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Disclosure and Compliance Section

Market Operations Surveillance Department
Abu Dhabi Securities Exchange

P.O. Box 54500, Abu Dhabi, UAE

Date: 02 November 2022
Ref: IHC/SBS-LB/341/2022

Subject: Circular for Shareholders of International
Holding Company PISC (the “Company”)

Greetings,

The Shareholders of International Holding Company PJSC
can review the shareholders’ circular in respect of the
entry of Infinity Wave Holding LLC as a Strategic
Shareholder in the Company, and thus increasing the
Company's share capital, which will be disclosed on both
ADX and IHC’s websites {please see attached).

Thanks and Regards,

Copy to:

H.E. Dr. Maryam Butti Al Suwaidi

Chief Executive Officer

Securities and Commaodities Authority (SCA) - Abu Dhabi, UAE
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Date: 2" November 2022

Dear Shareholders of International

company PJSC (“IHC")

Holding

THIS DOCUMENT 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 financial
advisor licensed by Securities & Commodities
Authority and (ii) independent legal advice from
your lawyer or other appropriate independent

legal advisor.

If you have sold or otherwise transferred all of your
IHC shares, please send this document 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
document should not be forwarded or transmitted in
or into or to any jurisdiction outside the UAE. If you
have sold or transferred only part of your holding of
the IHC’s Shares, you should retain this document
and consult the stockbroker, bank or other agent

through whom the sale or transfer was effected.

This Circular is not being published or distributed,
and should not be forwarded or transmitted, in or into
the UAE.

Implementation of the Transaction is conditional

or to any |jurisdiction outside
upon, amongst other things, the conditions to, and
process for, implementing the Transaction as set out

in full in paragraph 9 of this Circular.

Shareholder Circular in respect of the
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Acquisition by IHC of Infinity Wave Holding LLC
shares in Alpha Dhabi Holding PJSC, Multiply
Group PJSC, and Al Seer Marine Supplies &
Equipment Company PJSC in exchange for
issuing capital increase shares in IHC to Infinity
Wave Holding LLC as a strategic shareholder in
IHC.

The purpose of this shareholders circular (the
“Circular”) is to provide the shareholders with all
the information to help them to consider the
decision to increase IHC’s capital by the amount
of (372,111,314)
(372,111,314) shares to be issued in favor of

Dirhams distributed over

Infinity Wave Holding LLC as a strategic
shareholder in consideration for transferring
shares valued at (372,111,314) Dirhams as in-
kind contribution to IHC, and the increase
represents 16.96% of the total capital of IHC
amounting to (2,193,539,885) Dirhams.

List of Participants in increase of share capital:

s lLegal Counsel: Hadef & Partners LLC
o Company Auditor: Ernst & Young

Invitation of IHC general assembly, to be held
electronically (virtually) at 4pm on Wednesday
November 9, 2022 is attached as Annex (1) of this

Circular.

Statements contained in this Circular are made as at
the date of this Circular unless some other time is
specified in relation to them, and the publication of
this Circular (or any action taken pursuant to it) shall

not give rise to any implication that there has been
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no change in the facts or affairs of IHC or Infinity
Wave Holding LLC (“Infinity”) as set out in this
Circular since such date. Nothing contained in this
Circular is intended to be or shall be deemed to be a
forecast, projection or estimate of the future financial

performance of IHC or Infinity.

No person has been authorised to give any
information or to make any representations other
than those contained in this Circular and, if given or
made, such information or representations must not
be relied on as having been authorised by IHC,
Infinity or any of their advisers in connection with the

Transaction.

This Circular contains data that was submitted in
accordance with the Resolution of the Chairman of
the Board of Directors of the Securities and
Commodities Authority (“SCA”) No. (11/R.M) of
2016 on the Regulations for Issuing and Offering
Shares of Public Joint Stock Companies (as
amended). This Circular has been approved by SCA
on 1/11/2022, SCA's approval of the Circular does
not constitute an endorsement of the feasibility of
increasing the IHC’s capital through the entry of a
strategic shareholder, or a recommendation to
approve the entry of a strategic shareholder, but only
means that the Circular contains the minimum
information required by law. SCA is not responsible
for the accuracy, completeness or adequacy of the
information contained in this Circular and does not
bear any responsibility for any damages or losses
incurred by any person as a result of relying on this
Circular or any part of it. The members of the Board

