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Emirates Telecommunications Group Company PJSC - ETISRLAT GROUP
PO Box 3838, Abu Dhabi, United Arab Emirates

GCS-mm/2019/1.3/198
26" August, 2019

Chief Executive Officer
Abu Dhabi Securities Exchange
Abu Dhabi - UAE

Dear Sir,

Amended Articles of Association of Etisalat
Group

With reference to the approval passed by the

General Assembly of Emirates
Telecommunications Group Company pisc
(“Company”) on 20/3/2019 in
amending some provisions of the Company’s
Articles of Association (“AoA”) after obtaining
the required approvals, please be advised that

the Company finalized all required approvals and

respect of

met all other requirements including the
approval of Telecommunications Regulatory
Authority Board of Directors passed by virtue of
its Resolution No. 24 of 2019 which was
published in the gazette.

Therefore, we attach a copy of the approved
amended AoA which can be viewed by visiting
the Company’s website through the following
link:

http://uat-preview.etisalat.com/en/ir/aoa/articles-of-
association.jsp

Kind regards,
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Emirates Telecommunications Group Company PJSC - ETISALAT GROUP
PO Box 3838, Abu Dhabi, United Arab Emirates

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.

Company: Emirates Telecommunicatio
Group Company PJSC.

Board: The Board of Directors of th
Company.
Government Shareholder: The Emirates
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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.

Commercial Companies Law: Federal Law
No. (2) of 2015 on Commercial Companies.

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.

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

Special Resolution: A resolution passed
an affirmative vote with a three-f
majority of the shares represented in J
Company’s General Assembly meeting. o'g

Cumulative Voting: Means that ea&l
shareholder is entitled to a number of votes
that equals the number of shares he holds,
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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.

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 broadcasting, transmitting,
switching or receiving any
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 - and bank guarantees. / i’

{9
g
Article (2) E
2
The Emirates Telecommunications

Corporation was initially established by
virtue of Federal Decree No. (78) of 1976
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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.

Article (5

The purposes for establishing the Company
are as follows:

1. Establishing, operating, and
maintaining the communicatio
networks, whether inside or out
the UAE, as well as handling
providing all the services relateci
communications
technology sectors.

2. Providing consultancy and training
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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
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

financial facilities, giving guarantees
against borrowing and financial
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facilities, granting mortgages, and
investing the Company’s money in
the appropriate fields inside or
outside the UAE.

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,
discounting, depositing, and
investing of movable and immovable
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

-]
manner from time to time pursuant tﬁg
Special Resolution by the General
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Assembly, after obtaining the approval of
the Special Shareholder in accordance with
these Articles of Association.

Part Two
Company’s Share Capital

Article (6)
1. The authorized share capital of the
Company is ten billion UAE

Dirhams (AED 10,000,000,000) with
a nominal value of one UAE dirham
per share. The issued share capital is
eight billion, six hundred and ninety
six million, seven hundred and fifty
four thousand UAE Dirhams (AED
8,696,754,000) divided into eight
billion, six hundred and ninety six
million, seven hundred and fifty four
thousand (8,696,754,000) ordinary
shares, having a nominal value of
one UAE dirham per share. The
Company’s share capital may be
modified pursuant to the provisions

of these Articles of Association.
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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.

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 20% 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.
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Article (12)

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

resolutions passed by the General 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.

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
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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.

. The Board determines the rights
designated to the owners of
Restricted Shares and the restrictions

imposed on them.

Article (15)
. 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.

. 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
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altered but pursuant to the rules,
regulations and procedures
applicable at the Stock Exchange.

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).

Article (17)
The Company shall pay the dividends due

for a share to the last owner of such share
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whose name was registered in the
Company’s shares register according to the
Stock

applicable regulations at the

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
authorized and approved advancely
by the General Assembly, in
accordance with the controls imposed
by the Authority in this respect.
D.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.
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2.

3.

E. 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.

F. 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, provided that such date
doesn't exceed one year as of the date
of issuance, otherwise the resolution
will be considered void and null.

Increasing the Company’s share capital

shall be by any of the following means:

A. Issuing 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, decide to add a premium to
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the nominal value of the share and

determine its amount. The premium shall

be added to the statutory reserve even if
it exceeds half of the share capital.

