Articles of Association

of
Emirates Telecommunications Group

Company
(A public joint stock company)

Part One
Definitions and Company Incorporation

Article (1)

The following terms shall have the meanings
attached to them unless the context
indicates otherwise:

UAE: The United Arab Emirates.

Government: The Government of the UAE.

Cabinet: The United Arab Emirates Cabinet
of Ministers.

Authority: The Securities and Commodities
Authority.

Stock Exchange: The securities exchange
authorized in the UAE by the Authority, on
which the shares of the Company are listed.

Competent Authority: The competent
authority that regulates companies’ affairs
within the concerned Emirate.
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Company: Emirates Telecommunications
Group Company PJSC.

Board: The Board of Directors of the
Company.

Government Shareholder: The Emirates
Investment Authority or any other entity
responsible for representing the
Government as a shareholder in the

Company by virtue of a Cabinet decision.

Special Share: A share in the Company
which is issued by the Board as a preferred
share having preferential rights on specific
matters as identified in the Decree by Law,
or in these Articles of Association.

Special Shareholder: The governmental
body designated by virtue of the Cabinet’s
decision to represent the Government by
owning the Special Share whereby it gains
the right to approve specific issues as
identified in the Decree by Law and in these
Articles of Associations.

Restricted Shares: Every share that is bound
by any kind of restriction, apart from the
Ordinary Share and the Special Share.

Shareholder: The owner of one or more of
the Company’s shares.
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Companies Law: Federal
32 of 2021 on
Companies and any

Commercial
Decree by Law No.
Commercial
amendments thereto.

Decree by Law: The Decree by Federal Law No.
(3) of 2015 amending some provisions of
Federal Law No. 1 of 1991 concerning Emirates
Telecommunications Corporation, and any

amendment thereto from time to time.

Articles of Association: These Articles of
Association and any amendment thereto from
time to time.

Special Resolution: A resolution passed by
an affirmative vote with a three-fourth
majority of the shares represented in the
Company’s General Assembly meeting.

Cumulative Voting: Means that each
shareholder is entitled to a number of votes
that equals the number of shares he holds,
whereby the shareholder can cast all of his
votes in favor of one or more of the
nominees for the Board directorship The
number of votes a shareholder casts to his
chosen nominees shall not exceed the

number of shares he holds.
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Associated Person: In terms of legal
persons, associated persons are the bodies
subjected to their control (through direct or
indirect ownership of 50% of the voting
rights in such bodies), the bodies legal
persons are subject to their control or the
bodies subjected jointly with legal persons
to control of another entity/body. In terms
of natural persons, an Associated Person is
the spouse and the children.

Telecommunications Network: A system
owned by the Company comprising one or
more apparatuses or communication means
for the purpose of
transmitting, switching or receiving any

broadcasting,

telecommunications services, by means of

electric, magnetic, electro-magnetic,
electro-chemical or electro-mechanical
energy and any other means of

communication.

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 to shares.

& Aliey) el Ll kel gedldl)
§yalal ASL A ) Lo Jhad ) clgal
&b Cusall Ssin e %50 Ay 3l e
G i Gl Lkl aads ) ) (lgad) el
Al Lo pall adilly e dgal g suadll (8 Lgxs

Y Y5 a5 3l 53l a adall il

Gl (5 5in3 A A A8 slas Ao shie 1LY Ay
Sy o JB g STl Jladl Ay ) Slea
@llyy a¥la¥l clad e gl Juiinl 5 Jysas
S dabline S A, Wl gl Ay,
A ilSa 5 i) gl AblaasS 5 ) ol Apulalin g ySY)

Abaty) Jils g e Sy e g

g samsall (al B oY) sl a1l 8Y) e
or e pald IR ey sl ALl 4
a dadys  palad) aaluall 48 sar5 de sardl dpraall
Chgull 5 Gl j8Y) s a8l Glais al y8Y)
LN o) o Kall 5l Calatadl g Aalla) culal 3y

el ) il LGN e

"”e& einternational eXlife eXenterprise e&capital

Page 4 of 84



Article (2)

The Emirates Telecommunications
Corporation was initially established by
virtue of Federal Decree No. (78) of 1976
regarding the establishment of Emirates
Telecommunications Corporation. It was
then re-regulated by virtue of Federal Law
No. (1) of 1991 regarding the Emirates
Telecommunications Corporation, and then,
pursuant to the Decree by Federal Law No.
(3) of 2015, its legal form was amended to
become a public joint stock company under
the name of the Emirates

Telecommunications Group Company.

Article (3)

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

Article (4)

The term of the Company shall be one
hundred and forty (140) Gregorian years as
of 30 August 1976, and shall thereafter be
automatically renewed for similar periods
unless a Special Resolution is passed by the
General Assembly ending the term of the
Company with the approval of the Special
Shareholder.
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The purposes for establishing the Company
are as follows:

Establishing, operating, and
maintaining the communications
networks, whether inside or outside
the UAE, as well as handling and
providing all the services related to
communications and information
technology sectors.

Providing consultancy and training
services relating to
telecommunications and
information technology sectors.
Providing products and services in
the field of telecommunication and

information technology.

Preparing, printing, distributing and
promoting telephone directory,
commercial directory (Yellow Pages),
leaflets, information, data, and other
requirements related to the services
or communication activities
provided by the Company, whether
for the purposes of media, trade,

advertising, or any other purposes.

Establishing, contributing to,

participating in, investing or
acquiring companies and related

projects, or the projects operating in
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the fields specified in Paragraphs (1)
to (4) of this Article, whether inside
or outside the UAE.

Steering, monitoring and supervising
companies controlled by the
Company and their businesses, the
investments therein, and all related
projects.

Carrying out all sorts of business
related to the nature of the
company's activity and objectives for
achieving the Company’s
incorporation purposes, including
but not limited to: participation in
tenders and auctions, entering into
all types of agreements, establishing
training centers, engaging in
commercial, industrial, and financial
activities, borrowing and obtaining
banking and financial facilities, giving
guarantees against borrowing and
financial facilities, granting
mortgages, and investing the
Company’s money in the
appropriate fields inside or outside

the UAE.
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8. Carrying out any other business or
activity deemed by the Board as
lucrative to the company and results
generative of growth in its capital
and assets, after obtaining approval
from the Special Shareholder.

9. Owning, leasing, purchasing, selling,
depositing, and
investing of movable and immovable

discounting,

assets including lands, real estate
assets, shares, financial and
commercial bonds, and all kinds of
financial instruments and securities,

inside or outside the UAE.

The Company may participate or correlate,
in any manner, with other entities or
companies which engage in activities that
are similar to the business of the Company,
or which might assist the Company in
achieving its purposes inside or outside the
UAE. The Company shall be permitted to
acquire such entities or companies.

The purposes of the Company set forth in
the above paragraphs shall be interpreted
in in an unrestricted manner and in the
broadest meanings thereof. The Company
may carry out any of its above-mentioned
purposes or powers inside or outside the
UAE directly or through companies
incorporated or invested in by the
Company, or in which the Company holds
shares. It may also expand, modify and
amend these purposes in any manner from
time to time pursuant to a Special
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2. The Company’s current share capital
shall comprise the following classes

of shares:

(A) Ordinary Shares; and
(B) the Special Share

3. The Company may issue restricted or
incentive shares for employees or
any other type of shares pursuant to
these Articles of Association,
without prejudice to the procedures
and controls mentioned in Article 55

therein.

Article (7)*
This Article has been deleted

Article (8)

The Special Share may only be held by the
Special Shareholder and its ownership may
be transferred under a resolution issued by
the Cabinet without the need for any
further action, except those actions
required for announcement and publishing

purposes.
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Article (9)

The Company’s shares may be owned by any
natural or legal person, whether or not such
person is a UAE national. In all cases, those
who are not UAE nationals may not own
more than 49% of the Company’s share

capital regardless of the share type they own.

Article (10)

Share certificates shall be kept in electronic

format.

Article (11)

The shareholder shall only be liable to the

extent of his share in the capital.

Article (12)

By owning a share, the shareholder accepts
the Articles of Association and the
General

resolutions passed by the

Assembly.

Article (13)

The shareholder shall not have the right to
request refund of what he paid to the

Company as a share in the capital.

"”e& e&international e&life

(9) dalall
o IS elgm gliel o pand (add 5 e
e@.mio,qgidld dihl oy e ol Al bl s
o ASle w3 o Ssa Y JIsaY) mes By A4S,
oS U Aal Jle il 0e %49 e bl sal
L oSy il agu) g 50

(10) dalall

Ly 5 agu) laledy Laia,

(11) dalall
Ol (8 dhmn 38 V) AS LA 8 el Jl Y
Jul

12) 3alall
Y] aUaill aalisall J s agad) A8k e oy

a yaadl Lyman) ) L

13 ) salall
A5l dxdy Lo ol yial Gl o aaluall sy Y

Ao il ) 8 duans

e enterprise e capital

Page 11 of 84



Article (14)

1. Subject to the provisions of Article 55 of
these Articles of Association and the
rights of the Special Shareholder
mentioned in the Decree by Law, each
Ordinary Share gives its owner the right
to a share equivalent to others' shares
with no distinction in terms of
ownership of the Company's assets
upon liquidation of the Company, and in
terms of dividends, as prescribed
hereinafter, and in terms of attending
the General Assembly sessions and
voting on its resolutions. As for the
Special Share, it gives its owner the
capacity to object to certain resolutions
passed by the General Assembly as
specified in these Articles of Association.
The Special Share also gives its owner
the priority right to buy, manage, and
take all sorts of actions branching from
the right of ownership in all or part of
the Company's assets upon liquidation
of the Company, as specified in the

Decree by Law.
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2. The Board determines the rights
designated to the owners of Restricted
Shares and the restrictions imposed on

them.

