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OJ DEPARTMENT OF ECONOMIC DEVELOPMEMNT

HAYAH

Redrafting and Amendment of the Articles of
Association and Memorandum of Association of
HAYAH Insurance Company P.J.S.C. listed on the

Abu Dhabi Securities Exchange (ADX).

Preamble

AXA Green Crescent Insurance Company P.J.S.C,
a Public Joint Stock Company, was incorporated in
the Emirate of Abu Dhabi, United Arab Emirates
with the approval of the Competent Authority and
under the commercial license No. CN-1150080
first issued on 13/08/2008 by the Department of
Economic Development of the Emirate of Abu
Dhabi, the entry No. 83 first issued on 16/09/2008
by the Insurance Authority which was cancelled
and replaced by the Central Bank of the U.AE. in
everything related to it pursuant to Federal Decree-
Law No. 25 of 2020, which entered into force on
January 02, 2021. By virtue of the Memorandum
and Articles of Association of the Company dated
26/08/2008 in accordance with the provisions of
the Federal Law No. (8) of 1984 concerning
Commercial Companies, as amended, pursuant to
Federal Law No. (2) of 2015 conceming
Commercial Companies by the amended and
restated articles of association of the Company
which were signed and notarized before the Notary
Public at the Abu Dhabi Courts under No.
1703001903 on 07 February 2017. Whereas,
Federal Decree Law No. (2) of 2021 was issued on
20/09/2021 Concerning Commercial Companies,
repealing Federal Law No. (2) of 2015 and all
violating laws. It will be implemented on
02/01/2022. Accordingly, the Company's articles of
association were amended to comply with the new
law and all the bylaws, regulations, decisions and
circulars issued in implementation of any of the
mentioned laws.
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Pursuant to UAE Cabinet Resolution No. (16) of
2017 Amending Certain Provisions of Cabinet
Resolution No. (42) of 2009 Concerning Insurance
Company Minimum Capital Regulation, the UAE
Cabinet replaced Article (4) of UAE Cabinet
Resolution No. (42) of 2009 to amend the
percentage of the capital of an insurance company
incorporated in the State which must be owned by
natural persons of the UAE or GCC nationals or by
juridical persons wholly owned by citizens holding
UAE or GCC nationality.

Pursuant to the minutes of the General Assembly
meeting held on 11/11/2018, which was notarized
by the Notary Public under the notarization record
No. 1903000984, by virtue of which some articles
of the Company's Articles of Association were
amended and Mr. Mohamed Seghir was delegated
to act (on behalf of the Company) for having the
Company's Memorandum of Association and
Articles of Association notarized by the Notary
Public and registering the Memorandum of
Association and the amendments thereto at all of
the competent bodies. Accordingly, the Company's
Articles of Association was amended and notarized
by the Notary Public under the record No.
1955004813.

Pursuant to the minutes of the General Assembly
meeting held on 09/02/2022, which was notarized
by the Notary Public under the attestation record
No. 2250010993, by virtue of which it was agreed
on the amendment of the Company's name to
become "HAYAH Insurance Company P.J.S.C",
as well as the amendment of the Company's Article
of Association to be in line with the provisions of
the Federal Decree-Law No. (32) of 2021
Concerning Commercial Companies.

Pursuant to the minutes of the Company's General
Assembly Meeting held on 30/07/2026, notarized
under Notarization Record No.
19124/112-PN1121/26  dated 12/8/2026,
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HAYAH

which approved the amendment of the Company's
Articles of Association to comply with Federal Law
No. (32) of 2021 Concerning Commercial
Companies and Circular No. 24/2022 Corporate
Governance System for Insurance Companies
issued by the Central Bank of the United Arab
Emirates, as follows:

Section |

Article (1)
Definitions

In these Articles of Association, and unless
otherwise required by the context, the
following expressions shall have the meanings
assigned thereto:

Company: HAYAH Insurance Company P.J.S.C,
in the Emirate of Abu Dhabi, United Arab Emirates,
licensed by the Central Bank of the United Arab
Emirates and listed on the Abu Dhabi Securities
Exchange (ADX).

Public Joint-Stock Company (P.J.S.C.): A
company whose capital is divided into equal and
tradable shares, wherein the founders shall
subscribe to a portion of these shares while the
remaining shares are offered to the public through
a public subscription. A shareholder's liability is
limited to the extent of his/her share in the
Company's capital, in accordance with the Federal
Law Concerning Commercial Companies.

The State:  The United Arab Emirates.
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HAYAH

Companies Law: Federal Law No. (32) of 2021
concerning Commercial Companies, as amended.
Federal Decree-Law Regulating Insurance
Activities: Federal Law No. (6) of 2007 concerning
the Establishment of the Insurance Authority and
Organisation of its Operations, as amended, which
was amended by Federal Decree-Law No. 25 of
2020, which entered into force on January 02,
2021. According to which the Insurance Authority
was abolished and all its powers were assigned to
the Central Bank.

Insurance Regulations: The regulations,
directions and bylaws issued by the Central Bank
of the U.A.E in relation to insurance companies.

Central Bank: The Central Bank of the U.A.E.

The UAE CMA: Capital Market Authority of the
United Arab Emirates.

The Competent Authority: The Department of
Economic Development in the Emirate of Abu
Dhabi.

Regulations: Any resolution, regulation, rule,
standard, or notice issued by the Central Bank.

The Government: The Federal Government of the
United Arab Emirates or one of the local
governments of the director Emirates of the
Federation.

Regulatory  Authorities: The  authorities
designated by law as the competent regulatory
bodies responsible for supervising certain types of
companies, including, without limitation, the
Central Bank and Capital Market Authority (CMA),
as well as any other authorities designated
pursuant to the applicable legislation.

Risk Governance Framework: Part of the overall
corporate  governance  methodology and
represents the framework through which the Board
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of Directors and Senior Management establish and
decide upon the company's risk strategy and
approach, formulate risk appetite limits, monitor
compliance with them in light of the Company's
strategy, and identify, measure, manage, and
control risks.

The Market: The Abu Dhabi Securities Exchange
(ADX), in which the Company’s shares are listed.

Board of Directors: The Company's Board of
Directors.

Chief Executive Officer (CEO): The chief
executive appointed by the Board of Directors, who
shall be the Authorized Manager in the case of a
foreign company's branch.

Authorized Manager: A person appointed by a
foreign insurance company to manage its branch
within the State.

Employees: All persons employed by the
Company, including members of the Senior
Management, but excluding directors of Directors.

Affiliate Company: An entity that, directly or
indirectly, controls, is controlled by, or is under
common control with another entity. For the
purposes of this definition, control means the direct
or indirect ownership of voting rights in another
entity, or the power to direct or cause the direction
of the management of another entity.

Duty of Care: The obligation to make decisions
and act on an informed, prudent, and well-
considered basis in relation to the Company's
business. It is generally interpreted as requiring
directors to deal with the affairs and business of the
Company in the same manner as a reasonably
prudent person would under  similar
circumstances.

Governance regulations: The set of regulations
and rules which achieve corporate discipline in the
Company's relations and management in
accordance with international standards, by setting
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the duties and responsibilities of the directors of
the Company Board and senior executive
management, taking into account the protection of
the rights of shareholders and stakeholders.

Special resolution: The resolution passed with
the majority of votes of shareholders holding at
least the three quarters of the shares represented
in the Company's General Assembly.

Cumulative voting: Voting in which every
shareholder is entitled to the number of votes equal
to the number of his held shares, so that the
shareholder votes for a single candidate to the
Directorship or distributes such votes among any
number of candidates he selects, provided that the
number of votes given to the candidates shall not
exceed the number of votes he is entitled to, in any
case.

Conflict of interests: Any circumstance in which
the decision-making process is affected due to a
material or immaterial personal interest where the
interests of related parties’ conflict, or seem to
conflict, with the Company's interests, or where a
person exploits his professional or official capacity
in some way to achieve a personal interest.

Control: The ability to affect or control — whether
directly or indirectly — the appointment of the
Company's directors, or the resolutions issued by
the Board of Directors or by the Company's
General Assembly, by holding a percentage of
shares or stocks or through any other agreement
or arrangement leading to the same control.

Controlling Shareholder: A shareholder who has
the ability to influence or exercise control, directly
or indirectly, over the appointment of the majority
of the directors or over the resolutions issued by
the Board of Directors or the Company's General
Assembly, through ownership of a percentage of
shares or equity interests, or pursuant to an
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agreement or any other arrangement that results in
the same effect.

Independent Director of Directors: Refers to a
director who has no relationship with the Company
or its group that could lead to a benefit affecting
his/her decisions. He/ she must not be subject to
any undue influence, whether internal or external,
or related to ownership or control, that would
impede his/her objective decision-making. An
independent  director shall lose his/her
independence in the cases stipulated in Article 5.7
of Circular No. (24/2022) of the Corporate
Governance Regulations for Insurance Companies
issued by the Central Bank of the United Arab
Emirates.

