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Addendum No. {2}

Amendment to Articles of Association of

Emirates Telecommunications Group
Company (Etisalat Group) PJSC

|, the undersigned, Hasan Mohamed
Hasan Ahmed Alhosani, UAE national,
holder of UAE ID No. (784-1973-3036571-
5), in my capacity as Corporate Secretary
of Emirates Telecommunications Group
Company (the “Company”), by virtue of
the delegation conferred on me by the
Company’s Chairman, Mr. Jassem
Mohamed Obaid Bu Ataba Alzaabi, a UAE
national and holder of UAE ID No. (784-
1974-6536475-2), as notarized by Abu
Dhabi’s Notary Public on 7/4/2021 under
No. 2105007873, hereby confirm the
following:

Based on the special resolution passed by
the General Assembly of "Emirates
Telecommunications Group Company
(Etisalat Group) PISC" duly held on 8t
December 2021 in the presence and
approval of the Special Shareholder, which
approved to amend the definition of the
Borrowing Cap provided for under Article
1 of the Articles of Association of Etisalat
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Group (hereinafter referred to as AcA) and
approved to amend some provision of the
AoA in line with the amendments to
Federal Law No. 2 of 2015 concerning
Commercial Companies, and upon
securing all the required approvals on
these amendments from  Digital
Government and Telecommunications
Regulatory Authority (TDRA} which was
issued by virtue of TDRA Chairman
Resolution No. 5 of 2022 issued on 24
February 2022, the below Articles of the
AOA are amended as follows:

First Article

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

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

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

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

replaced with following provisions:

Article 18 (1/f)

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

Article 22 (1/d)

The General Assembly may appoint a number
of Board members who have experience
from among the non-shareholders.
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Article 32

1. The members of the Board and the

412

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

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

. Without prejudice to any penalty

stipulated in Commercial Companies
Law or any other law, Chairman or any
member of the Board or executive
management of the Company shall be
deemed dismissed from their position
by force of law if a final judgement is
issued proving that they have
committed any act of fraud, or misuse
of power or have effected transactions
or deals involving conflict of interest in
violation of the provisions of
Commercial Companies Law or its
executive resolutions. Such a person
shall not be accepted for nomination
to the membership of a board of
directors of any joint stock company in
the UAE, nor undertake any duties in
the executive management in the
Company until at least three years
have passed from the date of his
dismissal.

Article 35
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Subject to the provisions of Articles 172 of
Commercial Companies Law, a call for a
General Assembly meeting shall be sent,
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after obtaining the approval of the
Authority, to all shareholders by virtue of

the publication of an announcement in
two daily local newspapers, one of them at
least being in Arabic, and via registered
mails, or through the
technological means or as otherwise set by
the Authority, at least twenty-one (21)
days 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.

modern

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

Article 40

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

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

represented in the meeting.

Article 42

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

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