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. Articles of Agreement of the
ECONOMIC COOPERATION ORGANIZATION
REINSURANCE COMPANY

PREAMBLE

" The three founding Mcmber States of the £CO Reinsurance Company:

RECOGNIZING the imponam role of tsurance in the development of the
<conamics ot the ECO region, both as provider of economiclsecurity and ag
Zenevator of investibic funds;

AWARE of the fact that, in order 10 meet the rapidly growing need for
insurance cover gencrated in the ECO region, extensive use has {o be made
of fortign reinsurance services:

CONSCIOUS that the heavy outflow of insurance business, in the form of
outward reinsurinee covers, results in a substansjul drainage of foreign
exchange from each ECO Member State as well as from the ECO region as a
whole;

TAKING note of article VI of the Treaty of lzmir dated 12* March, 1977
and the Mcmorandum of Understanding on ECO Reinsurance Company:
dated 15" Morch, 1995 that the ECO Rcinsurance Poal shall be converted
into an ECO Reinsurance Company-. !‘

DECIDE herehy to establish a regional ECO Reinsurance Company which
shall be governed by the provisions of this Asticles of Agreement.

http://office/Loader.aspx 7c=100078& EmbededView=1 &ReadOnly=1&ReferencelD=... 2010/04/20




- ———— o —

. p— ——

Temporary Printi gw( ow

-t

I ——

Page 10f 1

Part-One
Definitions

Article 1. Definitions

l.‘ The following terms wherever used in this Articles of Agroement shall,

unless the context otherwise specify or require, have the foliowing MEsng:.

a) “Genersl Assembly” means the Uienora) Asseinbiy of the Company;
b) “Bosrd™ means the Board of Dirsetors of the Compuny; '
¢) “Chairperson” means the Chairperson of the Board;

dt) “Company” means the “ECO Reinsurance Cm'.ipany";

¢} “Director'” means any person oceupying the pesition of a Director infthc
Board; .

{) “Managing Director™ means Chicf Executive ' the Company;

g} *ECO® means the Economic Coopertion Orgaaivution;

h) “ECO Member State™ means any Member Ste of ECO;
upreseribed™ means preseribed by rules or regu‘:itions made under this
“Articles of Agrecraent™; '
“Region" incans the territories of the Member Siates of ECO:

"Founding Member States of the Compan:r“' 1acans Islamic Republic of
Iran, Sslamic Repubtic of Pakistan and Republic et Turkey, :

) uRepresentative” means Lhe representative of any sharcholder of the
Company being a member of the General Assembly of ihe
Company.
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Part-Two
General Provisions

Article Hl. Name, Form and Status

t. The Company shall be 2 muhinational Carporate entity, esiablished joimly
through cquitable participation by the Sharcholders mentioned in Article V below,
empowered to transact reinsurance business in conformity with the provisions of
this Articles of Agreement,

2. iFhe Company shall possess legal personality and full capacity 1o contract,
acquire, hold and dispose of property, and shall have independent legal swaws,

3. “In its relations arising out of its normal reinsurance functions and in general,
the Company shalt be subject to the relevant international law/regulations to be
decided by the General Assembiy.

Article IT). Purpose

1. The purpose of the Company shal! be 1o supplement the existing reinsurance

services, promote the growth of the undcrwriting and rcicauon capacitics and
suppoit the economic development in the Region,

Artic_}e IV, Functions
A

To realize its purpose, the Company shall perform the following functions:

£ "
1. Qperate us a professionul intemational reinsurer under free market conditians

without any goverminent intcreention and sceept business. without compulsory
cession, Ton the insurance markets within and ouiside the Region, and retrocede

1s surpluses afier net retention, with priority given o the ing v markets withia

the Region,
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2 favest a siacable partion of its funds within the Regien, provided that such ]

investments meet with the requiremoenis of sound investment 1echnigues. \

! | 1
3. The Company shall crjoy. in the host counmies, in respeet of its main und
affilisted officesibranches, ¢xchange conirol fueilitics for fulfilling irs funclions
efficiently as a professional intereational reinsurer und also for discharging its
obligations to the sharcholders and/or their respective countries under 1his Articles
of A g-r}eemem. The host countrics would be prepared also to bear any sirnin on their

foreign cxchange resources due to operations of the Company as and when 1he

} circumstances so demand.

