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Re-drafting and Amendment of the Articles of
Association of AXA Green Crescent Insurance
Company P.J.S.C listed on the Stock
Exchange, with modifying the company’s name
to become "HAYAH Insurance Company
P.J.S.C"

Preamble

HAYAH 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 number CN-1150080 first
issued by the Department of Economic
Development of the Emirate of Abu Dhabi on
13/8/2008, the license number 83 first issued by
the Insurance Authority on 16/9/2008 Which was
abolished and replaced by the Central Bank in
everything related to it pursuant to Federal Decree-
Law No. 25 of 2020, which entered into force on
January 02, 2021 and by virtue of the
memorandum and articles of association of the
Company dated 26/8/2008 in accordance with the
provisions of the Federal Law No. (8) of 1984
concerning Commercial Companies and the laws
amending thereof, as amended pursuant to
Federal Law No. (2) of 2015 concerning
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 number
1703001903 on 7 February 2017. Whereas,
Federal Decree Law No. (2) of 2021 was issued on
09/20/2021 regarding 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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Whereas pursuant to UAE Cabinet Resolution No.
(16) Of 2017 on the amendment of certain
provisions of Cabinet Resolution No. (42) of 2009
Concerning Insurance Company Minimum Capital
Regulations, the UAE Cabinet replaced the text of
Article (4) of UAE Cabinet Resolution No. (42) of
2009 to amend the percentage of the capital of an
insurance company incorporated in the Country
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 attested
by the Notary Public under the attestation record
No.1903000984, by virtue of which some articles
of the Company's Articles of Association were
amended and Mr. Mohamed Seghir was
authorized to act on behalf of the Company for
having the Company's Memorandum of
Association and Articles of Association attested by
the Notary Public and registering the Memorandum
of Association and the amendments thereto at all
of the competent bodies, based on which the
Company's Articles of Association was amended
and attested 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 attested
by the Notary Public under the attestation record
No0.2250010993, 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, in respect
of the Commercial Law, as follows:
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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:

The Country: The United Arab Emirates.

Companies Law: Federal Law No. (32) of 2021
concerning Commercial Companies, as amended.
Insurance Regulation Law: 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 and
directions and bylaws issued by the Central Bank
in relation to insurance companies.

Central Bank: is the Central Bank of the United
Arab Emirates.

The AuthorityThe UAE
Commodities Authority.

Securities and

The Competent Authority: The Department of
Economic Development in the Emirate of Abu
Dhabi.
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The Market: The Abu Dhabi Securities Exchange,
in which the Company’s shares are listed.

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

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
the duties and responsibilities of the members 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
Board membership 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 Board members, or the resolutions
issued by the Board or by the Company's General
Assembly, by holding a percentage of shares or
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stocks or through any other agreement or
arrangement leading to the same control.

Related parties:

e Chairman and members of the Board 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 Board chairman, members
of the Board of Directors or the senior
executive management, to the first degree.

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

e A person 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 of the Company

HAYAH Insurance Company P.A.S.C

Fleear 18, Sheikh Sultan Bin Hamdan Building, Comiche Road

F.0. Box 83323, Abu Dhabi, Upitad Arab Emimates

Telephone number: 0977 4084968, Falx nunmber: D0ITL 2 445 8717

Public Joint Stock Campany funded-bya paid-un capital of AED 200 million,
registerad at the Insdradte/ Suthoxty wikh registrafion Mr.23 dated 16/05/2008
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The Company's head office and legal address is in
the Emirate of Abu Dhabi, United Arab Emirates.
The Board of Directors may establish branches,
offices or agencies inside and outside the Country.

Article (4)

The Company Duration

The Company's duration 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 the Company's duration or
terminates the Company.

Article (5)

Objects of The Company

The objects for which the Company is established
shall be in accordance with the provisions of laws
and resolutions applicable in the Country and shall
not conflict with the Insurance Law and the
byelaws, directions and regulations issued
thereunder as well as the Insurance Authority's
Board of Directors’ decision no. 25 of 2014
concerning financial regulations for insurance
companies and the Insurance Authority board of
directors decision no. 10 of 2016 concerning
regulations relating to the organisation of existing
companies.