Article (15)

1. The Board may list the shares of the
Company in other stock markets inside
and outside the UAE. The Company
shall, when its shares are listed in stock
markets outside UAE, comply with the
governing rules and regulations of those
stock markets, including the laws, rules
and regulations that relate to issuance,
registration, transfer, trading in or

encumbering of the Company’s shares.

2. The data contained in the electronic
registration system of the Stock
Exchange shall be considered final and
binding. It may not be disputed, or
requested to be transferred or altered
but pursuant to the rules, regulations
and procedures applicable at the Stock

Exchange.
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3. Shares in the Company may be sold,
transferred, mortgaged, disposed of or
traded-in as per the rules and

regulations of the Stock Exchange.

4. When shares are transferred through
inheritance or legacy, the valid laws
regulations and legal procedures of

relevance shall be applied.

Articles (16)

Heirs to, or creditors of a Shareholder may
neither, for any reason whatsoever,
demand that seals be placed on the books
or assets of the Company, nor may they
demand that they be segregated or sold as
a whole because of impossibility of such
segregation, nor may they interfere in any
manner whatsoever in the management of
the Company. Upon the exercise by
Shareholders of any of their rights, they
must rely on the inventories and accounts
maintained by the Company, and the
resolutions of its General Assemblies

(Annual General Meetings).
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Article (17)

The Company shall pay the dividends due
for a share to the last owner of such share
whose name was registered in the
Company’s shares register according to the
applicable regulations at the Stock

Exchange.

Article (18)

1. Increasing the Company’s share capital
shall be subject to the following

provisions:

A. It shall be permissible to increase the

capital of the Company after procuring

all its issued share capital.

B. The increase of the share capital shall
be carried out as per a Special
Resolution passed by the General
Assembly after the consent of the
Special  Shareholder and the
Authority.

C.The Board may increase the
Company’s issued share capital

within the limits of the share capital
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authorized and approved advancely
by the General Assembly, in
accordance  with the controls
imposed by the Authority in this

respect.

.The resolution to increase the
Company’s issued share capital shall
prescribe the amount of the increase
and the price of the newly issued

shares.

. If the increase of the Company’s
issued share capital includes in-kind
shares, it shall be subject to the
provisions related to the evaluation
of the in-kind shares, mentioned in

the Commercial Companies Law.

. The Special Resolution in respect of
increasing the Company’s issued
share capital may, if there is no
authorized share capital, authorize
the Board to determine the date of
enforcing the capital increase
resolution, and the Board shall
implement the Special Resolution of

increasing the issued share capital

within three (3) years from the date
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2.

it is passed, otherwise the resolution
shall be void ab initio with regard to
the amount of increase that was not
executed during the aforementioned

period.

Increasing the Company’s share capital

shall be by any of the following means:

A. lIssuing new shares;

B. Merging the reserve with the share
capital;

C. Converting the bonds or
instruments issued by the Company

to shares.

The shares issued to increase the
Company’s share capital shall be at
nominal value equivalent to the nominal
value of the original shares. However,
the Company may, by a Special
Resolution and after the consent of the
Authority, as follows:

a. Decide to add a premium to the
nominal value of the share and
determine its amount, in case the
market value of the share is higher than
the nominal value. The premium shall
be added to the statutory reserve even

if it exceeds half of the share capital.
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b. Granting an issue discount on the
nominal value of the share and
specifying its amount in case the market
value is lower than the nominal value of
the share. Against the issue discount, a
negative reserve shall arise in the equity
in the balance sheet to be paid by
deduction from the Company’s future
profits before approving the distribution

of any dividend.

Without prejudice to the provisions of
Item (5) of this Article, the Shareholders
shall have the priority right of
subscription for new shares. The
Shareholder may also sell the priority
right to another Shareholder or to
others for paid compensation in
accordance with the controls, terms,
and procedures determined by the

Authority.

As an exception of the provisions of
ltems (1,2,3, and 4) of this Article 18 of
the Articles of Association, and in
accordance with the controls, terms,
and procedures determined by the

Authority, the Company may, under a

peedl BpanY) Al e Hlaa) aad mie o
Lagill Lalaas) s & @lldg s jlaie 2aa3 o
Qi Latys agudl Loyl Ll (o 48 5
Gsis (S Qe Jhlial syl sl
Y e lead sy Al AL
Glags gl LA Ji AS)all Al

o

05y 028 e 5 ol Al&al RY) g5 4
saaad) auVl GESY) 3 A6V Ga Gnealisall
S AT bl g0 gW1 Ga an palisall sag LS
Lsodlly dalgall Gy gole Jilia Ll

Al Waoass ) el jaY) g

o2 3o (4 53 52 51) a5l dlSal e leliinl 5
L) gl Gy el allaill e 18 52kl

el o Hla (ald B gey 48,4l
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Special Resolution passed by the ol Lan IS Galal) aalisall 48 oy 5 de sanl)
General Assembly and with the consents

of the Special Shareholder:

A. Increase its share capital by el yial @l ol Jan e Gl a3 o
involving a strategic partner, . . :
provided that the Board shall

leindn Al adliall Gadi Ay daa geall

submit a study to the General

Assembly illustrating the benefits i b yall JWal e A8Lal
the Company will gain from .
R
involving the strategic partner as a
Shareholder.
B. Increase its share capital by Lo diond Gl ce Ll Gely w3 ol e

converting its monetary debt to ) t s : —
wam O o el ) (8 agul () 4paiil)
shares in its share capital, provided

RN . |
that the Board shall submit a study ot Al Bpeseal) Boraall o
to the General Assembly illustrating o agnl A LAl gl Jysad 35
the need to convert the monetary . .

ALl Jle il

debt to shares in the Company’s
share capital.

C. Increase its share capital to initiate Omat el Gudail Ll o ay o .z

a program motivating the . . : e e ..
O Y led agnl llay 4,00 ak ga
Company’s employees by owning
shares in it. However, the directors 'GALU’L“ 8 AS il Gudaall sl ¥
of the Board may not participate in

this program.
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Article (19)

Decreasing the Company’s share capital
shall be pursuant to the following

provisions:

1. The Company’s share capital may not be
decreased until the issuance of a Special
Resolution and after obtaining the
consent of the Special Shareholder and
the Authority, and after reading the
Auditor’s report. This shall be done in

either of the following two cases:

A. If the share capital is in excess of

the Company's needs.

B. If the Company incurs a loss that is
not likely to be compensated by

future benefits.

2. Decreasing the Company’s share capital

shall be by either of the following ways:

A. Decreasing the nominal value of the
shares, whether by returning a part
of the shares value to the
Shareholders or by absolving the
Shareholders from liabilities against

the shares’ value or part of it.
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B. Decreasing the value of the shares Aagsl) o2a (e e 3 elall (;@_u{j\ Qe pmddt O
by abolishing a part of their value ASA cial il 5l Jobag
equivalent to the loss incurred by

the Company.

C. Canceling a number of the shares Al el ol agl) e 2 Gl
equivalent to the part intended to e
be decreased.

D. Buying a number of the shares Aall el s agnd) e 2ae el b 0

equivalent to the part intended to A A

be decreased and revoked.

Article (20) (20) Balall
1. Except for the Government Shareholder, uadd L;‘Y s YA Sall aalie SlELL 1

no natural or legal person may 3,8 b ae-»j ALifs) b 5 il 3 s":"“L"
acquire/own Ordinary Shares of the

Company at a percentage that brings 4SS s 0055 0f @2 ¥ O el n Aty
out its shareholding, directly or aSloy Lo Maa) ae B ilae ye 5l 35l 5 ) gacay
indirectly, in aggregate with all of his

aedl e JSE %5 4 cpladijall palasY
Associated Persons’ shareholdings, to

5% or more of the Ordinary Shares of oald IRy Haay ol e @S, (J Al

the Company, wunless a Special (oalal aalioal) 48 ga ey Ly sanll Laal) e
Resolution is passed by the General
Assembly after obtaining the approval of

the Special Shareholder.

2. Subject to any requirements or another lasasy 8 g AT 4 o cilillaia gl 3le) o a2

lower rate determined by the Law or the E\SAL- JNRY! 505 Al dal N sl

applicable regulations, and without
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prejudice to the provisions of Item (1) of
this Article, each natural person or legal
person becoming an owner or acquiring
directly or indirectly, in his single
capacity or through his Associated
Persons, 5% or more of the Ordinary
Shares in the Company, shall notify the

stock market in this regard.

The Board may request any holder of
Ordinary Shares to provide the Board
with all relevant information as to
whether any other shareholder is an

Associated Person of his.

The Board may also ask for the
information mentioned above by serving
a notice to the address registered in the
share register, at the Stock Market, for
that concerned Shareholder of the
Company. Accordingly, the addressed
shareholder will be considered to have
received the notice, duly and correctly,
the day following the date of serving
such notice. Pursuant to this Article, any
Shareholder who receives a notice shall
provide the information required under
the notice within (7) days as of the

notice date.

