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IMPORTANT NOTICES

This circular to Shareholders has been prepared by the Board of Directors of the Company solely to provide
Shareholders with information regarding the Rights Issue and the New Shares and does not constitute a
prospectus for the purposes of applicable UAE law. The Emirates Securities and Commodities Authority has
approved the provision of the information set out in this circular to Shareholders but such approval is not a
guarantee that the information stated in this document is true, correct or complete as at the date of this document
or otherwise.

Shareholders should review Part VI (“Risk Factors™) for a discussion of certain factors, risks and uncertainties
that should be considered in deciding what action to take in relation to the Rights Issue or considering whether or
not to purchase New Shares.

Statements contained in this document are made as at the date of this document unless some other time is
specified in relation to them and the publication of this document (or any action taken pursuant to it) must not be
interpreted as giving rise to any implication that there has been no change in the condition, facts or affairs of the
Company since such date. Nothing contained in this document is intended to be, or shall be deemed to be, a
forecast, projection or estimate of the current or future financial performance of the Company and no statement
in this document should be interpreted to mean that the Company’s earnings per share for current or future
financial periods will necessarily match or exceed that in respect of previous financial periods.

J.P. Morgan has been appointed by the Company as Rights Issue Co-ordinator and Bookrunner pursuant to the
Rights Issue Agreement described in paragraph 9.3 of Part XIV (“Legal Matters™). In this capacity, J.P. Morgan
has agreed to structure, assist and co-ordinate with the Company and its other professional advisers in relation to
the preparation and implementation of the Rights Issue. J.P. Morgan is acting exclusively as Rights Issue
Co-ordinator and Bookrunner for the Company for the purposes of the Rights Issue and no one else in connection
with the Rights Issue and will not be responsible to anyone other than the Company for providing the protections
afforded to clients of J.P. Morgan nor for giving advice in relation to the Rights Issue or any matter or
arrangement referred to in this document.

J.P. Morgan does not accept any responsibility whatsoever for the contents of this document, including its
accuracy, completeness or verification, or for any other statement made or purported to be made by it, or on its
behalf in connection with the Company, the Rights Issue or the New Shares.

No person has been authorised to give any information or to make any representations other than those contained
in this document and, if given or made, such information or representations must not be relied on as having been
authorised by the Company or J.P. Morgan.

No person should construe or consider the contents of this document as legal, financial or tax advice but all
persons should consult their own advisers in connection with the matters contained in this document.

Save for the financial information incorporated by reference in Part X (“Financial Information”), neither the content
of the du website or any other website, nor the content of any website accessible from hyperlinks on any of such
websites, nor any website mentioned in this document, forms part of, or is incorporated into, this document, and
neither the Company nor any of its advisers bears or accepts any responsibility for the contents of such websites.

The New Shares have not been and will not be registered under the United States Securities Act of 1933, as
amended (the “Securities Act”) or under any securities laws of any state or other jurisdiction of the United States
and accordingly may not be offered, sold, taken up, exercised, resold, renounced, transferred or delivered,
directly or indirectly, within the United States except pursuant to registration under the Securities Act or an
applicable exemption from the registration requirements of the Securities Act and in compliance with any
applicable securities laws of any state or other jurisdiction of the United States. There will be no public offer of
New Shares in the United States.

This is an unofficial English translation of the official Shareholder Circular published in the Arabic language
which has been approved for publication by the Emirates Securities and Commodities Authority. No reliance
should be placed on this English translation, which may not entirely reflect the official Arabic language
document. For the avoidance of doubt, where there is any conflict or inconsistency between the Arabic
language document and this unofficial English translation, the Arabic language document shall prevail.



CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This document, including information included or incorporated by reference in this document, may contain
“forward-looking statements” concerning the Company. Generally, the words “will”, “may”, ‘“should”,
“continue”, “believes”, “expects”, “intends”, “anticipates” or similar expressions identify forward-looking
statements. Forward-looking statements in this document include, without limitation, statements relating to the
following:

6) future capital expenditures, expenses, revenues, economic performance, financial condition, dividend
policy, losses and future prospects;

(i)  businesses and management strategies and the growth of the Company;
(iii))  the effects of regulation by the UAE Government (including the TRA); and
(iv)  the Rights Issue, related matters and the dates on which events are expected to occur.

The forward-looking statements involve risks and uncertainties that could cause actual results to differ materially
from those suggested by them. Many of these risks and uncertainties relate to factors that are beyond the
Company’s ability to control or estimate precisely, such as future market conditions and the behaviour of other
market participants, and therefore undue reliance should not be placed on such statements. Neither the Company,
J.P. Morgan nor any other entity involved in the Rights Issue or their respective advisers, assumes any obligation
and does not intend to update these forward-looking statements, except as required pursuant to applicable law.

PUBLICATION, DISTRIBUTION, ACCEPTANCE AND TRANSFER RESTRICTIONS

This document is not being published or distributed, and should not be forwarded or transmitted, in or
into or to any jurisdiction outside the UAE.

The Company is not taking any action to permit an offering of New Shares in any jurisdiction outside the UAE.
If you are a Shareholder with a registered address in a jurisdiction outside the UAE, you are strongly urged to
attend the EGM (in person or by the appointment of a proxy), at which this Shareholder Circular will be available
for collection, as indicated in Part III (“Letter from the Chairman of du’). Neither this Shareholder Circular nor
any other document relating to the Rights Issue (including the Invitation Letter) will be distributed in or into or to
any jurisdiction outside the UAE. Shareholders as at the Record Date with a registered address outside the UAE
should attend a branch of a Receiving Bank in the UAE that is designated to issue Invitation Letters to receive a
copy of their Invitation Letter on production of an original passport or other up-to-date and current identification
documents. A list of designated branches of the Receiving Banks will be provided on the Company’s website
(www.du.ae) in due course and will be included in the invitation to the Shareholders as at the Record Date to be
published in two UAE daily Arabic language newspapers and one UAE daily English language newspaper
following the EGM.

PRESENTATION OF FINANCIAL AND OTHER INFORMATION

The Company’s financial statements for the years ended 31 December 2008 and 2009 (including the respective
audit reports thereon) and for the three-month period ended 31 March 2009 (including the review report thereon)
are incorporated by reference in this document, and the statement expected to be made by the Company on or
around 11 May 2010 announcing the Company’s financial results for the three-month period ended 31 March
2010, the financial statements for the three-month period ended 31 March 2010, the review report thereon and the
accompanying notes thereto shall, once published, be deemed to be incorporated by reference in this document.
To the extent any information in any document incorporated by reference in this document is inconsistent or
contradicts any information contained in this document, the information contained in the document incorporated
by reference shall prevail and supersede any information contained in this document. Part X (“Financial
Information”) specifies the basis of preparation of the financial information. Save as otherwise disclosed, all
financial information in this document is set out in UAE dirhams.

The Company calculates EBITDA as operating profits before interest, depreciation, amortisation, impairment
charges, non-operational income and expenses and royalty. The Company presents EBITDA because it believes
that EBITDA is a useful measure for evaluating its ability to generate cash and its operating performance.
EBITDA is not a measure of financial performance under IFRS. Investors should not consider EBITDA in
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isolation, or as an alternative to profit from continuing operations, or as an indicator of operating performance, or
as an alternative to cash flows from operating activities or as a measure of the Company’s profitability or
liquidity. EBITDA as presented in this document is unaudited and also may not be comparable to other similarly
titled measures of performance of other companies.

This document has been prepared in compliance with the Company’s Articles of Association and with applicable
laws and regulations of the UAE and the information disclosed in this document may not be the same as that
which would have been disclosed if this document had been prepared in accordance with the laws and/or
regulations of any jurisdiction outside the UAE. The Rights Issue relates to securities of a UAE public joint stock
company listed on the Dubai Financial Market and Shareholders should be aware that this document and any
other documents or announcements relating to the Rights Issue have been or will be prepared solely in
accordance with disclosure requirements applicable to a public joint stock company established in the UAE and
listed on the Dubai Financial Market, all of which may differ from those applicable in other jurisdictions.

Certain figures and percentages included in this document have been subject to rounding adjustments;
accordingly figures shown in the same category presented in different tables may vary slightly and figures shown
as totals in certain tables may not be an arithmetic aggregation of the figures which precede them.

All references in this document to U.S. dollars, U.S.$ and $ refer to United States dollars, which is the legal
currency for the time being of the United States of America. All references to dirham and AED refer to UAE
dirham, which is the legal currency for the time being of the UAE.

The dirham has been pegged to the U.S. dollar since November 1980. The current midpoint between the official
buying and selling rates for the dirham is at a fixed rate of AED 3.6725 = U.S.$1.00. This rate has been used to
translate all AED amounts into U.S. dollar amounts in this document.

MARKET AND INDUSTRY DATA

Market data and certain industry data, forecasts and statements made in this document regarding the Company’s
position in the telecommunications industry are based on the Company’s own internal estimates and, in some
cases, on industry data collected and reported by the TRA, both of which may differ in certain respects from the
Incumbent Operator’s own estimates. The Company reports its mobile subscribers based on the 90 day active
reporting requirement prescribed by the TRA and the Company’s market share is an approximation based on the
proportion of the Company’s total active subscriber base when added to the total reported numbers provided by
the Incumbent Operator. Information relating to the TRA has been extracted from public sources and accurately
reproduced in this document; however its accuracy and completeness has not been verified by the Company. The
TRA has not reviewed or approved the contents of this document.

Whilst the Company and the Directors believe that the statements contained in this document, including
subscriber and market share information, to be reliable and to provide fair and adequate estimates of the size of
the UAE market and fairly reflect the Company’s competitive position within the UAE market and the
Company’s market share, these statements have not been independently verified, and neither the Company, J.P.
Morgan nor any other entity involved in the Rights Issue or their respective advisers makes any representation or
warranty as to the accuracy or completeness of such information set forth in this document.

Any reproduction or distribution of this document in whole or in part and any disclosure of its contents or use of
any information contained in this document for any purpose other than considering an investment in the New
Shares is prohibited. By accepting delivery of this document, each offeree of the New Shares agrees to the
foregoing.

DEFINED TERMS

Unless the context otherwise requires, capitalised words and phrases used in this document have the meanings
given in the section headed “Definitions” at Annex I of this document. Certain technical terms relating to the
telecommunications industry are explained in the section headed “Glossary of Technical Terms” at Annex II of
this document. References to times and dates in this document are to UAE time and the Gregorian calendar,
respectively, unless otherwise stated.

You are advised to read this document carefully.
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PARTI RIGHTS ISSUE SUMMARY

Shareholders should read the whole of this document, including the information incorporated by reference, and

not just rely on the summarised information provided in this Part I.

Issue Price per New Share

Basis of Rights Issue (being the
ratio of New Shares to be issued to
Existing Shares)

Proportionate entitlement of
holders of Existing Shares at the
Record Date to New Shares

Entitlement of holders of Existing
Shares at the Record Date to
oversubscribe

Number of Existing Shares in issue
at the date of this document

Number of New Shares to be
issued by the Company

Number of Shares in issue
immediately following completion
of the Rights Issue

Subscription period

Proceeds receivable by the
Company

Use of proceeds

Listing of New Shares

Up to AED 1.91. The Issue Price will be recommended by the Board of
Directors and, provided the Resolutions are passed, approved by the
Shareholders at the EGM.

The basis of the Rights Issue will be calculated upon determination of the
Issue Price and announced at the EGM.

Entitlements to New Shares will be calculated at 5.00 p.m. on the Record
Date by multiplying each Shareholder’s holding of Existing Shares by the
result of dividing the number of New Shares being issued by the number
of Existing Shares. Please refer to Part V (“Questions and Answers
regarding the Rights Issue”) for further information.

Holders of Existing Shares at the Record Date will (subject as provided
herein) be entitled to subscribe for additional New Shares in addition to
their proportionate entitlement. Please refer to Part V (“Questions and
Answers regarding the Rights Issue”) for further information.

4,000,000,000

The number of New Shares to be issued by the Company will be
announced at the EGM and will be such number of New Shares (rounded
up to the nearest whole number) that, when issued at the Issue Price, will
result in the Company receiving AED 1,000,000,000.

To be announced but calculated as being 4,000,000,000 plus the number
of New Shares to be issued by the Company as described above.

Expected to be between 27 May and 8 June 2010. Please refer to Part II
(“Expected Timetable of Principal Events”) for a detailed expected
timetable.

The Company intends to raise a gross amount of AED 1,000,000,000.

The Company intends to use the net proceeds from the Rights Issue to
assist with its strategic plans, including the growth and expansion of its
mobile and fixed line network infrastructure, as more fully described in
Part VII (*“Use of Proceeds”).

Dealings in the New Shares will commence on the Dubai Financial
Market as soon as practicable following the close of the subscription
period and are expected to commence on or around 27 June 2010. Please
refer to Part I (“Expected Timetable of Principal Events”) for a detailed
expected timetable.



PARTII EXPECTED TIMETABLE OF PRINCIPAL EVENTS

The times and dates set out in this expected timetable of principal events and mentioned throughout this
document may be adjusted by the Company, in which event details of the new times and/or dates will be notified
to Shareholders in two UAE daily Arabic language newspapers and one UAE daily English language newspaper
and in the English and Arabic languages on the Company’s website (www.du.ae).

Events prior to the commencement of the subscription period

Event Date (2010)
Announcement of the approval by the Board of the Rights Issue............... 7.00 a.m. on 19 April
Shareholder Circular is published on the Company’s website! ................. 19 April

Notice of EGM mailed to Shareholders and published in two UAE daily
Arabic language newspapers and one UAE daily English language

MEWSPAPET . .o ettt et ettt e e 19 April

EGM Record Date for entitlement of Shareholders to vote at the EGM ........ 5.00 p.m. on 10 May

Publication of March 2010 financial statements? .............................. 11 May

EGM to approve the Resolutions, including the Issue Price .................... 10.00 a.m. on 11 May

Announcement of results f EGM .............. .. ... ... No later than 5.00 p.m. on
11 May

Invitations to holders of Existing Shares at the Record Date (see below) to
participate in the Rights Issue published in two UAE daily Arabic language
newspapers and one UAE daily English language newspaper .................. 12 May

Record Date ... ... 5.00 p.m. on 17 May

Mailing of Invitation Letters (to holders of Existing Shares at the Record Date
ONLY )3 From 23 May

Events following the commencement of the subscription period

Event Date (2010)

Commencement of the subscription period .................................... On or around 27 May

Last time and date for acceptance of completed Subscription Forms and
payment in full at the Receiving Banks ..................................... 2.00 p.m. on 8 June

Mailing of letters to Shareholders to notify them of the number of New Shares
allocated tothem ... .. ... .. From 22 June

Refunds made to Shareholders who did not receive the number of additional
New Shares applied for (including interest accrued thereon) ................... From 22 June

Dealings in New Shares commence onthe DFEM .............................. On or around 27 June

! The Shareholder Circular will be made available to Shareholders on the Company’s website (www.du.ae), at the EGM and, shortly before
the commencement of the subscription period, at designated branches of the Receiving Banks.

2 The statement expected to be made by the Company on or around 11 May 2010 announcing the Company’s financial results for the three-
month period ended 31 March 2010, the financial statements for the three-month period ended 31 March 2010, the review report thereon and
the accompanying notes thereto shall, once published, be deemed to be incorporated by reference in Part X (“Financial Information”).

3 Invitation Letters will not be despatched to holders of Existing Shares at the Record Date with a registered address outside of the UAE.
Shareholders as at the Record Date with a registered address outside the UAE should attend a branch of a Receiving Bank in the UAE that is
designated to issue Invitation Letters to receive a copy of their Invitation Letter on production of an original passport or other up-to-date and
current identification documents. A list of branches of the Receiving Banks will be provided on the Company’s website (www.du.ae) in due
course and will be included in the invitation to the Shareholders as at the Record Date to be published in two UAE daily Arabic language
newspapers and one UAE daily English language newspaper following the EGM.



PARTIIT LETTER FROM THE CHAIRMAN OF du

19 April 2010
Dear Esteemed Shareholder,

Proposed Rights Issue of New Shares at an Issue Price of up to AED 1.91 per New Share to be approved by
the Shareholders at the EGM

1. Introduction

The Board has announced today that it proposes to raise an amount of AED 1,000,000,000 by way of a fully
subscribed Rights Issue.

The Rights Issue will result in the issue of New Shares at a price of up to 1.91 per New Share to be
approved by the Shareholders at the extraordinary general meeting to be convened for 10.00 a.m. on
11 May 2010 (the “EGM”).

In view of the requirement to seek authority from Shareholders in connection with the Rights Issue, certain
resolutions relating to the Rights Issue and the Capital Increase are being put to Shareholders for approval
at the EGM. The Notice of EGM is set out in Annex III of this document. The purpose of the EGM is to
consider and, if thought fit, approve Resolutions relating to the matters set out in the Notice of EGM.

The purpose of this letter is to provide you with certain details of the background to and reasons for the
Rights Issue and to explain why the Board believes the Rights Issue is in the best interests of the Company
and Shareholders as a whole.

Shareholders should read the whole of this document, including the information incorporated by reference,
and not just rely on the summarised information in this letter.

2.  Overview of recent performance and current trading
Recent performance

The financial year ended 31 December 2009 demonstrated the underlying quality and strength of our
business. It was universally recognised as the most challenging year in recent times for the world economy.
However, against this challenging environment, we managed to record our third consecutive year of
growth.

When we launched our services in February 2007, our goal was to become a competitive
telecommunications service provider in the UAE. By 31 December 2009, we had achieved a mobile market
share that exceeded 32 per cent., in less time than we had initially expected. In the third quarter of 2009, we
exceeded 3,000,000 customers across our business and by the end of December 2009, that figure had
reached approximately 3,477,000. Given that the UAE population amounts to approximately 5 million
people and considering that we are competing against a well-established incumbent operator, this is a very
significant achievement.

Based on data published by the TRA, the majority of new mobile subscribers in the UAE come to du. We
believe this is testament to the reputation that we have built for the quality of our mobile network, our
innovative services and, of course, the value we offer our customers.

Emirates Integrated Telecommunications Company PJSC (.&.r0.ub) dlol& Lol cy UG IU ¢l JLo Y1 6.5 yais
P.0. Box 502666, Dubai - United Arab Emirates 6aniolldy il wlloll - (12 502666 0.0
Tel +971 (4) 360 0000 Fax +971 (4) 360 4440 www.du.ae www.du.ae +971 (4) 360 4440 yusLls +971 (4) 360 0000 ila
Authorised, issued and fully paid up capital of AED 4 billion @2 gygils € dosds JolAJU 99209 Janog g Ao Jlo iy
Commercial License No. 576513; Commercial Registration No. 77967 77967 0 6)lad Jaw 576513 od)dylaldnsy



®

We performed strongly financially and continued delivering on our targets in 2009. Revenues grew 35 per
cent. to AED 5.3 billion in 2009. We also built on our first year of net profit (before royalty) in 2008 to
reach a net profit (before royalty) in 2009 of AED 528.2 million. Earnings per share for our shareholders
grew to AED 0.066 in 2009, from AED 0.001 in 2008.

Behind this success lies a robust strategy that is consistently delivered upon by an experienced management
team. Central to the mission of this team is a commitment to perform and deliver value for our customers,
employees, shareholders and the community. During 2009, we continued to build on our strong foundations
and provide our customers with a high quality mobile network. Throughout the year, we have been
dedicated to improving our network capabilities, expanding our broadband infrastructure, as well as
increasing mobile coverage and, to this end, we have invested in excess of AED 2.4 billion in our capital
expenditure programme.

Current trading

Since 31 December 2009, we have continued to maintain the strong customer acquisition levels
demonstrated during 2009, with an increased focus on high end consumer and enterprise customers.
Revenues continue to improve in both of our principal business streams (mobile and fixed line) reflecting
the continued growth in our subscriber base.

Based on our most recent review of the implementation of our strategic programme, we believe that the
Company is making good progress in all material respects in relation to its investment plans and, in
particular, we are driving the Company towards achieving its ambition of becoming the fully integrated
telecommunications operator of choice in the UAE. Specifically, the Company continues to rollout its
mobile network whilst enhancing its focus on coverage and capacity capabilities and has advanced its
on-going reciprocal discussions with the Incumbent Operator on fixed line network infrastructure
sharing.

There has been no significant change in our financial or trading position since 31 December 2009 and the
Company expects to announce its results for the three months ended 31 March 2010 on or about 11 May
2010.

Background to and reasons for the Rights Issue

As part of its ongoing commitment to become a fully integrated services provider, the Company has
decided to accelerate its capital expenditure programme and invest for the next phase of growth, with an
expected AED 2.2 billion commitment for 2010.

Additionally, we have carried out a detailed review of the Company’s capital structure that sets out a target
for the future and a roadmap to follow over the next few years to achieve it. At a high level, this includes
rebalancing the capital structure towards one that is intended to achieve an investment grade rating. This
will provide flexibility to diversify the Company’s financing sources (such as vendor, bond and bank
financings) ahead of a scheduled refinancing of existing loans totalling AED 3 billion in 2011. We are
therefore aiming to transform the Company from a high growth early stage venture to a more mature
company with efficient management of future funding requirements.

In order to achieve the goals that were set during the capital structure exercise, the Board concluded that an
injection of equity would be a proactive first step in taking the Company forward in the right direction.

Following extensive analysis and discussion between the Company, its advisers and the Founding
Shareholders, an issue of New Shares to existing Shareholders by way of a rights issue was proposed and
approved in principle by the Board.
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The Company is seeking to raise a gross amount of AED 1,000,000,000 from the Rights Issue by issuing
New Shares at a price of up to AED 1.91 per New Share to be approved by the Shareholders at the EGM.
The New Shares will rank pari passu with the Company’s Existing Shares that are listed on the Dubai
Financial Market, and will have the right to receive all future dividends and other distributions declared,
made or paid after the Record Date.

If you hold Existing Shares at the Record Date, you will be permitted to subscribe for the New Shares to
which you are entitled under the Rights Issue.

4. Recommendation

The Board considers the Rights Issue, the Capital Increase and the Resolutions to be in the best
interests of the Company and Shareholders as a whole. Accordingly, the Board recommends that you
vote in favour of the Resolutions to be proposed at the Extraordinary General Meeting and take up
all of your rights to subscribe for the New Shares to which you are entitled so as to minimise the risks
and effects of dilution of your shareholding in the Company.

S. Intentions of the Founding Shareholders

The Founding Shareholders fully support and are in favour of the Rights Issue and the Capital Increase and
have entered into irrevocable and unconditional undertakings (as described more fully in paragraph 9.1 of
Part XIV (“Legal Matters”)) to: (i) vote their entire holding of Existing Shares (collectively representing
approximately 80 per cent. of the Existing Shares as at the date of this document) in favour of the
Resolutions (including those relating to the Rights Issue and the Capital Increase); (ii) take up in full their
rights to subscribe for New Shares under the Rights Issue; and (iii) acquire any remaining New Shares not
subscribed for by the Public Shareholders.

If you have any questions about this document, the accompanying documents or about any other matter
related to the Rights Issue or the Capital Increase, please refer to Part V (“Questions and Answers regarding
the Rights Issue”).

Yours faithfully,

Ahmad Bin Byat

Chairman



PART IV TERMS AND CONDITIONS OF THE RIGHTS ISSUE
1. Introduction

As explained in Part III (“Letter from the Chairman of du”), the Company is proposing a Rights Issue of
New Shares to raise a gross amount of AED 1,000,000,000 by issuing New Shares at a price of up to
AED 1.91 per New Share. The Directors intend to use the net proceeds of the Rights Issue to achieve an
optimal capital structure for the Company whilst balancing its on-going financing requirements,
strengthening its balance sheet and assisting with its strategic plans, including the growth and expansion of
its network infrastructure.

The Issue Price is to be approved by the Shareholders at the EGM and will not exceed AED 1.91 per New
Share, which represents a discount of 33.2 per cent. to the closing price of AED 2.86 per Share on 15 April
2010 and a discount of 30.5 per cent. to the theoretical ex-rights price based on the closing price of
AED 2.86 per Share on 15 April 2010, in each case being the last Dealing Day prior to the date of
announcement of the terms of the Rights Issue and the publication of this document. The Company is
prevented, under its Articles of Association, from issuing shares at a discount to their nominal value and the
Issue Price will not, therefore, be less than AED 1.00 per New Share.

2. Key Terms and Conditions of the Rights Issue

The Rights Issue is subject to Shareholder approval of the Rights Issue and the Capital Increase at the
EGM. Shareholders will also need to approve the Issue Price of the New Shares and the actual number of
New Shares to be issued. Accordingly, the Company has called an EGM to be held at 10.00 a.m. on 11 May
2010. Notice of the EGM and instructions on voting are set out in the Notice of EGM to Shareholders,
which is set out in Annex III to this document (“Notice of Extraordinary General Meeting”).

The Issue Price will be approved by the Shareholders at the EGM. Following the EGM, the Company will
publish invitations to participate in the Rights Issue in two UAE daily Arabic language newspapers and in
one UAE daily English language newspaper detailing the results of the EGM, the Issue Price, the number of
New Shares to be issued and the ratio of New Shares to Existing Shares for which a Shareholder as at the
Record Date will be entitled to subscribe. Shortly after the Record Date, the Company will send to
Shareholders as at the Record Date (other than those with a registered address outside the UAE) an
Invitation Letter detailing the number of New Shares for which such Shareholder will be entitled to
subscribe based on that Shareholder’s holding of Existing Shares at 5.00 p.m. on the Record Date.

Subject to the passing of the Resolutions and upon completion of the Rights Issue, the share capital of the
Company is expected to increase by such amount as results from the issue of such number of New Shares
(rounded up to the nearest whole number) that, when issued at the Issue Price, will result in the Company
receiving AED1,000,000,000.

Shareholders as at the Record Date who do not take up their rights to subscribe for New Shares will suffer
an immediate dilution in their interests in the Company of at least 11.6% (on the assumption that the Issue
Price is AED 1.91). To the extent that the Issue Price is less than AED 1.91, the dilutive effect on such
Shareholders who do not take up their rights will increase proportionately!.

The allocations of New Shares will be made on the following basis:
° first, to Shareholders who have subscribed for their proportionate entitlement to New Shares;

° second, to Public Shareholders as at the Record Date who apply for additional New Shares in excess
of their proportion entitlement; and

° third, to the extent that such Public Shareholders do not apply for all of the remaining New Shares
after allocations to Shareholders who have subscribed for their proportionate entitlement, the
Founding Shareholders will subscribe for the remaining New Shares.

I For illustrative purposes only, if the Issue Price is AED 1.00, Shareholders as at the Record Date who do not take up their rights to
subscribe for New Shares will suffer an immediate dilution in their interests in the Company of 20.0%.
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The allocation of remaining New Shares to Public Shareholders after allocations to Shareholders who have
subscribed for their proportionate entitlement will be on a pro rata basis, scaled back by the proportion that
the number of remaining New Shares represents to the total number of additional New Shares applied for
by Shareholders. There is, therefore, no guarantee that Shareholders applying for additional New Shares
will receive the number of additional New Shares applied for.