The objects for which the Company is established
include the following:

1. Providing mandatory and voluntary insurance
services as provided by applicable laws in the
Country.
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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 objects, the Company may practice
the following business within the Country or abroad
as follows:

- acquiring, participating, or owning shares,
stocks, or other interests in any business
related to the Company's activities or any
work extension, or practicing similar works
to the Company, or that could help the
Company to achieve its purposes, and
financing these companies;

- concluding 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
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;
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- concluding any necessary contracts or
agreements to achieve and execute the
Company's purposes and activities;

- participating 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

- Participating 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 Authority and the Competent
Authority.

Section Il
The Company’s Capital
Article (6)

Issued capital

The Company's issued capital is two hundred
million dirhams (AED 200,000,000) fully paid,
divided into two hundred million (200,000,000)
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shares with a par value of one dirham (AED 1) 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 a copy of its
Memorandum of Association and Articles of
Association on the company's website and any
other documents or information specified by the
Authority or the Central Bank.

The company shall send a copy of iis
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 the minimum, and
according to what is issued by the Council of
Ministers 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
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.
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Article (8)
Shareholders’
Company

obligations towards the

The shareholders shall have no obligations
towards the Company in respect of any losses or
liabilities, except within the Ilimits of the
Contribution of each of them to the capital. The
shareholders' obligations shall not be increased
unless 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
Assembly. No shareholder may request to redeem
his share in the capital.

Article (10)

Indivisibility of Shares

A share in the Company is indivisible. However, if
the ownership of a share is transferred to a number
of 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 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 the
Securities Exchange.
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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

The Company shall comply with the laws,
regulations and resolutions applicable in the
Securities Exchange 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.

Article (13)

Heirs of a Shareholder or his Creditors

1. In case of the death of any of the
shareholders who are natural persons, the
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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 entitled 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 the
Securities Exchange at the time of
death, bankruptcy or the issuance
of a seizure decision
The heirs of a shareholder or their creditors
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
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.
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Shareholder register and company records

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

2 - The Authority 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 Authority, 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- An increase 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
capital, the amount of increase and price of
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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 Authority, and Issuance of a
special resolution from the General Assembly, and
the conditions and regulations issued by the
Authority 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
Authority, 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.
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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.

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 IV

The Company Board of Directors
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Article (19)

Company management

a- In respect of the provisions of articles (30)
and (31) of the Insurance Regulation Law
and regulating its activities, the Company
shall be managed by a Board of Directors
consisting of nine (9) members to be
elected by the shareholders’ General
Assembly by way of secret cumulative
voting.

The Board of Directors elects from among
its members by secret vote a Chairman of
the Board and a Vice-Chairman to replace
him in his absence or an impediment to
him. A Managing Director may be elected
for the company, and the Managing
Director may not be the CEO or General
Manager of another company.

The names of the members of the Board of
Directors, or the vacation of their positions
as members of the Board of Directors, shall
be notified to the Central Bank.

Article (20)

Board membership

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

B. If the position of a member of the Board
of Directors becomes vacant, the Board
may, subject to the provisions of Article
(143) of Decree-Law No. 32 of 2021
regarding commercial companies, appoint
a member in the va-:';ant position for a
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this appointment is presented to the
General Assembly at its first meeting to
approve his appointment or the
appointment of someone else. And the new
member completes the term of his
predecessor. In the event that a new
member is not appointed to the vacant
position during that period, the Board must
open the door for candidacy to elect a
member for the vacant position at the first
meeting of the General Assembly. And the
new member completes the term of his
predecessor

- If the vacant positions amount to a quarter
of the number of members of the Board, the
remaining members of the Board 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 Council of Ministers or the competent
authority in accordance with the text of Article
10 of Decree-Law No. (32) Of 2021 regarding
commercial companies. And if the percentage
of the state’s citizens 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 decisions of the board after the
expiry of this period are void.

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

f - A board position is vacant in the event of a
member:
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1. dying 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 ruling

3 declares bankruptcy or stops
paying commercial debts even
where he is not declared
bankrupt;

4. resigning from the Board by
way of written notice to the
Company;

8. coming to the end of his term
as a Board member and not
being re-elected; or

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

c- If a Board member is dismissed he may not
be re-elected to the Board within 3 years of
the date of his dismissal.

Article (21)

Cases of Appointment of the Board Members
by the General Assembly

As an exception to the requirement to follow the
mechanism of election of the Board members
which should be made before the General
Assembly meeting for the purpose of electing the
Board members under the provisions of Article
(144/2) of the Companies Law, the General
Assembly may appoint a number of non-
shareholder experienced members in the Board of
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:
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a- If the required number of candidates is not
available during the period of candidature
to the Board membership, leading to a
situation in which the number of Board
members is less than the minimum limit
required for its validity.

b- The Board approves the appointment of the
Board members to be appointed to the
vacant positions.

