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Mission:
We provide innovative, ethical and customized insurance
solutions that exceed customer expectations

and improve societal welfare

Vision:

To be the ethical insurance industry leader in Africa
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Article 1: Definition

This is the Bylaws of the Board of Directors of the United Insurance Company.
These bylaws are issued by resolution as per Memorandum of Association of the United Insurance
Company and it come into effect immediately upon ratification from the Shareholders Annual

General Assembly

Article 2: Goals & Responsibilities of the Board

As per Sudan Company Law 2015 & Insurance supervisory Authority Act of 2018, The Shareholders of the

company elect a group of Directors to supervise all activities of the company. The main responsibilities of

the Board of Directors are:

1.

10.

1n.

12.

13.

Supervision over all aspects of the company and its subsidiaries and making sure of compliance of
all Financial, Administrative and Regulatory bylaws.

Ensuring the smooth operation between Top level management in its different sectors and taking
measures in overcoming/removing any overlap issues

Provide all needed support for Top Level Management of both the Insurance and I[nvestment
Sectors & subsidiaries so it can achieve its goals with competence and quality

Provide suggestions on any changes to the bylaws as well as policies and procedures

Follow up on the implementation of the company Strategic Plan Short, Medium & L.ong term so as to
provide recommendations on reviewing & periodically developing.

Setting up various board committees and Monitor its performance.

Review and approval of the reports of the Board Committees

Sourcing the right candidates for Level 1 Managers (Managing Director, General Manager
(Insurance, Investment, Medical), Deputy GM, Senior Assistant GM).

The Board has the authority for vetting, interviewing & selecting the qualified candidates for Level 1
Managers (Managing Director, General Manager (Insurance, Investment, Medical), Deputy GM,
Senior Assistant GM).

The Board has the authority for the Appointment, Recruitment, Promotion, Demotion, Suspension,
Dismissal, Termination & disciplinary actions for Level 1 Managers (Managing Director, General
Manager, Deputy GM, Senior Assistant GM).

The Board has the authority for fixing the salaries & bonuses & all package & benefits for Level 1
Managers (Managing Director, General Manager, Deputy GM, Senior Assistant GM).

The Board recommends to the Shareholders GA the Remunerations & financial compensation for
the Board of Directors & its Committees & subsidiaries (Company Secretary, Shariah Board
Members, Legal Advisor, Internal Auditor, & Compliance Officer).

The Board Recommends to the Shareholders GA the allocation of ljara Income between

shareholders and board members
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The Board directly or through the CSR & Humanitarian committee takes decisions in company
contributions to social events in regard to shareholders & Board members & mnewspaper
advertisements for ex. (Obituary, Congratulations etc.)

Providing support and assistance to the different Board committees to achieve its goals designated

without interfering in their autonomy.

Article 3: Company makeup, Time frame & criteria for membership & financial compensation

1.
2.
3.

10.

1n.

12.

The Board is headed by the Chairman of the Board of Directors.
[n the absence of the chairman, all responsibilities will be vested on the Deputy Chairman.
The Board of Directors consist of Ten full members:
a. Six members representing the Shareholders Nominated & elected at Annual Shareholder
Meeting
b. Three members representing Policyholders - nominated and elected at Annual Policyholder
Meeting then approved by the Shareholders General Meeting.
c. One Expert recommended by the Board of Directors & Elected at Annual Shareholder
Meeting
d. The Managing Director & The General Manager are non-voting Ex-officio members of the
board.
As per the Memorandum of Association, all board Members should undergo vetting process prior to
their election. The nomination & election process should follow the rules of nomination & election
and its relevant forms approved by the General Assembly in its meeting 22/06/2022
The Chairman & Deputy are to be elected by the members in the first meeting of the newly elected
Board.
The Board of Directors may appoint one of its members or an independent person as Secretary of
the Board, who can also hold the position of the Convener of the Executive Committee.
The Secretary of the Board provides all necessary functions as set out in Job Description of
Secretary of the Board of Directors.
If any Board seat became vacant, the Board should appoint a new member to replace the outgoing
member and complete his initial term.
As per Memorandum of Association, the Board of Directors has the right to dismiss the membership
of any member of the executive committee (Except the Head) and appoint a new member at any
time.
The term of each member is Three Years with option of renewal for one more term as per Insurance
Supervisory Authority law of 2018
All members will abide by the principles of confidentiality and non-disclosure.
The Board is designated with submitting an estimated budget forecast and schedule of meetings for

