to shortage in the number of the members of
the Board of Directors below the minimum limit required
for holding the meeting duly.

b. Approve the appointment of members of the Board of
Directors who had been appointed in the vacant positions
by the Board of Directors.

c. Resignation of the members of the Board of Directors
during the- meeting of the general assembly and the
appointment of a temporary board to run the business of
the Company until the door of nomination to the
membership of the Board is opened.

Mla.u‘.\u‘;]_’@*}m:oh ‘ e

dﬂ@ﬂiw\g‘:ua&_)lﬁJu_‘l

Aagd yidale) jaag s Yl (ulae gue Jie 1N )

(22) 3kt
3 (ulae pliacy dia gan] Lmandl cpas cila

S 5laY1 adaa Ay umal el i) AT P Csm g e ol
ALY Waliadl ) jiall La panll dgmandl g lada) Gan Ol ouady
S pll 58 U"‘ (2/144) salall ’:Sa.‘ 8y (ulaall elac|
%) c,L\Al:‘)“ (e ‘.J..'\l.‘— u.!a.l ui A.I.A‘,AAJ‘ ‘Lu.na.“ JJ;.i M.\J\A.L“
ie 48,00 B Cpaaluadl e (e 5 lY) ulae A °_)-.‘=-“ $5
dla b ealud) pUailly cpasaall elae Yt aae i glaty VI

20N el u,At..i 3aas

ol 3y A s el e slhall aaedl il g5 ae
e gall gy S0 3yl Galae dypaal w3
oaliai) daaal oY ol e 3l Galas eliac

o pgnd & Gpdll Y Gudae sliac cpaad e dE8 0l G
SolaY! Lulas Ji e e Ll K1l

Lmaall plaia) aad) U8 3l ulae cliel A
C_ﬁu.ialﬂ\s_}d\ et il Gy Gulaa (et g dia ganl)
coslaal) 4y guand e gl




NG

Article (23) (23) aalal
Requirements of nomination to the membership of the calaall 4y guant e il culthaia
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The Company shall comply with the controls and
conditions issued by the Authority concerning the
nomination for the membership of the Board of

Directors. The candidate for the membership of the
Board of Directors shall present the following to the
Company:

1. The CV showing the work experiences and the academic
qualification and stating the title of the member to which
he is nominated (executive/ non-executive/ independent).
2. Acknowledgement of his compliance with the provisions
of Companies Law, the Law of Establishment of Insurance
Authority No. (7) of 2007 and the regulations, instructions
and decisions issued in execution of the same and the
Articles of Association of the Company. In addition, he
shall exert the care of diligent person in performing his
work.

3. Statement of names of companies and establishments
in which he is working or holds the membership of their
Boards of Directors and any work that he carries out that
directly or indirectly represents competition to the
Company.

4. Acknowledgement that the candidate did not violate
Article (149) of the Law of Companies.

5. In case representatives of corporate person, an official
letter from the corporate person stating the names of its
representatives nominated for the membership of the
Board of Directors shall be enclosed.

6. Statement of the commercial companies to which he
contributes or is a partner in its ownership and the
number of shares or stocks in them.

Article (24)

Election of the Board Chairman and his Deputy
a. The Board of Directors shall elect from among its
members a Chairman and Deputy Chairman who shall act
on behalf of the Chairman during his absence or his
inability to act.
b. In case of absence of the Chairman of the Board of
Directors for any reason, the Deputy Chairman shall chair
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the meetings of the Board.
c. The Board of Directors has the right to elect from among
its members a Managing Director to manage the Company
and the Board shall determine his competences and
remunerations. In addition, the Board may form from
among its members, one committee or more and grant it
some of its competences or assigns it to control the work
progress in the Company and to execute the decisions of
the Board.
. Article (25)
Authorities of the Board of Directors
a. The Board of Directors shall have all authorities to
manage the Company and carry out all works and acts on
behalf of the Company as it is licensed to carry out and to
practice all authorities required to achieve its objects.
These power and authorities shall not be limited except as
reserved by the provisions of the Commercial Companies
Law, the Articles of Association or by resolution from the
general assembly. Subject to the provisions of the
Companies Law and its executive resolutions as issued by
the Authority, the Board of Directors is authorized to make
loan contracts for periods exceeding three years or the
sale of the Company’s properties, shop or mortgage the
movable and immovable monies of the Company or to
release the Company’s debtors from their obligations or
conduct conciliation and agree on arbitration.
b. The Board of Directors shall establish the regulation
related to administrative and financial affairs, human
resources and their financial dues. In addition, the Board
shall establish a special regulation to regulate its business,
meetings and distribution of competences and
responsibilities.
c. The Board of Directors may delegate to any person
(including any individual member of the Board of
Directors) or a single committee, as it deems appropriate,
any of its authorities provided that the said person or
committee shall comply with any regulations that may be
delegated by the Board of Directors upon exercising such
authorities.
Article (26)
Representation of Company
a. The Chairman of the Board of Directors or any other
member authorized by the Board within the limits of
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sign solely on behalf of the Company.

b. The Chairman of the Board of Directors shall be legal
representative of the Company before judiciary and its
relations with others.