If a Shareholder applies for a number of additional New Shares and does not receive all of the additional
New Shares applied for, he or she will receive a refund from the relevant Receiving Bank in respect of the
number of additional New Shares that were not allocated to such Shareholder. All refunds will include
interest accrued thereon from the date following the date of payment until the date preceding the date the
refund is made and will be made by way of either a Dirham-denominated banker’s cheque or a bank
transfer to a bank account held with the relevant Receiving Bank, depending on the method of payment
adopted by the Shareholder.

In accordance with the Share Ownership Resolution, an individual Shareholder is not entitled to own more
than 5 per cent. of the Shares. In the event that a Public Shareholder as at the Record Date applies for a
number of additional New Shares that, if allocated, would increase that Shareholder’s shareholding to more
than 5 per cent. of the Shares following completion of the Rights Issue, then the number of additional New
Shares allocated to the Shareholder will be scaled back accordingly such that the Shareholder’s
shareholding does not exceed 5 per cent. of the Shares following completion of the Rights Issue.

Action to be taken

If the Resolutions are passed at the EGM, it is intended that the Rights Issue will proceed upon the Terms
and Conditions of the Rights Issue set out in this Part IV. Invitation Letters will be mailed to Shareholders
as at the Record Date with a registered address in the UAE on or around 23 May 2010. Public Shareholders
as at the Record Date will need to decide whether to apply for any additional New Shares in addition to
their proportionate entitlement of New Shares.

The Invitation Letters will:
° specify the number of Existing Shares that the Shareholder held at 5.00 p.m. on the Record Date; and

° specify the number of New Shares that the Shareholder as at the Record Date is entitled to subscribe
for pursuant to the Rights Issue, based on his or her proportionate entitlement. Public Shareholders
as at the Record Date will also be entitled to apply for additional New Shares in addition to their
proportionate entitlement of New Shares.

If a Shareholder as at the Record Date wishes to take up some or all of his or her rights to subscribe for the
New Shares to which he or she is entitled, he or she will be required to attend (during normal office hours)
one of the designated branches of the Receiving Banks with his or her original Invitation Letter, to
complete, sign and submit a Subscription Form and make payment in full for the New Shares by way of
either a Dirham-denominated banker’s cheque or a bank transfer from a bank account held with the relevant
Receiving Bank.

The Subscription Forms will:

° request that the Shareholder as at the Record Date specify how many New Shares he or she would
like to subscribe for (including any New Shares in addition to his or her proportionate entitlement
that he or she would like to apply for); and

° request that the Shareholder as at the Record Date multiplies the number of New Shares he or she
would like to subscribe for by the Issue Price to calculate the amount that the Shareholder is required
to pay for the total number of New Shares subscribed for.

The Subscription Form (together with payment and the original Invitation Letter) must be submitted to a
Receiving Bank by no later than 2.00 p.m. on 8 June 2010 (the last time and date for acceptance and
payment in full). A Shareholder as at the Record Date is required to pay in full for all of the New Shares
subscribed for.



If a Shareholder as at the Record Date:

° does not wish to take up any of his or her rights, he or she does not need to do anything. If he or
she does not submit his or her completed Subscription Form subscribing for the New Shares to
which he or she is entitled (together with payment and the original Invitation Letter) by 2.00 p.m. on
8 June 2010 (the last time and date for acceptance and payment in full), the Company has made
arrangements whereby (i) those Public Shareholders as at the Record Date who have applied for
additional New Shares and/or (ii) the Founding Shareholders (to the extent that Public Shareholders
do not apply for all of the remaining New Shares available) will, in proportion to their respective
holdings of Existing Shares as at 5.00 p.m. on the Record Date, take up his or her rights and the
rights of other Shareholders who have not taken up their rights by such time. If a Shareholder does
not wish to take up any of his or her rights, the rights will expire without value and he or she will not
be entitled to any compensation and his or her shareholding in the Company will be diluted.

° only wishes to take up some of his or her rights, he or she will be required to attend (during
normal office hours) one of the designated branches of the Receiving Banks with his or her original
Invitation Letter to complete, sign and submit a Subscription Form and make payment in full for the
New Shares in accordance with the procedure set out above.

° wishes to take up all of his or her rights and also apply for additional New Shares, he or she will
be required to attend (during normal office hours) one of the designated branches of the Receiving
Banks with his or her original Invitation Letter to complete, sign and submit a Subscription Form
and make payment in full for the New Shares in accordance with the procedure set out above.

If a Shareholder cannot attend a branch of a Receiving Bank in person he or she is entitled to appoint a duly
authorised representative to complete, sign and submit a Subscription Form and make payment for the New
Shares on his or her behalf.

If a Shareholder has not received an Invitation Letter but believes that he or she should have received one,
he or she should attend a branch of a Receiving Bank in the UAE that is designated to issue Invitation
Letters and, subject to confirming his or her identity by the production of an original passport or other
up-to-date and current identification documents, may receive a printed copy of his or her Invitation Letter.
A list of designated branches of the Receiving Banks will be provided on the Company’s website
(www.du.ae) in due course and will be included in the invitation to the Shareholders as at the Record Date
to be published in two UAE daily Arabic language newspapers and one UAE daily English language
newspaper following the EGM.

Overseas Shareholders

The Company is not taking any action to permit a public offering of the New Shares in any jurisdiction
outside the UAE. If you are a Shareholder who has a registered address outside the UAE, you are strongly
urged to attend the EGM (in person or by the appointment of a proxy).

Copies of this document will be made available to Shareholders as at the Record Date on the Company’s
website (www.du.ae), at the EGM and, shortly before the commencement of the subscription period, at
designated branches of the Receiving Banks. Neither this document nor any other document relating to the
Rights Issue (including the Invitation Letter) will be distributed in or into or to any jurisdiction outside the
UAE. Shareholders as at the Record Date with a registered address outside the UAE should attend a
designated branch of a Receiving Bank in the UAE to receive a copy of their Invitation Letter on production
of an original passport or other up-to-date and current identification documents.

Alternatively, Shareholders with a registered addresses outside of the UAE may choose not to take any
action or to dispose of their Existing Shares through their usual broker prior to the EGM. Shareholders in
jurisdictions outside the UAE should inform themselves about and observe any applicable legal
requirements. It is the responsibility of any such Shareholders wishing to subscribe for New Shares to
satisfy themselves as to the full observance of the laws of the relevant jurisdiction in which they have a
registered address or are domiciled or resident, including the obtaining of any governmental, exchange
control or other consents or approvals which may be required, the compliance with other necessary
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formalities and the payment of any issue, transfer or other taxes or duties due in such jurisdiction. Any such
Shareholder will be responsible for any issue, transfer or other taxes or other requisite payments by
whomsoever payable and the Company, and any person acting on its behalf, shall be fully indemnified and
held harmless by such Shareholder for any such issue, transfer or other taxes or other requisite payments as
the Company, and any person acting on its behalf, may be required to pay.

If you are a Shareholder with a registered address in a jurisdiction outside the UAE, and you are in any
doubt about your position, you should consult your professional adviser. The New Shares are not being
offered, distributed, sold or publicly promoted or advertised, directly or indirectly, to, or for the account or
benefit of, any person domiciled, resident or with a registered address in any jurisdiction outside the UAE.
Accordingly, this document, and any accompanying information, are not being, and must not be mailed or
otherwise forwarded, distributed or sent in, into or from a jurisdiction outside the UAE, to any resident or
national of a jurisdiction outside the UAE, including (without limitation) to Shareholders with registered
addresses in a jurisdiction outside the UAE, or to persons whom the Company knows to be trustees,
nominees or custodians holding Existing Shares for such persons. Persons receiving such documents
(including, without limitation, trustees, nominees or custodians) must not distribute, send or mail them in,
into or from a jurisdiction outside the UAE or to any resident or national of a jurisdiction outside the UAE,
or use any such instrument for any purpose directly or indirectly in connection with the Rights Issue and so
doing may invalidate any related purported acceptance of the Offer. Persons wishing to accept the Offer
must not use mailing or postal systems of a jurisdiction outside the UAE or any such means or
instrumentality for any purpose directly or indirectly related to the Rights Issue.



PART V QUESTIONS AND ANSWERS REGARDING THE RIGHTS ISSUE

The questions and answers set out in this Part V are intended to be in general terms only and, as such, you should
read Part IV (“Terms and Conditions of the Rights Issue”) for full details of what action you should take. If you
are in any doubt as to what action you should take, you are recommended to immediately seek your own
financial and legal advice.

1. What is a rights issue?

A rights issue is one way for publicly listed companies to raise money. Companies raise money through a
rights issue by issuing shares for cash and giving their existing shareholders a right to buy these shares,
typically at a discount to the market price for the shares, in proportion to their existing shareholdings. The
number of New Shares that Shareholders will be entitled to subscribe for will be set out in the Invitation
Letters, which are expected to be despatched to Shareholders as at the Record Date with a registered
address in the UAE from 23 May 2010.

The Rights Issue is an offer by the Company of New Shares at an issue price that will be up to AED 1.91
per New Share. The Issue Price will be approved by the Shareholders at the EGM and will not be less than
the nominal value of the New Shares of AED 1.00. The Issue Price will be announced by the Company at
the EGM and, subject to the Resolutions being passed by Shareholders at the EGM, published in two UAE
daily Arabic language newspapers and one UAE daily English language newspaper on or around 12 May
2010. The maximum Issue Price represents a discount of 33.2 per cent. to the closing price of AED 2.86 per
Share on 15 April 2010 and a discount of 30.5 per cent. to the theoretical ex-rights price based on the
closing price of AED 2.86 per Share on 15 April 2010, in each case being the last Dealing Day prior to the
date of announcement of the terms of the Rights Issue and the publication of this document. If you hold
Existing Shares on the Record Date, you will be entitled to subscribe for New Shares.

If you are a Shareholder as at the Record Date and you do not wish to subscribe for the New Shares to
which you are entitled, you can choose not to take up your rights. In such circumstances, the number of
New Shares to which you are entitled will be subscribed for by: (i) first, those Public Shareholders as at the
Record Date who have applied for additional New Shares; and (ii) second, the Founding Shareholders (to
the extent that Public Shareholders as at the Record Date do not apply for all of the remaining New Shares
available). You will not be entitled to any compensation and your shareholding in the Company will be
diluted accordingly.

2.  What happens next?

Before the Rights Issue can proceed, the Shareholders will need to approve the resolutions relating to the
Rights Issue and the Capital Increase at the EGM. The Shareholders will also need to approve the Issue
Price. Accordingly, the Company has called an EGM to be held at 10.00 a.m. on 11 May 2010. Notice of
the EGM and instructions on voting are set out in the Notice of EGM to Shareholders, which is set out in
Annex III to this document.

3. What do I need to do in relation to the Rights Issue?

If the Resolutions are passed at the EGM, it is intended that the Rights Issue will proceed subject to the
terms and conditions contained in Part IV (“Terms and Conditions of the Rights Issue”). If you are a
Shareholder as at the Record Date with a registered address in the UAE, an Invitation Letter will be mailed
to you on or around 23 May 2010. You will need to read your Invitation Letter and decide whether to take
up your rights to subscribe for New Shares under the Rights Issue. You will also need to decide whether to
apply for any additional New Shares in addition to your proportionate entitlement of New Shares.

4. How do I know if I am able to acquire New Shares under the Rights Issue?

If you are a Shareholder as at the Record Date, you should be eligible to acquire New Shares under the
Rights Issue. An Invitation Letter will be mailed to all Shareholders as at the Record Date with a registered
address in the UAE on or around 23 May 2010.
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10.

11.

If you do not receive an Invitation Letter, this probably means that either you are not eligible to participate
in the Rights Issue because you are not a Shareholder as at the Record Date, or your registered address is in
a jurisdiction outside the UAE. Please see questions 6, 18 and 19 below.

When will I be told what the Issue Price is and how many New Shares I will be entitled to
acquire?

The Issue Price will be approved by the Shareholders at the EGM. Following the EGM, the Company will
publish an invitation to participate in the Rights Issue in two UAE daily Arabic language newspapers and
one UAE daily English language newspaper detailing the results of the EGM and the Issue Price. Shortly
after the Record Date, the Company will send to Shareholders as at the Record Date with a registered
address in the UAE an Invitation Letter that will (i) specify the number of Existing Shares that the
Shareholder held at 5.00 p.m. on the Record Date; and (ii) specify the number of New Shares that the
Shareholder is entitled to subscribe for pursuant to the Rights Issue, based on the Shareholder’s
proportionate entitlement. Public Shareholders as at the Record Date will also be entitled to apply for
additional New Shares in addition to their proportionate entitlement of New Shares.

What if I do not receive an Invitation Letter?

If Shareholders approve the Resolutions at the EGM to be held on 11 May 2010 and you do not receive an
Invitation Letter, this probably means that either you are not eligible to participate in the Rights Issue
because you are not a Shareholder as at the Record Date, or your registered address is in a jurisdiction
outside the UAE.

If you do not receive an Invitation Letter but think that you should have received one, please attend a
branch of a Receiving Bank in the UAE that is designated to issue Invitation Letters and, subject to
confirming your identity by the production of an original passport or other up-to-date and current
identification documents, you may receive a printed copy of your Invitation Letter.

Can I sell or transfer my rights under the Rights Issue?

No, you cannot sell or transfer your rights under the Rights Issue.

Will there be any organised trading in the rights under the Rights Issue before the New
Shares are admitted to trading?

No, there will be no organised trading in the rights under the Rights Issue before the New Shares are
admitted to trading.

If I buy Shares after the Record Date, will I be eligible to participate in the Rights Issue?

No, Shares purchased after the Record Date will not carry the right to participate in the Rights Issue.

If I take up my rights, when will my New Shares be admitted to trading?

If you take up your rights under the Rights Issue, the New Shares are expected to be admitted to trading on
the DFM on 27 June 2010.

What should I do if I think my holding of Shares is incorrect?

If you have bought or sold Shares shortly before the Record Date, your transaction may not be entered on
the register of members in time to appear on the DFM register at 5.00 p.m. on the Record Date.

If you are concerned about the figure in the Invitation Letter or otherwise concerned that your holding of
Shares is incorrect, please contact your DFM broker. For legal reasons, the Company will only be able to
provide information contained in this document and information relating to the Company’s register of
members and will not be able to give advice on the merits of the Rights Issue or to provide financial, tax,
legal or investment advice.

11



12.

13.

14.

15.

16.

17.

18.

What if the number of New Shares to which I am entitled is not a whole number; am I
entitled to fractions of New Shares?

Your entitlement to New Shares will be calculated at 5.00 p.m. on the Record Date by multiplying your
holding of Existing Shares by the result of dividing the number of New Shares being issued by the number
of Existing Shares. If the result of this calculation is not a whole number, you will not receive a New Share
in respect of the fraction of a New Share and your entitlement will be rounded down to the nearest whole
number of New Shares. The New Shares representing the aggregated fractions not allotted as a result of the
rounding exercise will be allocated amongst (i) first, those Public Shareholders as at the Record Date who
have subscribed for additional New Shares and (ii) second, the Founding Shareholders (to the extent that
Public Shareholders as at the Record Date do not subscribe for all of the remaining New Shares). You will
be entitled to subscribe for additional New Shares in addition to your proportionate entitlement.

Can I apply for less than my entitlement under the Rights Issue?

Yes, you can apply for less than your entitlement under the Rights Issue. However, if you do not take up
your rights to subscribe for New Shares under the Rights Issue (or you take up less than your entitlement
under the Rights Issue) your proportionate ownership and voting interest in the Company will be reduced.

Can I apply for more than my entitlement under the Rights Issue?

Yes, you can apply for more than your entitlement under the Rights Issue. If you apply for more than your
entitlement under the Rights Issue, the allocation of any remaining New Shares to you (after allocations to
those Public Shareholders who subscribe for their proportionate entitlement) will be on a pro rata basis,
scaled back by the proportion that the number of remaining New Shares represents to the total number of
additional New Shares applied for by other Public Shareholders. There is, therefore, no guarantee that if
you apply for additional New Shares, you will receive the number of additional New Shares that you have
applied for.

Will I receive a refund if I do not receive the number of additional New Shares that I have
applied for?

Yes, you will receive a refund in respect of the number of additional New Shares that you have not
received. The refund will include interest that has accrued from the date you submitted your payment for
New Shares.

What if I want to sell the New Shares for which I have paid?

After the commencement of dealings of the New Shares, you will be able to sell your New Shares in the
ordinary course.

Can I change my decision to take up my rights?

Once you have submitted your Subscription Form at a Receiving Bank, you cannot withdraw your
application or change the number of New Shares for which you have subscribed.

What should I do if I live outside the UAE?

The Company is not taking any action to permit a public offering of the New Shares in any jurisdiction
outside the UAE. If you are a Shareholder who has a registered address outside of the UAE, you are
strongly urged to attend the EGM (in person or by the appointment of a proxy).

Copies of this document will be made available to Shareholders as at the Record Date on the Company’s
website (www.du.ae), and at the EGM and, shortly before the commencement of the subscription period, at
designated branches of the Receiving Banks. Neither this document nor any other document relating to the
Rights Issue (including the Invitation Letter) will be distributed in or into or to any jurisdiction outside the
UAE. Shareholders as at the Record Date with a registered address outside the UAE should attend a branch
of a Receiving Bank in the UAE to receive a copy of their Invitation Letter on production of an original
passport or other up-to-date and current identification documents.
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19.

If you do not take up your rights, we have made arrangements whereby (i) those Public Shareholders as at
the Record Date who have applied for additional New Shares and (ii) the Founding Shareholders (to the
extent that Public Shareholders as at the Record Date do not apply for all of the remaining New Shares
available) will, in proportion to their respective holdings of Existing Shares as at 5.00 p.m. on the Record

Date, take up the rights of other Public Shareholders as at the Record Date who have not taken up their
rights by such time.

Further Assistance

If you have any other questions, please email the Company’s designated email address:
investor.relations@du.ae. For legal reasons, the Company will only be able to provide information
contained in this document and information relating to the Company’s register of members and will not be
able to give advice on the merits of the Rights Issue or to provide financial, tax, legal or investment advice.

Your attention is drawn to the further terms and conditions of the Rights Issue in Part IV (“Terms and
Conditions of the Rights Issue”) and set out in the Invitation Letter which is proposed to be mailed to
Shareholders as at the Record Date with a registered address in the UAE shortly after the Record Date
(assuming the Resolutions are passed at the EGM).
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PART VI RISK FACTORS

Any investment in the New Shares is subject to a number of risks and uncertainties. Before deciding whether or not
to invest in New Shares pursuant to the Rights Issue, Shareholders should carefully consider the following risks,
together with all other information contained in, or incorporated by reference into, this document. The following
risks address the existing and future material risks to the Company’s business. The risks and uncertainties
described below are not the only ones faced by the Company. Additional risks and uncertainties not presently
known to the Company, or which the Company currently considers to be immaterial, may also have a material
adverse effect on the Company’s business, results of operations, financial condition or prospects. In such a case, the
market price of the Shares may decline and Shareholders may lose all or part of their investment.

Risks relating to the Company

The Company may face increased competition from new entrants into the UAE telecommunications
sector and the Incumbent Operator, which may result in increased churn of customers, reductions
in tariffs and loss of market share

Although the Company has been able to gain a significant market share of the UAE mobile telecommunications
sector, the Incumbent Operator continues to have a dominant market position. In addition, as part of its
membership of the WTO, the UAE has committed to complete the liberalisation of the telecommunications
market by 2015 and further competition is therefore expected in the UAE in the form of a third public class
telecommunications licence and/or individual licences for fixed, VoIP, mobile, broadband or internet service
providers. Increased liberalisation of the market has been seen recently by the issuance of individual licences,
such as the announcement by the TRA on 28 February 2010 that it had awarded Al Yah Satellite
Communications Company PJSC a satellite service licence for the installation, operation and management of
satellite telecommunications services in the UAE. The licence was issued pursuant to the Telecom Law and is
valid for a period of ten years.

Increased competition from new entrants and/or the Incumbent Operator may lead to an increase in the
Company’s churn rate, customer acquisition and retention costs and further price competition, which could have
a material adverse effect on the Company’s business, results of operations, financial condition or prospects.

The Company’s growth strategy depends in part on its ability to continue to carry out successful
investments in its infrastructure and failure to do so could have an adverse impact on its competitive
position

Among the Company’s strategies is the continued expansion of its mobile telecommunications network, which
will improve the capacity and coverage of the existing network. In addition, the Company is also considering
expanding its fixed line offering beyond its current geographical presence. Mobile and fixed network expansion
and infrastructure projects, including those in the Company’s development pipeline, typically require substantial
capital expenditure throughout the planning and construction phases and it may take months or years before the
new infrastructure becomes operational, during which time the Company is subject to a number of construction,
financing, operating, regulatory and other risks beyond its control.

Any event that has an adverse effect on the Company’s ability to complete its current or future network
expansion projects on schedule, or within budget, may prevent the Company from achieving the projected
revenues and the internal rates of return or capacity associated with such projects, which could have a material
adverse effect on the Company’s business, results of operations, financial condition or prospects.

The outcome of discussions between the Company and the Incumbent Operator on fixed line
infrastructure sharing is uncertain

In the fixed line sector, the Company intends to expand its services outside of its existing network coverage to
compete as a national operator throughout the UAE. While the Company intends to utilise a strategy that is based
upon sharing of fixed line network infrastructure (i.e. fibre and duct sharing) with the Incumbent Operator and
bitstream network access (which allows multiple telecommunications operators to use the same network), the
extent and economies of such a strategy are yet to be determined and the outcome of discussions between the
Company and the Incumbent Operator on infrastructure sharing is uncertain.
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The Company may not have sufficient capital to make future capital expenditure and other
investments as the Company deems necessary or desirable and its ability to fund its financial
obligations may depend upon matters which are effectively beyond its control

The Company operates in a capital-intensive industry that requires substantial amounts of capital and other long-
term expenditures, including those relating to the development of new networks and the expansion or
improvement of existing networks. In the past, the Company has financed these expenditures through a variety of
means, including internally generated cash flows and external financing. In the future, the Company expects to
utilise a combination of these sources, international debt market transactions and bank financing to manage its
balance sheet and meet its financing requirements. The Company has entered into certain vendor financing
arrangements with two of its current vendors and is engaged in discussions with other current and prospective
vendors to arrange further vendor financing. The discussions regarding further vendor financing are at a stage
where there can be no assurance that this source of funding (or other sources of funding) will be made available
to the Company on acceptable terms or at all.

The Company’s ability to make payments on, and to refinance, these financing arrangements will depend on its
future operating performance and ability to generate sufficient cash. This depends, to some extent, on general
economic, financial, competitive, market, legislative, regulatory and other factors, many of which are beyond the
Company’s control, as well as other factors disclosed in this document. Additionally, the Company is an
independent commercial enterprise and its financial obligations are not guaranteed by the UAE Government or
any other governmental entity despite it having government entities as shareholders. Therefore, irrespective of
governmental associations, any decline in the Company’s operations, its revenues or profits, or any difficulty in
securing external funding, may adversely affect its ability to satisfy its payment obligations.

Covenants contained in the Company’s future financing agreements may restrict the Company from undertaking
capital expenditure in amounts and at times that it deems necessary or desirable. If the Company is unable to
generate or obtain funds sufficient to make, or is otherwise restricted from making necessary or desirable capital
expenditure and other investments, it may be unable to grow its business, which may have a material adverse
effect on its business, results of operations, financial condition or prospects.

The Company’s revenues, which are today generated solely in the UAE, are linked to the
performance of the UAE economy

Currently, the Company’s revenue is derived solely from its operations in the UAE and therefore the
performance of the Company is linked to the economic environment of the UAE. Any adverse trends in the
economy of the UAE could impact the growth of the Company. Relative to the Incumbent Operator and other
international telecommunication operators, the Company lacks geographical diversification which limits the
Company’s sources of revenue. Any negative effect on the domestic industry or general economic condition of
the UAE could have a detrimental effect on the Company’s performance. In addition, the UAE economy is
heavily dependent on expatriate workers and consumers. Any significant reduction on the number of expatriates
in the UAE could have a negative effect on the number of potential customers for the Company’s products and
services in the UAE and the UAE economy and, in turn, the Company’s business, results of operations, financial
condition or prospects.

The Company’s ability to service its customers depends on the reliability of its networks and critical
systems and a system failure or breach of security measures could result in a loss of customers and
reduced revenue

The Company depends to a significant degree on the uninterrupted operation of its networks to service its
customers. The Company’s mobile and fixed line networks, its critical information and technology systems and
the networks of other operators with whom its customers interconnect, are vulnerable to damage or interruptions
in operation from a variety of sources including earthquake, fire, flood, power loss, equipment failure, network
software flaws, transmission cable disruption, computer viruses and unauthorised access. Any system failure,
force majeure event or security breach that causes interruptions in operations could impair the Company’s ability
to provide services to its customers. To the extent that such disruption or security breach results in a loss of or
damage to customers’ data or applications, or inappropriate disclosure of confidential information, the Company
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may incur liability and reputational damage as a result. An interruption in operations or security breach, if
significant, could have a material adverse effect on the Company’s business, results of operations, financial
condition or prospects.

If the Company is unable to maintain its favourable brand image, it may be unable to attract new
customers or retain existing customers, leading to loss of market share and revenues

The ability of the Company to attract new customers and retain existing customers depends in part on its ability
to maintain the favourable image of the du brand. The Company strives to maintain and improve the position of
the du brand in the market, including through advertising, promotion and sponsorship. If the Company’s efforts
to maintain and improve its brand are not successful, it could have a material adverse effect on the Company’s
business, results of operations, financial condition or prospects.

The Company’s future success is dependent on its ability to adapt to changing consumer behaviour
and technologies

The telecommunications industry is characterised by technological innovation and change, including an
increasing pace of change in existing telecommunications systems, industry standards and ongoing
improvements in the capacity and quality of technology. The Company’s commercial success depends on the
number of customers it is able to attract and retain, its ability to increase revenues, limit churn, update existing
networks and services and successfully launch new value added services. If the Company is unable to anticipate
customer preferences or industry changes, or if it is unable to modify its services on a timely basis, it may lose
customers. The Company’s operating results would also suffer if its new products and services are not responsive
to the needs of its customers, are not appropriately timed with market opportunity or are not effectively brought
to market. In response to the technological changes, the Company continues to evaluate new technologies and
services, such as the “long-term evolution” (“LTE®) towards the fourth generation of radio technology (“4G*)
and mobile digital video broadcasting services, and may pursue future investments in such technologies and
services. The Company cannot guarantee the success of these initiatives and their failure could materially and
adversely affect the Company’s business, results of operations, financial condition or prospects.

