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Based on the General Assembly special resolution issued on the meeting date 8 September
2016, the Articles of Association of the Company has been amended to the provisions of the
Federal Law No. 2 of 2015 concerning Commercial Companies. The General Assembly
delegated the board to undertake such amendment.



Articles of Association
of
Emirates Integrated
Telecommunications Company
(a Public Joint Stock Company)

Part One

Company Incorporation

Article 1

In accordance with the provisions of these
Articles of Association a public joint stock
company has been established between
the owners of the shares.

Article 2

The name of the Company is Emirates
Integrated Telecommunications Company
a Public Joint Stock Company, hereafter
referred to as the “Company”.

Article 3

The head office of the Company and its
legal place of business shall be in the City
of Dubai, Emirate of Dubai. The Board of
Directors may establish branches, offices
or agencies of the Company in the United
Arab Emirates or abroad.
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Article 4

The duration of the Company shall be one
hundred (100) Gregorian years,
commencing from the date the Company is
recorded in the commercial register with
the Competent Authority, and such period
shall be
successive periods, unless a special
resolution of the General Assembly has
been issued to terminate or amend the
duration of the Company.

automatically renewed for

Article 5

The objects for which the Company is
established for are as follows:

1. carry out all telecommunication
services pursuant to the license
issued to the Company by the
Supreme Committee for the
Supervision of the
Telecommunication Sector in the
UAE.

2. to establish or become partner in,
or participate in establishing
companies or projects active in the
telecommunication sector or that
invest in any of the
telecommunication activities,

companies or projects whether

within the UAE or abroad.
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to manage, maintain, own, finance
and operate the activities and
projects referred to above whether
within or outside the United Arab
Emirates.

to carry on any business or trade
and do anything of any nature
which in the opinion of the Board of
the Company
connected with or ancillary to any
of the objects of the Company, or
likely directly or indirectly to
enhance the value of or render
more profitable all or any part of the
Company’s undertaking, property
or assets or otherwise to advance
the interests of the Company or of
its shareholders;

Directors of is

engage in all businesses that lead,
in the opinion of the Board of
Directors of the Company,
attaining all or any of the objects
mentioned above, or those
ancillary thereto.

to

The Company may have an interest in, or
may participate, in any manner, with other
authorities or companies engaged in a
business which is similar to the business of
the Company or that might assist the
Company in achieving its Objects within
the U.A.E or abroad. The Company may
merge with or acquire such authorities or
companies.
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The Objects and powers of the Company
set forth in the above paragraphs shall be
interpreted in a non-restrictive fashion and
in their broadest meanings. It shall be
permissible for the Company to carry out
its Objects and to exercise its aforesaid
authorities in the U.AE and in other places
throughout the world. It may also, expand,
modify or amend these in any manner from
time to time by virtue of a Special
Resolution of the General Assembly and in
accordance with the provisions of the
Federal Law No. 2 of 2015 concerning
commercial companies.

Part Two
The Capital
Article 6
The capital of the Company has

been set at the amount of four billion, five
hundred and seventy one million, four
hundred and twenty eight thousand, five
hundred and seventy one
(4.532,905,9894.571,428.571) United
Arab Emirates Dirhams, divided into four
billion, five hundred and seventy-thirty ene
two million, fewrnine hundred and twenty
eightfive thousand, five-nine hundred and
seventy————oneeighty nine
(4.532.905,9894.571,428.571) shares,
having a nominal value of One United Arab
Emirates Dirham (AED 1) for each share,
all of which are nominal

shares.

st leslms sy ke b ISy oMl i)
¢ oSl BLdio oy Lol sf gad of a5y al)
e I ST Gy s gl LY Ao
b Lbiay Lapeay Lgmer 57 Wb 59 LS (J Ll sltzl
Amaall ge gala Sl =Y By e gl

gl SIS0 096 S Tab A senll

‘;'L*Jl oW
0 b iy b

(6) 3Lt
bbb iyl dt el i Jb ) sas
Blansfy Osels ww—t‘:mv e )
-l ‘“wj e ety Gl
2 (A4 532.905.9894-5H-428-57

oty Blandy OhLLe dnyl Lo Esr bl

e .j J\j ST -t AU
) e [ J N J

09l ghmand s BlaratimemmyUmmry=tey

o (4.532.905.9894-574-428 571
el (1) 2ty o3 Wy o) 2y

JSIL Lz ity 2l gl Lgmany )

Formatted: Font: (Default) Times New Roman, 14 pt,
Complex Script Font: Traditional Arabic, 14 pt