¢. The Chairman of the Board of Directors may delegate
some of his authorities to other member of the Board of
Directors.

d. The Board of Directors may not authorize the Chairman
of the Board to exercises all of its competence in an
absolute manner.

Article (27)

Meetings of the Board and Invitation

1. The Board of Directors shall meet at the head office of
the Company or at any place approved by the members of
the Board of Directors at least four (4) times during a
single financial year.

2. The meeting shall be held upon a written invitation from
the Chairman of the Board of Directors or upon a written
request made by at least two members of the Board of
Directors and the invitation shall be made at least one
week before the specified date and the agenda of meeting
shall be enclosed with the invitation.

Article (28)
Quorum for the Board meetings and voting on its
decisions

a. The meeting of the Board of Directors shall not be valid
except in the presence of majority of its members in
person provided that such majority includes the Chairman
or (in case of his absence) the Deputy Chairman. The Board
member may delegate others from the members of the
Board to vote on his behalf. In this case, a Board member
may not be proxy of more than one member and this
member shall have two votes.

b. No voting may be done by correspondence and the
proxy member shall cast his vote on behalf of the absent
member according the provisions of the deed of proxy.

c. The Board resolutions shall be issued with the majority
of votes of the present and represented members and in
case of equality of votes the side on which the Chairman or
his representative is shall cast.

d. The details of matters that had been considered and the
decisions that had been made including the reservations
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of the members of dissenting opinions that they expressed
shall be recorded in the minutes of the Board of Directors
or its committees. The referendum of the meeting and all
the present members shall sign the draft minutes of
meetings of the Board of Directors before the same are
approved provided that such minutes shall be sent to the
members after being approved to keep the same. The
minutes of meetings of the Board of Directors and its
committees shall be kept by the referendum of the Board
of Directors and if a member refuses to sign, his objection
shall be included in these minutes and the reasons of
objection shall be stated upon giving the same. The
signatories on these minutes shall be responsible for the
authenticity of statements made therein and the Company
shall comply with the controls issued by the Authority in
this concern.

e. Participation in the meetings of the Board of Directors
may be carried out by modern technological means with
the necessity to observe the procedures and controls
issued by the Authority in this concern.

Article (29)

Appointment of Chief Executive Officer or the General
Manager

The Board of Directors has the right to appoint a Chief
Executive Officer or general manager of the Company or
several managers or authorized agents and to determine
their authorities and the conditions of their services,
salaries and remunerations. The Chief Executive Officer or
the General Manager of the Company may not be a chief
executive officer or general manager in another public
joint stock company.

The insurance Authority shall be notified of the name of the
general manager to be appointed.

Article (30)

Decisions by Passing
In addition to the Board of Directors’ compliance with the

minimum limited of number of its meetings according to
these Articles, the Board of Directors may issue some of its

@5_,'5;..\%_5 g \_i)__::u&n;\‘j}i olae M il Laias
EAEPIVPR TR WER PN PO (I TP IS -
o OF (A laalain] 5 laYl palas cilelaia) junlss
(L Lalita D alaie Y aay elae M puzalacall 52 (e o
e J8 (e adlad g 3ot Gulaa lelada) jualssa Jadad,
o) i gil) o pliac Y aal t\_ml Ul 53 oY) palaa
cte-vh-:! dbas Gl oY) il S35, jomsall b 4l e
bl daa 0 (il pualaall sda o §grdsall (55
Ia b Al e 3 yabuall Jay gually 4S 53 o 5l ‘Lﬁss;)i\j‘

Ousl

JM&AK‘);J‘EJ‘J‘\UHJ.AAQ‘_D‘AS.A!EKJ&AM eaa
#IM‘JQ‘;‘P}“'SLG\JAEJJF&&M‘:ﬂzl..\s'ﬂ‘ d:IL\.uJ
LoLal 13 Al e 3 jalal)

(29) palall
aladl sl o) (LAY i M Cpiad

A0 ple e 5f Lindis Ly cpay o (A a5 5Y1 Guladl
L pdy pettaadla 23y oy Cpashe $3S5 5l (n e Be
onal) o) A Gt U s Wy peTilSay a5 pland
Laaline 29,30 Ule Ty i T Lty 0% of 3,30 ol

NT );\ ile

Lidy 4lelaia aaad Lis¥1aally 5 500¥) Gudae o33 ) diLially

ﬁ\J‘Jﬁua.:_iJh.m‘ aJ‘JY|uMJJMM\§c‘aM| RV ?\S;‘y
othWu\J$Jﬂ\d.‘JJMJMJLH\t_aY\A“‘;).\)A.\.“.\

resolutions by passing in emergency cases. These | as Y gl 2dic g4l 3 ecall Ca s glaia) 8 day) Ll llag
resolutions shall be considered as proper and valid as if toh e Ble) s
they were taken at a meeting that had been convened and
held duly subject to the following:

VY e e

Yousef Arar
Legal Translator




NG

a. The cases of issuing resolutions by passing shall not
exceed four times in a single year.

b. The majority of the members of the Board of Directors
approve that the case that requires issuing a resolution by
passing is an emergency.

c. The resolution shall be delivered to all members of the
Board of Directors in writing and accompanied with all
papers and documents necessary to review the same.

d. Written approval of the majority shall be obtained on
any resolutions of the Board of Directors issued by passing
and it is necessary to present the same at the following
meeting of the Board of Directors to include the same in
the minutes of its meeting.