In addition, the Company’s licence is limited to the provision of mobile services that meet the IMT-2000
standard or below (including 3G and 2G). An extension to the existing licence would have to be obtained by the
Company from the TRA to provide mobile telecommunications standards above the IMT-2000 standard (such as
4G). If the Company is unable to obtain this, or other similar future technologies are not approved by the TRA,
the Company’s ability to provide new technologies could be hindered, which could impact its ability to remain
competitive and, in turn, may adversely affect its business, results of operations, financial condition or prospects.

The Company is dependent on a number of key third party service providers

A number of the Company’s key business services, such as product and service distribution, certain IT functions
and customer services are currently, or may be in the future, outsourced to third parties. For example, a
significant proportion of the Company’s new mobile customers originate through indirect channel partners.
Services may cease to be provided by third parties, due for example, to a contract period expiring or a contract
being terminated, and the Company cannot guarantee that chosen suppliers will be able to provide the functions
or services for which they have contracted.

Although the Company may replace third party service providers or decide to perform functions itself, the
Company cannot ensure that such substitution can be accomplished in a timely manner or without significant
costs or disruptions to its operations. Any disruptions or failures by third parties could have a material adverse
effect on the Company’s business, results of operations, financial condition or prospects.

The Company is dependent for the provision of interconnection and roaming services on third party
telecommunications providers over which it has no direct control

The Company’s ability to provide high quality and commercially viable telecommunications services depends, in
some cases, on its ability to interconnect with the telecommunications networks and services of the Incumbent
Operator and other international mobile and fixed line operators. The Company also relies on other
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telecommunications operators for the provision of international roaming services for its customers. While the
Company has interconnection and international roaming agreements in place with other telecommunications
operators, it has no direct control over the quality of their networks and the interconnections and international
roaming services they provide. Any difficulties or delays in interconnecting with other networks and services, or
the failure of any operator to provide reliable interconnections or roaming services on a consistent basis, could
result in a loss of customers or a decrease in traffic, which could adversely affect the Company’s business, results
of operations, financial condition or prospects.

Continued cooperation between the Company and its equipment and service providers is important
to maintain operations

Once a manufacturer of telecommunications equipment has designed and installed its equipment within a system,
the operator of the system will often be reliant on such manufacturer for continued service and supply,
particularly with regards to on-going operations and maintenance support. The Company’s ability to grow its
customer base depends in part on its ability to source adequate supplies of network equipment and software on a
timely basis. For example, the Company has made substantial equipment purchases from NSN and Huawei.

The Company does not have direct operational or financial control over its key suppliers. The inability or
unwillingness of the Company’s key suppliers to provide adequate equipment and supplies on a timely basis and
at attractive prices could materially and negatively impact the Company’s ability to attract customers or offer
attractive product offerings, either of which could adversely affect the Company’s business, results of operations,
financial condition or prospects.

Certain shareholders have the ability to exert significant influence over the Company and their
interests may conflict with those of the Shareholders as a whole

The Founding Shareholders collectively own approximately 80 per cent. of the Existing Shares and will continue
to do so after the Rights Issue has completed. As a result, the Founding Shareholders have significant influence
over the management and day-to-day operations of the Company.

The interests of the Founding Shareholders may not be the same as those of the Public Shareholders and there
can be no assurance that the resolution of any matter will take into account the interests of the Public
Shareholders.

If the Company fails to retain and attract qualified and experienced employees, its business may
suffer

If the Company is unable to retain experienced, capable and reliable personnel, especially executive and senior
management, with appropriate professional qualifications or fails to recruit skilled professional and technical
staff at a pace consistent with its growth, its business, results of operations, financial condition or prospects may
be adversely affected. It is likely to be more challenging to recruit and retain skilled personnel, executives or
senior management once the UAE telecommunications market is liberalised as there will be increased
competition for personnel. The loss of some members of the Company’s executive or senior management team or
any significant number of its skilled professionals may result in a loss of organisational focus, poor execution of
its corporate strategy and operations or an inability to identify and execute potential strategic initiatives such as
expansion of capacity or product offerings, which in turn could adversely affect the Company’s business, results
of operations, financial condition or prospects.

Fluctuations in currency exchange rates could impact on the Company’s balance sheet

As the Company presents its financial statements in UAE dirhams, it is exposed to currency risk on sales and
purchases that are denominated in a currency other than the functional currency of the Company. Although the
UAE dirham has been pegged at a fixed exchange rate to the U.S. dollar since November 1980 and continues to
be as of the date of this document, the UAE may, in the future, remove or alter the peg, causing the U.S. dollar
denominated value of the Company’s assets and liabilities to fluctuate.

Fluctuations in interest rates could impact on the Company’s expenses

Interest rates are highly sensitive to many factors beyond the Company’s control, including the interest rate,
exchange rate and other monetary policies of the UAE Government and the Central Bank. In addition, the
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floating rate debt portion of the Company’s loans and borrowings is subject to interest rate risk resulting from
fluctuations in the relevant reference rates, namely EIBOR and LIBOR, underlying such debt. Consequently,
some of the Company’s debt is or may be subject to floating interest rates, and therefore any future unhedged
interest rate risk may result in an increase in the Company’s interest expense and may also have an adverse effect
on the Company’s business, results of operations, financial condition or prospects.

If the Company is unable to adequately protect its intellectual property, the value of its brand and
branded products could be harmed

The Company depends on the du brand and relies primarily on trademarks and similar intellectual property rights
to protect the brand and branded products. The Company has registered certain trademarks and has other
trademark registrations pending. The Company registers all of the trademarks that it currently uses in the markets
in which they are used though in many cases it cannot be certain that these trademarks have not been registered
by another party in the past in other jurisdictions. Although the Company seeks to register trademarks wherever
practicable, it may not be able to adequately protect its trademarks and the use of such trademarks which are not
adequately protected may result in liability for trademark infringement, trademark dilution or unfair competition.

Risks relating to the telecommunications industry

The Company operates in a heavily regulated business environment which is subject to change

The Company must comply with UAE laws and regulations pertaining to the licensing, construction and
operation of telecommunications networks and services, as implemented by the TRA. Among the most
significant of these regulations are those governing interconnection and access to network infrastructure between
the Company and the Incumbent Operator, and those governing the role and authority of the TRA, which
monitors and enforces the regulatory and competition framework that applies to the UAE telecommunications
industry.

A particular focus of the UAE regulatory framework has been the establishment of principles of interconnection
between the Company and the Incumbent Operator, including call termination (i.e., the ability of a
telecommunications provider to terminate a call on another operator’s network) and the related pricing
mechanisms (e.g. mobile and fixed termination rates). In 2007, the Incumbent Operator was obliged by the TRA
to offer access to its network to the Company for the purposes of interconnection and call termination at prices
which were negotiated and set out in the Interconnection Agreement implemented by the TRA pursuant to TRA
Directive No. 1 of 2007. Since late 2009, the Company and the Incumbent Operator have been in discussions on
extending the scope of the Interconnection Agreement through infrastructure sharing and bitstream access
arrangements.

Presently, the TRA must approve the Company’s retail tariffs that it charges to its customers. Changes in the
regulatory environment decisions by the TRA and new legislation, including retail and interconnect price
regulation, could adversely affect the pricing of, or adversely affect the revenue from, the services that the
Company offers. Decisions by the TRA may include limiting the Company’s pricing flexibility, raising its costs
or reducing its retail revenues, limiting the spectrum available to the Company or the allocation of number ranges
available to the Company, or imposing mandatory obligations on the Company to share its network infrastructure
with other operators.

This evolving framework may constrain the Company’s ability to implement its business strategies and limit its
flexibility to respond to changing market conditions and to meet its business objectives and plans, as currently
envisaged. There can be no assurance that the applicable laws of the UAE or the regulatory framework will not
change further or be interpreted in a manner that could materially and adversely affect the Company’s business,
results of operations, financial condition or prospects.

The Company may become involved in legal or regulatory disputes with the TRA, the Incumbent
Operator and other parties, the ultimate outcome of which is uncertain

The Company is subject to numerous risks relating to legal and regulatory proceedings, which could develop in
the future.

The Company’s involvement in disputes and regulatory proceedings may result in regulatory sanctions
(including public censure) and/or adversely affect its reputation. Ultimately, the TRA has the power to revoke the
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Licence in extreme circumstances. Furthermore, litigation and regulatory proceedings are inherently
unpredictable and legal or regulatory proceedings in which the Company is or comes to be involved (or
settlements thereof) may have a material adverse effect on its business, results of operations, financial condition
or prospects.

Introduction and regulation of new services, including VolP may reduce demand for the Company’s
current fixed line and mobile services and increase the pressure on network capacity

The global telecommunications industry has witnessed an influx of new services on the internet, such as VoIP
client software (for example, Skype) and interactive social networking platforms such as Facebook, YouTube
and Twitter. The emergence of VoIP in other jurisdictions has had a significant impact on the frequency and
length of calls made on both mobile and fixed line networks. This, in turn, has had an impact on the revenue of
telecommunications providers in those jurisdictions.

The TRA’s original policy on VoIP was relatively restrictive and prohibited the use of VoIP in the UAE for any
purpose other than (i) private internal communications within corporations; or (ii) computer-to-computer
communications. Therefore, calls to any destination that were not within an entity’s internal network in the UAE
or outgoing international calls were not permitted. However, on 30 December 2009, the TRA introduced a
revised and liberalised policy on VoIP which will, in due course, allow customers to make local and international
calls over the internet, provided that calls are made through licensed providers in the UAE.

Social networking sites have had a significant impact on the global telecommunications industry and have led to
a substantial increase in the level of traffic being handled by telecommunication networks. Such increases often
lead to increased operating costs for operators but rarely result in substantial revenues. The continued popularity
of these sites may lead to increased pressure on the Company to ensure that its networks have adequate capacity
to handle the increased level of traffic, whilst simultaneously managing the possible impact on revenue.

If the liberalisation of new services (including VoIP) continues to grow in the UAE it could impact upon the
demand for fixed line or mobile services for voice traffic and may materially adversely affect the Company’s
business, results of operations, financial condition or prospects.

Risks relating to the New Shares and the Rights Issue

The price of the Shares, and therefore the New Shares, may fluctuate

Shareholders should be aware that the value of an investment in the New Shares (which form part of the Shares)
may go down as well as up. The market price of the New Shares could be volatile and subject to significant
fluctuations due to a change in sentiment in the market regarding the New Shares. Stock markets have, from time
to time, experienced significant price and volume fluctuations that have affected market prices for securities and
which may be unrelated to the Company’s performance or prospects. Furthermore, the Company’s operating
results and prospects from time to time may be below the expectation of market analysts and the market
generally. Any of these events could result in a decline in the market price of the New Shares.

The Company can give no assurance that the market price of the New Shares will not decline below the Issue
Price. There can be no assurance that, following the take up of their New Shares, Shareholders will be able to sell
the New Shares at a price equal to or greater than the Issue Price. There is no guarantee that the value of the New
Shares will increase immediately after they are listed on the DFM or that an active trading market for the Shares
will continue or be sustained after the Rights Issue. If an active trading market is not maintained, the trading
liquidity or price of the Shares could be adversely affected.

Shareholders who do not subscribe for New Shares in the Rights Issue will experience dilution in
their ownership of the Company

If Shareholders as at the Record Date do not take up their rights to subscribe for New Shares under the Rights
Issue by the latest date for applications and payments in full that are set out in this document or Shareholders are
unable to participate in the Rights Issue, their proportionate ownership and voting interest in the Company will
be reduced and the percentage that their Existing Shares represents of the share capital of the Company will be
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reduced accordingly. In addition, Shareholders as at the Record Date who take up in full their rights to subscribe
for New Shares to which they are entitled may suffer some dilution of their interests in the Company as their
entitlement will be rounded down to the nearest whole number of New Shares. Such Shareholders will, however,
be able to subscribe for additional New Shares, which may enable them to maintain or increase their
proportionate interest in the Company. Shareholders as at the Record Date who do not take up their rights to
subscribe for New Shares will not be entitled to compensation.

The Company may offer additional shares in the future which may adversely affect the market price
of the New Shares

The Company currently has no plans for any subsequent offering of its Shares or of the rights or invitations to
subscribe for Shares. However, it is possible that the Company may decide to offer additional Shares in the
future. An additional offering of Shares by the Company, or the public perception that an offering may occur,
could have a dilutive effect on the holdings of Shareholders and could have an adverse effect on the market price
of the New Shares.

The payment of dividends will depend on the financial performance of the Company

The Company has not paid any dividends to Shareholders to date. The payment of dividends in the future will
depend on, amongst other things, the financial performance of the Company, the future profit, long-term growth
and earning trends of the Company, capital requirements, distributable reserves, available credit of the Company,
general economic conditions and other factors that the Board deems significant from time to time. The Company
does not guarantee any dividend payments to Shareholders.
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PART VII USE OF PROCEEDS
Net proceeds

The total gross proceeds from the Rights Issue will be AED 1,000,000,000, of which the Company
estimates that approximately AED 35 million will be paid as fees and expenses in connection with the
Rights Issue, including fees and expenses of the Rights Issue Co-ordinator and Bookrunner, legal advisers
to the Company and the Rights Issue Co-ordinator and Bookrunner, the fees and expenses of the Receiving
Banks, marketing expenses, printing and distribution expenses and other related expenses.

Use of Proceeds

The Company intends to use the net proceeds from the Rights Issue to assist with its strategic plans,
including the growth and expansion of its mobile and fixed line network infrastructure. As part of this plan,
the Company intends to invest in improving the quality and capacity of its 2G mobile network, while
accelerating the deployment of its 3G mobile coverage across the UAE. On the fixed line network, the
Company will continue its rollout in New Dubai with a focus on investment efficiency, while also further
developing its fibre ‘backbone’. In addition, the Company will look to invest in adjacent ventures that
enhance the overall customer experience. The proceeds of the Rights Issue will also be used to move the
Company towards its optimal capital structure and strengthen its balance sheet.
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PART VIII DIVIDEND POLICY

From its incorporation to date, the Company has not declared any dividends, primarily because it is a relatively
new company and has been in a stage of growth and development.

In relation to the payment of any future dividends, the Board will adopt the dividend policy described below, as
set out in the Company’s corporate governance manual.

The Company’s dividend policy aligns growth in profit with growth in dividends whilst ensuring that sufficient
funds are available to the Company for investment in future capital expenditure. The level of annual dividends
suggested by the Board and approved by the Shareholders at each annual general meeting of the Company will
depend on an assessment by the Board of the following specific factors, amongst others:

° performance of the Company;

4 capital structure;

° long-term growth and earning trends;
4 cash-flow generation; and

o requirement for sufficient liquidity.

As the Company cannot control each of the factors set out above, the Company makes no assurances that any
dividend will actually be paid nor any assurances as to the amount, if any, that will paid in any given year.
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PART IX THE COMPANY’S BUSINESS AND STRATEGY

The following information should be read in conjunction with the more detailed information appearing elsewhere
in this document and the information incorporated by reference in this document, including the financial and
other information in Part X (“Financial Information”) and Part XI (“Operating and Financial Review”). The
financial information included in this Part IX (“The Company’s Business and Strategy”) has been extracted from
Part X (“Financial Information”), or has been extracted from, and should be read in conjunction with, the
audited financial statements of the Company as at and for the years ended 31 December 2008 and 2009
(including the respective audit reports thereon and the accompanying notes thereto), which have been prepared
in accordance with IFRS and which have been incorporated by reference in this document and can be found at
www.du.ae. Similarly, the financial statements for the three-month period ended 31 March 2009 (including the
review report thereon) are incorporated by reference in this document, and the statement expected to be made by
the Company on or around 11 May 2010 announcing the Company’s financial results for the three-month period
ended 31 March 2010, the financial statements for the three-month period ended 31 March 2010, the review
report thereon and the accompanying notes thereto shall, once published, be deemed to be incorporated by
reference. To the extent any information in any document incorporated by reference in this document is
inconsistent with or contradicts any information contained in this document, the information contained in the
document incorporated by reference shall prevail and supersede any information contained in this document.

1. Overview of the Company

The Company is one of only two licensed public telecommunications operators in the UAE. It offers
integrated mobile (wireless), fixed line (wireline), carrier (international and wholesale) and broadcasting
telecommunications services throughout the UAE. The Company is listed on the Dubai Financial Market.

The UAE Government, through its ownership of the EIA, indirectly owns 39.5 per cent. of the Existing
Shares as at the date of this document, and three of the nine members of the Board of Directors are
appointed by, and represent, the UAE Government. The Abu Dhabi Government, through its ownership of
Mubadala, indirectly owns 19.75 per cent. of the Existing Shares as at the date of this document, and two of
the Directors are appointed by, and represent, the Abu Dhabi Government. Dubai Holding, through its
ownership of ECT, indirectly owns 19.5 per cent. of the Existing Shares as at the date of this document and
two of the Directors (including the Chairman) are appointed by, and represent, Dubai Holding. The
remainder of the Shares are held by a free float of Public Shareholders consisting of UAE and non-UAE
individuals and companies established in the UAE.

2. History and development of the Company

The Company was incorporated on 28 December 2005 as a public joint stock company. Prior to the
Company’s incorporation, domestic telecommunication services in most areas of the UAE were provided
mainly by the Incumbent Operator pursuant to Federal Law No. 1 of 1991, which granted the Incumbent
Operator operating exclusivity. The Incumbent Operator lost its operating exclusivity in February 2006,
when the Company was granted the Licence by the TRA.

With effect from 1 January 2006, the Company acquired the existing telecommunications business
previously operated by Tecom within the Tecom Free Zone and related areas providing fixed line and
broadband telecommunications services. The rationale behind the acquisition was to ensure that the
Company could commence operations on “day one” as a fully-integrated telecommunications company. In
February 2006, the Company created its official operating brand, “du’.

In April 2006, the Company underwent an initial public offering of its shares, which was significantly
oversubscribed, and listed its shares on the DFM. In February 2007, after extensive negotiation between the
Company and the Incumbent Operator, the Interconnection Agreement was implemented by way of a
directive issued by the TRA. The Interconnection Agreement allows for the networks of the Incumbent
Operator and the Company to interconnect and communicate with one another.

In February 2007, the Company commenced its mobile operations. Prior to and immediately after the
launch of its mobile operations, the Company, through a concerted marketing campaign, commenced its
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customer acquisition strategy by offering unique products and services, including a number booking
campaign and “pay per second” billing, which were introduced to capture both UAE resident and non-UAE
resident customers (on business or on holiday) in the UAE. The success of these initiatives enabled the
Company to acquire a significant market share in a relatively short period of time.

The Company announced its first profitable full-year results for the year ended 31 December 2008 with a
profit (before royalty) of AED 8 million. The Company’s revenues increased by AED 1,388 million, or
35.1 per cent., to AED 5,339 million for the year ended 31 December 2009 from AED 3,951 million for the
year ended 31 December 2008. A profit (before royalty) of AED 528.2 million was announced for the year
ended 31 December 2009. The Company’s mobile and fixed businesses contributed 70 per cent. and 18 per
cent. of its revenues, respectively, for the year ended 31 December 2009 and 66 per cent. and 21 per cent. of
its revenues, respectively, for the year ended 31 December 2008, with its international and wholesale
business and broadcasting business contributing the remainder of such revenues.

As at 31 March 2010, the Company had a total active customer base of 3.74 million subscribers in the
mobile telecommunications sector and a total active customer base of 456,774 lines in the fixed line
telecommunications sector.

Market environment and competition

The Company is one of only two licensed public telecommunications operators in the UAE. Both of the
operators (the Company and the Incumbent Operator) are majority-owned by UAE governmental entities.

The Company’s only major competitor in the UAE is therefore the Incumbent Operator. As part of its
membership of the WTO, the UAE has committed to complete the liberalisation of the telecoms market by
2015. As the telecoms market continues to liberalise, the Company expects that additional licences will be
granted by the TRA at some point in the future (please also refer to Part VI (“Risk Factors’)). Competition
between the Company and the Incumbent Operator in the mobile segment is based on product and service
offerings and is determined by factors including network quality, network coverage, pricing and customer
service. The TRA’s original policy on VoIP was relatively restrictive and prohibited the use of VoIP in the
UAE for any purpose other than (i) private internal communications within corporations; or
(i) computer-to-computer communications. Therefore, calls to any destination that were not within an
entity’s internal network in the UAE or outgoing international calls were not permitted. However, on
30 December 2009, the TRA introduced a revised and liberalised policy on VoIP which will, in due course,
allow customers to make local and international calls over the internet, provided that calls are made through
licensed providers in the UAE.

There are currently no cable operators or mobile virtual network operators (i.e. mobile operators that do not
own their own spectrum or have their own network infrastructure). In addition, the introduction of Mobile
Number Portability, which is anticipated during 2010, is expected to lead to increased competition between
the Company and the Incumbent Operator.

There is currently a lack of national competition in the fixed telecommunications segment due to the
Company’s fixed line network being restricted at present to certain parts of New Dubai. The Company is
engaged in on-going reciprocal discussions with the Incumbent Operator on fixed line network
infrastructure sharing (i.e., fibre and duct sharing) and bitstream network access (which allows multiple
telecommunications operators to use the same network). Depending on the outcome of the discussions, and
provided the two operators reach an agreement, the Company intends to expand its fixed line product and
service offerings into geographic areas that are currently only serviced by the Incumbent Operator. The
Company believes that one of the effects of infrastructure sharing and bitstream access will be that
competition in the fixed line sector will increase in terms of service offering and customer experience,
leading to increased innovation which will benefit customers.

Company strengths
Proven track record of strong growth fuelled by sustainable profitability

At the time of the Company’s entry into the mobile market in 2007, the UAE telecommunications market
already had a very high mobile penetration level of approximately 120 per cent. (according to data
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published by the TRA). Despite this apparent saturation of the market, the Company reached profitability
within just 18 months of launching its mobile operations and has continued to demonstrate a track record of
strong growth with net profit (before royalty) increasing from AED 8 million for the year ended
31 December 2008, to AED 528.2 million for the year ended 31 December 2009. In addition, for the year
ended 31 December 2009, the Company’s revenue increased by AED 1,388 million, or 35.1 per cent., to
AED 5,339 million, EBITDA increased by AED 695.8 million, or 188.8 per cent., to AED 1,064.4 million
and post-paid active mobile subscribers more than doubled from 66,300 for the year ended 31 December
2008 to 137,500. This growth has been supported by a number of factors, including the Company’s
continuous drive to launch new and innovative products and services into the UAE telecommunications
market.

Culture of product and service innovation

Based on data published by the TRA, the Company has become the market leader in terms of subscriber
acquisitions in the UAE mobile telecommunications sector over the last three years. The Company’s mobile
customer base increased by 1 million to 3.48 million customers by 31 December 2009. The Company
achieved this through the introduction of innovative products, services and pricing. The Company has been
the first to introduce a number of innovations that have been recognised by the market. For example, the
Company believes that the introduction of a “number-booking” scheme in November 2006, whereby
customers could reserve the “055” prefix for their mobile number, attracted 250,000 new customers,
according to Company records showing new activations. Similarly, the “pay per second” offering that was
introduced in February 2007 and the “WoW recharge card” that was introduced in November 2007 also
attracted a significant number of additional subscribers.

The Company continuously strives to position itself as the best value proposition for the consumer base.
The existence of packages such as per second billing and innovative product bundles enables consumers to
benefit from the Company’s additional service capabilities at a reduced cost. The Company’s product
bundles also include the popular Apple iPhone and BlackBerry devices. The iPhone device offers mobile
telephony, SMS and voicemail capabilities, along with more advanced internet and email access, MP3
player and built-in video camera. The BlackBerry device, popular with business users, offers an integrated
email package, including synchronisation with subscribers’ email accounts and personal calendars and
diaries.

Strong brand positioning and recognition

The Company’s brand positioning in relation to its customers is essential to achieve its aim of attracting and
retaining a diverse mix of customers. The key objective of the Company in marketing its products and
services is to convey the “du” brand, its values and customer offerings in a positive and proactive manner in
order to differentiate the Company from the Incumbent Operator. The Company seeks to align its brand and
services portfolio to enhance the customer experience. The Company continues to draw on each aspect of
its branding to drive growth and profitability and does this through a variety of initiatives, including
sponsoring high profile sporting, cultural and musical events, such as the Abu Dhabi Music and Arts
Festival and the Dubai Jazz Festival.

Strong distribution network and partner relationships

The Company benefits from its effective distribution network and partner relationships with indirect
channel partners representing a significant majority of the total SIM and recharge card sales for the
Company. Axiom, one of the GCC’s largest mobile phone retailers, is one of the Company’s major
distribution channel partners. Dubai Holding, through its ownership of Tecom, has a 40 per cent. interest in
Axiom. Axiom is an authorised distributor and retailer of mobile communication products and has
approximately 150 retail outlets across the UAE. Sales generated through Axiom represent a significant
proportion of the total sales generated by distribution channel partners.

Experienced management team and emerging market expertise

The Company’s management team has significant experience in the mobile and fixed line
telecommunications sectors, in particular in emerging markets. The management team has been successful
to date in growing the Company’s market share in the UAE, reaching profitability after only 18 months of
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operation and achieving results for the year ended 31 December 2009 which surpassed market analysts’
predictions. In addition, the Company’s management team has developed substantial expertise in strategy
execution, managing financial risk, planning, building and managing new networks, services and products
whilst developing a strong branding strategy and introducing distinctive pricing strategies. The Company
believes that its management team puts it in a strong position to successfully implement its growth strategy.

Company strategy

The Company aims to become the preferred integrated telecommunications provider in the UAE through
providing both mobile and fixed solutions to enterprise and residential customers, providing complete
international and wholesale services to carriers, and offering a broad portfolio of broadcasting services. In
addition to its existing core telecommunications business, the Company intends to diversify its business
portfolio by launching new complementary business ventures. Specifically, the Company’s strategy can be
summarised as follows:

Become the preferred integrated telecommunications provider in the UAE by focusing on the retention of
existing customers and accelerating the acquisition of new high value customers

Based on data published by the TRA, the Company has become the market leader in terms of subscriber
acquisitions in the UAE mobile telecommunications sector over the last three years. Post-paid active mobile
subscribers more than doubled to 137,500 for the year ended 31 December 2009 from 66,300 for the year
ended 31 December 2008. The Company believes that it has achieved this growth through its continued
product and service development and ongoing marketing innovation. The Company has positioned itself as
a credible alternative to high value consumer and enterprise customers and continues to market its improved
network capabilities and product innovations to capture these customers, with the aim of allowing the
Company to increase its ARPU figures. The Company’s average ARPU across its businesses increased
steadily for the nine month period ended 31 December 2009, with ARPU for mobile users increasing by
AED 11 per user, or 11 per cent., to AED 112 as at 31 December 2009 compared to AED 101 as at
31 March 2009.