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

Article (22)
Requirements of candidature to the Board
membership

The candidate to the Board membership must

provide the following to the Company:

1.

The candidate’s curriculum vitae indicating
his work experience and qualifications and
the capacity in which the member presents
his candidature (executive / non-executive
/ independent).

An acknowledgment stating that the
member 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 member will use
his best endeavors to diligently perform his
duties. 2
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3. Alist of the names of companies and firms
in which he works or holds the membership
of boards, as well as any work directly or
indirectly performed by the candidate that
competes with the Company's business.

4. An acknowledgment stating that the
candidate is not in breach of Article (149) of
the Companies Law.

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

6. Alist of the commercial companies in which

the candidate contributes or holds shares
and the number of shares or stakes therein.

Article (23)

Election of the Board Chairman and Vice
Chairman

a- The Board of Directors shall elect from its
members a Chairman and Vice Chairman.
The Chairman shall be a UAE citizen. The Vice
Chairman shall act in the Chairman's place
during the latter's absence or in the event that
he is unavailable to perform his duties.

b- The Board of Directors may elect from its
members a Managing Director whose
functions and remuneration shall be set by the
Board. The name of the Managing Director
shall be notified to the Insurance Authority. The
Board may also form one or

more

lgab Jand) b A Sliswsgally SISyl planls by ¥
agh Jas (gl G5 iyl (allae Ligame Jady
ASHAll dlie U8 58La i ol B8l ygea 4

‘1:' salall C_&_)d\ dallas plag B
et LAl

e

d_gi'lj_',.a('li

S @) G SlaeY) pad S Bes Jla B8 20
adiee elasl 4 sane (Hlic¥) (as &l e o)
BT Ladne Diguinal und )

@3‘5)1_:;_;; by Al Ajladll Sy A ol .3
Ngab pananl) gl aguddl sae g Lgasle

YY) Baladl

Auilig (salaall ( pui) lAS)

oull Ly Lsady il G (e BIOY) (adaa iy
Ganpal) hlaY) s hlsa e el S of Jat A
ald g ale aie el alie el Sl aghsg Basidll
vl aile
Lo Iguime ailiact G e sy of 101 Gulaal 3 .
ol pladg cailil€ay lalaial ol saay c3laU
el G e S o A 055 LS 6 el A )

HAYAH Insurance Company P.1.5.C

Fleear 18, Sheikh Sultan Bin Hamdan Building, Comiche Road

F.0. Box 83323, Abu Dhabi, Upitad Arab Emimates

Telephone number: 0977 4084968, Falx nunmber: D0ITL 2 445 8717

Public Joint Stock Campany funded-bya paid-un capital of AED 200 million,
registerad at the Insdradte/ Suthoxty wikh registrafion Mr.23 dated 16/05/2008

S Y

2.8 ol sl 45,0

Y R s J...J.n._,..ll 1 aakd
wadall iy b L) s gl TTIT e

Co AN TEROARIY i i 1o+ A% 1T 0 AS Y0 Sk ke

Ll A g Wy ah 8 e T v g ghie e s Skl 38
T AT Bl ATy il s e



CONFIDENTIAL

V2

HAYAH

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 resolutions.

Article (24)

Powers of the Board of Directors

a- The Board of Directors shall have all
necessary authorities 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 objects.
Such authorities and powers may not be
limited except to the extent reserved to the
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General Assembly by virtue of the
provisions of the Companies Law,
Insurance Regulation Law or Central Bank
Law or these Articles of Association.
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b- The Board of Directors shall set the
regulations related to the Company's
administration and financial affairs,
employees’ affairs and their financial
remuneration. The Board shall also set a
regulation to organize its works, meetings
and distribution of functions and
responsibilities.
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c- Subject to the provisions of the Companies
Law and its implementing regulations
issued by the Authority, 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
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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- Subject to the provisions of the Commercial
Companies Law and the Insurance
Regulation Law, 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 board members, hold
guarantees, or provide any guarantees
related to loans granted to them. A loan
provided to a member 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- Aloan may not be provided to a company whose
board member, spouse, children or any of his
relatives up 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
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credits granted to members of the board of
directors and the extent of the company's
commitment to the provisions of this article.