Article (31)

Responsibility of the Board Members for the Company’s
Obligations

a. The members of the Board of Directors shall not be

personal responsible in relation to the Company’s

obligations resulting from carrying out their duties as

members of the Board of Directors to the extent where

they do not exceed their authorities.

b. The Company shall comply with the acts carried out by
the Board of Directors within its competence. In addition,
the Company shall be liable for compensating the damage
that may result from the illegal acts carried out by the
Chairman and members of the Board in managing the
Company.

Article (32)

Responsibility of the Board Members toward the
Company, Shareholders and Others

a. The members of the Board of Directors shall be
responsible toward the Company, Shareholders and
Others for all acts of cheating and abuse of authority and
for every violation to the Companies Law and these
Articles and mistake in management and every conditions
provides otherwise is hereby invalidated.

b. The responsibility provided in Clause (a) of this Article
shall be the burden of all members of the Board of
Directors if the mistake ha arose from a decision made
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with unanimous opinion. However, if the decision under
question was issued by the majority, the dissenting
members who had stated their objection in the minutes of
the meeting shall not be held accountable. If a member
was absent from the meeting in which the decision was
made, his responsibility shall not terminate unless he
proves that he was not aware of the decision or that he
was aware of the same but could not object to the same.

Article (33)
Participation of the Board Member in a Business that is

Competitive to the Company

A member of the Board of Directors may not participate in
any business that may compete with the Company or to
trade for his own account or the account of others in one
of the branches of activity practiced by the Company. In
addition, he may not disclose any information or
statements concerning the Company for which the
Company may claim compensation from him or to
consider the profitable transactions that he carried out for
his own account as if were carried out for the account of
the Company.

Article (34)
Granting loans to the members of the Board of Directors

1. The Company may not grant loans to any of its Board
members or make contracts of security or provide any
guarantees related to loans granted to them. Every loan
granted to the spouse, children or any relative up to the
second degree shall be considered as a loan granted to the
Board member.

2. No loan may be granted to Company in which capital
the Board member, his spouse, children or any of his
relatives up to the second degree owns more than (20%).

Article (35)

Conflict of Interests

a. Every member of the Board of Directors of the Company
or the party that he represents in the Board of Directors
who has a common or conflicting interest in a deal or
transaction presented to Board of Directors to decide on
the same shall inform the Board of such interest and to
record his acknowledgement in the minutes of the
meeting. In addition, he may not participate in voting on
| the decision issued concerning such transaction.
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b. If the Board member fails to inform the Board according
to the provision of Clause (a) of this Article, the Company
or any of its shareholders may apply to the competent
court to invalidate the contract or order the member in
violation to pay any profit or benefit that he achieved from
the contract and to return the same to the Company.

Article (36)

Related Parties’ Dealing in Securities of the Company

It is prohibited for any of the related parties to utilize the
information that he obtained in his capacity as a member
of the Board of Directors or his position in the Company to
achieve an interest for him or for others of any type
whatsoever as the result of dealing in the securities of the
Company and other transactions. In addition, none of
them may have a direct or indirect interest with any party
that is carrying out transactions intended to influence the
prices of the securities issued by the Company.

Article (37)

Transactions with Related Parties

The Company may not execute transactions with related
parties except with the approval of the Board of Directors
within maximum limit of 5% of the Company’s capital and
with the approval of the general assembly concerning
amounts exceeding this limit. The transactions shall be
evaluated, in all cases, by an evaluator approved by the
Authority. The Company’s auditor shall include in his
report a statement of transactions of conflict of interests
and the financial transactions carried out between the
Company and any related party and the procedures taken
in this regard.
Article (38)
Remunerations of the Chairman and Members of the
Board of Directors

The remuneration of the Chairman and members of the
Board of Directors shall comprise of a percentage of net
profit provided that the same shall not exceed 10% of such
profits per a single financial year. In addition, the Company
may pay additional expenses, fees, bonus or monthly
salary as the Board of Directors may decide for any of its
members if such member is working in any committee or
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making special efforts or carrying out additional works to
serve the Company beyond his regular duties as a member
of the Board of Directors of the Company. No allowance
for attendance may be paid to the Chairman or a member
in the Board of Directors for the meetings of the Board.