The Company continues to attract high-end customers by expanding and enhancing its range of mobile
product and service offerings, maintaining new technology offerings and accelerating the rollout of 3G,
which is key for mid and high-end customers using new “smartphone” handsets such as the Apple iPhone.
In line with this strategy, during 2009, the Company introduced a number of packages to target high-end
consumers and enterprises, including the “Elite Plan” in March 2009 (which allowed consumers to pick a
personalised mobile number) and the “Premier” and “Business Super” packages in April 2009 (pursuant to
which consumers and enterprises can benefit from special tariffs, including the “One World, One Rate”
offer, whereby business users can enjoy a flat rate on all incoming calls whilst roaming abroad).

In the fixed line segment, the Company currently offers a range of fixed telephony, broadband and
television services to customers in certain areas of New Dubai and Call Select services throughout the
UAE. At the end of 2009, the Company had approximately 406,000 fixed line customers, an increase of
45 per cent. from the end of 2008. The Company is continuously innovating its product offering having
recently introduced “super fast” broadband speeds (24 M/bps) and launched its new IPTV platform,
offering consumers the ability to watch HD television, in addition to pausing and recording live television
and an enhanced electronic programme guide.

Increase investment in mobile network expansion alongside a formalisation of the fixed infrastructure
sharing framework

The Company intends to continue to invest in its network infrastructure to increase mobile network quality
and assist with the expansion of its 3G coverage across the UAE. In parallel with this strategy, the
Company is engaged in on-going reciprocal discussions with the Incumbent Operator on fixed line network
infrastructure sharing (i.e., fibre and duct sharing) and bitstream network access (which allows multiple
telecommunications operators to use the same network). Depending on the outcome of the discussions, and
provided the two operators reach an agreement, the Company intends to expand its fixed line product and
service offerings into geographic areas that are currently only serviced by the Incumbent Operator. In due
course, the Company intends to launch fixed line offerings that target the different consumer segments and
devise packages that will meet the specific needs of its client base.
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Enhance the du customer experience by improving customer satisfaction

The Company intends to continue to implement marketing and promotional strategies to maintain, and
increase loyalty amongst, existing customers and will continue to enhance its distribution channels
(particularly in relation to high value consumer customers and enterprise customers in the market). In the
interim, the Company intends to continue to focus on segment-based offerings, including offerings targeting
the mid- and high-end of the market (comprising customers purchasing post-paid packages that lead to
higher ARPU levels), enterprise customers (utilising integrated voice and data offerings and professional
and managed services), younger subscribers, labourers and regular business visitors to the UAE.

The Company believes that in order to achieve its goal of expanding the number of high value customers it
services, it must continue to improve on providing customers with the most technologically advanced
telecommunications and information services in a cost-effective manner. The Company is working towards
its goal of differentiating itself from the Incumbent Operator by providing customers with an “experience-
based” service whereby customers are guided in a consistent manner through each stage of their customer
experience. To achieve this objective, the Company is continuing to upgrade its infrastructure in order to
improve quality of service and provide customers with an increasing number of value-added and
complementary products and services.

Diversification of existing core business by launching new complementary business ventures

The mobile telecommunications market in the UAE is highly penetrated and fixed and broadband
penetration levels are among the highest in the MENA region. However, provided the Company’s on-going
reciprocal discussions with the Incumbent Operator on fixed line network infrastructure sharing are
successful, the Company believes there will be significant opportunities in the UAE broadband market for
revenue growth due to a large number of households in the UAE currently continuing to adopt narrowband
services, the existence of a young population with high levels of disposable income, high literacy rates and
a general change in customer attitudes towards using the internet for a wide spectrum of activities. The
Company believes that its future medium to long term growth in this highly penetrated market will require
it to expand and enhance its range of product and service offerings by focusing on different segment-based
offerings. In conjunction with its core business, the Company is also in the process of launching several
associated and complementary businesses, which are in the early stages of development. These new
businesses will still be related to the telecommunications industry but will be more focused on emerging
digital lifestyle opportunities.

Business Overview
Products and Services

The Company offers a wide range of communication products and services over a variety of technology
platforms to consumer, enterprise (corporate) and wholesale customers. It offers integrated mobile
(wireless), fixed line (wireline), carrier (international and wholesale), WiFi services and broadcasting
services throughout the UAE. The Company’s mobile business includes voice, data and SMS and the fixed
line business includes voice, broadband and pay TV. The Company’s carrier (international and wholesale)
business includes its international voice, transit, international data and roaming services and the
broadcasting business includes, amongst other services, uplink and downlink services.

Mobile (wireless) products and services

The Company offers mobile telephony services to subscribers in the UAE and through roaming agreements
with more than 350 operators in numerous countries throughout the world. Based on data published by the
TRA, the Company had 3.48 million active mobile subscribers as at 31 December 2009. The Company
offers mobile services to both consumers and enterprises. The services are sold through pre-paid packages
and post-paid payment plans. Post-paid customers have a subscription fee, payable in arrears on a monthly
basis, while pre-paid customers pay in advance for a fixed amount of airtime and services. The tariff
structure differs between pre-paid and post-paid plans, with pre-paid customers subject to marginally higher
tariffs to offset the absence of monthly subscription fees. The post-paid consumer offering consists of
different tariffs for particular subscribers and the post-paid enterprise offering differentiates between small
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and medium sized companies, large enterprises and governmental entities. The pre-paid offering consists of
different tariff models that address the various calling patterns of subscribers. Post-paid and pre-paid
customers have access to the same products and services.

The Company has a wide range of different services and products on offer, including the following:
Mobile plans

° “Premier” and “Business Super” plans (pursuant to which consumers and enterprises can benefit
from special tariffs, including the “One World, One Rate” offer, whereby business users can enjoy a
flat rate on all incoming calls whilst roaming abroad);

° “Elite” and “Smart” plans (which include the option for customers to choose their own number and
international calling rewards on expenditure on international calls);

° “Pay As You Go” plan (which includes “pay by the second”, the “WoW Recharge card” and
“Me&Mine National” discounts on your voice and video calls to numbers of your choice);

° “Visitor Mobile” plan (which includes the same features as the Pay As You Go plan but which is
more focused towards visitors to the UAE);

Mobile handsets

* iPhone 3GS (a device with new features such as a built-in video camera, voice control, music, email,
calendar and internet access); and

° BlackBerry (a device that packages and sends emails and calendar information).
Fixed (wireline) products and services

The Company offers a full portfolio of fixed telephony services (e.g. voice, broadband and pay TV
services) throughout certain areas of New Dubai and offers Carrier Select services throughout the UAE. As
at 31 December 2009, the Company had approximately 406,000 fixed line customers, the majority of which
were based in New Dubai, subscribing for one or more of fixed telephony, broadband internet and/or pay
TV. The Company’s fixed line network can now support gigabit passive optical network (GPON)
technology, which carries integrated audio, data, and video services. Network lines can be shared between
multiple customers and each customer can be allocated a bandwidth based on their needs and budget.

The Company has a range of different services and products on offer, including the:

° “Triple Play” in certain limited areas in New Dubai (which includes voice, internet and IPTV in one
access subscription). All services are encapsulated in bundles and are transported using the Internet
Protocol. IPTV video streams are transported in IP bundles, which enable the service to be
interactive and give customers access to, for example, regularly updated EPG (‘“electronic
programme guide”), VoD (“video on demand”) and PVR (“personal video recorder”). An enhanced
IPTV service (IPTV+, including PVR features) was launched by the Company in 2009; and

° “Call Select” (both corporate and residential) allows customers anywhere in the UAE to select which
of the two operators to use for the purposes of the call. The customer can also select in advance, for
example, for all international calls to be made through the Company and for all local calls to be
made through the Incumbent Operator.

International and wholesale (carrier) and broadband products and services

The Company provides international and wholesale services (including voice and data services) to carriers
and operators. The Company has international VPN links with certain international entities. The Company
has the ability to terminate inbound international voice traffic to a number of destinations in the UAE using
its network or through the Incumbent Operator’s network via the Interconnection Agreement. The Company
offers its customers international roaming agreements with over 350 networks spread across 126 countries.

The Company also provides integrated satellite and broadcasting services that include, amongst others,
analogue and digital uplink and downlink services. Currently, the Company uploads over 180 channels for a
variety of news and other broadcasting customers.
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WiFi

The Company provides WiFi services in certain areas (including certain shopping malls and cafes) which
enables its customers to access the Company’s network in a variety of locations.

The Licence and Network Infrastructure
The Licence

On 12 February 2006, the Company was granted the Licence and became the second public
telecommunications operator in the UAE. In addition to an application fee of AED 300,000, the Company
paid an initial licence fee of AED 124.5 million for the Licence, which is valid for an initial term of 20
years, subject to a right of renewal. For further information on the Licence, please refer to paragraph 10 of
Part XIV (“Legal Matters™).

Network infrastructure

The Company’s network infrastructure is fundamental to its ability to provide mobile and fixed
telecommunications services to its customers. The Company uses a number of network vendors to support
the operation and maintenance of its network infrastructure.

The Company has access to third party land for the purposes of locating its fixed and mobile network
infrastructure. Generally, access rights for the purpose of mobile network infrastructure have been obtained
in the form of written mobile site licences. The form of access rights in respect of the fixed infrastructure
network comprises a combination of ownership of parts of third party plots, licences or leases. The network
infrastructure site licences are typically negotiated on standard commercial terms.

Under the UAE telecommunications regulatory framework, licensed telecommunications operators have
certain rights of access to public land for the purpose of constructing network infrastructure. Furthermore,
the TRA has powers to grant regulations in respect of licensed operators’ rights of access to private land. To
date, the TRA has not issued any such regulations.

Mobile (wireless) network

The Company provides mobile telecommunications services, comprising telephony or internet, or both,
over its wireless network. The Company’s mobile network coverage, which is measured in terms of
population covered, rather than land mass, as of 31 December 2009 was approximately 99 per cent. for 2G
coverage and approximately 80 per cent. for 3G coverage, compared to 93 per cent. for 2G coverage and
41 per cent. for 3G coverage as of 31 December 2008 (according to the Company’s internal data). When a
voice call or a data transmission is made on a mobile device, voice or data is sent from the device and
transmitted by low powered radio signals to the nearest base station, which in turn is connected to the core
network of the Company via the access transmission infrastructure. Each base station provides coverage
over a given geographic area, often referred to as a “cell”. Cells vary in size, ranging from small areas
deployed within a building to large standalone towers equipped with their own radio transmitter and
receiver antenna. This network of cells provides, within certain limitations, coverage over the service area.
When a customer using a mobile device approaches the boundary of one cell, the mobile network senses
that the signal is becoming weak and automatically hands over the call to the transmission unit in the next
cell into which the device is moving. In addition, in certain remote areas, the Company provides coverage
via national roaming arrangements utilising the network of the Incumbent Operator.

Fixed (wireline) network

The Company offers fixed line telecommunications services, to both consumers and enterprise customers in
certain areas in New Dubai. The Company leases capacity and circuits from the Incumbent Operator in
order to service customers who choose the Company as a provider but who are not resident in the
designated areas. In the absence of a fixed infrastructure access and sharing agreement between the
Company and the Incumbent Operator to date, the growth of the Company’s fixed line business has been
dependent on the growth of designated areas which comprise New Dubai that have been developed by
certain third party real estate developers.
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As part of the Company’s continued expansion of its fixed network infrastructure, the Company has
engaged certain real estate developers to construct the telecommunications infrastructure on the Company’s
behalf in real estate developments in certain limited areas of New Dubai. The real estate developer deploys
the infrastructure in accordance with guidelines issued by the Company to ensure that the same standards
are met across its network and invoices the Company upon completion of the relevant development.

International and wholesale (carrier) network

The Company has invested in both terrestrial and submarine international infrastructure networks. The
Company is part of a consortium constructing the Europe India Gateway (EIG) cable, which will connect
Europe to India, via the Middle East. As part of the EIG Agreement, the Company is building a landing
station in Fujairah to provide it with access and connectivity to the cable system. The Company also leases
capacity on the FLAG Falcon cable system and has its own landing station in Jebel Ali, Dubai. The
Company has a wide range of capacity on other cable systems in the GCC region which creates capacity for
the products and services provided to customers. In terms of data services, the Company also offers IP
VPN, long-haul Ethernet and IP transit services, allowing its global partners access to the UAE and the
wider GCC region.

Broadcasting network

The Company owns and operates the Samacom facility, the largest broadcasting teleport in the UAE,
holding approximately 85 per cent. market share (according to the Company’s own estimates), which offers
technology platforms to both UAE-based and international customers requiring satellite uplink or downlink
and other broadcasting services.

Marketing, distribution and other operational areas
Marketing

The key objective of the Company in marketing its products and services is to convey the “du” brand, its
values and customer proposals in a positive and proactive manner in order to differentiate the Company
from the Incumbent Operator. The Company seeks to align its brand and services portfolio to enhance the
customer experience. The Company has three different customer classifications:

° Consumer—comprising individuals and households to which voice (mobile and fixed line), data
(internet) and video (television) services are offered;

° Enterprise—comprising small, medium and large corporations and government entities and agencies
to which voice (mobile and fixed line) and data (internet) services are offered. In addition, for certain
larger corporations and government entities, a suite of bespoke professional and managed services
are provided; and

° Carrier and Broadcasters—comprising international operators, multinational corporations and other
carriers, to which carrier and wholesale broadcasting are offered.

Distribution

The Company benefits from both direct and indirect sales channels. Sales to enterprise customers are made
only through the direct channels whereas sales to consumers are made through either direct or indirect sales
channels. The Company’s direct sales channels consist of over 30 du branded retail stores, kiosks or booths
across the UAE and on-line sales support, all of which today are fully owned and managed by the
Company.

The Company has approximately 3,500 sales points through which indirect sales can be made to consumers.
The indirect sales channels consist of key third party retailers (which are channel partners who benefit from
wide coverage across the UAE, for example, Axiom), and distribution channel dealers and sub-dealers (that
purchase the Company’s products, such as SIM cards or recharge cards in bulk and distribute them across
the UAE to small businesses such as groceries and petrol stations). The Company’s indirect distribution
channels account for a significant majority of the total SIM and recharge card sales made by the Company.
Consumers subscribe for fixed line services through direct sales channels.
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The Company believes that its indirect sales channels have contributed significantly to its growth and
constitute a major strength in the Company’s operations. These sales channels have been successful to date
and the Company continues to take steps to ensure that the interests of the distribution channel partners are
aligned with those of the Company.

Customer care operations

The Company’s customer care operation is responsible for handling all customer support-related matters
that a customer may have once they have subscribed to a service provided by the Company. In 2009, the
Company’s customer care operations handled approximately 7 million calls. The Company’s customer care
service is open for 24 hours a day and for 365 days a year. It employs multi-lingual capability, including
Arabic, English, Hindi and Urdu.

The Company is currently pursuing an outsourcing model focusing on retaining its core skills and
optimising its cost structure through partnering with experienced providers who assist with warehousing,
data centres and customer care, whilst ensuring that the overall customer experience is improved in terms of
quality and consistency.

Employees

As of 31 December 2009, the Company employed 2,028 employees compared to 1,986 as of 31 December
2008. The Company’s workforce represents over 60 nationalities and is comprised of people from a wide
variety of backgrounds, which benefits the Company by giving it a multicultural outlook enabling it to
better market and promote its offerings to its customer base.

The Company has established its ‘Al Masar’ graduate recruitment programme in order to identify and train
the best graduate talent in the UAE. Currently, UAE nationals comprise 20 per cent. of the Company’s
workforce and the Company is committed to its programme of Emiratisation. The Company aims to retain
the best UAE talent available and seeks to promote the employment of UAE nationals. Employee turnover
remains low and has been progressively trending downwards since the Company’s incorporation.

The Company’s employees do not participate in any collective bargaining or similar agreements.
Intellectual property

The Company continuously makes efforts to maintain and improve the position of the du brand. The
Company registers all of the trademarks that it currently uses in the markets in which they are used.
Accordingly, the Company has legally protected its trademarks for its name, logos and certain key services
in the UAE and relevant international markets as appropriate.

Commercial property

The principal property, plant and equipment of the Company consists of its cable and switching stations
located throughout the UAE, including its mobile cell sites, international exchanges, its satellite earth
stations, its mobile switching centres, base stations, transmission equipment, cables and other technical,
administrative and commercial property plant and equipment. The Company owns a small number of plots
of land within the UAE, including land in Dubai and Abu Dhabi.

Executive Share Option Plan

The Company appreciates and understands that one of the most effective ways of attracting and retaining
the best talent is by giving employees a stake in the business and aligning their interests with those of the
Shareholders. For this reason, the Company has in place an Executive Share Option Plan for its senior
managers to receive share options in the Company. Please refer to paragraph 8 of Part XIV (“Legal
Matters”) for further details.
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PART X FINANCIAL INFORMATION

The following discussion of the Company’s financial condition and results of operations should be read in
conjunction with: (i) the Company’s audited financial statements as at, and for the years ended, 31 December
2009 and 2008 (including the respective audit reports thereon and the accompanying notes thereto), each of
which is incorporated by reference in this document, has been prepared in accordance with IFRS, and can be
found at www.du.ae; (ii) the statement expected to be made by the Company on or around 11 May 2010
announcing the Company’s financial results for the three-month period ended 31 March 2010, the financial
statements for the three-month period ended 31 March 2010, the review report thereon and the accompanying
notes thereto and the Company’s reviewed financial statements as at and for the three month period ended
31 March 2009 (including the review reports thereon and the accompanying notes thereto), which are or, as
applicable, will upon publication be incorporated by reference in this document, will be prepared in accordance
with IFRS, and will be found at www.du.ae upon publication; (iii) and Part IX (“The Company’s Business and
Strategy”) and Part XI (“Operating and Financial Review”). Shareholders should read this entire document and
not solely rely on the information set out below.

To the extent any information in any document incorporated by reference in this document is inconsistent or
contradicts any information contained in this document, the information contained in the document incorporated
by reference shall prevail and supersede any information contained in this document.

Statement of comprehensive income
For the year ended 31 December

2009 2008
AED 000  AED 000

Revenue 5,338,699 3,950,936
Cost of sales (1,831,347) (1,439,539)
Gross profit 3,507,352 2,511,397
General and administrative expenses (3,044,490) (2,615,670)
Finance income 6,057 12,399
Finance expense (12,774) (9,064)
Other income 72,103 109,186
Profit (before royalty) 528,248 8,248
Royalty (264,124) (4,124)
Profit for the year 264,124 4,124
Profit and comprehensive income attributable to shareholders of the Company 264,124 4,124
Earnings per share AED 0.066 0.001
EBITDA 1,064,426 368,596

32



Balance sheet
As at 31 December

2009 2008
AED 000  AED 000

Non-current assets

Property, plant and equipment 6,107,216 4,283,727
IT software 450,220 425,543
Telecommunications licence fee 100,452 106,678
Indefeasible right of use 100,080 108,650
Goodwill 549,050 549,050
Total non-current assets 7,307,018 5,473,648

Current assets

Deferred fees 5,923 113
Inventories 38,931 52,962
Accounts receivable 900,865 599,445
Other receivables 103,961 106,275
Due from related party 163,847 153,844
Prepayments 142,096 114,043
Cash and cash equivalents 869,264 1,275,611
Total current assets 2,224,887 2,302,293

Current liabilities

Bank overdraft — 4,901
Notes payable 142,868 —

Accounts payable and accruals 3,479,687 2,425,054
Due to related party 54,287 11,080
Total current liabilities 3,676,842 2,441,035
Net current liabilities 1,451,955 138,742

Non-current liabilities

Employee benefits 63,523 49,972
Long term bank borrowings 3,000,000 2,775,000
Total non-current liabilities 3,063,523 2,824,972
Net assets 2,791,540 2,509,934
Represented by:

Share capital 4,000,000 4,000,000
Share based payment reserve 17,482 —
Statutory reserve 26,825 412
Accumulated losses (1,252,767) (1,490,478)
Shareholders’ equity 2,791,540 2,509,934

33



Statement of cash flows
For the year ended 31 December

Cash flows from operating activities

Change in inventories

Change in accounts receivable

Change in prepayments

Change in other receivables

Change in accounts payable and accruals

Change in amounts due from related party

Change in amounts due to related party

Change in long term portion of Executive Share Option Plan
Change in deferred fees

Payment of end of service benefits

Net cash generated from operating activities

Cash flows used in investing activities

Purchase of property, plant and equipment

Proceeds from disposal of property, plant and equipment
Purchase of IT software

Payment of telecommunications license fee

Finance income

Finance expense

Other income

Net cash used in investing activities

Cash flows from financing activities
Notes payable

Long term financing
Net cash from financing activities

Net (decrease)/increase in cash and cash equivalents
Cash and cash equivalents at beginning of the year

Cash and cash equivalents at end of the year
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2009 2008
AED 000  AED 000
976,666 542,106
14,031 (16,539)
(301,420)  (205,928)
(28,053)  (63,227)
2314 (33,649)
342,643 310,082
(10,003)  (41,850)
(5,261) 11,080
(9,954) 9,954
(5,810) 54
(2,341) (4,024)
972,812 508,059
(1,623,824) (2,032,777)
— 99
(94,159)  (132,766)
(49,800)  (37,350)
6,057 1,097
(12,774) (9,064)
32374 109,186
(1,742,126) (2,101,575)
142,868 —
225,000 2,775,000
367,868 2,775,000
(401,446) 1,181,484
1,270,710 89,226
869,264 1,270,710




PART XI OPERATING AND FINANCIAL REVIEW

The following discussion of the Company’s financial condition and results of operations should be read in
conjunction with: (i) the Company’s audited financial statements as at, and for the years ended, 31 December
2009 and 2008, (including the respective audit reports thereon and the accompanying notes thereto), each of
which is incorporated by reference in this document, has been prepared in accordance with IFRS, and can be
found at www.du.ae; (ii) the statement expected to be made by the Company on or around 11 May 2010
announcing the Company’s financial results for the three-month period ended 31 March 2010, the financial
statements for the three-month period ended 31 March 2010, the review report thereon and the accompanying
notes thereto and the Company’s reviewed financial statements as at and for the three month period ended
31 March 2009 (including the review reports thereon and the accompanying notes thereto), which are or, as
applicable, will upon publication be incorporated by reference in this document, will be prepared in accordance
with IFRS, and will be found at www.du.ae upon publication, (iii) and Part IX (“The Company’s Business and
Strategy”) and Part X (“Financial Information”). Shareholders should read this entire document and not solely
rely on the information set out below.

To the extent any information in any document incorporated by reference in this document is inconsistent or
contradicts any information contained in this document, the information contained in the document incorporated
by reference shall prevail and supersede any information contained in this document.

This “Operating and Financial Review” section contains forward-looking statements that involve risks and
uncertainties. The Company’s actual results could differ materially from those anticipated in these
forward-looking statements as a result of various factors, including those discussed below and elsewhere within
this document.

Overview

The Company’s revenues increased by AED 1,388 million, or 35.1 per cent., to AED 5,339 million for the year
ended 31 December 2009 from AED 3,951 million for the year ended 31 December 2008. The Company’s
mobile and fixed businesses contributed 70 per cent. and 18 per cent. of its revenues, respectively, for the year
ended 31 December 2009 and 66 per cent. and 21 per cent. of its revenues, respectively, for the year ended
31 December 2008, with its international and wholesale business and broadcasting business contributing the
remainder.

The Company’s EBITDA increased by AED 695.8 million, or 188.8 per cent., to AED 1,064.4 million for the
year ended 31 December 2009 from AED 368.6 million for the year ended 31 December 2008. Net profit (before
royalty) increased by AED 520.0 million to AED 528.2 million for the year ended 31 December 2009 from AED
8.2 million for the year ended 31 December 2008.

Key Factors Affecting Financial Condition and Results of Operations

Difficult Global Economic Conditions

The Company’s results of operations are affected by general economic and market conditions. Although the UAE
has been affected by the global financial crisis since the second half of 2007, the most significant adverse effects
only impacted the GCC region after the filing of bankruptcy by Lehman Brothers in the second half of 2008.
Since then, there has been a slowdown or reversal of the high rates of growth that had been experienced by many
of the Emirates within the UAE, especially in Dubai. These challenging market conditions have resulted in,
amongst other things, greater volatility, reduced liquidity and decreased overall returns from equity and other
investments. Despite such market conditions, the Company retained its position as the leading mobile operator in
the UAE in terms of acquisitions of mobile subscribers, acquiring 1.0 million new active mobile subscribers for
the year ended 31 December 2009 and increasing its market share to over 32 per cent. as at 31 December 2009
compared to 27 per cent. as at 31 December 2008.

Growth in Customer Base

The Company’s revenue is directly affected by changes to the size and mix of its customer base in the UAE.
The Company’s customer base has grown steadily since it commenced operations in 2007. The largest
component of this increase was the growth in the Company’s mobile customer base, which increased by
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1.0 million, or 40.9 per cent., to 3.48 million customers as at 31 December 2009 from 2.47 million as at
31 December 2008. The increase in mobile customers was supported by the launch of “Premier”, “Elite” and
“Business Super” plan packages to high-value customers and innovative value-for-money products such as
“WoW recharge cards” and “pay per second” billing. Post-paid active mobile subscribers more than doubled to
137,500 for the year ended 31 December 2009 from 66,300 for the year ended 31 December 2008, and on
average accounted for 7 per cent. of total mobile subscriber activations. See Part IX “The Company’s Business
and Strategy—Company Strengths—Culture of product and service innovation” for further information.

The Company also increased its fixed lines by 125,600, or 44.4 per cent., to 405,900 as at 31 December 2009
from 280,300 as at 31 December 2008. This increase in fixed lines was primarily attributable to the addition of
new customers within certain areas of New Dubai, where the Company provides fixed telephony, broadband and
TV services. Currently, the Company offers a full portfolio of fixed telephony services (which normally
comprises voice, broadband and pay TV services) throughout certain areas of New Dubai, and offers Carrier
Select services outside its fixed network throughout the UAE. Based on data published by the TRA, the
Company estimated that its market share?: (i) in the mobile segment in the UAE exceeded 32 per cent. and was
approximately 27 per cent. as at 31 December 2009 and 2008, respectively; (ii) in the fixed line segment in the
UAE was approximately 16 per cent. and 11 per cent. as at 31 December 2009 and 2008, respectively; and (iii) in
the broadband segment in the UAE was approximately 11 per cent. and 10 per cent. as at 31 December 2009 and
2008, respectively.