. 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

Items (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 Special

Resolution passed by the General

Assembly and with the consents of the

Special Shareholder:

A. Increase its share capital by
involving a strategic partner,
provided that the Board shall submit
a study to the General Assembly
illustrating  the  benefits the

Company will gain from involving

the strategic

Shareholder.

partner as a
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B. Increase its share capital by

converting its monetary debt to

im0 e ol b pgmd 1) sl

shares in its share capital, provided
that the Board shall submit a study O Ay dgagenll Lpaaldl o Galad

to the General Assembly illustratin . : . ..
Y g o pel A QaEll gl Jisad B g
the need to convert the monetary

debt to shares in the Company’s AS 8 de ol
share capital.
C. Increase its share capital to initiate a Otiad el Ggabdl W Gy w3 oz

program motivating the Company’s ) . ¢ I, N LD
_ . O Y e agd ellay 45,4800 ik s
employees by owning shares in it.

However, the directors of the Board el 13 6 AS Ll Gulaall sliac Y

may not participate in this program.

Article (19) (19 ) 8kl
Decreasing the Company’s share capital Ay AN T g A8 5l Jle ) s ()5S
shall be pursuant to the following provisions:
1. The Company’s share capital may not be Jsda amy Y AS AN Jle ool Giids jeaa Y L1
decreased until the issuance of a Special pdludl &l ge o Jganll 2y ald 8
Resolution and after obtaining the cillaall Fae 5 plaw dayy dyglly yalall

consent of the Special Shareholder and Y el gan) b elly Sy

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 AS,al dals oo Jlalt Gl ol 3y
Company's needs.

B. If the Company incurs a loss that is Loy 923 Jadng Y 5 jldy 48380 Conal 13),0
not likely to be compensated by

Al 2L Y Al 5
future benefits.

2. Decreasing the Company’s share capital Ay 3kl Gwmi Huandt o5& 2
—= N
shall be by either of the following ways: X
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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.

B. Decreasing the value of the shares
by abolishing a part of their value
equivalent to the loss incurred by

the Company.

C. Canceling a number of the shares
equivalent to the part intended to be

decreased.

D. Buying a number of the shares
equivalent to the part intended to be

decreased and revoked.

Article (20)

. Except for the Government Shareholder,
no natural or legal person may
acquire/own Ordinary Shares of the
Company at a percentage that brings out
its shareholding, directly or indirectly, in
aggregate with all of his Associated
Persons’ shareholdings, to 5% or more of
the Ordinary Shares of the Company,
unless a Special Resolution is passed by
the General Assembly after obtaining the
approval of the Special Shareholder.
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2. Subject to any requirements or another

lower rate determined by the Law or the
applicable regulations, and without
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
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notice date.

4. If the Shareholder does not comply with 353l 83 )l it Glallatally aabisall o 3t &l Jls (35 4
the requirements mentioned in Items 1, ot A lay dalall 03 e (3 52 5 1)

2, and 3 of this Article, its right to vote
for these Ordinary Shares shall be

FRYS AN \1_3 a-j)\a_“ H.ullY\ Sl oe ng_,mﬂ\

e ganl) Lpmaall a3 pgasY)
suspended, and these shares shall not be

calculated in the quorum of the General

Assembly.
Part Three Sl bl
Debt Security o2l Glaia
Article (21) (21) dalall

Subject to the terms and the procedures set Capaddl Laasy Al el @Yy Jag il el e
out by the UAE Central Bank and the — (aiu agas b - jaay of Gulaall gy (538 5l
Authority, the Board may issue, within the A e o Jghaill AL & S ol it - Ll Y
Borrowing Cap, negotiable bonds or sukuks, ) IS0 Ay gl adis 35,20 g-’ﬁaé-m‘ SV Jsaill
non-convertible to shares in the Company, Gy i) S il s laa) S 13l
A @ all ff claindl culS el SEY1 Ca
s (anza S ¢l g A AN 6 aguad ) Jpaill
I ALSYL Gy il a5l 5l (yal SEY)

