EMIRATES INTEGRATED TELECOMMUNICATIONS COMPANY PJSC (EITO)
Agenda item 5 - Dividend Policy
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EITC Dividend Policy
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Background
Emirates Integrated Telecommunications Company (the “Company”) dividend

policy provides guidance on the company'’s dividend distribution philosophy and
principles. It describes the mechanism of determination of the amount of
dividends to pay, the frequency of its payments and the approval model. The
dividend policy is made in accordance with the regulations of the Securities and
Commodities Authority ("SCA") and the Company’s Articles of Association.

Policy statements

a. Dividends shall be paid to shareholders pursuant to the applicable
regulations, decrees and circulars issued by the SCA.

b.  Dividends shall be paid only out of the current year net income or
operating profits. The dividend payout ratio shall not exceed 100% of the
Company’s net income after royalties and after withholding the statutory
reserves.

C. The Board of Directors (the “Board”) shall, in determining the amount of

dividends, consider various factors including, but not limited to the

following:

. Profit for the year, after withholding the statutory reserves and
settling the Royalty fees.

. Cash flow requirements (short and long term) and availability
of liquidity to fund the dividends.

. Business need(s) that might require retention of cash/profit.

. Investment (e.g. acquisition) opportunities.

. Capital structure

. Funding and/or loan covenant requirements.

. Market or economic conditions.

. Other financial and non-financial conditions that may be

impacted by such dividend distribution.

d.  The Board will endeavor to propose/declare dividend distribution when
possible. However, as not all of the above factors are within the
Company'’s control, there can be no guarantee that in any given year a
dividend will be proposed or declared.

e. Dividends can be paid twice a year (interim and final). Interim dividend can
be determined and approved for payment by the Board while the
Company’s General Assembly ratifies and approves the interim and
final/full year dividend respectively, at the Annual General Meeting. This
dividend policy shall be valid for three (3) years, after which the Board

may propose changes for the AGM'’s approval for another three (3) years.

Policy approval and date(s)

This dividend policy shall be reviewed and endorsed by the Board for the
Company’s shareholders consideration and approval at the AGM. The Policy
will be effective from 1 January 2022.

All amendments will be done in compliance with all applicable laws, articles and

any other such document as indicated above.
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Agenda item 11 - Amendment to Articles of Association of EITC &S5 i) .éuuLuJiJI ol Jaci-11 09 lJLm:i Joxo
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From: The Company shall not be subject to the following Articles of Federal (109) 65laJl go Jgll 2idlg (107) g (18) slgoll oloi &5l JY=EVETENT)
Law No. 2 of 2015 concerning Commercial Companies: 18, 107, 109(1), the final (117)g (115) g (114)g (113)g (112) g (110) 63LJU 2 2l o pdJl phudl g
line of 110(2), 112, 113, 114, 115, 117, 124, 125, 131, 132, 169.1, 172, 174, 194(4), (196)g (194.6)g (194.4)g (174)g (172)g (169.1)g (132)g (131)g (125)g (124)g
194(6), 196, 198 sub-article 1, 199, 215, 229(4), 143 sub-article 1, 144 sub-article &aladl go Joil 2idlg (229.4)g (215)g (199)g (198) é3lall Jo Jgil 2idlg
1and 230. il (2) 09 il goilall go (230)g (144) éalall go Joill 2idlg (143)

- il obpidl glb (09 2015

To: The Company shall not be subject to the following Articles of Federal Law

No. 32 of 2021 concerning Commercial Companies: 10 (3), 18, 107, 109(1), the Jo Jail aidig (107) g (18) «(3.10) slg.all ool 854Ul ardi J:gJl
final line of 110(2), 112, 113, 114, 115, 117, 124, 125, 131, 132, 171, 174, 176, 196.2, 9 (114)g (113)g (112) g (110) 63laJU 2 il Jo Ul youwdl g (109) 63lall
196.3, 198, 200, 201,217, 143 sub-article 1, 144 sub-article 1 and 232. 9 (196.2) g (176)g (174)g (171)g (132)g (131)g (125)g (124)g (117)g (115)
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Article No. 16(4) (D) 16 p9) é3loll
From: An increase or reduction in the share capital shall be passed by a Special | <ly drogac)l dicanll Jo gobd Jlpéy arreasi gi Jlodl guiy 634j Jgii 1Jo
Resolution of the General Assembly and in both cases in accordance with a bl G§8s0 yy8i glow 2cyg I 6\9 6yl yulao Jo aIJ.'iél sde

proposal of the Board of Directors, and after reviewing the auditor’s report on Go9 Wjhdo LY AL d\Q NTTT] (Ji Ry T - TT.LY] dl aJb d\Q
the case of any reduction. In the event of increasing the capital, the amount of ducoallg 65Ul 03® 6\9 (329 b wlisl &,gngi 619 swlas)l ool

such increase, the shares’ issuance price, the existing shareholders’ priority d.UiJ 63Uj JIp8 310i auclgo aaxiy 85uill §ld] yulao ogai ._‘Ji 6)g530Jl
rights (if any) to subscribe to such increase shall be stated in the General U acgo Jub ¢lJs oy Ji e (6po0 Sac sle adubi J5a) $lg) Jlall
Assembly resolution. The General Assembly may authorise the Board to 62l o will pyjgi dudu5g ,Suogocll ducanll 3119 joap Jo &iw jolady
determine the timings for implementing the capital increase (which maybe uogoy Jlall d.ui_j g0 ji Ol drogodl dicaall joug .Sl ulb (gle
more than one occasion) provided that it does not exceed one (1) year from a0 hog gasljiwl oolwo Jgdu [0) (ol go gi b gc pb 8
issuance of the General Assembly resolution. The Company may also increase eypidl JBal go acdgioll 89Li.aJI Jgc ppoild g)bdl yulao oyabi
the capital by means of Special Resolution in any of the following cases: (i) K9S Q) 9 {JJI U.Ui_j @9 bbbyl alosl (@) 9 fadlwos aLlyiwdl
entry of a strategic investor after the Board submits to the General Assembly Jodi (3) 9 lo®wl claiy aSpill gabgo juaai aolipy Jubi gl
a report on the anticipated advantages by entry of the strategic investor; (ii) 3o jlhdo gedril aJb ‘5\9 JAUg .,um.wi ol dgsmll gi Gl
capitalising of reserves, (iii) creation or implementation of employee stock .o0d1aii duaisg yauralill