Article (39)

Dismissal of the Chairman and Members of the Board of
Directors

The general assembly has the right to dismiss all or some
members of the elected Board of Directors and open the
door for nomination according to the controls issued by
the Authority in this concern and elect new members in
their place. The member who had been dismissed has no
right to be nominated again for the membership of the
Board of Directors except after the passage of (3) three
years as of the date of his dismissal.

Section Five
General Assembly

Article (40)
General Assembly Meeting

a. The general assembly of the Company shall hold its
meetings in the Emirate of Dubai and every shareholder
has the right to attend the general assembly meeting and
have a number of votes that is equivalent to the number
of his shares. The shareholder who has the right to attend
the general assembly may delegate a person on his behalf
as he may select from other than the members of the
Board of Directors under a special proxy made in writing.
The proxy shall not act as- such for a number of
shareholders holding in this capacity more than (5%) of
the Company’s capital. The persons who suffer
shortcoming or lack of eligibility shall be represented by
their legal representatives.

b. A corporate person may authorize one of its
representatives or managers by a decision issued by its
Board of Directors or who is acting on its behalf to
represent this corporate person in the meetings of the
general assembly of the Company. The authorized person
shall have the authorities provided under the decision of
authorization.
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Article (41)

Announcement of Invitation to the General Assembly
Meeting

The invitation to shareholders to attend the general
assembly meeting shall be made by an announcement
published in two local daily newspapers one of which at
least is issued in Arabic and by registered letter
accompanied with the report of the Board of Directors and
the auditor’s report at least fifteen (15) days before the
date specified for the meeting after obtaining the approval
of the Authority and the Insurance Authority. The
invitation shall include the agenda of that meeting and
copy of the papers of the invitation shall be sent to the
Authority, the competent authority and the Insurance
Authority.

Article (42)
Convening the General Assembly Meeting

a. The Board of Directors shall convene the general
assembly during the four months that follow the end of
the financial year and also whenever it seems the same
necessary.

b. The Authority, the auditor or one shareholder or more
holding at least (20%) of the Company’s capital may and
for serious reasons submit a request to the Company’s
Board of Directors to hold the general assembly. In this
case, the Board of Directors shall convene the general
assembly within five days as of the date of submission of
the request.

Article (43)

Competence of the Annual General Assembly

The annual general assembly of the Company shall be

particularly competent to consider and decide on the
following matters:

a. The Board of Directors’ report about the activity of the
Company and its financial position during the year the
auditor’s report and approval to the same.

b. The balance sheet and profit and loss account of the
Company.

c. Election of members of the Board of Directors when
necessary.
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d. Appointment of auditors and determine their fees.

e. Suggestions of the Board of Directors concerning
distribution of profits either the same were cash
distribution or grant shares.

f. Suggestion of the Board of Directors concerning the
remuneration of the members of the Board of Directors
and determine the same.

g. Release the members of the Board of directors or
dismissing them and filing a claim of liability against them
as the case may be.

h. Release the auditors or dismiss them and file the claim
of liability against them as the case may be.

Article (44)

Registration of Shareholders’ Attendance at the General
Assembly Meeting

a. The shareholders who wish to attend the general
assembly meeting shall register their names in the
electronic record prepared by the management of the
Company for this purpose at the place of the meeting
within a sufficient period before the time specified for
holding that meeting.

b. The shareholders register shall include the shareholder’s
name or his representative, the number of share that he
owns, the number of shares that he represents and the
names of their owners and shall submit the proxy deed.
The shareholder or his proxy shall be given a card to
attend the meeting in which the number of shares that he
originally holds or represents by proxy shall be stated.

c. A printed extract shall be obtained from the
shareholders register stating the number of shares
represented in the meeting and the percentage of
attendance and it shall be signed by the referendum and
Chairman of the meeting and the Company’s auditor and
copy of the same shall be delivered to the observer
representing the Authority and another copy of the same
shall be attached with the minutes of meeting of the
general assembly.

d. The door for regiStration of attending the general
assembly meetings shall be closed when the Chairman of
the meeting announces the presence of the quorum
specified for that meeting or that it is not present. After

that, no registration of any shareholder or his proxy to
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attend that meeting may be acceptable. In addition, his
voice or opinion shall not be recognized in matters
discussed in that meeting.

Article (45)

Shareholders’ Register
The register of shareholders in the Company who have the
right to attend the meetings of the general assembly and
vote on its decisions shall be according to the regulation

concerned with trading, setoff, settlements, transfer of:

ownership, safekeeping of securities and the related rules
prevailing in the market.

