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Articles of Association
af
Emirates Telecommunicatons Grmip

Company
{A public jolnt steck company)
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iti and ny 1 [T LIEeT)]

The fallowing werms shall have the meanings
attached to them unless the contexl 1ndcates
otherwise:

DAE: The United Arab Erarates.

Government: The Government of the TAE.

Cablpet: The Unired Aral Ermirates Cabinet
of hinisters.

Auothority: The Securities and Conmmadities
Authaority.

Stock Exclange: The scourties exchange
authorized in the UAE by the Authonly, on
which the sharas of the Company are histed.

Competent  Authority: The competent

aothooly that regulates companies” affairs

within the concemed Emitate,

Company: Cmicates T:h:r.‘urnmunicarlu?é
9

Croup Company P1ISC. |

Board: The Board of Dicectos of d:
Covmipany.
Goverzcment Shareholder: The Einiraies
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lnvesbment Auatholy or any othér enty
responsible for reprerenting the Govanmant
as a shareholder in the Company by vinue of
a Cabinet decisien.

Special Share: A share in the Company
which is 155ued by the Board as a preferred
share having preferential nghts on specibic
matters a5 identificd n the Decree by Law,
arin these Armicley of Assoeianon.

Special  Shareholder: The povemmenlal
body designated by victue of the Cabinel™s
decision to represent the Government by
owning the Special Share whereby it gains
the right to approve specific issues o
identified in the Decree by Law and in thesze
Articles of Associations.

Restricked Shaces: FEvery  shaee thar iy
buttmd by any kind of restoction, apart fcom
the Ordinary Shace and the Special Share.
Shareholder: The owner of one or moca of
ihe Company's shares.

Commercial Companies Law: Federal Law
Mo, 2y of H11% on Commercial Conpanies.

Deeree by Law: The Decree by Federal Law
Moo {31 of 2005 smending some pravisions of
Federal Law Noo | of [99] codcermng
Ennrates Telecommomicationg Corpwrdtion.

Arficles of Association: These Articlez of
Association and any amendment thereto from
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whereby the shareholder can cast all of his
vawes i fawor of one or more of the
nonnieees o the Board direciorship The
number of yotes a sharcholder casts ke by
chosen nominezs shall not excead the
number of shares he holds.

Associaled Persom: In terms of legal
petsonk, sssociated persons are the bodies
subjected to their control (through direct or
indicect ownership of )% aof the voting
riphts w such bodies), the ey lepal
persons arg subject t their conool or the
bodies subjecied jointly with legal persons o
control of another entity/body. In tesms of
natural persons, an Associated Cerson is the
spouwse wnd the children,
Telepommunbeations Nedwork: A systam
wwied by the Company compnsing onc or
HOLS APPARUGEES ar COmmMUMeation mesns
for the purpose of beoadeasting, imnsmilling,
switching oF
talecommuniciations services, by means of
clectric, mapnetic, eleciro-magretic, electro-
chemical or electro-mechanical energy and
any wher mesns of communication.

PECELYINE any

Borrowing Cap: The muaximum bomowing
himit allowed for the Company which 1% set
by vittue of & Spacial Kestdutiom passed by
the General Assembly with the consent of
the Special Shareholder, The bomowing limit
mcludes  the debentures. bomowings or
Macilitiés, financial obligations, bonds or
sokuks - whether  comvernble or  non,
cotvertibla to shares - and bank gvarantees.

Anticle (2]

The Emirates
Compewation was  inatially cstablished by
virtue of Federal Decree Mo, (78) of 1976
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megarding the estsblishment of Emuetcs
Telecommmcanons  Compomation. TL was
then re-repolated by vietuwe of Federal Law
Mo, (1) of 1991 caparding the Emurames
Telecommunications Corporation, and then,
pursnant to the Decree by Federal Law No.
{3y of 20135, itz lceal form was amended to
become a public jomnt stock company vnder
the name af the Emirates
Telecommunications Grouop Company.

Ariicle (3)

The head office of the Company and its legal
place of business shall be in the Emirate of
Abu Dhati and the Brard may establish
branches, offices, or agencies for the
Company 1n the UAE or abroad.

Ariick (4)

The term of the Company shall be one
hundred and forty (120} Greporian years is
of 30 Augose 1976, and shall thereafher be
sutomatically onewed for similar perods
unless v Special Resolulion s passsd by the
General Assembly ending the wrm of the
Company with the approval of the Special
Shareholdar.

Article {5}

The purposes for establishing the Company
are wy Fplloews:

. Eswablishing, nperaling,

the UAE, as well as handling nqq
providing all the services related § Tyg

communicationy  and mFurmatmn%H‘x

techoology sectors,
2. Providing consultancy and traiming
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SCIVICCS rclating to
telecommunications @nd information
lechoology seclors.

Providing prodocts and services in
the Feld of elecormibmeanon and
mfonnation tachnolopy.

Preparing, printing, distributing and
promating  telephone  directory,
commeercial — directory {yellow
Pages), leaflets, informartion. data,
and oiher requimements related to the
SEMVICSE QT COMMUnICELIon activities
provided by the Company, whether
foe the purposes of madia, ieade,
advertizing, or any other purposes.

. Establishing, voniobuoling i,
participaling b, INVESLiInE O
acquiring  companies  amwd - relaed
prajects, o the projects operating in
the fields specified in Paragraphs (1)
to {4) of this Anticle, whether inside
o1 outside the UAE,

. BteEring, rodnkoning and Supecvismg
companies  coatolled by the
Company ond their businesses, the
investments therein, and all related
projosts,

. Camying out all sorts of business
rclated to the namare of the company's
sctivity and objectives for achicving
the Company’s INCOTERITALION

purpases, meliding bou mot bmied -
to:  participation  in enders a/ﬁ,

auctions, entring into all types/ o
dgreements,  establishing T.m.nu_ug

CEnrers, engaging in cﬂmmmﬂb%%
industrial, and financial actividess 1‘# o
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facilines, granting mangages, and
mvesting the Cornpany’s money it
the approprate  fields inside or
outside the UAE,

8. Camving out any other business or
activity deemed by the Board as
luocrative ro the pompany and resalis
generative of growth in i capiral
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and assels, after obtaming approval
froon the Special Shargholder.

9. Owning, leasing, purchasing. selling,
discounting, depositing, and
inwesting of movable and immovable
asscts  including  [ands, roal estare
assets,  shares,  finumcial  and
commersial onds, and all kimds of
Financin]l instruments and secunlies,
mside ar autside the TAE.
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Ausembly, sfter obtwiming the spproval of
the Spacial Sharcholder i accordance with
these Articles of Association.

Part Two
Company's Share Capital
article {6)

1. The authorized share capital of the
Company i ten  billion UAE
Dichiams (AED 10000 (WK (NKY} with
a nonunal value of one UAE dicham
per share, The issued share capital is
zipht billion, six hundred and ninery
sik millium, seven hundred and ffoy
four thowsand UAE Dichars (AED
8.696,754 D00 divided into eight
pillon, six hundred and minery six
million, sevan hundred and Ay four
thousand {8,696, 7540000 ordinary
sharcs, having a nominal value of
eme [JAK hrham per shamt, The
Company’s share capital may be
moedified pursuant o the provisions
of these Articles of Association,

2. The Cormpitny’s curment shace t-upil,al
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any Orher wype of shares pursuant 1w these S L] A 3k ke b L L

b Bl Jagdpally Diab sl (DRAY

Articles of Association, without prejuedice to

the proccdurcs and controls mentoncd in

Aia (55} aal:
Arncle 55 thereu.
Article (T7* *{ 7§ bdeall
This Artlcke bas been deleted ALl ool L s
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the Cabinet without the nead for any Turther
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Article ()2}
By owning a share. the sharetolder accepts
the Articles of  Association  and  the

resclutions passed by the Gereral Asgsembly.

Article (1

The shareholder shall noc have the rght to
request refund of what he paid o the
Company as 4 share in the capital.

Article {14}

1. Subject tw the provisions of Acicle
35 of these Anicles of Asspeiation
and the rcighis of (e Special
Shareholder mentioned in the Decree
hy Luw, each Onlinery Share pives
it: owner the tight w & shaes
equivalent to others’ sharez wilth no
distinction i ey of owneship of
S Currnpany's a55eL% upHm
liguidation of the Company. and in
terms of dividends, as prescribed
herginafter, and m terms of anemding
the General Aszzembly sessians and
voling an 1ts tesolutions. As for the
Special Share, W gives its owner the
capacity o object 1o certain
resolutions passed by the General
Assembly us specified in these
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L.

Articles of Association, The Special
Share alsn gives its  oweer  the
priority rght to buy, manape, and
tube all socts of actions branching
fion the right of ownaestup 1n all oc
pant of the Company's assets upot
liqudetion of the {Company, as
specalied] in the Decree by Law.

The Bowd determines the rights
designated to  thc  owners  of
Restncted Shares ond the restnctions

imposed on them.

Article (15

The Board may list the shaves of the
Company in other stock markets
myide and purside the UUAE. The
Comnpany shall. when g shares ame
listed in stock markets outside UAE,
comply with the goveming roles and
mepulations of those stock markers,
incloding  the laws,  1oles  and
regulations that melate to issuvance,
registrion, mansfer, muling in or
ancumbeting  of the Company’s
shares.

The data contained in the elecronic
repisiaiion  sysem of e Sock
Exchanze shall be consmdered final
amd Bimling. Tt may nor be disputed,
or requested o be transfemred oo
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altered  but purswant pe the mles,
repulations and proceduras
applicable at the Swock Exchange.

3 5hares in the Company may be sold,
trargferred, mmrgaged, dispose] of
ar traded-in as per the nales and
regulations of the Stock Exchange.

4. When shares wre transfermed through
inhemance ar legacy, the yalil laws
raznlations and legal procedores of

relevance shall be applied.

Articles (16)
Heirs to, or creditors of a Shateholder may
ncither, for any rcason whatseever, demand
that scals be placed an the books or sssets of
the Company, nor may ey demand that
they be seprepated or sold a3 a whole
because of impossibality of such segregation,
nar may ey inErfEre o any  manner
whatsoever in the manapement of the
Company. Upon  the  exercise by
Sharehulders of any of their ngphts, they
st eely on the inventones and accoants
maintained by the Company, and the
msolutons  of s Geperal  Assemblies

(Antual General Meslinps).

Artiel: (1

The Company shall pay the dividends due

for a share ta the [ast owner of such share
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whose  name  was  egisiered o the
Company's shares mmsier accomding to the
applicable  repulations  at  the  Swck
Exchange.

Artlcle (15)
. lncreasing the Company’s share capital
shall be  subject to  the  Bollowing

PO ISICHIS:

A It shall be permizsible [0 incraase tha

capital of the Company after procunng

all its 1asued share capital.

B. The uscrease of the share capital shall
be cauned oor az per a Special
Fesolution passed by the Genersl
Assembly after the consent of the
Specidl  Sharehotder  oand  the
Anuthority,

. The Board may ncrease the
Company’s  ssued  share  capital
within the limits of the share capital
authonzed and spproved advancely
b the  Cremeral  Assembly, in
accordance with the controls imposed
by the Authority in this respect,

1. The  resoplution by morease U
Company's issued share capital shall
prescribe the amount of the incresse
and the poee of the pewly 1ssued

shuares.

i s - e

[-Hliﬂ:.-l.lih:-'-‘-'h!““'

alall (el g T pall kel

{ 1B |} Baall
PN CLTE TR I TP PR < |

Mn@q|wdﬁﬂ1ﬂvﬁwiJH@_}jﬁ i
el Lglla ol

Lol ol i gl el Sal G S
Uil e oy deagendl Lpepd 0 viay
g lh g el &0 lgjlu.u.-i.“

el A8 580 Sl iy sl e g

é;'a'l_,,.u_l.'l_, i I:_J.n...:n..l.l.ll .:j...u.“ _j..ll__| .'.'l_’:l;'h ‘:i

[EPPRTTPPESL [ETPURL T R RS
ol Vg At pmanial il gl gt

sl 3600 R el ey L Ca 2
EETCTN RIS | (N EWON PO T T [

Page 12 cf &K



2,

3.