Non-Executive director: A director who has no
management responsibilities within the Company,
and who may or may not be qualified to be
classified as an Independent director.

Related parties:

e Chairman and directors of Directors and
members of the senior executive
management of the Company and the
companies in which such persons hold a
controlling share as well as the Company's
parent company, affiliates, associates and
allies.

« Relatives of the Chairman, directors of
Directors or the senior executive
management, to the first degree.

e The natural or legal person who was, in the
year preceding the relevant transaction, a
shareholder holding 10% or more of the
shares in the Company or a director of the
Company, its parent company or affiliate
companies.

OsS Y pdadl (3 pias 4 daly 1 JTiua ) Qs gt
@28 O Wl e (5% de ganall ol 35, L WD gl apa)
Cad palgl aie lgde fadde (g LaShLE B 55 dedia
litsa 5 lajts 5l Lah S oty sl g a0k
DB Y o33l Bans o il e (5 eiplar ) AL
& B JEd) BV e gae Sy oo gage
A pandll e V0 Bl 3 lgle e aldl LA
Ol S, A A gal) AaSaal) Al e (Y0 YY/YE)

SSyall Baniiall dujall ShleY! Cijeas e yalall

A el () pddaall gme fG3AD € B (alaa gt
28 5 Mage 00 8, S5 A0 AN ) Bllss e gl
(Jsa 53l sdae guime” S Cataill Ja3a

sABal) &l k)

Llall 400 501 olzmaly Y1 Gula olomely uy
Ias oV e gl lgd dllay 0 IS, B 038, L
Ladad o Zaa a0 g datad S W ciS a yh
5,80

Al 5y S Sy s ol mel sl e
el Ayl s Ll

L PGS o gleV) gl ankll ad A e

Oa sl %) 0 Ay Ll ) Jaladll e 2aL

A5t Ll e Tpame o 3,81 2g )
Al S




e Aperson having control over the Company.

Article (2)
The Company’s Name

The name of this Company is "HAYAH Insurance
Company - P.J.S.C.", a public joint stock company
(referred to hereinafter as the Company). It may
use the shortened form “HAYAH Insurance" as a
trade name in all documents and in its commercial
and administrative transactions and
correspondences.

Article (3
Head Office

The Company's head office and legal address,
which is in the Emirate of Abu Dhabi, United Arab
Emirates. The Board of Directors may establish
branches, offices or agencies inside and outside
the State.

Article (4)
The Company’s Term

The Company's term shall be one hundred (100)
calendar years commencing from the date of its
registration in the commercial register at the
Competent Authority. Such period shall be
automatically renewed for successive and similar
periods unless a special resolution of the General
Assembly amends or terminates the Company's
Term.

Article (5)

Objectives
The objectives for which the Company is
established shall be in accordance with the

provisions of laws and resolutions applicable in the
State and shall not conflict with the Insurance Law
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and the byelaws, directions and regulations issued
thereunder as well as the Insurance Authority’s
Board of Directors’ Resolution No. 25 of 2014
Concerning Financial Regulations for Insurance
Companies and the Insurance Authority’s board of
directors resolution No. 10 of 2016 Concerning
Regulations relating to the organisation of existing
companies.

The objectives for which the Company is
established shall include the following:

1. Providing mandatory and voluntary insurance
services as provided by applicable laws in the
State.

2. Providing insurance against accidents and civil
liability, including insurance against damages
caused by traffic and transportation accidents and
personal accidents, diseases and work injuries.

3. Providing health insurance, life insurance,
savings insurance, and reinsurance.

To achieve its objectives, the Company may
practice the following business inside or outside
the State as follows:

- To acquire, participate, or own shares,
stocks, or other interests in any business
related to the Company's activities or any
work extension, or practice similar works to
the Company, or that could help the
Company to achieve its objectives, and
finance these companies;

- To conclude agreements with banks,
financial institutions and credit agencies, in
relation to financing the Company activities,
including without limitation, issuing
guarantees, granting guarantees on its
assets, including its stocks and assets, or
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stock, shares, or assets of its subsidiaries,
and concluding agreements in favor of any
other party, including without limitation,
issuing guarantees, or compensation
guarantees, or working as other party
obligations guarantor, with or without
consideration, mortgaging or procuring any
other insurance on all or part of the
Company rights and assets, or its
subsidiaries rights and assets for purpose
of guarantying its obligations or any other
party obligations in whatsoever manner,

- To conclude any necessary contracts or
agreements to achieve and execute the
Company's objectives and activities;

- To participate with others in establishing
companies, partnerships or any other
entities, in order to acquire, develop, own,
operate, or manage the Company's
activities and projects; and

- To participate in any business or activity
connected with any of Company's
businesses or related to these businesses,
or strengthen directly or indirectly the value
of all or part of Company's projects,
priorities, and assets, or strengthen
Company's interests or the shareholders'
interests.

The Company may have interests in, or participate
or cooperate in any way with, other companies or
firms inside or outside the Country as long as such
companies or firms conduct similar business.

The Company may not conduct any business for
which a license is required from a regulatory or
supervisory body unless a license is first obtained
from such body and a copy of such license is
submitted to the UAE CMA and the Competent
Authority.
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Section |l

The Company's Capital
Article (6)
Issued capital

The Company's issued capital is AED 200,000,000
(two hundred million dirhams) fully paid, divided
into 200,000,000 (two hundred million dirhams)
shares with a par value of AED 1 (one dirham) per
share. All shares in the Company are of the same
class and are equal in rights and obligations.

Article (7)

The Company shall provide copy of its
Memorandum of Association and Articles of
Association on the Company’'s website and any
other documents or information specified by the
UAE CMA or the Central Bank.

The Company shall send copy of its Memorandum
of Association and Articles of Association to any
shareholder who applies in this regard, at his
expense.

Ownership Percentage

All of the Company’s shares shall be nominal and
the share of UAE nationals and GCC nationals of
the capital during the Company’s existence shall
not be less than 51% of the capital during the
existence of the Company, and according to the
Cabinet resolutions issued in this regard.

For the purpose of these Articles of Association,
the term "UAE Nationals" shall be limited to: (a)
natural persons having UAE nationality, and (b)
companies and individual corporations established
in UAE which are wholly owned by natural persons
having UAE nationality, and (c) departments or
authorities of federal or local government, or any
department, authority, or company fully owned by
such a department or authority. The term "GCC
Nationals" shall be limited to: (a) natural persons
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having nationality of any GCC state, and, (b)
companies and individual corporations established
in any GCC state, provided that its shares shall be
fully owned by natural persons having nationality of
any GCC state, and (c) any department, authority
or company of any GCC state.

Article (8)

Shareholders’ Obligations Towards _the
Company

The shareholders shall not be liable for any
obligations or losses towards the Company in
respect, except to the extent of their contribution to
the capital. The shareholders' obligations shall only
be increased by their unanimous approval.

Article (9)

Compliance with the Articles of Association
and General Assembly Resolutions

By holding shares in the Company, the
shareholders must accept the Company's Articles
of Association and the resolutions of its General
Assemblies. No shareholder may request to
redeem his share in the capital.

Article (10)

Indivisibility of Shares

A share in the Company shall be indivisible.
However, if the ownership of a share is transferred
to several heirs or is held by several persons, such
persons should elect one of them to act on their
behalf towards the Company. Such persons shall
be jointly responsible for the obligations resulting
from the shareholding. If such persons do not
agree on a representative, any of them may resort
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to the competent court to be appointed as the
representative and the court's decision in this
regard shall be notified to the Company and Abu
Dhabi Securities Exchange (ADX).

Article (11)
Ownership of the Shares

Every share entitles its holder to a stake equal to
the stakes of other shareholders without
discrimination in respect of the ownership of the
Company's assets on its liquidation, the dividends
described hereafter, and to attend the meetings of
the General Assembly and vote on its resolutions.

Article (12)

Disposal of the Shares

a. The Company shall comply with the laws,
regulations and resolutions applicable in
Abu Dhabi Securities Exchange (ADX) in
which it is listed, including those laws,
regulations and resolutions regarding the
issue, registration, trade, transfer of
ownership, pledge and creation of any
rights in respect of the Company's shares.
No assignment, disposal or pledge of the
Company's shares shall be registered if
such assignment, disposal or pledge
results in the violation of the provisions of
the law and bylaws and regulations
applicable to the Market or in violation of
these Articles of Association.

b. The founders' cash stocks or dividends
may not be traded prior to publishing the
budget and the calculation of profits and
losses for at least two fiscal years starting
from the date of being listed in the financial
market in the State.
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Article (13)

Heirs and Creditors of a Shareholder

1.