Article (46)
Quorum of the General Assembly Meeting and Voting on

_ its Resolutions

a. The general assembly shall be competent to consider all
matters related to the Company. The quorum at the
general assembly meeting shall be present with the
attendance of shareholders who own or representing by
proxy at least (50%) of the Company’s capital. If the
quorum is not present at the first meeting, the general
assembly shall be convened to a second meeting to be
held after the passage of minimum period of (5) five days
and not exceeding (15) fifteen days as of the date of the
first meeting. The adjourned meeting shall be considered
as held duly regardless on the number of presence.

b. Except for the resolution that should be issued by a
special decision according to the provisions of these
Articles, the resolutions of the general assembly of the
Company shall be issued with the majority of shares
represented in the meeting. The resolutions of the general
assembly shall be binding upon all shareholders whether
they present at the meeting in which such resolutions
were made or absent from the same and also whether
they agree or oppose the same. Copy of these resolutions
shall be sent to each of the Authority, the Insurance
Authority, the Market and the competent authority
according to the controls issued by the Authority in this
concern.

Article (47)
Chairmanship of the General Assembly and Recording the

Facts of the Meeting
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a. The general assembly shall be chaired by the Chairman
of the Board of Directors and in case of his absence, by his
deputy. In case of their absence, the general assembly
shall be chaired by any shareholder elected by the
shareholders for this purpose by voting through any
means determined by the general assembly. in addition,
the general assembly shall appoint a referendum for the
meeting. If the general assembly is discussing a matter
whatever related to the Chairman of the meeting, the
general assembly shall choose from among the
shareholders a person to be the chairman of the meeting
while this matter is discussed. The Chairman shall appoint
a person to count the votes provided that the general
assembly approves his appointment.

b. Minutes shall be made for the general assembly
meeting including the names of shareholders who are
present or represented, the number of shares they hold
originally or by proxy, the number of votes determined for
them, the issued resolutions, the number of votes that
approved or opposed the same and sufficient summary of
the discussions that took place at the meeting.

c. Minutes of meetings of the general assembly shall be
recorded after each meeting in a special register subject to
the controls issued by a decision from the Authority. Each
minutes of meeting shall be signed by the Chairman of the
meeting, its referendum and the votes’ counter and the
auditor. The signatories of the minutes of meetings shali
be responsible for the authenticity of statements made in
the same.

Article (48)
Method of Voting at the General Assembly Meeting

Voting at the general assembly shall be carried out in the
method determined by the Chairman of the general
assembly unless the general assembly decided a certain
method for voting. Voting shall be made by ballot if it is
related to electing the members of the Board of Directors
or their dismissal, holding them accountable or appointing
them where the same is permissible according to the
provisions of these Articles in which case the cumulative
ballot voting method shall be followed.

Article (49)
Board Members’ Voting on the General Assembly

Resolutions
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a. The members of the Board of Directors may not
participate in voting on the resolutions of the general
assembly concerning releasing them from liability for their
management or that related to a personal benefit for
them or related to conflict of interests or disagreement
existing between them and the Company.

b. If the member of the Board of Directors is representing

a corporate person, the shares of such corporate person
shall be excluded.

c. Any person who has no right to attend the general
assembly meetings may not participate in voting on his
own behalf or the person whom he represents in matters
related to personal benefit or disagreement existing
between him and the Company.

Article (50)

Issue of Special Resolution
The general assembly shall issue a special resolution with
the majority of votes of shareholders who own at least
three quarters of the shares represented in the meeting of
the general assembly of the Company in the following
cases.
a. Increase or decrease of capital.
b. Issuing loan bonds or deeds.
c. Providing voluntary contributions to purposes serving
the community.
d. Dissolution or merger of the Company with another
company.
e. Sale of the project that the Company had carried out or
disposition with the same in any other manner.
f. Extension of the term of the Company.
g. Amendment of the memorandum or articles of
association.
h. In the cases where the Law of Commercial Companies
requires the issue of special resolution.

In all cases the above shall be according to the provision of
Article (139) of the Law of Commercial Companies, the
Board of Directors of the Company shall obtain prior
approval from the Authority, the competent authority and
the Insurance Authority to the issue of special resolution
that results in the amendment of its memorandum and
articles of association before presenting the same to the
general assembly.
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Article (51)

Listing an Item in the Agenda of the General Assembly
Meeting

a. The general assembly may not deliberate matter other
than those listed in the agenda.
b. As exception from Clause (a) of this Article and in
compliance with the controls issued by the Authority in
this concern, the general assembly shall have authority
concerning the following:
1. The right to deliberate serious facts that emerge during
the meeting.
2.Listing an additional item to the agenda of the general
assembly according to the controls issued by the Authority
in this concern upon a request made by the Authority or a
number of shareholders representing at least (10%) of the
Company’s capital. The Chairman of the general assembly
meeting shall list the additional item before commencing
to discuss the agenda or present the matter to the general
assembly in order to decide whether to add the item to
the agenda or not.

Section Six
Auditors

Article (52)
Appointment of the Auditor

a. The Company shall have one auditor or more to be
appointed by the general assembly that shall also
determine its fees upon the nomination of the Board of
Directors. The auditor is required to be registered with the
Authority and licensed to practice the profession.

b. An auditor shall be appointed for one renewable year
and he shall control the accounts of the financial year for
which it was appointed provided that the term of renewal
of its appointment shall not exceed three consecutive
years.

c. The auditor shall commence its duties as of the end of
the completion of that general assembly until the end of
the next annual general assembly meeting.