Article 7

nless the Board of
Directors resolves otherwise and with the
exception to the Founders who have
executed the Memorandum of Association
of the Company, ownership of the shares
in the Company shall be restricted to
natural persons who are nationals of the
United Arab Emirates. The Board of
Directors, has the full authority to take any
decisions that it deems appropriate in
relation to permitting wholly owned UAE
establishments, companies and authorities
and to permitting non UAE nationals,
whether  individuals, establishments,
companies, or authorities, to own shares in
the Company, the Board of Directors also
has the full authority to determine and
implement the percentage that such
persons may own in the share capital of
the Company.
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Article

The Company shall not be subject to the
following Articles of Federal Law No. 2 of
2015 concerning Commercial Companies:
18, 107, 109(1), the final line of 110(2),
112, 113, 114, 115, 117, 124, 125, 131,
132, 169.1, 172, 174, 194(4), 194(6), 196,
198 sub-article 1, 199, 215, 229(4) and
230.

Article

The shareholders shall not be responsible
for any liabilites or losses that the
Company incurs save to the extent to the
unpaid amount of the shares they own, if
any. The obligations of shareholders may
not be increased without their unanimous
consent.
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Each share shall confer upon the owner
acceptance of the Articles of Association
and the general assembly’s resolutions.
No shareholder may request that the
amount they contributed by repaid.

Article 1311
No share shall be divisible. |f title to a share

is vested in several heirs or is, held by
several persons, those persons, shall
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choose one_of them to act as their
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obligations arising from the title to the
share. If such holders fail to agree on their
representative, any of them may resort to
the competent Court to appoint such
representative. The Company and the
relevant market shall be notified with the
Court’s decision in this regard.

Article 1412

1. Each share provides its respective
shareholder with an equal right to a
share of the Company’s assets at
the time of liquidation and a share
of profits as illustrated hereinafter
and to attend general assemblies
and vote on any of its proposed
resolutions.
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4.3.

In the event of the death of one of

the shareholders, the execution of
his estate shall be the sole person
whom the Company shall agree to
have the rights of ownership or any
interest in the deceased shares. He
shall have the right to profits and
the
deceased was entitled and shall

other benefits to which
have the right after recording the
same with the Company pursuant to
these Articles of Association, to the
same rights as a shareholder in the
Company that were enjoyed by the
deceased with respect to such
The the

shareholder shall not be relieved of

shares. estate  of
any obligations with respect to any

share he owned at the time of death.

5.4.Any person who acquires a right to

any share in the Company as a
result of the death or bankruptcy of
a shareholder, or pursuant to an
attachment order issued by any
competent court, shall, within thirty
(30) days

a) present proof of such right to the

Board of Directors and
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b) elect to be recorded as a

shareholder or to designate a
person to be recorded as the
shareholder with respect to such
shares, in accordance with the
provisions of the regulations of the
respective market in which the
shares of the Company are listed
at the time of the shareholder’s
death, bankruptcy or issuance of

the attachment order.

6-5.The Company shall have the right

to require authentication of the
signatures of the new parties and to
any document relating to any
dealing in shares in the Company,
and to require proof of their legal
capacity. A transferor shall be
deemed a shareholder until the
transferee  has  been  duly
registered in the Share Register
maintained pursuant to these
Articles of Association insofar as
that with the

doesn’t conflict

registration rules of the stock
market on which the Company’s

shares are listed.

Article 1

o aleeS a0 Ll Of
O3> &y gt UL et s
JEXURE WU WS IR COS P 1O
) gl 0S5 g Ball Gpd)
BII O I PR PR P PRV

L e

Gekadl s OF 3 54 aSell -
Sl ol s T e e b s s
of d) Lol Sl a2 5l Lagalal
eV e 3 Vsl 4 il as
dechwa\,w\ I ais 4 Laidtl
eV Sl |5 Jmens oSSL 23 2
35781 Lgb oyl AW Glaw ¥ (3 s J snll
oda é fo:..“ \..g,.uT C'_)Al d\.«.:fl Jos

RUIOAN]

-13-



It shall not be permissible for the heirs or
creditors of a shareholder, for any reason
whatsoever, to require that seals be placed
on the books or assets of the Company nor
to require that they be distributed or sold
as a whole because of the impossibility of
division, nor can they interfere in any
manner whatsoever in the management of
the Company, and upon the exercise by
them of their rights they must rely on the
inventories of the Company, its final
accounts, and the resolutions of the
General Assembly.

Article 1715
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assets:_The dividends should be paid to

the shareholders pursuant to the

requlations, decrees and circulars issued

by the Authority in this regard. The

Company may distribute _annual, semi

annual _or quarterly dividends to the

shareholders in accordance with the profit

distribution policy suggested by the Board

and ratified by the General Assembly.
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Article

It shall be permissible to increase the

capital of the Company by issuing
new shares at the same nominal value as
the original shares. A premium and
subscription fee may also be added to the

nominal value of the share.