ARPU

The Company’s revenue is directly affected by the amount of revenue generated by each of its customers,
(referred to as the “average revenue per user” or “ARPU”). For comparative purposes, with respect to its mobile
(wireless) business, the Company calculates ARPU as a measure of total mobile revenues (including outgoing
and incoming voice and data revenues, value-added services and roaming revenues and activation fees) for a
given period, divided by the number of months in that period and divided again by that period’s average total
customers per month. The Company believes that ARPU provides valuable information regarding the
performance of its customer base in terms of quality of existing and new subscribers, the effect of introducing
new services and the effect of price changes and their corresponding impact on customers’ decisions to purchase
the Company’s products and services. Although a high proportion of the Company’s active mobile subscribers
have traditionally come from lower income segments of the UAE population and exhibited lower ARPU values,
the Company is currently targeting high-value customers through the introduction of new tailored products and
services in order to increase the Company’s total ARPU.

As a result of the global economic downturn and its effects on consumer and commercial spending, the
Company’s ARPU declined for the three months ended 31 March 2009 (see “—Difficult Global Economic
Conditions” in this Part XI). However, the Company’s ARPU across its businesses increased steadily for the
following nine month period ended 31 December 2009. Specifically, ARPU for mobile users increased by AED
11 per user, or 11 per cent., to AED 112 as at 31 December 2009 compared to AED 101 as at 31 March 2009.

The table below shows ARPU information in relation to the Company’s mobile and fixed business for 2009 and
2008.

Year ended 31 December

2009 2008
(AED)

ARPU

Mobile (wireless) 112 122
Fixed—business (inclusive of managed services and equipment) 221 292
Fixed—telephony (inclusive of Call Select) 102 151
Fixed—broadband 483 618
Fixed—TV 214 202

2 The Company reports its mobile subscribers based on the 90 day active reporting requirement prescribed by the TRA in the UAE and the
Company's market share is an approximation based on the proportion of the Company’s total active subscriber base when added to the
total reported numbers provided by the Incumbent Operator.
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Network Development and Maintenance

The Company continues to make significant capital expenditures to expand the capacity of its existing network,
increase its network’s coverage across the markets in which it operates and improve its network’s quality. With
respect to its mobile operations, the Company has established advanced 3G networks in order to acquire further
high-value mobile customers with higher associated ARPU. With respect to its fixed operations, the Company
intends to limit its investments to passive infrastructure in areas of New Dubai to which the Company has already
committed to develop, as it expects to be able to access the Incumbent Operator’s fixed infrastructure following
the conclusion of current discussions on establishing a fixed infrastructure sharing framework with the
Incumbent Operator (see Part IX “The Company’s Business and Strategy—Market environment and competition”
for further information). For further information regarding the Company’s capital expenditure, see “—Liquidity
and Capital Resources—Capital Expenditure” in this Part XI.

Approval of Tariffs and Promotions by the TRA

The Company’s revenue is directly affected by the tariffs it is able to charge for the products and services it
offers to its customers. The TRA requires the Company to seek its prior approval for all tariffs and promotions
through the TRA’s price control request (PCR) submission process. For further information see Part XIII
“Overview of the UAE Telecommunications Industry and Regulation—the TRA”.

Royalties

Although the Company’s Licence provides for it to pay a royalty as determined by the TRA, to date the
Company has not been requested to do so nor advised as to how such royalty will be calculated. Nevertheless, it
has established what senior management considers to be a conservative practice of provisioning an amount equal
to 50 per cent. of its annual net profit for any potential royalty charges that it may be required to pay on its annual
net profit. This level of provisioning is based on the current level of royalties paid by the Incumbent Operator.
The actual amount, if any, that the Company may be required to pay as a royalty on the annual net profits to the
UAE Government may differ from the amount provisioned by the Company. Any decision by the TRA to impose
an obligation on the Company to pay royalties lower than 50 per cent. could positively affect the Company’s
results of operations to the extent that it writes back any over provision (and vice versa). The Company’s
provisions for potential royalties totalled AED 264.1 million and AED 4.1 million for the years ended
31 December 2009 and 2008, respectively. For further information regarding the Company’s provisioning for
possible royalties, see Note 22 “Royalty” to its Company’s audited financial statements as at and for the year
ended 31 December 2009 and “—Results of Operations—Royalty” in this Part XI.

Reimbursement of Real Estate Developers for Fixed Asset Infrastructure Work

As part of the Company’s continued expansion of its fixed network infrastructure, the Company has engaged
certain real estate developers to construct certain ‘passive’ telecommunications infrastructure (including cables
and ducts) on the Company’s behalf in certain developments in New Dubai,. The real estate developers deploy
the infrastructure in accordance with guidelines issued by the Company to ensure that the same standards are met
across its network. Typically, a real estate developer will invoice the Company upon the completion of a
development for the costs associated with the construction of telecommunications infrastructure and, upon
payment of such invoice, the Company will either take ownership of such infrastructure or obtain a long term
lease or licence for use of the relevant facilities. The Company expects that it will receive further invoices in the
future as those real estate developers complete their developments in New Dubai.

Critical Accounting Estimates and Judgments

The preparation of the Company’s financial statements requires the use of certain judgments, estimates and
assumptions that are not readily apparent from other sources that affect the reported amounts of assets and
liabilities, including the disclosure of contingent liabilities, and the reported amounts of revenues and expenses
during the reported period. The Company’s critical accounting estimates and judgments are those that are most
important to its financial condition and results of operations and those that require the most difficult, subjective
or complex judgments by the Company. The Company re-evaluates its estimates and assumptions on an on-going
basis. The Company bases its estimates and assumptions on historical experience and various other factors that

37



are believed to be reasonable under the circumstances. Because of the uncertainty of factors surrounding the
estimates or judgments used in the preparation of the Company’s financial statements, actual results may vary
from these estimates. For a summary of all of the Company’s significant accounting policies, including the
critical accounting policies discussed below, please see Note 3 “Significant accounting policies” of the
Company’s audited financial statements as at and for the year ended 31 December 2009.

Provisions

Provisions are recognised when the Company has a present obligation, legal or constructive, arising from a past
event and it is probable that an outflow of economic benefits will be required to settle the obligation and a
reasonable estimate can be made of the amount of that obligation. The Company currently provisions 50 per cent.
of its annual net profit for potential royalty payments it may become obligated to pay to the UAE Federal
Government on current and past profits (see “
Operations—Royalties” in this Part XI for further information). Provisions are determined by discounting the
expected future cash flows at a pre-tax rate that reflects current market assessments of the time value of money
and the risk specific to the liability.

—Key Factors Affecting Financial Condition and Results of

Impairment
Financial Assets

A financial asset not carried at fair value through profit or loss is assessed at each reporting date to determine
whether there is objective evidence that it is impaired. A financial asset is impaired if objective evidence
indicates that a loss event has occurred after the initial recognition of the asset, and that the loss event had a
negative effect on the estimated future cash flows of that asset that can be estimated reliably.

An impairment loss in respect of a financial asset measured at amortised cost is calculated as the difference
between its carrying amount and the present value of the estimated future cash flows discounted at the asset’s
original effective interest rate. Losses are recognised in profit or loss and reflected in an allowance account
against receivables. Interest on the impaired asset continues to be recognised through the unwinding of the
discount. When a subsequent event causes the amount of impairment loss to decrease, the decrease in impairment
loss is reversed through profit or loss.

Non-Financial Assets

The carrying amounts of the Company’s non-financial assets are reviewed at each reporting date to determine
whether there is any indication of impairment. If any such indication exists, then the asset’s recoverable amount
is estimated. For goodwill, and intangible assets that have indefinite useful lives or that are not yet available for
use, the recoverable amount is estimated each year at the same time.

An impairment loss in respect of goodwill is not reversed. In respect of other assets, impairment losses
recognised in prior periods are assessed at each reporting date for any indications that the loss has decreased or
no longer exists. An impairment loss is reversed if there has been a change in the estimates used to determine the
recoverable amount. An impairment loss is reversed only to the extent that the asset’s carrying amount does not
exceed the carrying amount that would have been determined, net of depreciation or amortisation, if no
impairment loss had been recognised.

Revenue Recognition

Revenue represents amounts invoiced or accrued for telecommunications services provided comprising usage
charges, fixed monthly subscription charges, internet usage charges, activation fees, processing fees and fees for
value-added services. Revenue from telecommunication services is recognised when services have been rendered
(or, in relation to recharge cards, when the user activates the recharge card) and is net of discounts and rebates
allowed.

Revenue from the sale of goods is measured at the fair value of the consideration received or receivable, net of
returns, trade discounts and volume rebates. Revenue is recognised when the significant risks and rewards of
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ownership have been transferred to the buyer, recovery of the consideration is probable, the associated costs and
possible return of goods can be estimated reliably, there is no continuing management involvement with the
goods, and the amount of revenue can be measured reliably

Interest earned on bank deposits is recognised on a time proportion basis with reference to the principal
outstanding and the applicable rate of return.

Results of Operations

The financial data contained within the following sections has been derived from the Company’s audited
financial statements for the years ended 31 December 2009 and 2008 and should be read in conjunction with
“—Critical Accounting Estimates and Judgments” in this Part XI.

The following table sets forth selected information extracted from the Company’s consolidated income statement
for the years ended 31 December 2009 and 2008. This table also includes information regarding the revenues
generated by the Company’s primary business which differs from the segments presented in Note 27 “Segment
analysis” of the Company’s audited financial statements as at and for the year ended 31 December 2009. Such
segments comprise (i) commercial (which includes revenues from the fixed (wireline), broadcasting and mobile
(wireless) businesses presented in the table below less a portion of mobile (wireless) revenue derived from
international roaming) and (ii) international and wholesale (which includes revenues from the international and
wholesale (carrier) business presented in the table below plus a portion of mobile (wireless) revenue derived
from international roaming). For further information regarding the Company’s segment reporting, see Note 27
“Segment analysis” of the Company’s audited financial statements as at and for the year ended 31 December
20009.

Year ended 31 December

2009 2008
(AED 000s)
Income Statement
Revenue 5,338,699 3,950,936
Mobile (wireless) 3,727,350 2,629,144
Fixed (wireline) 970,271 829,828
International and wholesale (carrier) 495,689 372,074
Broadcasting 145,389 119,890
Cost of sales (1,831,347)  (1,439,539)
Gross profit 3,507,352 2,511,397
General and administrative expenses
Payroll and employee related expenses (745,937) (698,176)
Consulting, contracting and outsourcing cost (254,852) (211,357)
Telecommunications licence and related fees (133,090) (138,782)
Sales and marketing expenses (309,596) (253,617)
Depreciation and amortisation expenses (598,888) (460,128)
Network operation and maintenance (626,314) (562,375)
Rent and utilities (264,442) (179,994)
Provision for receivables (43,933) (31,314)
Impairment of property, plant and equipment (2,622) (12,542)
Miscellaneous (64,816) (67,385)
Total general and administrative expenses (3,044,490) (2,615,670)
Finance income 6,057 12,399
Finance expense (12,774) (9,064)
Other income 72,103 109,186
Profit (before royalty) 528,248 8,248
Royalty (264,124) (4,124)
Profit for the year 264,124 4,124
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Revenue

The Company’s revenue increased by AED 1,387.8 million, or 35.1 per cent., to AED 5,338.7 million for the
year ended 31 December 2009 compared to AED 3,950.9 million for the year ended 31 December 2008. This
increase was primarily attributable to growth in the Company’s subscribers to its mobile (wireless) business.

The following chart sets forth the Company’s revenue by business line for the year ended 31 December 2009:

= Mobile (Wireless)
= Broadcasting
International and

Wholesale (Carrier)

= Fixed (Wireline)

The following chart sets forth the Company’s revenue by business line for the year ended 31 December 2008:

= Mobile (Wireless)
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Mobile (Wireless)

The Company’s mobile revenue increased by AED 1,098.3 million, or 41.8 per cent., to AED 3,727.4 million for
the year ended 31 December 2009 compared to AED 2,629.1 million for the year ended 31 December 2008. This
increase was primarily attributable to an increase of 1.0 million subscribers to the Company’s mobile services
supported by the launch of “Premier”, “Elite” and “Business Super” plan packages to high-value customers and
innovative value-for-money products such as “WoW recharge cards” and “pay per second” billing.

Fixed (Wireline)

The Company’s fixed revenue increased by AED 141.0 million, or 17.0 per cent., to AED 970.3 million for the
year ended 31 December 2009 compared to AED 829.8 million for the year ended 31 December 2008. This
increase was primarily attributable to (i) the addition of 126,000 fixed lines, resulting from increased occupancy
levels in developments and units within New Dubai, which increased the Company’s total available fixed lines
by 45 per cent., and (ii) increases in revenues generated from broadband, paid TV and other bundled packages.

International and Wholesale (Carrier)

The Company’s international and wholesale (carrier) revenues are generated by its international voice, transit,
international data and roaming services. The Company’s international and wholesale revenue increased by AED
123.6 million, or 33.2 per cent., to AED 495.7 million for the year ended 31 December 2009 compared to AED
372.1 million for the year ended 31 December 2008. This increase was primarily attributable to (i) an increase in
the volume of incoming international calls terminated on the Company’s network, as well as increased transit
traffic terminated on the Incumbent Operator’s network and (ii) an increase in inbound roaming traffic resulting
from increased usage from business and tourist travellers to the UAE, which increased the level of traffic handled
on the Company’s network.
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Broadcasting

The Company’s broadcasting revenues are generated primarily by its uplink/downlink and other value added
service capabilities (including play-out, fly-out, turnaround and occasional services). The Company’s
broadcasting revenue increased by AED 25.5 million, or 21.3 per cent., to AED 145.4 million for the year ended
31 December 2009 compared to AED 119.9 million for the year ended 31 December 2008. This increase was
primarily attributable to (i) an increase in the number of broadcasting customers and (ii) a broadened portfolio of
broadcasting services offered to customers.

Cost of Sales

The Company’s cost of sales include all costs associated with terminating traffic on its and other operators’
networks, promotions and discounts, and other costs directly associated with sales. The Company’s cost of sales
increased by AED 391.8 million, or 27.2 per cent., to AED 1,831.3 million for the year ended 31 December 2009
compared to AED 1,439.5 million for the year ended 31 December 2008. This increase was primarily attributable
to a significant increase in traffic generated by the Company’s customers.

Gross Profit

The Company’s gross profit increased by AED 996.0 million, or 39.7 per cent., to AED 3,507.4 million for the
year ended 31 December 2009 compared to AED 2,511.4 million for the year ended 31 December 2008. This
increase was primarily attributable to increased levels of activity in the mobile (wireless) segment.

General and Administrative Expenses

The Company’s general and administrative expenses comprise personnel costs, telecommunication licensing
fees, sales and marketing, depreciation and amortisation, network operation and maintenance, rent and utilities
and other miscellaneous costs. The Company’s general and administrative expenses increased by AED
428.8 million, or 16.4 per cent., to AED 3,044.5 million for the year ended 31 December 2009 compared to AED
2,615.7 million for the year ended 31 December 2008. This increase was primarily attributable to increases in
expenses relating to the expansion of the Company’s operations, including (i) payroll and employee-related
expenses, (ii) consulting, contracting and outsourcing costs, (iii) sales and marketing expenses, (iv) depreciation
and amortisation, (v) network operation and maintenance, and (vi) rent and utilities. However, the Company’s
general and administrative expenses as a percentage of revenue decreased to 57.0 per cent. for the year ended
31 December in 2009 compared to 66.2 per cent. for the year ended December 31 2008 as a result of the
Company’s continued emphasis on improving operational efficiencies.

Payroll and Employee-Related Expenses

The Company’s payroll and employee-related expenses increased by AED 47.8 million, or 6.8 per cent., to AED
745.9 million for the year ended 31 December 2009 compared to AED 698.2 million for the year ended
31 December 2008. As a percentage of revenues, payroll and employee-related expenses for the year ended
31 December 2009 decreased by 3.7 per cent. compared to the year ended 31 December 2008, primarily due to
the Company’s active control of headcount.

Consulting, Contracting and Outsourcing Costs

The Company’s consulting, contracting and outsourcing costs increased by AED 43.5 million, or 20.6 per cent.,
to AED 254.9 million for the year ended 31 December 2009 compared to AED 211.4 million for the year ended
31 December 2008. As a percentage of revenues, consulting, contracting and outsourcing costs for the year ended
31 December 2009 decreased by 0.6 per cent. compared to the year ended 31 December 2008, primarily due to a
more efficient utilisation of consultants and contractors.

Sales and Marketing Expenses

The Company’s sales and marketing expenses increased by AED 56.0 million, or 22.1 per cent., to AED
309.6 million for the year ended 31 December 2009 compared to AED 253.6 million for the year ended
31 December 2008. As a percentage of revenues, sales and marketing expenses for the year ended 31 December
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2009 decreased by 0.6 per cent. compared to the year ended 31 December 2008, primarily due to more targeted
and focused marketing and promotion campaigns aimed at attracting and retaining high-value customers.

Depreciation and Amortisation

The Company’s depreciation and amortisation increased by AED 138.8 million, or 30.2 per cent., to AED
598.9 million for the year ended 31 December 2009 compared to AED 460.1 million for the year ended
31 December 2008. As a percentage of revenues, depreciation and amortisation for the year ended 31 December
2009 decreased by 11.6 per cent. compared to the year ended 31 December 2008, primarily due to a decrease in
the level of property, plant and equipment depreciated and amortised throughout the year.

Network Operation and Maintenance

The Company’s network operation and maintenance expenses increased by AED 63.9 million, or 11.4 per cent.,
to AED 562.4 million for the year ended 31 December 2009 compared to AED 626.3 million for the year ended
31 December 2008. As a percentage of revenues, network operation and maintenance expenses for the year
ended 31 December 2009 decreased by 2.5 per cent. compared to the year ended 31 December 2008, primarily
due to an increased focus on outsourcing certain operation and maintenance activities to third parties.

Rent and Utilities

The Company’s rent and utilities increased by AED 84.4 million, or 46.9 per cent., to AED 264.4 million for the
year ended 31 December 2009 compared to AED 180.0 million for the year ended 31 December 2008. As a
percentage of revenues, sales and marketing expenses for the year ended 31 December 2009 decreased by 0.4 per
cent. compared to the year ended 31 December 2008, primarily due to the migration of employees from the
Company’s previous headquarters to its new headquarters.

Finance Income

Finance income comprises interest income on funds invested that are recognised in profit or loss. Interest income
is recognised as it accrues in profit or loss, using the effective interest method. The Company’s finance income
decreased by AED 6.3 million, or 51.1 per cent., to AED 6.1 million for the year ended 31 December 2009
compared to AED 12.4 million for the year ended 31 December 2008. This decrease was primarily attributable to
significant foreign exchange gains for the year ended 31 December 2008 totalling AED 11.3 million compared to
foreign exchange losses of approximately AED 0.2 million for the year ended 31 December 2009. Such decrease
was partially mitigated by interest income of AED 6.3 million for the year ended 2009 compared to 1.1 million
for the year ended 31 December 2008.

Finance Expense

Finance interest is payable on borrowing facilities obtained from suppliers and financial institutions at normal
commercial rates and is recognised as an expense in the income statement in the period in which it is incurred.
Borrowing costs that are attributable to the acquisition, construction or production of qualifying assets are
capitalised as part of the cost of the assets. The Company’s finance expense increased by AED 3.7 million, or
41.0 per cent., to AED 12.8 million for the year ended 31 December 2009 compared to AED 9.1 million for the
year ended 31 December 2008. This increase was primarily attributable to an increase in gross finance expenses
to AED 135.6 million for the year ended 31 December 2009 compared to AED 44.5 million for the year ended
31 December 2008.

Other Income

In 2007, the Company entered into a memorandum of understanding to vacate one of its operational sites. The
memorandum of understanding provided for the transfer of the Company’s operations to alternate premises over
an agreed time frame and provided for compensation of AED 280 million to be paid to the Company in four
instalments. The Company has accounted for AED 48.9 million of such income for the year ended 31 December
2009 and AED 91.1 million of such income for the year ended 31 December 2008. The Company’s other income
for such periods was partially offset by charges for accelerated depreciation on the assets in the amounts of AED
6.7 million for the year ended 31 December 2009 and AED 42.3 million for the year ended 31 December 2008.

42



Royalty

The Company’s provisions for potential royalties on current and past profits increased by AED 260.0 million to
AED 264.1 million for the year ended 31 December 2009 compared to AED 4.1 million for the year ended
31 December 2008. Such provisions are taken at an amount equal to 50 per cent. of the Company’s current net
profit (before royalty). For further information, see “—Key Factors Affecting Financial Condition and Results of
Operations—Royalties” in this Part XI.

Liquidity and Capital Resources

The following discussion of the Company’s cash flow and funding and capital requirements should be read in
conjunction with “—Quantitative and Qualitative Disclosures about Risks—Market Risk” in this Part XI.

Working Capital

The Company’s working capital deficit, which represents the amount by which its current liabilities exceeded its
current assets, was AED 1,452 million and AED 139 million as at 31 December 2009 and 2008, respectively. The
Company’s cash and cash equivalents was AED 869.3 million and AED 1,275.6 million as at 31 December 2009
and 2008, respectively. Management believes that, taking into account the minimum net proceeds of the Rights
Issue, the Company has sufficient working capital for its present requirements, that is, for at least the 12 months
following the date of this document.

Cash Flow

The following table sets forth information from the Company’s consolidated cash flow statement for the years
ended 31 December 2009 and 2008.

Year ended 31 December

2009 2008
(AED 000s)
Cash Flow Statement
Net cash generated from operating activities 972,812 508,059
Net cash used in investing activities (1,742,126)  (2,101,575)
Net cash provided by financing activities 367,868 2,775,000
Net (decrease)/increase in cash and cash equivalents (401,446) 1,181,484
Cash and cash equivalents at beginning of year 1,270,710 89,226
Cash and cash equivalents at end of the year 869,204 1,270,710

Net Cash from Operating Activities

Net cash generated from operating activities increased by AED 464.7 million, or 91.5 per cent., to AED
972.8 million for the year ended 31 December 2009 compared to AED 508.1 million for the year ended
31 December 2008. This increase was primarily attributable to increased profitability, especially in the
Company’s mobile and fixed-line businesses.

Net Cash Used in Investing Activities

Net cash used in investing activities decreased by AED 359.5 million, or 17.1 per cent., to AED 1,742.1 million
for the period ended 31 December 2009 compared to AED 2,101.6 million for the year ended 31 December 2008.
This decrease was primarily attributable to significant, non-recurring expenditure for the year ended
31 December 2008.

Net Cash Provided by Financing Activities

Net cash provided by financing activities decreased by AED 2,407.1 million, or 86.7 per cent., to AED
367.9 million for the period ended 31 December 2009 compared to AED 2,775.0 million for the year ended
31 December 2008. This decrease was primarily attributable to an absence of new facilities being raised for the
year ended 31 December 2009.
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Cash and Cash Equivalents at End of the Year

Cash and cash equivalents decreased by AED 401.4 million, or 31.6 per cent., to AED 869.3 million for the
period ended 31 December 2009 compared to AED 1,270.7 million for the year ended 31 December 2008. This
decrease was primarily attributable to no new facilities being raised during the year ended 31 December 2009.

Capital Expenditure

The Company’s capital expenditure for the year ended 31 December 2009 was broadly in line with the year
ended 31 December 2008. A significant portion of the capital expenditure made in each of those years was
dedicated to the roll-out of the Company’s 2G and 3G mobile networks. The table below provides a breakdown
of the Company’s capital expenditure programmes for the years ended 31 December 2009 and 2008,
respectively.

Year ended 31 December

2009 2008

(AED 000s)
Capital expenditure item
Mobile network 1,310,884 1,457,542
Fixed network 771,218 546,777
IT equipment 208,113 211,405
Others 140,619 116,230
Total capital expenditure 2,430,834 2,331,954

Additionally, the Company expects to commit AED 2.2 billion for capital expenditure for the year ended
31 December 2010 which will be used primarily for the continued deployment and rollout of its 2G and 3G
mobile network.

Indebtedness

As at 31 December 2009, the Company’s total indebtedness was AED 3,142.9 million.

Long-term Indebtedness

The Company drew down the remaining balance of its available AED 3,000 million long-term loan facility
(which comprises two separate tranches, including an AED 2,486.2 million tranche and a USD 140.0 million
tranche) during the year ended 31 December 2009. Such facility was created under a credit facility agreement
dated 27 July 2008 between, amongst others, the Company (as borrower), Mashregbank and West LB AG as
mandated lead arrangers and Mashregbank as facility agent. The facility agreement is governed by English law
and provides for loans to be made in AED and in USD for terms of one, two, three or six months, with the default
term being six months unless the Company chooses a different option, and interest payments due on the last day
of the term of each such loan. The facility is to be repaid on or by 30 June 2011 and may not be extended beyond
such date without the express approval of the finance parties.

The credit facility agreement includes the requirement for mandatory prepayment if the UAE Government,
Mubadala and ECT cease to own a minimum of 51 per cent. of the Company on an aggregate basis, and includes
restrictions on the Company granting security and disposing of its assets. The credit facility agreement also sets
out the following financial covenants:

° the consolidated adjusted net worth of the Company must not be less than AED 2,000,000,000 at any time;

° the Company’s consolidated total liabilities must not exceed 2.75 times its consolidated adjusted net
worth;

° the ratio of the Company’s consolidated EBITDA to consolidated net finance costs must not be less than

4:1 (after 31 December 2008); and

° the Company’s bank debt should not exceed 3 times its adjusted consolidated EBITDA.
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These financial covenants (other than the covenant in relation to consolidated adjusted net worth) are measured
over a 12 month period each quarter.

A breach of these financial covenants by the Company is an event of default in the credit facility agreement. For
the period ended 31 December 2009, the Company satisfied all applicable financial covenants imposed by this
facility.

Details of the terms and conditions of the amount outstanding under the facility are outlined in the following
table for the years ended 31 December 2008 and 2009.

Year ended 31 December

2009 2008
Nominal Year of Face Carrying Face Carrying
Currency interest rate maturity Value amount Value amount
(AED 000s) (AED 000s)
Secured bank loan AED EIBOR+1.25
per cent. 2011 2,524,735 2,524,735 2,299,735 2,299,735
Secured bank loan USD LIBOR+1.25

per cent. 2011 475,265 475,265 475,265 475,265
3,000,000 3,000,000 2,775,000 2,775,000

Vendor/Bank Financing

The Company has entered into agreements with certain vendors and banks to raise additional capital required in
order to pursue capital expenditure such as the Company’s continued deployment of its 3G mobile network, to
increase capacity and coverage, further integrate its fixed infrastructure, broaden its product and service
portfolio, and improve its operating efficiencies. Details of the Company’s financings as at 31 December 2009
are outlined in the following table:

Vendor/Bank Facility Total amount available Amount drawn
(AED 000s) (AED 000s)
Huawei Vendor financing* AED 312,200 AED 0
Huawei Promissory note* AED 142,868 AED 142,868
Various banks ~ Working capital facility AED 100,000 AED 0

AED 555,068 AED 142,868

*  Denominated in USD. Translated to AED at an exchange rate of AED 3.673 to USD 1.00.