Sl b (it IS o il sl 038 (e (1) i)
s sl ash ol W maay (g lie)
e o SIS 51 %5 T 5580 e ol 5 il
oaladl Gk oo sl Tl A< A dgalall

llyy a8 gl jUadly 43 (ppdai

aes) (e ol @llle o allay o (ulaall G5y 3

SIS 13 Lae Ainall e glaall ZAS w8 dalal)

Arbadie padd AT aablus gl

oded 2 ) sl e glaall Cilla sl 5 gan WS
dassdll sl () ) Jla)) A (e
A,E Aal) gl Jaw (B Saall aaluall
adly uiagns g o Ll (3 gudl (gl 4y Jainall
& JsaYl un y i IS5 2200Y) &5
DY) 1 Jll mt e JAl Ll
sl aalus Lﬁi Sle o salall sdd (aa sang
Caser Apslhdl Glogbeadl oy o Tbad)

bSY) Fasl e Al (7) Araw JDA L)
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4. If the Shareholder does not comply with
the requirements mentioned in Items 1,
2, and 3 of this Article, its right to vote
for these Ordinary Shares shall be
suspended, and these shares shall not
be calculated in the quorum of the

General Assembly.

Part Three

Debt Security

Article (21)

Subject to the terms and the procedures set
out by the Authority, the Board may issue,
within the Borrowing Cap, negotiable bonds
or sukuks, non-convertible to shares in the
Company, with equal values per issuance. If
the issuance of such bonds or sukuks is for
an amount in excess of the Borrowing Cap,
or the bonds or sukuks are convertible to
shares in the Company, within or in excess
of the Borrowing Cap, then, in addition to
the above, the provisions of Article 55 of
these Articles of Association shall be
observed. In the latter two cases, the Board

may be authorized to set the date of

issuance of the bonds or sukuks, provided

353l 52 5l il aaloaall &5k o Js is 4

G din Gl Bl o e (35 2 5 1)
aﬁh%ﬁ;ﬂ‘}{)%d\.ﬂ\ a@-.u‘}“&ﬂﬁuctlu‘,mﬂ\

Age sandl Lgmaad) a8 agu)

Gullil) )
Gl i

271 ) salall

Al Ly Sl Glel a¥ly gyl el ja
- OAlEY) Ciu ags 8 - juay o (elaall
S Joaill ALE ey Jhuill ALE A S 5l lainn
OIS 1Al o) ST A luiie addy 38l 8 agud
i 3sdy alad GpSall o claid) @l il
Jeaill 446 & all 5 calaiad) cilS f (el yiY)
Gl e S glgw ASHAN A agud )
oV ALYl a g el 1 ke i Gl EY)
@il 138 (e (55) salal alSal slel ye o Lo
paay Gulaall s Cpi AN Cpllall (B S

Sslan Y e dSall f claid) ol ac g
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that this does not exceed one year from the
date of approving the authorization. The
capital shall be collected from the
shareholders in full, and the balance sheet
and the profit and loss account for at least
one financial year shall be published, unless
the issuance is guaranteed by the UAE or by

one of the banks operating therein.

The bonds or sukuks issued for one loan
shall grant equal rights to its holders. If the
bonds or sukuks are convertible to shares,
this is to be mentioned in the prospectus. If
the conversion is decided to be
implemented, only the bonds or sukuks
holders shall have the right to accept the
conversion or to receive the nominal value
of the bonds or sukuks. The bonds or sukuks
shall remain at a nominal value until its full

value is paid.

Part Four

The Company’s Board of Directors

Article (22)

1. Subject to the terms and criteria set
forth by the Authority’s board of

directors in respect to the composition

"”e& e&international e&life

py ol (oo A8l ol e Al
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of the boards of directors and the e oS (alae AS5A0 30 (Jsh dlgly saanl

nomination for their membership, the . A N N
Company shall be managed by a Board

AV da g il T ulsall
consisting of eleven (11) members, to be A b il 85 s
appointed or elected for the Board’s

membership as per the following terms:

A. The Government Shareholder shall Tanl g Tgae g of 4 sSal) anlual 3y |

be entitled to appoint one director

e il (8 Lelany ALS %85 4as K
for every complete 8.5% of its
shareholding in the Company’s share el (B oty s 25 A<l
capital. The  Government dady (oAl elmel et e dua gaall

Shareholder’s right to vote at the . .
sbac V) uadl lgia alail ‘;"\S\ FOVYINOA|

General Assembly on the
appointment of other directors shall skl 3lel ye & ol & A (liad)
be forfeited for the proportion of aalaad 13 (@ - 1) sl 22

shareholding utilized by it for the
seac CGuadl ala 5 Y daaliee dus da Sall
appointment of its representative

Board directors. Subject to Article 22 oy geaill Al Gl alasiind 4l jgay ¢ Al
Item (1)(B), if there remains a portion clac Yl (puns Lo e sandl Lpmaal) o

of shareholding for the Government
Shareholder that does not entitle it to Jafiul Ga Aasfall pabud - gpiiad
appoint another director, it may RUI-P) L;i géh&ci
utilize that portion in voting at the
General Assembly for the
appointment of the remaining
directors. The Government

Shareholder may replace its directors

at any time.
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B. The

remaining directors shall be
elected by the Shareholders in the
Company’s General Assembly
through a secret cumulative voting. In
the advent of has appointing more
than half of the members of the
Board, the Government Shareholder
shall not be entitled to vote at the
General Assembly on the election of

the remaining directors.

. The General Assembly may remove all
or some of the Board members
elected by the shareholders, and in
this case, the General Assembly shall
elect new members, and if it is
decided to remove a Board member,
he may not be re-nominated for the
Board membership before lapse of
three years from the date of the

removal decision.

. The General Assembly may appoint a

number of experienced Board

members who are not shareholders.

Ji e palaall slael L laml oy
ALl e sendl Amanll G Cpealidl
pablual 3oy W5 (aS) il (5l Cuy suailly
el 48 lal 8 A4S jliall da KAl
JJGMC)AJSS‘O:\:\’:\:\?LEJLAL;

R

oans sl IS U dsesendl el Gy 2

J8 e aglam) ah pdll (uladll el

Y uﬁ :\.\A}Aﬂ\ :\:\MAJ\ ‘:J.cj ‘u:\MLumj‘

Joe L8 1 elael Glaml Al

4 puand 4ad i sale) jgan D8 Guladll giac

o) DA saa
Ge e g O Bagenll dmaall om0

o Oe paladdl 85 a0) 553 e sliacY)
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E. Each Board member, including the
Chairman, whether appointed by the
Government Shareholder or elected
by the General Assembly, shall meet
the criteria set by the Nomination
and Remuneration Committee and
any other terms or controls set by the
Authority in respect of members’

qualification.

F. The Board member, in his personal
capacity or as a representative of a
legal person, may not be a Board
member of more than five of the
shareholding companies based in the
UAE, and may not be a chairman or
vice chairman in more than two of
the companies based in the UAE, and
may not be a managing director in
more than one company based in the

UAE.

G. The chairman and majority of the
members of the Board must be
nationals of the UAE, and in case the

proportion of UAE nationals drops

O pdaall slmel (e pme IS e
palie J8 e Lune S el Gutt I agd
O Aaaseall dnanll Jd (e Lidia 5l e Sl
Clagd sl dad laaasd ) pladd) sy
Waaas s Al Lyl g ol oy yi o 5 il

elzac ) Ca e (a gl gl

5 Apad 8l didiay alad) sl G Y s
OsSe of Alie V) (aldEY) aaY Slias diay
S S uad o ST 51 adaa b T e
Lty 058 o Vs llsal) (W S e daabian
S e ST A Al Ll Sl slaY) (alaal
OsS O D Y LS Al 8 Laa S
3asl g AS 0 e K @b\a}ﬂ@ﬁ.& | gumc

Al L3S e

sbacl dulels w08 o @ )

b (ulaall & A gall hal ga dpd Cuaddls)
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2.

"”e& e&international e&life

below the proportion required under
this clause, then such proportion shall
be replenished within a maximum of
three months, otherwise the Board
resolutions shall be considered null

and void after expiry of this term.

It shall be the duty of each Board
member to exercise his powers as
director in preserving the interests of

the Company.

Each Board member shall observe the
regulations, laws and requirements set
by the Authority in respect to the shares
held by him and the related parties,
whether those shares are held in the
Company, in the subsidiaries, in the
sister companies or in the associate
companies, and shall observe other
matters that require disclosures thereon
pursuant to the regulations and laws

applicable in the UAE.

Article (23)

Each Board member shall hold office for
a term of three (3) Georgian years

starting from the date of election or

LSl g il 3l Gudailly o 81 55 a5k
<l ) il Yy YT e el A3 A

AL 3aal) 038 lialil dmy (udadll

A jlas palaall (8 e IS caaly e 055 2

Ll ely of Gdaall 8 pme K e 3
sapady Adl laaaas Al cllbialy ol g6l
o) g A ) Gl Y5 s LeShiay ) agas)
sl Al S Al 8 AN 3 ae) e cilS
O3 e dld e dle e adle s dAdlal) ) d5sal)
Ladai) Can gy Lgw oLl gie pLady) i )

Al 8 ) il il

23 ) salall
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appointment, unless replaced, removed,
or resigned. Directorship term may be

renewed for a similar period/ periods.