In case of the death of a shareholder who
is a natural person, the deceased
shareholder’s heir shall be the sole person
approved by the Company as having rights
to ownership or an interest in the shares of
the deceased shareholder. The heir shall
have a right in the profits and other benefits
to which the deceased was entitied by law.
After registration of the heir with the
Company pursuant to the provisions of
these Articles of Association, the heir shall
enjoy the same rights that were enjoyed by
the deceased in relation to those shares.
The deceased shareholder is not released
from his obligations in relation to any share
held by him at the time of his death.
Any person who has rights in the
Company's shares as a result of the death
or the bankruptcy of a shareholder or as a
result of an attachment order issued by a
competent court must within 30 days upon
written request by the Board of Directors:
a. provide evidence of this right to the
Board of Directors; and
b. choose to, in respect of those
shares, either be registered as a
shareholder or name a person to be
registered as a shareholder. This is
without prejudice to the provisions
of the regulations in force in Abu
Dhabi Securities Exchange (ADX)
at the time of death, bankruptcy or
the issuance of a seizure decision
The heirs or creditors of a shareholder may
not, for any reason, request the affixation of
their stamp on the Company's books or
assets nor request its division, or its sale as
a whole due to its indivisibility, and may not
interfere, by any means, in the
management of the Company. In
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exercising their rights, the heirs of a
shareholder or their creditors shall rely on
the Company's inventory lists, its final
accounts and the resolutions of the General
Assembly.

Shareholder Register and Company Records

1. Every company must keep a register of its
Shareholders in accordance with the regulations
set by the UAE CMA.

2. The UAE CMA shall have the right to review the
register of shareholders, books, records and
documents of the Company.

Article (14)
Capital Increase or Decrease

a. Subject to the approval of the UAE CMA,
the Central Bank and the Competent
Authority, the Company's issued share
capital may be increased by the issue of
new shares with the same nominal value as
the original shares or with the addition of a
share premium to the nominal value.
Likewise, the Company's share capital may
be decreased.

b. No new shares shall be issued at a value
lower than the nominal value of the original
shares. If new shares are issued at a higher
value, the difference shall be added to the
statutory reserve even if, the statutory
reserve exceeds half of the value of the
Company's issued share capital.

c. Anincrease or decrease of the Company's
share capital shall be made only upon the
passing of a special resolution by the
General Assembly upon the proposal of the
Board of Directors (and, in the case of a
decrease of the Company's share capital,
after hearing the auditor's report). In the
case of an increase in the Company's share
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capital, the amount of increase and price of
issue of new shares shall be indicated and
in case of decrease, the amount of
decrease and method of execution shall be
indicated.

d. The existing shareholders shall be given
the priority right to subscribe for any new
shares. The subscription for new shares
shall be subject to the rules of subscription
to the original shares. As an exception, of
the priority right to subscribe to new shares
shall not apply to the following:

1. Involvement of a strategic partner
intended to benefit the Company and

increase of its profitability.

2. Conversion of the cash debts due to the
Federal Government, local governments,
public entities and institutions in the State,
as well as banks and financing companies,
to shares in the Company capital.

3. Company Employees’ Motivation
Program through the creation of a program

aimed at the motivation for excellent
performance and increase of the
Company's profitability through the
employees’ shareholdings.

4. Conversion of bonds and Sukuk issued
by the Company to shares therein.

In the event of any of the circumstances set out in
items 1, 2 or 3 above, the Company must obtain
the approval of the UAE CMA, and Issuance of a
special resolution from the General Assembly, and
the conditions and regulations issued by the UAE
CMA in this regard shall be met.
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Article (15)

Shareholder’'s Right to Have Access to the
Company’s Books and Documents

Each shareholder shall have the right to have
access to the Company's books and documents as
well as any other relevant documents related to a
transaction carried out by the Company with a
related party that has been approved by the Board
of Directors or through a resolution by the General
Assembly.

Section |l

Loan Bonds or Sukuk
Article (16)

Issue of loan bonds

Upon a special resolution issued by the General
Assembly, and subject to the approval of the UAE
CMA, the Company may decide to issue loan
bonds of any type. The special resolution shall set
the amount of the bonds, the conditions of issue
and whether the bonds are convertible to shares.
The Company may issue a resolution authorizing
the Board of Directors to set a time for the issue of
bonds, provided that such date shall not exceed
one year from the date on which the authorization
is approved.

Article (17)
Trade of Bonds

a. The Company may issue tradable bonds,
whether convertible or not convertible to
shares in the Company, with equal value
for every issue.
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b. Bonds shall be nominal. Bonds may not be
issued to their holder.

c. Bonds issued in respect of one loan
transaction shall entitle their holders to
equal rights. Any condition in contradiction
of this provision shall be deemed void.

Article (18)
Convertible Bonds to Shares

Bonds may not be converted to shares unless so
provided in the relevant agreements, documents or
issue prospectus. If the bonds are convertible, the
holder of the relevant bonds may solely accept the
conversion or collection of the nominal value of the
bonds, unless the agreements, documents or issue
prospectus provide for compulsory conversion to
shares. In case of compulsory conversion, the
bonds shall be converted to shares subject to the
prior approval of both parties upon the issuance
thereof.

Section |V

The Company Board of Directors

Article (19)
Company management

a. In respect of the provisions of law and
regulatory authorities, the Company shall
be managed by a board of directors
consisting of 9 (nine) members to be
elected by the shareholders’ General
Assembly by way of secret cumulative
voting, as a shareholder votes for one
candidate for the directorship of board of
directors or distributes its vote among the
candidate elected by him, provided that the
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number of votes granted to the candidates
elected shall not exceed the number of
votes he/ she holds.

b. By secret vote, the Board of Directors shall
elect from among its members a chairman
of the Board of Directors and a vice-
chairman to replace him in his absence or
in case of his/ her inability to perform his/
her duties. A managing director may be
elected for the Company, and the
managing director may not be the CEO or
general manager of another company.

c. The Central Bank shall be notified of the
names of the members of the Board of
Directors and of any vacancy in their
positions.

Article (20)
Directorship

a. Every director shall hold the office for 3
(three) calendar years, at the end of which
the Board of Directors shall be
reconstituted. The directors whose office
has expired may be re-elected.

b. If the position of a director of the Board of
Directors becomes vacant, the Board of
Directors may, subject to the provisions of
Article (143) of Decree-Law No. (32) of
2021 Concerning Commercial Companies,
appoint a director in the vacant position for
a maximum of (30) thirty days, provided
that this appointment is presented to the
General Assembly at its first meeting to
approve his appointment or the
appointment of someone else. The new
director shall complete the term of his/ her
predecessor. In the event that a new
director is not appointed to the vacant
position during that period, the Board of
Directors must announce the opening of
nomination to elect a director for the vacant
position at the first meeting of the General
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Assembly. The new director shall complete
the term of his predecessor

c. If the vacant positions amount to a quarter of
the number of directors, the remaining
directors shall invite the General Assembly to
convene within (30) thirty days at most from the
date of the last vacancy of the position to elect
a person to fill those positions.

d. The formation of the Board of Directors
must take into account any requirements
determined by the Cabinet or the
competent authority in accordance with
Article 10 of Decree-Law No. (32) Of 2021
Concerning Commercial Companies. If the
percentage of the UAE nationals in the
Board of Directors’ falls below what is
required to be fulfilled by the application of
this article, the percentage must be
completed within three months at most,
otherwise the resolutions of the Board of
Directors after the expiry of this period are
void.

e. If any director is absent from three
consecutive meetings or five non-
consecutive meetings of the Board of
Directors during the term of the Board of
Directors without an excuse accepted by
the Board of Directors, that director shall
deemed as resigned from the Board of
Directors.

f. A director position shall be vacant in the
event such director:

1. died or his eligibility was
affected that he cannot perform
his duties;

2. being convicted of any crime
against honor and honesty by
virtue of a final court judgment;

3. declares bankruptcy or stops
paying commercial debts even
where he has not declared
bankrupt;
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4 resigned from the Board of
Directors by way of written

notice to the Company;

5. his/ her term as a director
ended and has not been re-
elected; or

6. being dismissed by a special
resolution of the General
Assembly.

g. [fadirectoris dismissed, he may not be re-
elected to the Board of Directors within 3
years of the date of his dismissal.

Article (21)

Cases of Appointment of the Directors by the

General Assembly
As an exception to the requirement to follow the

mechanism of election of the Directors which
should be made before the General Assembly
meeting for the purpose of electing the Directors
under the provisions of Article (144/2) of the
Companies Law, the General Assembly may
appoint a number of non-shareholder experienced
directors, provided that such number does not
exceed one third of the number of members set in
the Articles of Association, in any of the following
cases:

a- If the required number of candidates is not
available during the period of candidature
to the directorship, leading to a situation in
which the number of Directors is less than
the minimum limit required for its validity.

b- The Board of Directors shall approve the
appointment of the directors to be
appointed to the vacant positions.

c- The resignation of directors during the
General Assembly meeting and
appointment of an interim board to manage
the Company's business prior to
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candidates considered for

directorship.

being

Article (22)

Requirements _ of

Directorship
The candidate to the directorship must provide

the following to the Company:
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Candidature to the

1. The candidate's curriculum vitae indicating

his work experience and qualifications and
the capacity in which the director presents
his candidature (executive/ non-executive/
independent).