Article (25)

The Company Representation

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

b- The Board Chairman shall be the legal
representative of the Company before the
courts and arbitration tribunals. The Board
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 Board Chairman may delegate some
of his authorities to other Board members.

d- The board of directors may not delegate all
its powers completely to the chairman of
the board.

Article (26)

Venue of the Board meetings

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

Article (27)

Board meeting quorum and voting on its

resolutions
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a- The Board meeting shall not be valid unless
personally attended by a majority of its
members. A Board member may appoint
any other Board member to vote on his
behalf. In such case, a Board member may
not represent more than one member.
Such representing member shall have two
votes. Provided that the number of
members of the board of directors present
in person shall not be less than half of the
number of the members of the board.

b- Voting may not be by correspondence, and
the representative of a member shall vote
on behalf of the absent member as
described in the authorization instrument.

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

d- The details of the issues discussed and
resolutions adopted shall be recorded in
the minutes of meetings of the Board or its
committees including any reservations of
the members or any dissenting opinions.
The Board rapporteur and all attending
members shall sign the draft minutes of the
Board meetings, and copies of such
minutes shall be sent to the members after
approval. The minutes of the Board
meetings and committee meetings shall be
kept by the Board rapporteur. 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 comply with the Authority's
regulations in this regard.
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e- The Company's Board meetings may be
participated in by modern technological
methods subject to the procedures and
regulations issued by the Authority or the
Central Bank in this regard.

If a member of the board of directors fails
to attend board meetings for three
consecutive sessions or five intermittent
sessions during the term of the board of
directors without an excuse accepted by
the board, he shall be considered resigned.

Article (28)

Board meetings and invitation to meetings

1. The Board of Directors shall meet at least
four (4) times during the fiscal year.

The meeting shall be held upon a written
invitation by the Board Chairman or upon the
submission of a written request of at least
two Board members. 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)
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Passing resolutions

1- In addition to the Board's 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 Authority in this regard. 157 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.

The Board members shall agree by
majority that the case requiring passing by
circulation is an emergency.

The resolution shall be delivered in writing
to all Board members for approval along
with all necessary documents and papers
for review.

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)
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Board member’'s involvement of competing
business

No Board member 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 Board member 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.

Article (31)

Conflict of interests

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

b- If the Board member fails to inform the
Board 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)
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Granting loans to the Board members

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

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

Article (33)

Related parties’ dealing
securities

in the Company

Related parties may not exploit the information
they have accessed due to their membership of the
Board 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)
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Deals with related parties

The Company may not enter into any transactions
with related parties where the value of such
transactions is less than five per cent (5%) of the
Company's capital without the prior approval of the
Board of Directors. Where the Company wishes to
enter into a transaction with a related party where
the value of the transaction exceeds 5% of the
Company's share capital, the Company must first
obtain the approval of the Company's General
Assembly. In all cases, transactions with related
parties shall be assessed by an assessor approved
by the Authority. 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
Insurance Regulation Law, the Board of Directors
may appoint a Chief Executive Officer or General
Manager or several managers and agents of the
Company, and may set their powers, service
conditions, salaries and compensation. 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)
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The Board members’ responsibilities for the

Company liabilities

2300254ADOAFB2CCA159
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a- The Board members shall not be personally
liable for the Company's liabilities resulting
from the performance of their duties as
Board members 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 Board
Chairman and members in the act of
managing the company.

c- The company is bound by the actions of a
member of the board of directors in the face
of bona fide third parties, even if it turns out
later that the procedures for electing or
appointing a member are incorrect or that
the conditions prescribed for this election or
appointment are not met.

Article (37)

Board members’ responsibility towards the
Company, the shareholders and third parties

a- The Board members 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 Commercial
Companies Law, these Articles of
Association and the faults of management.
Any provision contradicting this provision
shall be deemed null and void.