the next year by the 4th quarter of the year
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The Board is to prepare a consolidated report of all committee activities including executive
committee meetings and its plan for the coming year to be submitted to the Board meeting by end
of 1st Quarter of each Year

The consolidated report is to include KPl's for individual board members and committee
performance in which actions allowed from attendance, financial & major decisions.

The Chairman of the Board decides at the beginning of each year the financial compensation of the
different committee subject to final approval by the Board of Directors & Shareholders

Board Remunerations and other benefits can be distributed on Quarterly or Monthly installments or
per seating.

The Board has the right to decide to pay to the members’ different level of remunerations based on

the way of attendance; physical or virtual.

Article 4: Governing Rules of the Board

1.

10.

1n.

12.

13.
14.

The Board of Directors is headed by the Chairman of the Board, or the Deputy Chairman in his
absence. No meeting can take place without the presence of the Chairman or his Deputy.

The Chairman of the Board presides over the meetings of the Shareholders General Assembly.

To hold the first board meeting in its new term and in the absence of a Chairman and a Deputy, the
Secretary of the Board (in charge) should call for the first board meeting in liaison with all board
members representing the shareholders.

[n the first meeting of the new board, the secretary starts the meeting by reading the resolution of
the General Assembly appointing the board members.

The Former Chairman or the Secretary of the Board should then request the members to select one
of them to be the Chairman and another person to be the Deputy Chairman.

Upon selection of the chairman, they immediately take the lead & preside over the meeting.

[n the absence of the Secretary, the members will choose one of them to act as secretary for that
meeting

The Board will hold at least Four meetings per annum

The Chairman or his Deputy have the right of calling for an urgent Board Meeting

All decisions to be adopted by majority vote and in case of split, the Chairman of the meeting will
have the casting vote.

The secretary calls for the meeting on the Directions of the Chairman or the Deputy at least three
days before the proposed date of the meeting with all documents and agenda delivered to Members
through the approved channels

The Chairman has the right to call anyone as he sees necessary to attend the meetings of the Board
to give advice / consultation on certain issues

Quorum will be met with the attendance of at least Four members

If quorum is not met in the set meeting, then another meeting to be scheduled within 72 hrs. &

quorum for this meeting will be met with three members
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The Chairman sets the Agenda of the meeting and with the Secretary sets the date and venue.

The Secretary should send the invitation for the meeting to the members in amble time to allow
them enough time to arrange for the meeting and do their necessary homework. He is also required
to attach together with the invitation for the meeting, the Agenda, the minutes of the previous
meeting and all relevant docs.

Board meetings should follow company meeting policies & procedures

At the end of the meeting the secretary should read the resolutions of the meeting and should be
approved by the majority of the members attending the meeting.

As per the Rules of the Company the meetings can be held by physical or virtual presence of the
members or in Hybrid form (Some physical presence and some virtual).

All minutes and decisions to be taken by the Secretary and to signed by the Chairman together with
the Secretary and should be ratified in the next meeting.

The Secretary has the right to record the meetings in Audio or Video Format and has the right to
keep the records in his computer/devices for future use.

The Board has the right when the need arises to review these bylaws and provide advice on changes

to be adopted by the Shareholders to be adopted in the Memorandum of Association.

Tarig Khalil Osman

Chairman
Annual Meeting schedule
Serial Subject Tent. Date

1. Previous year review and new year plan and timetable. First quarter

2. final accounts and preparation for general assemblies. First quarter

3. 1st quarter review. Second quarter
4, 2nd quarter review. third quarter

5. 3rd quarter review. fourth quarter
6. next year budget and review of current year performance. | fourth quarter
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