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Date: 24 November 2023

Dear Shareholders of Q Holding PSC (“Q Holding"

or the "Company”)

THIS LETTER IS IMPORTANT AND REQUIRES
YOUR IMMEDIATE ATTENTION. If you are in any
doubt as to the action you should take, it is
recommended that you seek your own (i)
independent financial advice from a licensed
financial advisor and/or (ii) independent legal
advice from your lawyer or other appropriate

independent legal advisor.

If you have sold or otherwise transferred all of your
shares in the Company, please send this letter as
soon as possible to the stockbroker, bank or other
agent through whom the sale or transfer was
effected for delivery to the purchaser or transferee.
However, this letter should not be forwarded or
transmitted in ar into or to any jurisdiction outside the
UAE. If you have sold or transferred only part of your
holding of the Company’s shares, you should retain
this fetter and consult the stockbroker, bank or other
agent through whom the sale or transfer was

effected.

This letter is not being published or distributed, and
should not be forwarded or transmitted, in or into or
to any jurisdiction outside the UAE. Implementation
of the Transaction (as this term is defined below) is
conditional upon, amongst other things, the
conditions to, and process for, implementing the
Transaction as set out in full in paragraph 7 of this

letter.
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\Shareholders’ letter (this “Letter”) in respect of
the acquisition by Q Holding PSC of 100% of the
share capital of Abu Dhabi National Exhibitions
Company (ADNEC) PJSC, Modon Properties
PJSC (“Modon”), Miza Investments LLC, Sahel 1
Restricted Limited, Sahel 2 Restricted Limited,
Oryx Action Restricted Limited (“Target
Companies”) and land plots listed in annex (2)
attached hereto the “Target
Assets”)

mandatory convertible bonds that are to be

(collectively

in exchange for the issuance of

converted into equity shares of the Company to
ADQ Real Estate and Hospitality Investments
L.L.C (or any of the designated subsidiaries of
Abu Dhabi Developmental Holding Company
PJSC) and to IHC Capital Holding LLC (or any of
the designated subsidiaries of International

Holding Company PJSC) (“Transaction™).

Invitation of the general assembly, to be held in

person at the Company’s premises and
electronically at 3pm on Tuesday 28 November

2023 is attached as Annex (1) of this Letter.

Statements contained in this Letter are made as at
the date hereof unless some other time is specified
in relation to them. The publication of this Letter (or
any action taken pursuant to it) shall not give rise to
any implication that there has been no change in the

facts or affairs of the Company, the Target
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Companies or the Target Assets as set out in this
Letter since such date. Nothing contained in this
Letter is intended to be or shall be deemed to be a
forecast, projection or estimate of the future financial

performance of the Company or the Target Assets.

No person has been authorised to give any
information or to make any representation other than
those contained in this Letter and, if given or made,
such information or representation must not be relied
on as having been authorised by the Company, the
Sellers (as defined below) or any of their advisers in

connection with the Transaction.

The Ministry of Economy (the “Ministry”) takes no
responsibility for the contents of this Letter, makes
no representation as to its accuracy or completeness
and expressly disclaims any liability whatsoever for
any loss howsoever arising from or in reliance upon

the whole or any part of the contents of this Letter.

The formal shareholder letter is published in the
Arabic l[anguage. No reliance should be placed on
this English translation, which may not entirely reflect

the official Arabic language shareholder letter.
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General Information

1. Introduction

On 2 August 2023, the Company received an offer
letter from ADQ Real
Investments L.L.C and IHC Capital Holding LLC
(“IHC") (“Sellers”) in relation to the acquisition by the

Estate and Hospitality

Company of the Target Companies and the Target
Assets in consideration of the issuance of mandatory
convertible bonds that are to be converted into equity
shares of the Company to ADQ Real Estate and
(or any of the

Abu Dhabi
Developmental Holding Company PJSC) and to [HC

Hospitality Investments L.L.C

designated subsidiaries of
(or any of the designated subsidiaries of International

Holding Company PJSC) (“Transaction™).

On 21 November 2023, the board of directors of the
Company voted to recommend the Transaction to its

shareholders.

I am writing to you, on behalf of the board of directors
of the Company, to set out further details of the
Transaction and to explain that the Transaction is in

the best interests of the Company.

2. Overview of the Transaction.

Upon completion of the Transaction in accordance
with the terms of the sale and purchase agreement
to be entered into between the Company and the
Sellers (“Completion”), the Sellers would have
committed to transfer their full ownership of the
Target Companies and the Target Assets to the

Company.
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Please refer to section 3 (Overview of the Target
Companies) below for further details.