Article (53)
Obligations of the Auditor
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1.The auditor shall observe the following:

a. Compliance with the provisions included in the Law of
Commercial Companies and the regulations, decisions and
circulars issued in execution of the same.

b. The auditor shall be independent from the Company
and its Board of Directors.

c. The auditor may not combine between the profession of
an auditor and the capacity of a partner in the Company.

d. The auditor shall not hold the position of a member of
the Board of Directors or any technical, administrative or
executive position in the Company.

e. The auditor shall not be a partner or an agent for any of
the Company’s founders or any of the members of its
Board of Directors or a relative of any of them up to the
second degree.

2. The Company shall take reasonable steps to ensure that
the external auditor is independent and that all the
works that it carries out are free of any conflict of
interests.

Article (54)

Authorities of the Auditor

a. The auditor shall have the right at all times to peruse all
the Company’s books, records and documents and other
papers and deeds and it may request the clarifications it
deems necessary to carry out its assignment. In addition,
the auditory may verify the assets and obligations of the
Company and if it was not able to exercise these
authorities, it shall write the same in a report to be
presented to the Board of Directors. If the Board of
Directors does not enable the auditor to carry out his
assignment, the auditor shall sent copy of the report to
the Authority, the Insurance Authority and the competent
authority and present thé same to the general assembly.

b. The auditor shall audit the Cbmpany's accounts and
examine the balance sheet and profits and losses account,
review the Company’s transactions with related parties
and observe the application of the provisions of the
Companies Law and these Articles. The auditor shall
submit-a report of the result of this examination to the

general assembly and shall send copy of the same to the
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Authority and the Insurance Authority. Upon preparing its
report, the auditor shall verify the following:

- Extent of authenticity of the accounting records kept by
the Company.

-Extent of agreement of the Company’s accounts with the
accounting records.

c. If no facilities were provided to the auditor to carry out
its duties, the auditor shall write the same in a report that
it shall submit to the Board of Directors and if the Board of
Directors was in omission in facilitating the duty of the
auditor, the latter shall send copy of the report to the
Authority.

d. The subsidiary company and its auditor shall submit the
information and clarification requested by the auditor of
the mother or holding company for the purposes of
auditing.

Article (55)
Annual Report of the Auditor

a. The auditor shall submit to the general assembly a
report that includes the statements and information
provided in the Companies Law and it shall state in its
report and also in the balance sheet of the Company the
voluntary contributions made by the Company during the
financial year for the purposes of serving the community,
“if any”, and determine the party that benefited from such
voluntary contributions.

b. The auditor shall attend the general assembly meetings
and read its report at the general assembly clarifying any
obstacles or interventions from the Board of Directors that
it faced while carrying out its works. The report shall be
independent and neutral and the auditor shall give its
opinion at the meeting concerning everything related to its
work particularly to the Company’s balance sheet and its
notes on the Company’s accounts, its financial position
and any violations in the Company. The auditor shall be
responsible for the authenticity of statements contained in
its report and every shareholder may, during the general
assembly meeting, discuss the report of the auditor and to
ask for clarification about the contents of the auditor’s
report.
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c. The auditor shall have the right to receive all notices and
other correspondence related to any general assembly and
which every shareholder has the right to receive.

d. Copy of the annual report shall be sent to the Insurance
Authority.

Section Seven
Finance of the Company

Article (56)

Company’s Accounts
a. The financial year of the Company shall start on the First
of January and end on 31 December every year except for
the first financial year that started as of the date of
registration of the Company in the Commercial Register
and ended in the following year.
b. The Company shall prepare regular accounts according
to the international accounting standards and principles so
that they reflect a true and fair image of the profits or
losses of the Company for the financial year and the
position of the Company at the end of the financial year. In
addition, the Company shall comply with any requirements
provided by the Law of Commercial Companies or the
decisions issued in execution of the same.
c. The Company shall apply the international accounting
standards and principles upon preparing its provisional
and annual accounts and determine the profits that are
available for distribution.

Article (57)

Balance Sheet of the Financial Year

a. The Board of Directors shall do the necessary to ensure
that the balance sheet of the Company and its profits and
losses account are prepared at least one month before the
date of holding the annual ordinary general assembly
meeting where these two documents shall be presented.
The Boar shall also prepare a report about the Company’s
activity during the financial year and its financial position
at the end of the said year and the method that it suggests
to distribute the net profits. Every balance sheet and
profits and losses account shall reflect an honest and fair
image about the position of the Company’s business and
its profits and losses.

b. Copy of the balance sheet and the profits and losses
account enclosed with it shall be signed by the Chairman