2T ot T Rt E P

4. Serveasa regional center for collection of insurance and reinsurance information :
and the development of expertise in insurance and retnsurance fields, to be put at the
disposal of the national insurunce and reinsurance markets of the Region and also
provide echnical assistance as may be required {rom time 1o time by the trsurance and
reinsurance markets of the Region, and play an active role in promoting business

coopczation among the insurers and the reinsurcrs of the Regron.

Article V. Capital Stock and Shareholders

1. The authosized capital of the Company shall be thirty million Unired Stutes
Dollars, divided into three thousand shares with par value of tcn thousand United
Siates: Dollars each and shall be registered in US Dollars (or any, other hard
currency to be agreed). The copital shall be subscribed as under:

i (a) 1.000 shares through the Bimeh Markazi [ran, in Iran;

i )] 1 000 shares through the Pakistan Reinsurance Company Limited, in

Pakistan,
{6) 1,000 shares through the T.C Zicaat Ban kasi, in Turkey.

Y
2 i’he sharcs within & Member State of the Company and hetween the Member
States of the Conpany shall be transferable 10 any pational insurance or reinsurance
L4
company or financial institulion.
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3. The decision for such wransfor of sharcs of the Campany sholl be aken on fhy
recommendations of the Board und ipproval of the General Assembly by Cualilicd
Majority vote,

9. The General Asscmbly may, at any time, increasc or deerease the authorized
capital of the company subject 10 the condition thar three founding member States
shall ft all times hold cqual number of shares and their 10ta) holding of .r;han::s shall
always farm the majority share capital of the Company (ar lenst 5 1%,

5. Any insurance or reinsurance company or financial institution ol any ECOQ
Member State may become a shareholder of the Company, :

“The liability of a sharcholder shail be limited to the amount of shares held by

Article VI. Headquarters and Liaison Offices

i The Meadquarters of the Company (hersinafier referred o as the
Headquarters) shal! be at Karachi, Pakistan. The Company may initially establish
liaiso offices in Iran, Turkey and then in other countries in accordance with the

decision of the Board.

PART-THREE
Organizational Structure

Article VL. General Assembly

1. The General Aasembly shall be composed of ene representative nominated by
each sharcholder wha shall carry one vote for each share. Each representative shail
be entf}'lcd 1o cast the vote of the sharcholder so represented. Any sharcholder., after
informing the C haimersonl in \vriI}ng. may authorize any ather shareholder's
representative 1o represent hisfits vote at any meenng of the General Assembly.

2 The General Assembly shall hold regular mecpitfes

within *siv months of the clnsing of each financial
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palanee sheet, the profit and joss account and ananal extermal Auditors report of

the relpective yenr

3. A notice convening the annual meeting of the Genera!t Assembly shall be sent

by the Company to all the sharcholders, by 1clefax, registered aivmail or courier not
less than 45 days prior to the date of such meeting. A copy each of the balance
sheet. the profit and loss account, the report of the Board and the extemal Audilors’
report shal! accompany the notice. ’

; 4 The Chairperson shall call an cxiraordinary meeting of the General Asscmbly,
i cither’ under a decision of the Board or upon the requisition made by the
' sharcl'loldcrs representing, at least, one-tenth of the 1otal voting strength..

i Bl 5. The notice for an extraordinary mecting of he General Assembly, together
with the provisional ogends, shall be communicated to the sharcholders not less
than 21 days prior to the date of such meeting.

6. 'The General Assembly shall elect 2 sharcholder to preside over cach of its
meetings. i
7. The quorum for any mecting of the Gencral Assembly shall be 213" of the i

total voting swrength of the Company. The presence of & proxy shall be deemed 1o
be the presence of a shercholder, : .

8  The decisions of the General Assernbly shafl be taken by 203" majority of
those Prcscnl and voting, except where three-founth majonity is required jn
accordance with Lhe provisions of Article IX of this Amicles of Agreement.