2. If one of the Board seats becomes
vacant, the Board may appoint a Board
member to fill the vacant position within
a period not exceeding 30 days |,
provided that such an appointment is to
be presented to the Company’s first
General Assembly convened after such
appointment for its approval or
appointment of another member. In the
event that a new member is not
appointed in the vacant position during
that period, the Board of Directors shall
open the nomination for electing a
member for the vacant position at the
first meeting of the general assembly,
and the new member shall complete the

term of his predecessor.

3. Should the vacant position relate to a
member appointed by the Government
shareholder, the latter shall appoint an
alternative member to complete the

term of his predecessor.

"”e& e&international e&life
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4. If at any time the positions of a majority
of the elected Board members become
vacant, the remaining Board of Directors
shall call for an Ordinary General
Assembly within thirty (30) days from
the date of the most recent vacancy to
elect directors to fill those vacant
positions, where the new position
holders shall complete the terms of

their predecessors.

5. Subject to the provisions of Item 3 of
this Article, if one or more Board
positions become vacant, the remaining
Board members shall be deemed
constituting a valid Board of Directors
and shall continue exercising their
authorities until such vacant positions

are filled.

Article (24)

1. Subject to the provisions of Article (22-1)
of these Articles of Associations, the
Government Shareholder may appoint the
Chairman of the Board. The Government

Shareholder may also appoint the Vice-

"”e& e&international e&life
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Chairman so long as it holds at least 25% of
the Ordinary Shares in the Company.
Otherwise, the Board shall elect, from

amongst its members, a Vice-Chairman.

2. The Chairman shall represent the
Company before the courts and in its

relationship with third parties.

3. The Chairman may delegate some of his
powers to other members of the Board,
provided this is done in all cases within the
limits of his delegation authority and the list
of powers approved by the Board. The
Board may not delegate all of its powers to

the Chairman.

4. The Board shall appoint a secretary for
the Board who is not a director, according
to appropriate terms at the Board’s
discretion, and shall determine his scope of

competence.

Article (25)

1. The Board may also form a committee
or more, from amongst its members or
non-members provided that the

majority shall be from amongst the

Board members, and delegate certain
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1.

"”e& e&international e&life

powers to such committee(s), or
entrust it/them with supervising the
conduct of the Company’s business and
the execution of the Board’s resolutions.
The committees shall be formed
pursuant to procedures that are
established by the Board and such
procedures shall determine the duties,
the term, and the powers of each
committee.

Such committees shall include, but may
not be limited to, the “Nomination and
Remuneration Committee” and the
“Audit Committee,” in addition to any
other committee the Board may opt to
form so that it will assist the Board in
carrying out its duties or any committee
required to be formed by virtue of the
applicable laws and regulations. Each of
these committees shall undertake its
duties pursuant to its own charter

approved by the Board.

Article (26)

The Board of Directors shall have all the
powers and rights to perform all acts
and dispositions on behalf of the
Company as the Company may be

permitted to do, and to exercise all the
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necessary powers to achieve its
objectives. Such acts and powers shall
not be restricted but with the provisions
expressly stipulated in the Decree by
Law or in these Articles of Association,
or by a resolution passed by the General
Assembly. The Board has been expressly
authorized, for the purposes of Article
(154) of the Commercial Companies
Law, to enter into loan agreements
whose terms are in excess of three (3)
years, sell the Company’s properties,
mortgage the Company’s movable and
immovable assets or absolve the
Company’s creditors from liability and
enter into conciliations and settlements
and agree to arbitration on behalf of the

Company.

2. The Board has full power and authority
to utilize any of the Company’s assets or
funds to enable the Company to
purchase, own or invest in companies
operating in the telecommunications
sector and their associate companies. As
such, the Board may, for example but
not exclusively, enter into agreements
and contracts for and on behalf of the

Company in order for the Company to

dal paadde ot Lo V) cladiall g el )
) LIl 13 8 ol ) il o g yall L)
e ganll maall pe pilaa pal s )%
ool Y s paa Galaall (o8 o3 LS A Al
ol A ladll s i) (518 (e (154) BaLa)
Lgina Jslati (Al s ol dalall gl
Oy s AS Al G e s @l g (3) S
e Al gl ol sl Al il e g A il L) sal
A sl 5 laall ) ) 5 agiloal il (e 4S )
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acquire companies and invest in, oodaally Leiibuia o Lelin G5 g Lt Hla) 5 uls 5 4l

manage, operate, and maintain such ?eui Aty A8 Al 4] o iee (el
companies. The Board may appoint

consultants and determine their Ll 45y 5
remunerations and mode of payment.
3. (A) Without prejudice to item (B) below, D Y elaal () anll alsaly J3AY) o5 (1)

the Board may not make any material S 13 48, LS e ey o .
change in the nature of the Company’s

- .« o . g oo i1 - AL
activity or a change that would affect B L

the ability of the Company to carry out ondiy Ledaldi Al jlae e WLJ Jiy as Ll

its business in substantially the same o . L
58l A Lgale il Al Aa jall pudly g 48 Hhal)

manner and extent at which the

business was carried out prior to such a8 il lh < Al e uaal) @l e daLud)
change, unless such change has been g s yanll Faanll e Gl ) s ,‘

approved by a Special Resolution of the
General Assembly, after obtaining the

Special Shareholder’s approval.

(B) The Board shall have the absolute sl Jusai dadlall 3lha Gulaall ()5S (<)

authority to transfer, or assign, to the e . L.
Y & gl e 4S8 jaball pand il e J 5l
operating company the license issued to

the Company by the Telecommunications S A gl ) Sl &Uﬁ & Al

Regulatory Authority (or any successor L) g sl ey sl (55 (Logdae Jai dgan
authority or entity) together with all e e e C ey

. ALSaY a8 5 Al giall AS580 ) eelly ddagi ya
related permits and approvals pursuant to

the provisions of Article 12 (within the o3l e (A Balall (yam) 12 32

Third Article) of the Decree by Law, Lmaall g s WAl 50 el o 5ils,

without the need to refer the matter to , )
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the General Assembly provided that the
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same is done pursuant to the applicable

rules and procedures in this regard.

4., The Board shall set out the rules and

regulations relating to administrative and
financial matters, employee affairs and
their financial entitlements, and shall

likewise set out special regulations
governing its own business affairs, and
meetings as well as the allocation of
responsibilities and competencies amongst

its members.

The Board may borrow or enter into

financial obligations or facilities for
amounts not exceeding the Borrowing Cap.
If the value of the loans or financial
exceeds the

obligations or facilities

Borrowing Cap, Clause (55) of these

Articles shall be observed.”

The Board may give the guarantees
required for business of the Company or
for the businesses of its subsidiaries or
associates provided that, in the latter two
cases, the percentage of the guarantee
given by the Company to the total
guarantee given by its all shareholders on
behalf of the subsidiary or associate is less
than or

equal to the Company’s
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shareholding in that subsidiary or
associate. If the guarantee percentage is
in excess of the same or if the guarantee
value would result in the Company to
exceed the Borrowing Cap, Clause (55) of

these Articles of Association shall be

observed.
Article (27)

The Board shall convene at least four (4)
times per year upon a call from the
Chairman. However, the Chairman shall
call the Board whenever requested by at

least two of its members.

The Board meetings shall be convened
in the Company’s headquarters unless

the Board decides otherwise.

The Special Shareholder may appoint an
observer to attend Board meetings and
to report to the Special Shareholder on
matters discussed during the meeting
that relate to the rights of the Special
Shareholder under these Articles of
Association, or under the Decree by
Law. The observer appointed by the
Special Shareholder is not a director and
shall not be entitled to vote during the

Board meeting.
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4. The Company shall send to the Special
Shareholder and the Government
Shareholder a copy of each call for
holding a Board meeting enclosing the
same information as sent to the other
members of the Board. Such Copies and
enclosures shall be served on both at
the time of serving the call for the
meeting to the Board in order to enable
the Special Shareholder's observer to

attend a Board meeting,

Article (28)

1. The meeting of the Board shall not be
valid unless all members have been
called for the meeting and the majority

of members have attended.

2. A member of the Board shall be
considered present if he attends in
person, via teleconferencing, or any
other means of modern technology
approved by the Authority.

3. It shall be permissible for a member of
the Board to appoint another Board
member as a proxy to vote at the said
meeting on his behalf, in which case
such appointed member shall have two

(2) votes. No Board member shall act as
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proxy for more than one other member
at any particular Board meeting, and the
number of Board members personally
attending the meeting shall not be less
than half the number of Board

members.

4. Voting via correspondence shall not be

allowed, and the representative
member shall vote on behalf of the
absent member pursuant to the proxy

terms.

5. Resolutions of the Board shall be passed
by majority of the members present, in
person or by proxy. In the case of a tie,
the Chairman shall have the casting

vote.

6. The Board may pass some of its
resolutions by circulation pursuant to
the terms and procedures set by the

Authority.

7. Subject to the controls set by the
Authority, the Secretary shall prepare
minutes of the Board meetings, which
shall be signed by the attending
members and the secretary. A
dissenting member may request his

opinion to be recorded in such minutes.
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The persons signing those minutes shall
be responsible for the accuracy of

information therein.

8. Each member of the Board who has a
personal interest in any transaction or
matter presented to the Board for
discussion and approval must disclose
such interest to the Board, and this must
be recorded in the minutes. Such

member may not vote on the resolution

pertaining to this relevant transaction or

matter.

9. If a Board member fails to report to the
Board pursuant to the provisions of Item
(8) of this Article, the Company or any of
its Shareholders may submit an
application to the competent court to
nullify the contract or obligate the
failing member to pay to the Company

for any benefit or profit ensuing from

that contract.