E. IF the inerease of the Company's
issued share capital includes in-kind
shares, 1t shall be subject to the
privvisions relaled wy the evaluation of
the m-kind sharss, mentionad in the
Commercisl Companies Law.

F. The Sperial Besolution in cespect of
mereusing  he Company’s  issoed
share capital way, i there is oo
auttvorized share capital, authorize the
Board o deierming the dute of
enforcmg  the capinal  ancedase
resclution, provided rhat such date
doesn't excesd one year ax of the dawe
of ssuance, stherwise the resolulion
will be considered vaid and null.

Increasing the Company's share capital

shall be by any uf the fpllowing means:

Ao lssuing new shares;

B. Merging the reserve with the share

capiial;

. Converting e honds o inslromenls

issised by the Company to shares,

The shares Jsswed o inemase  the
Unmpany™s  shace  capital shall be
norminal value equivalent to the nominal
value of the onpinal shares, However,
the Company may, by a  Specil
Resolubion and after the consent of e

Authority, decide to add & premivm to

il 38 AW Rl A Sl S S

AT iy i die Lman s

S 5l el | e nall ety A3kt
el IS )

web g adae ealidl A el b sy
ey pe a8 pradi 38,30 R
A0y aptady pulaall | oy lids 2 pms Jls
ar gadb e Galay e sy L 8
el My eyt Al e dusly T

i s Al

A b sanks A8 AN ol s 2
i el glaaly |
Ll i i ey

L a1 2l Sl g il el

PSR g LYY
Tamaal Ay A2 Moy Bale) gl a3
QPP SR L R\ [ OOy | R DV [ TP
ke gl ey ala ok 3520 g

A el e b 0 o) il A

I3z SR
Zlz _:1'.1'..@*
=) /]
Mels
. Eq'm‘ﬂ# H:'":



the nominal value of the share and
derenning s arcwpunl. The prermimm stiall
be added to dhe statutory reserve even if
it cxcoecds half of the share capital.
- Wiathow prejodice e the provasons of
Teemy (5} of ths Aoticle, the Shacsholdecs
shall bhave the priordty oght of
subscnption for new  shares. The
Sharehober may alse sell the privrny
tight to another Shareholder or to cthers
for paid compensation §n accordance
with the contrels, terms, and procedues
determined by the Aothonty.
- A5 an exception of the provisions of
Items (1.2.3.and 4) of this Article 18 of
the Articles of Associstion, and @
accocdanice with the conbols, terms, and
procedures determined by the Auarhority,
the Company muay, under s Special
Resalution  passed by the  Genersl
Assembly and with the consents of the
Special Shareholder:
A, Incregse ity share  capital by
mvalving a4 sralefic pariner,
provided that the Board shall subrit
a study to the General Assembly
Mustrting the benefits the
Company will own from involving
the srategic
Sharcholder,

parmer  as  a
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B. Tnerease  ats  share  capitpl by
convarlng s monetay dabr o
shares in its share capital, provided
thyl the Board shall submit g shudy
te the Genaral Assembly illwsteatng
the need o convert the monetary
debt to shares in the Company's
share capital.

C. ncrease its share capilal to mitiate a
program motivabng the Compony's
employees by owning shaces in it
Howewer, the directors of the Board

rnay net participate in this progran.

Attlcke (19)
Decraasing the Company’s share capital
shill e purswant 1o the Following provisions:
| The Company’s share capital may not be
decreazed wntil the jsswance of a Special
Besolution  and  aftér  obtaining  the
consent of the Special Shareholder and
the Authority, and atter reading the
Auditor's report. This shall be donc in
either of the follow img two cases:
A I the share capial 15 in excass of Owe
Company’s needs,
B_ [f the Company mcurs A loss that 1%
not likely w be compensated by
Mutuce benefits.
2. Decreasing the Company’s share capital
shall be by either of the following ways:
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A. Decreasing the aominet valoe of the s Lal iy apet et Al adds ||
shares, whether Iy eloreng a part . : . . .

o Law gl il al Gpedbicall Tgiad [ e o

of the shares wvalue o the

Shareholders or by absolving the Ak e e gl st e e pgnd

Shareholders from hatahoes against

the shares" valog or part of n

B. Decreasing the volue of the shares Al w2h e on e pladls ,.,....‘:rl Aagh | pogal

by abolishing a pan of their value i} .. _
A5 ually e S ] e Jalag

eoquivalent W e loss irewmed by

the Company.
. Canceling a number of the sharcs [ [ P FORPPO, | PR LS [ O
tejuavalent I the part mtended 10 be
Ao
devrmases].
D. Buying a nomber of the shares Foudt ooad' 23y H..E'I peoade alpe

equivalent ro the part imended o be . .
L e P P
decreased and revoked,

Articka (20 [ 20 ) wilal
1. Except for the Govermment Sharcholder, et ;:;"a' e Y vhgiall s WD, 3
i matral  or legal  person may FLgT g PORRNE. 1 .2 e oLie P
acruirefown Ordinary Shares of the ASLS A g8 o L e ) e e e
Company at 2 percentage that bongs out g o land il i FENC .

s shureholding, directly or indineotly, in H"""il' oo 2 %E a4 culed L zhey

el 18 pdeay al e cA8 N A il
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apgeepate with all of s Associated
Perzons’ shareholdings, to 3% or more of
the Ordinery Shaes of the Company,

unless a Special Resolotion 15 passed by -
the Cieneral Assembly after obaining the sﬁﬁ*‘&_ :L-::{‘:..r
approval of the Special Sharcholder. g: .-qi'f 4 L"\L;ELt
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2. Hubyect v any reguirements or another

lower rate deteriomed by the Law o the
applicable  regulations, and  without
prejudice o the provisions of Itiem (1) of
this Aricle, each oatural periom or begal
person becomillg an owner or acguinng
directly or indirectly, im his single
capacity  or thmugh by Assocjated
Persoms, 3% or more of te Oodinary
Shares in the Company, shall notify the
stock market in this regard.

. The Board may cequest sny holder of
hdinary Shares o provide the Board
with all relevant infermanen as o
whether any olher shareboldar 1z an

Associatad Person of his.

The Boad may also awk for the
informalion  menlioned  above by
serving  a nofice to the address
registered 1n the share register, at the
Stck Market, for thar  eoneemned
Shaceholder of  the  Conyguiny.
Accordingly, the addresscd sharcholder
will be vonsidersd 0 have reeejved the
motice, duly and correctly, the day
following the date of serving such
natice, Purseant o this Article. any
Shareholder who taceives 4 notice shall

provide the information required under

the notice within {7) days as of the
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ricice daee,

4. 1F the Shareholder does not comply with
the requirements mentiened in [ems 1,
2, und 3 of this Article, it night to vie
tor these Ordinacy Shares shall  be
suspended, and these shares shiall not be
calculated in the quorum of the General

Azzembly,

Part Thirto
Debt Security

Article (21

subject to the worms and the procedurcs set
aur by the TJARE Ceniml Bank wnd  the
Auibority, the Boasd may issoe, within the
Bomowing ©ap, negotiable bonds or suknks,
non-convertible to shares 1o the Company,
wilte eyl valoes per ssvance. 1T he
issuance of soch bonds or sukuks is for an
amount in excess of the Bomowing Cap, or
the: bungds or sukuks are convedible w shares
e Conpany, witin or in excess of e
Bomowing Cap. then, in addition to the
ghowve, the provisions of Anicle 55 of these
Acticles of Assoecialion shat]l be observed. In
the latter two cases, the Board may be
authonzed o set the dae of 1ssvance of the
bonds or sukuks, peovided hat tns does oot
excesd one year from the date of approving
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the ewthomzanan. The capial shall  be
collected from the shareholders in full, and
the balance shoet and the profic and loss
arcount for al least one financial vear shall
bz published, wunless the issuance (s
guarantced by the UAE or by one of the
hanks gperating thersio.

The tmds or sukuks msued for one loan
shall grant equal rights ko iis holders. I the
bonds or sukuks are conventible to shares,
this 15 W be mentiened in the prospectos. I
the convecsion 5 deceled @ be
implemented, only the bonds or sukuks
holders shall have the nght to accept the
CONYETSIN Or W cecerve the nomimal value
af the bonds or sukuks. The bowds or sukuks
shall remain at a3 nominal value wotil its full

walue 1y paid.

Pacl Four
The Cornpany s Board of Dicectors

Acticle {J))

. Subject to the terms andd eriteria sat Forth
by the Authonty’s board of directors in
respect to the composition of the boards
oof dhirectory anil the nomanzation o their

membership, the Company shall be
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(11} members, (o be appointed or elecied
for the Board’s membership as per the
following terms:

4 Thee Guvermment Stisreholder shall be
entitled to appoant one diector for
every complete  B5%  of  is
sharcholding in the Company's share
captal. The Clnvemment
Shareholdet™s right to vota ab the
General Assembly on the appontonent
of other directers shall be forfeited for
the proportion of sharehnlding arlized
Ly i for the appoistment of s
representative  Board  directors.
Subject to Athicle 22 Item (13B, 1f
theere mamans a4 portione of
sharsholding for  the Govemment
Sharcholder that does not entitle it ko
appoimt anceher director, i may vhilize
that portion 1n vobing at the General
Azsemnbly for the appointment of the
remaimng dwreclors. The Covernment
Sharcholder may replace 1y directons
ak any rime.

B. The remaining directors shali be
clected by the Sharcholders in the
Company s Cieneral Assermnbly
throngh a secret cumalative voting. In
the advent of has appointing more
than hall of the members of the
Board, thie Governoent Shareholder
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shall nal be entitbed ¢ vole at the
Genaral AssemDly on the election of

the remaining directors,

. The {reneral Assembly may remove
all or soroe of the Board members
elected by the shargholders, and in
this case, the General Assembly shall
elect new members, and 0 1t 4
Jdepided e remave 2 Board member,
Ie may not be re-nommnated for the
Board memberstup belore lapse of
thee years fom the dase of the
remcval decisem.

. The General Assembly may appoint 2
numbcr of  experenced Boad
mermnber: who are ool shareholilens,

provided that auch eppoimtees zhall

not conalituee miore thin cne third of

the Board members,

. Bach Board member, including the
Chairman, whether appointed by (he
Government Shareholder or elected by
thes General Axsembly, shall meet the
criteria set by the Nominsbon and
Remuneration Committee and  any
gther terms or controls set by the
Audherity i respect of members’
qualification.

. The Board member, in his personal
Capacity of a5 0 vepreséntative of i

lepal person, may not be 3 Board
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2

member of mooe than five
shaeholding companies bated m
UAE, and may not be a chaimpan or
vice chairman in mere than two of the
companies: based an the LAE, and
may not be a managing doecior m
more than one company based in the
UAE,

G The chamnman and myonty of the
members of the Board iust be
natienals of the UAE, and in case the
proportion of VAL pationals drops
below the proporticn requiced under
this clause, then such proporion shall
be replemishéd within 3 maximum of
three monlhs, olkersase the Board
resolutions shall be considered null
and woid after expiny of this term.

It shull be the dury of esch Bogrnl

member W exerciae N5 powers  as

director in preserving the interests of the

Company.

Each Board member shall observe the

regulations, laws and requirdtnents ser by

the Awthority in respect to the shares
held by hum and the mlated pamies,
whether those shares we beldd i he

Company, in the subsidiares, in the

sisler companies of o the  associaee

companwes, and shall observe  ader
matters that require disclosures thereon

pumsnant to the tegulstions and laws
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applicable in the UAE.

Article (13

. Each Bopard member shall Bold offuwee foc

a tepmn of theee (3) Ceorpan  yeas
starting from the date of election or
appointment, unless placed, removed,
or resigned. Dicectorship lermne may be

tenswed for o similar perisd! perods.