It shall not be permissible to issue new
shares at less than their nominal value,
and if they are issued at a greater value
the Board of Directors shall have the
discretion to apply the difference in any
way they see fit so as to enable the

Company from attaining its objects.

It shall be permissible to reduce it after

obtaining the approval of the Authority.

An increase or reduction in the share
capital shall be passed by a Special
Resolution of the General Assembly and
in both cases in accordance with a
proposal of the Board of Directors, and
after reviewing the auditor’s report on the
case of any reduction. In the event of
increasing the capital, the amount of such

increase, the shares’ issuance price, the
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existing shareholders’ priority rights (if
any) to subscribe to such increase shall be
stated in the General Assembly resolution.
The General Assembly may authorise the
Board to determine the timings for
implementing the capital increase (which
maybe more than one occasion) provided
that it does not exceed one year from
the General

issuance of Assembly

resolution. The Company may also
increase the capital by means of Special
Resolution in any of the following cases:
(i) entry of a strategic investor after the
Board submits to the General Assembly a
report on the anticipated advantages by
(i)

capitalising of reserves, (iii) creation or

entry of the strategic investor;

implementation of employee stock
ownership plans (iv) capitalisation of
bonds, Sukuk or cash debts. In the event
of a reduction, the amount thereof and the
manner of its implementation shall be
stated.

The Company shall not be subject to the
provisions of Articles 194 para 4, 194 para
6 and 196 Federal Law No. 2 of 2015

concerning Commercial Companies.

Part Three
Loan Debentures
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Article

The General Assembly may decide to
issue bonds of any kind by virtue of a
Special Resolution. Any such resolution
shall indicate the value of these bonds
and their conditions of issue and their
convertibility.

The Company shall not be subject to the
provisions of Article 230 and 229 para 4
of Federal Law No. 2 of 2015 concerning
Commercial Companies. Subject always
to the provisions of sub-article 1 of this
Article . The Company may issue
bonds with a value that exceeds that of
the Company’s share capital at the time
of issuing such bonds without the Board
of Directors having to specify the method

of issuing the bonds or the classes
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thereof that may be subscribed which

include the bond issues’ conditions.

Part Four

The Board of Directors of the Company

Article

1.

The management of the Company shall
be vested in a Board of Directors
comprised of up to [ten (10) members]
(and may accordingly be an even
number) [eight (8)] of which to be
appointed by the following shareholders
and pursuant to the following terms:

(@) The Federal Government of
the UAE shall appoint four (4)
members to the Board of
Directors provided it

continues to be the owner of
30% of the share capital of the
Company;

(b) Emirates ~ Communications
and Technologies Company

LLC shall appoint two (2)
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members to the Board of
Directors provided it
continues to be the owner of
15% of the share capital of the
Company;

(c) Mubadala

Development

Company P.J.S.C  shall
appoint two (2) members to
the Board of Directors
provided it continues to be the
owner of 15% of the share

capital of the Company.

A Founder shall lose its right to appoint
members to the Board of Directors if
its ownership in the Company falls
below the percentages specified in
Article .1 above. In such event
the members to the Board of Directors
shall be elected pursuant to a simple
majority by the first Ordinary General
Assembly to be held following the date
on which such Founder lost its right to

appoint directors to the Board.

Up to two (2) further members of the
Board of Directors (in addition to those
appointed in accordance with Article

(1)) shall
General Assembly in accordance with
Article 144 of Federal Law No. 2 of
2015

Companies

be elected by the

concerning Commercial
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6. The majority of the members of the 0 &3l (== slasl 28l 0SS ol g -6
Board of Directors shall be nationals Tyl LY Wgs it Cpazall o

of the United Arab Emirates. RRE

Article 2119 (1921 sl
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1. Each member of the Board of
Directors shall be appointed for a term
of three (3)

the expiration, the Board of Directors

years, and upon

shall be reconstituted. It shall be
permissible to reappoint and/or elect,
as the case may be, the members

whose tenure has expired

2. The Founders may appoint members
to positions which become vacant
during the year, in relation to those
members which are pointed by such
Founders.

Article

The Board of Directors shall elect, from
amongst its members, a Chairman and a
Vice-Chairman, provided that the Chairman is
a national of the UAE. and shall represent the
Company before the courts and shall execute
the resolutions issued by the Board of
Directors. The Vice-Chairman shall act in the
Chairman’s place in the event of the
Chairman’s absence or in the event of an
impediment to the performance of his duties.