Article (29)

1. If a member of the Board fails to attend

more than three (3) consecutive

meetings or five (5) intermittent
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meetings during the Board’s term
without providing an acceptable excuse
to the Board, such member shall be
deemed to have resigned from the

Board.

The membership of any member of the
Board shall also cease in any of the

following cases:-

A. If the member dies or becomes
legally incompetent or otherwise
incapable of performing his duties as

a member of the Board; or

B. If he is convicted of any crime that

violates  personal honour or

trustworthiness; or

C. If he is declared bankrupt or ceases
to pay his debts when due, even if
the same has not resulted in the

declaration of his bankruptcy; or

D. If he resigns from his position
pursuant to a written notice sent to

the Company in this regard; or
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E. If his membership in the Board was
contrary to the provisions of these
Articles of Association or the

applicable regulations and laws, or

F. If he is removed pursuant to the
provisions of Article (22-1-C) or
replaced by the Government
Shareholder pursuant to Article 23-3

of these Articles of Association.

Article (30)

The Board shall have the right to appoint a
Chief Executive Officer for the Company
who is not a Board member and define his
powers, employment terms and conditions,
salary and other remunerations (in
consultation with the Nomination and
Remuneration Committee). The Board may
elect a managing director who is not a Chief
Executive Officer or a General Manager of

another company.
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Article (31)

Subject to Article (32) of these Articles of
Association, Board members shall not be
personally liable in connection with the
Company’s obligations by reason of those
directors having carried out their duties as
Board members, to the extent that they do
not surpass the scope of their permitted

authorities in carrying out such duties.

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 is 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.
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2. The responsibility as provided for in G (1) Wl B lple o paiall A ool 2832

Clause (1) of this Article shall apply to all . . .

@) PP oo Ll L 13) el lmel puan (e 33l o3
members of the Board if the error arises

from a resolution that was passed dae DAL S 1 L el )Y glaals jua )R

unanimously by them. However, if the e () saladl) e Jho D Ale YU Holia elid)

accountable resolution was passed by . ]
majority, the members who objected to

this resolution shall not be held liable S S8 )l Led jua Al Audsl) e sliac Y
provided they stated their objection in e 4 e S AL ade ade Cai 1) Y) ALy ene

writing in the minutes of the meeting. If ) .

a member was absent from the meeting s & B e

at which the resolution was passed, he Slo saldl sl (e (1) wll (A e (a paidl

shall not be absolved from liability leie olia ) Uadl L 13) 2l 50y

unless it is proven that he was not
aware of the resolution or was aware of
it but was unable to object. The
responsibility cited in Clause (1) of this
Article shall rest with the executive
management if the error arises from a
resolution passed by them.

3. Without prejudice to any penalty & lle Gagaie dsie Al JAY) s a3
stipulated in Commercial Companies s AT sl sl ) S o8
Law or any other law, Chairman or any i
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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 (33)

Remuneration of the members of the
Board shall be a lump sum based on a
recommendation by the Board and
approval of the General Assembly
provided that the remuneration does
not exceed (0.5%) of the net profits for
the closed financial year after deducting

both depreciations and reserves.

. As an exception to clause (1) of this
article, a Board Member may be paid a
lump sum fee not exceeding (200,000)

two hundred thousand dirhams at the
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end of the fiscal year, subject to the
general assembly’s approval of payment

of these fees, in the following cases:

a- The Company's failure to achieve
profits.

b- If the Company makes profits and the
Board Member’s share in those profits is
less than (200,000) two hundred
thousand dirhams, and in this case the
remuneration and fees may not be

combined.

. The Company may also pay any of its
members expenses, additional fees, or a
monthly salary the amount of which to
be decided by the Board if that member
is part of any committee, exerts special
efforts, or undertakes additional duties
over and above his ordinary duties as a

Board member.

. The penalties incurred by the Company
due to the Board’s violations of the law
and of these Articles of Association
during the closed financial year shall be

deducted from the remunerations of the
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Board. However, the General Assembly
may not deduct such penalties if it finds
out that those penalties are not the
result of any negligence or errors

committed by the Board.

Part Five

General Assembly

Article (34)

A General Assembly shall convene, subject to
Authority’s approval, upon a call by the Board
at least once a year during the four months
following the end of the financial year, and
shall be convened at the time and venue
determined in the invitation, and the Board
may call the General Assembly whenever it

deems fit.

Article (35)

Subject to the provisions of Articles 174 of
Commercial Companies Law, a call for a
General Assembly meeting shall be sent,
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
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through the modern technological means or
as otherwise set by the Authority, at least
twenty-one (21) days before 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. The invitation shall include the
meeting’s agenda. A copy of the call shall
be sent to each of the Securities and
Commodities 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 (36)

Each Shareholder owning Ordinary Shares
shall have the right to attend the General
Assembly of the Shareholders and be
eligible for a number of votes equivalent to
the number of Ordinary Shares he holds,
and he may authorize another person, not

from amongst the Board members, to
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attend and vote at the General Assembly on
his behalf. Such authorization shall be
considered valid if it is confirmed by a
special written proxy. Incompetent persons
or those lacking legal capacity shall be
represented by their legal representatives.
The proxy holder, in this capacity, shall not
hold more than (5%) of the Company’s
share capital. Such proxy must be registered
with the Company’s Corporate Secretary at
least two (2) business days prior to the
General Assembly meeting, according to the
instructions set out in the invitation sent to
the Shareholders to attend the General

Assembly.

Article (37)

If the shareholder is a legal person -
including the Special Shareholder — it may
authorize one of its representatives or
managers, pursuant to a resolution passed
by its board of directors or its board’s
successor, to represent it before any
General Assembly meeting. The authorized
person shall have the powers set out by that

authorization.
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Article (38)

Attendance registration for the General
Assembly shall be closed after thirty (30)
minutes following the time determined in
the notice to attend the relevant meeting,
or a longer period if the Chairman of the
Board or his representative so decides.
Thereafter, the Chairman of the meeting
shall announce whether or not there is a
guorum for a meeting. Subsequently, no
shareholder or proxy may register his
attendance for such a meeting, and their
votes or motions shall not be taken into
consideration in respect of the issues raised

and voted on during the meeting.

Article (39)

The General Assembly’s first meeting shall
only be deemed valid if attended by
Shareholders owning or representing, by
proxy, at least 66% of the Company’s
ordinary shares, if there is a single
Shareholder who owns 50% or more of the
ordinary shares in the Company. If there is
no such single Shareholder who owns at
least 50% of the ordinary shares in the

Company, the General Assembly meeting
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shall only be deemed valid if attended by
Shareholders owning or representing by
proxy more than 50% of the ordinary shares
in the Company. If the quorum is not
achieved at the first meeting, the General
Assembly should be called for holding a
second meeting after lapse of not less than
five (5) days and not more than fifteen (15)
days following the first General Assembly
meeting. In all cases, the adjourned meeting
shall be considered duly held and quorate

regardless of the number of attendees.

Article (40)

If any shareholders or their representatives
withdraw from the General Assembly
meeting after achieving the quorum, that
withdrawal shall not affect the validity of
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 (41)

The Board shall call a General Assembly of
the Company to convene when so

requested by one or more of the
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shareholders owning shares representing at
least (10%) of the paid-up capital, provided
that the notice comprising 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 convening the General
Assembly shall be lodged at the Corporate
Secretary’s office in the Company’s head
office, outlining 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 request until the

General Assembly has been convened.

Article (42)

If the Board fails to send, where necessary,
a notice calling for the convention of the
General Assembly pursuant to the
provisions of these Articles of Association,
then the Auditor shall send such notice set
out in Article 41 above, and shall in this case
assume the preparation and publishing of

such meeting’s agenda.

"”e& e&international e&life

sseall 4368 of e (8 e g ghadl Ul
e ol dad (5) JOA Ao gandl Lpmandl Miasy
Y sae A Lmeall sia) S5 allall s &y 0
i LS g Laiadl 8 el g U (e Las D 5 slad
) SA Callid) de el dpaal) die (il g0 g
ad O Oy el Lot B ASHA1 u Gl
Ol Leidlia ag Al Jilall 5 glainY) (e il
Al ) @) e Bl plaial) llla a3y
syl b Capatll Gl 2 AN aeul 48
dgraall plaial) aliail cpad aalh o 20y 4l A8 gladl)

A ganl)

(42) Balall
dae sanll donaall dial 3oeall aua g (udaddl Jaef 1)
Ghy el gisen Led ade any A 1Y) B
o3 4ua 55 sl (38 o an g callaill 138 LA
o b adde 5 el (41) salall i 5l 3 e

_a)ﬁd}d\.acy\ d}l.;e..'ajﬁhj\

e enterprise e capital

Page 51 of 84



Article (43)

The Board shall call a General Assembly of
the Company to convene when so
requested by the Company's Auditor. If the
Board fails to serve a notice to that effect
within five (5) days from the date of
submitting the application, then the Auditor
shall serve such notice. The General
Assembly shall be held within a minimum
period of not less than fifteen (15) days and
not more thirty days from the date of

serving such notice.

Article (44)

The Board shall call the General Assembly
for convention whenever a request to that
effect is filed by the Authority, pursuant to
the provisions of Article 178 of the

Commercial Companies Law.

