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The Board of Directors

Emirates Integrated Telecommunications Company PJSC
Al Salam Tower, Dubai Media City

P.O. Box 502666, Dubai, United Arab Emirates

15 December 2016
Dear Sirs

Agreed upon procedures on the effect of the proposed capital reduction of Emirates
Integrated Telecommunications Company PJSC (the “Company”)

This report is produced in accordance with the terms of our agreement dated 14 December2016.

We have performed the procedures agreed with you and listed below on the proposed share capital
reduction of the Company. Our work was performed in accordance with the International Standard
on Related Services (ISRS) 4400 ‘Engagements to perform agreed-upon procedures regarding
financial information’.

The procedures were performed solely to assist the Company's directors in setting out the
accounting impact of the proposed capital reduction of 38,522,582 shares in the Company arising
from the settlement of Founding Shareholders obligations related to the Company’s former
employee share option plan (“ESOP”) (the “Capital Reduction”) and to enable you to comply with
your disclosure obligations pursuant to the UAE Federal Law No. (2) of 2015 relating to
Commercial Companies and also to fulfil your reporting obligations to the Securities &
Commodities Authority ("SCA"). The procedures are summarized as follows:

a) We have obtained an unaudited pro-forma statement of financial position of the Company
from the management as at 30 September 2016 showing the impact of the settlement of the
Founding Shareholders obligations and the proposed Capital Reduction (the “Schedule”, see
attached appendix).

b) We have agreed the statement of financial position amounts as at 30 September 2016 (as
included in the Schedule) to the accounting records of the Company.

¢) We have obtained a confirmation from the Company Secretary stating that the Board has
approved in principle the proposed Capital Reduction to be submitted to the EGM.

d) We have obtained a confirmation from the Chief Financial Officer that the amount receivable
as at 30 September 2016 from the Founding Shareholders of AED 211,675,032, after
adjustment for dividends of AED 12,712,452 and additional amounts due in relation to
unexercised options, has been settled on 3 November 2016 by way of receipt of 38, 522,582
ordinary shares of AED 1 per share in the Company.

e) We have obtained evidence of the agreement between the Founding Shareholders and the
Company related to the transfer of shares and of the confirmation from the Dubai Financial
Market of the share transfer.

f)  We have checked the mathematical accuracy of the Schedule prepared by the Company's

management reflecting the settlement of the Founding Shareholders obligations and the
proposed Capital Reduction.
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Report of factual findings in connection with the share capital reduction of Emirates
Integrated Telecommunications Company PJSC (continued)

We have completed the procedures referred to above. There are no exceptions to report.

Our procedures, as stated in our agreement, did not constitute either an audit or review made in
accordance with International Standards on Auditing or International Standards on Review
Engagements, the objective of which would be the expression of assurance on the contents of the
share capital reduction. We do not express such assurance. Had we performed additional
procedures or had we performed an audit or review of the of the share capital reduction in
accordance with International Standards on Auditing or International Standards on Review
Engagements, other matters might have come to our attention that we would have reported to you.
This report relates only to the share capital reduction and does not extend to any financial
statements of the Company taken as a whole.

This report is solely for your use in connection with the purpose specified above and as set out in
our agreement. No part of this report is to be copied or distributed to any other party except as
permitted under the terms of our agreement. We do not accept any liability or responsibility to any
third party.

Our obligations in respect of this report are entirely separate from, and our responsibility and
liability is in no way changed by, any other role we may have (or may have had) as auditors of the
Company or otherwise. Nothing in this report, nor anything said or done in the course of or in
connection with the services, will extend any duty of care we may have in our capacity as auditors of
any financial statements of the Company.

Yours faithfully,

PR~ AN

fréﬂeg/wﬂ

PrlcewaterhouseCoopers
Dubai, United Arab Emirates



Emirates Integrated Telecommunications Company PJSC and its subsidiaries

Condensed interim consolidated statement of financial position

Proforma Proforma
Reviewed journal Adjusted postion | . . Proforma
entrics journal entries
30 September onitransier of 30 September on cancellation 30 September
shares of shares
2016 2016 2016
AED 000 AED 000 AED 000 AED 000 AED 000
Non-current assets
Property, plant and equipment 8,174,524 8,174,524 8,174.524
Intangible assets 1,183,815 1,183,815 1,183,815
Investment in an associate 112,745 112,745 112,745
Derivative financial instrument R
Total non-current assets 9,471,084 - 9,471,084 9,471,084
Current assets
Inventories 32,816 32816 32,816
Trade and other receivables Notel 1,827,002 12,712 1,839,714 1,839,714
Due from related parties 384,684 (211,675) 173,009 173,009
Short term investments 4,985,000 4,985,000 4,985,000
Cash and bank balances 808,403 808,403 808,403
Total current assets 8,037,905 (198.963) 7,838,942 7,838,942
Current liabilities
Trade and other payables Note2 5,132,874 733 5,133,607 5,133,607
Due to related parties 3,753 3,753 3,753
Borrowings 790,207 790,207 790,207
Total current liabilities 5,926,834 733 5,927,567 5,927,567
Net current assets 2,111,071 (199.696) 1,911,375 1,911,375
Non-current liabilities
Borrowings 3,581,663 3,581,663 3,581,663
Provi§ion for employees’ end of service 214253 214253 214253
benefits
Provisions 96,422 96,422 96,422
Derivative financial instrument 16.812 16,812 16,812
Total non-current liabilities 3,909,150 - 3,909,150 3,909,150
Net assets 7.673.005 {199.696) 7.473.309 7.473.309
Represented by:
Share capital and reserves
Share capital 4,571,429 4,571,429 (38,523) 4,532,906
Treasury Shares Note3 (199,696) (199,696) 199.696 -
Share premium Noted 393,504 393,504 (161,173) 232,331
Other reserves 1,191,950 1,191,950 1,191,950
Retained earnings 1,516,122 1,516,122 1,516,122
Total equity 7,673,005 (199.696) 7,473,309 7,473,309

Notel: Reducing receivable from founding shareholders for the dividends dye on 38,522,582 shares.

2015 Final dvidend @0.20 Fils per share 7,704,516
2016 Interim dividend @ 0.13 Fils per share 5,007,936

12,712,452

rom founding shareholders by the estimated pay

219,397 options unexcercised @ Grant price of AED 3.16 and assumed exercise price per share of AED 6.50 per share : AED 732,786

Noted - Transfer of 38,522 382 shares fo du recorded as Ureasury shares' setthing e net due fron founding shareholders

Due from founding shareholders

( as at 30 September 2016}

Reduce dividend receivable (Notel)

Add estimated payout on options not

excercised 732,786
199,695,366

211,675,032
(12,712,432)

Value of treasury shares

Less face value of 38,522,582 shares @ ALD
I per share

Transfer to share premium

199,695,366

(38,522,582)
161,172,784
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