Article VI Functions of the General Assembly

L
The General Asscmbly shall:

u} Approve the Bourd’s muual report, oxtemal  Auditor’s  vepon,

bulance sheet, ind the profit ditd less stutvment gfgecomm:

http://oﬁicaﬂ.oadcr-aspx?c=100078&EmbededView=1&Read0nly=l&ReferéncelD:... 2010/04/20
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Approve the allocation of the net profit, the establishment of (he

reserves and transfers to and from these reserves on the recommendation

of the Board; .

g) Decide to increase or decrease the authorized capital subject to the

i Section-4 Arficle V,

J] Decide o suspend the operations of or dissolve the Company as per

Article XX;

¢} Decide to adopt amendments to this Articles of Agreement;

1) Appoint the extemal Auditors and fix their recmuneration on
© recommendation of the Board;

é) Proposc termination of this Asticles of A greepsent;

H}  Adopt or amend the rules and megrlaticns an a2kt maners which are
: necessary or expedient for the punnsx of givieg effect 1o the pmvisions

of this Articles of Agreement; -
i) Take such other action, as may be apprapriate, 1o implement this_ Articles

) of Agreemear;
N Define policy guidetines for the investment of the funds of the

Company;
K} Define policy guidetines for the acceptance, relention and retrocession of

.

reinsurance business of the Compariy;’

Article IX. Qualified Majority Vote

Not less than three-fourth of the total voling strength shall be rcqﬁired for
adapling decision in the mecting on the following subjects:

Amcndments to this Articles of Agreement; )
b} Suspension of the operations and the dissulution of the Coinpany;
c) Increase or decrease of the authorized capital, '
d} Interpretation of this Atticles of Agreement;

Termination of this Articles of Agreement;

1z

i
i
i
i
i
i
i
i
i
i
i
;
i
i
|
i
|
|
|
|
v
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Arti?cle X. Board of Directors
t

I 4)F The Anard shull consist of six members, o tach o be nominaled by
: Minmsiry  of Commercc, Government of Pakistan. hrough Pakisian
Reinsurance Company Limitcd, Bimeh Morkazy Inm oand T, €. Zivaat
_Bonkas). The Board members should have high integrity and competence in
the field of insurance, reinsurance, ECONOMICS, ﬁnlzmcc. management, law,

? hanking, Commerce with a minimum experience of ten years.

b) The Board shall be responsible for the operation of the Company and shall
approve its budget.

¢) The Board shall be responsible to the General Assembly.

d) The Board shall elect, from amongst its Directors, a Chairperson for a
period of two vears, who will be eligible for re-clection.

2. The Board shall meet, as oficn as necessary, but with a minimum guanerly
frequency. Such meetings shali ordinanly take place at the Iloadquanefs hut may.
in special circumstances, be held in any ECO Member State.

3. Ata macting of the Board, each Director, the Chairperson being ane of them,
shall have onc vote. The presence of four directors shall constitute a quorum but
participation of st least one Director from cach participating country will he
mandatory for the mocting of the Board, Decisions shall be taken by, at teast, four
supporting votes of the Directors.

4. The term of office of a Director shal! be four years, provided thai a Director
Py . L e . o
shall coniinue in oftice after the expiry of his teem unul his successor ts clected.

A Dircetor shall be eligible for re-nonminunicn.

.
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6. A cusul vacuacy of a Directar shyll be lilled in by co-opting a nominee off the
sharcholders who originally nominuted such Direcior who shall hold office for the
rest of the term of offiec. Such appointment shall be submitsed for the approvai nf
the Gcnual Assembly at its next miceting.

Article XI. Chairperson

. The Chairperson shall:
. 1} preside over and conduct the meetings of the Board.

2) present annual report of the Board to the General Assembly.

* 3) be responsible for monitori ng the implementation of the dcc:smns of the
! Board.

Article XII. External Auditors

1. Upon the recommendations of the Board, the General Assembly shall appoint
qualified extornal auditors of international recognized standing nud;t firm

rc_t_,lsmrcd in the ECO Region,
2, I.‘hc auditors shall be appointed for one yeay, subject to renewal,

Article XIII, Managing Director

1. The Managing Director shall be appointed by the Board. He shall be a person
of higl'l integrity and competence in the field of insurance and reinsurance with a1
least fifteen years experience. The term of office of the Mana ging Director, shall be
a peridd of four years, but nol more than two consecutive terms. The Managing
Director shall not be a member of the Board. but shall attend the meetings of the
Gcncr‘n{l Assembly and the Board without the right (o vote. .

i

2, 1%!: Managing Director shall be the Chief Executive and lega) representative
of the Company and shall conduct #1s business in conformity with the decisions of
the (sencral Asscmbly and of th¢ Board. He shall be responsible for the
.1dmm|s.tr.mnn of the Compnm includmg the dppmnlmml 8] Qinistration

. 2010/04/20

hip:/foffice/Loader.aspx?c=100078& Embeded View=1& ReadOnly=1&ReferencelD=..