Article (45)

It is the Board’s responsibility to prepare
agenda for General Assembly meeting.
However, in cases where it is permissible to
convene a General Assembly meeting at the

request of the Shareholders owning
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ordinary shares in the Company, the
Company's Auditor or the Authority, agenda
shall be prepared by the party calling for
convention of the General Assembly

meeting.

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 meeting shall register their names
in the physical or electronic register which is
kept by the Company before 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 authorization. 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
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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.

Article (47)

Voting on the General Assembly resolutions

shall be as per the following stipulations:

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 Authority.

2. The Chairman shall determine the
method of voting at the beginning of
the meeting unless the General
Assembly determines otherwise.

3. Each shareholder is entitled to a
number of votes equal to the number of

shares he holds.
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4. The General Assembly’s resolutions

shall be passed by a majority of 66% of
those shares represented in the
meeting by owners or by proxy if there
is a single shareholder who owns at
least 50% of the Company’s Ordinary
Shares. If there is not a single
shareholder who owns at least 50% of
the Company’s Ordinary Shares, the
resolutions shall be passed by a
majority of more than 50% of the
Ordinary Shares represented in the
meeting by owners or by proxy, unless
the matter entails a Special Resolution
pursuant to the provisions of these
Articles of Association where the
foregoing shall, in entirety, be
conformant to Article (55) of these

Articles of Association.

The General Assembly resolutions
passed pursuant to these Articles of
Association shall be binding on all
shareholders, whether attending or not
attending the meeting in which those
resolutions have been passed, and
whether they have approved or

objected to the resolutions. The
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chairman shall implement  the
resolutions of the General Assembly
meeting and serve a copy thereof to the

Authority and the Stock Exchange.

Voting shall be secret when it is related
to election, removal or interrogation of

Board members.

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.

For the purpose of voting on the
General Assembly meeting, the votes of
the Associated Persons shall be counted
to the extent that they do not reach 5%
of the Ordinary Shares represented in
the General Assembly meeting and the
vote collector shall not count votes that
can lead to that. The provisions of this
Article shall not be applicable to the
votes belonging to the Government

Shareholder or its Associated Persons.
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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 a
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 General 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 item to the agenda of the General

Assembly.

Article (49)

Subject to any other powers set out in these

Articles of Association, the General
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Assembly shall particularly have
competence to consider and resolve on the

following matters:

A. The Board’s report with respect to the
Company’s activities and financial
position during the previous financial
year and the Auditor's report and

approval of both reports.

B. The Company’s budget for the previous
financial year and the profit and loss
statement.

C. Election of Board members when
applicable.

D. Appointment of Auditors and
determining their fees.

E. The Board’s proposals with respect to
distributing annual dividends and bonus
shares.

F. The Board’s proposal in respect to
determining the remunerations of the

Board members.

G. Absolving or non-absolving the Board
members from liability, removing them
or resolving to file a liability law suit
against them, as the case may be;

H. Absolving or non-absolving the Auditors

from liability, removing them or
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resolving to file a liability law suit

against them, as the case may be.

Article (50)

Each shareholder holding Ordinary Shares
and attending the General Assembly
meeting shall have the right to discuss the
matters included on the General Assembly
agenda, and to direct questions to the
Board members and Auditors, which the
Board members and Auditors shall answer
to the extent that does not jeopardize the
Company’s interest. The shareholder may
refer the matter to the General Assembly if
he considers an answer to a question raised
by him as insufficient, and the General
Assembly resolution shall be final and

enforceable.

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
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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 (52)

Minutes shall be prepared for the General
Assembly meeting showing the names of
the Shareholders attending in person, or by
proxy, in addition to the number of shares
they hold, , the number of votes they are
entitled to, the resolutions adopted at the
meeting, the number of votes assenting or
dissenting to such resolutions and a
comprehensive summary of the discussions
which took place at the meeting. Such
minutes shall regularly be recorded after
each meeting in a special register to be

signed by the Chairman, the secretary, the
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vote collector, and the auditor attending the
relevant meeting. Such signatories shall be
responsible for the correctness of the inputs

mentioned therein.

Article (53)

The minutes of meetings of the
Shareholders' General Assembly shall be
maintained with the Company's Secretary in
his office situated in the Company’s head
office. Any Shareholder may inspect such
minutes during normal business hours

without charges.

Article (54)

With exception to increasing the obligations
of the Shareholders, for which the
unanimous consent of the Shareholders is
required, the General Assembly may amend
the Articles of Association by a Special
Resolution, subject to the approval of the
Special Shareholder with respect to the
amendments specified in Item (16) of Article
(55) of these Articles of Association. The
subject matter of the amendment must be
stated in the notice which calls for the

aforesaid General Assembly.
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Article (55) (55) dalall

Notwithstanding the provisions of these < . .
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matters shall only be undertaken by virtue 08 e pald DR e YA ) sadly oLl
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of the Special Shareholder:
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where the effect of such an alteration
leads to reduction of the Government
Shareholder's shareholdings,
immediately or after a certain
timeframe and under certain

conditions, to less than 51% of the

Company’s share capital.

Allocation, assignment or sale of any
shares the Company may own off-floor

and to any natural or legal person.

Approval of any new class of shares in
the Company.

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

The issuance of non-binding sale
options to its employees or the
issuance of a capital to a strategic
partner, where such an issuance would
be without preferential subscription
rights for the existing Shareholders.
Conversion of the Company's cash
debts into shares.

Any substantial alteration of the
Company’s activity or assignment of
the Company’s activity in part or in full,

without prejudice to the terms of the

1558388 e by (0 %51 e 4w sSall
L b ocaliar 30daa Aule) By¥ day

Alxa

-

.

35 agd ol g 0o QO S Ganads
G sl clels zla A, LSl
Sk et ¥ A Gl

. ke

A5l A au¥) e By A3 ) )

AS S ol Ayl 5 inll b s ol

) bl dajle e wn G laal |
Bsis % Jlaall I Qi Cua ol il

Oomdad) e liell daliadt (s

el () Al A Al G g dysas

S ASLEN Lli 4o goaes Lwkd sl

S ,al blis e eda 1 JS e Jou

"”e& einternational eXlife eXenterprise e&capital

Page 63 of 84



10.

11.

12.

license issued by the
Telecommunications Regulatory
Authority.

Filing for the bankruptcy of the

Company or protection from Creditors,

after consulting with the

Telecommunications Regulatory

Authority and approval by the Cabinet;

The disposal, early termination or non-
renewal of the telecom license issued
to the Company after getting approval
from the UAE Telecommunications
Regulatory Authority.

The transfer or the early assignment of
the Company’s telecom license to any
entity other than the operating
company, after getting approval from
the UAE Telecommunications
Regulatory Authority, and subject to
the provisions of Article 12 (within the

Third Article) of the Decree by Law.

Issuance of bonds or sukuks non-
convertible to shares for an amount in
excess of the Borrowing Cap, or
issuance of bonds or sukuks convertible
to shares in the Company, whether
within or in excess of the Borrowing

Cap, or borrowing, or entering into
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13.

14.

15.

16.

financial obligations or facilities, or
giving bank guarantees, whenever in
any of the forgoing cases the amount
exceeds the Borrowing Cap, or giving
the bank guarantees required for the
business of the Company’s subsidiaries
or associates in case the percentage of
the guarantee given by the Company to
the total

guarantees given by all

shareholders on behalf of the
subsidiary or associate is more than the
that

Company’s  shareholding in

subsidiary or associate.

Merger with any other company, with
the condition that the Articles of
Association be amended.
Reduction of the  Government
shareholdings to less than 51% of the
total share capital of the Company.

Sale, mortgage, transfer or assignment
rights that have

of all assets or

devolved or shall devolve to the
Company, or any material part thereof,
pursuant to the provisions of Clause 2
of the Fourth Article of the Decree by
Law.

Any amendment to the Articles of

Association which affects:
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a. The rights attached to the Oliaal) agudly daalal) (g aall ]
Special Share;
b. The method of appointing odaall eliae ] et 48yl o

Board members.

c. Representation of the Special oalall aabud) Jia =
Shareholder.

d. The conditions related to the = N_J‘y\ Alas dpuisy dslatiall agyall o
nationality of shareholders in A8,
the Company.

e. The purposes of the AUl 13a 8 3aaal) 48 ) oalel e
Company as specified in
these Articles of Association;

f. Accepting any charge, lien, A OV I S IS TN cﬁi Jsd s

encumbrance or uarantee = - .
over the Company’s assets

which are deemed part of the Al B VLY ASs

UAE Telecommunications
Network.
g. Proposing any exemption 058 AlSal e cliul ol @
from the provisions of A et s,
Commercial Companies Law.
Part Six bl QLY
The Company's Auditor ableal) (e
Article (56) (0 56) dalall
1. The Company shall have one or more asad yiah S o cllia 300 AS il S 1

Auditors nominated by the Board, in
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accordance with the terms provided for
in Articles 245 and 246 of the
Commercial Companies Law and the
controls issued by the Authority. Such
Auditor(s) shall be presented to the
General Assembly for approval.

2. The General Assembly shall determine
the remuneration of the Auditor and the
Board may not be delegated in this

regard.

Article (57)

If the General Assembly fails to resolve in
relation to the appointment of an Auditor
inits annual meeting although it is quorate,
an Auditor shall be appointed by the
Authority in accordance with the provisions
of Article 194-2 of Commercial Companies

Law.