Article

The Board of Directors may appoint, from
amongst its members or from third parties,
one or more director as Managing Director
and shall specify their responsibilities and
remuneration. The Board of Directors may
also form, from amongst its members and
other third parties, one or more committees to
which certain of the Board of Directors’
authorities may be delegated, or which may
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be entrusted with supervising the conduct of
the Company’s business and the execution of
the resolutions of the Board of Directors.

Article

1. The Board of Directors shall have all
the powers and rights to perform all
acts and things on behalf of the
Company as the Company may be
permitted to do for the management of
the Company, and to engage in all
actions and exercise all the necessary
powers to achieve its goals. Such
powers and actions shall not be limited
except as provided by these Articles of
Association a Special Resolution of
the General Assembly as within the
powers of the Company’s General
Assembly. The Board of Directors has
been expressly delegated, for the
purposes of Article 154 of the Federal
Law No. 2 of 2015 -concerning
Commercial Companies, as amended,
to enter into loan agreements having a
period in excess of three (3) years, to
sell the Company'’s real estate and its
assets, mortgage the said real estate
and assets and to release the liability
of creditors of the Company and to
enter into conciliations and to agree
arbitration.

2. The Board of Directors may exercise
all its authorities to utilize any of the
Company’s assets or funds to enable
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the Company to purchase, own invest . ., ; Sl oS5 3 LYl cladly
in companies that operate in the

telecommunication sector and other 3P¥! oS e U RS Sy VL)
related companies. As such, the ai.jag el by e 2l bl Y U Jow o
Board of Dlre.ctors may, for example, S L5 e IS 51ty sl 5yl ALY
but not exclusively on behalf of and for

the Company enter into agreements -L43b-2s Lkaisy Blaly o) &l 3 Lzl
and contracts related to acquiring bl 0y 30y 4 i el B15Y1 el
companies by the Company and

investing in and managing and et
operating and maintaining such
companies. The Board of Directors
may appoint  consultants  and
determine their remuneration and form
of payment.

3. (A) Without prejudice to paragraph (B) ,_.f (o) 5l ¢ U ) osls (3
below, the Board of Directors may not i

. bl_iidad 3 e O30y st 592 Y
make any change in the nature of the G ph ST A% o
Company’s business which, if made, A bladl & nadl Sl 015713 a7 2
would affect the ability of the (& . i . 56 3 Sl sls . f
Company to carry on its business in L s y L
substantially the manner and o M
substantially to the same extent as <=3 G5 (e 8aks 2L 2l ey
such business was carried on el o R r,.u,,mh :,Us;,iirl L
immediately prior to such disposition

(A P ot Tpages)
or change, unless such change has
first been approved by approved by

> O3 y ol ST e Toluzmal (0
las 320 Blsf uldt 05 pllaidl 1s
A oo B ol s -3

e G U sl o 352l slall
Sl of mylas 2y VLY plas

Wl iShe of dger &l ) ¢ SUL ey

-23-



the General Assembly by means of a

Special Resolution.

(B) As an exception to Article (242) (3) (A)

of these Articles, the Board of Directors
shall have the absolute authority to
transfer or assign to any wholly-owned
subsidiary of the Company, the licence
issued to the Company by the Supreme
Committee for the Supervision of the
Telecommunication Sector, together
with all related permits and approvals,
without reference to the General
Assembly of the Company without
prejudice to the terms of the licence

issued by the Supreme Committee for

the Supervision of the
Telecommunication Sector.
The Board of Directors shall be

responsible for laying down the rules
relating to administrative and financial
matters, employee affairs and their
entittements, and shall likewise lay
down a special regulation governing
its business and meetings, and the
and

distribution of functions

responsibilities amongst its members.
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5.

Each member of the Board of
Directors shall, within 15 days of
him being appointed a member of
the Board of Directors (and within
15 days of being elected in relation
to the two members elected

pursuant to paragraph (3) of Article
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of these Articles) and within
15 days from the end of each
financial year of the Company,
send written notice to the Company
declaring the number of shares he
owns in the Company. He must
also declare, in writing and
immediately, any dealings in his

shares in the Company.

Article

Subject always to the internal financial
authorities and limits within the Company
and to the decisions of the Board of
Directors, the Chairman of the Board of
Directors, the Vice Chairman, or other
individual duly authorised by the Board
shall individually have the right to sign on

behalf of the Company.

Article

The Board of Directors shall convene at

least four meetings a year unless
otherwise agreed at the head office of the
Company or any other location to be
agreed among the Directors within the
UAE or abroad and upon notification by the
Chairman or the Vice Chairman in the case
of the former's absence, or upon the
request of two members of the Board of

Directors.

