ETHIOPIAN REINSURANCE SHARE COMPANY (ETHIOPIAN-RE)

ARTICLES OF ASSOCIATION

Article One
Genera!l
[.1 The Articles of Association forms an integral part of the Memorandum of Association and
guides the operations of the Ethiopién Reinsurance Share Company. The Articles of
Association is binding on the Shareholders as if it were the law.
1.2 If any inconsistency occurs between any of the provisions of the Memorandum of
Association and the Articles of Association,the Memorandum of Association shall prevail.

. 1.3 All references made in the masculine gender shall apply equally to the feminine gender.

Article Two
Shareholders’’ Rights

[ accordance with the Commercial Codeand other relevant laws, every shareholder shall enjoy the

right to;

a.  Attend all ShareholdersGeneral Mcclings, and to vote in proportion to the number of share

holding;

b. Participate and benefit from the distribution of net profit approved by the Ordinary General
Mecting of Sharcholdersin proportion to the paid shares and the period which the paid
shares cover based on relevant articles of the Memorandum of Association:

[nspect and take a single copy of the Financial Statements of the Company, Reports of the
Boardof Directors (hereinafter referred to as the Board) and Auditor(s), and Minutes and
attendance sheet of SharcholdersGeneral Meetings. However, additional copies could be
obtained only upon payment;

d. Appcear as a candidate for the Company’s Board; to vote in the election of Directors; serve

as a proxy for other shareholder(s)to representthem during Sharcholders General Meetings;
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3.1

3.2

g. Benefit from all rights created by virtue of the relevant law, the Memorandum of
Association and the Articles of Association.

Article Three

Shareholders’ Register

The Companyshall cause to be kept at the Headquarters a Register of Shareholders in
accordance with the law. Such Register shall contain all the details required under the relevant
laws, the Memorandum of Association and Articles of Association.

Notwithstanding Article 3.1 above, the Register ol Shareholders shall contain particulars
rclated to the list of registered shares, name and address of Shareholders, the number of shares
in respect of each shareholder and the reference number of each share, paid and subscribed
shares, date of entry in Share Register and any right limitingthe full use of the registered

shares or the right of others on the shares so registered.

3.3 The Companyshall cause to be corrected any error in the Register within thirty (30) days from
its discovery.

Article Four
Transfer of Shares

4. 1 Sharesshall be transferred to non-shareholder person only after a prior approval of the Board.
In such a situation, rights cited in Article 333 of the Commercial Codeshall apply as
conditions precedent.

4.2 Transfer of shares within existing Shareholders’ maybe effected freely.

4.3 A Contract pertaining to sale, assignment, pledge or usufruct of shares written in the name of
a shareholder shall be entered in the Share Register and, failing that, the contract shall be
deemed to have no legal effect.

+.<¢ All contracts referred to in Article 4 (3) pertaining to the transfer of shares shall be transacted
on the basis of the forms developed by the Board. Service charges may be applied on each
transaction and such specific charges shall be determined by the Board.

Article Five
Capital Increase ‘md’/‘S"ﬁlément of Subseribed Shares
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3.2

6.1
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6.3
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Without prejudice to the other measures set out in the Commercial Code, the Board shall
impose interest rate of 10% (ten percent) for the period the subscribed shares have fallen due
and not paid for pursuant to Article 342 (3) of the Code or may confiscate and float for

auction the shares that are due and unpaid.

Article Six
Joint Ownership, Pledee and Usufruct

Where shares are jointly owned by several Shareholders, such Shareholders shall appoint
onerepresentative to exercise their rights and shall have a duty to have such a representative
registered including his address in the Shareholders’ Register. Communications with the joint
owners may bemade through the representative. Where an appointment of a representative is
not made, notices and declarations made by the Company to one joint owner shall be
effective against all joint owners.
A shareholder who has pledged or has subjected his shares to a usufruct shall have registered
his name, address, the purpose for doing the pledge or usufruct, and the right he retains
thercon and the like. Unless otherwise indicated in a contract, the Company shall send
notices and declarations to the pledgee or usu fractuary.
The pledgee or the usufractuary shall have the right to vote at SharcholdersGeneral Meetings
unless provided otherwise in their agreement
Article Seven
Liability to Meet Calls

Founding Shareholders who have not paid up their subscribed shares fully shall be required

to pay within fiveyears beginning from the date of the Company’s registration.