4,40 clalil e salaall elae dudghsa

Lo duadd A ghn Ol giens 51 adaa elime] (s Y
elinc (€ agilialy agald (e A3l 2550 LBl sl
Jgis 448 .;_J__g_lgl_\.'l.l'" Y Lé-"_“ il \ﬂ_ﬁj E)h! oedna

2o 3 B Gadaa lgsas JlecYL S, 5D a3 Lo
ol eliacly Gy e o A e gyl e Jladll
Al 5ylal ‘_;

) dgalge B BIY) Gdaa suine lipeat 3,80 056 g

Sl Sl daia ate e Lasb i gl (Sa Ll s

ATV 13gd 5 dag 8 g5 pe | gimall s
el f

*y) Balall

illy ablocalls 4S80 slad ulaal) cliac| didgbuna

ol jslgssa A0 5a1g SIY) adae slacl ]

il Jlael g e paalls raaldlly 35,2

Osilel A _dllia JS e cAlaludl Jl—axic el

o aall g ¢ bl AUl 13y Ayl IS,
D i ol S S Jhang cBylaYl

HAYAH Insurance Company PL1S.C.

Fleear 18, Sheikh Sultan Bin Hamdan Building, Comiche Road

F.0. Box 83323, Abu Dhabi, Upitad Arab Emimates

Telephone number: 0977 4084968, Falx nunmber: D0ITL 2 445 8717

Public Jpint Stock Campanyfubded-bya paid-un capital of AED 200 million,
registered at the Insraftg Authority wikh registration Nr.23 dated 16,/059/20048

S Y

Q,L.Luﬁl._l.u \.

; RSPy B P
Eniry Wo, 632 a4itl 0l

oL st
cnnm?omon 3

Legal frrlrﬂr' n‘J Yite

2.8 ol sl 45,0

BT R J...J.n._,..ll 1 aakd
wadall iy b L) s gl TTIT e

e AVATERIANIN 1 5 B e IR AS Yk i

Ll A g Wy ah 8 e T v g ghie e s Skl 38
oo AR Fg e AT B il i g




Y

CONFID

V2

HAYAH

b- The liability referred to in item (a) of this
article shall be borne by all the Board
members if the fault results from a decision
made unanimously. If the decision is issued
by majority, the members objecting to such
decision shall not be accountable if they
record such objection in the meeting
minutes. If a member 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 Clause (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 Board Member’'s Bonuses

The Chairman and Board Members' bonuses are
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, pay the expenses,
fees or additional bonuses or the monthly salary of
any Board member if the member sits on any
committee or performs a special duty or carries out
additional work(s) for the company beyond his
ordinary responsibilities as a Board member. The
Chairman or Board members may not exchange
the attendance of Board meetings.

Article (39)

Dismissal of the Chairman or Board Member
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The General Assembly has the right to dismiss all
or some of the elected members of the Board and
open their positions to re-election pursuant to the
regulations issued by the Authority in this regard,
and elect new members to replace them. Board
members who have been dismissed cannot be
elected to the Board within a period of 3 years from
the date of issuing the decision of dismissing such
member.

The General Assembly

Article (40)

General Assembly Meeting

a- The Company's General Assembly
meeting shall be held after the approval of
the Authority 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 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 entitled to
a number of vote equivalent to the number
of his shares. A member entitled to attend
the General Assembly meeting may
delegate any other person who is not a
Board member by a written power of
attorney. The representative of a number of
shareholders cannot hold in such capacity
more than (5%) of the Company 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
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in the cases in which this law requires it, the
auditor must send this invitation, and the
same applies whenever necessary. He
must, in this case, set and publish the
agenda

c- A legal entity shareholder may delegate, to
any of its representatives or managers by a
resolution to be issued by its board of
directors, the authority to represent it in the
General Assembly meetings. The
delegated person shall have the powers
determined in the delegation 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 regarding
commercial companies, the invitation to hold the
General Assembly meeting shall be sent after the
approval of the Authority to all shareholders in
accordance with the controls and conditions issued
by a resolution From the authority 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 Authority and the
competent

authority with a copy of the
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advertisement on the date of the announcement of
the invitation

2 - The meeting invitation must include the agenda,
place, date and time of the first meeting and the
second meeting in case the guorum is not
complete for the first meeting. And a statement of
the holder of the right to attend the meeting of the
general assembly and his right to delegate
whomever he chooses, other than the members of
the board of directors, under a special power of
attorney fixed in writing, as determined by the
authority in this regard. And a statement on the
eligibility of the shareholder to discuss the topics
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
decisions issued in i, and the statement of the
owner of the right to the distributions, if any.

3- General assembly's meetings may be held and
the shareholder participates in their deliberations
and vote on its decisions by means of modermn
technology for remote attendance, in accordance
with the regulations set by the Authority in this
regard.