Article
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No meeting of the Board of
Directors shall be valid unless
attended by a majority of its
members and it shall be
permissible for a member of the
Board of Directors to appoint
another member of the Board to
vote at the said meeting in which
case such member shall have two
(2) votes; provided that no member
of the Board of Directors may hold
more than one proxy at any
particular meeting of the Board of
Directors. A member of the Board
shall be considered present if he
attends in person or via
teleconferencing or any other
audiovisual media such as video
teleconferencing in accordance
with any regulations issued by SCA
in this regard.

Resolutions of the Board of
Directors shall be adopted by a
majority of the members present, in
person or by proxy. In the case of
a tie, the Chairman or his deputy

shall have a casting vote.

The minutes of the meetings of the
Board of Directors shall be
recorded in a special register. The
minutes shall be signed by the
attending members as well as the
secretary to the Board of Directors.
A dissenting member may register
his opinion in such minutes.
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Any member of the Board of
Directors who has a personal
interest in any business or matter
the Board

presented in for

discussion or 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

the relevant business or matter.

Taking into account the minimum
requirement of the number of
Board meetings mentioned Article

of these Articles of
Association, the Board of Directors

may issue some decisions by

circulation in the event of

emergency, and such decisions

shall be as valid and effective as a
resolution made at a meeting of the

Board.

Notwithstanding any provisions in
these Articles of Association, the
Company shall have a business
plan to be approved by a majority
of the Board of Directors of the
Company provided that such
majority include the
members of the Board of Directors
appointed by the Founders
pursuant to paragraph (1) of
Article ( ) of these Articles.

must

-27 -
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Article

1.

2.

1. dies or

The Company may not acquire,

purchase or enter into any
agreement to acquire or purchase
any company, entity or corporation
or businesses which fall outside
the business plan without the
approval of all the members of the
Board of Directors appointed by
the Founders pursuant to
paragraph (1) of Article ( ) of
these Articles.

If a member of the Board of
Directors fails to attend more than
three consecutive meetings or five
non-consecutive meetings
throughout the appointment term of
the said Director without an excuse
acceptable to the Board, such
member shall be deemed to have
resigned.

The post of a member of the Board
shall be deemed vacant in the

event such member:-

becomes legally

incompetent or  becomes
otherwise incapable of
performing his duties as a

member of the Board; or
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2. is convicted or imprisoned

without conviction for any
crime offensive to honour or
trustworthiness; or

3. is declared bankrupt or ceases
to pay his commercial debts,
even if the same has not

resulted in the announcement

of his bankruptcy; or

4.  resigns from his post pursuant
to written notice sent to the

Company in this regard; or

5. his membership in the Board was
contrary to the provisions of

these Atrticles.

Article

The Board of Directors shall have the right
to appoint a manager, or chief executive
officer or the several managers or
authorised  representatives  of the
Company and to specify their powers, their
employment terms, their salaries and their
remuneration.

Article

Subject to Article of these Articles of
Association, members of the Board of
Directors shall not be personally liable in
connection with the undertakings of the

Company by reason of their having carried
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out their duties as members of the Board
of Directors to the extent they do not
exceed the scope of their authorities.

Article

The Chairman of the Board of
Directors and the members thereof
shall be liable vis-a-vis the Company
and the shareholders and to others in
respect of all acts of deceit, misuse of
the authority granted to them, any
breach of and these Articles and in

respect of any mismanagement.

Article

The Company is not subject to the
provisions of Article 169 para 1 of the
Federal Law No. 2 of 2015 concerning
Commercial Companies. Remuneration of
the members of the Board of Directors
shall be a set amount for each of them
upon recommendation of the Board of
Directors and approval of the Ordinary
General Assembly thereof. The Company
may also provide any of its members with
expenses, additional fees, or a monthly
salary in the amount decided by the Board
of Directors if that member is part of any
committee, efforts,

exerts special or

undertakes additional duties over and
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above his ordinary duties as a member of

the Board of Directors.

Part Five
The General Assembly

Article

A duly constituted General Assembly shall
represent all shareholders. It shall not be

permissible to convene it except in Dubai.

Article

Each shareholder shall have the right to
attend a-General Assembly of
the shareholders, and he shall have a
number of votes equivalent to the number
of his shares. Each shareholder may
authorise another person who is not a
member of the Board of Directors to attend
the General Assembly on his behalf. Such
authorisation shall be considered valid if it
is confirmed by a special written proxy
according to those conditions set out by
the Board of Directors. Such proxy must be
registered at the Company or with its
secretary at least two days prior to the
assembly according to the instructions in
the invitation sent to the shareholders to

attend the general Assembly.