Where Shareholders’ fail to pay the call at the due date, they shall be liable to pay interest at

a rate of ten percent (10%). They shall lose their voting right in respect of shares due but not

paid up.
The Company may, fifteen days altec the receipt by the shareholder of a registered letter
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demanding payment, offer the unpaid shires for sale to Sharcy»ldersby auction.
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Article Eight
Right to Leave the Company

Notwithstanding the right to sale or transfer shares for any ground, shareholders reserve the right
to demand reimbursement of their share values and leave the Companylf and when they have

objections pursuant to Article 463 of the Commercial Code.

Article Nine

ShareholdersGeneral Meetines

9.1 Shareholders General Meetings shall be Ordinary General Meetings or Extraordinary General

. Meetings.

9.2 Shareholders General Meeting shall oversee the Company based on the Memorandum of

Association and Articles of Association as well as the provisions of the Commercial Code.

Article Ten

Calling of Shareholders’’ General Meetines

10.1 It shall be mandatory to hold Shareholders Ordinary Meeting at least once in a yearwithin
six months from the end of the Fiscal Year.Notices for Orainary or Extraordinary General
Meetings shall be madefifteen days (15) before the meeting is scheduled to be conducted
through official Gazette or a national newspaper of a wide circulation, national radio or
television, or through a registered mail to each of the shareholder;

10.2 Shareholders General Meetings may be called by the National Bank of Ethiopia, the Board,

. the Auditors, the Liquidator or the Court;

10.3 In accordance with Article 377 (2) of the Commercial Code, Shareholders General
Meetings shall be convened by auditors when Shareholders accounting for20% (twenty
percent) of the subscribed capital so request.

Article Eleven
Powers of tl;;;Sl‘rm’eiml{\lcrs Or(lm.lry General Meeting
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b. Examine and approve or vote down the accounts of the Company for the previous Fiscal

Year after examining the Balance Sheet, the Profit and Loss account, and the Directors’

and Auditors’ report;

c. Decide on the allocation and distribution of profit and on all matters arising out of the

accounts of the previous Fiscal Year; and

d. Lay down general policy guidelines after examining the recommendations of the Board.

Article Twelve

Powers of the Extraordinary General Meeting

12.1 Quorum and requirement for resolutions of Extraordinary General Meetings shall be
determined in accordance with Article 4250f the Commercial Code.
12.2 Where, for lack of quorum, an ExtraordinaryGeneral Meeting does not take place, a second
and third meeting shall be called in accordance with the provisions of the Commercial Code.
12.3 The Extraordinary General meeting shall have the following powers:
a. Amend and alter the Memorandum of Association and Articles of Association of
the Company;
b. Decide on the increase of the capital of the Company;
¢. Decide on the capitalization of the reserve fund of the Company;
d. Other matters which fall out of the remit of Ordinary General meeting of
Shareholders.
Article Thirteen

GeneralMeetine Procedures

I'3.1 An attendance shect shall be kept for cach ShareholdersGeneral Meeting. It shall show the
names and addresses of Sharcholders present or represented by proxics and the number of
shares held by each sharcholder.

1.3.2 Any sharcholder, who intends to be represented by other person in the Shareholders
Mecting, shall communicate his intention thercof in writing. The proxy letter signed by the
particular sharcholder shall be uuililenuLglLd by the Company.
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13.4 For Ordinary Shareholders Meeting to hold, Shareholders representing at least twenty five
percent (25 %) of shareholding shall be present during the first meeting.In the event quorum
is not met in the first convocation, second meeting shall be called in accordance with the

requirements of the law.
13.5 For decisions of Extraordinary General Meeting to hold, legally stipulated quorum shall be
met. Notwithstanding the specific provisions of the law requiring higher percentage of
votes, decisions shall be adopted by two-thirds majority of thosc shares present or
represented, abstentions and blank ballots being disregarded.
13.6 The quorum of a General Meeting shall be calculated by disallowing the shares that are
suspended or invalidated pursuant to the Commercial Code,relevant laws, Memorandum of
Association and Articles of Association.
13.7 All decisions adopted at General ShareholdersMeeting in accordance with the law,

Memorandum of Association and Articles of Association shall bind all Shareholders

irrespective of their attendance at the particular meeting.

Article Fourteen

Meeting Asenda

14.1 The responsibility to organize Agenda for a General Shareholders Meeting shall rest on the

body which convenes the meeting.