The consideration for transferring the entire
ownership of the Target Companies and the Target
Assets to the Company will be in the form of the
issuance of 25,627,000,000 mandatory convertible
bonds as follows: 17,087,770,000 mandatory
convertible bonds with nominal value of AED 1 each
to ADQ Real Estate and Hospitality Investments
L.L.C (or any designated subsidiaries of Abu Dhabi
Developmental PJSC),
convertible into 6,328,803,704 new shares in the
capital and 8,539,230,000

convertible bonds of AED 1 each to IHC (or any

Holding Company

of the Company;
designated subsidiaries of International Holding
Company PJSC) convertible into 3,162,677,778 new
shares in the capital of the Company. Following
Completion, ADQ Real Estate and Hospitality
Investments L.L.C (or any designated subsidiaries of
Abu Dhabi Developmental Holding Company PJSC)
will hold 38.72% and IHC (or any designated
subsidiaries of International Holding Company
PJSC) will hold 19.35% of the entire issued share

capital of the Company.

Following Completion, the Company will remain
listed on the Abu Dhabi Securities Exchange
(“ADX™).
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3. Overview of Target Companies

Abu _Dhabi National Exhibitions Company
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(ADNEC) PJSC.

ADNEC was established as a public joint stock
company by Law No. 18 of 2005 Concerning the
Establishment of Abu Dhabi National Exhibitions
Company (as amended by Law No. 8 of 2016 and
Law No. 10 of 2017) and entirely owned by the
Government of Abu Dhabi. Thereafter, 100% of the
shares of ADNEC were transferred from the
of Abu Dhabi to Abu Dhabi
Developmental Holding Company PJSC.

Government

Article 7 of ADNEC's Articles of Association states
that ADNEC's share capital is AED 4,359,363,400
divided into 43,593,634 shares with a nominal value
of AED 100 each.

ADNEC holds 100% ownership of the following
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companies either directly or indirectly

1. ADNEC INVESTMENTS - SOLE
PROPRIETORSHIP LLC.

2. CAPITAL CATERING AND SERVICES - SOLE
PROPRIETORSHIP LLC.

3. KXL ACQUISITIONS LTD which is the sole
shareholder of KXL (FRANCE) LTD.

4. TOURISM 365 - SOLE PROPRIETORSHIP
LLC, which is the sole shareholder of the

following companies:

a. CAPITAL EXPERIENCE - SOLE
PROPRIETORSHIP LLC, which is the sole

sharehnlder nf the follnwing cnmpanies:
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- CAPITAL EXPERIENCE LIMITED
SOLE PROPRIETORSHIP, which is
established in the Kingdom of Saudi
Arabia.

- CAPITAL EXPERIENCE JORDAN

LLC, which is a company established in

Jordan.
b. CAPITAL DRIVE - SOLE
PROPRIETORSHIP LLC.
RIVIERA RSC LIMITED.
d. CAPITAL HOLIDAYS - SOLE

PROPRIETORSHIP LLC, which is the sole

shareholder of the following companies:

HOLIDAYS
SOLE

CAPITAL
(INTERNATIONAL) -
PROPRIETORSHIP LLC.
- CAPITAL HOLIDAYS (IRELAND) LTD,
a company established in ireland.
- CAPITAL HOLIDAYS (EUROPE)
Gmbh, which is a company established

in Germany.

5. TOURISM INVESTMENT ASSETS - SOLE
PROPRIETORSHIP LLC, which is the sole

shareholder of the following companies:

AURORARSCLTD
b. ANANTARA - SIR BANI YAS ISLAND —
AL SAHEL VILLA RESORT - SOLE
PROPRIETORSHIP, which is the sole
shareholder of the following company:
-~ AL SAHEL LOUNGE - SOLE
PROPRIETORSHIP LLC
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c. ANANTARA — SIR BANI YAS ISLAND —
AL YAMM VILLA RESORT - SOLE
PROPRIETORSHIP, which is the sole

shareholder of the following companies:

e.