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 el 138 (e (55) il "\SA‘ flelye o L
Borrowing Cap, then, in addition to the pasty palaall Gl si (o ) Glal & I35
above, the provisions of Article 55 of these el 5aty Vi e o Sall ol claiall jlaal xe 5e
Articles of Association shall be observed. In elidinl by il o A8 gall o6 e Al

the latter two cases, the Board may be  auljpall a3, u.lAA_L.n.a}\ Qe Ml Lt by

/ A3
ALy '\;TLPM)\CUJY‘ Gl 4

w
s

bonds or sukuks, provided that this does not 3y .4 & }‘_? %m &L 2\ Nyl o
exceed one year from the date of approving (46" |

authorized to set the date of issuance of the L Ji e §

hontimaton Y
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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
decided to be

implemented, only the bonds or sukuks

the conversion 1is

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 of the boards
of directors and the nomination for their

membership, the Company shall be
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(11) members, to be appointed or elected

for the Board’s membership as per the
following terms:

A. The Government Shareholder shall be

entitled to appoint one director for

every complete 85% of its
shareholding in the Company’s share
capital. The Government
Shareholder’s right to vote at the
General Assembly on the appointment
of other directors shall be forfeited for
the proportion of shareholding utilized
by it for the appointment of its

directors.
Subject to Article 22 Item (1)(B), if

representative Board
there remains a portion of
shareholding for the Government
Shareholder that does not entitle it to
appoint another director, it may 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.

. The remaining directors shall be
elected by the Shareholders in the
General

through a secret cumulative voting. In

Company’s Assembly

the advent of has appointing more
than half of the members of the

Board, the Government Shareholder
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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,
provided that such appointees shall
not constitute more than one third of
the Board members.

. 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.

. The Board member, in his personal
capacity or as a representative of a

legal person, may not be a Board
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member of more than five
shareholding companies based in
UAE, and may not be a chairman or

vice chairman in more than two of the

companies based in the UAE, and

o Al a3 50
may not be a managing director in
more than one company based in the
UAE.

G. The chairman and majority of the elamel dglely Gud )l 0 of @y
members of the Board must be 13 gl Duainy Cpaiddadl e galsall
nationals of the UAE, and in case the Lee Uadaall 5 A gall il 5o dpsd Cuuadl

proportion of UAE nationals drops

below the proportion required under LSl iy 21 3¢ Gakaly o 55 o5

il yle calS Yy <Y e eal 5 s
Al saall o3 clialil amy Lulsall

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.

2. It shall be the duty of each Board ajlas padsall (A gme IS Qaly 0o 058 2
member to exercise his powers as AS A mllas e dbilaall g atadla
director in preserving the interests of the
Company.

3. Each Board member shall observe the bl el of paladl B g S e 3
regulations, laws and requirements set by U peads Ll Waaaas L;:‘“ Gllliall g il oil
the Authority in respect to the shares Bl G GihYs e LSl L s

held by him and the related parties, S 3 gjji 48,30 ‘ffﬁ_ﬂ-\ﬂ o2 S o) g

e dlelye dle g dilall f AEEaN o sl
il g Lo ~lad¥l anii ) sl e el
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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

ratio®_>
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applicable in the UAE.
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Article (23)

. Each Board member shall hold office for

a term of three (3) Georgian years
starting from the date of election or
appointment, unless replaced, removed,
or resigned. Directorship term may be

renewed for a similar period/ periods.

If one of the Board seats becomes
vacant, the Board may appoint a Board
member to fill the vacant position in
order to complete the term of his
predecessor, 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 ofanother
member.

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.

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
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elect directors to fill those vacant
positions, where the new position
holders shall complete the terms of their
predecessors.

. 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)
. 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-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.

. The Chairman shall represent the
Company before the courts and in its
relationship with third parties.

. 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.
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The Board may not delegate all of its

powers to the Chairman.

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)

. 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 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 shall

determine the duties, the term, and the

such procedures

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
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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 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.