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

OSag Jlee¥! dgaa o plaa¥l e Jai s of cag = ¥
pe Jla B SUEI g Laally JoV1 g laal) aesay 7l
canlia Glog (Jg¥) glaa¥) sl el Qlaill Jlas|
o Ll 8 ding Lpaganl) Lpaall plinl 5 ma b Gal
s U888 i HIY) Gudaa el @ e o)lds
e g L8l 13a 8 Al saaas Ll g SIL Culs
Jleel Jgan 8 dapad) Cile g gall L2Blia 6 palesall ikl
Biag 5V o AL N dagy dagenll dmasl)
clelial Ga JS daal coglhal gl Glaailly .ol
o Gl ala (g 4ad Sulall Shlally duasandl dananll
adag o) Silaigill

aalisall Al 3lg uagand) Cilbneall clelaal sie jeaa— T
Al Sy Al LEWE (o Cupaily Lgglaa
o Ll lgm Al Ll iall a5 20 o sl Bl
LD 1aa

8 Lsaganl) Lsmeall plaa¥ seall e (DoY) & 13- ¢
sda e (1) 2l saasal) sadll e U Saes plaia¥) 2oga
13 dan i degendl dunaall 2k ) Sseall copdiel ¢l
ASEN Jlasly a (132) Cishins (panliss Lede G

£Y) salall

dnagand) dunanll g Lday Seeall

A R
/2P
¥ RN
! ;’ L= e X
HAW hog il ol > | e =
HAYAH Insurance Company P.A.S.C m."u_ 6!'!.-.::.” _:j c ||| A el sl 45 2
Floor 16, Sheikh Sultan Bin Hamdan Building, Comiche Road e i d +* - L E T R S T
e oyl ol iadal Sl g STTTT
P.0; Box 63323, Abu Dhabi, Upited Arab Ermirates ey - “yﬁ J«q.._;_;f_-k-‘r- i -ui
Telephone number: 0977 4084968, Falx nunmber: D0ITL 2 445 8717 af/ o =L A o0 Er Ay
Legod Trambegion Servitey =

Public Joint Stock Campany funded-bya paid-un capital of AED 200 million,
registered at the Insdradte/ Suthoxty wikh registrafion Mr.23 dated 16/05/2008

S Y

2300254ADOAFB2CCA159
35/59

Db AL

Ll A g Wy ah 8 e T v g ghie e s Skl 38

T AT Bl ATy il s e



Y

CONFIDENTIAL

V2

HAYAH

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 Authority 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.

Article (43)

Functions of the Annual General Assembly
Meeting

The General Assembly meeting shall discuss
and take decision in the following issues in

particular:

a- To discuss and approve the report of the
Board 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 Board members, 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.
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f- Proposals of the Board of Directors
regarding the remuneration of the Board
members.

g- Release or dismissal of the Board
members 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.

Article (44)

Registration of the Shareholders’ Attendance
of the General Assembly Meeting

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 rapporteur,
meeting chairman and the Company's
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auditor. A copy shall be delivered to the
auditor representing the Authority and a
copy shall be attached to the minutes of the
General Assembly meeting.

d- The authority and the competent authority
may send an observer 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
observers to attend the company's general
assembly meetings without the auditors having
the right to vote, and their attendance is
recorded in the minutes of the general
assembly meeting.

f - Registration for attendance at the General
Assembly meetings shall be closed 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
securities keeping and the rules
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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
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 Authority and the
securities exchange in which the
Company's shares are listed, as well as the
Competent Authority in accordance with
the regulations issued by the Authority in
this regard.

agndd 4 7 pnall Gaudl 3 Bl Aeal) 2o gilly AL 3150
LAyl

46) salall

e Cugailly duagand) dunanl) plaiay Jgildl clall

[P
Zabwiall Bl sall pren 8 Sl Laganll dpnaall aiane |
peans Taaganl) Lomeall plaial b Olaaill Ghang (S50
Ga (fo0) G i Yie DS biar f sShey paal s
iy egY) g laa¥) L cleatll g o 13 ASa Jlad,
Y 8ae ae ey dbe 6 g Lial ) diagenl) Lumanll Bie