of Directors of IHC shall be jointly and severally

YT S P 1\ ST B TN
Gy ki) A5 ) A5 all 4 ala)
ol el 3 e (" il) o a3 A Gl
G g hlae (o B dl sda Gem Y LS
S o of Ladgs of g sien of )

sl of A0 gl W

Al paa iy et gl pars 8 By )
Dls s Lo 2l uly cilany ot of il aslas
SECU P NI - U NPT PO UG\ P WP
i gad of Slaslan A oo gy—aaill
sbaieW) sae crasd cdd 3y Lae o bidn
A J 8 g sl Lol Wik Lgile
Gl Las Legyl e e (gl ) (il

Azaally

g & a3 iy e 5y Gl o3 4 (557
Ghs¥! A Bly) elae ard)y b8 Ly
bl ) A s ("A—tigll') adudly AL
2016 2l (- f11) o8) 5ramiall Lyl
a@—.uj Shaals zdas alal) oL Ll ol
a2 2y ‘(d:..a,d\) Aalall daalidl &lS, &)
ol A gl e 5l 53 Al_e
5ysall 4_Sgl) 2l ied 2 =y Y 22022/11/1
Al Jlauly 83l (gt dlaie) Ak
Yy bV ey 8 Joso Dls o

iy &y a3 le A dlpdli ag
5‘)_&.'\]‘ OT L 28 e '\,J 1 A'\b ‘Lﬁ:ﬁb:‘—“‘

Lglhaall Slasted) e (Y aall ez
5 ))sdl il agheall A€ o Ja) f a_ss
u_c:\:\]jf\_um@id_aaﬁﬁbé)_ﬁunbugﬁ
g3 (s o Bdll sl s e ol aie¥l A s
Z\S)_JJ\ BJ‘J! u.n_\;A gl_sa.cj d_aal:\} cL@_\A
Lt At wall JalS (o) diay (paaing

3/33



oty
responsible for the completeness of the information
and data contained in this Circular, and they confirm,
according to their knowledge and belief, and after
taking the necessary precautions and conducting
possible studies, that there are no other facts or
material information whose failure to include them in
this Circular will make any statement misleading or
otherwise affecting the shareholders’ decision
regarding the increase of the Company's capital

through the entry of a strategic shareholder.

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

the official Arabic language shareholder Circular.
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Important Notice

All shareholders should read the following

terms carefully

The main purpose of this Circular is to inform the
shareholders of the basic information that will
help them make their decision regarding whether
or not to approve the decision to increase IHC's
the entry of a strategic

capital through

shareholder.
Before attending

I[HC's general assembly

meeting, each shareholder must carefully
examine all the data contained in this Circular to
decide whether or not it is appropriate to approve
the decision to increase |HC's capital through the

entry of a strategic shareholder.

Each shareholder must obtain from his financial
and legal advisors the necessary advice to
decide whether or not to approve the decision to
increase IHC's capital through the entry of a

strategic shareholder.

Itis also incumbent on the Circular reader to take
into account that the words and phrases
indicating that the data are estimates and relate
to the future, aim at clarifying that they are
uncertain data, and these future estimates
should not be completely relied upon, as they are
subject to change because it is impossible to
predict future conditions with certainty. As a
result the actual results differ from the expected

results.
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Increasing IHC’s capital through the entry of a
strategic shareholder may involve a degree of
risk, so the shareholder must carefully study this
Circular, request any additional information from
IHC, obtain financial and legal advice and attend
the General Assembly meeting to vote on this

fundamental decision.

The issuance of shares pursuant to this Circular
has been presented to SCA, for the purpose of
issuing shares to increase the capital of IHC
through the entry of a strategic shareholder that

is registered in the UAE.

The information contained in this circular is not
subject to modification or addition except after

obtaining approval of SCA.
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General Information

1. Introduction

On August 4, 2022, IHC entered into an offer
letter with Infinity in relation to the entry of
Infinity as a strategic shareholder in IHC by
Infinity making an in-kind contribution to IHC’s
share capital through transferring to IHC
(4,214,000,000) shares held by Infinity in
Alpha Dhabi PJSC (“Alpha Dhabi”),
(3,031,649,600) shares held by Infinity in
Multiply Group PJSC (“Multiply Group”) and
(360,000,000) held by Infinity in Al Seer
Marine Supplies & Equipment Company
PJSC (“Al Seer Marine”) (“Target Shares”) in
consideration for IHC issuing new shares in
favour of Infinity as a strategic shareholder
and thereby increasing the share capital of
IHC to the extent of newly issued capital

increase shares (“Transaction”).

