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Circular to Shareholders

Dear Valued Shareholder,

AMENDMENT TO THE LONG TERM INCENTIVE PLAN FOR EMPLOYEES OF DIALOG AXIATA PLC
As you are aware, Dialog Axiata PLC (“the Company”) established a Long Term Incentive Plan (“LTIP”) with the approval of its shareholders by special 
resolution passed on 8 May 2013. 

The objective of the LTIP was to reward and retain high performing eligible employees of the Company and the subsidiaries (“Group”) with shares 
contingent upon achievement of certain long term goals and subject to the terms and conditions of the LTIP thereby driving employees’ performance 
as well as to attract new talent in the future.    

1.0 SALIENT TERMS AND FEATURES OF THE LTIP
 The salient terms and features of the LTIP are as follows:-

1.1 Maximum number of shares to be granted under the LTIP and the maximum allowable 

 The maximum number of shares to be granted under the LTIP is 407,188,920 shares which constitutes 5% of the total shares 
currently in issue. Furthermore, there shall be a restriction that not more than 81,437,784 ordinary shares may be issued on an 
annual basis under the LTIP, which constitutes 1% of the total shares currently in issue.

1.2 Duration of the LTIP

 The duration of the LTIP is a period of eight years from the date of the first offer under the LTIP. It was contemplated that the first 
and the final share grants under the LTIP shall take place in or around 2013 and 2017 respectively. 

 However, no offers have been made under the LTIP to date and accordingly no shares have been issued under the LTIP yet. 

1.3 Eligibility 

 The persons meeting the following criteria are eligible to receive benefits under the LTIP:

a) has attained the age of eighteen years;

b) is an executive director or has entered into a full-time or fixed term contract of employment with, and is on the payroll of  
a Group Company (i.e. any one of the Company and the subsidiaries) and whose service has been confirmed; and

c) has fulfilled any other eligibility criteria which has been determined by the Board at its absolute discretion, as the case  
may be.

 The Circular dated 30 March 2013 issued by the Company to shareholders setting forth the salient terms of the LTIP for the purpose 
of obtaining the approval of shareholders for the setting up of the LTIP (“Circular”) states that employees of the Group (including 
executive directors) who meet the performance criteria to be determined by the Board shall be eligible to participate in the LTIP and 
that non-executive or independent directors of the Company are not eligible to receive benefits under the LTIP.

 The Circular further provides that the employees will be granted ordinary shares in the Company based on both the individual 
performance of the relevant employee and the performance of the Company over the course of three years. 

1.4 Vesting period and conditions

a) The shares granted under the LTIP will vest in the employees only if the employees maintains a minimum level of individual 
performance over three (3) year period and the Company achieves a set performance criteria during the period. 

b) The Board has the discretion to amend the grant conditions, vesting conditions and to extend the vesting period based on 
the performance of the Company subject to the provisions of the Rules of the LTIP. 

1.5 Pricing

 The shares are being granted to the employees in consideration of services provided by them to the Company or any of its 
subsidiaries and as such, the price should be settled by non-cash consideration. 

 The price at which eligible employees will be vested and allotted with new shares pursuant to the LTIP shall be the volume weighted 
average price of the share on the day that shares are granted to the said employee. 



1.6 Cancellation of grants

 The circumstances under which the shares which are granted but not allotted may be cancelled are as follows:

a) The grantee ceasing to be an employee of the Group, due to resignation, termination or death during the vesting period; or

b) The subsidiary which employs the grantee ceasing to be a subsidiary of the Company. 

2.0 PROPOSED REVISIONS TO THE LTIP

2.1 Duration of the LTIP

 As per the provisions of Rule 5.6.2 of the Listing Rules of the Colombo Stock Exchange (“CSE Listing Rules”), a listed entity is 
required to ensure that all shares underlying all the options granted under an Employee Share Option Scheme and all the shares 
allotted under an Employee Share Purchase Scheme are absolutely transferred to the employees within a period of ten (10) years 
from the date of obtaining shareholder approval for such a scheme. 

 As shareholder approval for the LTIP was obtained on 8 May 2013, all shares underlying any offers made under the LTIP to eligible 
employees have to be absolutely transferred to such employees on or before 8 May 2023.

 The Company has not made any offer under the LTIP as of date and therefore, the duration of the LTIP cannot be stated as a period 
of eight years from the date of the first offer as initially contemplated given that all shares underlying any offers to be made to 
eligible employees must be issued to such employees on or before 8 May 2023 as per Rule 5.6.2 of the CSE Listing Rules.  

 In view of the above, the Company proposes that duration of the LTIP be changed to ten (10) years from 8 May 2013, being the 
date of obtaining of approval of shareholders for the LTIP to be in alignment with the provisions of Rule 5.6.2 of the Listing Rules. 