. IF oo af the Board seats Dbecomes

vacant, the Board way appoint a Board
member to fll the vacant position in
order W complste the terme of  his
predecessor,  provaded  that  such  an
appointment is to be presented o fhe
Company's fitst  Goneral  Assembly
convened after such appuoimtment (or s
approval  or  appoinunent  ofanother
member.

Should the vecant position relate 1o 2
member appointtd by the Goveérmimnent
shareholder, the lanter shall appaint an
alternative member (o complete the term
uf has predecessor.

. IF ac any Wme dhe positions of a majority
of the elected Board members become
wicant, fhe remaining Bosed of Diectons
shallk call for an Credinary  Generl
Assembly within thirty (30 days from

the date of the mo=t recent vacancy to
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glect dimctors to Rll those  vacant
positions,  where  the oew  pasition
holders shall complete the terms of teir
predecessors.,

. 3ubjent o the provisions of Ivem 3 of
ogs  Article, 0 vone ar owre Boanl
positions become vacant . the remaining
Bowrd members shall be  deemed
constituting & vilid Board of Directors
and  shall  comniowe  exerciimg ther
authorities wntil such vacant posilions

are filled.

Article (34}

o Bubject to the provisions of Article [(22-
1) of these Anticles of Associations, the
Govermment Sharcholder may  appoint
the Chawman of he Boaed. The
Government  Shareholder may  alao
wppoimt the YVice-Chaiomuan so loog @ it
hotds at least 253% of the Ordinary
Shares in the Company. Ciherwise, the
Eoard shall clecr, from amongst its
mwermbers, & YVice-Chainman.

. The Chairman shall eepresent  the
Company before the cowcts and in its
relationship with third parties,

. The Chairman may delegate soumne of his
powers to other members of the Board,
provided tus 1% done in all cases wathin
g2l of lus delegation authority and

the List of powers approved by the Board.
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The Board rmay non delegare all of g

powers Lo the Chairmian.

. The Board shall appoint 8 secretary for
the Boarl who s ool @ direetor,
according o appropriate tenns ac the
Board's discretion. and shall detsrmine

his scope of competence.

Artlel; (35)

. The Soard may also fonn a commnttes o
maore, from amonpgat its membars or non-
members provided that the maganty shall
be from amomgst the Board  merobers,
and delegate certain powetrs oo soch
committec(sy, or  cntrust itthom with
supervising  the
Company’s business and the exacuolion

conguct of  the

of the Board's reselutions, The
commirtess shall ke formed pursoant (o
procedures thar are established by the
Board and such  procedures  shall
determine the duties, the term, and the
pewers of @ach commities.

- Such compuctees shall wiclude, but may
not be limited to, the “Nomination and
Eemuneration  Commitkee”  and  the
“Audit Comrmines,” in addition w0 any
other comumittee e Board may o o
form so that it will assist the Board in

CHTYINR VUt 1ts dulies or any commitie:
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applicable laws and regulations. Bach of
hese cotnmittees  shall ondertake  ns
duties  purspant ke its own  charter
spproved by the Board,

Artiele (26)

. The Board of Dieeetocs shall have all the

powers amd cights b perfonn all acts and
dispositiens on behalf of the Company as
the Company may be permitted to do,
and 1o exercize ol the necessary powers
to achieve its objeciives. Such acts and
powers shall not be mestected bur with
the provisions capressly stipulated in the
Decree by Law or in these Articles of
Asgociaricn, of by & resolution paised by
the General Assembly. The Bowd has
boen cxpressiy  authonzed, for  the
purposes of  Adwele  {154) of «he
Comivercial Companies Law, to enter
mte loan agreements whose terms are in
excess of three (3 wyowns, scll the
Company’s propemties, mortgage  the
Company's movable and  immoyvalle
assets ot ghsolve  the  Company's
credives fram batality and enier inbo
conciliations and settlements and agres
o wrbirration on behalf of the Company.

. The Board has full power and authoriy
to utilize any of the Comnpany’s assets or

funds w enable the Company to
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pUrchase, own Or IMVBst In Coempanies
operatimg i the  telecommuincations
sector and their associate componiss, As
such, the Beard may, for examplc but not
eachisively, enler mbe agresiments sl
conteacts For and o behalf of the
Company in order for the Company o
HROUENT  companics oand omvest  in,
manage, aperate, and mantain such
cotnpanies. The Boanl may  apmant
consultants  and  determine thein

temunerations and mode of payment.

- (AT Withow préjudice o em (T} below,
the Board may oot ntake any matesial
change in the pature of the Company’s
activity or 8 change that wonld affect the
atnhiry of the Company W0 camry Ol 103
business in  substantially  the same
munner and extent at which the business
wan carmed out poor to such changes,
urnless such change Bas Dean appooved by
a Special Hesoludon of the OGeneral
Assembly, afier obisining the Special
Sharetwrlder’s approeval.

(B} The Board shall have (he absolute
authority to transfer, or assipn, o the
uperating company the fcense 1sseed 2
the Company by the Telecommunications
Repulatory Authority {of any successor

bty or entity) fogether with al
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Tefated permits and approvals pursuant to
the provisions of Amicle |2 {within the
Thimd Acocle} of the Decree by Law,
withouwl the need to refer the matter to the
General Assembly provided that the same
iz done pursuant o the applicable niles

and prorcedures in tns erand.

4. The Board zhall set out the ules and

regulotions relating to administrative and
financial mateers, employes  affairs  and
Maneal and  shall

Lhwsir Ll ernenLs,

Likewise set out  special  megulations
poverming its own business affairs, and
mectings ws well as the allocation of
responsibilities and competencies dmongst
its membars.

'The Beard may bomow or enter inlo
fmancial  ehbigations or [acililies  Tor
amdountd ol exceeding e Bomowing Cap.
If the value of the loans or financial
obligations  or  facilities excesds  the
Bomowange  Cap, Claose (53 of these

Acocles shall be observed.”

. The Board may  gve the  poaranless
tequired for business of the Conpany ot For
the businesscs of its subsidiares or
wspociates provided that, i the latier vwo
cases, the percentage of the guiranies given
by the Company o the total guamntes

given by its all sharcholders on behalf of
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3

4.

the subsidiary or assoriale i less than or
equal to the Company's shaceholding in
thalt sobsidiary or associste. I the
EUArARICC pereentages 15 1M cxeess of the
same or i the yusmntee valoe wiwld resol
m the Company o exceed the Borrowing
Cap, Clause (550 of these Articles of

Association shall be observel

durticle {27}

. The Board shall convenes at least Four (4]

ties per year upen a call from the
Chairman. However, the Chairman shall
call the Bourd whenever requested by ar
lewst two of 1ty members.

The Board meetings shall be convened in
the Company's headguancrs wnless she
Board decicdes otherwise.

The Special Sharsholder may appaint an
abgerver o atend Board meatings and o
report o the Special Sharcholder on
matters dizcusiod durmg the mesting
thar relate oo the tights of e Special
Sharsholder under these Articles of
Association, or vreder  the Decrce by
Lawe. The vbserver appoinied by he
Special Shareholder is not & divecior amd
shall not be entitded to vote durdng the
Board mezting.

The Company shall send w the Special
Shareholder and the Government
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Sharehelder o copy of cach call for
holdmg a Board meeting enclosing the
same information as sent to the other
membees of the Board, Such Copics and
enclosures shall he servad on hath g1 the
time of serving the call for the meating ta
the Board in order to enabie the Special
Shareholders ohserver to artend 2 Board
reeling,
Artlcle {28)

. The meeting af tha Board shall not be
valid unless all members have beon
called for the meeting and the majonty
of members have atrended.

A member of ihe Board shall Le
comsidered  present if he  attends  in
person,  wvia teleconferencing, ot any
other  means of modern  technology
approved by the Authority,

. It shall be permissible for & member of
the Board to appoint another Booard
rmember a5 1 proky to vote ab the sad
meeting on his behalf, in which case
such sppoinied member shall have two
(27 vones. Mo Board member shall act as
prox v for more than one other member at
any particular Board mecting, and the

number of Board metabers pecsonally
attending the meeting shall not be less
than half the number of Board members.
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. Wotng via corespondence shall noy be
allevwed, and the representative mentbar
shall wote on behall of the absent
membcr pursuant tothe proxy tomms.

. Resolutivns of e Board shall be passed
by majority of the members present, in
persen or by proxy. In the case of a e,
the Chairman shall bave the casting vote.
. The DBoard mav pass some of 0%
resolurions by circulacion porskant i the
izrms  and procedures set by the
Adthorty,

. Subject w the conteols ser by the
Anthonity, the Secretary shall prepave
minukzs of the Board meetings, which
shall bt signed by the attending members
and the secretary. A dissenting member
thay request hiz opinion to be recorded
in such minuies. The persons signing
thase munetes shall b responsble o the

accuracy of eformation thecen.

. Each member of the Board who has a

personal INtorest Im eNY fTANsAcHon ©r
matler  resented W the Broard  foc
discussion and approval must disclose
such interast to the Board, and this mwust
be moeorded i the  mimoes. Sech
menbar may not wote on the resolotion
pertaining to this relevant ansacton or
MAEr,

. It a Board member fails to repart to the
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Boand pursuanlt to te provisions of lem
(8 of this Anicla, the Company o any
of its Shareholders may submit an
application to the competent cournt o
nullify the contract ar oblipate the failing
member o pay to the Company for any
benefit or profit enswing from  that
contract.

Article {25}
If a mamber of the Board fails o atend
more than three (3) consecutive meaetings
or five (5) imtermitkent meeting: dunmg
the Board's 1erme withool prerviding an
acceMable excus: to the Board, such
member shall bc decmed to have
resipned from the Boanl.
. The membership of any member of e
Board shall alse cease im any of the
following cases:-

A, I the member dies or Decomes
lagally mcompetent or otherwise
incapable of perfforming his dutics
15 8 member of the Boad; or

B. If be 15 cooviceed of eny cnme that
violates  perscnal  honour o
trustworthimess, or

C. 1f he 15 declared banktupt oF ceases
to pay his debts when due, even if
the same has not msuled mo the
declamation of lns bankouptey; or

S A8 a0 e Ll sl ;};{E}Jigl'-,lalﬁ.n"a'
diad | Tula sl ot afaall ol g tadls e
gl Rwdie gl el Gallidh yuisell AL

AL ol #d 3 g AT e 4], 2]

g | Ealadl
B pias e el elhiaed aal i 12
e a1 AMIL Zhels S8 e
Wiy i par adeald e SR Aadadle
Cihas yiinl el

elmel f opme gl dppar aan LS
T PR TN BT R BT P

e ot o e sl ] S B
O il bys ar boan A el
rdnall b g dlpny | im gl

EUTIL PRI DTS- SV 1 T ) ©

03 ged KR il e 14
ALy L,,.m,:{,a “"*um.gré;m|

'E' Eem T i
.-:-;.. IE ﬁﬂ _JLEH-:!-.E

r ":El

L 1 =
\ o\ s

Ly

qlr_ fi)
1 i o

Pope 31 of 68



O If be eesigos from his pasition
pursuant to 4 writlen notice sent to

the Company in this egard; or

E. Il his membacship i the Boacl
wis contrary to the provisions of
these Articles of Association or
the apphicable repolaticons  amd

laws. ar

E. If he is remowed pursuant we the
provisions of Adticle {22-1-C) or
replaced by the Government
Shareholder pursiant to Antcle
13-3 of these  Aricles  of

AsLociation.

artick (3h
The Board shall have the right to appoint a
Chiaf Executive Officer for the Company
who 15 nol 3 Dowrd member and define his
powars, employment tenms and cotditions,
salary and other remuneraticns  {in
consultation with  the MNomnation  and
Eemuneration Comnnitea). The Boad may
elect 2 managing director whe is not a Chief
Exevurive CHAcer or a General Bdanpyger of

another company.