Such financings typically include financial covenants that are substantially similar to those of the Company’s
syndicated term loan facility.
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The Company entered into an additional vendor financing arrangement on 29 March 2010 (see “—Recent
Developments” in this Part XI for further information) and may seek further vendor and bank financing from

time to time in the future in order to secure additional funding, as deemed necessary.

Related Party Transactions

As at 31 December 2009, the Company was owed AED 163.8 million by Axiom for sales of the Company’s
products and owed AED 54.3 million to Tecom primarily for the rental of premises. See Note 8 “Related party
transaction” of the Company’s audited financial statements as at and for the year ended 31 December 2009 for
further information.

Contingent Liabilities and Commitments
Contractual Commitments and Bank Guarantees

As at 31 December 2009 and 2008, the Company had outstanding contractual commitments totalling AED
2,131.0 million and 1,911.1 million, respectively, and outstanding bank guarantees totalling AED 21.0 million
and 4.0 million, respectively.
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Financial Liabilities

The Company’s financial liabilities as at 31 December 2009 include:

6 Months More than
or Less 6-12 Months 1-2 Years 2 Years Total
(AED 000s)

Long-term bank borrowings — — 3,000,000 — 3,000,000
Trade payables & accruables 3,128,689 — — — 3,128,689
Customer deposits 36,368 — — — 36,368
Retention payable 21,599 — — — 21,599
Accrued royalties — 268,248 — — 268,248
Employee benefits — — 63,523 — 63,523
Other 24,783 — — — 24,783
Total 3,211,439 268,248 3,063,523 — 6,543,210

Off-Balance Sheet Transactions

As at 31 December 2009, the Company had not entered into any off-balance sheet transactions.

Quantitative and Qualitative Disclosures about Risks

The Company is exposed to risks arising from its normal business activities, which represent the potential losses
arising from adverse changes in rates and prices. These risks principally involve credit risk, liquidity risk and
market risk, which could adversely affect the value of the Company’s financial assets and liabilities or its future
cash flows and earnings.

The Board is responsible for developing and monitoring the Company’s risk management policies. Notes 5
“Financial risk management” and 26 “Financial instruments” of the Company’s audited financial statements as
at and for the year ended 31 December 2009 contain detailed disclosure about the capital and financial risk
management activities, including statistical disclosure in relation to credit risk management, market risk
management (which includes interest rate risk management) and liquidity risk management. A summary of these
disclosures is set out below.

Credit Risk

Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial instrument fails
to meet its contractual obligations, and arises principally from the Company’s receivables owed from customers.
The Company’s exposure to credit risk is influenced mainly by the individual characteristics of each customer.
The demographics of the Company’s customer base has less influence on credit risk.

The Company has established a credit policy under which each new customer is analysed for creditworthiness
before the Company’s terms and conditions are offered. The Company’s review can include (i) external ratings
(when available), (ii) customer segmentation, and, in some cases, (iii) bank references. Credit limits are
established for each customer in accordance with this policy, which represents the maximum open amount for the
customer without requiring approval from senior management. These limits are reviewed periodically.

In monitoring customer credit risk, customers are classified according to their credit characteristics, including
whether they are an individual or legal entity, projected business volumes, new or established businesses and
existence of previous financial relationships with the Company. The Company may require a deposit or collateral
in respect of granting credit for trade and other receivables, subject to results of risk assessment and the nature
and volumes contemplated by the customer.

The Company establishes an allowance for impairment that represents its estimate of incurred losses in respect of
trade and other receivables. The main component of this allowance is a collective loss component established in
respect of losses that have been incurred but not yet identified. The collective loss allowance is determined based
on historical data of payment statistics for similar financial assets.
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Liquidity Risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due. The
Company’s approach to managing liquidity is to ensure that it will always have sufficient liquidity to meet its
liabilities when due, under both normal and stressed conditions, without incurring unacceptable losses or risking
damage to the Company’s business and reputation. Historically, the Company has raised funding from its
shareholders, banks, financial institutions and vendor financing arrangements entered into with the Company’s
major suppliers.

Market Risk

Market risk is the risk that changes in market prices, such as foreign exchange rates, interest rates and equity
prices will affect the Company’s income or the value of its holdings of financial instruments. The objective of
market risk management is to manage and control market risk exposures within acceptable parameters, while
optimising the return. The Company’s market risk is primarily attributable to its exposure to currency risk and
interest rate risk.

Currency Risk

The Company is exposed to currency risk on sales and purchases that are denominated in a currency other than
the functional currency of the Company, primarily the Euro, which totalled AED 3.9 million and AED
3.3 million, and the British Pound, which totalled AED 1.0 million and AED 1.9 million for the years ended
31 December 2009 and 2008, respectively. In respect of the Company’s transactions denominated in US dollars
(USD), the Company is not exposed to the currency risk as the AED is currently pegged to the USD.

The Company does hedge the currency risk in respect of its foreign currency exposure. As the majority of the
Company’s transactions are concluded in local currency or in US dollars, the exposure to significant foreign
exchange risks is limited. Nevertheless, the decision to hedge is dependent on the currency requirements from
time to time, and on market conditions, which are monitored on an on-going basis.

Interest Rate Risk

During the year ended 31 December 2009, the Company drew down the remaining portion of a syndicated term
loan facility of AED 3,000 million. The facility incurs interest at a floating rate of EIBOR/LIBOR plus 125 basis
points. Management has approved a framework for interest risk management which includes entering into
interest rate swaps, if appropriate.

Recent Developments

On 29 March 2010, the Company entered into a vendor financing arrangement in the amount of USD 268.75
million with Nordea Bank Finland Plc.

Current Trading

Since 31 December 2009, the Company has continued to maintain the strong customer acquisition levels
demonstrated during 2009, with an increased focus on high end consumer and enterprise customers. Revenues
continue to improve in both of the Company’s principal business streams (mobile and fixed line) reflecting the
continued growth in the Company’s subscriber base.

Based on the most recent review of the implementation of the Company’s strategic programme, the Company is
making good progress in all material respects in relation to its investment plans and, in particular, the Company
is driving towards achieving its ambition of becoming the fully integrated telecommunications operator of choice
in the UAE. Specifically, the Company continues to rollout its mobile network whilst enhancing its focus on
coverage and capacity capabilities and has advanced its on-going reciprocal discussions with the Incumbent
Operator on fixed line network infrastructure sharing.

There has been no significant change in the Company’s financial or trading position since 31 December 2009 and
the Company expects to announce its results for the three months ended 31 March 2010 on or about 11 May
2010.
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PART XII MANAGEMENT OF THE COMPANY
Organisational structure

The organisational structure of the Company is set out below:

Board of
Directors

Audit and Nomination and
. R Investment

Compliance Remuneration N 5

| N | . Committee

Committee Committee

Chief Executive
Officer
Osman Sultan
Chief Commercial Chief Technology Chief Financial ;Lhéef Humtans(,aynal Chief Corporate Chief Strategy &
Officer Officer Officer Ol‘pg?fecerer 1ees Affairs Officer Investments Officer
Farid Faraidooni Yatinder Mahajan Mark Shuttleworth ! . Ananda Bose Raghu Venkataraman
Fahad Al Hassawi
The Board of Directors

The Board of Directors of the Company is responsible for the Company’s management and has unrestricted
management powers, except to the extent provided by law, the Articles of Association or a resolution of the
shareholders at a general assembly of the shareholders.

The Board of Directors acts as the overall supervisory and monitoring body of the Company, approving all
important new business proposals presented to it, including an increase in the Company’s share capital,
major capital projects and the acquisition or disposal of significant assets. In addition, the Board of
Directors reviews the Company’s development plans, monitors the performance of those development plans
and reviews and approves the Company’s budget. The Board of Directors is also responsible for the timely
and accurate disclosure of information to the Company’s Shareholders and to the DFM. In carrying out its
activities, the Board of Directors represents the interests of, and is accountable to, the Shareholders.

The Board of Directors currently consists of nine non-executive members. Each member of the Board is
appointed for a term of three years. Meetings of the Board are held at least six times a year. Resolutions of
the Board are passed by the majority of those present and, in the event of a tie, the Chairman’s vote
prevails.

As at the date of this document, the members of the Board of Directors, their current position, the entity
they represent, their date of appointment and tenure are as follows:

Name Position Representative of Date of appointment  Tenure
Ahmad Bin Byat Chairman ECT 10 March 2009 3 years
Younis Al Khoori Vice Chairman EIA 10 March 2009 3 years
Eissa Al Suwaidi Member EIA 10 March 2009 3 years
Abdulhamid Saeed Member EIA 10 March 2009 3 years
Waleed Al Muhairi Member Mubadala 10 March 2009 3 years
Jassem Al Zaabi Member Mubadala 10 March 2009 3 years
Fadel Al Ali Member ECT 10 March 2009 3 years
Ziad Galadari Member Public 10 March 2009 3 years
Abdulla Al Shamsi Member Public 10 March 2009 3 years
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Set out below is a short biography of each of the Directors:

Ahmad Bin Byat
Chairman

His Excellency Ahmad Bin Byat is the Chairman of the Company. He has held several high profile
positions in the UAE, including holding the position of chief executive officer of Dubai Holding and the
director general of the Dubai Technology and Media Free Zone Authority. His Excellency is also the
executive chairman of Tecom Investments FZ LLC and Dubai Real Estate Corporation, as well as being a
member of the board of trustees for both Zayed University and the Dubai School of Government.

Younis Al Khoori
Vice Chairman

His Excellency Younis Al Khoori is the Vice Chairman of the Company. He is undersecretary at the UAE
Ministry of Finance and Industry and is on the board of directors of the Central Bank of the UAE and Al
Hilal Bank PJSC. He is also vice chairman of Emirates General Petroleum Corporation.

Eissa Al Suwaidi
Board Member

Eissa Al Suwaidi is a member of the Board of Directors of the Company. He is also an executive director of
the Abu Dhabi Investment Council and on the board of directors of Arab Banking Corporation Bahrain
BSC, Abu Dhabi National Oil Company for Distribution, International Petroleum Investment Company
PJSC, Abu Dhabi Fund for Development and the Emirates Investment Authority PJSC. In addition to his
directorships, Eissa Al Suwaidi also serves as the vice chairman of Arab Banking Corporation—Egypt SAE
and as chairman of Abu Dhabi Commercial Bank PJSC.

Abdulhamid Saeed
Board Member

Abdulhamid Saeed is a member of the Board of Directors of the Company. He performs a major role in
UAE governmental bodies and is on the board of directors of the Abu Dhabi Securities Exchange and
Emirates Investment Authority PJSC. He is also chairman of Aseel Islamic Finance PJSC, managing
director of the board of First Gulf Bank PJSC, vice chairman of First Gulf Libyan Bank and managing
director of Reem Investments PJSC.

Waleed Al Muhairi
Board Member

Waleed Ahmed Al Mokarrab Al Muhairi is a member of the Board of Directors of the Company. He is the
chief operating officer of Mubadala. In addition, Waleed Al Muhairi is chairman of the board of directors of
Al Yah Satellite Communications Company PJSC, Mubadala Infrastructure Partners, Advanced
Technology Investment Company and Cleveland Clinic Abu Dhabi Hospital. He is the vice chairman of
Tabreed PJSC and on the board of directors of Advanced Micro Devices Inc., Piaggio Aero Industries
S.p.A. and Abu Dhabi Future Energy Company PJSC.

Jassem Al Zaabi
Board Member

Jassem Al Zaabi is a member of the Board of Directors of the Company. He is the executive director of the
Information and Communications Technology Unit of Mubadala. Jassem Al Zaabi is also the chief
executive officer of Al Yah Satellite Communications Company PJSC, an Abu Dhabi based satellite
communications company and is chairman of Injazat Data Systems LLC. In addition, he is on the board of
directors of Emerging Markets Telecommunication Services Limited, TwoFour54 Abu Dhabi, Advanced
Technology Investment Company LLC, Abu Dhabi Ports Company PJSC and Abu Dhabi Ship Building
PJSC.
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Fadel Al Ali
Board Member

Fadel Al Ali is a member of the Board of Directors of the Company. He is also the executive chairman of
Dubai Holding—Operations and is responsible for managing the Dubai Holding Corporate Office. In
addition to being on the board of directors of Dubai Holding (and several of its related subsidiaries and
affiliates, including Jumeirah Group, Dubai Group and Dubai International Capital LLC), Fadel Al Ali is
also on the board of directors of Borse Dubai Limited, Dubai Bank PJSC, Bank Islam in Malaysia, Dubai
First PJSC and the Dubai Financial Services Authority.

Ziad Galadari
Board Member

Ziad Abdulla Galadari is a member of the Board of Directors of the Company. He is the founder of
Galadari & Associates Advocates and Legal Consultants and has been practicing as an advocate, legal
adviser and arbitrator since 1983. He is the chairman of Galadari Investments LLC and is also a member of
the board of directors of Dubai World Trade Centre and Dana Gas PJSC.

Abdulla Al Shamsi
Board Member

Abdulla Hamad Rahma Al Shamsi is a member of the Board of Directors of the Company. He is also the
general manager of United Arab Shipping Agencies Co. (Emirates), the vice president of Dubai Shipping
Agents Association and executive director of Trans-Emirates Energy LLC.

Corporate Governance

The Company believes that its corporate governance regime is in line with relevant UAE legislation, the
Companies Law and international best practice. During 2009, the Company commenced a full and detailed
review of its corporate governance regime (including a review of its Articles of Association and Corporate
Governance Guidelines) and intends to comply with the SCA Code on Corporate Governance which will
come into effect on 30 April 2010.

The Company’s governance standards compare favourably to those required to be complied with by the
SCA, and management believes that they are relatively robust compared to those of other companies in the
UAE and in the MENA region generally.

At present, the Company’s corporate governance regime is directed by the Company’s Corporate
Governance Guidelines, which were approved by the Board in March 2008. The purpose of these guidelines
is to set out the framework which will help to ensure that the Company is managed according to
international best practice and in an efficient, dynamic and entrepreneurial manner for the benefit of all
stakeholders in the Company over the long term. The Company’s Corporate Governance Guidelines
emphasise that the features of good corporate governance include:

° efficient management (e.g. it should be clear where responsibilities lie for the management of the
Company and for the achievement of key tasks);

° effective management (e.g. decision makers should be provided with the best possible information
(e.g. accurate, sufficient, timely and clear) and should constructively challenge recommendations
made to them before making their decisions); and

° entrepreneurial management (e.g. the Company should retain a goal of what it wants to achieve and
an understanding of what is required to achieve this goal).

The Corporate Governance Guidelines are reflected throughout the Company so that there is consistency in
the approach adopted by management and employees in relation to corporate governance.
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Committees
Committees of the Board of Directors

The Board of Directors has established three principal committees to review and decide on specific matters
(together, the “Committees”). The Committees are given responsibility for specific areas of significance to
the Company’s corporate governance and assist the Board of Directors in discharging its responsibilities by
advising and making recommendations to the Board of Directors. Each Committee comprises a chairman
and at least three members of the Board of Directors and operates in accordance with written terms of
reference that have been approved by the Board of Directors. Each Committee meets at least four times in
each calendar year.

The Board of Directors has established the following primary Committees:
Audit and Compliance Committee

The Audit and Compliance Committee oversees the Company’s relationships with its internal and external
auditors. The committee recommended the appointment of the Company’s Auditors for the financial years
ended 31 December 2006, 31 December 2007, 31 December 2008 and 31 December 2009 and reviews the
quarterly internal and annual audit reports, as well as compliance with legal and regulatory requirements,
including the performance of the Company’s internal audit function. The membership of the Audit and
Compliance Committee comprises Mr. Ziad Galadari (as chairman), Mr. Fadel Al Ali and Mr. Younis Al
Khoori. Details of the committee members’ relevant financial experience is set out above in the relevant
biography of each Director.

Investment Committee

The Investment Committee reviews all proposals for financial and strategic investment opportunities where
the expenditure is up to AED 100 million. For expenditure that exceeds AED 100 million, the approval of
the Board is required. The membership of the Investment Committee comprises Mr. Eissa Al Suwaidi (as
chairman), Mr. Ahmed Bin Byat, Mr. Fadel Al Ali and Mr. Jassem Al Zaabi.

Nomination and Remuneration Committee

The Nomination and Remuneration Committee supports and advises the members of the Board of Directors
in establishing the overall compensation and benefits structure for employees of the Company. The
membership of the Nomination and Remuneration Committee comprises Mr. Waleed Al Mubhairi (as
chairman), Mr. Abdulla Al Shamsi and Mr. Abdulhamid Saeed.

Executive Management

In addition to the members of the Board of Directors, the day-to-day management of the Company’s
operations is conducted by the executive management, who form the “chief officer” layer of the
management structure of the Company. As at the date of this document, the members of the executive
management, their current position and their date of appointment are as follows:

Name Position Date of appointment
Osman Sultan Chief Executive Officer 1 January 2006

Mark Shuttleworth Chief Financial Officer 1 January 2006

Farid Faraidooni Chief Commercial Officer 1 January 2006
Yatinder Mahajan Chief Technology Officer 1 January 2006
Raghu Venkataraman Chief Strategy and Investments Officer 1 January 2006
Ananda Bose Chief Corporate Affairs Officer 1 January 2006
Fahad Al Hassawi Chief Human Resources and Corporate 23 April 2006

Services Officer
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Set out below is a short biography of each member of the executive management:

Osman Sultan
Chief Executive Officer

Osman Sultan has worked in telecommunications and information technology for over 25 years in several
jurisdictions across North America and the Middle East. He began his professional career with the France
Telecom Group in 1983. Osman was chairman of the Arab Working Group for the Private Sector in the
International Telecommunications Union from 2003 to 2005. He was the chief executive officer of the
Egyptian Company for Mobile Services (MobiNil), a company he helped to establish in 1998 to operate a
GSM licence in the Arab Republic of Egypt.

Mark Shuttleworth
Chief Financial Officer

Mark Shuttleworth has worked in finance for over 25 years, predominantly in the telecommunications
industry. Before joining the Company, Mark served as the group Chief Financial Officer of Qatar Telecom
Q.S.C. (Qtel) where he worked with the board of directors and the Chief Executive Officer in establishing
the expansion strategy of the group, which included the acquisition of the second mobile licence in Oman.
Prior to his time at Qtel, Mark was the group financial director for European Telecom PLC, a UK-listed
telecommunications company. He is a member of the Institute of Chartered Accountants in England and is a
founding director of the Middle East Investor Relations Society.

Farid Faraidooni
Chief Commercial Officer

Prior to joining the Company, Farid Faraidooni played a key role in the implementation of the information
communications technology clusters, such as Dubai Internet City FZ LLC (DIC), Dubai Media City FZ
LLC (DMC), Knowledge Village, Dubai Healthcare City and other business parks. Farid also served as the
deputy general manager for Tecom Investments FZ LLC from 2002 to 2005. Farid was a member of the
board of directors of Interoute for three years and is on the board of trustees for the UAE Information and
Communication Technology Development Fund. He is also a founding member of the Information
Technology Forum in the UAE.

Yatinder Mahajan
Chief Technology Officer

Prior to joining the Company, Yatinder Mahajan was the CEO of Samacom FZ LLC where he led the
initiative to develop the company into one of the biggest teleports in the MENA region. He also served as
director of network services for Globecomm Systems Inc., New York and principal chief engineer at the
Incumbent Operator. Yatinder started his career in the Research and Development Unit of the Department
of Telecommunications in India and was a pioneer in mapping the radio propagation characteristics for the
Indian subcontinent to aid in microwave path planning.

Raghu Venkataraman
Chief Strategy and Investments Officer

Prior to joining the Company, Raghu Venkataraman was the director of Commercial Strategy and
Assurance for the Orange Group in London. He established commercial business models for third party
transactions for Orange World, including content providers such as Warner, Sony, BMG and Disney. In the
Middle East, Raghu has spent four years in a variety of senior executive positions at The Egyptian
Company for Mobile Services SAE (MobiNil) in the Arab Republic of Egypt.

Ananda Bose
Chief Corporate Affairs Officer

Ananda Bose has worked at some of the largest telecommunications operators and international consulting
firms in the MENA region. Before moving to the telecommunications industry in 2003, he worked for 11
years in management consulting with international firms such as Arthur Andersen LLP, Ernst & Young
LLP and Coopers and Lybrand LLP.
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Fahad Al Hassawi
Chief Human Resources and Corporate Services Officer

Fahad Al Hassawi is tasked with developing and managing du’s strategic Human Resources, Supply Chain,
Facilities and Government relations plans. Prior to joining du, Fahad served as Vice President, Human
Resources (Employee Services) for Emirates Airlines. In this role, he devised and implemented a full
process improvement exercise of all HR transactional activities to achieve optimal process productivity and
internal customer satisfaction. He also established and executed the group’s national career development
strategy and developed its talent pool of UAE nationals. Before becoming Vice President, he served in
various HR positions for the group.

Executive Management Committees

There are four executive management committees which comprise the executives referred to above plus
various other members of the Company’s senior management team:

Chief Officers’ Committee

The Chief Officers’ Committee comprises the chief officers of the Company who meet on a monthly basis
to discuss the key strategic issues and review larger investments above AED10 million that the Company is
planning. The Committee serves as the governance body for corporate plans and policies. In addition, the
Chief Officers’ Committee also reviews Board and sub-committee submissions.

Management Committee

The Management Committee meets on a monthly basis and focuses on Company-level processes, goals and
objectives which impact on operations, products and infrastructure.

Development Committee

The Development Committee meets on a fortnightly basis and focuses on non-operational, investment-
based initiatives which impact upon the development and growth of the Company.

Operations Committee

The Operations Committee meets on a fortnightly basis. It focuses on customer operations, the management
of the direct customer experience and reviews day-to-day operational support, including sales and partner
relationships.

Emiratisation

Since its incorporation, the Company has adopted a strong Emiratisation strategy to develop and employ
UAE nationals, in line with the UAE Government’s efforts to recognise and promote the talents and
expertise of UAE nationals. Currently, UAE nationals comprise 20 per cent. of the Company’s workforce
and the Company is committed to its programme of Emiratisation. The Company aims to retain the best
Emirati talent available and seeks to promote the employment of UAE nationals.

The Company has established its ‘Al Masar’ graduate recruitment programme in order to identify and train
the best graduate talent in the UAE.
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PART XIIT OVERVIEW OF THE UAE TELECOMMUNICATIONS INDUSTRY AND
REGULATION

Industry

The UAE’s telecommunications market is a duopoly characterised by a very high rate of mobile penetration
(with current penetration levels exceeding 200 per cent.), rapidly growing internet user penetration and steady
fixed line penetration. The Incumbent Operator, which until 2007 benefited from a near monopoly position,
commands around 673 per cent. of the UAE mobile market and is growing its international operations with a
presence in 17 countries outside the UAE. Compared to the Incumbent Operator, the Company is still at a
relatively early stage of its development and has significant scope for growth in the UAE, especially in relation to
its fixed line, broadband, carrier and broadcasting businesses. The liberalisation of the UAE telecommunications
sector has been driven by the UAE’s membership of the WTO, which it joined in 1996.

Regulation
The Telecom Law

The Company is subject to the laws and regulations of the UAE and, in particular, the regulations governing the
telecommunications industry in the UAE.

The legislative framework for the UAE telecommunications industry is centred around the Telecom Law. The
Telecom Law specifies that certain activities are to be considered regulated activities (“Regulated Activities”),
and therefore require a licence issued under the Telecom Law.

The Telecom Law also provides for the establishment of a regulator for the telecommunications industry, being
the TRA. The Telecom Law gives the TRA a very broad authority to establish and oversee regulatory policy,
issue directives and regulations, issue decisions relating to Regulated Activities, issue or revoke licences, allocate
spectrum frequency, determine licence fees and establish the services to be offered by licensees and the prices at
which the services may be offered.

Regulated Activities

Under the Telecom Law, the Regulated Activities which require a licence include the operation of a public
telecommunications network and the supply of telecommunications services to subscribers. The definition of
“telecommunications services” under the Telecom Law is very broad, extending to transmitting, broadcasting,
switching or receiving telecommunications, audio and visual signals, signals used in radio and TV broadcasting,
signals used to operate or control apparatus, and also extends to installation, maintenance and repair of network
equipment, and construction, maintenance and operation of networks. The basic licensing requirement under the
Telecom Law states that a company is not permitted to conduct any Regulated Activity unless authorised by a
licence or exempted in accordance with the Telecom Law. There are currently two principal licensees under the
Telecom Law, namely the Company, which was granted its licence in 2006, and the Incumbent Operator, the
former monopoly provider of telecommunications in the UAE.

In 2008, the TRA published a new licensing framework, which provides for the issue of new individual and class
licences. The licensing framework states that the introduction of competition will be phased gradually and that
new licences for networks and services will be introduced over time. As at the date of this document, the TRA
has only issued two further licences under this new framework (a public access mobile radio licence (using
TETRA technology) to Professional Communication Corporation (Nedaa), a UAE governmental organisation,
for ten years, effective from 15 September 2009 and a satellite service licence to Al Yah Satellite
Communications Company PJSC, valid for ten years from 1 March 2010). In addition, a licence to a consortium
(which includes the Company and the Incumbent Operator) to provide mobile digital video broadcasting services
within the UAE is in the process of being finalised by the TRA. For further information on the consortium, please
refer to paragraph 12.2 of Part XIV (“Legal Matters™).

3 The Company reports its mobile subscribers based on the 90 day active reporting requirement prescribed by the TRA in the UAE. The
Company’s market share is an approximation based on the proportion of the Company’s total active subscriber base when added to the
total reported numbers provided by the Incumbent Operator.
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The Company’s Licence

On 12 February 2006, the Company was granted the Licence and became the second public telecommunications
operator in the UAE. In addition to an application fee of AED 300,000, the Company paid an initial licence fee of
AED 124.5 million for the Licence, which is valid for an initial term of 20 years, subject to a right of renewal.
For further information on the Licence, please refer to paragraph 10 of Part XIV (“Legal Matters”).

Spectrum Authorisation

Based on the Spectrum Fees Policy issued pursuant to the Telecom Law, the Company has been granted
spectrum by the TRA to enable it to operate its business. The current spectrum approvals that the Company has
been granted include:

b mobile (2G and 3G), which enables the Company to provide mobile (wireless) services with fees
determined based on a formula that includes the spectrum allocated (in MHz); the price per MHz
(presently set at AED 978,560 per MHz); the current coverage, the maximum coverage (based on
4.4 million inhabitants in the UAE) and minimum coverage (based on 1.848 million inhabitants in the
UAE);

o Wi-Fi, which provides the Company with the option to provide solutions to Wi-Fi enabled devices such as
a personal computer, mobile phone, MP3 player or personal digital assistant to connect to the internet
when within range of the Company’s mobile (wireless) network;

° WiMax, which is deployed to service a few select locations and also to ensure connectivity on the Dubai
Metro system; and

° Fixed Point-to-Point (microwave), which enables the Company to connect remote locations of its mobile
(wireless) network via a two way point-to-point transmission system between two locations, for its mobile
base stations.