On October 7, 2022, the Board of Directors of
IHC voted to recommend the Transaction o

its shareholders.

I am writing to you, on behalf of IHC Board of
Directors, to set out further details of the
Transaction and to explain that the

Transaction is in the best interests of IHC.
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Overview of the Transaction.
Infinity wishes to become a strategic
shareholder in IHC in return for IHC acquiring
the shares of Infinity in Alpha Dhabi, Multiply
and Al (“Listed

Companies”), like to

Group Seer Marine

and Infinity would
become a shareholder in IHC through in kind
contribution by transferring the Target Shares
in the Listed Companies to IHC. To that effect,
and in consideration, IHC will issue new
shares to Infinity in return for the acquisition of

Target Shares in all three Listed Companies.

The of current

shareholding

percentage Infinity
in the said Listed Companies

are as follows:
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Name Number of

dan Lisall
42.14%

Shares
4,214,000,000

Percentage
42.14%

4,214,000,000 | s W

=

Alpha Dhabi

Multiply 3,031,649,600 | 27.07% 27.07% | 3,031,649,600 | i< sens
Group L“SMA

36.00% | 360,000,000

A

Ole |

Al Seer | 360,000,000 36.00%

Marine
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The percentage of IHC current shareholding
in the said Listed Companies as of 27t

October 2022 are as follows:
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Name | Number  of | Share L 6‘4"'“3” ;c- : anY|
Shares | Percentage Aan Lisall
Alpha Dhabi | 4,400,000,000 | 44% 44% | 4,400,000,000 | b talf |
Multiply 3,442,941,894 | 30.74% 30.74% | 3,442,941,894 | (_;>Lum|
Al Seer | 449,000,000 | 44.90% 44.90% | 449,000,000 |
Marine ole
|

The share swap ratios were calculated in
accordance with the provisions of Article (6) of
the Chairman of SCA Resolution No.
(18/R.M.) of 2017 on the Rules of Acquisition
and Mergers of Public Joint Stock Companies.
(“Acquisition and Merger Rules”) and the
number of new shares for IHC's capital
increase calculated on the basis of the

following share swap ratios:

- (0.0805) of IHC's shares for each
share owned by Infinity in Alpha Dhabi.
The consideration for acquiring Infinity

Alpha Dhabi be

(339,382,293) of IHC new shares.

shares in will

= (0.0065) of IHC's shares for each
share owned by Infinity in Multiply
Group. The consideration for acquiring
Infinity shares in Multiply Group will be
(19,889,166) of IHC new shares.
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- (0.0356) of IHC's shares for each
share owned by Infinity in Al Seer
Marine. The consideration for acquiring
Infinity shares in Al Seer Marine will be
(12,839,854) of IHC new shares.

Accordingly, IHC's share capital will be

issuing (372,111,314) new
shares AED

(372,111,314). The new shares that IHC will

issue will be allocated to Infinity as s strategic

increased by

with a total value of

shareholder.

Upon completion of the Transaction in
accordance with the terms of the share sale &
purchase agreement entered into between
IHC and

intends to transfer the Target Shares in the

Infinity (“Completion”), Infinity
Listed Companies to IHC. Upon completion of
the Transaction, IHC will have the following

shareholding in the Listed Companies:

Name Number of | Share
| Shares Percentage
Alpha Dhabi | 8,614,000,000 | 86.14%
|
Multiply 6,474,591,494 | 57.81%
Al Seer | 809,000,000 80.90%
Marine

Please refer to section 4 (Overview of Infinity
and the Listed Companies) below for further

details of Infinity and the Listed Companies.
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in kind

contribution as a strategic shareholder and in

Accordingly, Infinity will make
consideration for the contribution of the Target
Shares to IHC, IHC will issue to Infinity
(372,111,314) new ordinary shares of a
nominal value of AED 1 each (“New Shares”)
and with a total value of AED (372,111,314).
The New Shares that IHC will issue will be
allocated to Infinity as a strategic shareholder.
Following Completion, Infinity will hold 16.96%

of the entire issued share capital of IHC.

