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Amendment of the Articles of Association
Dar Al Takaful PJSC

Dar Al Takaful PJSC, a public joint stock
company established in the Emirate of Dubai,
United Arab Emirates, under commercial license
No. 614202 (the “Company”).

On [e], a general assembly meeting of the
Company was held to approve the merger
between the Company and National Takaful
Company (Watania) PJSC, pursuant to which it
was approved to amend the Company’s articles of
association (“AoA”) and to increase the
Company’s capital to two hundred and sixty
million, one hundred and fifty-six thousand and
two hundred and fifty dirhams (AED 260,156,250/-
) subject to, obtaining all required approvals from
the appropriate authorities for the merger and the
amendment of the Articles of association.

After the

approvals, article 7 of the AoA of the Company

obtaining necessary authorities’

which states:

“The Company’s capital has been affixed at One
Hundred  Million UAE  Dirhams (AED
150,000,000/-), divided over One Hundred and
Fifty Million shares whose face value is one UAE
Dirham (AED 1/-) each. All Company shares
shall be of the same class, identically equal in

rights and obligations in every respect.”

be deleted in its entirety and replaced with the

following:

“The Company'’s Issued Capital has been set at
two hundred and sixty million, one hundred and
fifty-six thousand and two hundred and fifty
dirhams (AED 260,156,250/-) divided over two
hundred and sixty million, one hundred and fifty-
six thousand and two hundred and fifty

(260,156,250) shares whose nominal value is
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one UAE Dirham (AED 1) each. All shares of the 5 gis)] 4  iazil] lgiians o 4 glesio 4dl] I3 po 4S pul/
Company are shares in cash, the value of which " Lol 5iY)
has been paid in full, and shall be of the same
class and equal in rights and obligations in every

respect.”

Save as amended herein, the other articles of the LS 5 &YI ‘é.mLm;Y\ Aaal) o) o A5 cabiaad 3 L oLHLL
AOA shall remain unchanged. Qa3 (5 (e s

Mr. Matar Hamdan Sultan Hamad Al Ameri gl daa Glalu flaaa jhaa fasud)
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M/s. Securities & Commodities Authority
P.O. Box 33733
Abu Dhabi, UAE

Dear Sirs,

We, KPMG Lower Gulf Limited, confirm that we
Takaful
Company (Watania) PJSC (“Watania”) and Dar
Al Takaful PJSC (“DAT”) to provide valuation in

have been engaged by National

respect of the potential merge between Watania
and DAT (“Transaction”).

To the extent required of us by virtue of our
appointment to provide the scope of work as
outlined in the engagement letter dated 13
December 2020, we confirm that we Hereby
acknowledge that we meet the conditions for the
appointment of an independent, evaluator for the
proposed Transaction in accordance with the
provisions of Article (26) of the Resolution of the
Chairman of the Board of Directors of SCA No.
(11 / R.M) of 2016 on the regulations for offering
and issuing of shares of public joint-stock
companies and undertake to abide by the

provisions of Article (27) of the same Resolution.
We also confirm that we are not contracted as
auditors or financial advisors with Watania or
DAT and we are independent and have no
conflict of interest in this valuation..

Yours sincerely,

KPMG Lower Gulf Limited
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M/s. Securities & Commodities Authority
P.O. Box 33733
Abu Dhabi, UAE

Dear Sirs,

confirm that we have been
Takaful Company
(Watania) PJSC (“Watania”) and Dar Al Takaful
PJSC (“DAT”) as actuarial experts to provide

We, Milliman,

engaged by National

services in respect of the potential merge

between Watania and DAT.

To the extent of our scope of work as outlined in
the engagement letter dated 25 November 2020,
we confirm that we complied with the provisions
of the federal law No. 2 of 20Y¢ on Commercial
Companies (as amended) and Chairman of SCA
Resolution No. 18/RM of 2017 on the Rules of
Acquisition and Merger of Public Joint Stock
Companies and the Administration Decision No.
62/RT of 2017 on the Technical Requirements
for Acquisition and Merger Rules. We observed
the interest of the shareholders of both merging
and merged companies to the extent such
interest does not conflict with public interest and

the rights of creditors and other stakeholders.

Yours sincerely,

Milliman
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M/s. Securities & Commodities Authority
P.O. Box 33733
Abu Dhabi, UAE

Dear Sirs,

We, Emirates NBD Capital Limited, confirm that
we have been engaged by National Takaful
Company (Watania) PJSC (“Watania”) and Dar
Al Takaful PJSC (“DAT”) as financial advisor to
provide services in relation to potential merger

between Watania and DAT.

To the extent of our scope of work as outlined in
the engagement letter dated 16 December 2020,
we confirm that we complied with the provisions
of the federal law No. 2 of 20Ye of 2021 on
Commercial Companies (as amended) and
Chairman of SCA Resolution No. 18/RM of 2017
on the Rules of Acquisition and Merger of Public
Joint Stock Companies and the Administration
Decision No. 62/RT of 2017 on the Technical
Requirements for Acquisition and Merger Rules.
We observed the interest of the shareholders of
both merging and merged companies to the
extent such interest does not conflict with public
interest and the rights of creditors and other

stakeholders.

Yours sincerely,

Emirates NBD Capital Limited
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M/s. Securities & Commodities Authority
P.O. Box 33733
Abu Dhabi, UAE

Dear Sirs,

We, Grant Thornton, in our capacity as the
current external auditors of Dar Al Takaful PISC
(the “Company”), hereby undertake to inform
the shareholders of the Company of any material
events that occurred during the merger period in
accordance with paragraph (6) of Article (49) of
the Chairman of SCA Resolution No. 18/RM on
the Rules of Acquisition and Merger of Public

Joint Stock Companies.

Yours sincerely,

Grant Thornton
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M/s. Securities & Commodities Authority
P.O. Box33733
Abu Dhabi, UAE

Dear Sirs,

We, Ernest and Young Middle East (Abu Dhabi
Branch), in our capacity as the current external
auditors of National Takaful Company (Watania)
PJSC (the “Company”), hereby undertake to
inform the shareholders of the Company of any
material events that occurred during the merger
period in accordance with paragraph (6) of
Article (49) of the Chairman of SCA Resolution
No. 18/RM on the Rules of Acquisition and

Merger of Public Joint Stock Companies.

Yours sincerely,

Ernest and Young Middle East (Abu Dhabi
Branch)
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M/s. Securities & Commodities Authority
P.O. Box 33733
Abu Dhabi, UAE

Dear Sirs,

We, Hadef & Partners LLC, in our capacity as
legal advisors to National Takaful Company
(Watania) PJSC (“Company”) confirm that we
have been engaged to provide legal services to
the Company in respect of its potential merger
with Dar Al Takaful PISC. Our scope of work is
composed of conducting legal due diligence on
Dar Al Takaful PISC ahead of the merger and
providing legal advice to the Company in relation
to its merger with Dar Al Takaful PJSC.

To the extent of our scope of work, we confirm that
we complied with the provisions of the federal law
No. 2 of 20Ye on Commercial Companies (as
amended) and Chairman of SCA Resolution No.
18/RM of 2017 on the Rules of Acquisition and
Merger of Public Joint Stock Companies and the
Administration Decision No. 62/RT of 2017 on the
Technical Requirements for Acquisition and
Merger Rules. We observed the interest of the
shareholders of both merging and merged
companies to the extent such interest does not
conflict with public interest and the rights of

creditors and other stakeholders.

Yours sincerely,

Yasser Abdelkhalek Omar

Partner
Hadef & Partners LLC
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