The TRA

The TRA is established as an independent legal personality, with financial and administrative independence from
the UAE Government. The principal organ of the TRA is its board of directors, which has the authority to carry
out the functions and powers of the TRA.

The Telecom Law, the Executive Order made under the Telecom Law, and the Company’s Licence all provide
for the TRA to make specific rules relating to: the quality of the services which the Company provides; the prices
and other terms and conditions on which the Company provides its services; obligations in respect of universal
service; reporting of financial accounts to the TRA; the provision of interconnection with other operators on fair
and non-discriminatory terms; the provision of co-location, sharing of sites, infrastructure and facilities; the
provision of national roaming to other licensed operators; technical specifications for interoperability between
telecommunications networks; Number Portability (both fixed and mobile); carrier selection and carrier
pre-selection; procedures for type approval of apparatus to be provided to the Company’s customers; and
technical matters relating to the use of radio frequency spectrum. The Telecom Law, from which these specific
rules are derived, is technology-neutral, so these rules and their application are adapted by the TRA as new
technologies are implemented in the telecommunications industry in the UAE.

One of the most significant aspects of the regulatory regime which affects the conduct of the Company’s
business relates to the regulation of the retail tariffs that the Company may charge its customers, including
requirements for prior approval of tariffs and promotions offered by the Company.

Executive Order

The Telecom Law also provides for an Executive Order to be made by the board of directors of the TRA, after
approval of the UAE Cabinet. The current Executive Order was put into effect by the Supreme Committee, an
entity which was established under the Telecom Law, although it has since been abolished. The current
Executive Order was issued in 2004, and is largely concerned with specific matters relating to the operations of
the TRA, including the composition and proceedings of the TRA. The Executive Order provides specific powers
to the TRA to: issue instructions or directives to licensed operators; specify regulatory and licensing fees to be
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paid; specify the circumstances in which a licence may be revoked or suspended; require licensees to do (or
refrain from doing) specific things which are specifically provided for in the regulatory framework; deal with the
settlement of disputes arising between licensees; limit the shareholdings in a licensee and require the provision of
information to the TRA. The Executive Order also extends the investigatory powers of the TRA by providing
specific obligations on licensees to cooperate with information requests. It also contains detailed technical
procedures for type approval, numbering, radio frequency spectrum management and the conduct by licensees of
civil works.

Interconnection, National Roaming and Infrastructure Arrangements

On 8 February 2007, after extensive negotiations between the Company and the Incumbent Operator, the
Interconnection Agreement was implemented by way of TRA Directive No. 1 of 2007. The Interconnection
Agreement allows for the respective networks of the Incumbent Operator and the Company to interconnect and
communicate with one another.

The Interconnection Agreement also sets out the national roaming arrangements between the Company and the
Incumbent Operator. The national roaming provisions of the Interconnection Agreement enable the Company to
provide mobile services when customers move out of the Company’s mobile network coverage area (i.e. to
certain remote inland areas). The Company pays the Incumbent Operator a fixed amount for the national roaming
services and additional usage charges when customers roam and incur billable charges on the Incumbent
Operator’s network. Whenever traffic volumes increase in certain roaming areas, the Company conducts a
feasibility study on the benefits of deploying its own equipment and network in that region to reduce the reliance
on roaming on the Incumbent Operator’s network in that region and requests roll back of national roaming
services where appropriate. The Company regularly evaluates the national roaming provisions of the
Interconnection Agreement with the Incumbent Operator and does not intend to amend the arrangements in the
near future.

The Company is engaged in on-going reciprocal discussions with the Incumbent Operator on fixed line network
infrastructure sharing (i.e. fibre and duct sharing) and bitstream network access (which allows multiple
telecommunications operators to use the same network). Depending on the outcome of the discussions, and
provided the two operators reach an agreement, the Company intends to expand its fixed line product and service
offerings into geographic areas that are currently only serviced by the Incumbent Operator.

Development of regulation in the UAE

The regulatory environment in the UAE is evolving. With only two main licensed commercial operators, the
market is less liberalised than many other markets in the GCC region. The TRA has the power under the current
regulatory instruments to issue further licences, and to introduce new policies and procedures for regulating the
conduct of the Company’s business. While there has been no official comment on the potential for a third public
telecommunications licence being issued in the future, the Company expects that further competition and
liberalisation will be introduced in the UAE either in the form of a third public telecommunications licence or
separate individual licences for mobile, fixed, broadband or internet service providers. The TRA may also make
changes to the regulatory environment, including by replacing the existing regime of regulatory instruments with
consolidated regulatory instruments, which may more closely follow international standards.
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PART XIV LEGAL MATTERS
Responsibility statement

The Company and the Directors, whose names are set out in Part XII (“Management of the Company”),
each accept responsibility for the information contained in this document, including any information
incorporated by reference in this document as at the date hereof or hereafter. To the best of the knowledge
and belief of the Company and the Directors (who have taken all reasonable care to ensure that such is the
case), the information contained in this document is in accordance with the facts and does not omit anything
likely to affect the import of such information.

Incorporation

The Company is a public joint stock company and was incorporated in the Emirate of Dubai on
28 December 2005 in accordance with the Telecom Law and the Companies Law. Pursuant to the Telecom
Law, the Company has received certain exemptions from the application of certain provisions of the
Companies Law as discussed below in paragraph 6.2 of this Part XIV.

Share capital

The Company was incorporated with a share capital of AED 4,000,000,000, comprising 4,000,000,000
Shares. On incorporation, 2,000,000,000 Shares were issued fully paid to the Federal Government of the
UAE and 1,000,000,000 Shares were issued fully paid to each of Mubadala and ECT.

As at the date of this document, the issued and fully paid share capital of the Company is
AED 4,000,000,000, comprising 4,000,000,000 Shares.

Substantial shareholders and subsidiaries

As at the date of this document:

° the UAE Government, through its ownership of the EIA, indirectly owns 39.5 per cent. of the
Existing Shares;

° the Abu Dhabi Government, through its ownership of Mubadala, indirectly owns 19.75 per cent. of
the Existing Shares; and

° Dubai Holding, through its ownership of ECT, indirectly owns 19.5 per cent. of the Existing Shares.

The remainder of the Shares are held by Public Shareholders comprising individuals who are UAE and
non-UAE nationals and companies established in the UAE.

The Company has one wholly-owned subsidiary, EITC Investment Holding Limited, a Jebel Ali Free Zone
offshore limited liability company which was incorporated on 18 February 2010 and which, as at the date of
this document, remains inactive.

Description of the Existing Shares and the New Shares

The New Shares will have the same rights as the Existing Shares. The Existing Shares are (and the New
Shares will be) indivisible. The Existing Shares (and the New Shares will) give its holder equal rights in the
Company’s assets at the time of liquidation and a share of profits as well as the right to attend general
assemblies and vote on any proposed resolutions.

The New Shares to be issued pursuant to the Rights Issue will rank pari passu with the Existing Shares
including the right to all future dividends and other distributions declared, made or paid after the Record
Date.
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Memorandum and Articles of Association

The Memorandum and Articles of Association contain, amongst other things, provisions to the following
effect:

6.1  Objects

The Memorandum provides that the principal objects of the Company are, amongst other things, to
carry out all telecommunication services pursuant to the Licence, to establish or become a partner, or
participate, in establishing companies or projects active in the telecommunication sector or to invest
in any of the telecommunication activities, companies or projects whether within the UAE or abroad
and to manage, maintain, own, finance and operate any of the aforementioned activities and projects.

6.2 Exemptions

The Telecom Law provides that a Licensee (as defined in the Telecom Law) is not subject to the
Companies Law to the extent provided in its memorandum and articles of association provided that
the exemptions have been approved by the UAE Supreme Committee for the Supervision of the
Telecommunication Sector. The Company has lawfully excluded the operation of certain provisions
of the Companies Law, including Article 203 (in respect of the value at which new shares may be
issued in a public joint stock company).

6.3  Shareholding structure

The Articles of Association require that, unless resolved otherwise by the Board of Directors and
with the exception of the Founding Shareholders, ownership of the Shares is restricted to natural
persons who are UAE nationals. The Board of Directors resolved on 8 February 2006, pursuant to
the Share Ownership Resolution, that individual UAE nationals and individual non-UAE nationals
are permitted to own up to 22 per cent. of the Shares. The Board also resolved that
(i) telecommunications companies and companies in which non-UAE nationals own 50 per cent. or
more of the shares are not permitted to own Shares; and (ii) no individual or corporate is permitted to
hold more than 5 per cent. of the Shares.

6.4 Management and Board of Directors

The management of the Company vests in a Board of nine Directors, seven of whom are to be
appointed by the Founding Shareholders (subject to minimum shareholding requirements) and two
of whom are to be elected by the ordinary general assembly of the Company (upon any natural and/
or corporate person other than the Founding Shareholders acquiring 20 per cent. or more of the
Shares). The Chairman and a majority of the Board must be UAE nationals. A candidate for the
Board must either be a Shareholder or a representative of a corporate Shareholder.

The Chairman and Vice-Chairman are elected by the Board from amongst its members.

The current directors of the Company are listed in Part XII (“Management of the Company”). Each
member of the Board of Directors shall be appointed for a term of three years.

6.5  Share capital increases and reductions

The Company may increase its share capital by issuing new Shares at not less than their nominal
value by resolution of the extraordinary general assembly of the Shareholders (requiring the approval
of Shareholders representing 75 per cent. of the issued share capital of the Company) and in
accordance with a proposal of the Board of Directors. The existing Shareholders have a priority right
to subscribe to such increase.

The Company may reduce its share capital after obtaining the approval of the SCA, by resolution of
the extraordinary general assembly of the Shareholders, in accordance with a proposal of the Board
of Directors and an auditor’s report.
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6.6

6.7

6.8

6.9

6.10

Director’s conflicts of interest

Any member of the Board who has a personal interest in any business or matter presented for
discussion or approval shall disclose such interest to the Board of Directors and this must be
recorded in the minutes of the meeting. Such Director shall not vote in respect of any resolution
pertaining to the relevant business or matter.

General Assembly

All general assembly meetings of the Company shall be held in Dubai. Each Shareholder shall have
the right to attend a general assembly of the Shareholders and shall be entitled to a number of votes
equal to the number of Shares which he holds. If the number of Shareholders exceeds ten, general
assembly meetings shall be duly convened by publishing an announcement in two daily Arabic
language newspapers in the UAE and by sending a notice of meeting to Shareholders by regular mail
at least 21 days prior to the meeting being convened. A copy of the invitation must also be sent to
each of the SCA and the Department of Economic Development in the Emirate of Dubai.

The quorum for an ordinary general assembly meeting is Shareholders representing no less than half
of the Company’s issued share capital. The quorum for an extraordinary general assembly meeting is
Shareholders representing at least 75 per cent. of the issued share capital of the Company.

Certain resolutions require the unanimous consent of the Shareholders or the approval of
Shareholders representing 75 per cent. of the issued share capital of the Company, as specified in the
Company’s Articles of Association. Otherwise, resolutions at an ordinary or extraordinary general
meeting of the Company shall be passed by the majority of those Shares represented at the meeting.

Dividends

Dividends due on a Share, whether in cash or otherwise, shall be paid to the holders registered in the
Company’s share register on the tenth day following the date of the general assembly at which such
distribution was approved. The Company shall pay cash dividends to the Shareholders entitled to
such dividends by way of (i) a cheque posted to such Shareholder by registered mail to the address
which is registered at the DFM in the Shareholder’s name or (ii) a deposit in the bank account of the
Shareholder, within 30 days from the entitlement date.

The Articles of Association provide for the net annual profits of the Company to be distributed in the
following manner:

(a) 10 per cent. to be contributed towards the statutory reserve account (until such time when the
reserve equates to 50 per cent. of the Company’s paid up share capital); and

(b)  the remaining amount of net profit shall either 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.

Dividends on profits shall be paid to the Shareholders at the time and place specified by the Board of
Directors.

Transfer of Shares

Shares may be transferred, sold, assigned, mortgaged or otherwise disposed of in accordance with
the provisions of the Articles of Association and any such dealings are to be conducted and recorded
according to the regulations applicable to the DFM.

Winding up of the Company

The Company was incorporated for a 100 year term, to automatically continue for similar
consecutive periods unless a resolution is passed at an extraordinary general assembly meeting
terminating the Company.

The Company shall cease to exist upon the occurrence of any of the following events: (a) the
expiration of the specified term of the Company, unless it is renewed in accordance with the rules set
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out in its Articles of Association; (b) the expiration of the objects for which the Company was
established; (c) the issuance of a resolution of the extraordinary general assembly meeting to
terminate the duration of the Company or to dissolve it; or (d) the amalgamation of the Company
with another company.

In the event the Company’s losses amount to at least half the capital of the Company, the Board shall
convene an extraordinary general assembly meeting to consider the continuation or dissolution of the
Company. No resolution to dissolve the Company prior to the end of its term as stated in its Articles
of Association or to shorten the term of the Company shall be effective unless adopted by
Shareholders representing 75 per cent. of the issued share capital of the Company.

Directors and Other Interests

The declared interests of the Directors (and, so far as is known to the Directors or could with reasonable
diligence be ascertained by them, persons connected with them) in the share capital of the Company are as
follows:

Name Position Number of Shares held
Ahmad Bin Byat Chairman 5,000,000
Younis Al Khoori Vice Chairman Nil

Eissa Al Suwaidi Member Nil
Abdulhamid Saeed Member Nil
Waleed Al Muhairi Member Nil
Jassem Al Zaabi Member Nil

Fadel Al Ali Member 11,616
Ziad Galadari Member 885,451
Abdulla Al Shamsi Member 10,000
Other related parties N/A Nil

Executive Share Option Plan

From 6 October 2008 until 6 July 2009, the Company had in place an Executive Share Option Plan (the
“ESOP”) for selected senior managers to receive cash settled share options in the Company. The ESOP
shares represent 0.96 per cent. of the total issued share capital prior to the Capital Increase and were
transferred by the Founding Shareholders (at no cost to the Company) to a separate account with the DFM
following the initial public offering of the Company’s shares to facilitate the establishment of the ESOP by
the Company.

On 6 July 2009, the Company modified the ESOP from a cash settled scheme to an equity settled scheme.
All other terms of the ESOP remain the same as the previous cash settled ESOP.

The ESOP consists of a launch grant scheme and an annual grant scheme. The launch grant scheme is a
one-off grant aimed to recognise and reward the founding executive management team for the successful
creation, setup and rollout of the Company’s services from incorporation. The annual grant scheme seeks to
align employee and shareholder interests and reward Company and employee performance over an
extended period through the payment of cash amounts calculated by reference to the market price of a Share
as compared to its exercise price determined at the time of grant. Options in the ESOP vest upon
completion of a defined service period (being three years) and expire on the earlier of their expiry date or
termination of the executive’s employment. There are no voting or dividend rights attached to the options.
The exercise price is determined by taking the average of the daily closing price of the 30 calendar days
preceding the share scheme service period commencement date.
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9.

Material Contracts

9.1

9.2

Agreement relating to the Subscription by the Founding Shareholders for Shares in du
pursuant to the Rights Issue

Each Founding Shareholder has irrevocably and unconditionally committed to: (i) vote its entire
holding of Existing Shares in favour of the Resolutions (including those relating to the Rights Issue
and the Capital Increase); (ii) take up in full its rights to subscribe for New Shares under the Rights
Issue; and (iii) acquire any remaining New Shares not subscribed for by the Public Shareholders on a
pro rata basis.

Credit Facility Agreements

AED 2,486,200,000 and US$ 140,000,000 Credit Facility Agreement dated 27 July 2008 between,
amongst others, the Company (as borrower), Mashreqbank and West LB AG (as mandated lead
arrangers) and Mashreqbank (as facility agent)

The facility agreement provides for loans to be made in UAE dirhams and in USD for terms of one,
two, three or six months, with the default term being six months unless the Company chooses a
different option, and interest payments due on the last day of the term of each such loan. The facility
must be repaid in full on 30 June 2011.

The agreement provides for mandatory prepayment if, in aggregate, the UAE Government,
Mubadala and ECT cease to own a minimum of 51 per cent. of the Company. The agreement
includes certain typical financial covenants in relation to the Company’s consolidated adjusted net
worth, consolidated total liabilities, the ratio of consolidated EBITDA to consolidated net finance
costs and total bank debt (each of which, other than the covenant in relation to consolidated adjusted
net worth, are measured over a 12 month period each quarter). The agreement also includes
restrictions on the Company granting security and disposing of its assets.

Facility Agreement between Huawei and the Company dated 27 August 2009 (the “Facility
Agreement”)

The Facility Agreement provides for a term loan facility for up to US$ 85,000,000 to be made
available to the Company (the “Facility”). The Facility Agreement provides for mandatory
prepayment if, in aggregate, the UAE Government, Mubadala and ECT cease to own (whether
directly or indirectly) more than 51 per cent. of the Company.

The Facility Agreement includes certain typical financial covenants in relation to the Company’s
consolidated total liabilities, consolidated adjusted net worth and the ratio of consolidated EBITDA
to consolidated net finance costs (each of which, other than the covenant in relation to consolidated
adjusted net worth, are measured over a 12 month period in each quarter). The Facility Agreement
also includes restrictions on the Company granting security and disposing of its assets.

US$ 268,750,000 Buyer Credit Agreement dated 29 March 2010 between the Company (as
Borrower) and Nordea Bank Finland Plc (as Lender)

In connection with the DBOT Agreement (further described in paragraph 9.7 of this Part XIV) the
Company has entered into a credit agreement dated 29 March 2010 (the “Credit Agreement”) with
Nordea Bank Finland Plc (“NBF”). The Credit Agreement provides for a facility of up to
US$ 268,750,000 to be made available to the Company in order to finance or refinance its
commitments under the DBOT Agreement. The facility is repayable in 10 equal, semi-annual
instalments commencing on 5 January 2011. The final repayment is due on 5 July 2015. The
Company’s obligations under the Credit Agreement are guaranteed by Finnvera plc.

The Credit Agreement provides for prepayment at NBF’s option if, in aggregate, the UAE
Government, Mubadala and ECT cease to own a minimum of 51 per cent. of the Company. The
Credit Agreement includes certain typical financial covenants in relation to the Company’s leverage,
interest cover, consolidated adjusted net worth, consolidated total net liabilities and gross debt to
EBITDA. The agreement also includes restrictions on the Company granting security and disposing
of its assets.
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9.3

94

9.5

9.6

Rights Issue Agreement

J.P. Morgan has, in a rights issue agreement dated 19 April 2010 (the “Rights Issue Agreement”),
agreed with the Company, subject to the satisfaction of certain conditions therein, to act as the
co-ordinator and bookrunner in relation to the Rights Issue. In this capacity, J.P. Morgan has agreed
to structure, assist and co-ordinate with the Company and its other professional advisers in relation
to the preparation and implementation of the Rights Issue. In accordance with the Rights Issue
Agreement, the Company has agreed to pay J.P. Morgan a commission to act in such capacities and
to reimburse it for certain of its expenses in connection with the Rights Issue. Pursuant to the Rights
Issue Agreement, the Company has given various representations and warranties in favour of J.P.
Morgan which are customary for this type of transaction and has agreed to indemnify J.P. Morgan
against certain liabilities in connection with the Rights Issue. In accordance with the Rights Issue
Agreement, J.P. Morgan is entitled to terminate its agreement to act as co-ordinator and bookrunner
in connection with the Rights Issue in certain circumstances before the completion of the Rights
Issue.

Receiving Bank Agreement

Mashregbank has, in a receiving bank agreement dated 19 April 2010 (the “Receiving Bank
Agreement”), agreed with the Company to act as the lead receiving bank in connection with the
Rights Issue. The Company has agreed to pay a fee to Mashregbank for the performance of its role in
connection with the Rights Issue. Mashregbank is entitled to terminate the Receiving Bank
Agreement at any time not less than three business days (as defined in the Receiving Bank
Agreement) before the first day of the Rights Issue subscription period if, as a result of an
unforeseeable change in circumstances entirely beyond its control, it becomes unable to perform a
material proportion of the services to be provided by it under the Receiving Bank Agreement or is
unable to comply with its other obligations under the Receiving Bank Agreement.

Axiom Distribution Agreement

Purchase and Logistics and Warehousing Provider Agreement between the Company and Axiom
dated 14 August 2006 (effective from 20 April 2006) (the “Axiom Agreement”)

The Company has entered into a long term agreement with Axiom, pursuant to which the
Company has appointed Axiom, on a sole basis, to (i) sell recharge cards (physical pre-paid cards
of different monetary value each bearing a serial number which, when entered into a customer’s
mobile telecommunication handset, credits a certain amount of mobile telecommunication airtime
to that customer’s account); (ii) provide logistics and warehousing facilities to the Company; and
(iii) supply and maintain point-of-sale terminals across the UAE (i.e. technology that facilitates
the crediting of a customer’s mobile account), subject to certain exceptions that allow the
Company to distribute throughout the UAE itself or through other resellers in certain
circumstances. Axiom has agreed to, amongst other things: promote the sale of recharge cards and
the provision and use of point-of-sale terminals, maintain inventories of recharge cards and
point-of-sale terminal credits that are sold and only engage and supply sub-providers with the
Company’s approval and with an agreement that secures back-to-back commitments which are
substantially similar to the terms of the Axiom Agreement. Axiom has agreed to pay for recharge
cards and point-of-sale terminal credits at a percentage of the wholesale price, which is the face
value of the recharge card or point-of-sale terminal transaction (as the case may be) less any
dealer commission.

Europe India Gateway (EIG) Arrangements

Europe India Gateway Construction and Maintenance Agreement between members of the EIG
consortium (including the Company) dated 6 May 2008 (the “EIG Construction and Maintenance
Agreement”); Agreement for the Supply of Capacity from the Europe India Gateway between the
Company and Zajil International Telecom Company KSCC dated 6 May 2008; Agreement for the
Supply of Capacity from the Europe India Gateway between the Company and Sify
Communications Limited dated 6 May 2008; and Europe India Gateway Cable System Supply
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9.7

9.8

9.9

Contract between the EIG consortium, Alcatel-Lucent Submarine Networks and Tyco
Telecommunications (US) Inc. dated 6 May 2008

The Company is one of 19 global telecommunications service providers that have formed a
consortium to establish and maintain a new high capacity fibre-optic submarine cable system costing
approximately US$ 700 million to support the increasing demands made by telecommunication
traffic between Europe, the Middle East and South Asia. Each member of the EIG consortium has
agreed to be solely responsible for the operation and maintenance of its respective segment of the
cable landing station and its respective cable landing point, with certain cost sharing arrangements in
place under the EIG Construction and Maintenance Agreement. Each member of the EIG consortium
will be granted communication capacity from the EIG. The Company’s total investment in the
project is US$ 50,000,000. The Company has agreed to supply Zajil International Telecom Company
and Sify Communications Limited with capacity from the EIG. Under the capacity supply
agreements, the Company has agreed to indemnify Zajil and Sify (as applicable) in the event that the
EIG Construction and Maintenance Agreement is terminated due to the Company’s failure to comply
with its terms (including the Company’s payment obligations). The EIG consortium has entered into
an agreement with contractors (Alcatel-Lucent Submarine Networks and Tyco Telecommunications
(US) Inc.) who have agreed to design, develop, engineer, manufacture and install the EIG network
infrastructure by 14 June 2010.

Nokia Supply Arrangements

GSM/EGPRS/UMTS Network Design, Build Operate and Transfer Agreement between the
Company and NSN, dated 31 August 2008 (the “DBOT Agreement”)

After the Company was awarded the Licence, NSN was selected as the preferred network vendor to
assist the Company in launching its mobile network. The agreement was for the design, build,
operation and transfer of the Company’s mobile network. NSN is responsible for managing aspects
of the Company’s 2G and 3G mobile networks and IBS mobile network in Dubai and other
Emirates, as well as, the circuit and packet switching elements of the core business.

Huawei Supply Arrangements

Master Supply Agreement between the Company and Huawei International Pte. Ltd dated
29 July 2009 (the “Huawei Master Supply Agreement”)

The Huawei Master Supply Agreement is a non-exclusive framework agreement which allows the
Company to purchase from Huawei the design, supply installation, commissioning, integration,
operation and ownership of networks, systems and equipments as specified under the statement of
works. There are currently two statements of work which have been executed under the agreement.
Under the first statement of work, the Company has contracted to procure an HSPA network and
packet core network. Under the second statement of work, the Company procures a managed service
from Huawei for the management and operation of the existing network operated by the Company in
the UAE inclusive of systems and equipment (i.e., the existing interconnected cellular network,
systems and platforms).

The agreement is on standard terms and conditions and will expire on 28 July 2014 or on the date on
which the last statement of work entered into under the agreement terminates or expires, but will
automatically renew for periods of two years unless terminated by the Company with two months’
notice before the expiry of the initial term or each respective period of renewal. Although service
credits can be imposed under the terms and conditions of the agreement, no such service credits have
been agreed in the schedules in relation to the first statement of work. The liability clause in the
agreement excludes each party’s liability for any direct economic loss.

Alcatel Supply Arrangements

Interactive IPTV Services Implementation Agreement between the Company and Alcatel Lucent
France S.A., dated 7 November 2007 (the “Alcatel Implementation Agreement”)

The Alcatel Implementation Agreement is non-exclusive, is on standard terms and conditions and
will expire when both parties have completed their obligations under the agreement (as is reasonably
determined by the Company).
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9.10

9.11

Master Supplier Agreement between the Company and Alcatel Lucent France S.A. dated
6 December 2009 (the “Alcatel Master Supply Agreement”)

The scope of the Alcatel Master Supply Agreement includes delivery of an IPTV platform with
broadcast TV and radio, PVR functionality, VoD functionality, Pause Live TV, PPV and EPG, as
well as professional services, with such products and services specified in the statements of work
entered into under the agreement. The Alcatel Master Supplier Agreement is non-exclusive, on
standard terms and conditions and will expire on 5 December 2011 or on the date on which the last
statement of work entered into under the agreement terminates or expires, but will automatically
renew for periods of two years unless terminated by the Company with two months’ notice before
the expiry of the initial term or each respective period of renewal.

Nortel Supply Arrangements

Implementation Agreement between the Company and Nortel dated 30 June 2008 (the “Nortel
Implementation Agreement”); and Variation Letter between the Company and Nortel (In
administration) dated 1 April 2009 (the “Variation Letter”)

The agreement is non-exclusive, on standard terms and conditions, and will expire when both parties
have completed their obligations under the agreement (as is reasonably determined by the
Company).