.——7-

»

g = — TR & - e

Temporaryl’rmungw( ow

Compuny and approved by the General Assambly. The Managing Director shall by
assisted by three Assistunt Munaging Divectors, cach Trom une of the three
founing sharcholders, appoinicd by the Bo: ard on the reccommendatjons ol ihe
Mannia_.,m_t_, Dircetor, for a peried of four years, cligible for rc-appointment.

3. The Assistant Managing Directors, shall be qualified for perfomlinsz their
duties” as presctibed in the nles and regulations. They may atiend. the Board
meetings, without the right to vate.

Artlc!e X1V, Staff of the Company

1. {The Company may employ such officers and staff 10 perform such duties on
full time basis as the Company may determine fiom time to time. Preference will
be given to the nationals of the ECO Region. The recruitment policy and the tenns
and cpnditioas of service will be determined by the Board from tisne 10 time. The - i'
Company may employ. on contract basis, part-ume consultanis, from within the :
region, on fi nancial, technical and lcgal matters.

Such staff and consultants should secure high standards of ¢fficiency and technical
mmpc;tence.

3. - In the performance of their duties, neither the Managing Director nor the

__ Assistant Manoging Dircctors, consuitant, officer or staff shull seek- or receive
! instructions from any povernment or person or authority other than the General
Assembly andfor the Board and/or the Managing Director, under the teoms of thix
Anricies of Agreement.
!
PART-FOUR
; . Operations

Article XV, Acceptances

I, iT'hc Compamy may accept reinsurance treatics and Iacnhaiwe reinsuranye

husmess from any insurance and reingurance institution log; where i the
i workd, ©
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Article XV1, Retrocessions

{ Tt Cunpany shall weian all such buiaincss Bisced o prudent declsioud! and
u5 168 Techimical And financial Capacity ferimia

2 The Company shall give pnarity m renocession 10 the nsurers snd remsurers
operating within the Regon. !

1. The rémoinmg retrocessions sholl be offered by the Compony o the fé'fciu"
insurers and reinsurers s far 88 possible uganst reciprociy.

4 The Board shall approve fhe plan of retentions ond retrocessions tiking into
sccount priorities referred 1o in this asticle. '

Artcle XV11. Finance

i, The finsncin] yesr of the Company ehall commence on first Jonuary faud end
on 31% December of the same year.

2 M the end of cach financial yesr, the Boord shall cause the evaluation of the
axsets of the Company ul book or market value, whichever is less. The Boord shal)
make provisions Intee-ulin, for the unexpired. premium and ths ommnqmg loss
reserves, sl other liohilities of te Company, bad debrs and other contingencies and
for depreciation on fixcd assets.

3, The Company may open und operaie deposit accounts prefirubly with ECO
Trade and Development Bank or with any bank within or ouside the Region o8
muy be necesssry or spproprinte for the efficient conduct of the business of the
‘ompany. ’

3. No dividend shall be paiu for the first two full financial years of the opaahons
of the Company. Protits weatized duning this penad shatl be nansierred 10 the Free
Regerves. '

' : 1]
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5. ' For the suhsequent financial sears. at least one-temth of the annual act profit
shall be wransterred to the Free Reserves until such Reserves equal the authorized
mpml of the Cnmp:my The General Assembly may Jdecide ta continue such :
transfer to the Free Resvrves beyond that limit, }

6. "Tn addition 10 the Free Rescrves. the General Assembly shall, hefore proposing
ay dividend, set aside. ool of the anaual profits. such amount as it may deem

necessary for seceting b contingeacies,

7. & The annual dividend shatl be paid to the shareholders in atcordanee with the
procedure 10 be preseribed by the General Asseinbly,

L

R The accounts of the Company shall be mainmined in LS Dotlars lnr any odher
haed currénen). ;

Article XYTIL Withdrawsal of Membery

11} Any sharcholder may withdiaw from this Articles ol Agreement and thereby
ieond the Company ar any time afler live vears froni the date of entey o foree of
this ‘Articles of Agreement, by giving written nntice to e Company not kess than
fave .months prior by the end ot that vear.