Article
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The invitation to the shareholders to

attend meetings of the General
Assembly shall be published as an
announcement in two daily newspapers
one of which is issued in the Arabic
language in the UAE and sent by malil
at least twenty one (21) days prior to
The

invitation shall include the meeting’s

the meeting being convened.

agenda. A copy of the invitation shall
be sent to each of the Authority and the
Competent Authority. The Company
shall not be subject to Article 172 of
Federal Law No. 2 of 2015 concerning
Commercial Companies.

Article

The Founders shall prepare the agenda of
the First General Assembly and the Board
of Directors shall prepare the agenda of
the General Assemblies. In cases where it
is permissible to convene a General
the the
shareholders or auditors of accounts or the

Assembly at request of
Authority, the agenda shall be prepared by
the party requesting the convening of the

General Assembly.

Article

1. The shareholders who desire to attend
at a General Assembly shall register
their names in the electronic register
to be kept by the management of the

-32-
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Company or its appointed
representative at the place of the
meeting prior to the convening of the
meeting. The said register must
contain the name of the shareholder,
the number of shares which he owns,
the number of shares which he
represents, and the name of the
owners thereof, and he shall also
submit a power of attorney. A
shareholder or a representative shall
be given a card to attend the meeting,
in which shall be mentioned the
number of votes to which his is
entitled, on his own behalf or as proxy.
A printed summary of the number of
represented 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 meeting of
the general assembly after it is signed
by each of the secretary, the chairman
of the meeting, the Company’s auditor
and the registrar of the share register.

Attendance registration for General
Assemblies shall be closed thirty (30)
minutes or longer period if the
Chairman so decides following the
time determined in the notice to attend
the relevant meeting. Thereafter, the
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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
his vote or motion shall not be taken
into consideration in respect of the

issues raised therein.

Article

The Board of Directors has the discretion
to close, the Company’s Register of
Shares during the twenty four hours period
that precede the time of convening the
meeting. The invitation to convene the
general assembly (whether ordinary or
extraordinary) shall continue until the end
that if the

Company’s shares are listed on a stock

of assembly. However,
exchange in the UAE, closing of the
Register of Shares shall be in accordance
with the regulations of that stock market.

Article

, the quorum which
must be achieved for the validity of
the convening of a General
Assembly in its various capacities
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as well as the requisite majority for
passing resolution shall be subject
to the following:

a. A General Assembly shall not be 13) Y1 G o gonll Famad) s} 065, Y

duly convened unless attended by e iS520 Ju JB hsi O Ophlis
shareholders representing no less Js Pl 3 ladl s s | 130 Y
than half of the share capital. If this g O Pl I g Bkl 3555
said quorum is not achieved at the ﬁ i
U Ly 15))\4%(%'5&5‘)55\?5m%;im

AR SRRE gloz= Y1 insy JsY1 glocm U

first meeting, a second General
Assembly shall be called after the
elapse of at least 5 days or 15 days ez 3 alzll (el sue O
at most from the first General

Assembly. The second General

Assembly shall be considered duly

convened regardless the number

of the shares represented at the

meeting.

b. Resolutions of a General Assembly = axed! Gl 3 & dssenll dnad) SIS jdiaiy 0
(including annual General B RERIN W‘ys el gl
Assembly) shall be passed by the
majority of  those shares
represented at the said meeting.

2. A copy of the decisions of the General el 3 o B Sl g =2
Assembly must be forwarded to the Gyedly 2z bly Buarsil) Aol 1] dngonl
Competent Authority and to the Authority . .

M oy de 352 I eslST13) aadl U
and relevant Stock Exchange if the o I el ‘5'1 < .
Company is listed on a licensed Stock R R
Exchange in the UAE.

Article =
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The General Assembly shall be chaired by
the Chairman of the Board of Directors or,
in his absence, by the Vice Chairman or
the member of the Board of Directors
appointed by the Board of Directors for that
purpose. The Chairman shall appoint a
and two

individuals as vote collectors with the

secretary for the meeting,

consent of the General Assembly.

The Company shall record the minutes of
meetings of the General Assembly, and

shall confirm attendance in records

maintained for this purpose. These shall
be signed by the Chairman of the relevant
meeting, the secretary of the meeting, the

vote collector and the auditors.