The Variation Letter states that Nortel was placed into administration on 14 January 2009 and as a
result (1) any claims by the Company under the Nortel Implementation Agreement will be treated as
unsecured claims and (2) the Nortel Implementation Agreement is varied such that any sums owed to
Nortel by the Company must be paid in full without set-off or deduction, the Company waives its
right to terminate the statement of work under the agreement due to the change of control of, or on
the insolvency of, Nortel and the Company provides its consent to any assignment of the agreement.
If all of the shares in Nortel are sold or its business is sold, then the aforementioned variations will
no longer apply.

Ericsson Supply Arrangements

Master Supplier Agreement between the Company and Ericsson AB dated 14 September 2009 (the
“Ericsson Master Supplier Agreement’)

The Ericsson Master Supplier Agreement is an agreement whereby Ericsson AB is to deliver an
end-to-end service delivery platform (mobile portal) which is effectively an advanced portal solution
which provides the Company with various functionalities, including the definition and enforcement
of rules (based on user profile and device type) to discover and deliver suitable content and a multi-
portal facility enabling the market to be classified into different segments.

The agreement is non-exclusive, on standard terms and conditions and will expire on 13 September
2014 or on the date on which the last statement of work entered into under the agreement terminates
or expires, but will automatically renew for periods of two years unless terminated by either party
with two months’ notice before the expiry of the initial term or each respective period of renewal.

10. The Licence

On 12 February 2006, the Company was granted the Licence and became the second public
telecommunications operator in the UAE. In addition to an application fee of AED 300,000, the Company
paid an initial licence fee of AED 124.5 million for the Licence, which is valid for an initial term of 20
years, subject to a right of renewal. At the end of the initial term, the Licence will be renewed for an
additional term to be determined by the TRA, provided the Company has:

paid all royalties and fees imposed by the TRA in full and on time;

complied with the competition requirements established in the Licence and/or in any TRA
regulations in effect from time to time; and

provided the services set out in the Licence and/or in any TRA regulations in effect from time to
time.
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11.

The terms of the Licence require the Company to pay:
* an annual licence fee of AED 1.0 million;

° annual fees for the use of: (i) radio frequency spectrum (which are standardised); and (ii) number
allocation (in accordance with the TRA regulations in effect from time to time);

° any financial obligations related to universal service, to be specified in TRA regulations from time to
time;
° an annual fee of one per cent. of the Company’s total revenues per annum towards the establishment

and operation of the UAE Telecommunications and Information Technology Development Fund (a
fund the purpose of which is to encourage and support innovation within the UAE
telecommunications and information technology sector); and

° aroyalty payment in an amount which has yet to be determined by the TRA.

The Company is also required to pay other fees that are not set out in the Licence, including fees paid on an
annual basis for: (i) fixed links; (i) WiMax; (iii) Earth stations (which are teleport facilities used for
broadcasting); and (iv) Mobile Number Portability.

Whilst the amount of the royalty payment has yet to be determined by the TRA, the Company currently
makes a provision in its financial statements equal to 50 per cent. of total annual profits for the royalty,
which is based on the current royalty payment levied on the Incumbent Operator. The Company has not, to
date, paid any amount towards the royalty and the determination of the structure and amount of the royalty
fee has not, to date, been advised by the TRA to the Company.

Taxation

The following comments are general in character and are based on the current applicable tax regime in
the UAE and the current practice of the UAE authorities as at the date of this document. The comments
do not purport to be a comprehensive analysis of all the tax consequences applicable to all types of
Shareholders and do not relate to any taxation regime outside the UAE. If you are in any doubt as to
your own tax position, you should seek independent professional advice without delay.

The UAE is a federation of seven Emirates. There is no corporate tax legislation at the federal UAE level.
However, corporate tax legislation has been enacted in some of the Emirates (including Dubai) through
their own decrees. These tax decrees are currently only enforced on foreign oil companies and branches of
foreign banks. However, it should be noted that there is no guarantee that tax will not be enforced on other
corporate entities at some time in the future since there is no specific legislation that grants an exemption
from tax to entities which are not foreign oil companies and branches of foreign banks.

In accordance with the above practice, the Company is not currently subject to corporate income tax in the
UAE.

There is currently no personal tax levied on individuals in the UAE.

Completion of the Rights Issue is likely to be characterised for UAE tax purposes as a purchase of Shares
by the Shareholders who accept all or part of their allocation of New Shares in the Rights Issue. If a
Shareholder is tax resident outside the UAE and/or is subject to tax in another jurisdiction, the Rights Issue
may be characterised differently and may be subject to tax in that other jurisdiction.

Based on the tax practice within the UAE outlined above, the purchase of the New Shares should not result
in any tax liabilities for Shareholders who are individuals tax resident in, or corporations incorporated in,
the UAE provided they are not subject to taxation in jurisdictions outside the UAE and provided they are
not subject to tax in the UAE by virtue of them being a foreign oil company or branch of a foreign bank.

Shareholders who are subject to tax in the UAE by virtue of being a foreign oil company or branch of a
foreign bank, or tax resident in jurisdictions outside the UAE, as well as Shareholders resident in the UAE
but also subject to tax in jurisdictions outside the UAE (both corporate and individual) should consult their
own tax advisers as to the tax implications of the purchase of Shares under the relevant applicable local
laws in those jurisdictions.
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12.

Based on the same principles as outlined above, UAE resident shareholders who are not subject to tax in the
UAE or jurisdictions outside the UAE (both corporate and individual) should not currently be taxed on the
receipt of dividend income and gains on the future sale of the Shares.

Shareholders who are subject to tax in the UAE by virtue of being a foreign oil company or branch of a
foreign bank, or tax resident in jurisdictions outside the UAE, as well as shareholders tax resident in the
UAE but also subject to tax in jurisdictions outside the UAE (both corporate and individual) should consult
their own tax advisers as to the taxation of dividend income and gains on the future sale of the Shares under
the relevant applicable local laws in those jurisdictions.

There is currently no withholding tax in the UAE and as such any dividend payments made by the
Company should be made free of UAE withholding tax, unless the applicable tax regime in the UAE
changes.

Related party transactions

Other than (i) the Axiom Agreement described above in paragraph 9.5 of this Part XIV, (ii) payments made
by the Company to Tecom for the rental of premises and (iii) the agreements described below, no material
related party transactions were entered into by the Company during the period from 15 April 2008 to
15 April 2010 (being the latest practicable date prior to the publication of this document).

12.1 Agreement for Data Centre Services between the Company and Injazat Data Systems LLC
(“Injazat”) dated 12 March 2009

For an initial term of three years, Injazat has agreed to provide managed IT services for the
Company’s systems through an Abu Dhabi-based data centre (the first commercially-available
facility of its kind outside of North America). Injazat has agreed to ensure that the Company’s
systems stay online as the Company provides telecommunication services to its customers. Injazat
Data Systems LLC is a joint venture between Mubadala and Electronic Data Systems Company.

12.2 (1) Collaboration Agreement dated 22 September 2008 between the Company, Tecom Investments
FZ-LLC, the Incumbent Operator, MBC FZ-LLC, Dubai Media Incorporated, Abu Dhabi Media
Company and Mubadala and (2) Shareholders’ Agreement dated 24 December 2008 between the
Company, Dubai Media Incorporated, Etisalat Mobile TV Limited, MBC FZ-LLC, ECT, Tecom
Investments FZ-LLC and Tecom Investments LLC

The Company has entered into a collaboration agreement (which was supplemented by a
shareholders’ agreement) with other UAE media-related companies (including ECT and Tecom
Investments FZ-LLC). The shareholders’ agreement governs their respective rights and obligations
as shareholders in Emirates Mobile Television Corporation PJSC (a private joint stock company to
be formed). It is proposed that Emirates Mobile Television Corporation PJSC will roll out mobile
television networks in the UAE and offer mobile television transmission services in the UAE (on
both a wholesale and retail basis). The Company will hold a 24.5 per cent. stake in the joint venture
company, once formed.

12.3 Payment Services Agreement between the Company and Axiom dated 1 August 2009

The Company is party to a long-term payment services agreement with Axiom pursuant to which
Axiom provides cash payment services and software to the Company, to enable its customers to pay
du’s post-paid bills. The agreement is on standard terms and conditions and can be terminated by
either party on six months’ notice.

12.4  Service Provider Agreements between the Company and eHosting DataFort FZ-LLC (“eHosting”)
dated 15 October 2008 and dated 15 December 2007

The Company has entered into a service provider agreements with eHosting pursuant to which
eHosting provides data centre infrastructure and related services to the Company. The agreements
are on standard terms and conditions and are for a fixed term of 36 months from 15 December 2007
and 15 October 2008, respectively.
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13.

14.

15.

16.

17.

18.

19.

Auditors

The Auditors of the Company are KPMG who are independent in accordance with the applicable rules of
the Code of Ethics for Professional Accountants of the International Federation of Accountants and in
accordance with applicable professional guidance in the United Arab Emirates. The accounts for the
Company for the financial years ended 31 December 2005, 31 December 2006, 31 December 2007,
31 December 2008 and 31 December 2009 were audited by KPMG whose address is Level 32, Emirates
Towers, Sheikh Zayed Road, PO Box 3800, Dubai, UAE.

Financial year

The financial year of the Company commences on 1 January and ends on 31 December of each year.

Litigation

The Company is not involved in any governmental, legal or arbitration proceedings which may have, or has
had during the two years preceding the date of this document a significant effect on the Company’s
financial position or profitability nor (so far as the Company is aware) are any such proceedings pending or
threatened against the Company.

Costs and Expenses

The total aggregate costs, charges and expenses of and incidental to the Rights Issue are estimated to be
approximately AED 35 million.

Consents

17.1 J.P. Morgan has given and has not withdrawn its written consent to the issue of this document with
the inclusion in it of its name set out in the form and context in which it appears.

17.2 KPMG has given and has not withdrawn its written consent to the issue of this document with the
inclusion in it of its name set out in the form and context in which it appears.

Significant change

Save as disclosed in this document, there has been no significant change in the financial or trading position
of the Company since 31 December 2009 (the date to which the latest audited annual accounts of the
Company were prepared).

Information Incorporated by Reference

The documents set out below are incorporated by reference in this document, so as to ensure that
Shareholders as at the Record Date are aware of all information which is necessary to enable them to make
an informed assessment of the assets and liabilities, financial position, profit and losses and prospects of the
Company, and of the rights attaching to the New Shares. These documents are also available on the
Company’s website (www.du.ae).

° Audited annual financial statements for the years ended 31 December 2008 and 31 December 2009
(including the notes thereto and the audit reports thereon).

In addition, the statement expected to be made by the Company on or around 11 May 2010 announcing the
Company’s financial results for the three-month period ended 31 March 2010, the financial statements for
the three-month period ended 31 March 2010, the review report thereon and the accompanying notes
thereto and the financial statements for the three month period ended 31 March 2009 (including the review
reports thereon and the accompanying notes thereto) for comparative purposes are or, as applicable, will
upon publication, be deemed to be incorporated by reference in this document.
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20.

To the extent any information in any document incorporated by reference in this document is inconsistent
or contradicts any information contained in this document, the information contained in the document
incorporated by reference shall prevail and supersede any information contained in this document.

Sources of Information

Certain information has been obtained from external publications and is sourced in this document where
such information is included. Where information has been sourced from a third party, the Company
confirms that this information has been accurately reproduced and that, as far as the Company is aware and
is able to ascertain from information published by that third party, no facts have been omitted which would
render the reproduced information inaccurate or misleading. Unless otherwise stated, such information has
not been audited.
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ANNEX I
DEFINITIONS

The following definitions apply throughout this document, unless the context requires otherwise:

AED or UAE dirhams
Articles of Association
Auditors

Axiom

Axiom Agreement

Board of Directors, Board or Directors

Business Day

Capital Increase

Chairman

Companies Law

Company or du

Dealing Day

DFM

Director
Dubai Holding
ECT

EGM Record Date

EIA

EIBOR

EIG

Emirates

Etisalat

Existing Shares

Extraordinary General
Meeting or EGM

United Arab Emirates Dirhams, the official currency of the UAE
the articles of association of the Company

KPMG

Axiom Telecom LLC

the Purchase and Logistics and Warehousing Provider Agreement
between the Company and Axiom dated 14 August 2006 (effective
from 20 April 2006)

the board of directors of the Company, as listed in paragraph 2 of Part
XII (“Management of the Company”)

any day, other than a Friday, Saturday, or a public holiday in the UAE

the proposed increase in the issued share capital of the Company from
AED 4,000,000,000 by the issue of the New Shares

the Chairman of du

Federal Law No. 8 of 1984 concerning Commercial Companies, as
amended

Emirates Integrated Telecommunications Company PJSC, a public
joint stock company established in the UAE, which trades under the
name “du”

any day on which the DFM is open for business in the dealing of
shares

the Dubai Financial Market
a director of the Company
Dubai Holding LLC of P.O. Box 66000 Dubai, UAE

Emirates Communications and Technology LLC of P.O. Box 73000,
Dubai, UAE

5.00 p.m. on 10 May 2010, being the date one Business Day prior to
the EGM

Emirates Investment Authority of P.O. Box 235, Abu Dhabi, United
Arab Emirates

Emirates Interbank Offered Rate

Europe India Gateway, being the proposed high capacity fibre-optic
submarine cable system between Europe, the Middle East and South
Asia

the Emirates of the UAE and “Emirate* means any one of them

Emirates Telecommunications Corporation PJSC of P.O. Box 3838,
Abu Dhabi, UAE

the existing issued and fully paid Shares with a par value of AED 1.00
each in the capital of the Company, prior to the issue of the New
Shares

the extraordinary general meeting of the Company to be held on 11
May 2010 at 10.00 am
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Founding Shareholders

GCC

Huawei

IFRS

Incumbent Operator

Interconnection Agreement

Invitation Letter

Issue Price

J.P. Morgan

KPMG

LIBOR

Licence

Mashreqbank
Memorandum
MENA
Mubadala

New Dubai

New Shares

Notice of EGM

Nortel
NSN
Offer

Opening Date

the founding shareholders of the Company, being EIA, Mubadala and
ECT

the Gulf Co-operation Council

Huawei International Pte. Ltd

International Financial Reporting Standards
Etisalat

the interconnection agreement entered into between the Company and
the Incumbent Operator dated 8 February 2007

the invitation letter relating to the Rights Issue, expected to be
despatched shortly after the Record Date to Shareholders as at the

Record Date who do not have a registered address in a jurisdiction
outside the UAE

the price per New Share to be approved by the Shareholders at the
EGM

J.P. Morgan Securities Ltd. of 125 London Wall, London EC2Y 5AlJ,
United Kingdom and any of its affiliates (as appropriate)

KPMG of Level 32, Emirates Towers, Sheikh Zayed Road, PO Box
3800, Dubai, UAE, the UAE member firm of KPMG International, a
Swiss co-operative

London Interbank Offered Rate

the Company’s Public Telecommunications Licence granted on 12
February 2006, as further described in of Part XIII (“Overview of the
UAE Telecommunications Industry and Regulation™)

Mashregbank PSC
the memorandum of association of the Company
Middle East and North Africa

Mubadala Development Company PJSC of P.O. Box 45005, Abu
Dhabi, United Arab Emirates

those new real estate developments in Dubai that have been
developed by companies such as Emaar PJSC, Union Properties PJSC
and Nakheel PJSC, including the Palm Jumeirah, Emirates Hills,
Downtown Burj Khalifa and Dubai Internet City, in which the
Company has its own fixed line network infrastructure

Shares of par value AED 1.00 in the capital of the Company to be
issued, credited as fully paid, pursuant to the Rights Issue, and “New
Share” means any one of them

the notice of EGM accompanying this document which will be
published in two UAE daily Arabic language newspapers and one
UAE daily English language newspaper

Nortel Networks UK Limited
Nokia Siemens Networks Oy

the offer to be made to Shareholders to acquire New Shares pursuant
to the Rights Issue on the terms and subject to the conditions set out
in this document and the Invitation Letters

27 May 2010, or such other date as may be announced by the
Company
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Public Shareholders

Receiving Banks

Record Date

Resolutions

Rights Issue

Rights Issue Agreement

Rights Issue Co-ordinator
and Bookrunner

SCA

SCA Code on Corporate
Governance

Securities Act
Shareholder Circular
Shareholders

Shares

Share Ownership Resolution

Subscription Form

Tecom

Telecom Law

TRA

UAE

USD or US$
WTO

those Shareholders who are not the Founding Shareholders

Mashregbank and any additional receiving banks to be appointed by
the Company to assist with the Rights Issue

5.00 p.m. on 17 May 2010, being the date 10 days prior to the
Opening Date

the resolutions to be voted on by the Shareholders at the EGM in
connection with, inter alia, the Rights Issue and the Capital Increase

the proposed issue of New Shares by the Company to Shareholders as
at the Record Date on the terms and subject to the conditions set out
in this document and the Invitation Letters

the agreement in relation to the Rights Issue entered between the
Company and J.P. Morgan, in its capacity as Rights Issue Co-
ordinator and Bookrunner, as further described in paragraph 9.3 of
Part XIV (“Legal Matters™)

J.P. Morgan

the Emirates Securities and Commodities Authority

Ministerial Resolution 518 of 2009 on Corporate Governance

the United States Securities Act of 1933 (as amended)
this document
the holders of Shares

shares with a par value of AED 1.00 each in the capital of the
Company

Board Resolution No. 8 for 2006 dated 8 February 2006 entitled
“Opening Share Ownership to Expatriate & Corporate”

the subscription form to be submitted by Shareholders as at the
Record Date who intend to subscribe for all or part of their
entitlement for New Shares or apply for additional New Shares in the
Rights Issue, to be made available at designated branches of the
Receiving Banks

Tecom Investments FZ LLC

Federal Decree - Law No. (3) of 2003 Regulating the
Telecommunications Sector, as amended

the Telecommunications Regulatory Authority
the United Arab Emirates
United States dollars

World Trade Organisation
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ANNEX IT

GLOSSARY OF TECHNICAL TERMS

The following sets out certain terms and abbreviations applied throughout this document:

2G

3G

4G

ARPU

bandwidth

bit

bitstream

broadband

Carrier Select

downlink

EPG
Ethernet

GSM

HSPA
IBS
IMT—2000

interconnection

IP or Internet Protocol

a multiple access scheme for digital radio, to send voice, data and signalling
information (such as a dialled telephone number) between mobile
telephones and cell sites. 2G permits several radios to share the same
frequencies and network capacity and does not directly limit the number of
active radios. Since larger numbers of phones can be served by smaller
numbers of cell-sites, 2G-based standards have a significant economic
advantage over older standards

a cellular system that utilises a single frequency band for all traffic,
differentiating the individual transmissions by assigning them unique codes
before transmission. 3G operates in the 2100 MHz band. 3G enables the
continued support of voice, text and MMS services in addition to richer
mobile multimedia services such as music, TV, video, entertainment
content and internet access

4G refers to the fourth generation of cellular wireless standards. It is a
successor to 3G and 2G standards. 4G systems provide a comprehensive
and secure all-IP based service where facilities such as IP telephony, ultra-
broadband internet access and streamed multimedia can be provided to
users

stands for “average revenue per user’, being the monthly or annual total
revenue divided by average subscriber numbers

a range of frequencies occupied by a signal. The capacity of a
telecommunications line to carry signals is measured according to
bandwidth. The necessary bandwidth is the amount of spectrum required to
transmit the signal without distortion or the loss of information

any digital transmission is composed of bytes, each of which comprises
eight bits. A bit is the smallest component unit of any electronic message

the transmission of binary digits as a simple, unstructured sequence of bits

a transmission capacity with sufficient bandwidth to permit the combined
provision of voice, data and video

a service offered to customers which allows them to instruct their network
provider to redirect some of all classes of calls to a competing operator
automatically

a transmission path by which radio or other signals are sent from a satellite
down to one or more ground stations or receivers

stands for “electronic programming guide”

older broadband technology that carries data over cable and transmits data
to a limited area

stands for “global system for mobile communication”, being a digital
cellular telephone technology

stands for “high-speed downlink packet access”
stands for “in-band signalling”

stands for “the International Mobile Telecommunications—2000 standard”
(i.e. 3G technology)

the way in which networks are connected to each other in order to enable
customers on one network to call customers on another network

a standardised method of transporting information across the internet in
packets of data
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IP transit service

IPTV

MHz
Mobile Number Portability

Number Portability

Pause Live TV

PPV
PVR

recharge cards

roaming

SIM

SMS

TETRA

uplink

VoD

VoIP

VPN

WiFi

WiMax

a service to deliver IP traffic between servers and the internet generally

the technique of sending digital television programmes over a broadband
network running the IP Protocol

stands for “megahertz”, which is a measure of radio frequency

the ability of a mobile telephone customer to transfer from one operator to
another and retain their original number

the ability of a telephone customer (either fixed line or mobile) to transfer
from one operator to another and retain their original number

a technology that allows for consumers to pause and rewind live TV, record
two programs at once and instant replay a live program

stands for “pay-per-view”
stands for “personalised video recording”

physical pre-paid cards of different monetary value, each bearing a serial
number which, when revealed by a subscriber and entered into a
subscriber’s telecommunication handset, will credit an amount of mobile
telecommunications airtime to the subscriber’s account

using a mobile phone on the network of another operator, usually in another
country

stands for “subscriber identity module”, which is used to identify a
subscriber on a mobile telephony device

stands for “short messaging service”, electronic messages on a wireless
network

a mobile radio communications infrastructure

a transmission path by which radio or other signals are sent from a ground
station to a satellite

stands for “video on demand”, which allows customers to watch any
programme or video as they require

stands for “voice over internet protocol”, where voice data is translated into
data packets and transmitted across an internet connection or network and
includes systems such as “Skype”

stands for “virtual private network”, a way of creating a private
communications network over a public network

stands for “wireless fidelity” and is a term for certain types of wireless local
area network (WLAN) that use specifications in a certain range

3

stands for “worldwide interoperability for microwave access” and is a
telecommunications technology that provides wireless transmission of data
using a variety of transmission modes
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ANNEX III
NOTICE OF EXTRAORDINARY GENERAL MEETING

EMIRATES INTEGRATED
TELECOMMUNICATIONS COMPANY PJSC
‘6du’,
(THE “COMPANY?”’)
NOTICE OF EXTRAORDINARY GENERAL MEETING OF THE COMPANY

Notice is hereby given by the board of directors of the Company (the “Board”) to the shareholders of the
Company (the “Shareholders”) of the extraordinary general meeting (the “EGM”) that will be held at 10.00 a.m.
on 11 May 2010 at Al Andalus Ballroom, Habtoor Grand Resort & Spa, Dubai, for the purpose of considering
and approving the resolutions in relation to the matters set out below.

In accordance with the articles of association of the Company, resolutions in relation to the matters set out in
paragraphs 3 and 5 below will require the approval of Shareholders representing 75 per cent. of the issued share
capital of the Company.

1.

That the invitation to Shareholders to subscribe for new shares of nominal value AED 1.00 in the capital of
the Company (“New Shares”) on a priority basis at an issue price to be approved by Shareholders pursuant
to resolution 2 to raise AED 1,000,000,000 (the “Rights Issue”’) be approved.

That the issue price of the New Shares be approved by Shareholders attending and voting at the EGM upon
the recommendation of the Board (but which shall not be more than AED 1.91 per New Share).

That the increase in the share capital of the Company from AED 4,000,000,000 in accordance with Federal
Law No. 8 of 1984 concerning Commercial Companies, as amended, and the Company’s articles of
association by such amount as results from the issue of such number of New Shares (rounded up to the
nearest whole number) as are required to implement the Rights Issue (the “Capital Increase”) be approved.

That the Board be authorised to implement the Rights Issue and the Capital Increase and issue the New
Shares without further reference to the general assembly of the Company within the period of three months
from the date of the EGM.

That, on completion of the Capital Increase, the articles of association of the Company be amended to
reflect the Capital Increase and new articles of association in the form tabled at the EGM be approved and
adopted by the Company.

Please note:

1.

A Shareholder who is entitled to attend an extraordinary general meeting of the Company may appoint a
proxy in writing provided that such proxy is not a member of the Board and does not hold, in his capacity as
a proxy, more than 5 per cent. of the Company’s share capital. Disabled persons must be represented by a
delegate and persons under the requisite legal age must be represented by their father or guardian. To
register, proxies should be submitted to the Collateral Department at the National Bank of Abu Dhabi, at
P.O. Box 6865, 11th Floor, Millennium Tower (previously Ajman University Building), Hamdan Street,
Abu Dhabi or handed in at the Company’s main office, for the attention of Mr. Mahmoud Hussein, Level
43, Al Salam Tower, Dubai Media City, Dubai, by no later than 9 May 2010.

A copy of the financial report with the profit and loss account for the year ended 31 December 2009 will be
available at the location of the EGM and at the Company’s main office, as well as from our website
(www.du.ae).

Ahmad Bin Byat

Chairman
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Form of Proxy

To the Chairman of Emirates Integrated Telecommunications Company PJSC “du”
Dear Sir,

I/we, (a) Shareholder(s) of du hereby appoint by virtue of this proxy:

Mr/Mrs/Miss

to represent me and vote on my behalf in respect of shares* held by me at the extraordinary general
meeting of du to be held on 11 May 2010, or on any other notified later date, if adjourned.

Shareholder number:

Number of shares held:

Signature:

Date:

*

Please note that a proxy may only be appointed in respect of a maximum of 5% of the share capital of du and accordingly the maximum
number of shares that a proxy can vote in respect of is 200,000,000.
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EMIRATES INTEGRATED
TELECOMMUNICATIONS COMPANY PJSC

“du”

PO Box 502666
Dubai, United Arab Emirates

RIGHTS ISSUE CO-ORDINATOR AND BOOKRUNNER

J.P. Morgan
125 London Wall
London EC2Y 5A)
United Kingdom
LEGAL ADVISERS TO du LEGAL ADVISERS TO J.P. MORGAN
Clifford Chance LLP Linklaters LLP
3rd Floor, The Exchange Building Suite 4, Third Floor
Dubai International Financial Centre Gate Precinct Building 3
PO Box 9380 Dubai International Financial Centre
Dubai, United Arab Emirates PO Box 506516

Dubai, United Arab Emirates

REPORTING ACCOUNTANTS TO du

KPMG
Level 32, Emirates Towers
Sheikh Zayed Road
PO Box 3800
Dubai, United Arab Emirates

MEDIA ADVISERS TO du

Capital MS&L
Dubai Media City
PO Box 7534
Dubai, United Arab Emirates

“du”, the “du” logo, “Pay As You Go”, “Premier”, “Business Super”, “Elite Plan”, “Smart”, “WoW”, “Me & Mine”, “Call
Select” and “Visitor Mobile” are trademarks of the Company that have been, or are in the process of being, registered by the
Company.
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