2.2 Eligibility

 The Rules of the LTIP specifically provides that an executive director of the Company or a person who, as of the date of any offer, has 
entered into a full-time or fixed term contract of employment with, and is on the payroll of, a Group Company and whose service 
has been confirmed is an employee eligible for the LTIP.   

 Given that the objective of the LTIP, as aforesaid, is to confer benefits on the employees of the Group who have entered into an 
employment contract with the Group, to specifically reward their performance culminating in the achievement of goals of the 
Company Group for each specific period for which the individual performance of employees and the performance of the Group 
Company is evaluated, the Company proposes to revise the eligibility criteria of the LTIP to enable persons who met all of the 
relevant eligibility criteria as at the end of the relevant performance period considered for the grant of share awards, even if such 
person has ceased to meet such criteria as of the date of the share offer. 

2.3 Vesting period and conditions

 The Rules of the LTIP provides that the shares granted under the LTIP would vest on the grantee in accordance with the terms of the 
share award and the Rules of the LTIP during his employment with a Group Company and any company associated with a Group 
Company and within the share award period.

 The Rules of the LTIP further provides that the Board of Directors may decide from time to time the terms and conditions upon which 
a share award may be made upon.

 The Circular states that the shares granted would vest with employees only if the employee maintains a minimum level of individual 
performance over a three (3) year period and the Company achieves a set performance criteria during the period.

 Therefore the Company proposes to revise the Rules of the LTIP to clarify and affirm that the Board of Directors is empowered 
to decide the period over which a grantee must maintain a minimum level of individual performance for shares awarded to such 
employee to be vested in him, notwithstanding any provision to the contrary in the Rules of the LTIP or the said Circular.

3.0 COMPLIANCE WITH THE LAW
 The Company has taken necessary steps to comply with all relevant provisions of Section 5.6 of the Listing Rules of the Colombo Stock 

Exchange (CSE) in relation to the LTIP.

4.0 APPROVALS REQUIRED
 The approval of the shareholders of the Company, by special resolution, is accordingly sought for the:-.

(a) revision of the duration of the LTIP by replacing the existing Rule 14 of the Rules of the LTIP with the following:

“14. The Scheme shall be in force for a period ten (10) years from 8 May 2013, being the date on which the approval of the 
shareholders of the Company was granted for the establishment of the Scheme.  All unvested Shares under the Share 
Awards which are not vested shall forthwith lapse upon the expiry of the Scheme.”



(b) revision of the eligibility criteria for the LTIP to be eligible to benefit under the LTIP, as set forth in Rule 2.2 of the Rules of the LTIP 
(supplemented by paragraph 2.3 of the Circular dated 30 March 2013 issued by the Company to shareholders setting forth the 
salient terms of the LTIP for the purpose of obtaining the approval of shareholders for the setting up of the LTIP), to read as follows:

“2.2  A person shall not be selected to be an Eligible Employee unless that person, as of any reference date determined by the 
Board for the purpose of assessing eligibility of persons for any Share Offer;

a) has attained the age of eighteen years;

b) is an executive director of the Company or has entered into a full-time or fixed term contract of employment with, 
and is on the payroll of a Group Company and whose service has been confirmed; and

c) has fulfilled any other eligibility criteria which has been determined by the Board at its absolute discretion, as the 
case may be.

 For the avoidance of doubt, the Board may determine any other eligibility criterion for the purposes of selecting an Eligible 
Employee at any time and from time to time, in the Board’s sole discretion.” 

(c) revision of the provisions of the Rules of the LTIP as supplemented by the contents of the said Circular dated 30 March 2013 to 
incorporate the following new Rule numbered as Rule 6.6 in the Rules of the LTIP:

“6.6  Notwithstanding any provision to the contrary contained in the Rules of LTIP and the Circular to Shareholders dated 30 
March 2013, relating to the vesting of share awards and the period for which Grantees shall maintain a minimum level of 
individual performance, the Board shall be entitled and empowered to determine the period of vesting of shares awarded 
under the LTIP and determine the period over which a Grantee must maintain a minimum level of individual performance for 
shares awarded to such employee to be vested in him, notwithstanding any provision to the contrary in the Rules of the LTIP 
or the said Circular and in particular to determine that the period of vesting or the period of maintenance of the minimum 
level of individual performance relevant to a particular Share Award shall be one (1) year, two (2) years or three (3) years.”

5.0 ANNUAL GENERAL MEETING
 The Annual General Meeting (AGM), at which the aforementioned Resolutions will be submitted for consideration under Special Business, 

will be held at the Grand Ballroom, Waters Edge on Tuesday, 9 May 2017 at 3:30PM. The Resolutions giving effect to the above proposal is 
given in the Notice of Meeting enclosed herewith.

BY ORDER OF THE BOARD

Viranthi Attygalle
Group Company Secretary
DIALOG AXIATA PLC

Colombo, 31 March 2017