AL YAMM LOUNGE - SOLE
PROPRIETORSHIP LLC

OLIO RESTAURANT DESERT
ISLANDS - SOLE PROPRIETORSHIP
LLC

SAVANNAH GRILL RESTAURANT —
SOLE PROPRIETORSHIP

QASR AL SARAB - SOLE
PROPRIETORSHIP LLC, which is the
sole shareholder of the following
companies:

Allwan Qasr Al Sarab Restaurant —
Sole Proprietorship LLC

Al Waha Qasr Al Sarab — Sole
Proprietorship LLC

Suhail Bar~ Sole Proprietorship LLC
Ghadeer Qasr Al Sarab Restaurant —
Sole Proprietorship LLC

Qasr Al Sarab Cold Storage — Sole
Proprietorship LLC

Qasr Al Sarab Restaurant — Sole
Proprietorship LLC

Ghadeer Bar — Sole Proprietorship LLC
Qasr Al Falaj Restaurant — Sole
Proprietorship LL.C

Suhail Gasr Al Sarab Restaurant — Sole

Proprietorship LLC

DESERT ISLAND RESORT AND SPA —
SOLE PROPRIETORSHIP LLC, which
is the sole shareholder of the following
companies:
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— Al Shams Bar Sole Proprietorship LLC

- Amwaj Restaurant Desert Islands Sole
Proprietorship LLC

— Desert Island Resort & Spa The Palm
Restaurant Sole Proprietorship LLC

— Desert Island Spa Center

6. ADCG HOLDINGS (JERSEY) LIMITED is a

private company limited by shares registered in
Jersey. This company is the sole shareholder of
ADCG (UK) LIMITED, which is a private
company limited by shares incorporated under
the Jaws of England and Wales, which owns
London International Exhibition Centre Holdings
PLC, an wunlisted public limited company
incorporated under the laws of England and
Wales, which is the sole shareholder of following
companies registered under the laws of England
and Wales:
a) LIEC PHASE 3 EE1 LIMITED

) LIEC PHASE 3 EE2 LIMITED
c) LIEC PHASE 3 EE4A LIMITED

) LIEC PHASE 3 EE4B LIMITED

) LIEC PHASE 3 WE4A LIMITED

f)  LIEC PHASE 3 WE4B LIMITED
g) LIEC PHASE 3 WES8 LIMITED

h) LIEC PHASE 3 WE9A LIMITED
i) LIEC PHASE 3W E9B LIMITED

j)  LIEC PHASE 3 WESC LIMITED
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k) LONDON INTERNATIONAL EXHIBITION
CENTRE PLC

) EXCEL LONDON HOTEL GROUP LIMITED,
which is a private company limited by shares
established under the laws of England and
Wales, which is the sole shareholder of
EXCEL LONDON EASTERN HOTEL LTD, a
private  company limited by shares

incorporated under the laws of England and

Wales, which is the sole shareholder of KING

LEP LIMITED, a private company limited by

shares registered in Jersey, and ADCG

HOTELS LTD

7. ORBIS SPHERE LIMITED which is the sole

shareholder of ORBIS SPHERE LIMITED
JORDAN, a

incorporated under the laws of the Hashemite

limited liabilty company

Kingdom of Jordan

ADCG REAL ESTATE - SOLE
PROPRIETORSHIP LLC, which owns 1% of the

following companies:

a. ADNEC EXHIBITIONS & CONFERENCES
LLC
b. ADNEC SERVICES LLC, which is the sole

shareholder of the following companies:

AND
SOLE

- LITE CONSULTING
DEVELOPMENT -
PROPRIETORSHIP LLC

- ROYAL ARABIAN MANAGEMENT
CONSULTANCY - SOLE
PROPRIETORSHIP LLC
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Jue el JalS @l Jll 5 (twofours4 FZ LLC) 9
A S,

9. twofour54 FZ LLC, which is the sole shareholder

of the following companies:

MEDIA ZONE REAL ESTATE FZ LLC, a

free zone limited liability company
incorporated under the Media Zone
Authority.

TFA FZ LLC, a free zone limited liability
company incorporated under the Media

Zone Authority.

MEDIA ZONE INVESTMENTS FZ LLC,
which is the sole shareholder of the
following companies:

— SILLALLC

— STORY TRAIN DISTRIBUTION Fz
liability

LLC, a free zone limited

company incorporated under the
Media Zone Authority which is the sole
shareholder of STORYTRAIN LTD, a
company incorporated under the laws

of England and Wales.

twofour54 EVENTS FZ LLC, a free zone
limited liability company incorporated under
the Media Zone Authority.

twofourb4 INTAJ FZ LLC, a free zone
limited liability company incorporated under
the Media Zone Authority.
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ADNEC owns 99% of the following companies Al s )l Ga (%99) A eliyf dlliag
1. ADNEC EXHIBITIONS AND &l Al g o ad i jaigall g o laall @lgal ]
CONFERENCES LLC, which owns 99% of e Sleadll dliial e (%99) A
ADNEC SERVICES LLC
7 CAPITAL EVENTS LLC p.pd cllladll Jladls 2
Modon Properties PJSC. ggu-" 4-..',)&"“ g