O Lag e dad (V) 3slas Wy ol des (0) e i
DS U am o Jagall g laa¥) Hiady Jo¥) plaal) Al
.h'w.‘.hl;..li Ade

iy pals sha lyer o s Al Bl lae Lo
Gsagandl dmanll G jr s ol laag plall GlSSY
CE (15 e L) b Al g daley 3S,
Oppala 1531S Blan Cpratlosall aiand dajle duagand] duieanll
oy aie ouile o Sl o3 4 Cipra (g3 g Lan)
o) Lgie ygam ailis g olgd Gainjles ol Lgile patilga 15318
Alalually A5 gl 4 dapall Ll (Bl disgh G IS
oI 13gs Al oo spabiall Laslguall iy s dl)

mce Company P.ALS.C

Fleear 18, Sheikh Sultan Bin Hamdan Building, Comiche Road

F.0. Box 83323, Abu Dhabi, Upitad Arab Emimates

Telephone number: 0977 4084968, Falx nunmber: D0ITL 2 445 8717

Public Jpint Stock Campanyfubded-bya paid-un capital of AED 200 million,
registered at the Ins@rantcs Authority wikh registration Nr.23 dated 16,/059/20048

S Y

o el sl 45 50

R e ke gl 3 0 Y Ve
Al iy B b A o e g STTTIT

S AN REREAMIY Gy B e AVITE LAY LA i

Ll A g Wy ah 8 e T v g ghie e s Skl 38
oo AR Fg e AT B il i g



Y

CONFIDENTIAL

V2

HAYAH

Article (47)

Chairmanship of the General Assembly and

Preparation of the Minutes of Meeting
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a- The General Assembly shall be headed by
the Chairman of the Board of Directors, in
the absence of whom it shall be headed by
the Vice Chairman. In case both of them
are absent, the General Assembly shall be
headed by any member of the Board of
Directors selected by the Board of directors
for that. In the event that the Board of
Directors does not choose a member, it is
headed by any person chosen by the
General Assembly. The General Assembly
also appoint a Rapporteur for the meeting.
And if the Assembly is looking into a matter
related to the chairperson of the meeting,
the Assembly must choose from among the
shareholders a person to preside over the
meeting during the discussion of this
matter. The president appoints a vote-
gatherer, provided that the general
Assembly approves his 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 rapporteur 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
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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.

¢ - 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 Authority. Such
minutes shall be signed by the Chairman of the
General Assembly, the meeting rapporteur,
rapporteur for counting votes and auditor, who
shall each be responsible for the correctness of
the information in the minutes.

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 Board members, in the cases so
allowed under the provisions of these Articles of
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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 authority in
this regard are adhered to.

Article (49)

Board Members’ Voting for the General
Assembly Resolutions

a- Board members 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- If the Board member represents a legal
entity, the shares of such legal entity shall
be excluded.

c- A Board member entitled 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.

Article (50)

Issue of Special Resolutions

The General Assembly must issue a special
resolution with the majority of wvotes 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.
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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 Authority, 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.

Article (51)

Inclusion of an Item in the General Assembly
Meeting Agenda
a- The General Assembly may not discuss
any issues other than those included in the
meeting agenda.
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As an exception from to item (a) of this
article, and subject to the regulations
issued by the Authority 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
Authority 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 authority
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 authority, the financial market in
which the company's shares are listed, and
the competent authority in accordance with
the regulations set by the authority in this
regard.
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Section VI

The Auditor

Article (52)

Appointment of the Auditor

a- 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 Authority's Board of Directors shall
issue a decision on the controls for
accrediting the auditors of the accounts of
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public shareholding companies. The
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
authority.

- He 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 member 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 board
members, or a relative of any of them up to
the second degree.

- To provide the Authority with professional

insurance whenever the Authority 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 Authority of any
violations of the provisions of this law or any
violations that constitute a criminal offense that are
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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 Authority may
suspend him from auditing the accounts of public
shareholding companies for a period not
exceeding one year, write off his accreditation with
the Authority, 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 fails to
assist the auditor in the performance of his
duties, the auditor must send a copy of the
report to the Authority and the Central Bank
and the Competent Authority and present
the same to the General Assembly.

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
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Central Bank and the Competent Authority. t b Lea B oy
When preparing his report, the auditor must
ensure: -

- The validity of the accounting records kept ASAN L B Al Apadad) Cadl daa 53 —
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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.
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 is entitled to receive any
notification or correspondence, in relation
to any General Assembly meeting, that a
shareholder is entitled to receive.

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

e - The company, pursuant to a decision taken by
its general assembly, may dismiss the auditor.

