Date: 21 November 2023
Ref: 026/CEO/M0O/2023

Disclosures and Compliance Section

Market Operations Surveillance Department

Abu Dhabi Securities Exchange
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Sub: Results of Board of Directors Meeting —Q g 4S3& 8))a) (sulaa glaial mil :gguagall
Holding PSC (the “Company”)

Please be informed that the meeting of the

Company’s Board of Directors was virtually

convened today, Tuesday 21 November 2023 at

3:00 pm, in the presence of all Board Members,

and the following matters were discussed and

approved:

Approval of the acquisition by the Company
of (a) the entire shareholding of ADQ Real
Estate and Hospitality Investments L.L.C and
IHC Capital Holding LLC (“Sellers”) in
Modon Properties PJSC; (b) the entire
shareholding of ADQ Real

Hospitality Investments L.L.C in the following

Estate and

companies:
- Abu Dhabi
Company (ADNEC) PJSC;
- Miza Investments LLC;
- Sahel 1 Restricted Limited;
- Sahel 2 Restricted Limited; and

National Exhibitions

- Oryx Action Restricted Limited.

(hereinafter referred to as “Target Companies”);

and
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Approval of the acquisition by the Company of
certain land plots (hereinafter referred to as “Target

Assets”).

2. Approval of the issuance by the Company of
(25,627,000,000) mandatory convertible
bonds with nominal value of AED 1 each 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
Holding Company PJSC), convertible into
6,328,803,704 new shares in the capital of
the Company; and 8,539,230,000 convertible
bonds of AED 1 each to IHC Capital Holding
LLC (or any designated subsidiaries of
International Holding Company PJSC)
convertible into 3,162,677,778 new shares in

the capital of the Company.

3. Approval of conversion of bonds into shares
at the conversion price of AED 2.7 per bond
and increasing the Company's capital from
6,855,598,886 UAE Dirhams to
16,347,080,368 UAE Dirhams by issuing
9,491,481,482 shares with a nominal value
of UAE Dirhams 1 each allocated to ADQ
Real Estate and Hospitality Investments

L.L.C and IHC Capital Holding LLC or any of
2

NSNARL TN
> ¢ :A##

b Lad agdl LAY Baaad) il Y add e e

("ABagiaall g

2 ual Aal alE e Al
Aol Gl (e (25,627,000,000)
a2 s Al Aaik) pgud () Jsail
SEl il Je(aie JS sl
bl ol e 17,087,770,000
22 1) Lnawl Aaii) pgudd N Jagail
S @ 4 A58 L) (ae J9 sl
& o) anard Adaially dojlaal) iyl
Tugetill alasy) A, el ClSHEN e
R R P (AT e
ASA 3w sew 6,328,803,704
e 8,539,230,000 aal <,
ok pgd N disadl daahl il
Aph A (2w JST 2afg aayy Laysd duad
& 5N) pprd Aaldl) JolS w5 (g
Lanlall ralladl S8l Zall ClS,aN e
L e I TR (O

AN (B 2 agw 3,162,677,778

PUT g RRC LA g TYRC g P ¥~ [PV
Baliyg diw JX1 aapy (2.7) Lt e
6,855,598,886 e AS,all Jl
a2 16,347,080,368 .Y Il a2
e Jhaals el bl
1) Arawd Aok agas 9,491,481,482
A el pel hle] p3 s (1)
adadlly Ajleall chlanadl S (g2 4l
Ll Jiwl oo il o A)d aeaed

(2

(3



their subsidiaries, related, allied or sister

companies, as determined by the two
parties, as consideration for acquiring the

Target Companies and Target Assets.

Approval of the draft agreement for the sale
and purchase of certain shares and land
plots between the Company and the Sellers.
To convene the Company's General
Assembly to meet on Tuesday 28 November
2023 (or any other date as approved by the
Ministry of Economy) to discuss the following

agenda:

a) Approve by a special resolution the
Company’s acquisition of the entire
shareholding of ADQ Real Estate and
Hospitality Investments L.L.C and IHC

Holding LLC in Modon

Properties PJSC; and the

shareholding of ADQ Real Estate and

Capital

entire

Hospitality Investments L.L.C in the
following companies:
- Abu Dhabi Exhibitions
Company (ADNEC) PJSC;

National

- Miza Investments LLC;

- Sahel 1 Restricted Limited;

- Sahel 2 Restricted Limited; and

- Oryx Action Restricted Limited.
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b) Approve by a special resolution the
Company’s acquisition of some land

plots.

In exchange for the Company issuing
(25,627,000,000) mandatory convertible
bonds into shares of 1 AED 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.

¢c) Approve by a special resolution to
convert the bonds into shares and
increase the Company's capital from
6,855,598,886 UAE  dirhams to
16,347,080,368 UAE dirhams by issuing
9,491,481,482 shares with a nominal
value of Dirhams 1 each 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 Target

Companies and Target Assets.

d) 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.
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Text before amendment: “The Company’s capital
is (6,855,598,886) six billion eight hundred fifty-five

million five hundred ninety-eight thousand eight
hundred eighty-six distributed
(6,855,598,886) six billion eight hundred fifty-five

million five hundred ninety-eight thousand eight

Dirhams over

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
(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

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

Dirham per share, fully paid in cash shares.”

Authorize the Company's Board of
Directors, or any person authorized by the
Board of Directors, 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
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increase shares and amend Article (6) of (lalsilly LIl (31,500 b ol (Bgu
the articles of association, listing the new ;[y.u) Obs JT s L’gi & ol 2 gliill g
shares on the Abu Dhabi Securies Jal (<lld e o dnew) dga oK
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any person or entity (whether official or
otherwise) inside and outside the United

Arab Emirates.

In addition to the above, the Board has discussed ~(yazy Addlia ulaall A8 ¢ Lo ) d8LaYL

general business matters related to the Company’s LASHEl Jlae b daleiddl dualie Y e
businesses.

The meeting was declared closed at 4:00 pm. Jyae 4:00 de Ll & L) almal ooled
Best regards, ¢ paiilly ol el (33 Joiy Joliadi
Majed Fuad Mohammad Odeh — Chief Executive L_sé,-,ﬁ-\'-'\-“ Gl — 5398 dana 3% dala
Officer
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