Modon Properties PJSC was established as a public 43S g . 0. (5 4 )laell 0 45,5 s
joint stock company by Law No. 1 of 2018 il (1) o3) 05l d aga A ale daal e
Concerning the establishment of Modon. Upon its 48, 4" &)=l 3« 4S) & ol 2018
incorporation, Modon was wholly owned by Abu 4S)—& 3 Syic L ¢SLd ca il€g "4 sle dadl s
Dhabi Developmental Holding Company PJSC. a—ilell d_fle 4y wiy Aalall A ganill L;J:}_ui
Thereafter, the company’s shares were transferred 4S5 (4 eg_u\ﬂ sl o el p i (%100)
from Abu Dhabi Developmental Holding Company s—S (53 4— 1} 4l 4__|_,4.\.\H ‘_;.da_,_,\\
PJSC to ADQ Real Estate and Hospitality e e 3 Adidlly A)laall Ll

Investments LLC.

Article 4 of the aforementioned law states that the Jla—uly ol oDlel sSaall 5ilall e 4 Balall 22a5
authorized share capital of Modon is AED aay (100,000,000) .g.a b doylaall (o
100,000,000 divided into 100,000,000 shares of deill ¢ag—u (100,000,000) ) piin ko)
AED 1 each. ~sihlel p231 (1) aalsl) agadl daans¥l

Modon is the sole shareholder of the following S il dle sl ) JalS oo U Aplazd) O Sl

companies: -4l

1. BAB AL NOJOUM CAMP LLC PINKIFPENA EUEPREC I

2. PINNACLE REAL ESTATE LEASING LLC ppd @l Gl paldl JSUy 2

3. MODON LEISURE AND HOSPITALITY LLC p.p.d Adluaall g 48 il e 4845 3

4. MODON REAL ESTATE LEASING a.pd — il ja=ll Hualis Y o 4
MANAGEMENT LLC
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Additionally, Modon Properties PJSC owns 67% of
MQREC RSC LIMITED.

Miza Investments LLC.

Miza [nvestments LLC is a limited liability company
and is wholly owned by Abu Dhabi Developmental
Holding Company PJSC.

Article 5 of Miza Investments LLC’s memorandum of
association states that the company's share capital
is AED 1,000,000 divided into 1,000 shares of AED
1,000 each.

Sahel 1 Restricted Limited

Sahel 1 Restricted Limited is a restricted scope
company registered under the laws of the Abu Dhabi
Global Market under registered number 000007378,
and is wholly owned by AO1 Restricted Limited,
which is wholly owned by ADQ Properties LLC.

Sahel 1 Restricted Limited owns 99.9% of MMP for
Real Estate Development, a company incorporated
under the laws of Egypt, equivalent to 999 shares of
MPP which has a share capital of EGP 100,000
divided into 1,000 shares of EGP 100 each.

Sahel 2 Restricted Limited

Sahel 2 Restricted Limited is a restricted scope
company registered under the laws of the Abu Dhabi
Global Market and

Restricted Limited, a restricted scope company

is wholly owned by AO1
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registered under the laws of the Abu Dhabi Global
Market, which is wholly owned by ADQ Properties
LLC.

Sahel 2 Restricted Limited owns 0.1% of MMP for

Real Estate Development, equivalent to one share.

Oryx Action Restricted Limited

Oryx Action Restricted Limited is a private company
limited by shares registered under the laws of the
Abu Dhabi Global Market under company number
000006714, and is wholly owned by Gamma Oryx
Limited.

Oryx Action Restricted Limited owns the following

companies with 100% ownership:

DIYAFA HOTELS INTERNATIONAL LTD

2. IMKAN INTERNATIONAL HOLDING LIMITED
IMKAN INTERNATIONAL WATER FRONT
HOLDING LIMITED

4. Q EG for Development

4. Presentation of Financial Information

AED'm Dec-22 YTD-Jun 23
The Company

Revenue 720.3 610.0
Net profit 822.7 214.5
Total assets 19,541.7 19,317.2
Total equity 14,2479 14,487.9
AED'm Dec-22 YTD-Jun 23
ADNEC Group

Revenue 1,603.7 1,432.3
Net profit 95.3 367.3
Total assets 10,0754 13,059.2
Total equity 5,533.3 8,332.6
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AED'm Dec-22 YTD-Jun 23
Modon

Revenue 172.0 131.8
Net profit 99.3 86.0
Total assets 3,510.7 2,842.5
Total equity 72.1 158.1

The above analysis is preliminary and have not been

audited or verified by the auditors.