IHC obtained an exemption from the SCA so
that the Transaction does not fall under the
scope of application of the Acquisition and

Mergers Rules.

Following Completion, IHC will remain listed
on the Abu Dhabi Securities Exchange
(“ADX”)-

Background of International

Company PJSC

Holding

General Information

International Holding Company PJSC is a
public joint stock company duly established in
the Emirate of Abu Dhabi and its shares are
listed on the ADX. It is a holding company that
invests in various sectors through its
subsidiaries, such as agricultural, food, real
estate, healthcare,

industrial, commercial,

energy, education, media and communication,
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3.2

3.3

3.4

corporate management and district cooling.

Main Objective

The main purposes of IHC is to own shares or
securities in joint stock companies and limited
liability companies, provide loans to subsidiary
companies, own real estate and movables
assets, manage its subsidiaries, in addition to
owning intellectual property rights, patents,

trademarks and franchises.

The Company's activity and the sector in

which it operates:

Since it is a holding company, IHC does not
conduct any activity on its own while it carries
out activities through its subsidiaries operating
in the agricultural, food, commercial, real
estate, industrial,

healthcare, energy,

education and district cooling sectors.

IHC's

subsidiaries and others:

A statement of investments in

IHC owns 100% of its main subsidiaries

through which it invests in the above-
mentioned sectors. Each main subsidiary
focuses on investing in specific sector. Such
main subsidiaries are: (1) IHC Education
Holding; (2) IHC Capital Holding; (3) IHC
Digital Holdings; (4) IHC Food Holding; (5)
IHC Utilities Holding; (6) IHC
Holding; (7) IHC Real Estate Holding; and (8)

IHC Companies Management.
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IHC's strategy and future vision for growth _gaill duliiiceall PR Y 4S8 dga)yiu
and development: : ekailly
IHC will continue to develop its asset portfolio, A—ladas ys—tod —8 A<, &l L i
grow its international assets portfolio and at —8s ¢i—dsall Lelecal 4_waiig ¢lglg ol
the same time provide its subsidiaries with the d—sll} <l G 1ay 8 4 als) Cadoll cild
opportunities and support required in order to (3=’ Jal e gl acadl ydg iy
achieve these goals. Lalaayl el
Details of cases and disputes during the Cigiadl DA @ilojlially Lliadll 28ga
previous three years: sAdalad) EDAY
IHC is not a party to any dispute on the last )& <ilejlia al x| JLs).L-a Cauad 45,50
three years. JAusalad) EDEN Gl grudl
A statement of the current mortgages and (gl s Al aflialy alial ol
liens on the IHC's assets: :;\JJ.».’ZJ\
None of the IHC's assets is subject to a J—as Js—eal 4 45, &l (g0 1 Lol
mortgage or liens to the favour of a third party. dl 5l o) o)l
Background of Infinity and the Listed  4ajiall QilSyudlly il Jga dale Bl
Companies

Infinity is a limited liability company 83siae Adgjue <l ASHE A i)
established in the Emirate of Abu Dhabi. The il Jle (ul) « ds ool 8)le) & canils
share capital of Infinity is currently held by <3 dcaslall (v (e S LIl < slee
Wave Holdings RSC Limited and Infinity Jléiudd  udily sagasall agaase (3l
Investment Holdings RSC Limited. Baganall dgana (BUai il danlall
Infinity is a holding company currently (3 ¢Glla s Aanld ASH0 & ol
investing, through its subsidiaries, across lelhadll Caliia 3 Al W@lSHs DA
various  sectors including  agriculture, (5Hladll & Uadlly ol)3l & Uaal) @) 8 Lo

commercial, industrial and real estate.
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A statement of Infinity's investments in

subsidiaries and others:

Infinity's main investment is in the ownership
of the Target Shares in the three Listed

Companies.

Banks and finance companies that Infinity

is dealing with;

First Abu Dhabi Bank PJSC

Statement of Capital Development

Infinity was established in 2019 with a share
capital of 300,000 Dirhams. There has been
no change in the capital of Infinity since its

incorporation.

A statement of the number and expertise of
the employees of Infinity and its

subsidiaries

Infinity employs more than 100 employees at
the subsidiaries of various experiences and

knowledge in different fields. .

A Statement of cases and disputes during

the previous 3 years

Infinity is not a party to any dispute on the last

three years.