A declaration stating that the director will
comply with the provisions of the Insurance
Authority Law, the resolutions issued in
implementation thereof and the Company's
Articles of Association, and that the director
will use his best endeavors to diligently
perform his duties.

A list of the names of companies and firms
in which he works or holds the directorship
of boards, as well as any work directly or
indirectly performed by the candidate that
competes with the Company's business.

. An acknowledgment stating that the

candidate is not in breach of Article (149) of
the Companies Law.

In the event that the candidate is a
representative of another legal person, an
official letter from the legal person must be
provided indicating the names of its
representative  candidates for the
directorship of the Board of Directors.

A list of the commercial companies in which
the candidate contributes or holds shares
and the number of shares or stakes therein.
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Article (23)

Election of the Chairman and Vice Chairman

a- The Board of Directors shall elect a chairman
and vice chairman from its directors. The
Chairman shall be a UAE national. The Vice
Chairman shall act in the Chairman's place
during the latter's absence or in the event of
his/ her inability to perform his/ her duties.

b- The Board of Directors may elect a managing
director from its directors whose functions and
remuneration shall be set by the Board of
Directors. The name of the Managing Director
shall be notified to the Insurance Authority. The
Board of Directors may also form one or more
committee(s) from its members to which it may
delegate some of its powers or entrust it to
monitor the work progress and implementation
of the Board of Directors' resolutions.

Article (24)

Powers of the Board of Directors

a- The Board of Directors shall have all
necessary authorites to manage the
Company, including all powers and rights to
perform all the acts and dispositions on
behalf of the Company as authorized by the
Company, and those powers required for
the achievement of the Company's
objectives. Such authorities and powers
may not be limited except to the extent
reserved to the General Assembly by virtue
of the provisions of the Companies Law,
Federal Decree-Law Regulating Insurance
Activities or Central Bank Law or these
Articles of Association.

b- The Board of Directors shall set the
regulations related to the Company's
administration and financial affairs,
employees’ affairs and their financial
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remuneration. The Board of Directors shall
also set a regulation to organize its works,
meetings and distribution of functions and
responsibilities.

c- Subject to the provisions of the Companies
Law and its implementing regulations
issued by the UAE CMA, the Board of
Directors shall be authorized to execute
agreements related to financing for terms of
up to three years, in addition to granting
facilities and investment in certain fields,
determined within purposes declared in
article (5) herein, to sell the Company's
properties or stores, to pledge the
Company's movable and immovable
assets, to discharge the Company's
debtors from their debts or to agree to
conciliation and arbitration.

d- Subjecttothe provisions of the Commercial
Companies Law and the Federal Decree-
Law Regulating Insurance Activities, the
Board of Directors may not dispose of the
Company's assets or change its activities,
if such disposal or change shall significantly
affect the Company's ability to practice its
activities in the same previous manner, or
level, unless such disposal or change is
approved by a special resolution of the
Company's General Assembly.

e- A joint-stock company may not provide
loans to any of its directors, hold
guarantees, or provide any guarantees
related to loans granted to them. A loan
provided to a director of the Board of
Directors in accordance with the provisions
of this law is considered a loan provided to
his wife, children, or any relative up to the
second degree.

2- Alloan may not be provided to a company whose
director, spouse, children or any of his relatives up
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to the second degree owns more than (20%) of its
capital.

3- Any agreement that contradicts with the
provisions of this article shall be null and void, and
the auditor shall indicate in his report submitted to
the Company’'s general assembly those loans and
credits granted to directors of directors and the
extent of the Company’s commitment to the
provisions of this article.

Article (25)

The Company Representation

a- The Chairman, Vice Chairman, Managing
Director, Chief Executive Officer or any
other member authorized by the Board of
Directors, shall have the individual right of
signing on behalf of the Company, within
the limits set out in the applicable Board
resolutions.

b- The Chairman shall be the Ilegal
representative of the Company before the
courts and arbitration tribunals. The
Chairman may authorize the attorneys
which he deems fit to represent him before
courts of all kinds and instances, and with
third parties.

c- The Chairman may delegate some of his
authorities to other Directors.

d- The Board of Directors may not delegate all
its powers completely to the chairman of
the Board of Directors.

Article (26)

Venue of the Board of Directors’ meetings

The Board of Directors shall hold its meetings at
the Company headquarters or at any other venue
as approved by the Directors.

Oe S A0 dapl s 4l e (o g ol o any)
gl Gy (e (%Y )

e Gy eialall o3 AlSaly ety Bl gl A pi ¥
Laanll o (mgmall opB (Al o Cllal G
elmel dagiaall CULENYy g Al Gl Y 2S580 duaganl

Jalall ol LISal A8 Il gaag BV Ldaa

(Y2) Balalt
is lg !t -
osh) e IS i e 2S5 A e a8l 3o olley
el gl el guaadl gl Gatyll (U gl BN Gdaa
g0l 3 pdaall 4 agh AT g me (gl 5 (guiml
g Jyandl 537 adaa )13 (A diall

plad A€, AN Sga Jadll BIAYI e Gy $5S e

sl (g Galaall QS5 al yany aSatll Sy WSlall

s e WSlaall plal die Dol jy sl i
) by Lalayag Leslyl

bzl aope (gl o) I Gadaa Gl s oz
Adadla jae A 5LY1 udaa
JS& atlialiaidl pues gty G 5IaY) sl Gpaa Y Lo
susdaall iyl 3liaa
Y1) salall

cudaal) Qe lada) 1Sa

o AR il Sl 3 dsle Laia) B udaa diny
Y el slimel agle aily AT iSa




Article (27)

Board meeting quorum and voting on_its
resolutions

a

b-

(o]
[

Q.
i

The Board of Directors meeting shall only
be valid when personally attended by a
maijority of its members. A director may
appoint any other director to vote on his
behalf. In such case, a director may not
represent more than one member. Such
representing member shall have two votes.
Provided that the number of directors of
directors present in person shall not be less
than half of the number of the directors.
Voting may not be by correspondence, and
the representative of a director shall vote
on behalf of the absent member as
described in the authorization instrument.

Board resolutions shall be passed with the
majority of votes of attending and
represented members. In case of equality
of votes, the Chairman, or his
representative, shall have a casting vote.

The details of the issues discussed and
resolutions adopted shall be recorded in
the minutes of meetings of the Board of
Directors or its committees including any
reservations of the directors or any
dissenting opinions. The Board of Directors
secretary and all attending members shall
sign the draft minutes of the Board of
Directors’ meetings, and copies of such
minutes shall be sent to the directors after
approval. The minutes of the Board of
Directors meetings and committee
meetings shall be kept by the Board of
Directors secretary. If any member
abstains from signing, such abstention and
the reasons thereof shall be indicated in the
minutes. The signatories of such minutes
shall be responsible for the accuracy of the
contents therein, and the Company shall
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comply with the UAE CMA's regulations in
this regard.

e- The Company's Board of Directors’
meetings may be participated in by modem
technological methods subject to the
procedures and regulations issued by the
UAE CMA or the Central Bank in this
regard.

f- If a director of the Board of Directors fails
to attend Board of Directors’ meetings for
three consecutive sessions or five
intermittent sessions during the term of the
Board of Directors without an excuse
accepted by the Board of Directors, he shall
be considered resigned.

Article (28)

Board of Directors Meetings and Invitation to
Meetings

1. The Board of Directors shall meet at least six
(6) times during the fiscal year.

2. The meeting shall be held upon a written
invitation by the Chairman or upon the
submission of a written request of at least
two directors. The invitation to the meeting
shall be sent at least one week prior to the
date of the meeting and be accompanied by
the meeting agenda.

Article (29)

Passing resolutions

1- In addition to the Board of Directors’ compliance
with the minimum number of meetings as set forth
in Article (28) hereof, the Board of Directors may
issue some of its resolutions by passing them by
circulation in case of emergency in accordance
with the conditions and procedures for which a
decision is issued by the UAE CMA in this regard.

P e 35581 5ol s Slelaial 8 3S5LA jaas .
Llyally Slela¥l slelse 8y pa Aoall il Sl
LA gy (GSpall Capmall Jf Asgll (e 3plall

Slelaal jp s e B g glomel aal Giss 13 L
Apie by gead o A cldy EDW 5 Ldaa
e adits e 53 (BIAY) adaa A ae Saa DA
St el 151y

‘YA) dalall

aalanly Bge ally palaall Silelalal

L P Slelan! (1) cow e 5l pdas aday L)
AN e a0

Odlaa Gy S (e kel e e Bl plaal) 05 LY
slincl (ja (pgaime dadiy (hd il e 3y o ca)oY)
O JV e gard U8 50l dagsy SV le udaal)
Jue ) Jysas degida g LY 20se

(\' '\) salall
ppadl A
s3ad (3D 2alls B Gadaa A ) 2B YL )
Oddaal jaag ali calad) 138 e (YA) Balalls 8350 aile Latia)
Slelp¥ly gy Al Wy el bl (s jlaal Y1
Alall el & LA Vg, Bl (e S8 Lgy jaaay

CORAN ARDELRARY RLIX
TRORN LICAL TRARRLATIY
A% 1N T M



HAYAH

Such resolutions shall be deemed valid and
enforceable as if they were adopted in a duly held
meeting, subject to the following:

a- The instances of issuance of resolution by
circulation shall not exceed four times per
year.

b- The Directors shall agree by majority that
the case requiring passing by circulation is
an emergency.

c- The resolution shall be delivered in writing
to all Directors for approval along with all
necessary documents and papers for
review.

d- The written approval of the majority of
members shall be secured for any Board
resolution issued by circulation, provided
that such resolutions are presented in the
next Board meeting for inclusion in the
meeting minutes.