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

funds to enable the Company to

\a\_ﬁ.“):\SJ_.ﬂ\ 3)‘))&&@\ :.L.S\SUAJMH 1

s L Ly Lgie 20 il puailly JlaeY 441
il Slall 488 L jlaa g 4 oLl Ll 7 yiae
038 (o dall (Say ¥ g Lol el Giatl 4y glhadl)
dalypa agle Galle V) cladlally cilal
b ki) 13 8 g ()5 aga pall i L)
dgasenll Lpaall e jilaa pala 55 f
ol e Aal pua galaall (g si o LS A4Sl
ol 4 jladll S 30 () 5l (e (154) 2kl
e bt (il gy il il iy
O ol A58l @l jlie a g < g (3) SO
e dad el ) o AdgEl e g A gl L sl
4 gaiill 5 zelaall o) yn] g pgiloal il (5 A< 5000

ALl e Al asatll e 3l

1L S Galaall |
£
S = *‘S >
) BJ ehy 8 8l haga g 0a
'—‘i};’::-‘(‘”‘
Lot & ot

Page 26 of 68



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
acquire companies and invest in,
manage, operate, and maintain such
companies. The Board may appoint
their

consultants and determine

remunerations and mode of payment.

(A) Without prejudice to item (B) below,
the Board may not make any material
change in the nature of the Company’s
activity or a change that would affect the
ability of the Company to carry out its
business in substantially the same
manner and extent at which the business
was carried out prior to such change,
unless such change has been approved by

a Special Resolution of the General
Assembly, after obtaining the Special
Shareholder’s approval.

(B) The Board shall have the absolute
authority to transfer, or assign, to the
operating company the license issued to
the Company by the Telecommunications
Regulatory Authority (or any successor

authority or entity) together with all
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related permits and approvals pursuant to
the provisions of Article 12 (within the
Third Article) of the Decree by Law,
without the need to refer the matter to the
General Assembly provided that the 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
obligations or facilities exceeds the
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
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the subsidiary or associate is less than or
equal to the Company’s 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.

. The Company shall send to the Special

Shareholder and the Government
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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)

. 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.

. A member of the Board shall be

considered present if he attends in
person, via teleconferencing, or any
other means of modemn technology
approved by the Authority.

. 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
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.
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. Voting via correspondence shall not be
allowed, and the representative member
shall vote on behalf of the absent
member pursuant to the proxy terms.

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

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. The persons signing
those minutes shall be responsible for the
accuracy of information therein.

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
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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)

. If a member of the Board fails to attend

more than three (3) consecutive meetings
or five (5) intermittent 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
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D. If he resigns from his position
pursuant to a written notice sent to

the Company in this regard; or

E. If his membership in the Board
was contrary to the provisions of
these Articles of Association or
the applicable regulations and

laws, or

E. 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.

Article (31)
Subject to Article (32) of these Articles of

Association, Board members shall not be
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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)
The members of the Board shall be liable
towards the Company, the Shareholders and
third parties in respect of committing any
acts of deceit, misuse of the authority
granted to them and any violation of law or
of these Articles of Association. They shall
also be liable for any management errors
committed by them if such errors resulted
from a resolution issued by consensus.
However, if the resolution, subject of the
liability, has been issued by the m‘ajority, the
members who objected to the resolution
shall not be liable if they have recorded their
objection in the minutes. If a member has
been absent from the meeting in which the
resolution has been passed, this shall not
negate his liability unless it is proved that he
was not aware of the resolution or was aware

of it but could not object to it.
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1.

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.

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
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.
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Part Five

General Assembly

Article (34)

A General Assembly shall convene upon a call
by the Board at least once a year during the
four months following the end of the financial
year, and shall only be convened in the Emirate
of Abu Dhabi, and the Board may call the

General Assembly whenever it deems fit.

Article (35)

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
as otherwise set by the Authority, at least
fifteen (15) 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.
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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 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
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shall have the powers set out by that

authorization.

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 quorum 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 wvalid 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
shall only be deemed valid if attended by
Shareholders owning or representing by

proxy more than 50% of the ordinary shares
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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, regardless of the number of
shares of the withdrawn shareholders, shall
not affect the wvalidity of the General
Assembly, provided that resolutions are
passed as per the majority of votes

stipulated in these Articles of Association.

Article (41)

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 (20%) 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
of not less than fifteen (15) days and not
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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.

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
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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 176 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 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)

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
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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 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 ofraising

hands, secret voting or electronic voting.