A statement of the current mortgages and

liens on Infinity's assets.
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None of Infinity’s assets is subject to a

mortgage or liens to the favour of a third party.

Third party rights in respect of the in-kind

share.

The shares owned by Infinity in the three
Listed Companies are not subject to any third

party right.

Material events, contracts and agreements

that the Listed Companies, has concluded:

- Alpha Dhabi: Increasing  the
company's capital from 300,000
dirhams to 10,000,000,000 Dirhams,
and converting it into a public joint stock
company in 2021 and listing its shares
on the ADX.

- Multiply Group: Increasing the
company's capital from 300,000
Dirhams to 2,800,000,000 Dirhams,
and converting it into a public joint stock
company in 2021 and listing its shares
on the ADX.

- Al Seer Marine: Increasing the
company's capital from 300,000
Dirhams to 1,000,000,000 Dirhams,
and converting it into a private joint
stock company in 2021 and listing its
shares on the ADX.
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Summary of the Infinity's Articles of

Association and Trade license:

Infinity was established in the form a limited
liability company in the Emirate of Abu Dhabi
with a capital of 300,000 Dirhams divided into
30,000 shares, the value of each share being
ten (10) Dirhams, divided equally between
both partners, namely Infinity Investment
Holding Limited (holding 50% of the capital).
and Wave Holdings Limited (holding 50% of
the capital). Infinity's objectives are to investin
commercial, real estate, industrial, agricultural
and corporate management services. Finally,
Infinity is managed by Mr. Mohammed Rashid
Mubarak Salem Al Ketbi.

Infinity owns the Target Shares in the

following Listed Companies:

1. Alpha Dhabi

Infinity owns (4,214,000,000) shares held by
Infinity in Alpha Dhabi, a public joint stock
company established in the Emirates of Abu
Dhabi whose shares are listed in ADX. Alpha

Dhabi is engaged through its subsidiaries in

investments in commercial and industrial
projects, health care, hospitality and
construction.

2. Multiply Group

Infinity owns (3,031,649,600) shares held by
Infinity in Multiply Group, a public joint stock

company established in the Emirates of Abu
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Dhabi whose shares are listed in ADX.
Multiply Group is engaged through its
subsidiaries in the business of health services,
feasibility consultancy and studies, private
funds investments, commercial & industrial
enterprises investment, exhibition
organization and management, newspapers
advertisements, advertisements design and

production, and district cooling.

3. Al Seer Marine.

Infinity owns (360,000,000) shares held by
Infinity in Al Seer Marine, a private joint stock
company established in the Emirates of Abu
Dhabi whose shares are listed in ADX. Al Seer
Marine is engaged in the business of yacht
management, construction of vessels and
provision of maintenance, supply and training

services.

Benefits to Shareholders

The anticipated Transaction is expected to

deliver strategic benefits to IHC shareholders:

- IHC will have greater control and
management over the Listed

Companies.

- IHC will be able to make more strategic
decisions pertaining to the Listed

Companies.

- The Transaction will also result in

consolidating IHC’s shareholding in the
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Listed Companies, and thus, adding the
Listed Companies as subsidiaries of
IHC into its financial statements which
IHC's  financial

will  strengthen

statements.

- There will also be a positive impact on
the Listed Companies benefiting from
the administrative and technical support

IHC can provide.

- The

opportunity  to

Transaction provides an
IHC’s
financial performance through robust

the Listed

strengthen

financial position of

Companies.

- Fulfils

objective to augment IHC’s position and

IHC managements’ strategic

enhance shareholder value.

IHC Board Approval

Following detailed consideration by the
directors of IHC on August 4 2022, the terms
of the Transaction, including the share swap
ratio were approved by the Board of Directors
of IHC.

Financial Statements:

IHC’s financial

statements and the auditor’s report for at least

Summary  of historical

two years.