Ol 5l iyl AS Y] Sl $0d 3
palase J&I 3y 5 e gae Aman A0 Adlaiall (5,4
Lo

el s I (g il ST (e 8 ) pea Jb g} g

pbeadl il
A i) e

3

(56) salall
ey VY (8 80 5 il JW) 8 AS,al Al ) fag
b e (e by A 5T A0 L) e Lagd A5 S (g0
Al A5l 3 gl g (o sladll Jaadly 4858

Lpalaall Qe g puladll (345 daliiia cililua 4,80 ed o
Jiqui&cUAbJa;guﬁJHuuﬁ&__.\;guJﬂ\
Ludl Ll A AS,al auia g e g Aglall Aiall 48,8 jilud
S -l o plE Lgde (yaiy cilllatia Al 2585 of 5 AL
A3 Tt 5 jaleall cal i 3l of 4y jladl

Alae) aie Ay gall g alaall Gl g el 4S5 Gl
2523 ALY Y ey 4y giaall 5 Aada all Lgilln

(57) balali
el A5ul) dia gantl A1 Saall

Al aall dael el a3k Lay agly o 301 Gulaa e
oo el B iluall 5 ZLoY Glus 5 38530 4 senll
Cun el daa ganll dgmaall (g gl g laia) dliadl o JEVI
O 1008 3 O Lol udaall o 5 gaiaal) (pde i o3y
Alia b W3S 5e e g AL Al ODA 4K Ll
Adlall ZLY) a5 Lea s Al S lall 53 pShal) AL
At g zbl a5 L gee A3 e IS aad o a5
el oo s A4S ,dl dlel iy e Aile jdBabad ) pa

o il

Gl leall g 2L Y Gl g & el (e Al a5
5 wadaall gliact dal 5 3,001 Gudae Gusiy 8 (e Lene




INGT

of the Board of Directors and one Board member and the
General Manager and it shall be sent shareholders in
addition to the report of the Board of Directors and the
agenda of the annual general assembly meeting. In
addition, these documents shall be presented to the
shareholders at the said general assembly meeting.

c. Every shareholder has the right to obtain, upon request
and without consideration, copy of the last balance sheet
of the Company and all of its enclosures and the auditor’s
report. In addition, he may, at his own expense, obtain
copies of those documents concerning the two
immediately preceding two years and he shall be provided
with such copies within fourteen days as of the date on
which he requested the same.

d. The balance sheet for the financial year should be
audited at least one month before the annual general
assembly meeting. The Board shall prepare a report about
the Company’s activity and financial position at the end of
the financial year and the manner in which it suggests to
distribute the net profits. Copy of the balance sheet and
the profits and losses account along with copy of the
auditor’s report, the Board of Directors’ report and the
governance report shall be sent to the Authority and the
Insurance Authority and draft of the invitation to the
annual general assembly shall be enclosed to the
Company’s shareholders to approve the publication of the
invitation in daily newspapers within sufficient period
before holding the general assembly meeting. The
provision of Article (172) of the Companies Law shall be
observed concerning the publication of the invitation to
the general assembly fifteen days before the date of the
meeting.

e. The insurance Authority shall be notified with copy of
the balance sheet that had been prepared.

Article (58)

Optional reserve for the depreciation or reduction of

" value of the Company’s assets

A percentage of (5%) shall be deducted from the gross
annual profits for the depreciation of the Company’s
assets or to compensate the reduction (drop) of their
value. These funds shall be applied according to a decision
from the Board of Directors and the same may not be
distributed among the shareholders.
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Article (59)

Distribution of Annual Profits
a. The annual net profits of the Company shall be
distributed after deducting all overheads and other costs
according to the following:
1. Ten percent (10%). shall be deducted and allocated to
the account of statutory reserve and such deduction shall
cease when the reserve reaches an amount equal to at
least fifty percent (50%) of the paid capital of the Company
and if the statutory reserve drops below that percentage,
the deduction shall be resumed.
2. Another ten percent (10%) shall be deducted and
allocated to the general reserve account and such
deduction shall cease by a resolution from the ordinary
general assembly upon the suggestion of the Board of
Directors or if this reserve amounts to fifty percent (50%)
of the paid capital of the Company. This general reserve
shall be applied in the purposes determined by the
ordinary general assembly upon the suggestion of the
Board of Directors.
3. An amount equivalent to five percent (5%) of the paid
amount of the value of shares to be distributed among the
shareholders as first share in profits if the net profits in a
certain year did not allow the distribution of this share, it
may not be claimed from the profits of the following years.
4. After the foregoing, a maximum sum equivalent to ten
percent (10%) of the remaining net profits of the ending
financial year after deducting all depreciations and
reserves shall be allocated as remuneration of the
members of the Board of Directors. The penalties that had
been imposed on the Company by the Authority or
competent authority due to the violations of the Board of
Directors to Law of Commercial Companies or the articles
of association of the Company during the ending financial
year shall be deducted. The general assembly may decide
not to deduct such penalties or some of them if it finds
that such penalties are not the result of omission or
mistake on the part of the Board of Directors.
5. After that, the remaining net profits shall be distributed
among the shareholders as an additional share of profits
or shall be carried forward to the following year or shall be
allocated for the establishment of a special reserve as may
be determined by the Board of Directors.
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b. Without prejudice to the conditions of issue of shares,
profits should be declared and paid for the paid amount of
the shares during the period for which such profits are
declared. However, in case of any change in the paid value
of any share during this period, the profits shall be divided
and paid proportionately to the paid value of shares from
time to time unless otherwise is provided in the conditions
of issue of shares.