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 duogocll duconll go gobd sy axagasi gi Jlall gwiy 834j Joii HE |
be stated. G930 pyai glow 29 UL 6\9 6l yulao go el_j.'i§| e <l
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more than one occasion) provided that it does not exceed three (3) years from $obgo jueni aolpy Gubbi gl 194 Q) 9 ‘Jlall d.uiJ L5\9 Sibolivyl
issuance of the General Assembly resolution. The Company may also increase .,om.wi d\JI dginll gi Glaiuwdl Jugai (3) g ‘l@o®wl cllaiy a5l
the capital by means of Special Resolution in any of the following cases: (i) odaii duasdg yauadill 13® jlhbéo yaredrill aJb 6‘9 J4ug

entry of a strategic investor after the Board submits to the General Assembly
a report on the anticipated advantages by entry of the strategic investor; (ii)
capitalising of reserves, (iii) creation or 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.
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Article No. 16(5)

From: The Company shall not be subject to the provisions of Articles 194 para
4,194 para 3, 143 sub-article 1, 144 sub-article 1 and 196 Federal Law No. 2 of

2015 concering Commercial Companies.

To: Entire clause deleted.
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Article No. 17(1)

From: 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 General
Assembly may resolve on delegating the Board in determining the issuance
timing of the bonds or Sukuk, provided that the timing does not exceed one

year from the date of approving the delegation.

To: The General Assembly may decide to issue bonds of any kind by virtue of
a Special Resolution after obtaining the prior approval of the Securities and
Commodities Authority. Any such resolution shall indicate the value of these
bonds and their conditions of issue and their convertibility. The General
Assembly may resolve on delegating the Board in determining the issuance
timing of the bonds or Sukuk, provided that the timing does not exceed one

year from the date of approving the delegation.
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Article No. 17(2)

From: 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 17. 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 thereof that

may be subscribed which include the bond issues’ conditions.

To: The Company shall not be subject to the provisions of Article 232 of
Federal Law No. 32 of 2021 concerning Commercial Companies. Subject always
to the provisions of sub-article 1 of this Article 17, 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 thereof that may be

subscribed which include the bond issues’ conditions.
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Article No. 28

From: Subject to Article 29 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 out their duties
as members of the Board of Directors to the extent they do not exceed the

scope of their authorities.

To: Subject to Article 29 of these Articles of Association, members of the
Board of Directors and Executive Management shall not be personally liable in
connection with the undertakings of the Company by reason of their having
carried out their duties as members of the Board of Directors and Executive

Management to the extent they do not exceed the scope of their authorities.
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Article No. 29

From: 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.

To: The Chairman of the Board of Directors, the members thereof and the
members of the Executive Management, 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.
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Article No. 33

From: 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 mail at least
twenty-one (21) days prior to the meeting being convened. The invitation shall
include the meeting’s agenda. A copy of the invitation shall be sent to each of
the Securities and Commodities Authority and the Competent Authority. The
Company shall not be subject to Article 172 of Federal Law No. 2 of 2015

concerning Commercial Companies.

To: 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 mail, email or
other means of modern technology as set out by the Securities and
Commodities Authority at least twenty-one (21) days prior to the meeting
being convened. The invitation shall include the meeting’s agenda. A copy of
the invitation shall be sent to each of the Securities and Commodities
Authority and the Competent Authority. The Company shall not be subject to

Article 174 of Federal Law No. 32 of 2021 concerning Commercial Companies.
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Article No. 37(1)(a)

From: A General Assembly shall not be duly convened unless attended by
shareholders representing no less than half of the share capital. If this said
quorum is not achieved at the first meeting, a second General Assembly shall
be called after the elapse of at least 5 days or 15 days 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.

To: A General Assembly shall not be duly convened unless attended by
shareholders representing no less than half of the share capital. If this said
quorum is not achieved at the first meeting, a second General Assembly shall
be called after the elapse of at least 5 days or 15 days 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.
The General Assembly may be held and the shareholders may vote on the
decisions of the meeting remotely via the means of modern technology in
accordance with the requirements set out by the Securities and Commodities

Authority.
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Article No. 41

From: 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 Article 174 of Federal Law No. 2 of 2015 concerning

Commercial Companies.

To: 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 a maximum of
30 days from the date of the invitation, and the Company shall not be subject
to the provisions of Article 176 and 177 of Federal Law No. 32 of 2021

concerning Commercial Companies.
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Article No. 54

From: 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 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.

To: No resolution of a General Assembly releasing the Board of Directors or
members of the Executive Management 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 report from the Board of Directors or the
auditor, 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 or Executive Management amounts to a criminal
offence, the claim of liability shall not lapse unless the criminal liability suit

ceases to be effective.
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Note: Other minor changes include the reference to the new UAE Commercial
Companies Law (Federal Law No. 32 of 2021), numbering of the articles and

general formatting.
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