on For the General Meeting

elecommunication

The Board of Directors of Emirates Integrated Telecommunications Company PJSC (the “*Company”) has the pleasure
to invite its shareholders to attend the General Meeting of the Company (the *GM") which will be held virtually via
www.smartagm.ae on Monday, 215t March 2022 at 3:00 p.m. to consider the following agenda:

GM AGENDA:

1. Hearing and approving the Board of Directors’ report of the Company's activities and its financial position for
the fiscal year ended on 31 December 2021.

2. Hearing and approving the Auditors’ report for the fiscal year ended on 31 December 2021.

Discussing and approving the Company’s financial statements along with the profit and loss statement for the
fiscal year ended on 31 December 2021.

4. Considering and approving the Board of Directors’ recommendation regarding distribution of dividends
amounting to AED 0.11 per share for the second half of the year 2021, to bring the total dividend pay-out per
share for the fiscal year ended on 31 December 2021 to AED 0.21 per share (21% of the nominal value of share).

5. Approve the Dividend Policy of the Company.

6. Discharging the Board of Directors from their liabilities for the Fiscal year ended on 31 December 2021, or their
termination and Ffiling of a liability claim against them, as the case may be.

7. Approving the Board of Directors remuneration of AED 9,998,138 for the fiscal year ended 31 December 2021.

8. Discharging the external auditors of the Company from their liabilities for the fiscal year ended on 31 December
2021, or their termination and Ffiling of a liability claim against them, as the case may be.

9. Appointing the external auditors of the Company for the financial year ending on 31 December 2022 and
determining their fees of AED 1,333,333.

10. Ratifying the appointment of the Board members.

11. Special resolution: Amendment to the Articles of Association of the Company to comply with the amended UAE
Commercial Companies Law (UAE Law No 32 of 2021), subject to obtaining relevant regulatory approvals.

12. Special resolution: Considering voluntary contributions to the community (not more than 2% of the Company’s
average net profits for the last two fiscal years).

Please note:

¢ Asdirected by the Securities and Commodities Authority, the Company's shareholders who will attend the GM
virtually should register their attendance electronically to be able to vote on the items of the GM. Registration
will be open from 02:00 p.m. on Sunday, 20" March 2022 and will close at 02:00 p.m. on Monday, 21t March
2022. For electronic registration, please visit the website www.smartagm.ae. Holders of proxies must send a
copy of their proxies to the email address is@bankfab.com with their names and mobile numbers to receive text
messages for registration.

¢ Any shareholder who has the right to attend the GM, may delegate any person other than a member of the Board
of Directors of the Company, employees of the Company, brokerage company or its staff under a special written
power of attorney. In such capacity, no proxy may represent more than 5% of the shares in the capital of the
Company. Shareholders who are minors or interdicted shall be represented by their legal representatives (subject
to the provisions of clauses (1) and (2) of Article (40) of the Chairman of Authority’s Board of Directors’ Decision
no. (3/Chairman) of 2020 concerning Approval of Joint Stock Companies Governance Guide). Please refer to the
disclosure published on DFM'’s website regarding the procedures for issuance of special written power of attorney.

¢ A corporate person may delegate one of its representatives or those in charge of its management under a
resolution passed by its board of directors or any similar entity to represent such corporate person in the GM. The
delegated person shall have the powers as determined under the delegation resolution.

¢ The shareholders can appoint any of the below representatives in accordance with paragraph (4) of Article 40 of
the Chairman of Authority’s Board of Directors’ Decision no. (3/Chairman) of 2020 concerning Approval of Joint
Stock Companies Governance Guide:

1. Mohammad Nawash, Associate: Telephone - 04-3303900, Email: mnawash@afridi-angell.com
2. Omer Bakri, Senior Associate: Telephone - 04-3303900, Email: obakri@afridi-angell.com

¢ Each shareholder who is registered in the Company’s sharebook on Friday, 18 March 2022 has the right to vote at
the GM.

¢ Shareholders that are registered in the Company sharebook on Thursday, 315 March 2022 shall be deemed to be
entitled to receive the dividend (if approved by the GM). In such case, the distribution of the dividend will be within
30 days following the date of the GM.

* The Company's financial statements and the Integrated Report for the year ended on 31st December 2021 along
with the proposed amendments to the Articles of Association and the Dividend Policy will be available on the Dubai
Financial Market website (www.dfm.ae) and the Company’s website (https://www.du.ae/about-us/investor-relations)

¢ Shareholders are requested to update their contact details and addresses at the Dubai Financial Market to ensure
that dividend is delivered properly.

¢ The meeting of the general assembly shall not be valid unless attended by the shareholders who hold or represent
by proxy at least 50% of the Company's share capital. In the event of failure to attain a quorum, a second meeting
will be held virtually on smartagm.ae at the same time on Monday, 28% March 2022.

¢  For the special resolution, a decision is required to be passed by majority of the votes of shareholders who own at
least 75% of the shares represented at the GM.

¢ Information on investor rights and responsibilities can be found on the Securities and Commodities Authority
website: https://www.sca.gov.aelar/services/minority-investor-protection.aspx

Mr. Malek Sultan Al Malek
Chairman, Emirates Integrated Telecommunications Company PJSC
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PROXY

To the Chairman of Emirates Integrated

Telecommunications Company PJSC (CEITC")

Dear Sir,

I/we:

the shareholder(s) of EITC hereby appoint by

virtue of this proxy

To represent me and vote on my behalf in
the General meeting of EITC to be held on
Monday, 215 March 2022, or its adjournment

thereof.