Article (60)

Disposition with the Optional and Statutory Reserve

The optional reserve shall be applied according to a
decision from the Board of Directors in manners that
achieve the Company’s interests. The statutory reserve
may not be distributed among the shareholders but the
part that exceed half of the issued capital may be applied
for distribution as profits among the shareholders in the
years where the Company did not achieve net profits
sufficient for distribution among them.

Article (61)

Shareholders’ Profits
The profits shall be paid to shareholders according to the
regulations, decisions and circulars issued by the Authority
in this concern.

Section Eight
Disputes

Article (62)
Lapse of Claim of Liability

Any resolution issued by the general assembly releasing
the Board of Directors shall not result in the lapse of the
civil liability claim against the members of the Board of
Directors because the mistakes they commit while
executing their duties. If the act that caused the liability
had been presented to the general assembly and it
approved the same, the claim of liability shall lapse upon
the passage of one year as of the date of holding this
assembly. However, if the act attributed to the members
of the Board of Directors is a criminal offense, the claim of
liability shall not lapse except upon the lapse of the public
claim.
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Section Nine
Dissolution and Liquidation of the Company

Article (63)

Dissolution of the Company

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

a. Expiry of the term determined in these Articles of
Association unless the term is renewed according to the
rules included in these Articles.

b. Achievement of the object for which the Company is
established.

¢. The issue of special resolution from the extraordinary
general assembly to terminate the Company.

d. Merger according to the provisions of Companies’ Law.
e. Waste of all Company’s monies or most of the same in a
manner that makes it not possible to investment the
remaining feasibly.

f. The issue of judicial ruling to dissolve the Company.

Article (64)

Company’s Achievement of Loss Amount to one half of its
Capital '

If the losses of the Company amounted to one half of its
issued capital, the Board of Directors shall, within (30)
thirty days as of the date of disclosure to the Authority
about the periodical or annual financial statements,
convene the general assembly to meet in order to make a
special resolution to dissolve the Company before the
expiry of its term or to continue in practicing its activity.

Article (65)
Liquidation of the Company

Upon the expiry of the term of the Company or its
dissolution before the expiry of its specified term, the
general assembly shall designate, upon the request of the
Board of Directors, the method of liquidation and appoint
one liquidator or more and determined their authorities.
The authority of the Board of Directors of the Company
shall terminate upon the dissolution of the Company.
However, the Board of Directors shall continue to manage
the Company and for third parties it shall be considered as
a liquidator until the liquidator is appointed. The authority
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of the general assembly shall continue to exist throughout
the liquidation period until all works of liquidation are
completed subject to the Law of Establishment of the
Insurance Authorities concerning liquidation.

Section Ten
Final Provisions
Article (66)
The Board of Directors shall determine the necessary
manner of keeping the official stamp of the Company
safely. This stamp shall be used only according to an
authorization issued by the Board of Directors.

Article (67)

The Company shall comply with and observe the
Companies Law and all other laws and regulations
applicable in the United Arab Emirates and in case of
conflict between these Articles of Association and these
laws and regulations, the concerned law or regulation shall
be prevailing and applicable and the article or any part of
it that contradicts with that law or regulation shall be
ignored. The provisions of the Companies Law shall apply
on any matter that is not provided for expressly in the
Memorandum of Association and the Articles of
Association of the Company.

The provisions of the Law of Commercial Companies shall
not apply on the insurance business except to the extent
in which the provisions of this law, regulations,
instructions and decisions issued there under do not
conflict.

Article (68)

Governance controls

The decision of governance controls and. the corporate
discipline standards and the resolutions issued in
execution of the provisions of the Law of Commercial
Companies and Federal Law No. (6) of 2007 concerning the
establishment of the Insurance Authority and regulating its
works and the same is considered as integral part of and
complementary to the Company’s Articles of Association.
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Article (69)

Facilitation of Periodical Inspection Works of the

Authority’s Inspectors
The Company’s Board of Directors, the Chief Executive
Officer and the managers of the Company and its auditors
shall facilitate the works of periodical inspection of the
inspectors of the Insurance Authority to contribute to the
role of the Insurance Authority to regulate and supervise
the insurance sector and also to peruse the Company’s
works, books or any papers or records with its branches
and subsidiaries within and outside the State or with its
auditor.

Article (70)

Publication of the Articles of Association

These articles shall be lodged and published according to
law.

Signature:

Mr. Hamad Mubarak Buamim
Chairman
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