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DEWA Related Party Transaction Policy

Definitions:

For the purpose of this Policy, the capitalized terms that are not
defined below shall have the following meanings:

Affiliate Company: The Company associated with another company
under a cooperation and coordination contract or by holding minority
stake (less than 50%).

Board Member(s) / Member(s): Members of the Board of Directors
of the Company.

Board of Directors or Board: The board of directors of the Company.
Chairman: The Chairman of the Board of Directors.
Market: The securities market licensed in the UAE by SCA.

Parent Company: A company related to a subsidiary company through
any of the following relationships:

» Has a total or majority stake or controlling interest over the other
company.

« A parent company of the parent company relating to the
subsidiary company.

Related Parties: The Chairman, Board Members, members of the
Senior Executive Management and the employees of the Company,
and the companies in which any of such persons hold shares by at
least 30% of their capital.

SCA/ Authority: The UAE Securities and Commodities Authority.
UAE: The United Arab Emirates.
Subsidiary Company: A company under the Company’s umbrella.

Sister Company: A company belonging to the same group to whom
the Company belongs.

Transaction: An event that may affect a listed public joint stock
company asset, liabilities and net value in terms of transactions,
contracts or agreements concluded by the Company and any other
transactions determined by the Authority from time to time under
decisions, instructions or circulations issued thereby.

Shareholder: Any person owns at least one share in the Company.
Rules and Guidelines:

The following rules and guidelines shall apply if Dubai Electricity and
Water Authority PJSC (“Company”) enters into a transaction with a
Related Party.

The following shall not be deemed a Related Party to the Company:
the Government of Dubai; any entity, agency or body, owned directly
or indirectly, by the Government of Dubai; the Federal Government of
the UAE; any entity, agency or body, owned directly or indirectly, by
the Federal Government of the UAE; or the subsidiaries, sister, or
affiliate companies of the Company.
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Transactions with Related Parties:

Any Transaction between the Company and a Related Party has to be
approved by the Board of Directors if the value of the Transaction
does not exceed 5% of the Company’s capital and shall be approved
by the Company’s General Assembly if such threshold is exceeded.
Transactions that exceed (5%) of the issued capital have to be
evaluated by a valuer accredited by the Securities and Commodities
Authority (“SCA/ Authority”).

The Related Party who has an interest in the Transaction shall not
participate in voting decisions of the Board or General Assembly in
respect of this Transaction.

In the event of a significant change/amendments to the terms of the
Transaction after obtaining the required approval, then another
approval must be obtained from the Board of Directors or the General
Assembly, as the case may be. The Transaction which exceeds (5%) of
the issued capital shall be re-evaluated and its conditions shall be
reviewed before its conclusion by an assessor accredited by SCA at the
Company's expense.

It is not permitted for a member of the board of directors without the
consent of the general assembly of the Company to participate in any
business which is in competition with the Company.

In addition, when effecting deals with relevant parties, the chairman of
the board of directors of the Company must notify SCA with a
statement containing information about the relevant party, details of
the deal, and the nature and extent of the relevant party’s benefit from
the deal.

The following shall be liable for damages to the Company if the
Transaction with the Related Parties are concluded in contravention
with the above or if it is proven that the Transaction is unfair or
involves a conflict of interests and incurs damages to the
shareholders:

(a) The Related Party with whom the Transaction was entered into.

(b) The Board of Directors if the decision was issued by consensus.
However, if the decision was issued by the majority, dissenting
Members shall not be held liable in the event that they have
recorded their objection in the minutes. If one of the Board
Members did not attend the meeting in which the decision was
issued, such Board Member will still be responsible for the
decision unless he/she proves that he/she was unaware of the
decision or was aware of it but could not object thereto.

(c) The valuation of transactions relating to the related parties shall
be subject to the same controls prescribed for the valuation of the
in-kind shares set out in the decision of the Chairman of the
Authority No. (11/RM) of 2016 regarding the regulation of
offering and issuing shares of Public Joint Stock companies, which
requires the following conditions in the evaluator:

+  The valuation company shall have experience in its field of work
not less than (5) five years, along with the submission of a
certificate from the parties with which previous deals were made.

+  The valuation company shall have a minimum of (3) years’
experience in valuing assets similar to the asset under evaluation.

The valuation company shall be licensed / registered by the competent
authorities as the case may be.

Transactions that fall under Company Business Nature:

The transactions that fall under the nature of the Company’s business
and do not grant the Board Member any preferential conditions shall
not be considered Related Party Transactions and shall not constitute
a conflict of interest.

However, the Board Member involved in such transaction shall
disclose the same to the Board. The remaining presenting Board
Members shall review whether it is appropriate to the Board Member
involved in such transaction to participate in the discussion of the
item relating to that transaction in the Board meeting.
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Register of Related Parties:

The Company shall maintain a register for Related Parties where the
names of such parties shall be recorded together with their
Transactions, in details, in addition to the actions taken in relation
thereto. The Company shall provide documents of the Transactions
with Related Parties and the nature of such Transactions, its size, and
the details of each Transaction, and shall inform the shareholders
about such Transactions in the General Assembly.

Company'’s Disclosure of Related Parties Transactions:

In case of entering into Transactions with Related Parties, the
Company's Chairman shall provide SCA with a prior notice indicating
the data and information of the Related Party, the details of the
Transaction, its nature and the benefit of the involvement of the
Related Party in such Transaction, together with a written
confirmation that the terms of the Transaction with the Related Party
are fair, reasonable, and in favour of the Company's shareholders.

Disclosure by Related Parties:

Prior to entering into a Transaction with the Company, the Parent
Company, or an Affiliate, the Related Party shall disclose immediately
in writing, addressed to the Board of Directors, the nature of the
Transaction, the conditions and all substantial information about its
share or its stake in the two contracting companies and its interest or
benefit. The Board of Directors is also required to immediately
disclose the same to SCA and the Market.

The details of the Transaction as set out above, together with the
conditions and conflict of interests of the Related Party shall be listed
in the annual financial statements submitted to the General Assembly.
Moreover, such data shall be published on the websites of the Market
and the Company.

Access to Transactions with Related Parties:

In the event the Company enters into Transactions with Related
Parties, the shareholder who owns (5%) or more of the Company
shares is entitled to the following:

(a) Review the Company's records and any documents relating to the
Transaction.

(b) Filing a lawsuit before the competent court to compel the parties
of the Transaction to provide all information and documents
relating to those Transactions, whether directly to prove the facts
set out in the case or relevant to it or to lead to the discovery of
information that will help in the detection of the facts.

(c) If it is proven to the competent civil court that the Transactions are
unfair or involves a conflict of interests and causes harm to the
rest of the shareholders, the court may cancel the Transaction and
oblige the Related Party to render the profit or benefit gained to
the Company, in addition to compensation if harm is proven
against the Company.
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HE Saeed Mohammed Al Tayer
MD & CEO, Dubai Electricity & Water Authority

August 2022
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