5. Benefits to Shareholders

The anticipated Transaction is expected to deliver
strategic benefits to the Company’s shareholders.

The Transaction will enable the Company to:

- enter new verticals including exhibition
venues, events, food and beverage,

hospitality, services, tourism and media,

- building a diversified and robust portfolio of
assets which will diversify and reduce risk
exposure and will provide a significant
increase to the shareholders gains and
deliver stability of revenue and long-term

profitability,

- generating significant revenue and cost
synergies driven by economies of scale and
elimination of redundancies and overlapping

functions to enhance profitability,

- tap into the UK market through the addition
of UK based exhibition venues and

hospitality assets, and

- Utilising a diversified portfolio of prime land

assets allowing for the launch of a variety of
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real estate projects.

6. The Company Board Approval

ADQ Real Estate and Hospitality Investments L.L.C
and IHC will transfer the entire ownership of the
Target Companies and the Target Assets in
exchange for the issuance of: 17,087,770,000
mandatory convertible bonds with nominal value of
AED 1 each to ADQ Real Estate and Hospitality
Investments L.L.C (or any designated subsidiaries of
Abu Dhabi Developmental Holding Company PJSC),
convertible into 6,328,803,704 new shares in the
capital of the Company, representing 38.72% of the
issued share capital of the Company following
conversion; and 8,539,230,000 convertible bonds of
AED 1 each to IHC (or any designated subsidiaries
of International Holding Company PJSC} convertible
into 3,162,677,778 new shares in the capital of the
Company, representing 19.35% of the issued share
capital of the Company following conversion. The
price at which the mandatory convertible bonds will
convert into the new shares is 2.70 bond for each
new ordinary share in the Company, which was
determined on the basis of the valuation which the
Board of the Company has reviewed. Following
ADQ Real
Investments L.L.C (or any designated subsidiaries of
Abu Dhabi Developmental Holding Company PJSC)
will hold 38.72% and IHC (or any designated

Completion, Estate and Hospitality

subsidiaries of International
PJSC) will hold 19.35% of the entire issued share

capital of the Company. Each share in the Company

Holding Company

issued on conversion shall be treated as fully paid at

AED 1 per equity share.
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On 21 August 2023, the Company appointed KPMG
Lower Gulf Limited (“KPMG”) to undertake a
valuation of the Target Companies and the Target
Assets, to assist the Company’s Board in its
determination of the fairness of the offer and the
Transaction. On 20 November 2023, KPMG issued
to the Company's Board its valuation report (the

“Valuation Report”).

Following detailed consideration by the directors of
the Company at their meeting held on 21 November
2023, the terms of the Transaction, including the
bonds conversion ratio, were approved by the board
of the Company. In approving the terms of the
Transaction, the Board of the Company has,
amongst other things, considered in detail the legal
due diligence report on the Target Companies and
the Target Assets prepared by Hadef & Partners,
and the Valuation Report prepared by KPMG.

7. Conditions

The Transaction is conditional on, amongst other
things:

a) approval of the Company's shareholders
(please refer to section 8 (Actions to be taken)

below),

b)  approval of the Supreme Council for Financial

and Economic Affairs to the Transaction,

c)  approval of the Council of Ministers for each of
Modon and ADNEC to continue to be exempt

from certain provisions of the Companies Law,
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d)  approval from the Ministry of the increase in the

share capital of Company, the related
amendments to the articles of association of
Company, the issuance of the new shares upon
conversion of the Mandatory Convertible Bonds

and the listing of the new shares on the ADX.

(together, the “Conditions”).

8. Actions to be taken

The Transaction requires the approval of the
Company’s shareholders, at the General Assembly,
to the issuance of the Mandatory Convertible Bonds
and the increase in the share capital of the Company
on conversion of the Mandatory Convertible Bonds
as well as related amendments to the articles of
association of the Company. The resolutions require
the approval of shareholders who hold at least 75%
of the shares present or represented at the General

Assembly meeting.

The required resolutions will be proposed at the
General Assembly of the Company to be held on 28
November 2023 in the Company’s premises in Abu

Dhabi and electronically.

A copy of the invitation to the General Assembly is

attached to this Letter as Annex 1.