Article

Voting at a General Assembly shall be
in such manner as specified by the
Chairman of the Assembly, unless the
General Assembly decides on a
different manner of voting. Voting must
be by secret ballot if it relates to the
election, dismissal or impeachment of
members of the Board of Directors.
Voting on elected the Board members
shall be via cumulative voting by secret
ballot.
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Article

|

The Board of Directors may call an
General Assembly whenever they deem it
appropriate at the time and place specified
by it, and it shall be convened at least once
a year upon a call from the Board of
Directors within the four months following
the end of the financial year, at the time
and in the place specified in the notice
considering such meeting.

Article 4

The Board of Directors must summon a
General Assembly to convene when so
requested by the auditor of accounts or a
number of shareholders owning a
minimum of 20% of the capital of the
Company, and in both cases notice must
be sent within 15 (fifteen) days from the
date of submission of such a request. In
such a case, the meeting shall be held
within 15 days and maximum 30 days from
the date of the invitation and Company

shall not be subject to the provisions of
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Article 174 of Federal Law No. 2 of 2015

concerning Commercial Companies.

Article

Resolutions set out under these Articles
to be Special
General Assembly shall be passed by
the favourable votes of shareholders

Resolutions of the

holding at least 75% of the shares
represented at the General Assembly.
Special Resolutions include the
following:

1. Changing the name of the Company;
extending or shortening the term of the
Company;

3. amend the Company’s Articles of
Association or Memorandum  of
Association;
increase or decrease of capital;

5. adding a premium to the shares price;

6. merge the reserves with the Company’s
capital;

7. entry of a strategic investor;
capital increase to apply employees
stock ownership plan; and

9. issuance of bonds or Sukuk.

Any other decision which does not qualify
as a Special Resolution under the Articles
or the Federal Law No. 2 of 2015

concerning Commercial Companies shall

-38-
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be resolved on pursuant to Article

above.

Article 4

Without prejudice to the provisions of
Article 180 of Federal Law No. 2 of 2015
concerning Commercial Companies, it
shall not be permissible for a General
Assembly to deal with any matter other
than those set out in the agenda attached
to the notice to attend the meeting.
However, the General Assembly shall
have the right to discuss serious matters

which are discovered during the meeting.

Article 4

Resolutions of a General Assembly
adopted in accordance with these Articles
of Association shall be binding on all of the
shareholders including absentees and

shareholder who dissent.

Part Six
The Auditor

Article 4
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The Company shall have one or more
auditors, appointed for a one-year
renewable term by the General Assembly,
which shall determine their remuneration.
The auditor shall audit the accounts for the
fiscal year for which he was appointed.

Article

The auditor of accounts shall have the
powers and obligations provided for in
Federal Law No. 2 of 2015 concerning
Commercial Companies and the
Authority’s decrees in this regard, and he
shall in particular have the right at any time
to examine all of the books, records and
papers of the Company and other
documents, and shall have the right to
request any explanations as he deems
necessary in order to discharge his
functions. He shall likewise have the right
to verify the assets and liabilities of the
Company, and if he is unable to exercise
those powers he shall give a statement to
that effect in writing in a report to be
submitted to the Board of Directors, and if
the Board of Directors does not carry out
his functions, the auditor must send a copy
of the report to the

and Department of
Economic Development in the Emirate of
Dubai, and present it to the General
Assembly.
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Article

The auditor of accounts shall present to the
General Assembly a report containing the
particulars provided for in Article 250 of
Federal Law No. 2 of 2015 concerning
Commercial Companies, and he must
attend the General Assembly and shall,
during such meeting, express his opinion
on everything concerning his work, and in
the balance sheet of the
shall be

the accuracy of the

particular
Company. The auditor
responsible for
particulars set out in his report in his
capacity as a representative of all of the
shareholders, and each shareholder shall,
during the convening of the General
Assembly, have the right to discuss the
auditor’s report, and to seek clarification

from him on the matters contained therein.

Part Seven
The Company's Finance

Article

The Board of Directors must duly maintain
accurate books of accounts in order to give
a fair and accurate picture of the
Company’s state of affairs and to explain
its operations.  Such books shall be

maintained in accordance with recognized
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international accounting standards . No

shareholder shall be permitted to examine
these books without the Board of Director’s

authorization to do so.

The Financial year of the Company shall
commence on 1st January and end on 31st
December each year, with the exception of
the first financial year of the Company,
which commenced as from the
date of its registration in the Commercial
Register, and terminate

Article

The Board of Directors must, at least one
month before the annual Ordinary General
Assemble prepare, in respect of each
financial year, the balance sheet of the
Company and the profit and loss account.
The Board must also prepare a report
concerning the activities of the Company
during the financial year, its financial
standing as at the end of that year, and the
manner in which it proposes that the net
profits shall be distributed. The Board shall
send a copy of the balance sheet and the
profit and loss account along with a report
from the Board of Directors to the
shareholders according to the General
Assembly’s agenda.