2 — Any resolutions issued by the Board of
Directors must be notified to the Central Bank.

Article (30)
Director’s Involvement of Competing Business

No director may be involved in any business
activity in competition with the Company, or trade
for his own account or for the account of any other
party in any of the Company's businesses.
Moreover, the director may not disclose any
information or data related to the Company,
otherwise the Company may claim indemnification
for compensation or deem the profitable
transactions conducted for his account as having
been conducted for the Company account.
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Article (31)
Conflict of Interests

Every director, or the entity he/ she
represents, who has an interest in an entity,
which has a conflicting interest in a deal or
transaction referred to the Board of
Directors for decision, must notify the
Board of Directors of such interest and
establish his acknowledgment in the
meeting minutes and shall not vote on the
resolution issued in such matter.

If the director fails to inform the Board of
Directors in accordance with item (a) of the
present article, the Company or any of its
shareholders may resort to the competent
court to terminate the relevant contract or
oblige the breaching member to pay any
profit or interest achieved from such
contract to the Company.

Article (32)
Granting loans to the Directors

1

The Company never neither grant loans or
warranty contracts to any director, nor
provide guarantees related to loans
granted to any director. Every loan granted
to the director's spouse, children or
relatives to the second degree shall be
treated as a loan granted to the director.

No loan may be granted to a company in
which the director, his spouse, children or
relatives to the second degree hold more
than twenty per cent (20%) of its capital.
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Article (33)

Related Parties’ Dealing in_the Company
Securities

Related parties may not exploit the information
they have accessed due to their membership of the
Board of Directors or as employees of the
Company to achieve any personal interest,
whether for themselves or for third parties, and
may not have any direct or indirect interest with any
entity conducting any transactions which affect the
price of securities issued by the Company.

Article (34
Deals with Related Parties

The Company may enter into any transactions with
related parties only with the prior approval of the
Board of Directors for transactions not exceeding
5% of the company's capital, and with the prior
approval of the company's General Assembly for
transactions exceeding that. In all cases,
transactions with related parties shall be assessed
by an assessor approved by the UAE CMA. The
Company's auditor must include in his report a
statement of the transactions involving conflicts of
interest, financial transactions conducted between
the Company and any related parties, and the
actions taken in this regard.

Article (35)

Appointment _of Chief Executive Officer or
General Manager

Subject to article 23(b) of these Articles of
Association and articles (30) and (32) of the
Federal Decree-Law Regulating Insurance
Activities, the Board of Directors may appoint a
chief executive officer, general manager or several
managers and authorized agents of the Company,
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and may set their powers, service conditions,
salaries and remunerations. Neither the Chief
Executive Officer nor the General Manager may
act in the same role in any other public joint stock
company. The names of the Chief Executive
Officer, General Manager and the key
management personnel, or the vacation of their
positions, shall be notified to the Central Bank.

Article (36)

The Directors’ Responsibilities for the
Company Liabilities

a- The Directors shall not be personally liable
for the Company's liabilities resulting from
the performance of their duties as Directors
to the extent that they act within the limits
of their powers.

b- The Company shall be bound by the acts of
the Board of Directors within the limits of its
powers and shall be liable for the
indemnification of any damage resulting
from the illegal actions of the Chairman and
members in the act of managing the
Company.

c- The Company shall be bound by the
actions of a director in the face of bona fide
third parties, even if it turns out later that the
procedures for electing or appointing a
director are incorrect or that the conditions
prescribed for this election or appointment

are not met.
Article (37)
Directors’  Responsibility towards _ the

Company, the Shareholders and Third Parties

a- The Directors and executive management
shall be liable to the Company, the
shareholders and third parties for all acts of
fraud, misuse of power, violation of the
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Commercial Companies Law, these
Articles of Association and the faults of
management. Any condition contradicting
this provision shall be deemed null and
void.

b- The liability referred to in item (a) of this
article shall be borne by all the Directors if
the fault results from a decision made
unanimously. If the decision is issued by
majority, the directors objecting to such
decision shall not be accountable if they
record such objection in the meeting
minutes. If a director is absent from the
meeting in which the decision was made,
his responsibility shall remain existing
unless it is proved that he was not aware of
the decision or was aware but could not
object thereto. The responsibility stipulated
in item (a) of this article shall fall to the
Executive Management if the error arose
by a decision issued by it.

Section V

Article (38)

Chairman and Director’s Remunerations

The Chairman and Directors’ remunerations shall
be calculated as a percentage of the net profit of
the Company and shall not exceed 10% of the net
profit of the current year. The Company may, to the
extent decided by the Board of Directors, pay the
expenses, fees or additional remunerations or the
monthly salary of any director if the director is
member of any committee, performs a special duty
or carries out additional work(s) for the Company
beyond his/ her ordinary responsibilities as a
director. Sitting fees may not be paid to the
Chairman or Directors for attending the Board of
Directors’ meetings.
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Article (39)

Dismissal of the Chairman or Director

The General Assembly shall have the right to
dismiss all or some of the elected directors and
open their positions to re-election pursuant to the
regulations issued by the UAE CMA in this regard,
and elect new directors to replace them. Directors
who have been dismissed cannot be elected to the
Board of Directors within 3 years from the date of
issuing the decision of dismissing such director.

The General Assembly

Article (40)
General Assembly Meeting

a- The Company's General Assembly
meeting shall be held after the approval of
the UAE CMA on this at the invitation of the
Board of Directors at least once a year
during the four months following the end of
the financial year at the time and place
specified in the invitation. The council may
call the General Assembly to convene
whenever it sees a reason to do so. Each
shareholder shall have the right to attend
the General Assembly meeting and shall be
entitied to a number of vote equivalent to
the number of his shares. A director entitled
to attend the General Assembly meeting
may delegate any other person who is not
a director by a written proxy. The
representative of a number of shareholders
cannot hold in such capacity more than
(05%) of the Company's capital. Any
incapable members or members of
incomplete capacity shall be represented
by their legal representatives.

b- If the Board of Directors neglects to send
the invitation to hold the General Assembly
in the cases in which this law requires it, the
auditor must send this invitation, and the
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same applies whenever necessary. He
must, in this case, set and publish the
agenda

c- By aresolution to be issued by its board of
directors, a legal person shareholder may
authorize any of its representatives or
managers the UAE CMA to represent it in
the General Assembly meetings. The
authorized person shall have the powers
determined in the authorization resolution.

Article (41)

Publishing _the Invitation for the General
Assembly Meeting

1. With the exception of the postponed General
Assembly meeting due to lack of quorum in
accordance with the provision of Article (185) of
Federal Decree-Law No.( 32) of 2021 Concerning
Commercial Companies, the invitation to hold the
General Assembly meeting shall be sent after the
approval of the UAE CMA to all shareholders in
accordance with the controls and conditions issued
by a resolution issued by the UAE CMA in this
regard, taking into account the following:

a. The invitation to the General Assembly shall be
announced before the date set for the meeting by
a period of not less than (21) twenty-one days.

b. The announcement to the invitation should be in
accordance with the method of announcement by
which a decision is issued by the Commission.

c. The shareholders shall be notified by registered
letters or through modern technology means

d. The Company shall notify the UAE CMA and the
competent authority with a copy of the
advertisement on the date of the announcement of
the invitation

2. The meeting invitation must include the agenda,
venue, date and time of the first meeting and the
second meeting in case the quorum is not
complete for the first meeting, a statement of the
holder of the right to attend the meeting of the
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General Assembly and his right to delegate
whomever he chooses, other than the directors,
under a special proxy fixed in writing, as
determined by the UAE CMA in this regard, a
statement on the eligibility of the shareholder to
discuss the items listed on the agenda of the
General Assembly and direct questions to the
Board of Directors and the auditor, the legal
quorum required for the validity of each of the
General Assembly meetings and the resolutions
issued in it, and statement of the owner of the right
to the distributions, if any.

3. In accordance with the regulations set by the
UAE CMA in this regard, the General Assembly
meetings may be held and the shareholder may
participate in their deliberations and vote on its
decisions by means of modern technology for
remote attendance.

4. If the invitation to the General Assembly meeting
is announced before the date of the meeting for a
period less than the period specified in item (a) of
this article, the invitation to hold the General
Assembly is considered valid if approved by
shareholders representing (95%) of the
Company's capital.