14.2 Without prejudice to the provision of Article 397 (2) of the Commercial Code, only
Agenda items announced by the conveners of the meeting shall be deliberated on and

resolutions adopted thereon.

Article Fifteen

Meetine Minutes

I5.1 The gist of discussions and resolutions of SharcholdersGeneral Meetings shall be entered

into Minutes Book and signed by members of the Bureau of the Meeting,and by those who
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Article Sixteen

Secretary of the Board

16.1 The Board shall appoint its Secretary.
16.2 The Board Secretary shall have the following duties;
a. Prepare invitations to the Directors for attendance in meetings;
b. Take down and keep Minutesof Board meetings as required by law:;

¢. Organize ShareholdersGeneral Meeting in accordance with the guidelines of the
Board;

d. Keep documents and Minutesof the Board:;

e. Closely work with the Government organ duly vested with document authentication
and registration, and other relevant offices to facilitate the authentication and
registration of Minutes;

f. Undertake other tasks assigned to it by the Board.

Article Seventeen

Power, Responsibility and Liability of the Board of Directors

[7.1 The Directors shall be jointly and severally responsible for exercising the duties
imposed by law,the Memorandum of Association, the Articles of Association and
resolutions of General Mectings with due diligence befitting a true agent.

172 Directors shall have the obligation to perform the powers and duties entrusted to them
under the relevant law, the Memorandum of Association, the Articles of Association
and resolutions of the General Meeting of Sharcholders. Notwithstanding this, they
shall have the following powers and responsibilitics

a. Follow up and implement decisions adopted by Shareholders’General Meetings:

b.  Examine and pass decisions on proposals that pertain to the organizational set
up of the Company, salary structure, bylaws, and revisions thereto;

¢. Appoint the Chiet Exccutive Officer of the Company and, upon presentation by
the Chicf Exceutive Officer, approve the appointment of senior managers
reporting to the Chicl ["\(ccuﬁ\\igOl"ﬁccr
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17.3

17.4

175

18.1

18.2
18.3

18.4

e. Convene General Meeting of Shareholders® as provided in the Commercial
Code, Memorandum of Association and the Articles of Association, and submit
reports of the Company’s operations including financial performances to
Shareholders’ General Meetings;

f.  Submit Company accounts to Auditor(s);

Set up reserve funds as required by law and this Articles of Association;

= 09

Approve the opening and establishment of subsidiaries and branches;

Apply to Court for bankruptcy proceedings; and
J. Discharge duties entrusted to it by the Shareholders’General Meetings.

Directors shall be jointly and severally liable to the Company for damages and losses
caused by failure to carry out their duties responsibly and diligently.

Directors shall be liable to the Company’s creditors in accordance with Article 366 of
the Commercial Code.

The Board may as appropriate delegate the power and functions stated in Article 17

(2) partially to individual Board members or to the Chief Executive Officer.

Article Eichteen

Appointment and Replacement of Directors

The first Directors shall be appointed by the Subscribers’ Meeting. Subsequent
Directors shall be elected by Ordinary General Meeting of Shareholders’in line with
the requirements of the relevant laws.

The term of oftice for Directors shall be three years.

Directors shall be elected by Ordinary General Meeting of Shareholdersthrough secret
ballots.

Directors may be re-elected for consecutive two terms. In the event the Ordinary
General Meeting desires to ensure continuity, election for a third term is possible

tag a third term does not constitute more than
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18.7 The Board, as may be found necessary, shall establisha Board office and shall assi gn

the Secretary or another officer to run it.

Article Nineteen

Director’s Remuneration

19.1 In strict observance of the relevant law and the Directives of the National Bank of
Ethiopia, The Annual Ordinary General Meeting of Shareholders’ shall fix sitting and
transport allowance to be paid to members of the Board in the subsequent Fiscal
- Year.

19.2  Notwithstanding Article 19 (1), Directors, in strict compliance to the relevant law and
. the Directives of the National Bank of Ethiopia, may be allowed to a share of the net
profit of the previous Fiscal Year in the form of compensation for the services jointly

rendered to the Company.
19.3  The detailed implementation guideline regarding allowance and compensation under

Article 19.1 and 19.2 shall be determined based on the rules of procedure of the
Board.