2. The Chairman shall determine the
method of voting at the beginning of the

Page 42 of 68

o giil) QLS 5 NS gl i ana i pe LaSile el
sl A8y i ol palsadll aay g LaY!
Alal giaing A Ol gua) ae g Sy glaa)
3323 £ gihe padle Jaall 138 (e 3Ty ANy f
Jsaall Apuig glaiayl 4 cabin Sl dlall aguly)
4 gl any dga ganll Apmeall plainl juana dilall o5
Ludall s opal g g lain ) i) 0o JS 8 (s
e gy AS Al cililus ($aa s o) aala
peiSlay pgyga LAY dpan ) Ay jldas) (paslusall

glaiayl deld J i U8 ppudl

(47) dalall

188 g Asa ganll dgmaall il i 48 e Cuguaill 4<
Ay Asa




meeting unless the General Assembly

determines otherwise.

. Each shareholder is entitled to a number

of votes equal to the number of shares
he holds.

. 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
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whether they have approved or objected
to the resolutions. The 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. In the case where the
Board member represents a legal person,
the shares of that legal person shall be
excluded from voting.

. 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 number of shareholders,
representing a minimum of (10%) of the
Company’s share capital requests adding
particular matters to the agenda before
commencement of discussion on the General
Assembly’s agenda, then the Board shall
immediately respond to the request, or
otherwise, the General Assembly shall have
the right to resolve to discuss those matters,
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
Assembly shall particularly have
competence to consider and resolve on the

following matters:
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. 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.

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

. Election of Board members when
applicable.

. Appointment of  Auditors and
determining their fees.

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

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

. Absolving the Board members from
liability, removing them or resolving to
file a liability law suit against them, as

the case may be;

. Absolving the Auditors from liability,
removing them or resolving to file a
liability law suit against them, as the

case may be.
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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 Shareholder selected by the
Shareholders for that purpose 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
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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
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
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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.

Article (55)

Notwithstanding the provisions of these
Articles of Association, the following
matters shall only be undertaken by virtue of

a Special Resolution and with the consent of

the Special Shareholder:
1. Voluntary liquidation of the Company,
after consulting with the
Telecommunications Regulatory

Authority and approval by the Cabinet.
2. Any alteration of share capital or voting
rights by way of merger, secession,
cancellation or redemption of existing
capital, increasing or decreasing

capital, issuance of shares or bonds or
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the option to sell (as a right not an
obligation), putting up the shares for
sale or offering to buy the
shares,subscription rights or other
financial instruments where such an
alteration would impact the preferential
rights of existing Shareholders, or
impact the rights and the standing of the
Special Share, or 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,
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10.

11

12.

without prejudice to the terms of the

license issued by the
Telecommunications Regulatory
Authority.

Filing for the bankruptcy of the
Company or protection from Creditors,
with the

after consulting

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
financial obligations or facilities, or

giving bank guarantees, whenever in
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13.

14.

15.

16.

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 Company’s
shareholding in that 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
of all assets or rights that have 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:

The rights attached to the Special
Share;

The method of appointing Board
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. The conditions related to the
nationality of shareholders in the
Company.

The purposes of the Company as
specified in these Articles of
Association;

Accepting  any  charge, lien,
encumbrance or guarantee over the
Company’s assets which are deemed
part of the UAE Telecommunications
Network.

. Proposing any exemption from the

provisions of Commercial Companies

Law.
Part Six
The Company's Auditor
Article (56)

1. The Company shall have one or more

Auditors nominated by the Board, in
accordance with the terms provided for
in Articles 243 and 244 of the
Commercial Companies Law and the
controls issued by the Authority. Such
Auditor(s) shall be presented to the
General Assembly for approval.

. The General Assembly may appoint
one or more Auditors for a renewable
one year term not exceeding three

consecutive years. The Auditor(s) shall
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carry out his/their functions from the
end of the General Assembly meeting
which appointed it/them to the end of
the next annual General Assembly
meeting.  Appointment of  the
Auditor(s) is not permissible to be

delegated to the Company’s Board.

3. 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 192-2 of Commercial Companies
Law.

Article 58
The Company's Auditor shall have the

powers and obligations provided for in
Articles 246-249 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

shall have the right to request any
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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
cartry 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 250 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.
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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.

1.

Article (61)

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.