- IHC’s strategic local and international

adlt S, 5SS, ) e A
Ayl Al el 5 Lg!
A ) S5l dugin Iy

S o ol i s e -
‘?_"ﬂ\ ec.ﬂ\ O it uh Cas daaal)

e A5AN (Ko () (gl

B e e e e N T
Phi Ge 3530 L) oY)
el il gl ) 3 <l

syl

Z\S)_aﬂ‘ b\d\g @:ﬁ\j\_‘ﬂ\ L_Q.'I.@.“ LB;\EAS -
Al 3y A5l A0S sl

5] e slac] U8 e Aol Auh 2ey

Ldlpall i 2022 puhal 4 8 3S,80
Al Jane el b Ly cdital) bogyi e

A 3] Galae 8 (g agas)
rdallal) calibudl

A e it 5aal lluall 380 g

Meai V1 cililes A8, Sl ey -

18/33



International
Holding Company

el dpollall 5pull

acquisitions continued to strengthen
the conglomerate’s balance sheet,
reaching AED 11.5 billion unaudited in
net profits for
December 2021 compared to AED 3
billion in 2020, an increase of AED 8.5

billion (284%) during twelve-months.

the period ending

IHC posted an all-time-high annual
revenue in 2021, driven by business
acquisitions and merge, IHC's total
revenue grew 305% in 2021 to AED
28.5 billion for the period ending 31
December 2021, beating last year's
AED 7 billion revenue record, and
validating IHC’s decision to focus on
existing verticals and new strategic

local and international investment.

IHC’s total assets increased to AED 89
billion by the end of December 2021, up
535% from AED 14 billion in 2020
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EBITDA 12,631 3,304 3,304 12,631 bl 5 o) J8 Z LYY

Net Profit 11,577 3,015 3,015 11,577 gt Ala
Non-current Assets 34,848 4,615 4,615 34,848 Jehtiall e Jea
Current Assets 54,132 9,397 9,397 54,132 Aghtiall JouaI
Total Assets 88,980 14,012 14,012 88,980 Jeadt laa)
Equity 56,032 7,822 7,822 56,032 Jult Gy
Non-current Liability 8,683 1,276 1,276 8,683 Aglaiall a2 o peadl
Current Liability 24,265 4,914 4,914 24,265 Aghial) 2 geadll
Total Equity & Liability 88,980 14,012 14,012 88,890 JaNly apadll ‘_,.‘Lu\

The auditor did not make any reservation on

the financial statement.

Board of Directors Report on any material
change to the commercial & financial
standing of the Listed Companies during
the last and since the last report of the

auditor.

The Board confirm that there has been no
material adverse change to the commercial
Listed

Companies during the last two financial years

and financial standing of the

and since the last report of the auditor up to

this date.

Conditions

The Transaction is conditional on, amongst

other things (together, the “Conditions™):

a) approval of the IHC shareholders
(please refer to section 10 (Actions fo

be taken) below);
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b) transfer of the Listed Shares to IHC;

and

c) approval from SCA of the entry of
Infinity as a strategic shareholder in
IHC, the increase in the share capital of
IHC, the related amendments to the
articles of association of IHC, the issue
of the New Shares and the listing of the
New Shares on ADX.

Actions to be taken

The Transaction requires the approval of the
IHC shareholders, at the General Assembly,
to the entry of Infinity as a strategic
shareholder in IHC, to increase the share
capital of IHC as well as related amendments
to the Articles of Association of IHC. The
resolutions  require the approval of
shareholders who hold at least 75% of the
shares represented at the General Assembly

meeting.
The required resolutions will be proposed at
the General Assembly of IHC to be held on

November 9, 2022 in Abu Dhabi.

A copy of the invitation to the General

Assembly is attached to this Circular as Annex

).

Listing of the New Shares

Subject to approval of the General Assembly
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of IHC as set out above, applications will be
made to SCA and ADX in due course for the
New Shares to be admitted to listing and
trading on ADX.

Subject to the Conditions having been
satisfied, it is expected that the listing of the
New Shares will occur on or the same trading
day, or the trading day immediately following,
the day on which SCA approves the issuance

of the New Shares.
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12.  Timing agal) .12
The following are the key dates for the .4 alld i)l &n_)_g__”\i\ —b L
Transaction. Please note that these dates are 4 el 234 O Adasdle sy
indicative only and will depend, among other Jg_ni Ot (s 6200 sy da 28 A0l 5
things, on the dates on which the Conditions Lg% &3 ‘_}_J‘ Folel e ‘LSH‘
are satisfied. ool elasial

Procedure Expected execution | 28 gial) il I sy

date

Publishing the Circular | 2 November 2022 2022 iabgi 2 Crrat Lsall 5585 J“_\
—! ——

Registration for voting | 8 November 2022 | 2022 ;4891 8 ijmjl] Jasall ng.

the Annual General ‘ i aganll A nanll cf

Assembly ! a<,all
| :