9. Listing of the New Shares

Subject to approval of the general assembly of the
Company as set out above, applications will be made

to the Ministry and ADX in due course for the new
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shares to be admitted to listing and trading on the
ADX.

Subject to the Conditions having been satisfied, it is
expected that the listing of the new shares will occur
on or around the trading day immediately following
the day on which the conversion of the Mandatory

Convertible Bonds occurs.

10. Timing

The following are the key dates for the Transaction.
Please note that these dates are indicative only and
will depend, among other things, on the dates on
which the Conditions are satisfied and the regulatory

approvals are obtained.
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Expected execution
date
23 November 2023

Procedure

Publishing this Letter

Registration for voting | 27 November 2023

the General Assembly

Holding the General | 28 November 2023

Assembly

Transaction Completion | 15 December2023
and issuance of the

| Mandatory Convertible

Bonds
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Expected date for | 22 December 2023

issuing and listing of the

new shares

11. Recommendation

The the and

recommendation of the Board of the Company. . We

Transaction  has support
urge you to attend the General Assembly of the
Company and recommend that you vote in favour of
the resolutions to be proposed at the General

Assembly.
On behalf of Q Holding PSC

Signature:

HOLDING

N aaldllg

DocuSigned by:
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Annex (1) (1) PEJ (.3"'\‘
Invitation to Q Holding PSC General Assembly J_-ls ZS}:J Z—:HJM-“ w‘ &u-b" u-“ T
Meeting E-ah ducalalf

The Board of Directors of Q Holding PSC, a private joint 4 —& ¢ a. (i Aaildll 5K 5)la) ulae )
stock company (the “Company”) invites the esteemed  5alull 39 3 ), I (":\S i) ald daalue
shareholders of the Company to attend the general 4 gesll Lizaall &Ld_;| s Al Ggealall
assembly meeting at the Company’s headquarters with 45—@:-“ s o S Al ke ‘_ﬁ TR TR L_SM‘
the option to attend virtually (remotely) on Tuesday, 28 a2 j)_.ac 3l la & (2m u=) ‘;"J):‘gl
November 2023 at 3pm to consider the following (g8 ohaill @l13g 2023 juadss 28 (3ilsall SLEDAN
agenda items: :‘é_“::l‘ Jee¥t J J9aa

1. Approve the shortening of the duration of the sged— 1183 o ot ol 4Gl .1
invitation of convening the general assembly tobe  (21) (—=e 4 Jagaall 4 Jaeall al_2e3
less than 21 days. gl

2. Approve by a special resolution the Company's  Jgai —wl Je ala hE C1ages dddlsall .2

acquisition of: e AS,al

.
—_—

a. the entire shareholding of ADQ Real Estate 4 )liall Cillaindl oS (53 4l ol JalS
And Hospitality Investments LL.C and IHC ~JwlS o (0l (_j a8y dig peped Adaudlly
Capital Holding LLC in Modon Properties 4iliall (j2a AS) 5 (A arped dua)lall
PJSC and its assets; ¢Lg) gaaly g

b. the entire shareholding of ADQ Real Estate =~ <hliiudll o8 (o 4l ?4.4.»? d-éls -
And Hospitalty Investments LL.C in the <lS)all & aad  ddxally 3l
following companies: il

- Abu Dhabi National Exhibitions Company &b palaall kgl b ol 4S8 —

(ADNEC) PJSC; praed Gl e —

GUas @l A58 Sl S5y 1 daludl

;dgaaa

- Miza Investments LLC;
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- Sahel 1 Restricted Limited;
- Sahel 2 Restricted Limited;

- Oryx Action Restricted Limited.

Approve by a special resolution the Company
issuing (25,627,000,000) mandatory convertible
bonds into shares with nominal value of AED 1
each in favor of ADQ Real Estate And Hospitality
Investments L.L.C and IHC Capital Holding LLC
or any of their subsidiaries, related, allied or sister
companies, as determined by the two parties in
consideration for the acquisition by the Company

of the shares in the abovementioned companies.

Approve by a special resolution to convert the
bonds into shares using a conversion ratio of
2.70 bond for each share. Accordingly, the
Company will issue 9,491,481,482 shares with
a nominal value of Dirhams 1 each and
increase  the
6,855,598,886 UAE dirhams to 16,347,080,368

UAE dirhams. The new shares shall be

Company's capital from

allocated to ADQ Real Estate and Hospitality
Investments L.L.C and IHC Capital Holding LLC
or any of their subsidiaries, related, allied or
sister companies, as determined by the two
parties, as consideration for acquiring the
companies and the real estate assets stated in
ltem (2) above.