Article Twenty
Meeting of the Board
20.1 Over fifty percent (50%) of the members of the Board shall be present in person for

a Board meeting to constitute a quorum.
20.2  Adecision of the Board shall be adopted by absolute majority. In case of a tie, the
. Chairshall have a casting vote.
20.3 Board decisions shall be cntered in the form of Minutes. Minutes shall be

authenticated and si&;ncd by the Directors present in the meeting and entered in the
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Article Twenty-One
Power and Duties of the Chair of the Board

21.1 The Chairof the Boardshall preside over meetings of the Board and give guidance to

the Board office.

21.2 The Chairshall preside over Shareholders General Meetings.

21.3 The Chairshall perform other tasks delegated to him by the Board.

Article Twenty-Two

Register of Directors

22.1 The Company shall maintain a Register of Directors which contains the title of

Directors, directorship in professional and business organizations, their number of
shares, and amount of qualification shares deposited at the Companyin accordance

with the requirement of the Memorandum of Association.

22.2 The Register shall be accessible to the public.

Article Twenty-Three

Conflict of Interest

23.1 A Director or Directors shall not engage directly in person, through a spouse or minor(s)
in the management or directorship of an undertaking that rivals or competes with the
business objectives of the Companyset out in the Memorandum of Association.

23.2 Any direct or indirect business dealing between Directors and the Company shall be C(
governed by Article 356 of the Commercial Code and relevant Directives of the
National Bank of Ethiopia.

Article Twenty-Four
Chicf Executive Officer
24.1 The Chicf Executive Officer is vested with the necessary mandate to carry out the day
to day affairs of the Company. m”ﬂ Pun g
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24.3  Without prejudice to article 24 (1), the Chicf Executive Officer shall have powers and

duties to:

a. Plan, coordinate, direct, manage, control and supervise the activities of the
Company in accordance with the directives handed down by the Board;

b. Prepare and submit, in accordance with the Company’s Articles of Association
and specific directives pertaining to Reinsurance, to the Board the annual
budget and work program of the Companyincluding related activities for
deliberation and approval, and follow up the implementation of same upon
approval;

c. Present candidates for senior management positions that are accountable to him
for approval by the Board; employ, promote and administer the Company’s
personnel, determine their remunerations, benefit packages, and conditions of

. service based on the policies of Company; :

d. Execute decisions and enter into contract in the name of the Companyto carry
out business objectives stipulated in the Memorandum of Association which
includes purchase, sale, transfer and pledgeof movable properties; as well as
purchase, sale, transfer and mortgage of immovable properties upon securing
the decision of the Board;

¢. Represent the Company with third parties both locally and abroad:;

f.  Approve expenses in accordance with approved work program, the Company’s
accounting procedure and system:;

g. Give guidelines to Company employees and support them (o discharge their
responsibilities effectively and efficiently;

h. Open bank accounts in the name of the Company; operate bank accounts with
co-signatories; receive, assign and effect payments on vouchers, cheques, CPOs,
. promissory notes and other payment transfer instruments;

i. Submit a proposal to the Board to open branch offices to meet the business
objectives set out in the Memorandum of Association of the Company and
implement upon approval by the Board and the Regulatory body:;

J- Submit information in respeet of candidature of Auditors to the Board for

presentation to the Sharcholders General Mecting for appointment:
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m. Cause Company to be defended and cause cases to be filed to realize the interest
of the Company in a Court of law; give power of attorney to experts and
lawyers that represent the Company;

n. Subscribe for shares of other companies in accordance with the delegation given
by the Board; engage in investment and represent the Company in the
Shareholders’General Meetings of such entities or deputize others to undertake

the same;

0. Attend meetings of the Board and submit reports and information necessary to
keep members of the Board abreast with Company’s current status;

p. Pursue other tasks delegated to him by the Board.
244 When deemed necessary and appropriate, the Chief Executive Officer may partially
delegate his mandates to other employees of the Company or to third parties with a view

to enhancing the performance of the Company.

Article Twenty-Five
Auditors of the Company

25.1 The first Auditors shall be appointed by the SubscribersMeeting for a period of one year.

235.2 Subsequent Auditors shall be elected by the Ordinary General Meeting of Shareholders for a
term of three years.
Article Twenty-Six

Amendment and Enforcement of the Article of Association ,(

26.1 Amendment to the Articles of Association shall bemade by an Extraordinary General

Meeting in accordance with the provisions of the Commercial Code.

205.2 This Articles of Association enters into force up on its adoption by the Subscribers Meeting

and registered by a Government organ duly vested
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