Artigle (3
Subject to Asticle (323 of these Adicles of
Aszsociation, Board members shall not be
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pecsonatly lable i connection with the
Company's oblipations by reason of those
dircctors having camied out their dutdes as
Boacd mambers, o the extent thar they dn
not surpass the scope of their permitied

authorities in carmying out such duties.

Article 32}
The members of the Board shall be lable
towards the Company, the Shareholders and
third panies m tespect of committing any
acts of deceit, meswse of the awthonty
granted m them and any siclatien of law or
of these Articles of Association. They shall
also be lable for any management ermors
commied by them i swch emors msulted
from a resolotion isseed Dy Consensus.
However, 1f the resclution, subject of the
labkility. has been 15sued by the mlajnrit:.r. the
members who objecied o the cesolunon
shall not be liable if they have recorded their
objection m the minwtes I 8 member has
been absent from the meesting in which the
resolution has been passed, this shall not
nceate his liabilir wnlcss it is proved that he
was not gweare o the resolution or wis awars

af it but could not abject to .
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1.

Anrticle (33)

Remuneration of the members of the
Board shall be a lump sum based on a
recommendalion by the Boacd  and
appeoval  of the General  Assembly
provided that the remuneration does not
exceed (0.5%) of the nor profits for the
c¢hated fnancial wedar afer deducnng
both depraeciations and resarves.

The Company may also pay any of jts
members expenses, additional foes, or o
mickithly salary the amoom of which 1o
be decided by the Board if that nwember
is pant of any commitlee, cxers special
efforts, or undertakes additiomal dutigs
aver and above Tis ondinaey dufies as a
Board member.

The penalties incwred by the Company
due e the Boacd’s vicdations of the law
and of these Auticles of Asscciation
during the closed fimancial yvear shall be
deducted from the remunerations of the
Board. Heewewer, the General Assenbly
miay not deduct such penalties if i tinds
out that those peaalties @re not the result
of any neglipence or ermocs comm ied by

the Board.
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Eart Five

{reneral Ascemnbrly

Sciiele {34

A General Assembly shall convens upon a call
by the Bourd = lewst onee 2 year dunmg the
fowr 1months fellowing the end of the financial
vear, and shall only be convened in the Emirate
of Abu Dhem, and the Board may call the

Ceneeal Assembly whenevar i degans it.

A ricle (35

A call for a deneral Assembly meeting shall
be send, after obtaining the approval of the
Amhurty, W all shareholibers by virtue of
the pullicatien af an announceivent i Do
daily local newspapers, ane of them ar least
being in Aribie, and via registered muils, or
ay utherwise s¢t by the Authanty, ot Ieast
tifteen (13) days before ehe set date for e
Seneral Assembly meeting unless o number
of sharcholders representing a2t least 95% of
the paid-up capital agree o o less penol.
The invitation shall include the meeting’s
agenda. A copy of the call shall be sent to
cach of the Secontez amd Comrmodines

Authonty and the competent authiooty.
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Article (36)
Each Shareholder owning Ordinary Shares
shatl have the Apght to adend the General
Assembly of the Sharcholders and  be
eligible for a number of yores equivalant
the number of Ordinary Shares he holds, and
be moy authenze anothér person, not from
armngst the Board members, o atrend and
vobz ot the General Aszembly 20 his behalf,
such authonzstion shall be considered valid
101t s confirmed by a special woatlen peoxy.
Incompetent perscns or those lacking legal
capacity shall be represented Yy their lepal
mepresenlaiivas. The proxy halder, i this
capacity, shall noc hald more than (3%) of
the Company’s share capital, Such proxy
must be registeed with the Company's
Cotporare Secratary at least v (2) business
days prior to the General Assembly meeting,
acenidng to the mnstructions sl out in the
imwilation senl g the Sharehwlders wy attend

the General Assembly.

Artiele {37

If the sharcholder is a legal person -
including the Special Sharcholder < i may
authoiee one nf Il cepresentalives  or
MandgZers, pursuant o a resolution passed by
s boapd of diectors or ity bowd's
sucCessor, o represent i before any Genearal

Assemnbly meeting. The authorized person
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shall have the powers set oot by that

anthorizaton.

Article (38}

Attcndance  cegistration  for the  General
Arsembly shull he Ccluseal after oy (2590)
mrinutes following the time determined in the
nokice o attend the relevant mesting, or a
longer penod if the Chairman of the Teard
or s representative S0 decides. Thereafter,
the Chairman of the meering shall announce
whether or not there is a quomum for o
meting. Svohsegquently, no shareholder or
prowy 1Ay register his attendance for such a
meeting, and their votes or motions shall not
ke tuben into consideratien 1n mspect of the
whues aaised and vored on duweng e

meating.

Aurticle {39
The Geperal Assambly’s first ineeting shall
onlvy be deemed wahd if atended by
Sharcholders cwning o epresenhimg, by
prasy, al least 65% of he Company’s
oidinary shares, it rthere is a single
Shareholder whe owns 50% or more of the
orlinary shares in the Company. I there 15
no such sinple Sharsholder who owns al
least 5(F% of the ordinary shares in the
Company, the Ceneril Assembly mesting
shall cmly be deemed valid of attended by
Shareholders owning or representing by

proxy more than 50% af the ordinary shares
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m the Company. If the gquorum 15 oot
actueved al the fust meenng, the General
Assembly should e called for holding a
second meeting after lapse of not less than
five {3 days and not more than fifteen {15)
days following the ficst General Axsembly
teennpg. In all cases, e adjoeamed naeiing
shall be considersed duly held and gquorate
regardless of the number of attendees,

Article {40

IF any sharehalders o thert répresentarives
withdraw  trom the General  Aszembly
meeting after achieving the quorum, that
withdrawal, regardless of the nomber of
shares of the withdrawn sharehalders, shall
not  aftect he validity of the General
Assembly, provided that resclutions are
pusserl 35 per the majorty of  woles
stipulated in these Arieles of Assacistion.

Agticle (41}

The Board shall call 2 General Assembly of
the Company to convene when so requesled
by one o1 mere of the shareholders owmng
shares repeesenting al [east (20%) of the
paid-up capital, provided thaot the notice
compnsing a call for the General Asscmbly
15 senl within five {3} days (e the dage of
subinitting  the application, The Ceneval
Assembly shall hen be held within 8 period
of nut lesy than fifteen {13) days and not
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exceeding  thiy days frorm the dae of
sending that nodce. The application  for
convening the Ceneral Assembly shall be
lodged at the Corporate Secretarye's office in
the Campany™s head office,  oorlinmg the
objectives ot the mesating and the issues tr be
discuszad therein, The person calling for the
meenng shall prwale w cettificate from the
Sk Cachange i which the Company's
shares are [isted indicating that trading in s
shares shall be rocstriceed npon it request
until  the General Assembly  has  been

eonvened,

Arlicle (42}

If the Board fails to send, wheee necessary, a
notice calling for the conventicn of the
Creneral Assembly pursuant to the provisions
of these Acticles of Association, then rhe
Auditor shall gend such notice set oul in
Aricle 4| above, and shall in rhis case
assmne the prepacition ancd publishing of

such imeeting’s aganda.

Article {43}
The Board shall call a General Assembly of
the Company to convens when so Teguesisd
by the Company's Aoditor. If the Board fails
to serve a notice to that effect within five (3)
days from the date of submilting the
apphication, then the Audior shall secve
such notice. The General Assemnbly shall be

held within a mimmum penod of nor less
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tham Afteen {15} days and oot more ety

days from the date of sarving such aatice.

Article (14)
Thwe Boad shall call the Ceneral Assamilily
for conventioh ‘whenever & request to that
effect is tiled by the Auothedty, pursuant to
the provisions of Aricle 176 of the

Commercial Companies Law.

Ardlele

It 12 the Boar’s responsibility oy prepare
apenda for General Assembly meeting.
Hoswewver, in cascs where it is pormissible o
corvene a Cieneral Assembly meanng at the
requast of the Sharehalders owninp ocdimary
shares in the Company, the Comnpany's
Auditor or the Avthonty, asenda shall be
preparesd by the parly calling Fur conveniion
of the General Assembly meeting.

Article {46}
Shaceholders owimge ocdmary shargs who
desice w0 amend the General Assembly
meeting shatl tegister their names i the
physical or electmmie mgister which 15 kepl
by the Company before the time set for that
The said

register must contain the ngme of the

General  Assembly  mecting.

shareholder who owns ordinary shares ot his
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mepresantative,  the number of  ordinary
shares he owns, the nomber of ordipary
shares he represents {(if any} and the name{s)
at the ocwnensy thereof, and he shall alsc
subanit an oegmal power of  allamey or
authorzation. Shareholder or proxy shall be
piven a card to attend the meeting which
states the number of votes entitled to him in
his pwn capacity Or 25 a proxy. A printed
sunmary of the number of represanted
ordinary sharcs at tht mceting and the
pereentags of attendanes shall be exitacied
from the sad register. This slemmary 15 o be
attached to the minutes of the General
Assembly after having beon signed by the
Chairman of the mesing, the seoreiary of
the Ceneral Assembly  mesting,  vole
collector  and  the Company's  Auditor.
Sharcholders must pet hold of an official
dacument tp prove their uentity and ther
ownership of shares in the Company, prior

to crtering the meeting hall,

e (47

Yoting on the General Assembly resolution
shall be as per the following shpulations:
1. Votes shall be custed by means ofraising

hamds, secmel yaling e 2lecteonic yoling.

2. The Chaimnan  shall  dewemome  the
methed of voting at the beginning of the

PPt L G S L U LIRS P PN P
PYSCNULE TRPIFL UL R VRIS PR B |
bl Wiy Al S ey 220 L Sy Fha?]
2aay p pte st b ol I (e g ity WSy
ageiaadt dnd y Bl B cdie 0 dgdalh wpel
Ay 2y de pealh Lranll fladn] s 48l B4
E I T e ¥ LITTE PRy SRUL SR Y
P ETPI LT R T IR PPRLI P, [
pieilay gy g LY A pHady Jubal et

Flaatih sl | yaa il ppetd]

47 ) aalalt

L83 gy Apmaall 35 e iyl 3
S g
EI BT 5 5l pd e el 19S5 1
e @Ja?ﬂ?'ef:ff"'
Ay u.n_u,_qﬂll#ﬁhgdhdi s s 2
5,0 pelliala. (8 AU Ly

Fage 42 of &K g in



meeeting unless the General Assembly

determines othelwise.

. Each shareholder is entitled to a number

of vores equal w the number of shares
he holds.

. The General Assembly's resolulions
shall be passed by a majoriby of H6% of
those shares mpresented im the mecting
by owners o by pooxy if there 2 a
single shateliolder who owns at least
5% of the Company’s Ordinary Shares,
If there is not & single sharchalder who
owrns ar leist 506 of the Compeny’s
Ordinary Shares, the resolutions shall be
passed by 4 majority of more than 505
af the Ordinacy Shares represenied in
the meering by owners or by paoxy,
unless the matter entails a Special
Resalution pursuant 10 the provisions of
these Amicles of Associabon whees the
foregoing  shall, in  entirety, be
conformant to Article {35) of these
Articles of Aasmcialon.

. The General Asseiably  resolations
passed pursuant o these Athcles of
Agsowintion shall be binding on all
ghareholders, whether attending o not
attending the meeting in which those

resolutons have boen passed, and
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whether they have approved or objected
ta the rexolutions. The chaittman shall
implement the resclutions of the Gereral
Assembly meeting and serve 8 copy
thereof 1o the Adcthonty and the Stock
Exchange.

. %Worng shall be secrer when 1t 13 related
o election, removal or misroesation ol
Board members.

Board members miy not take part in
voting on the Generel Assembly's
resolutions melagd 1 absolving  theoo
from liability with regard te their
management, personal benefit, conflict
of intergsts or a dispute between them
and the Company. In the case where he
Board member represents a legal person,
the shares of that lepal person shall be
excloded leom vobing.