Approve by a special resolution to amend
Article 6 of the Company's articles of
association in implementation of the resolution
to increase its capital as a result of converting

bonds into shares.

Text before amendment: “The Company's capital is
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(6,855,598,886) six billion eight hundred fifty-five
milion five hundred ninety-eight thousand eight
hundred
(6,855,508,886) six billion eight hundred fifty-five

eighty-six Dirhams distributed over
million five hundred ninety-eight thousand eight
hundred eighty-six dirhams shares with a nominal
value of (1) one Dirham per share, fully paid in cash

shares.”

Text after amendment: “The Company’s capital is
set at {16,347,080,368) sixteen billion three hundred
forty-seven million eighty thousand three hundred
sixty-eight distributed
(16,347,080,368) sixteen billion three hundred forty-

Dirhams over
seven million eighty thousand three hundred sixty-
eight shares with a2 nominal value of (1) one Dirham

per share, fully paid in cash shares.”

6. Approve by a special resolution to amend

Article 18 of the Company's articles of
association to increase the number of members
of the Company’s Board of Directors from five

(5) members to be seven (7) members.

Text before amendment: “The Company shall be

managed by a Board of Directors consisting of five
(5) members elected by the General Assembly
through secret Cumulative Voting. The Board
Members must include one Independent Board
Member or more, and in all cases the majority of the
Board Members including the Chairman must be

citizens of the United Arab Emirates”
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Text after amendment: “The Company shall be

managed by a Board of Directors consisting of nine
(9) members elected by the General Assembly
through secret Cumulative Voting. The Board
Members must include one Independent Board
Member or more, and in all cases the majority of the
Board Members including the Chairman must be

citizens of the United Arab Emirates.”

7. Authorize the Company’s Board of Directors to
pass the resolution to convert the bonds into
shares, and to take any decision on behalf of the
Company and to take any action that may be
necessary to implement any of the aforementioned
resolutions, including, but not limited to, approving
the Company’s capital increase in implementation
of the transaction (as indicated in the proposed
resolution above), obtaining the approval of the
Ministry of Economy to issue capital increase
shares and amend Article (6) of the articles of
association, listing the new shares on the Abu
Dhabi

negotiate with any person or entity (whether official

Securities Exchange and liasise and
or otherwise) inside and outside the United Arab

Emirates.

NOTES:

1. Based on the Ministry of Economy’s resolution,
the Company’s shareholders must register for
attendance and vote on the agenda items
electronically. Registration opens for electronic
voting as of 2pm on Monday 27 November 2023

and closes at 3pm on Tuesday 28 November

N\ LN\
\¢ :M\\\\ )

QU3 K IO PO VR 73 PV | UMY W= v |
o G;LA..AQT da i (9) C— UJSA @\J! L)“—\M
it O 05— O Oaang  oaSLAl (55l
—a ‘)__"Si JT _§—ac 5)")}” u.u__\:ua el el
oF Dlaa¥) asen (b rmg ol eliacY!
*J C—ad @\J}’\ L}«A—JM lacl 3\__L'\lf=\ uji:\
" 5anlall A pall

ST U I §1F IV ORI - S ¢
el (A i) Jagad 3 Jlasal
plsilly A8, ) ol 5 gl Sl
il Lygpam 00 2 8 6l o) g
T Y0 PRSPPI ¥ B J P
Sl e Yo Ol e e
A3l Jlw by 8ol (e Aailgall
Js—anlly (Dol s jaal )l
e ALY By A Bilge Lo
oy Jdl Ll 3l agadd s
5 (b} Al Bl o (6) 33—l
s B3 852 nall ag Yl 2l
s aslilly Jalsilly AUl (3]
igs OLS els—) glS ol s 5
g polag dah (el e o due
asiall Ayl Sl

ool o alaai®l sy JlE e ol (1)
2 oo Cugaatlly yamall s 35,0
ol Qb s Ly U 2 gaall Ananl)
2 Zelull e Dliel (39 2SI cus sl
saaigi 27 Gilsall BV ag e e
3 deball sl L Jesdll (e} 2y 2023

24



o N\
DocuSign Envelope ID: CC843AAC-CA48-4C3D-B365-2E94BD80COF5 > \ <‘

2023.

The General Assembly meeting can be accessed
through this electronic link: (www.smartagm.ae),
The shareholders shall be enabled to attend the
meeting virtually and discuss the agenda and vote
on the proposed resolutions. The meeting’s link
wil be sent to the shareholders via SMS or

registered mail.