Holding the General | 9 November 2022 | 2022 rad g 9 daaganl) Luzaad) aliay

Assembly of IHC ' ' a<,al
|

Expected date  for | 21 November 2022 | 2022 5udgi 21| laal adgall Ayl

Issuing and listing of the ‘ sasaall ‘a@..f}(\ CD{\J

new shares
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The expected date for issuing and listing the
New Shares is a tentative date as of the date
of issuance of this Circular and may he subject

to change according to the course of actions.
13. Recommendation

The Transaction has the support and
recommendation of the IHC Board. Only
independent directors of IHC who have no
interest in the Transaction assessed and
voted to approve the Transaction. We urge
you to attend the General Assembly of IHC
and recommend that you vote in favor of the
resolutions to be proposed at the General

Assembly.

On behalf of International Holding Company
PJSC

Signature:
Mhd Somar Nassouh Ajalyaqgin

Vice Chairman
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Annexes

Annex (1) Invitation to the General Assembly.

Annex (2) The composition of IMHC Board of

Directors  after completion of the
Transaction.
Annex (3) Board resolution approving the

introducing of the proposal to increase the
Capital through strategic shareholder to the

General Assembly.

Annex (4) Draft Board of Directors Report on Due

Diligence.
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Annex (1)

Invitation to the General Assembly

Invitation to attend the General Assembly

Meeting of International Holding Company PJSC

The Board of Directors of International Holding
Company PJSC (“Company”) is pleased to invite
the shareholders to attend the General Assembly
meeting which will be held electronically (virtually)
using the instant videc communication and electronic
voting mechanism during the meeting, by submitting
their inquiries, discussing all items, and voting on the
proposed resolutions, on Wednesday, 09 November
2022 at 4 p.m., for the purpose of considering the

following Agenda:
Special resolutions as follows:

1. The entry of Infinity Wave Holding LLC
(“Infinity”) as a strategic shareholder in the
Company, pursuant to obtaining the approval
from the

Authority.

Securities and Commodities

2. Approval of the Company’'s acquisition of
Infinity’s shares (“Target Shares”) in Alpha
Dhabi PJSC, Multiply Group PJSC and Al
Seer Marine Supplies & Equipment Company
PJSC in exchange for issuing capital increase

shares in the Company to Infinity.

3. Increasing the Company’s share capital from
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(1,821,428,571) One billion, eight hundred
twenty one million, four hundred twenty eight
thousand and five hundred and seventy one
DHS to AED (2,193,539,885) two billion one
hundred ninety three million five hundred thirty
nine thousand eight hundred and eighty five
DHS by issuing (372,111,314) three hundred
seventy two million, one hundred eleven
thousand and three hundred fourteen shares
to be allotted to Infinity as a consideration for

acquiring its shares in the Target Shares.

Amend Article 7 of the Company’s articles of
association in relatéion to the implementation
of the Company’s decision to increase its
share capital as indicated in paragraph (3)
above, so that the provision of Article 7 of the
Company’s articles of association shall read

as follows:

“The issued capital of the Company is the
amount of AED (2,193,539,885) two billion
one hundred ninety three million five hundred
thirty nine thousand eight hundred and eighty
five UAE Dirhams, divided into
(2,193,539,885) two billion one hundred ninety
three million five hundred thirty nine thousand
eight hundred and eighty five shares of
nominal value of one (1) dirham for each fully
paid share, and all the Company’s shares shall
be of equal ranking to one another in the rights

and obligations.”

Instead of the current provision of Article 7:

"The issued capital of the Company was
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determined at the amount of (1,821,428,571)
One billion, eight hundred twenty one million,
four hundred twenty eight thousand and five
hundred and seventy one DHS, divided into
(1,821,428,571) One bhillion, eight hundred
twenty one million, four hundred twenty eight
thousand and five hundred and seventy one
shares of nominal value of one (1) dirham for
each fully paid share, and all the Company’s
shares shall be of equal ranking to one another

in the rights and obligations."

Approve the proposed amendments to the
Company’s’ Articles of Association as required

under Commercial Companies Law.