. Fou the purpose of voting on the General
Assembly mesting, the wotes of the
Associaed Persons shall e counted 1o
the axtent that they do not reach 5% of
the Ovdinary Shares represenced in the
Crenerel Assembly megting and the vote
eallector shadl nol count vores that can
lzad to that. The provisions of this
Article shall oot ke applicable to the
votes beloagmg we the Govetniment

Shateholder or its Associated Persons.
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Article (43)
Subject to the provisionz of these Articles of
Association, the General Assembly shall
have the power to look ioto 4l mavers
relavsd & the Company, and may sot deal
with any matters nor included on the agendi.
By way of cxception, the General Assembly
shall have the night o deal with the senons
tmalters that arise docing the mesting, and il
the Auachority or a number of shareholdess,
representing @ minimum of (105G} of the
Company's share capilal moguests  adding
particalar  matters to the apenda  before
commencement of discussion on the General
Assvermbly’s wgends, then the Board shall
immediately mspond w0 the mouesst, or
atherwise, the Generdl Assembly shall have
the tight to resolec to discuss those matters,
providesl that % observes the mesolutions
1saed by the Authooily sewtng out the wems
that shall be complied with for adding a new
1tem i the agenda of the General Assembly.

icle (49

Subject to any other powers set out in these
Articles  of  Association, the {General
Ansambly shall particulacly have
competence o consider and resolve on the

following matters:
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. The Board's mpert with cespect wr the

Company's  activities  and  fuancial
posiien dunng the previows (nancial
year and the Awuditor's repont and
gpprowal of hoth repaors.

. The Company™s budget for the previous
finawcial yvear and the profit and loss
statement.
. Clection of  Bogard  members  when
apphicable.

. Appointment of  Auditors  and
determiming their fees,

. The Baanl’s proposals dath espect oo
distributing annnal dividends and boaus
Eharas.

. The Brard's propossl in respeet to
devennining  the remounerations of e
Board members.

i. Absolving the Board mombers from
Teakatity, nemusving them or resolving
file a liabiliy law suic apainst thesn, as

the case may be:

. Absolving the Auditors from liability,
removing them or resolving W fhile «
babaluy law foit agaonst dhem, as the

case may be,
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Article [50}
Each shareholder holding Ordinay Shares
and attending the General Assembly meeting
shall hawve the nght o discusy the matters
mclodad on the General Asserably agenda,
and to ditect guestions to the Board
members and  Auditors, which the Board
members ad Auditors shall answer e the
gxtant  that  does  not jeopurdize e
Company's interest. The sharcholder may
refer the marter W the General Assembly if
he considers an answer 10 4 question raised
by him a5 insufficient, snd the Generil
Assemmbly  resolution shall be final and

erulpreeahle.

Alticle (511

The Ceneral Assembly shall be chaced by
the Chairman of the Board or, in Lis absence,
by the Vige-Chawrman o, in absence of both
of them, a Sharchylder selected by the
Shacehaldars For thar pucpose by means of
voting in the way determined by the General
Assembly. Whern: the General Asscmbly
discusses a matter i relabon 1o the
Chairman of the meeting, whosoever he s,
the General Assembly shall choose one of
the Shareholdars w chair the mesting dvning
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discwssion f suweh matter. The Chaimman,
with the consent of the General Assembly,
shall appoint 3 secretary for the meeting and

& perstn or enkity as vois collector,

Axticle (52}
Minutes shall be prepared for the General
Axsembly meeting showing the names of e
Sharehelders attending in person, or by
proxy, in addition to the number of shares
they bold, | the number of voles they ae
grfitled e, the resolunons adopted at the
meeting, the number of votes assenting or
dissenting to sech  msplutoms and @
comprehensive summary of the dizcussions
which took place at the meeting. Such
minutes shall regwlacly be recorded afier
cach meckimg in a special egister m be
sighed by the Chairman, the secretary, the
vote collector, and the anditor attending the
rclevant meeling. Such signatomies shatl be
mesponsible for the cormectnes: af the mputs

roenkianed therein.

Article {53}
The minmes of meetings of the Shavcholdens
Genaral Assembly shall be nviwntaned wilh
the Corpany's Secretary in his office
situated in the Company's bead office. Any
Shareholder may mspect such minutes
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dunng nermal  business  hours wihoot
charges.
Articke (54

With exception to increasing the obligations
of the Sharcholders, for which the
unanimous cansent of the Sharchalders s
vequired, the General Assembly may anend
the Articles of Association by a Special
Bcsolution, swbjcct to the approval of the
Spevinl  Sharsholder with cespect to the
armendments spacitied 1 Ten (16} of Adicle
(551 of these Articles of Association. The
subject matter of the amcndment must be
stated in the notice which calls for the

aforesaid General Assembly.

Axticle {55
Maotwithstanding the provisions of thess
Adticles  of  Association, the  following
matters shall only be undertaken by virtue of
a Special Resolution and with the consent of
the Special Shareholder:

. Yoluntary liguidation of the Company,
aftesr eonsuliing with the
Telecommunications Fepulatory
Authority and approval by the Cabinet.

2 Any altemmtion of share capital or voting
nphts by way of merper, secession,
cancellation or redemption of existing
capital, increasing o1 decreasing

capitsl, issuanes of shars or bomls or

;
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shares, subseniption nghtss  or  other
fimancial insirurreents whers such an
alearation would impact the preferential
rights of eaxisting Shareholders, or
impact the nghts and the standing of the
Special Share, or whend the effect of
such 4n alkeration leads to reduction of
Shareholder's

shurcholdings, immediately or after 2

the GOvEIMMmERt

certain  hmefrans end wnder cenam
conditions, te less than 51% of the
Company’s share capital.

Allocation, assignment or sale of any
shares lhe Company may own ofl-Modr

ardd to @ny nataral or legal person.

Approval of eny new class of shares 1n
Lhe Coropany.

Any change in the fghts associated with
the shares of the Company.

- The wsuance  of  #an-ioding sale
opLions 1 113 employess or the tsoance
of a capital to a stategic partner, where
such an issviance would be withous
preferential subscnpuon nights Tor e
exigting Shareholders.

. Conversion of the Company's <ash
debts mbo ghams.

. Any  substantial - alteeation of e
Company's activity or assignment of the

Company's activity in part of in full,
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- lssvanee

writhoul prejuwdice e the terms of the

license 1Rsed by the
Telecommunications Regulatory
Authonty,

Filing Ffor the banknuptey of  the
Company o proteclion from Creditons,
after consulting with the
Telecommunications Fcgulatory

Aucharity and appeoeal by the Cabime;
The disposal, eady terminaton oc non-
renewal of the iclecom license issued to
the Compuny after goiting  approval
frorm  the UAE Telecommunicalions
Regulatory Authority.

The transfer or the carly assignment of
the Cumpany™s elecom Boense o any
entity othar than the operating company,
after geiting approvat from the TAE
Telecommumications Fegulatony
Aulbonty, amd subpecl ta the provisions
of Article 127 {within the Third Article)
of the Decree by Law,

of homels or sokuks  mon-
coanvectble to shargi [or an amount in
excess of the Bomowing Cap, or
1ssuance of bonds ot sukueks convertible
o shares m e Company, whether
within or in excess of the Bonowing
Cap. or bormowing, of enterdng imbo
financial oblgatgns o facilines, or

giving bark puarantees, whenevet in
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13.

14.

13

16,

any of the forpeing cases  the amount
gnceads the Bowowing Ciap, o givimg
the bank guarantees reguired for the
business of the Company's subsidiaries
or associales i case the percentape of
the pudrantee given by the Company o
by all
shareholders on behall of the subyidiary
O associate is move than the Companty’s
shareholding  in  that

asgeH1ake.

the total guarantees  given

subsidiary o

Marger with any other compeny, with
the comdition that the Aaticles of
Association be amended.
Reduclhion of  the  Gosemment
shareholdings o less Ean 31% of the
total share capital of the Company.

Sale. morgage, transfer or assignmcnt
af all azsets or rights that bave devalved
or shall devolve to the Company, or any
material pact theceof, pursuant o the
prowisions of Clawse 2 of the Pourth
Article of the Decree by Law.

Any amendment to the Autickes of

Acsoeratcm whieh affecs:

‘Fhe dghts amached to the Special
mhare;

The method of appointing  Board
members.

Represeniation of  the  Special
Shargholder.
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. The combitions  related w0 the
matiomaliy of shareholders 1 the
Company,

The purposes of the Company as
specilied e these  Ardiches  of
Association:

Accepting  anmy  charge,  lienm,
ercumbrance or guarantee over the
Company’s assets which are deemed
part of the LTAE Teleconnnonications
Metwark.

Froposing any exemption from the
provisions of Commercial Compamies

Law.

Bact Six
The Company's Audior

Article (56)

1. Tht Company shall have ane or more

Auditors mormnated By rthe Board, in
accordance with the terms provided for
in  Aricles 243 and 244 of the
Commercial Companies Law and the
contrals tasued by the Authonty. Such
Aundinwisy shall be preseneed o b
{ieneral Assembly for approval.

2. The General Assembly may appoint

pne or more Auditors for 2 enewabls
ang year [B'm nod exceading thres
consecutive years, 'The Auditor(sh shall
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carry oul hsfthewr funcoons from e
end of the General Assembly meeting
which appointed itfthermn o the end of
the mext annual General Assembly
meshnge.  Appoirtment of  the
Auvditor(s) 15 oot permissible o be

delegared to the Company™s Board.

3. The Genern] Ajsembly shall deecmne
the remuneration of the Auditor and
the Board may not be delegarel in thyy

temard.

igle (57

If the General Assembly Fails to resolve in
relation to the appointment of an Auditor
inits snnual mesting  although it is quorate,
an  Auwdwor shall be appointed by the
Authoriry in accamdance with e proyisions
of Article 192-2 of Commercial Companies
Law,
Article 58

The Company's Awditer shall have the
powers and oblipations provided for in
Acticles  26-MO of  the Commeraizl
Carmpamies Law, and in particolar it shall,,
have the right at any time e exantine all of
the Company's ledgers, meoonds, baoks,
papers and any other soch documents, amd
shall have the right w request any
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explanations a5 he deems necessary in order
to parform his functiens. He shall likewise
have the right to verify the assets, rights and
lighalities of the Company. TF he 15 unable tao
gnercise hase powers, he shall pive a
ataterent to thar effect in writing by means
of a2 mpon o be submitted #o the Board, and
ifF the Board dozs oot enable the Aoditor 6o
cawTy out his fupctions, the Company's
Auvnditor must send & copy of that teport to
the Authomty and present 1t 10 the (eneral
Aszsembly.

Article (59}
The Company's Auditor shall present to the
General Azsembly a mpont containing the
particu|ans provided for in Article 250 of the
Commetcial Companigs Law, aed suboon a
copy of the same to the Authority and the
competent Aawthorty, He most attend the
Genaral  Assembly and shall, doang soch
meeting, read his eport and express his
opinion oo everything coanceming hiz work,
the halance  sheet of  the
Company. Each Shareholder may, dering the

particularly

convention of the General Assembly, discuss
the Auditor's report and seck clanfication
fronn ol on the matters contained thwrein. The
Auditor shall be responsible for the accuracy
of the particulars set out 10 his report.,
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Auticle {60
The General Assembly shall bave the npht

ety ey Chda]l Fiie s Aaegesdl Amaals
N e O gl g Jadl bk gl idaat el

b R a5 e gl Aens (7)) e

to remove the Company's Awditor. A notice

of rermoval aod its ceasons shall be given by

the Roard’s chaioman e the  Awhonty,

within 2 period not exceeding seven {7} days

after passing such a decision.