The Chairman of the Board of Directors shall

notify the Authority 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 VIl

The Company Finances
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Article (56)

The Company Accounts

a- The Company shall, taking into account the
Central Bank's decision concerning
financial  regulations for insurance
companies, 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 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

81) Balall

A5 40 cllea

ol el Gy adll i sledie aa ¢ A5, A aef - |
ulaall gy daliiia il el iS5 AT AL Colalasl]
Byga (S iy Logae Algiall Adgal) A cdaall el
Agedl ALl Ll 35N Sils ff AL e Al dnaa
25 oy Lteal) A0 dsadl Blgs 3 Ml AS5al g o
el all Rl o €y BN e Lgade et il a0

.4l T

Agiall Ldgal) A laall o oy pulaall 38, 51 Gulom o
LY atg gl Auds sl WL s el tie Lagas
sl AL

oV) alall

4S50 Al Aud)

Y Bl b ety s Jsl e 3l Al ) Tas
e oy Al T Al Al oo L Al US e e
A0l ) & gl g oladl Jadly A 0 A8 5 s

aA) Balall

Ldlall A5l T gent) Aipuall

HAYAH Insurance Company P.AS.C

Fleear 18, Sheikh Sultan Bin Hamdan Building, Comiche Road

F.0. Box 83323, Abu Dhabi, Upitad Arab Emimates

Telephone number: 0977 4084968, Falx nunmber: D0ITL 2 445 8717

Public Joint Stock Campany funded-bya paid-un capital of AED 200 million,
registerad at the Insdradte/ Suthoxty wikh registrafion Mr.23 dated 16/05/2008

S Y

o el sl 45 50

R e i ek gl 3 0 Y Ve
Sl Ty N A o gl p) < VTERTE e

o AVATEGOANTN 55 il 1o YT A5Vt i

Voo n ol g phie e oy i Taklooe 35 15
oo AR Fg e AT B il i g

el s gl Myt 2 e



Y

CONFIDENTIAL

V2

HAYAH

The balance sheet of the fiscal year shall be
audited at least one month prior to the General
Assembly meeting. The Board 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 governance report shall be sent to the
Authority 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.

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
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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 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
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finds that they are not resulting from the
Board's negligence or fault.

d- The remaining net profits thereafter shall be
distributed to the shareholders or carried
forward, upon the Board's 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 Legal Reserves

The voluntary reserves may be disposed of by way
of a Board resolution 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.

Article (62)

Dividends

Dividends shall be paid to the shareholders in
accordance with the regulations, resolutions and
circulars issued by the Authority 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
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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 VI

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 Board members
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 Board
members constitutes a criminal offense, the civil
liability shall not lapse until the lapse of the criminal
action.

Section IX

The Company Dissolution and Liquidation

Article (64)

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

a

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.

b- Fulfillment of the purpose(s) for which the
Company was established.

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

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

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

f- 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 Authority of the periodic or annual financial
statements, to convene a meeting of the General
Assembly within (30) thirty days to make a decision
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
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administrative difficulties or severe losses pursuant
to Art. 37(3) of the Insurance Regulation Law.

Article (66)

The Company Liquidation

On the expiration of the Company before its fixed
duration, or its liquidation, the General Assembly,
upon the Board's 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's office term
shall expire with the appointment of the
liquidator(s). However, the Board 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

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

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 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
Authority Inspectors

The Company's Board of Directors, Chief
Executive Officer, and auditors must facilitate the
periodic inspection works carried out by the
Authority 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.

Article (70)

Conflicts

In the event that any of the provisions contained in
this system violates the provisions contained in
Federal Decree-Law No. 14 of 2018 regarding the
Central Bank and the regulation of financial
facilities and activities and any amendments that
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may occur thereto, or Federal Decree-Law No. (32)
of 2021 regarding commercial companies And any
amendments that may occur to it or Federal Law
No. 6 of 2007 regarding the regulation of insurance
business or any of the bylaws, regulations,
decisions or circulars issued in implementation of
any of them, the provisions of those laws,
regulations, bylaws, decisions and circulars shall
apply and apply. In case of conflict between these
Articles of Association and any of the provisions of
the Companies Law or the regulations, resolutions
or circulars implementing them, such provisions
shall prevail and apply.

The provisions of the Companies Law do not apply
to the insurance operations of the Company,
except to the extent that its provisions are not
inconsistent with the provisions of these Articles of
Association.

The business of the Company shall be governed
by the Federal Law No. 6 of 2007 on Establishment
of the Insurance Authority & Organization of its
Operations.

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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