Article 58

The Company's Auditor shall have the
powers and obligations provided for in
Articles 248-251 of the Commercial
Companies Law, and in particular it shall,,
have the right at any time to examine all of
the Company’s ledgers, records, books,

papers and any other such documents, and

"”e& e&international e&life

& Lo aseaial) Tyl ay Gulaall (g
Sl o5l e (246) 5 (245) oSl

AL gall dpa ganll dmanll o (a2

Glbleall $ae Gladl i geall daaall 223 2

LI gy Gulaall oy s gm0 Y

57 ) 33kl
Fhae s Gl )8 381 (e Lpmanll (S o 13
cabaill JWiS) st ) sl gelaial 4 Slluall
plSaY s gl ook e lbuall s s o

Al S LAl G 58 (e 2-194 ol

58 ) salal)

Gl 1Y) agle 5 clbadiall clbliall Gad o &S
G5 (e (251-248) sl G e (a saial
gLY) & Gall (als s s aly g ladl) S )
eblans 4,00 jhy mes o cdy gl A
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shall have the right to request any
explanations as he deems necessary in
order to perform his functions. He shall
likewise have the right to verify the assets,
rights and liabilities of the Company. If he is
unable to exercise those powers, he shall
give a statement to that effect in writing by
means of a report to be submitted to the
Board, and if the Board does not enable the
Auditor to carry out his functions, the
Company's Auditor must send a copy of that
report to the Authority and present it to the

General Assembly.

Article (59)

The Company's Auditor shall present to the
General Assembly a report containing the
particulars provided for in Article 252 of the
Commercial Companies Law, and submit a
copy of the same to the Authority and the
competent authority. He must attend the
General Assembly and shall, during such
meeting, read his report and express his
opinion on everything concerning his work,
particularly the balance sheet of the
Company. Each Shareholder may, during the
convention of the General Assembly, discuss
the Auditor’s report and seek clarification
from it on the matters contained therein.
The Auditor shall be responsible for the
accuracy of the particulars set out in his
report.

Of S b5 dalga oY LoV W)y S Cilaliayy)
3]s elgtlal il 5 Led s 5 AS LAl Cla g 50 (g0 (BT
Ay eobadlall oda Jlesinl e OSKY A
osaall ady ol I calaall ) pady 8 G AL
Jun O Ao Caay dlege el e SRl Sy
Lmaall e amjm Ol el ) 8l a5 sem

A saxll

(59) Balall
Sy 1 Aaa genll dpmaal) ) cililual) 3820 0y
o (252) sl (b Lo il il e
gl ) 430 3 sm Jus g Ay laill SIS AN (5l
Apan)) pleinl yumay of 4de s daiaal) ALl
o glaia¥l (B oy e 8 ol L senll
Al e B pald damy alen By LS (8
Of Aa sardl dnanl) die ol L aalise JS5 A8,
OsSes oAl 35 Lae e s ()5 SRRl L 8 3Ly

e 8 5l sl il daa (e Y s sue (8l)
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Article (60)

The General Assembly shall have the right to
remove the Company's Auditor. A notice of
removal and its reasons shall be given by
the Board’s chairman to the Authority,
within a period not exceeding seven (7) days

after passing such a decision.

Article (61)

1. The Company's Auditor may resign from
his office by a written notice served on
the Company's Secretary. The notice
shall be considered as a termination of
his work as Company Auditor as of the
date of filing the notice or as of a

subsequent date as specified therein.

2. The resigned Company Auditor shall
serve on the Company's secretary a
statement of the reasons behind his
resignation. The Board shall call the
General Assembly to convene within 10
days from the date of submitting such
resignation in order to consider the
resignation  reasons, appoint an
alternative Auditor, and determine his

remuneration.
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Part Seven ) i)

The Company's Finances 45, Adla
Article (62) 62 ) salall
The financial year of the Company shall 31 b iy i Jgl e A8 LAN Al A fas

commence on 1 January and end on 31 .
Al JS e e
December of each year.

Article (63) (63) dalall
1. The Board, or the person appointed by OF sl o3l ulaall diay e o cpudaall e 1

the Board for this purpose, must duly JSs J el i s, iy i
) Oy ‘.—‘Hﬁm =4 Al e

maintain regular ledgers for each

financial year, including the balance ot LS A el g8 el 4S50l Alle Ao

sheet as of the last day of the financial LoV Glia CalSy Al Al (e a sy A
year and the profit and loss statement.
bl
2. The Company’s accounts shall be oY) s ulaad) (385 2S00 Gllaa dlae) Gy 2

prepared pursuant to the International 5 ) m il o8 3 oy il sal) el
Financial Reporting Standards (IFRS),

-

and shall fairly and soundly reflect the

Company’s profits and losses in the Adlall daad) Alen (8 AS Al s Alla s Al
financial year, the status of Company’s . . ] .
y pany SN ¢ st T8y 5 Al i Al a5
affairs as at the end of the financial
Al

year. Preparation of such accounts shall
also be in compliance with any other
requirements  stipulated in  the

Commercial Companies Law.
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3. The financial statements shall be

I eloact (pe leae addailly A0 23068l adiad 3
approved by virtue of having them st g &5 A

signed by the Board members or the AS il Glbes (3830 g ulaall i
Chairman of the Board and the

Company’s Auditor.

Article (64) 64 ) salal)

1. The Company’s accounts shall be clball e Jd e 4,80 clia g8 1
audited by the Auditor who shall

: 3 ie |y 58 A
prepare a report thereon and get Py palaall (g Waaaing 5 g 1 )5 2ay (o)

them approved by the Board. Such Glaall L dc gidia daegerdl dmaadl )
accounts shall be submitted to the . . et .

s JS Al e gl dny )l (4) B ey
General Assembly, along with the

Auditor’s report, within four (4) AS A 4l
months from the end of each of the

Company’s financial years.

2. The Board, or the person appointed by OF el odgd ulaall 4ty (ge sl puladll e 2

the Board for this purpose, must Lonanll 5 sl g Leia ) J Al s JS 0 2
prepare the Company’s balance sheet

and the profit and loss statement for oy A8 A e Y o el Ra sendl

each financial year at least one month 3y of Lyl Gadaall e cpilually LY

before the annual General Assembly . . o ) P
oo Adlal)l Al A AS Al Lalis e |y 8

meeting, , . The Board must also

prepare a report concerning the ) A8l Lels Aid) Qs (B Ll ba 5S e
activities of the Company during the ol g oy ddlall CLU%” el Les iy
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financial year, its financial position at glaial g8 4s jill o5 yiSIY) a8 sall o )
the end of that year, and the manner in bl Fa il Al e pend) dumanll
which it proposes to distribute the net
profits. Such information shall be made Lele &m:‘m
available at the Company’s website
before the General Assembly meeting in
order to allow shareholders the

opportunity to review the same.

3. The Company shall serve on the daiaal) ddalull s Al sal o ol AS,a0 e 3

Authority a copy of the accounts and - C . .. .
("173\ mdh USJ.J\ R L_ﬂ_.\\...ual\ (e 4

the Auditor’s report within seven days
following the General Assembly’s Sl a8 65 Al Aa gand pmaal) Sindl G
meeting in which the accounts and the Ll shaall 8

Auditor’s report were submitted.

4. The Company’s annual financial Lyl gall (389 A< AN 4 gl Al clilall Haw 4
statements shall be published in e JS ol Lot 4 55 gl Lasaa %;J\

accordance with controls set by the

Laidall Adalidl ¢ d55e)

Authority, and a copy of the same shall ' 5 el

be served on the Authority and the

competent authority.

Article (65) 65 ) salall
1. 10% of the annual net profits shall be Lilal ALY e (10%) gl sy 1

withheld and set aside as a statutory ce

reserve.
i

2. The General Assembly may suspend this e FLLBEY) 138 il dua geall Amaall jeay 2

withholding whenever the statutory
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reserve reaches (50%) of the Company’s

share capital.

3. The statutory reserve shall not be
distributed as dividends among
Shareholders. However, any part
thereof exceeding (50%) of the share
capital may be utilized for distribution
to Shareholders as dividends in the
years when the Company does not
generate adequate net profits for

distribution to shareholders.

Article (66)

The General Assembly may set aside a
portion of the net profits to form an
optional reserve to be used for purposes
to be set out by the General Assembly.
The Company shall not use the optional
reserve for any other purposes but with

the General Assembly’s consent.

Article (67)

1. The Company’s General Assembly shall
determine the proportion of the net
profits to be distributed to the
shareholders after deduction of the
statutory and optional reserves and

payment of the royalty.
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o1 e (50%) Aees SA Ly AL
A<, Ol
e S S LY s s Y3
2030 e Jal) aladin) s Gl ey Cpetlisall
a3 48,80 Jle Gl 5 00 (%50) Gle 4t
a3 Y Al sl A cpaalall e 2L S

aele a0 sill LS ddlia Tl i Lo 4< 0

(66) dalall
LY e A Garadd o duagenll Lmeall say

G oAdadiny gl kbl elay Al
Al gal el GV by syl elly aladi)

e sanll manl) 4681 5o )

67 ) sl

amy Aglall U1 G Cpaalasdl e Leay 355
@AY aliayl s S5l hlday) aad

el G dlaa dlau

e enterprise e capital

Page 73 of 84



2. Subject to the provisions of Item (1) of
this Article, the General Assembly may,
on the basis of the Board’s

recommendations, decide to distribute

guarterly

annual, biannual, or

dividends.