2) A sharcholder wio has withdrawn from the Company may be readntitied ax

a new sharchoider in accardance with the provisions o' this Anicles nl Agreenient

3} A sharchatder who has withdrawn from the Company snall remain Katle to
the Company for ils direct obligations and for its contingent lichilitics untd such
tinte thit all the business contracted prior to 1he date ol the wivhdrawal hus heen
setthed. Genwral Assemibly may eater into an allernative agreement with such

former sharcholder.

i'!{i-'

i
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Article X1X. Repurchase of Shares

1.
I+ When the Company repurchases the shares of & withdruwing mcmber,
pursvant Article XVII, e repurchase shall be govermed by the. followmg
£,
conditions;

i
a}l The repurchase price shall be the equily stock value of the shares ag
certified by exiernal Audiior of the Company at the date of termination of
membership;
b}  The proceeds of these shares shall be placed by the Company on shon term
fixed deposit. The interest earmings thereon shall accruc to the benefit of
! the former member and shail be paid at the time of final settlement of the
repurchase of the shares;
c} The smount duc under sub-paragraph () shall be withheld by the
Company so Jong as the former member remain liable in any capacity to
the Company and such amount may at the option of the Company be
applied on such liability as it arises;
Payment for the shares may be- made from time to time 10 the extent by
which the amount due under sub-paragraph (a) excecds the aggregate
ltabilities of the former member, until such time as the full ‘repurchage
price has been settled.

Article XX, Dissolution of the Company
1. _Should the Company exhaust half of its subscribed share capimal, the General
Asscmb]v shall meet special session and pass a resolution for su: SDLTISIOI'I andfor
lcrmmalmn of the operations of the Company. Notwithstanding the provisions of
this anticle, the General Assembly may, by qualified majority vore, adopl any other
alternativc appropriate solution.




e

arhitrator and the third arbitraior shall be elected by il wwo appointed arhitratoes.
The panty secking arbitration shalt send written noties of ite imention and issues in
dispinie and the name and wdedeess of the arhitpator to the other party.

1. Within four weeks of receipt of such notice. e second party shall respond
by appointing its vwn arhitrator in writing. In the event o Enlure fo cnmpiy. hased
on the writicu request of the party sceking arbitration, scerstariat of the ECO shall
appeiat the arbitrstor an its behall” within fout weeks, 1 two avbitratars (ailed 10
elect the third sebitratar within two weeks, secietarial of the ECQ shalt appome
within four wiechs following reccipt of weitten request of the parly seeking
arbiration. Immediatcly foliowing the appoimment of the third arkitror. thev shall
meek and determing the procedure to be followed. The arbitrators make theie swand
as they congider fit with repand to Casts.

4 The seat of arbitration shall be at secremariat of the ECQ. AR
corrm;spondmccs mentioned in sub-article 2 above shall be sent by registered mail.
tclefly and courier service.

*

Articie XX11. External Relations

1. In order to perform its responsibitities and enhance: the activities. the
Conpany may establish cqopcnui\-c relationship with the other relevant regional
and fmemational institutisnséarganizations including ECO regional institutions and
speciulized agencics, '

Temporary Printingkﬂ( ‘ow ’ Page 10f 1
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: PART-FIVE h

. Interpretation, Arbitration and External Relations
Article XX1. Interpretation and Arbitration
L Any controversy arising out of or relating fo this ARicles of Agreement ur g
relating Lo its interprowtion shail be subinitizd to the Generaf Assembly |‘¢-r_decisinn
whi¢h shall be taken by not less than three-fourth of the total valing strength. and t
ghall be final, :

. {
2. Any dispue berween the shareholders and'or between the sharehalders and E
the Campany pertaining (o the contents and application of the provisions of this '}
Antigles ol Agreement shalf be reforred to mbiration Fach party shall appoinT ong 3
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PART-SIX
Final Provisions

Article XXHI. Immunitics and privileges

L. The, official communications/documents of the Company shall be accorded, by
each Member State, treatment which is not less favourable than that accorded by it
10 any other internalional organization.