Article

The Board of Directors may deduct from

the annual net profits a percentage for
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depreciation of the Company’s assets.
These funds shall be dealt with according
to the Board of Directors’ decision and

shall not be distributed amongst the

shareholders.

Article

The net annual profits of the Company
shall, after the deduction of all general
expenses and other costs, be distributed

as follows:-

1. 10% shall be deducted to be
allocated to the statutory reserve
account, and such deductions shall
cease when the total reserve
reaches an amount equivalent to at
least 50% of the paid up capital of
the Company, and if there is a
shortfall in the reserve, the
deductions must resume;

the remaining amount of net profit
or any part thereof shall thereafter
be distributed to the shareholders
as an additional dividend or carried
forward to the following year, or be
dedicated to create an
extraordinary reserve in
accordance with the
recommendations of the Board of
Directors.

Article
Extra ordinary reserve amounts shall be

utilized, pursuant to a resolution of the

Board of Directors, in a manner that
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serves the interest of the Company.
Statutory reserve amounts may not be
distributed to shareholders; however, any
such amount exceeding one half of the
paid-up share capital may be utilized to
ensure distribution to shareholders of
dividends according to the decision of the
Board of Directors without contravening
the provisions of these Articles of
Association in years that do not permit

distribution of such percentage.

Article

Dividends on profits shall be paid to the
shareholders at the time and place

specified by the Board of Directors.

Part Eight
Disputes

Article

No resolution of a General Assembly
releasing the Board of Directors of liability
shall result in the lapse of any claim of civil
liability because of mistakes committed by
any of them in exercising their functions,
but if the act giving rise to liability has been
placed before the General Assembly by a
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report from the Board of Directors or the

auditor of accounts, and has been
approved, the claim of liability shall lapse
(cease to be effective) upon the expiration
of one year from the date of the convening
of the General Assembly. Nevertheless, if
the act attributed to the members of the
Board of Directors amounts to a criminal
offence, the claim of liability shall not lapse
unless the criminal liability suit creases to

be effective.

Article

The Company shall (to the extent of its
assets) indemnify each member of the
Board of Directors against any liability (with
the exception of criminal liability) incurred
by him arising from or in relation to or in
connection with the performance of his
duties to the Company provided that such
person was acting in good faith, and in a
manner he reasonably believed to be in, or
at least not contrary to, the best interests
of the Company, and provided further that
no indemnification shall be made in
respect of any claim, issue or matter as to
which such person shall have been
adjudged by a Competent Court to be

liable to the Company.

Part Nine
Dissolution and Liquidation of the
Company
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Article

The Company may be dissolved for any of

the following causes:

the expiration of the specified
duration of the Company, unless it is
renewed in accordance with the
rules set out in these Articles;

the expiration of the objects for
the Company
established

which was

the issue of a resolution of an
Extraordinary General Assembly to

terminate the duration of the

Company or to dissolve it; and

the amalgamation of the Company
with another Company.

Article

In the event the Company’s losses amount
to at least half the capital of the Company,
the Board of Directors shall convene the
General Assembly to consider the
continuation or dissolution of the Company
by virtue of a Special Resolution.

Article

Upon the expiration of the duration of the
Company or in the event that it is dissolved
prior to the term laid down therefore, the
General Assembly shall, upon the request
of the Board of Directors, determine the
manner of liquidation and shall appoint one
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or more liquidators and determine his/their
powers, and the authority of the Board of
Directors shall end up on the appointing of
the liquidators. However, the authority of
the General Assembly shall remain
effective throughout the liquidation period,
until the liquidators are released of
responsibility.

Part Ten

Final Provisions

Article

The provisions of Federal Law No. 2 of 2015
concerning Commercial Companies shall
apply to the extent that there is no relevant
special provision in these Articles of
Association or is impliedly excepted. Terms
used in these Articles shall have the
meaning given to them in the Federal Law
No. 2 of 2015 concerning Commercial
Companies unless specified otherwise.

Article

Each of the Articles contained in these
Articles of Association shall not except
where the context otherwise requires, be in
any way limited or restricted by reference to
or inference from any other Article. Also, if
any Article or any part of an Article shall be
held to be illegal or unenforceable, the
enforceability of the remainder of these
Articles of Association.

Article
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These Articles shall be deposited and

09l Gk g alladl s 550
published in accordance with the Law. > ] e

Ahmad Abdulla Juma Bin Byat Sl o e s dosi
Chairman of the Board of Directors Syl s )

Emirates Integrated Telecommunication @) WelSadt YL Syl 375
Company PJSC “du” "

92
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