Article (1) {64 ) adlad

1. The Company's Auditor may resign i pa Alaga e e ol cillaali gl
from his office by a writien notice S Wl e el g e el
served om the Coropany's Secredary. The Cildan a8 dhagal ol alYl e,
notice  shall be  considered as a A B A iy Flyl Al e 45540
termination of his work as Company ._,;'m.:';:'1.,_,='.1:.=.-;l1.-.'|1ii_, PRy
Aunditor ay of 1he date of filing the notice
or 4% of a subsequent date 15 specified
thercin,

2. The cesipned Compeny Auditar shall wdl gl f gl i Sidadh i 2 30

serve on e Company's secretary a
stalement of the reasons behind his
msignzebion. The Bowsrd shall call the
General Assembly (0 convene within 10
days frorn the dare of submutbing such

rasigpation in order to consider the
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The Company's Finances

Article (6]

The financial year of the Company shall

commence on | January and end on 3

December of each vear,

1.

A rtjcle (63

The Board, or he person appointed by
the Board for this purpose, must duly
maintain  epelar  ledzers  for each
financial year, including the balunce
sheet as of the lasi day of the financial

year and the profic and loss staeemen.

. The Company's accounts shall be

prepared parsuant to the btermational
Financial Reporing Standards {IFRS).
and shafl fatrly and soundly reflect the
Cionmpany’s profits and losses in che
financial year, the status of Company’s
uffxirs as ot the end of Ui financial year,
Freparation of such sccounts shall alws
be n compliance with any other
reguirements stipulared n the

Commercial Companies Law.
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3.

bt

. The

The fnancial shall  be
appeoved by wirlue of baving them
signed by the Board menmbers or U
the bBoard and the

Company's Auditor.

statements

Charman  of

Axticle (4}
Connpaty’s shall  he

audited by the Auditor who shall prepare

adCouls

a Tepei therson and get them approved
by the Board. Such aceownts shall be
submitted to The General Assembly,
along with the Aodivor's report, within
fowr (4) months from the end of cach of
e Company's financial yeark.

The Board, or the person appointed by
the Board for this purpose, must prepare
the Cormpuny’s halance sheet and the
prodit and loss  statement for each
financial vear at lzast oneg month before
ihe snnual Genersl Assembly meeting, |
. Tha Board must alse prepare o cepon
conceming  the  actvities of  the
Company during the financigl year, its
Financial posiinm at The emd of thal year,
and the manrer in which it proposes to
disribute  the Such

infarmation shall be mads available at

net

prafits.

the Company’s website bafce (e

(reneral Assembly meeting in order to
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allow sharcholders the opporumty o
revigw the same.

. The Company shall zerve on the
Authonty a copy of the accounts and the
Audior’s  repant within seven  days
following the Jieneral Assembly's
meeting in which the accounts and e
Auditor's report wert subnitked,

The Company's annual bodget and the
profit and  loss  statement  shall  be
publisked in rwo daily newspepers, one
of them is issued im Armbic, within
hfteen (15) days from the date of the
Gengrdl Assambly apprmoval, and 3 copy
of the same shall be sevved on e

Authonty and the competent authonty,

Artiel: (5}
10% of the annval net profits shall be
vrithheld and set aside as a statulory

TESETYeS.

. The General Assembly may suspend this
withholding  whenewer the  swiuony
raserve reaches [30%%) of de Company’s
share capital,

. The swrowry mserve shall not be

distributed as dividends Jmang
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Sharcholders. However, any part thersaf
exceeding (50%) of the share cupital
may be utihzed for dismbution o
Sharehulders ws divedends i the years
when the Company does not genetate
adeguate net profits for distribution to
shareholders.
Article (§6]
The Generaf Assembly may set aside a
portion of the net profits to form an
optional teserve to be wied for putpases o
b sel oor by Lhe General Asserbly. Thee
Company shall not use the oprional resers
for any other purposes but with the
Croneril Assembly’s consent.

Article (67)

1. The Company's General Aszembly shall
determine the proporiion of the net
profiste e disinbuesd  w the
shareholders afler deduction of e
statutary  and optional reserves  aoed
payment of the toyalry.

2. Subpct W the provisions of em {1} of

this Article, the General Aszembly may,
on the basis of the Board's
recommenddationg, decide we distnhuore

aual, biannual, or quarter]y dividends.
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Part Eight

Disputes

Article (68}
Mo msolution of a4 General Assembly
absolving the Board shall result in the
lapsing of any case in ot against the Boand
members (or ermors they commited while
exercising their functions. However, if the
acL giving rise to liability has been presented
to and approwed by the General Assembly,
L aetion shall lapse upon e expiration of
one yeal from the date of holding the
Gencral Assembly, Mevenheless, 10 the act
aitmbuted to the Board members constitutes
a enrminal offence, the case in tort shall not

lapse unless the public case [apses.

Artigle {653
The Company shall, within the limits of its
assels, De responsible o indemnify any
Board member, Chicf Exccutive Officer, and
any scnior cascutive aminst any Babiliey
fwith the exception of crimingl labilicy)
incurred by him and ansing from, In
connection with ot m  relaton ke the
pecfomancee of his doties, providad that
such person was acting in pood faith and @

his reasonable belief than his ot was in the
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Company s inletesls, o0 ol least not conlracy
we the Company's mbacests. Such person
shall not be entitled to any indemnification
in respect of any claim or accounthbility wy
to which such person was held hable to e

Comptny by vinlue of the compatent ceurt’s

Judprment,

Patl Mine
Dissolution and Liguidation of the

Compaty

Axticle (70)
The Company shalk be dissolved for any of

the following reasons;

1T The eapiratinn of e duiten fixed
for the Company, unless it is
rengwed in accordance with the rules
set ouwt o those  Amwles  of
A G a0,

2y The expiration of the porpose for
which the Company wis established,

3 The Inss of all or most of the

Company’s funds such that it cannot
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imvest the emaming funds o oa
wrirlhy way.

41 The merger of the Company with
another company puarsuunt oo the
provisions  of  the  Commercial
Companies Law.

3y The issuance of a court ooder
dissolving the {pmpany.

iy The Gentrai Assembly passing a
Special Resolution to terminate the
e of the Company or 1o dissalve
it, afier gmming the approval of dhe
Special Shaehalder, pursuant to the
provisions of Aricle 55 of these

Anicles of Association.

Article {T])
Bubjert w Anicle 35 of these Atticles of
Association, in the event that the Company's
losses raach half of the Company’s 1sswed
share capial, the Board shall, within thirty
(30 days Foora the date of disclosing the
pericdical or annual financial statements b
the Authonty, call the General Assembly Lo
pass a Special Resolonon as o whether the
Company is 10 be dissolved before s fixed

term or to continue conducting 1ts Ackvies.

Article (77
Subject to the rights granted to the Special
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Shareholder in Aricle 11 {within the Third
Aricled of the Decese by Law, wpon the
expiration of the Company’s term or in the
evernt of its dissolution prior o the fixed
term, the General Assembly shall derecmimne
the method of hquidation, appoint ong ot
more  Hguidators, ond  determine  their
powees, The Board's authomy shall end
upon appointment of the liguidators. The
Special Shareholder shall replace the Board
in all dealings, dispositiens and acts requircd
for the [|iguidation w5 staled o the
Commerciol Companies Law. Howeyer, the
General Azsembly’s power shall remain in
place throvghout the liguidation penod, uatil
the ligucdators s released of thaer duties

and umienakings.

icle (73

The liquidation’s actions and procedures
shall be subject to the provizions of Artielc
1i (withm rhe Third Aricle) of the Decree
by Law. The Louidator s commitied to
provide all liguidation-related reports and
penodical and final accounts oo the Spewial
Sharebolder and the Cornpany’s {eneral
Assnbly.

Article {78
The Spacial Sharsholder shall have the
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pronty nght o purchase all ar & portion of
the Companys  assels  opon  [iquidation
pursuant to the provisions of Article 11
{within the Third Aricle} of the Decree by
L.
Article (75)

The liquidator shall undertake all required
works for the liguidation, patticularly to
represent the Company before courls, pay
the Cornpany’s debrs and sell its movable
and immovable properties through public
auctien or otherwise, unless the document
appointing the hguidstor provides foc the
fale Lo b done ma particolae way, Howevear,
the liquidator may not sell the Company's
asscts Altopether unless so awthonzed by
Avzemhly  and

it rrul the  Special

Sharebhnlder.

Axticle (76}
Subject m the Spacial Shaseholdec’s rights
provided for in Asticle 11 (within the Third
Articled of the Decree by Law, if the
Compeny's funds are not sufficient to pay all
debts, the lguidaor shall fultil! such debis
proportionately  without prcjudice to the
Special  Shareholder  and  the  prefemed
credivws’ aghts. Any debt resulting froos the
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liquidation procedures shall have prnonty
aver other debts to be settled fiom the

Company's funds,

Axthele (77}
The liguidator shall finish his rask within the
period set in its document of appointment. IF
no  fixed peood 15 oset,  the  Special
Shareholder may refer the mader bo the
campetent court in order to fix de period for

such liquidation,

Thiz peniod may not be exlended but by
wirtue of a Special Resolunon passed by the
Geteral  Assembly  with  the  Special
Shareholder's approval, after reviewing the
liquidaper's repott cxaplaining the measons
that hindersd the limely completion of
liquidation. If the liquidation period is set by
the competent court, if may only be eatended

With Il% pErTILASTOE.

Article (78

Subject o the provisions of Adicte 1]
{within the Third Actticle) of the Decrec by
Law and the rmights of rhe  Special
sharcholde::

1. The Company’s funds resulting from the
liquidation shall be dismbuted tw the
shansholilers  afier senlerem of e

Comnpany’s debts. Upen distrbucion, each
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shareholder shall gel an amount equal o the
value of tus shacshoeldmyg in the Compeany s
share capital and the remaining of the
Company’'s funds shall be divided berwesn
the sharcholders propontionately based on
the proportions of eéach shacsholder o the
dividends. IF any shareholder dogs not show
up to receive its portion, the liquidator shall
deposit his porticm m the tressury of the
COTIpELENE Court.

2. W ke net fumds are ac sulficien o pay
the shareholders” shares in full, the loss shall
be distributed among them as per the ratio
datermmined lor the losse: disinbution.

Pari Ten
Tinual Frovisioms
Aurticle (73X

The provizions of fwe  Conunercial
Companies  Law  and the regulations
applicable at the Stock Exchange shall only
apply to matters not regulated/govemed by
relevant special provision n the Decree by
Law or in these Articles of Association or its
amendments, ot any implicsd exclusions. The
Covmipany shall not be in particolar subject (o
any of the follswing  amcles of the
Cotneteidl  Companies Eaw  or  the
provisions having the iame affece 14, 13,
18, 21, 1049, 110, 135, 136, 130, 143, 144,
145, 146, 1458, 156, 160, 169, 178, 183, 85,
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186, 188, 194, 195, 199, 204, 20 [, 202, 201,
204, 200, 207, {221-1-A), 225, 224, 215,
220,230, 307, 3135, 317, 320, and ¥25,

Article {(§)

The Generul Asserobly of the Company shall
have competence 0 amend ind adopt the
amendments o these  Adticles of
Azgociation, @5 and when necessary,
provided that such amendment is effected by
viriug of a Spevial Hesolonon as peovided
For 1o the Asicles of Assooation, and after
Lhiaining the Telecommunications
Regolatory Authonty's approval, as well as
the Spccial Sharcholder's approval oo the
matters thal reguoice it approval a5 delined
in the Deecree by Law or in the Asticles of
Agsocialiomn.