Part Eight
Disputes

Article (68)

No resolution of a General Assembly
absolving the Board shall result in the
lapsing of any case in tort against the Board
members for errors they committed while
exercising their functions. However, if the
act giving rise to liability has been presented
to and approved by the General Assembly,
the action shall lapse upon the expiration of
one year from the date of holding the
General Assembly. Nevertheless, if the act
attributed to the Board members
constitutes a criminal offence, the case in

tort shall not lapse unless the public case

lapses.

Article (69)

The Company shall, within the limits of its
assets, be responsible to indemnify any

Board member, Chief Executive Officer, and

"”e& e&international e&life

alall 038 (e (1) 2l alSalsle) o a2
Gla i (e 2L5 e senll dpmandl 5y
i o) gt Lol g L O cpadad)

A gl

Okl )

<le jlal)

68 ) salall
Lagenll Lmanll o Haay I 6l e ih Y
A Aiaall A gpuall (5 5o Ja ghes udaall Aad ol il
G opeie a8 G eladY) cui ad) cliacd
Casal Jaill S 13 cagiabaial A jles
Ciliay dgeganll dpanll e (e B 45 sl
Gl (e A oadmay Lo Al g sl (5500 (8 cadle
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any senior executive against any liability
(with the exception of criminal liability)
incurred by him and arising from, in
connection with or in relation to the
performance of his duties, provided that
such person was acting in good faith and to
his reasonable belief that his act was in the
Company’s interests, or at least not
contrary to the Company’s interests. Such
person shall not be entitled to any
indemnification in respect of any claim or
accountability as to which such person was
held liable to the Company by virtue of the

competent court’s judgment.

Part Nine

Dissolution and Liquidation of the

Company
Article (70)

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

1) The expiration of the duration fixed for
the Company, unless it is renewed in
accordance with the rules set out in
these Articles of Association.

2) The expiration of the purpose for

which the Company was established.

3) The loss of all or most of the

"”e& e&international e&life
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4)

5)

6)

Company’s funds such that it cannot
invest the remaining funds in a worthy
way.

The merger of the Company with
another company pursuant to the
provisions of the Commercial
Companies Law.

The issuance of a court order

dissolving the Company.

The General Assembly passing a
Special Resolution to terminate the
term of the Company or to dissolve it,
after gaining the approval of the
Special Shareholder, pursuant to the
provisions of Article 55 of these

Articles of Association.

Article (71)

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 accumulated losses reach
half of the Company’s issued share
capital, the Board shall, within thirty
(30) days from the date of disclosing
the periodical or annual financial

statements to the Authority, call the

"”e& e&international e&life
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General Assembly 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 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:

a. 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
dissolution and liquidation of the
Company prior to its prescribed term,
the invitation shall be accompanied by
the Auditor's report, the Company’s
liquidation plan and its time schedule
as approved by the Board and its
financial advisor along with

nominating one or more liquidators.

The Board shall supervise the
execution of the restructuring plan
and notify the Authority of a report
every three (3) months with the
results of the execution of this plan
and its compliance with the time
schedule. The Board may, upon the
approval of the Authority, appoint a
financial advisor to assist it in
preparing and executing the plan. The
Authority may disqualify the financial
advisor and appoint another if the
advisor does not carry out the duties

entrusted to them.
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Article (72)

Subject to the rights granted to the Special
Shareholder in Article 11 (within the Third
Article) of the Decree by Law, upon the
expiration of the Company’s term or in the
event of its dissolution prior to the fixed
term, the General Assembly shall determine
the method of liquidation, appoint one or
more liquidators, and determine their
powers. The Board’s authority shall end
upon appointment of the liquidators. The
Special Shareholder shall replace the Board
in all dealings, dispositions and acts
required for the liquidation as stated in the
Commercial Companies Law. However, the
General Assembly’s power shall remain in
place throughout the liquidation period,
until the liquidators are released of their

duties and undertakings.

Article (73)

The liguidation’s actions and procedures
shall be subject to the provisions of Article
11 (within the Third Article) of the Decree
by Law. The liquidator is committed to

provide all liquidation-related reports and

(72)84Ld\
Gy Galall aaluall dagicddl Ggiall sle) o pe
asmiall (e (A salall an) (11) 2ol AlSaY
Jal) U8 Lda 48,8l sae oleml die o sl
s Apaill 43y 5k dpa genll Apmaal) Giad sl
dada iy agilalu/aihle aaiy Il Laas
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dale Wl )il clS il el A 5, sSaall
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oilal il 5 agilial 5 (e aaal) dad o)l S
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periodical and final accounts to the Special
Shareholder and the Company’s General

Assembly.

Article (74)

The Special Shareholder shall have the
priority right to purchase all or a portion of
the Company's assets upon liquidation
pursuant to the provisions of Article 11
(within the Third Article) of the Decree by

Law.

Article (75)

The liquidator shall undertake all required
works for the liquidation, particularly to
represent the Company before courts, pay
the Company’s debts and sell its movable
and immovable properties through public
auction or otherwise, unless the document
appointing the liquidator provides for the
sale to be done in a particular way.
However, the liquidator may not sell the
Company’s assets altogether unless so
authorized by General Assembly and the

Special Shareholder.
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Article (76)

Subject to the Special Shareholder’s rights
provided for in Article 11 (within the Third
Article) of the Decree by Law, if the
Company's funds are not sufficient to pay all
debts, the liquidator shall fulfill such debts
proportionately without prejudice to the
Special Shareholder and the preferred
creditors’ rights. Any debt resulting from the
liguidation procedures shall have priority
over other debts to be settled from the

Company's funds.

Article (77)

The liquidator shall finish his task within the
period set in its document of appointment.
If no fixed period is set, the Special
Shareholder may refer the matter to the
competent court in order to fix the period

for such liquidation.

This period may not be extended but by
virtue of a Special Resolution passed by the
General Assembly with the Special
Shareholder’s approval, after reviewing the
liguidator’s report explaining the reasons

that hindered the timely completion of
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liguidation. If the liquidation period is set by
the competent court, it may only be

extended with its permission.

Article (78)

Subject to the provisions of Article 11
(within the Third Article) of the Decree by
Law and the rights of the Special
Shareholder:

1. The Company’s funds resulting from
the liquidation shall be distributed to the
shareholders after settlement of the
Company’s debts. Upon distribution, each
shareholder shall get an amount equal to
the value of his shareholding in the
Company’s share capital and the
remaining of the Company’s funds shall be
divided between the shareholders
proportionately based on the proportion
of each shareholder in the dividends. If
any shareholder does not show up to
receive its portion, the ligquidator shall
deposit his portion in the treasury of the

competent court.

2. If the net funds are not sufficient to pay
the shareholders’ shares in full, the loss
shall be distributed among them as per
the ratio determined for the losses

distribution.
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Part Ten

Final Provisions

Article (79)

The provisions of the Commercial
Companies Law and the regulations
applicable at the Stock Exchange shall only
apply to matters not regulated/governed by
relevant special provision in the Decree by
Law or in these Articles of Association or its
amendments, or any implied exclusions. The
Company shall not be in particular subject
to any of the following articles of the
Commercial Companies Law or the
provisions having the same effect: 14, 15,
18, 21, 109, 110, 135, 136, 139, 143, 144,
145, 146, 148, 156, 160, 171, 180, 185, 187,
188, 190, 196, 200, 201, 202, 203, 204, 205,
206, 208, 209, (223-1-A), 225, 226, 227, 228,
232, 315, 323, 325, 328, and 333.

Article (80)

The General Assembly of the Company shall
have competence to amend and adopt the
amendments to these Articles of
Association, as and when necessary,
provided that such amendment is effected

by virtue of a Special Resolution as provided

el Gl

4343 alsa

(79) dalall
Adadaal) dalail) 5 Ay jladll S il (o 6l8 GlSa] gk
&b oals pai ald oy Al led (W Baudl B
ADand ol ¥ AUl 138 b gl gl o g yall
A,al mads VoAl o Lien lagliad &
Gl sl e A8V Asall e Y oaalL
5 (15) 5 (14) il (b b ASsT Sl 4y )
(136) 5 (135) 5 (110) 5 (109) 5 (21) 5 (18)
5 (146) 5 (145) 5 (144) 5 (143) 5 (139)s
(185) 5 (180) 5 (171) 5 (160) 5 (156) 5 (148)
5 (200) 5 (196) 5 (190) 5 (188) s (187) s
(206) 5 (205) 5 (204) 5(203) 5(202) 5(201)
5(226) 5(225) 5 (-1- 223) 5(209) 5 (208) s
(325) 5(323) 5(315) 5(232) 5(228) 5(227)
.(333) 5(328) 5

(80) dalall
iy el ASEL Apagenll Apmenll (aids
Ged LS alldy el 13a Je o5 Al GBbaadl)
D Jeaedll B jeaa Ak ey ) dalall

dy el o) Al 4 i o WS ala
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for in the Articles of Association, and after glad alaiill Zalall Al 48l g e Jgaall
obtaining the Telecommunications gﬂ\ J}A‘\}” Lo oalal emLml\ 5l ey LY
Regulatory Authority’s approval, as well as

I ol 5 5a0aall 5 Leale 4 ¥
the Special Shareholder’s approval on the e G 5 Ll 4l ga (o2l
matters that require its approval as defined _‘;ul.usy\ pdaill & layass iy Al
in the Decree by Law or in the Articles of

Association.
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Emirates Telecommunications Group Company (Etisalat Group) P.J.S.C. PO Box 3838, Abu Dhabi, United Arab Emirates
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