Article (42)
Invitation to the General Assembly Meeting

a- The Board of Directors must invite the
General Assembly to meet within the four
months following the end of the fiscal year
and whenever it deems necessary.

b- The UAE CMA or the auditor or one or more
shareholder(s) holding at least ten per cent
(10%) of the Company's capital may, for
serious reasons, submit a request to the
Company's Board of Directors to hold a
General Assembly meeting. In such case,
the Board of Directors should invite the
General Assembly to meet within five days
from the date of submission of the request.

Oa &l B s dsasanl) Lanandl pldal gy s 4 3]
el U85 —iie 5V Gdaa elas) e (o)l
o Sl Sl 13 8 Al sasa3 Lal iy AU, s
Jlel Jgaa A Al Cile g gall A28 3 palodl) A
Giiay 5V Gda (VAN V) daagiy daageal) daaal)
Slolaal e JS anal glhaall 5301 Glaailly cibluall
& G alis Gluy 4 5laall S Zuaganll dunaal
Py ) Slajgll

aaliidl Sl By duagandl Cilieanll Cleladal Sie - T
Al Bl Al WA e uy iy Lglylaa 3
o g i A Lyl 18 e e gasll Baall
I EAENS

G Lagand) el plaal Bgendl fe (VI 5 13- £
538 a (1) 23l soaad) saall e Ji Saas glaial) 2o
1 Ao diagand) daaall Se ) Sgeall el dalal)
AN Jlady (e (%90) (sliay (30t lia Lodle Gy

(H) salall

duagant] dunaal) glaiay Seeul

Lgagandl Lmanll 32 HIYI padaa o cany
Ll e A AaaY) SV DA g Laadd
A Lgay (s LS SIS, 2L

A g Al f il sl ghaaly Al Gyas
S5 20 o oy e (%1 1) Bolally e (55SLay
ial A8, A0 53 Gdaal calle pad S e
sia A Y Gdas e (g Aiagan]) diaaall
Om ol A iad (DA Liaganll dananl) 5pes Alal
ctllall sl s

GENAN ARDELNABY RLTX .
FWORN LIRAL TRARLLATS .

A0 1N et e

&
“



Article (43

Powers of the Annual General Assembly

Meeting
The General Assembly meeting shall have the

power to discuss and take decision in_the
following issues in particular:

a- To discuss and approve the report of the
Board of Directors meeting on the
Company's business and its financial
position during the year and the auditor's
report.

b- To discuss and approve the Company's
balance sheet and profit and loss account.

c- Election of the Directors, when necessary.

d- Appointment of auditors and determination
of their remuneration.

e- Proposals of the Board of Directors
regarding the distribution of profits, whether
as cash dividends or bonus shares.

f- Proposals of the Board of Directors
regarding the remuneration of the
Directors.

g- Release or dismissal of the Directors and
filing a liability action against them, as
appropriate.

h- Release or dismissal of the auditors and
filing a liability action against them, as

appropriate.
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Article (44

Registration of the Shareholders' Attendance
of the General Assembly Meetin

(t t) salall
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a- Shareholders who intend to attend the
General Assembly meeting shall register
their names in the electronic register
prepared by the Company's management
for this purpose at the meeting venue
sufficiently prior to the meeting time.

b- The shareholders’ register must contain the
name of each shareholder or his
representative, the number of held shares,
number of represented shares and the
names of their holders (and the
authorization letter should be submitted).
The shareholder or the representative shall
be given a card to attend the meeting in
which the number of held or represented
votes shall be indicated.

c- A print extract shall be made from the
shareholders’ register with the number of
shares represented in the meeting and the
percentage of attendees. Such extract shall
be signed by the meeting secretary,
meeting chairman and the Company's
auditor. A copy shall be delivered to the
auditor representing the UAE CMA and a
copy shall be attached to the minutes of the
General Assembly meeting.

d- The UAE CMA and the competent
authority may send an controller for each of
them or more to attend the meetings of the
Company’'s general assembly without any of
them having the right to vote, and their
attendance is recorded in the minutes of the
General Assembly meeting.

e- The Central Bank may send one or more
controllers to attend the Company's general
assembly meetings without the auditors having
the right to vote, and their attendance is
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recorded in the minutes of the General
Assembly meeting.

f. Registration for attendance at the General
Assembly meetings shall end when the
meeting chairman declares that quorum has
been met for the meeting or otherwise.
Thereafter, the registration of any shareholder
or representative to attend the meeting shall
not be accepted and his vote or opinion shall
not be considered in respect of the issues
discussed in the meeting.

Article (45)

Shareholders’ Register

The Company shall have a shareholders’ register
for those entitled to attend the Company's General
Assembly meeting and vote on its resolutions.
Such register shall comply with the regulations of
trading, set off, clearance, and transfer of
ownership, securities Kkeeping and the rules
prevailing in the Market in which the Company's
shares are listed.

Article (46

Quorum of the General Assembly Meeting and
Voting for its Resolutions

a- The General Assembly shall discuss issues
relating to the Company. The General
Assembly meeting quorum shall be met by
the attendance of shareholders holding or
representing at least (50%) of the
Company's capital. If quorum is not present
in the first meeting, the General Assembly
must be invited to a second meeting within
a period of not less than five (5) days and
not more than fifteen (15) days from the
date of the first meeting. The adjourned
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meeting shall be valid regardless of the
number of attendees.

b- Save for matters that should be passed by
a special resolution pursuant to the
provisions of the law and these Articles of
Association, the General Assembly
resolutions shall be passed by the majority
of shares represented in the meeting. The
General Assembly resolutions shall be
binding on all shareholders, whether
present in the meeting in which the
resolutions were adopted or absent, and
whether they agreed or objected to the
resolutions. A copy of such resolutions
shall be delivered to the UAE CMA and Abu
Dhabi Securities Exchange (ADX) in which
the Company's shares are listed, as well as
the Competent Authority in accordance
with the regulations issued by the UAE
CMA in this regard.

Article (47)

Chairmanship of the General Assembly and
Preparation of the Minutes of Meeting

a- The General Assembly shall be chaired by
the Chairman of the Board of Directors, in
the absence of whom it shall be chaired by
the Vice Chairman. In case both of them
are absent, the General Assembly shall be
chaired by any director of Directors
selected by the Board of Directors for that.
In the event that the Board of Directors
does not choose a director, it is chaired by
any person chosen by the General
Assembly. The General Assembly also
appoint a secretary for the meeting. If the
General Assembly is looking into a matter
related to the chairman of the meeting, the
General Assembly must choose from
among the shareholders a person to
preside over the meeting during the
discussion of this matter. The president
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appoints a vote-gatherer, provided that the
General Assembly approves his/ her
appointment.

If the General Assembly discusses an
issue related to the meeting chairman, the
General Assembly shall elect from the
shareholder a president for the meeting
during the discussion of such issue. The
president shall appoint a secretary for the
purpose of counting votes whose
appointment shall be approved by the
General Assembly.

b- If any of the shareholders or their
representatives withdraw from the meeting of
the General Assembly after the completion of
the quorum, this withdrawal does not affect the
validity of the convening of the General
Assembly, provided that the majority decisions
prescribed in this bylaw for the remaining
shares represented in the meeting are followed
in the issuance of decisions.

c- Minutes of the General Assembly meeting
shall be executed containing the names of
attending or represented shareholders, the
number of shares they hold or represent, the
number of their respective votes, the issued
resolutions, the number of agreeing or
objecting votes, as well as a detailed summary
of the meeting discussions.

d- Minutes of the General Assembly meetings
shall be recorded in writing after each meeting
in a register to be prepared in accordance with
the regulations issued by the UAE CMA. Such
minutes shall be signed by the Chairman of the
General Assembly, the meeting secretary,
secretary for counting votes and auditor, who
shall each be responsible for the correctness of
the information in the minutes.
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Article (48

Method of Voting in_the General Assembly
Meeting

Voting in the General Assembly shall be
determined by the Chairman, unless otherwise
decided by the General Assembly. If the matter is
related to the election, dismissal, accountability or
appointment of Directors, in the cases so allowed
under the provisions of these Articles of
Association, voting by cumulative secret ballot
shall be followed. And voting may take place in the
meetings of the General Assembly using the
electronic voting mechanism, provided that the
controls and conditions issued by the UAE CMA in
this regard are adhered to.

Article (49)

Directors’ Voting for the General Assembly
Resolutions

a- Directors having the right to attend the
General Assembly may not vote in respect
of matters related to their release from their
management responsibilities, related to
their interests, to conflict of interests or to a
dispute between them and the Company.

b- Ifthe director represents a legal person, the
shares of such legal person shall be
excluded.

c- A director entitied to attend the General
Assembly meetings may not vote for
himself or for another represented member
in the issues related to his interest or a
dispute between him and the Company.
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Article (50)

Issue of Special Resolutions

The General Assembly must issue a special
resolution with the majority of votes of
shareholders holding at least three quarters of the
shares represented in the Company's General
Assembly meeting in the following cases:

a- Increase or decrease of the capital.

b- Issue of loan bonds or Sukuk.

c- Providing voluntary donations for
community service purposes.

d- Dissolution or merger of the Company in
another company.

e- Sale or disposal in any other form of the
business conducted by the Company.

f- Extension of the Company's duration.

g- Amendment of the memorandum or
Articles of Association.

h- In the cases where the Companies Law
requires the issuance of a special
resolution.