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

The Company's Finances

Article (62)

The financial year of the Company shall

commence on 1 January and end on 31

December of each year.

1.

Article (63)

The Board, or the person appointed by
the Board for this purpose, must duly
maintain regular ledgers for each
financial year, including the balance
sheet as of the last day of the financial

year and the profit and loss statement.

The Company’s accounts shall be
prepared pursuant to the International
Financial Reporting Standards (IFRS),
and shall fairly and soundly reflect the
Company’s profits and losses in the
financial year, the status of Company’s
affairs as at the end of the financial 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
approved by virtue of having them
signed by the Board members or the
Chairman of the Board and the
Company’s Auditor.

Article (64)

1. The Company’s accounts shall be
audited by the Auditor who shall prepare
a report thereon and get them approved
by the Board. Such accounts shall be
submitted to the General Assembly,
along with the Auditor’s report, within
four (4) months from the end of each of
the Company’s financial years.

2. The Board, or the person appointed by
the Board for this purpose, must prepare
the Company’s balance sheet and the
profit and loss statement for each
financial year at least one month before
the annual General Assembly meeting, ,
. The Board must also prepare a report
concerning the activities of the
Company during the financial year, its
financial position at the end of that year,
and the manner in which it proposes to
distribute the net profits. Such
information shall be made available at
the Company’s website before the

General Assembly meeting in order to
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allow shareholders the opportunity to
review the same.

. The Company shall serve on the
Authority a copy of the accounts and the
Auditor’s report within seven days
following the General Assembly’s
meeting in which the accounts and the
Auditor’s report were submitted.

. The Company’s annual budget and the
profit and loss statement shall be
published in two daily newspapers, one
of them is issued in Arabic, within
fifteen (15) days from the date of the
General Assembly approval, and a copy
of the same shall be served on the

Authority and the competent authority.

Article (65)
10% of the annual net profits shall be
withheld and set aside as a statutory

reserve.

. The General Assembly may suspend this
withholding whenever the statutory
reserve reaches (50%) of the Company’s
share capital.

. The statutory reserve shall not be

distributed as dividends among
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1.

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)
The Company’s General Assembly shall

determine the proportion of the net
profitsto be  distributed to the
shareholders after deduction of the
statutory and optional reserves and
payment of the royalty.

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

annual, biannual, or quarterly dividends.
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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
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
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Company’s interests, or at least not contrary

to the Company’s interests. Such person o oSa (pumlleg AS 5l elad lgdie 4i gpune 05

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:
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1) The expiration of the duration fixed ac) gall Laa g axad ol Le 4K 5500 saaaall 5ol elgiit |

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

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

worthy way.

4) The merger of the Company with 09l ALY Ui g 5 5al 48 53 L34S0 2l 4

another company pursuant to the
provisions of the Commercial
Companies Law.

5) The issuance of a court order

dissolving the Company.

AS,a Jay ik ey 5

6) The General Assembly passing a 33w ol Aa ganll Lpmanll (po yald 8 H0a 6

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.
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(30) days from the date of disclosing the
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periodical or annual financial statements to
the Authority, call the 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.

Article (72)
Subject to the rights granted to the Special
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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 liquidation’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
periodical and final accounts to the Special
Shareholder and the Company’s General
Assembly.

Article (74)
The Special Shareholder shall have the
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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
Shareholder.

Special

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
creditors’ rights. Any debt resulting from the

and the preferred
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T

liquidation 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
liquidator’s report explaining the reasons
that hindered the timely completion of
liquidation. 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
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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 liquidator 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.

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, 169, 178, 183, 185,
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186, 188, 194, 198, 199, 200, 201, 202, 203,
204, 206, 207, (221-1-A), 223, 224, 225,
226, 230, 307, 315, 317, 320, and 325.

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
for in the Articles of Association, and after
obtaining the Telecommunications
Regulatory Authority’s approval, as well as
the Special Shareholder’s approval on the
matters that require its approval as defined
in the Decree by Law or in the Articles of
Association.

Emirates Telecommunication
Company PJSC

Eissa Mohamed Ghanem Alsuwaidi
UAE identity Card No. 784-1957-2093695-4
In accordance with the power of attorney
dated 28/3/2019 under notarization No.
1805006756.
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