Emirales T omrmiunies oo Group
Company FJSC

Elssa Mohamed Ghanem Alowaidi

UAE identity Card No. TEd-195T- 2936%5-4
In accordance with the power of atlorpey
dated 283/201% wunder noturization No.
1B0EHM 756,
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drlkle (3]

Any matiwsd or Legal peroan, whether 3 UAE
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Addendum No. (2) M

|
s hatl U\

Amendment to Articles of Association of o s

Emirates Telecommunications Group G Sl ey A8 ganwe A8 2" !
Company (Etisalat Group) PISC " b (SYlall Ae gana) ok
1

I, the undersigned, Hasan Mchamed (iogall daa) Gua daaa s fola] addl U !
:asan /:hmed Alhosani, UAE national, ) el Agh ety edniall 5] __1'
older of UAE ID No. {784-1973-3036571- h -
e oml Liuas - ) - %

5), in my capacity as Corporate Secretary e oo + (784-1973-3036571-5) o}
of Emirates Telecommunications Group I B i e R
Company (the “Company”), by virtue of caapary (MRS L e e L) L) Adle _'5.[
the delegation cqnferred on me by the (RS 530 513} aba i U8 (0 (ol (i il e
Company’s Chairman, Mr. Jassem il L
5 . R : | LT

Mohamed Obaid Bu Ataba Alzaabi, a UAE ol e ey e deae puls [y 5
national and holder cf UAE ID No. (784- iy A gl Agp Jslay il o
1974-6536475-2), as notarized by Abu S e @igally ¢(7B4-1974-6536475-2} ELs
Dhabi’s Notary Public on 7/4/2021 under ) . e

| ol 20211417 ol b s Jaadi )

No. 2105007873, hereby confirm the T2 " 2 el 1
following: (A 8512105007873 ioe

]
Based on the special resolution passed by Lo goall Laaall e jobiall palaldl 1A e el i
the Genera! Assembly of "Emirates i yana) SV D Yl de gana 48,50 _4
Telecommunications Group Company a0 ST e = . W
(Etisalat Group) PJSC" duly held on 8 alal pala) A pa g genny - " 0. (S Ly
December 2021 in the presence and 2021 yramen B 7 et aa s Ay - LT
approval of the Special Shareholder, which o 2l Y G el Jd e b gally 5

approved to amend the definition of the PN fe gead Wl e 1 5 g
Borrowing Cap provided for under Article o ) ) R

1 of the Articles of Association of Etisalat e Al pallyy ("Ll o s et 44} L 5301) v

I. .- "
4 - —
— : i T
"3 2314565A22EACD38B5BC M, ; e -
I::_.- i iy Bat -

A 12 - e e
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Group (hereinafter referred to as AcA) and
approved to amend some provision of the
AoA in line with the amendments to
Federal Law No. 2 of 2015 concerning
Commercial Companies, and upon
securing all the required approvals on
these  amendments  from  Digital
Government and Telecommunications
Regulatory Authority (TDRA} which was
issued by virtue of TDRA Chairman
Resolution No. 5 of 2022 issued on 24"
February 2022, the below Articles of the
#AoA are amended as follows:

First Article

The definitions of Commercial Companies
Law and the Borrowing Cap under Article
(1) shall be amended to read as follows:

Commercial Companies Law: Federal Law
No. (2) of 2015 on Commercial Companies
and the amendments thereto.

Borrowing Cap: The maximum borrowing
limit allowed for the Company which is set
by virtue of a Special Resolution passed by
the General Assembly with the consent of
the Special Shareholder. The borrowing
limit includes the debentures, borrowings
or facilities, financial obligations, bonds or
sukuks — whether convertible or non-
convertible ta shares.
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Second Article

Articles 18 (1/f), 22 (1/d), 32, 35, 40, 41,
46, 47 (1 &7), 48, 51, 64 (4) and 71 of
Company's Articles of Association shall be

replaced with following provisions:

Article 18 (1/f)

The Special Resolution in respect of
increasing the Company’s issued share
capital may, if there is no authorized share
capital, include an authorization to the Board
of determining the date of enforcing the
capital increase resolution, and the Board
shall implement the Special Resolution on
increasing the issued share capital within
three (3) years from the date of its issuance.
Otherwise, the resclution shall be void ab
initio with regard to the amount of increase
that was not executed during the
aforementioned period.

Article 22 (1/d)

The Genera! Assembly may appoint a number
of Board members who have experience
from among the non-shareholders.

325(2/1)225(3/1) 18 3 gall L g Jasis
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Article 32

1. The members of the Board and the

executive management shall be liable
towards the Company, the
Shareholders and third parties in
respect of all acts of fraud, misuse of
the power and every violation of law or
of these Articles of Association, every
condition stipulating otherwise s
invalidated. The executive
management shall be represented by
the chief executive officer of the
Company, his deputies, everyone in
high executive positions and those
appointed to their positions personally
by the Board.

. The responsibility as provided for in

Clause (1) of this Article shall apply to
all members of the Board if the error
arises from a resolution that was
passed unanimously by them.
However, if the accountable resolution
was passed by majority, the members
who objected to this resolution shall
not be held liable provided they stated
their objection in writing in the
minutes of the meeting. If a member
was absent from the meeting at which
the resolution was passed, he shall not
be absolved from liability unless it is
proven that he was not aware of the
resolution or was aware of it but was
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unable to object. The responsibility
cited in Clause (1) of this Article shali
rest with the executive management if
the error arises from a resolution
passed by them.

Without prejudice to any penalty
stipulated in Commercial Companies
Law or any other law, Chairman or any
member of the Board or executive
management of the Company shall be
deemed dismissed from their position
by force of law if a final judgement is
issued proving that they have
committed any act of fraud, or misuse
of power or have effected transactions
or deals involving conflict of interest in
violation of the provisions of
Commercial Companies Law or its
executive resolutions. Such a person
shall not be accepted for nomination
to the membership of a board of
directors of any joint stock company in
the UAE, nor undertake any duties in
the executive management in the
Company until at least three years
have passed from the date of his
dismissal.

Article 35

Subject to the provisions of Articles 172 of
Commercial Companies Law, a call for a
General Assembly meeting shall be sent,
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after obtaining the approval of the
Authority, to all shareholders by virtue of
the publication of an announcement in
two daily local newspapers, one of them at
least being in Arabic, and via registered
mails, or through the
technological means or as otherwise set by
the Authority, at least twenty-one (21)
days befare the set date for the General
Assembly meeting unless a number of
shareholders representing at least 95% of
the paid-up capital agree to a less period.

modern

The invitation shall include the meeting's
agenda. A copy of the call shall be sent to
each of the Securities and Commaodities
Authority and the competent authority.

It shall be permitted for meetings of the
general assembly to be held and for the
shareholder to participate in its
deliberations and vote on its resolutions
through modern technological means of
telepresence according to the controls set
forth by the Authority in this regard.

Article 40

[f any shareholders or their representatives
withdraw from the General Assembly
meeting after achieving the quorum, such

withdrawal shall not affect the validity of
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the General Assembly, provided that
resolutions are passed as per the majority
of votes stipulated in these Articles of
Association for the remaining shares

represented in the meeting,

Article 42

The Board shall call a General Assembly of
the Company to convene when so
requested by one or more of the
shareholders owning shares representing
at least {10%) of the paid-up capital,
provided that the notice camprising a call
for the General Assembly is sent within
five (5) days from the date of submitting
the application. The General Assembly
shall hen be held within a period not
exceeding thirty days from the date of
sending that notice. The application for
canvening the General Assembly shall be
lodged at the Corporate Secretary’s office
in the Company’s head office, autlining the
objectives of the meeting and the issues to
be discussed therein. The person calling
for the meeting shall provide a certificate
from the Stock Exchange in which the
Company’s shares are listed indicating that
trading in its shares shall be restricted
upon its reguest until the General
Assembly has been canvened.
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Article 46

Subject to the controls, terms and
procedures issued by a resolution from the
Authority, shareholders owning ordinary
shares who desire to attend the General
Assembly meating shall register their
names in the physical or electronic register
which is kept by the Company befare the
time set for that General Assembly
meeting. The said register must contain
the name of the shareholder who owns
ordinary shares or his representative, the
number of ordinary shares he owns, the
number of ordinary shares he represents
(if any) and the name(s) of the owner(s)
thereof, and he shall also submit an
original power of attorney or
autharization. Shareholder or proxy shall
be given a card to attend the meeting
which states the number of votes entitled
to him in his own capacity or as a proxy. A
printed summary of the number of
represented ordinary shares at the
meeting and the percentage of
attendance shall be extracted from the
said register. This summary is to be
attached to the minutes of the General
Assembly after having been signed by the
Chairman of the meeting, the secretary of
the General Assembly meeting, vote
collector and the Company's Auditor.
Shareholders must get hold of an official
document to prove their identity and their
ownership of shares in the Company, prior
to entering the meeting hall.
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Article 47 (1 and 7]

1. Votes shall be casted by means of raising
hands, secret voting or electronic or online
voting mechanism in accordance with the
controls and conditions set by the Autharity.

7. Board members may not take part in
voting on the General Assembly’s
resolutions related to absolving them from
liability with regard to their management,
personal benefit, conflict of interests or a
dispute between them and the Company.

Article 48

Subject to the provisions of these Articles of
Association, the General Assembly shall
have the power to look into all matters
related to the Company, and may not deal
with any matters not included on the
agenda. By way of exception, the General
Assembly shall have the right to deal with
the serious matters that arise during the
meeting, and if the Authority or &
shareholder or a number of shareholders,
owning a minimum of (5%) of the Company's
share capital, requests including one or
more additional items in the meeting
agenda  before  commencement  of
discussion on the Genera! Assembly’s
agenda, then the Chairman of the Meeting
shall add the item(s) to the Meeting agenda,
provided that it observes the resolutions
issued by the Authority setting out the terms
that shall be complied with for adding a new
itern to the agenda of the General Assembly.
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Article 51

The General Assembly shall be chaired by
the Chairman of the Board or, in his
absence, by the Vice-Chairman or, in
absence of both of them, a member of the
Board selected by the Board for that
purpose, or, if the Board fails to select a
member to chair it, the General Assembly
shall be chaired by any person it selects by
means of voting in the way determined by
the General Assembly. Where the General
Assembly discusses a matter in relation to
the Chairman of the meeting, whosoever
he is, the General Assembly shall choose
one of the Shareholders to chair the
meeting during discussion of such matter.
The Chairman, with the consent of the
General Assembly, shall appoint a
secretary for the meeting and a person or
entity as vote collector.

Article 64 (4)

The  Company’s annual financial
statements shall be published in
accordance with controls set by the
Authority, and a copy of the same shall be
served on the Authority and the
competent authority.

Article 71

1. Subject to Article 11 of the Third
Article of the Decree by Law and
Article 55 of these Articles of
Association, in the event that the
Company’s accurnulated losses
reach half of the Company's issued
share capital, the Board shali,
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within thirty {30) days from the
date of disclosing the periodical or
annual financial statements to the
Authority, call the General
Assemhly to pass a Special
Resolution as to whether the
Company is to be dissolved before
its fixed term or to continue
conducting its activities. If the
Board did not call for the General
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Assembly meeting or it was not
possible for the General Assembly
to pass a resolution on this matter,
all parties with interest may file a
lawsuit before the competent
court requesting to dissolve and
liquidate the Company.