2. The praperty and asscts of the Company located in ECQO Member States shall
be immune from all forms of seizure, nationalization or any other form of
interferknce, by the Government.

3. Allimembcrs of General Assembly, Board, Managing Director, the Assistants,
s1aff end consultanis of the Company, where they are not local cifizens or nationals,
shall enjoy in the Member States of ECO the sume immunitics and pri;vilcgcs us
enjoyed by the cxecutives and staff of secretariur of the ECO, such as traveling and
forcign exchange facilities, cxemption from immigration resmctions and alien
registration requiremenls,

I. This Articles of Agreement shail be subject to ratification or aceeptance by
the relevant authorities in Member States. Instruments of ratification or aceepiance
shall be deposited with the secretariat of the ECQ who shall duly votify the oiber
signatarics of each deposit and the date thereof.

I Articlé XXV. Deposit

i. T}le oniginal of thiy Articles of Agrcement in a single copy in English
: 1 language shall be deposited at the Secrctariat of the ECO, Which shall send
certified copies 1 all shareholders.

/ﬂ

Arriclt}, XXIV, Ratification or Acceptance : i
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Article XXVL Entry into Force

I. 7 Thiz Articles of Agreement shall come into torce when instruments of
rmtification or ncceplance shall have been depoesited and [l subscription af the
share capital have heen paid (as sub-paragraph (ay below) by the (hree founding
members of the Company. Sceretariat of the ECO shal! inform the Members of the
daie of enlry into force of this Articles of Agreemem (Establishment Datey.

{a)  The founding members shall pay their (Ul subscriplion of the share
capital within 60 davs afier the day of depositing the Jast instrument of
ratification or ueceprance, .

Article XXVII. Commencement of operations

.

I As soon ay this Anticles of Agreement enters into loree. cach founding
shareholder shall nominate representative to the Generml Assembly and cppoint

Directors 1o the Board for:

4} Election of the Chairperson of the Board.

© b}y Dotermination of the date by the General Assembly on which e
+ Campany shall commence its apération.

Article XXV Amendments and Revisions to Articles of
Agreement

L Any amendment or revision of this Anieles of Agreemen! .-n:ty bhe
tecommended by any sharcholder or the Board of Directors to the Ciencral
Assembly and may be adepted by qualilied majorily vote.

3, When an amendmignt or revision has heen adopied, the Company shall
cerli_i.'y ut an official communication addressed to oll corcerned Member States for
acceplance or rarification. The amendment or revision shall emer imo foree 1wo
months alter the date ol depositary of the last instrumem of ratification or

{ : e . . .
#eceptance of the amendment/revision. with the Secretariat of the ECO.
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Article XXIX., Termination of Articles of Agreement

L. The General Assembly mav. by qualilied majority vote. prapose the
enpinalion of the present Anigles of Agreenient to the Member Swtes, The
Gericral Assembly shall fix a time within which eacl Member State shall notify the
Scotrtarial of the ECO whether or not it accepts the proposal for iermination, If the
proposul is accopred by three-quancrs of the Member Stares. it shall bocome
cffective and the Geneeal Assembly shalt meer not later than 30 days after the
receipt by the Secrclaviat of the ECG of e fast required notificauon of nccepance.
in arder to take the necessan steps for winding up the Compory.

2. During the winding-up period. General Assembly and fhe Company shali

remain in existence for the following 2 purpuses;
i

2) _To realize Conserve and preserve its assety. and (o settle its abligations vis-
F-vis creditors holding claims out of réinsurance conrad as a mater af
priovity. and then to other creditors: :

) To proceed subseguently with the distribulion of the remaining assats 1o the

Sharehokders, i propoction o the capital sioek held by cach i thom.
provided that such Sharcholder has sitled all its obligations us-a-\ is the
Cumpeany,

mmmmumﬂmmau in one -_m.:!r_nnx_u English

lang e,

Fur the (sfamic Rupublic of Iran

For the Islamic Republic of Pakistan

t
i

For the Republic of Turkey
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