According to the provisions of Article (180) of
Federal Decree Law no 32 of 2021 concerning
Commercial Companies, you may delegate
whomever you choose, other than the members
of the Board of Directors, to attend the general
assembly meeting referred to above by virtue of
a proxy. For the validity of the proxy, it is
required that it be issued in accordance with
form issued by the Company as attached to this
invitation letter. No other proxy will be
considered unless it is a power of attorney
notarized by a notary public. In case of judicial
persons, the authorization letter must be on the
official letterhead signed by the authorized
signatory and stamped with the company seal.
The representative/proxy must not, in such
capacity, hold more than (5%) shares of the

Company's capital. The legal representative shall
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represent persons of incomplete capacity or
incapacitated.

The meeting of the General Assembly is not
valid unless attended by shareholders who own
at least (50%) of the Company’s capital. If this
quorum is not met in the first meeting, the
second meeting will be held on Tuesday
December 5, 2023 at the same place and time,
and the second meeting shall be valid

regardiess of the number of attendees.

The general assembly meetings are held on the
day and time specified by the invitation of the
shareholders, in the presence of the Board of
Directors, the auditor, the registrar, the meeting

rapporteur and the vote collector.

The shareholders of the Company are
requested to review the letter to shareholders
published in the Company's Website and Abu
Dhabi Securities Exchange Website.

Shareholders can send any inquiries by
communicating with them on the phone:
0506514510, 0504414922, 026992222
or e-mail: Majed.rabe@gholding.com,

nael.wishah@gholding.com
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Proxy

To the Chairman of the Board of Q Holding PSC

Dear Sir,
IWe:

The shareholder(s) of Q Holding PSC hereby appoint
by virtue of this proxy:

Mr. / Mrs.:
To represent me/us and vote on my/our behalf on
resolutions including the special resolutions in the

Annual General Meeting to be held Tuesday 28

November 2023 or any adjourned meeting thereafter.

Shareholder’s Investor Number: ...

Date: _ /_ /2023

Signature: .......ocoiiiiiii e
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Annex (2) - Land Plots e,-mb\.l\ ekt (2) 8 ala
davuall daliia mﬂ"_'\é)
12,836.11 1 1- juas
9,914.00 C1 2 - puaa
5,647.90 2 3 - e
15,574.75 C3 4 - o
4.669.67 P39 R
336748 2 Gt
12,067.50 6 7~ s
6,725.11 3 ]
16,040.45 5 9 - Jan
20,553.29 1 10 - e
4,895.59 4 11 - yuaa
837.90 C9 14 - )raa
5,368.63 C9 15 - e
13,788.80 C8 16 - jhane
6,170.28 Cc7 17 - Puae
4,652.34 P40 18 - yhae
2,987.50 C4 19 - e
21,261.50 8 20 - Sume
6,409.30 C10 21 - puaa
3,122.72 Cl11 22 - Peas
11,991.31 Cé 23 - Suaa
8,852.98 C5 24 - puaa
5,120.46 10 25 - Pema
5,620.83 9 26 - yuae
3,305.60 Cil2 27 - yuoa
4,550.60 11 28 - yuas
10,994.67 12 29 - yuae
8,428.51 13 30 - nesa
519.49 P54 34 - e
33,411.00 24 50 - _Peca
32,826.00 25 51 - pwas
30,030.00 26 52 - jaa
25,642.00 27 53 - yuas
17,858.24 15 73 - fuaa
16,713.18 14 74 - s
10,863.51 C13 75 - s
4,869.87 P41 76 - _puaa
7,170.50 Cl4 77 - Paas
5,921.21 2 78 - paae
4,687.92 C2 79 - Juaa
8,244.8 3 80 - Paa
10,799.22 C3 81 - s
12,482.99 4 82 - uaa
11,035.95 Cl15 83 - e
9,460.84 18 84 - yuas
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4,848.50 16 85 - e
9,683.32 17 86 - ruas
2,870.39 P43 88 - yima
1,790.14 P47 89 - jas
2,614.59 P52 90 - raa
7,976.46 P51 9] - Jiae
4,294.38 P50 92— yuae
2,545.55 P53 93 - Jhae
6,041.87 P57 04 - ycaa
11,106.80 P49 95 - ias
27,639.42 P46 96 - yucas
16,386.15 P56 97 - yaa
13,429.98 P55 98 - jias
279.38 SS5 102 - e
224.00 SS4 104 - i
100.00 P42 105 - Jias
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