When inviting the General
Assembly to convene according to
the provision of Clause (1) of this
Article, the Board is required to
take into consideration the
following:

if the Board recommends the
continuation of the Company's
activity, the invitation shall be
accompanied by a restructuring plan
approved by the Board and a report
from the Auditor. The restructuring
plan attached to the invitation must
include the feasibility study, plan of
debt settlement and the time
schedule for execution.
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b. If the Board recommends the  Ja¥! (i 48,2l Jay Gdadll gyl 13
dissolution and liquidation of the . — Teal] =T
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approved by the Board and its i3 a2 TSy & ¥
financial  advisor along  with sl
nominating one or more liguidators.
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results of the execution of this plan ) e B
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schedule. The Board may, upon the Jllia Cpuad Al A8l ge Lo Jpeaall
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a financial advisor to assist it in Gy Abaall 3ty alic] 4D gladd e

preparing and executing the plan. Litea uady g_\l_.d\ il AME) Al
The Authority may disqualify the d 3 )
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another if the advisor does not a4
carry out the duties entrusted to

them.
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Hasan Mohamed Hasan Ahmed Alhosani
Group Corporate Secretary - Emirates Telecommunications Group Company (“Etisalat
Group”) PJSC
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Amendment to Artldey g Aot of
Embates Tel j
Company {Etisalat Grouph PIGC

I, the undersigned, Hasan Mohamed
Hasan Ahmed Alhosanl, LA national,
il cher el LIAE D Mo,
{78d-1973-3036571.5), in rmy capacy B
Corporate  4ecretary of Emiwates
Talecommurtic atlens Group Comparsyg PISC
[herwinaher  relerred  to as  the
"Company™], by virtue of the debigation
conferred o me by the Company’s
Chawman, Mr. lassem Mohamed Obawd Bu
Ataba Mrzahbi. 2 UAE nawenal and holder
al UBE 10 R [TE4-19%4-053607T5-2], as
rnotarized by Alu Dhabi's Motary Public an
71472021 whder bo. 2105007873, hereby
conllim the follcavkng:

Basrd oo the special resolutlon passed by
the General Assembly of Company duly
hald on Sth Aprll 2022, which approved to
amend soma pravision of the Articles ol
Assoriatlon of Comgany (herelnafar
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Decree by Eaw Mo 32 of 2031 concerning
Commerclsl  Companies, and
securing the required spproval on these
arpenchmeants from Digital Governmeent
and Telecommunitabions  Repulatony
Autharity {TORA] which was &iued by
Wirtwg ol TORA Chalrman Resafution No. 18
of M122 issued on 27th Jene 2022, the
belewr artickes of the AoA are amended ax
ralbows:

upan

First Arycl

The delinitions of Commercial Compankes
Law under Artlcle (1] shall be smended to
read &% fofows:

Commerclal {owmpanies Liw; Federal
Cecree by Law Mg, 372 of 2321 on
Coammerclal  Companies and  any
amend ments thereto.

ZEcond Arjiche

Articles 18 (3, 21, 33 {2}, 33, 34, 35, 44, 45
(G, 43 {H), 56 (1], 57, 58, 59 and 79 of
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Compams Adides af Assoiabin thadl be
replpcan with follawing provisson:-

Artidle 14 J3}

4. The shares [ssued w increara the
Tompeny's sharg captial shell be ot
nom|rmal vadise equivalent (o the nominal
wiale= of the oreginal shawes, However, theg
Compaly may, by a Zperal Ressuriog and
afier tha consent of the Awthrdy, as
i,

4. [edde to add 2 peemilum o the
narmilal walue of the shaie ard
detarmine fi5 amount, in casg the
rmarkel valug of tha share 5 higher
nam ke Aadinal walue. The
premium shall be added o tha
stabirvory reservg even IF [t eyceeos
half of ke share caplta.

t. fGwRnting am l5siue dscennt on tha
Rarnivial wadug of bhe share and
SpEcifying d12 amount in @se the
market valye 15 Kyttt thon thg
Nl vabue of tha sharg Agaln
the waye distourt, & negathng
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reserve shall arlie in the equlty
the bkalance sheet to be pald by
deduction o the Company's
futwure profits before approving the
distribution af any dividend.

Articla 21

Subyect to the terms and the procedures set
out by the Authanty, the Bodrd rmdy isiug,
withip rhe Borrowing Cap, negatiable bonds
or sukuks, non-convertitle to shares In the
Compary, with equad values per puance. |f
the issuance of such bonds o sukieks is Tor an
amount in excess Of the Boerrowing Cap, or
the bonds o sukulks are convartibke to shares
in the Comnpany, within or in excess of the
Borrguwing Cap, them, In addition to the
above, tha prvisions of Actide 55 of these
Artickes of Agsoiation shall be abserved.
the laller fwg cases, the Board may be
authorized to set the date of issuance of the
bonds or sakaks, provided that fhs does not
enceed ge vear from the dabte of approving
the awthorization. The capitel shall be
colfacted frgem the shareholders In folf, and
the balance sheet and the probt and joss
account For 5t least one financial year sha be
pubkbshed, unless the issuance |5 guaranteed
by the LAE ar by ene of the banks operating
therein,
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The bhands ar suku ks issued for one koan shall
grant equal nghts bo its holders. K the bands
or sukuks are convertible 1o shares, this 15 62
be mentlared in the prospectus. IF the
corrvarslan |5 declded 1o be implemented.
anly the bonds or sukuks halders shall have
the rlght 10 accept the comverslon ar ko
recelve the npminal wakie of the bonds or
tukuks, The Bonds o sukuks shall rarain at
2 nearribnal vakge wntlk [t Full value is paid.

Artlelg 23 (5]

2. I one of the Board seats becomes vacant,
the Board may appoint a Board member o
fill the vacant position withm & peériod fiot
exoreding 30 days, provaded thal such an
appalntment |5 to ke presented o the
Company's flrst Gemeral Assembly convened
after guch appalntmant for It approuval or
appalntment of another member. In the
event that a new member is noLappointed in
the vacanl postion during rhat period, rhe
Board of Dwectors shall open the nemlnaton
far alecting a mem ber for the vacant posiion
al Lha flrst masting of the general assembly,
and the new member shall complete the
term of his predecessar,
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Articlg §3

1} Remumeratlon of the rmembers of the

2]

Board shall be a lump sum based on a
recomrendation by the Board and
approval of the General Assembly
provwidedd that the remuneration does
not eacaed (0.5%) of the net profits
for the closed financial year after
deducting both depreclatlons and
TESENYRS,

As an exception to cause {1) of this
artitle, 2 Board Member may be paid
a lump sum fee not escesdng
(200,003 tera hundrad thcwusand
dirhams at the end of the fiseal vear,
subject 19 the General Assembly's
appraval of paymeny of these feas, In
#ny of the foliowing cages;

a] The Company's Failurg to
achleve profits.

B I the Company makes prafits
g the Board Mlember's
share In thote profits is less
than (200,000 rwe kundred
thowsand dirhams, and
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this case phe rersumeratn and
fees may not be combined.

3. The Company rmay also pay any of its
members expenses, aditional Tees, or 2
maonthly salary the annoant of which w be
deaidad by the Board if that member is
part of any committes, exerts speclal
efforts, or undertakes additionad dutlex
ower and above hi ordinary dulies as 3
Board menber.

4. The penatties Incurred by the Company
due tz the Board's violation: of the law
and of theze Antleles of Assoclation dunng
the closed Tmanclal year shall be deducted
fram the remuneratigns of the Board.
However, the General Assembly may not
daduet such penalteas If K finde out that
those penaltles are not the result of any
negligente or efror; commitbed By 1ha
Eqard.

Article 34

A Gereral assembly shall coreene, subject
o Aukbidrity™s agpraval, upon o call by the
Board ar beast omce a year durlng the four
rricetins fedlowetng Lhe end of the flna ncial
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vear, and shall e conwenad at tha 1ima
and vwnue determined In the shuduadson,
and the Board mdy call yne Gsngral
An ety whaneywgr it decms fit.

Brilele 3%

Lub|et 1o thee provisiors of Artlcles 174 gf
Larmaroal Companies Law, a2 il {or a
Gengral Apsembly mastimg shall be sBnL,
afler  otwaming the appraval of the
Authoriry, te all shargholders by wirtue of
the pubbcation of &n BAROUREMANL &0
e afy kacal newspapars, ang of them at
leas bmng In Arable, ard vha seglatered
malll, wm  whromgh  the meden
L NnChnge 3| mears of 35 obherslue sed by
the Authardty, at beadil veenby-ooe {213
days Befpre the seq date for the Genoral
pspambly mertlng und=sz 3 nuriber of
shareholders repeseniang an leask 954 of
the paid-up (aMcal agrad M & less peniad.
The Inultatkam shall inchude e mesding™s
agends. & copy ol the o shall be pend 1o
gach of the Sacurths and Commodinkes
Autharty shd the eampeent aunhonty.,

it shall be permitied for meetings of the
gerrerdl Bisemiiby to ke hedd and for the
shareingldgr Lo participate inicd
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celibarations and vode on bs resolutlons
through modem techndoglcal means of
telepresence according ta tha contrals sek
forth by the Authorlty Inthis regard.

Artlele a4

The Board shall call the General Assemibby
far comren ion whenive? 3 request 1o thal
effed |z flled by rhe Buathorlby, pursuant to
the prowisions of Article 178 of the
Commercial Companies Law.

Article 49 [5) and (M

G. Absoking or non-absohing the Board
members from Nabllity, remaving them or
resohving to e a labilty fav sutt sgainst

them, as the case may b,

H. Absohing o porn-3bsobdng the Auditors
frarn ledaility, remewing them of resolving to
fike & liakility law sulf agalnck them, as the

Lase may be,
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1. The Company thall have ome or
more Auditors nominated by the
Goard, W accordance with the
terms provided for im Ardckes 245
and MG of the Commercial
Companies Law and khe controls
Issued by the Awuthodty. Sudh
Auvditarishsnall be pregented to the
General Assermbly for apprenal,

Arthele 57

If the Beneral Assemblby fails to resohe in
relateon to the appolntment of an Auditer
in ity anaual meeting although o is
quarate, am Auditor shall be appalnted by
the Authority I 3ccordance with the
provisions of Aticle 194-2 of Commerclal
Lompanles Law,

Article 58

The Company's Awditor zhall have the
powers and oblgations proveded for in
Artickes  24B-251 of the Commerial
Companies Law, and In partlcylar It shail
have the right 3t any time teexamine all o
the Company's bedgers, records, books,
papers ard any other such documents,
and shall hawve the right to reguest any
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explanafions az he deems neCessany n
arder to perfarm his functions. He shall
lkewnse hava the rghr to venfy the assels,
raghits and ilabllitias of the Company. If he
it unabibe ba awerclte ihote paweers, g shall
give 2 statemenl to that effect inwriting by
means of 3 report ta be submitted to the
Board, amd |f the Bopard does not enahble
the Audleer to carry oul kls functions, the
Company's Awdllter mast send 3 copy of
that repoit 1o the Authority and present it
to the General Sssembly,

Artklg 5%

The Company's Auditor shall present w
the General Assembly a repert containing
the parthcula rs provided far in Articke 252

of the Commerckal Sompames Law, and
submil & copy of the same to the Authovity
gnd the competent authory. Ha smost
attend the General Assembly and shall,
during fuch meating, read his report and
espress  his  opinion  on  everything
cancering  his  wark,  parficularly  the
balance sheet of the Compame. Each
Sharehalder may, during the canventlon of
the General Assamhbly,
buditor's report and s2ék darifaation
from it on the marters contalned thereln.
The Auditor shall be responsible for the
atcuracy of (he particulars cat aul i his
report.

discuss  the
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Article 70

The provissons of the Commerclal
Companles Law and the regulations
applkcable at the Seock Eachange shall orely
apply Lo matters nok regulated/gavernad
by relevant spedal pravisian In the Decree
by Law or In these Articles of Assoclatlon
ar itz ameandmenis, or any Imphed
eucluzians. The Company shall ngt be o
partleulsr cubject Lo any of the following
arglcles of the Commergial Compankes Law
or the praylziang having the same effec:
14, 15, 18, 21, 109, 110, 135, 136, 139,
143, 144, 145, 146, 148, 1%&, 1ED, 171,
130, 185, 187, 188, 180, 136, MO, 0L,
207, 203, 204, F05, 2046, 208, 205, (223-1-
A, 225, 226, 227, 228, 232, 115, 323, 315,
31, and 333,
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» [206) 5 (205) 5 (204) » (203) o (202)
+[226] 5 (225} 4 (1- 223) 2 {2000 » {206
3 (3230 2 {315} 4 (232) 2 (228) 5 (327)

243 5 [328) 5 (325)
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Hazan Mohamed Hasan Ahmed Alioasank
Group Corporate Secretary of Emirates Telacommunications Graup Campany ("Etisalat
Graup’] FISC
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