In all cases, and under the provision of Article (139)
of the Companies Law, the Company must obtain
the prior approval of the UAE CMA, the Central
Bank and the Competent Authority for issuance of
a special resolution resulting in the amendment of
the memorandum or Articles of Association before
referring the same to the General Assembly.
However, such General Assembly may not make
any amendments to the Company's Articles of
Association that could result in increasing the
liabilities of shareholders, amending the main
purpose of the Company, or transferring the
Company's head office to a foreign country, unless
with the unanimous approval of all shareholders.
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Article (51)

Inclusion of an Iltem in the General Assembl

Meeting Agenda

c-

The General Assembly may not discuss
any issues other than those included in the
meeting agenda.

As an exception from to item (a) of this
article, and subject to the regulations
issued by the UAE CMA in this regard, the
General Assembly shall have the right to:

1. Discuss any serious events that arise
during the meeting.

2. Include an additional item in the meeting
agenda, and upon the request of the UAE
CMA and shareholder or a number of
shareholders representing at least (5%) of
the Company's capital before starting to
discuss the agenda of the General
Assembly. The head of the General
Assembly meeting must include the
additional item or items before starting the
discussion of the agenda. The UAE CMA
shall issue a decision specifying the
conditions to be observed to include a new
item on the agenda of the General
Assembly.

The decisions of the General Assembly
issued in accordance with the law and this
article of association are binding on all
shareholders, whether they were present at
the meeting in which these decisions were
issued or absent, and whether they agreed
or opposed them.

The chairman of the Company’s board of
directors shall implement the decisions of
the General Assembly and report a copy of
it to the UAE CMA, the financial market in
which the Company'’s shares are listed, and
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the competent authority in accordance with
the regulations set by the UAE CMA in this
regard.

Section VI

The Auditor

Article (52)
Appointment of the Auditor

The Company shall have one or more
auditors nominated by the Company's
board of directors and presented to the
General Assembly for approval.

The General Assembly appoints an
auditing company for a renewable period of
one year, and it is not permissible to
delegate the Company's board of directors
in this regard, provided that the auditing
company does not undertake the auditing
process in the Company for a period of
more than (6) six consecutive financial
years from the date of assuming the audit
duties in the Company. In this case, the
partner responsible for auditing the
Company must be changed after the expiry
of (3) fiscal years. And that company may
be reappointed to audit the Company’s
accounts after the lapse of at least (2) two
fiscal years from the date of expiry of the
term of his appointment. The General
Assembly determines the auditor's fees,
and the Company's board of directors may
not be delegated in this regard, provided
that these fees are stated in the Company's
accounts.

The UAE CMA's Board of Directors shall
issue a decision on the controls for
accrediting the auditors of the accounts of
public shareholding companies. The
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auditor of a public shareholding company
shall in particular require the following:

- To be licensed to practice the profession in
the country, and to have at least five years
of experience in auditing joint stock
companies.

- That his name be approved by the UAE
CMA.

- He/ she shall not combine the profession of
an auditor with the capacity of a partner in
the Company and shall not hold the
position of a director of the Board of
Directors or any technical, administrative or
executive position therein.

- Not to be a partner or agent of any of the
Company's founders or any of its directors,
or a relative of any of them up to the second
degree.

- To provide the UAE CMA with professional
insurance whenever the UAE CMA so
requires.

Article (53)
Auditor’s Obligations

The Auditor shall:

a- Comply with the provisions of the
Companies Law and the others laws as well as the
regulations, resolutions and instructions issued in
implementation thereof.

b -The auditor must notify the UAE CMA of any
violations of the provisions of this law or any
violations that constitute a criminal offense that are
discovered during the performance of his duties in
the Company, within (10) ten days from the date of
his discovery of the violation

- In the event that the auditor violates the provision
of Clause (1) of this Article, the UAE CMA may
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suspend him from auditing the accounts of public
shareholding companies for a period not
exceeding one year, write off his accreditation with
the UAE CMA, or refer him to the Public
Prosecution if necessary, with notifying the Ministry
and the competent authority in all cases.
Conditions in this regard.

Article (54)
Auditor’s Authorities

a- The auditor shall have the right of access at
any time to examine all the Company's
records, books, documents as well as all
the papers and documents and may
request any clarifications he deems
necessary to perform his duties. The
auditor may verify the Company's assets
and liabilities. If the auditor is unable to
exercise such rights, he shall indicate that
in writing in a report to be submitted to the
Board of Directors. If the Board of Directors
fails to assist the auditor in the performance
of his duties, the auditor must send a copy
of the report to the UAE CMA and the
Central Bank and the Competent Authority
and present the same to the General
Assembly.

b- The auditor shall audit the Company's
accounts, the balance sheet, the profit and
loss account and the Company's
transactions with the related parties and
shall supervise the implementation of the
provisions of the Commercial Companies
Law and these Articles of Association. The
auditor shall present a report with the audit
results to the General Assembly with a
copy to be sent to the UAE CMA and the
Central Bank and the Competent Authority.
When preparing his report, the auditor must
ensure:

- The validity of the accounting records
kept by the Company
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- The extent to which the Company's
accounts agree with the accounting
records.

c- [fthe auditoris unable to perform his duties,
he should indicate that fact in a report to be
submitted to the Board of Directors. If the
Board of Directors fails to facilitate the
duties of the auditor, he must send a copy
of the report to the UAE CMA and Central
Bank.

d- Any affiliate company and its auditor shall
provide the information and clarifications
requested by the auditor of the holding
company or the parent company for audit

purposes.

Article (55)
Annual Report of the Auditor

a- The auditor shall present to the General
Assembly a report including the data and
information set forth in the Companies Law
and shall mention in his report and in the
Company's balance sheet the voluntary
donations made by the Company during
the fiscal year for community service
purposes, if any, and shall determine the
beneficiary of such voluntary contributions.

b- The auditor must attend the General
Assembly meeting and read his report to
the General Assembly, indicating any
obstacles or interventions from the Board of
Directors during the performance of his
duties. The auditor's report shall be
independent and unbiased and the auditor
must give his opinion during the meeting
with regard to his report, particularly the
Company's balance sheet, and his remarks
regarding the Company accounts and
financial position and any breaches therein.
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The auditor shall be responsible for the
correctness of information in his report.
Every shareholder may discuss the
auditor’s report and make inquiries about
the same during the General Assembly
meeting.

¢- The auditor shall be entitled to receive any
notification or correspondence, in relation
to any General Assembly meeting, that a
shareholder is entitled to receive.

d- A copy of the report of the auditor shall be
sent to the Central Bank.

e- Pursuant to a decision taken by the
General Assembly, the Company may
dismiss the auditor.

The Chairman of the Board of Directors shall notify
the UAE CMA of the decision to dismiss the auditor
and the reasons for dismissal, within a period not
exceeding (7) seven days from the date of the
issuance of the dismissal decision.

Section VI
The Company Finances

Article (56
The Company Accounts

a- Considering the Central Bank's decision
concerning financial regulations for
insurance companies, the Company shall
prepare regular accounts in accordance
with International Financial Reporting
Standards so that they reflect a correct and
fair image of the Company's profits or
losses during the relevant fiscal year and
the Company's true financial position at the
end of the relevant fiscal year. The
Company shall abide by any requirements
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stipulated by the Companies Law or the
resolutions issued in the implementation
thereof.

b- The Company shall apply the rules of
International Financial Reporting
Standards when preparing the interim and
annual accounts and determining the
distributable profits.

Article (57)
The Company Fiscal Year

The Company's fiscal year shall commence on the
first day of January and shall end on the 31¢ of
December of every year, with the exception of the
first fiscal year, beginning on the date of the
registration of the Company and ending the
following year.

Article (58)
The Balance Sheet of the Fiscal Year

The balance sheet of the fiscal year shall be
audited at least one month prior to the General
Assembly meeting. The Board of Directors shall
prepare a report on the Company’s business and
financial position at the end of the fiscal year and
the manner in which the net profits of the Company
are to be distributed. A copy of the balance sheet,
profit and loss account, auditor's report, Board
report and govemnance report shall be sent to the
UAE CMA accompanied by the draft invitation of
the General Assembly annual meeting of the
Company to approve the publishing of the draft
invitation in the daily newspapers prior to the date
of the General Assembly meeting within
reasonable time and in compliance with Article 172
of the Companies Law, in relation to the publication
of the notice to call a General Assembly meeting
15 days before the date of the meeting. A copy of
the balance sheet shall also be sent to the Central
Bank.
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Article (59)

Voluntary Reserves for the Depreciation or
Impairment of the Company Assets

A percentage, to be determined by the Board of
Directors, shall be deducted from the annual gross
profits for the depreciation or impairment of the
Company's assets. Such amounts shall be
disposed of by way of a Board resolution, and shall
not be distributed to the shareholders.