Shareholder's number:

Signature:

Date:
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Emirates Integrated Telecommunications Company PJSC
P.O. Box 502666, Dubai, United Arab Emirates
Tel +971 (4) 360 0000 Fax +971 (4) 360 4440 www.du.ae

Commercial License No. 576513; Commercial Registration No. 77967
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EMIRATES INTEGRATED TELECOMMUNICATIONS COMPANY PJSC (EITO)
Agenda item 5 - Dividend Policy

("a5 1" g.p.ub alobiall ulaill aljlogl 5ub
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EITC Dividend Policy

alotioll adlnil) aljlodl 651k Q\Q 2Ll eujgi duwluw

Backaground
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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Commercial License No. 576513; Commercial Registration No. 77967
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EMIRATES INTEGRATED TELECOMMUNICATIONS COMPANY PJSC (EITC) £-0.Jb 8lotiiall Ui Sljloyl &5 s

Agenda item 11 - Amendment to Articles of Association of EITC &5 i) .éuuLuJiJI ol Jaci-11 09 lJLm:i Joxo
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Article No. 16(4) (D) 16 p9) 63loll
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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 Juoeluodl

such increase, the shares’ issuance price, the existing shareholders’ priority d.UiJ 63Uj JIp8 310i auclgo ayaxiy 85uill §ld] yulao Jogai ._‘Ji 6)g530Jl
rights (if any) to subscribe to such increase shall be stated in the General U acgo Jub s oy Ji e (6po0 Sac sle adubi g0y $lg) Jlall
Assembly resolution. The General Assembly may authorise the Board to 622l o will pyjgi dudu5g ,Suogocll ducanll 3119 jgap Jo diw jolady
determine the timings for implementing the capital increase (which maybe uogoy Jlall d.ui_j g0 2ji 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 ppaild gybdl 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 alyiwdl
entry of a strategic investor after the Board submits to the General Assembly JHodi (3) 9 l@o®wl claiy aSpill gabgo jpaai aolipy Jubi gl
a report on the anticipated advantages by entry of the strategic investor; (ii) 3o jlhdo yedril aJb ‘5\9 JAUg .,um.wi ol Jdgsnll gi Gl
capitalising of reserves, (iii) creation or implementation of employee stock .o0d1aii duaisg yaralill

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 Jlpdy axaasi gi Jlall gwiy 834j Joii HE |
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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.

:(5) 16 08) é3lall B3> aj

Joul ailg (6 845411 194)g (4 635.4)1194) slgall ool 85piUl graai U
Wil ggilall Jo (196)g (144) salall o Joill 2idlg (143) salall go
Syl abpdul gl $9 2015 siud (2) o8

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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PROCEDURES FOR ISSUANCE OF PROXY BY
THE SHAREHOLDERS OF EMIRATES
INTEGRATED TELECOMMUNICATIONS
COMPANY PJSC (“EITC")

With reference to the invitation sent to the
shareholders for the General Meeting of EITC
which will be held virtually on Monday, 215t
March 2022 at 3:00 pm, any of the
shareholders of EITC intending to appoint a
proxy should use the proxy/ power of
attorney form (as appended to the invitation)
and the shareholder signature on this form
should be approved by any of the following
entities in accordance with Article 40(2) of the
Chairman of Authority’s Board of Directors’
Decision no. (3/Chairman) of 2020 concerning
approval of joint stock companies governance
guide:

A. Notary Public.

B. Commercial chamber of economic
department in the state.

C. Bank or company licensed in the state,
provided that the agent shall have
account with any of them.

D. Any other entity licensed to perform
attestation works.

oVl &S5 (et lua) SMSeill jlaaiwl Slelyzl
(@S ll") .g.p.ut dlolSiall VLA

drogasll 4ozl glaizl jguazn) sacall Il 8Ll
gojally (£.0.00) dolSiall SYLaM Sl)bVI & il
G8lgall iVl pgy Tyghs AU deludl ploi (a6 038c
39 sy e yguaadl &S §uyb e 2022 yuylo 21
353) 0ylizy (o dic iy ol Gzazll gz §> A gal
2l 83yledl b))l slels go (Bacall b cl> Lo
dggll 8)5] pulze udy Hh8 o (40) as) 83ladl (o 2
daS 9> Jubs slaicl o liy 2020 duwd (p.)/3) 05,
Ruboi 085d ol iy S o=l dad luall OIS il
&udgill oo lgull ) Linall S oll (6 3)l8]l adr Lusall
Al Slgzdl 3ol sal/ e aisall

Jasdl il -

gl dpblaisl 5,5l ol 8yl dsye -u

0954 ol oy b Agally dosye &b ol iy -
lagio sl ) Gl JSgall

sl Jlach pliall lg) yosye y3l dg2 ol -

Emirates Integrated Telecommunications Company PJSC
P.O. Box 502666, Dubai, United Arab Emirates

Tel +971 (4) 360 0000 Fax +971 (4) 360 4440 www.du.ae
Commercial License No. 576513; Commercial Registration No. 77967

(.g.p.ub) alotioll GUlni Uljloyl 65

daaiall dwpell Gljlodl 4 sus 502666 .u.g0

www.du.ae +971 (4) 360 4440 Jusl8 +971 (4) 360 0000 Wil®
77967 p9) )i Jouw 576513 a9) ayjlai aunsd)



	Invitation Agenda_English
	Invitation Agenda_Arabic
	EITC-AGM-21-03-2022-Proxy form
	EITC-AGM-21-03-2022-Supporting Documents
	Agenda item 5-EITC Dividend Policy 2022.pdf
	Agenda item 11-Amendment to Articles of Association

	Notification regarding proxy for General Meeting