Article (60)
Distribution of Annual Profits

The annual net profits of the Company shall be
distributed, after deduction of overheads and other
expenses, as follows:

a- Ten per cent (10%) of the net profits shall
be deducted and assigned as statutory
reserves. Such deduction shall be ceased
once the total reserves reach at least (50%)
fifty percent of the Company's capital. If the
reserves decrease to an amount below
such limit, the deduction described herein
shall be resumed.

b- The General Assembly meeting shall
consider the recommendations of the
Board of Directors in relation to the
percentage of the net profits to be
distributed to the shareholders after
deduction of the reserves and depreciation.
If the amount of net profit in a particular
year does not allow for the distribution of
profits, distribution may not be requested in
the subsequent year.

c- Not more than ten per cent (10%) of the net
profits of the Company for the elapsed
fiscal year shall be allocated, after
deduction of the depreciations and
reserves, for remuneration of directors. The
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Board of Directors shall propose the
amount of remuneration for the
consideration of the General Assembly.
The value of any fines imposed against the
Company by the UAE CMA or the
competent authority due to the Board of
Directors’ non-compliance with the
Companies Law or the Company's Articles
of Association shall be deducted from such
remuneration during final year end. The
General Assembly may not deduct such
fines in whole or in part if it finds that they
are not resulting from the Board of
Directors’ negligence or fault.

d- Theremaining net profits thereafter shall be
distributed to the shareholders or carried
forward, upon the Board of Directors’
suggestion, to the next year or allocated to
a voluntary reserve account to be
established for specific purposes. The
voluntary reserve account may not be used
for any other purpose except in accordance
with a resolution of the General Assembly.

Article (61)

Disposal of the Voluntary and Statutory
Reserves

The voluntary reserves may be disposed of by way
of a resolution by the Board of Directors to serve
the Company's interests. The statutory reserves
may not be distributed to the shareholders.
However, any amount in excess of half of the
Company's issued capital may be distributed as
dividends to the shareholders in the year during
which the Company does not achieve net profits
that are sufficient for distribution.
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Article (62)
Dividends

Dividends shall be paid to the shareholders in
accordance with the regulations, resolutions and
circulars issued by the UAE CMA in this regard.

An amount shall be allocated for distribution to
shareholders as a first share of the profits
determined by the ordinary general assembly upon
the proposal of the Board of Directors, provided
that the total amount shall not be more than five
per cent (5%) of the value of the shares paid. If,
however, annual net profit does not allow this
share distribution then it may not be claimed from
the profits of the following years.

Section VIII
Disputes

Article (63)
Forfeiture of Liability Action

No resolution issued by the General Assembly to
release the Board of Directors from its
responsibilities shall result in the forfeiture of any
civil liability claim filed against the Directors due to
their faults in the performance of their duties. If the
act resulting in the liability was presented to and
approved by the General Assembly, the liability
action shall lapse after one year from the date of
the General Assembly meeting. However, if the act
attributed to the Directors constitutes a criminal
offense, the civil liability shall not lapse until the
lapse of the criminal action.
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Section IX

The Company Dissolution and Liguidation

Article (64

The Company Dissolution

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

Expiration of the duration of the Company
as set forth in these Articles of Association,
unless the duration is renewed in
accordance with the rules set forth herein.

Fulfilment of the purpose(s) for which the
Company was established.

Loss of all or some of the Company's funds,
making the investment of the remaining
part unfeasible.

The merger of the Company with another
company in accordance with the provisions
of the Companies Law.

Issuance of a resolution by the General
Assembly to dissolve the Company.

Issuance of a court order for the dissolution
of the Company.

Article (65)
Losing Half of the Company Capital

If the Company's losses reach an amount equal to
or more than half (50%) of the issued capital, the
Board of Directors must call the General Assembly,
within (30) thirty days from the date of disclosure
to the UAE CMA of the periodic or annual financial
statements, to convene a meeting of the General
Assembly within (30) thirty days to make a decision
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on the dissolution of the Company before the
expiration of its duration or to decide the
continuation of the Company and its businesses.
The Company must also immediately notify the
Central Bank if it experiences financial or
administrative difficulties or severe losses pursuant
to Art. 37(3) of the Federal Decree-Law Regulating
Insurance Activities.

Article (66)
The Company Liquidation

On the expiration of the Company before its fixed
duration, or its liquidation, the General Assembly,
upon the Board of Directors’ request, and in
consideration of the Insurance Law, shall set the
method of liquidation, appoint one or more
liquidator(s) and determine their powers. The
Board of Directors’ office term shall expire with the
appointment of the liquidator(s). However, the
Board of Directors shall continue managing the
Company and shall be deemed as a liquidator for
third parties until the liquidator is appointed. The
powers of the General Assembly shall remain valid
throughout the liquidation period until the
responsibilities of the liquidator are discharged.

Section X

Final Provisions

Article (67)

Voluntary Contributions

a. Upon the passing of a special resolution by
the General Assembly, and after two fiscal
years from the date of its incorporation and
achievement of profits, the Company may
provide voluntary donations for community
service purposes, provided that such
donations shall not exceed two per cent

o lgd sl JoV) JBAS) 2 s 8 AV Ly 30
i) Gl 38, 20 oy Ll 25y e B Ul )
o A 2uls) o Al plag¥ S 13y (S5
Oa TV Balall (e ¥ 550l Ry llhg daran Lol Suayad

comaldll Jlael aidam gl

“n) dalal)

iS50 i

Beaadl aad 2aaall Jal) ) Lels o A€, AN saa elgul 2
(Cynalall (il Bledyasy (3aY) Gadna alls o 5L dapanl)
805 pgilal w023y ST 5l Licas (pualy Bkl Bk
Oadae i Gl pay paall Guay 5 s Al
P Al (Al ey S, A 5)Y e W50 5)0Y)
dgmand) Al Ay o haall (a3 O ) (sl
Al o haall glgil T duiiaill Baa Jlghs Al dagandl
L

Lnaall o jim pald J)E Ciage 3,8 jpy
Ll 2ua)s e (il (i luialil das daa ganll
oabel diegh cilaal i i ) dabyl gaias,
Ao gl claabuall @l 2535 Y1 oy caainall das3




(2%) of the average net profits of the
Company during the two fiscal years
preceding the year in which the voluntary
donation is provided.

b. The auditor's report and the Company's
annual financial statements must disclose
the beneficiary entity or entities of these
community contributions.

Article (68)

Governance Requlations

The Company shall be subject to the institutional
standards of discipline regulations and governance
regulations, the corporate discipline standards and
the resolutions implementing the provisions of the
Companies Law, and the regulations, standards,
and resolutions issued by the Central Bank for
corporate govermnance. which shall constitute an
integral part of the Company's Articles of
Association and be complementary thereto.

Article (69)

Facilitation of the Periodic Inspection by the
UAE CMA Inspectors

The Company's Board of Directors, Chief
Executive Officer, and auditors must facilitate the
periodic inspection works carried out by the UAE
CMA or the Central Bank through the inspectors
assigned thereby and shall provide any data or
information requested by the inspectors and give
them access to the Company's businesses, books
or any papers or records at its subsidiaries or
affiliate companies inside or outside the Country,
or at site of the Company's auditor.
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Article (70)
Conflicts

In the event of a conflict between the provisions
stipulated in these Articles and any of the
provisions contained in the Commercial
Companies Law, the Central Bank Law and their
amendments, the executive regulations, or the
regulations, resolutions, circulars, or standards
issued by the Central Bank or the UAE CMA, the
provisions of the aforementioned laws, executive
regulations, regulations, resolutions, circulars, and
standards shall prevail and be applicable.

The Company's business shall be subject to
Federal Law No. 6 of 2025 Regarding the
Central Bank, Regulation of Financial
Institutions and Activities, and Insurance
Business.

These Articles of Association are issued in Arabic
and English. However, in case of conflict, the
provisions of the Arabic text shall apply regardless
of the contents of the English text.

Article (71)
Publishing the Articles of Association

These Articles of Association shall be deposited
and published in accordance with the Companies
Law.
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HAYAH

Signed by Mr. Mohamed Seghir, a
French national, holding Emirates ID No.
784-1984-3725030-5, in his capacity as
the authorized representative of HAYAH
Insurance Company P.J.S.C, pursuant to
the Power of Attormey authenticated
under No. 24DOEB894DF4A6A4CB4D,
dated 03/02/2025, and in accordance
with the minutes of the General Assembly
Meeting held on the 30th of July, 2026.
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> Majed Sultan O. Al Dhaheri

MAJED BIN WAQAISH AND
SHOAIB AL AWADHI
ADVOCATES & LEGAL
CONSULTANTSL.L.C
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