Authorizing the Company's Board - or any
person authorized by the Board to do so - to
take any decision in the name of the Company
and to take any action that may be necessary
to implement any of the aforementioned
resolutions, including, but not limited to, (a)
approving the Company's share capital
increase in implementation of the Transaction
(as indicated in the proposed decisions above)
and obtaining the approval of the Securities
and Commodities Authority’s to increase
capital, issue new shares and amend Article
(7) of the articles of association, and (b) listing
the new shares on the Abu Dhabi Securities
Exchange; (c) obtain from the Abu Dhabi
Securities Exchange approval of the transfer
of the Target Shares to the Company; and (d)
Communicate and negotiate with any person

or entity (whether official or otherwise) inside
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and outside the United Arab Emirates, and
take the necessary decisions and procedures
to obtain the necessary approvals to achieve

the Transaction.

NOTES:

Any shareholder who has the right to attend
the General Assembly may delegate any
person other than a member of the Board of
Directors under a special written proxy. In
such capacity, no proxy may represent more
than 5% of the shares in the capital of the
Company. Shareholders who lack capacity or
competency shall be represented by their legal

representatives.

A corporate person may delegate one of its
representatives or those in charge of its
management under a decision of its Board of
Directors or its authorized deputy to represent
such corporate person in the General
Assembly of the Company. The delegated
person shall have the powers as determined

under the delegation decision.

Shareholders registered in the Shareholders
Register on Tuesday 08/11/2022 shall be
entitled to vote in the General Assembly

meeting.

The shareholders can access and review the
financial statements of the Company on the
website of the Abu Dhabi Securities Exchange
Market.
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The meeting of the General Assembly shall
not be valid unless attended by shareholders
who hold or represent by proxy at least (50%)
of the Company’s share capital. If this quorum
for the meeting is not available in the first
meeting, the second meeting shall be
convened on 16/11/2022 in the same place
and time. The postponed meeting shall be
deemed valid irrespective of the number of the

shareholders present.

Special Resolution: is a resolution passed by
majority vote of the shareholders who hold at
least 3/4 of the shares represented in the
General Assembly meeting of a joint-stock

company

You can view the guide on investor rights in
securities, which is available on the main page
of the SCA official website, according to the

following link:
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https://www.sca.gov.ae/ar/services/minority-

https://www.sca.gov.ae/ar/services/minority-

investor-protection.aspx

investor-protection.aspx
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Board of Directors of the Company
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Clarifying disclosure regarding the

approval of agencies

According to Clauses 1 & 2 of Article 40 of the
Corporate Governance Manual, we would like to

inform the shareholders with the following:

1. Each shareholder who has the right to attend
the general assembly may delegate someone
from other than the Board members or the
staff of the company, or securities brokerage
company, or its employees, to attend on his
behalf as per a written delegation stating
expressly that the agent has the right to attend
the general assembly and vote on its decision.
A delegated person for a number of
shareholders shall not have more than (5%) of
the Company issued capital after gaining that
delegation. Persons lacking legal capacity
and are incompetent must be represented by

their legal representatives.

2. The shareholder signature on the power of
attorney referred in clause No. (1) shall be the
signature approved by any of the following

entities:

a. Notary Public.

b. Commercial chamber of economic
department in the state.

C. Bank or company licensed in the state,
provided that the agent shall have
account with any of them.

d. Any other entity licensed to perform

attestation works.
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The composition of IHC Board of Directors

after completion of the Transaction
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Annex (3)
Board resolution approving the introducing
of the proposal to increase the Capital
through strategic shareholder to the General

Assembly
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(the “Company”)
Passed by circulation on 7 October 2022

In accordance with Article (157/2) of the Federal
Decree-Law No. 32/2021 Concerning Commercial
Companies and Article (25) of SCA Resolution No.
(3 /R.M) of 2020 Concerning the Approval of Joint

Stock Companies Governance Guide,

Pursuant to Article (30) of the Articles of

Association of the Company,

Given that the Directors have unanimously decided
that the matter is urgent and requires passing a
resolution by circulation in lieu of having a physical

meeting.

After the Board was briefed on the developments
of the offer submitted by the Company to Infinity
Wave Holding LLC (“Infinity”) in relation to the
entry of Infinity as a strategic shareholder in the
Company in consideration for the Company's
acquisition of the shares held by Infinity in Alpha
Dhabi PJSC (“Alpha Dhabi”}, Multiply Group
PJSC (*Multiply Group”) and Al Seer Marine
Supplies & Equipment Company PJSC (Al Seer
Marine").

Whereas Infinity has approved the offer and is
desirous of becoming a strategic shareholder in the

(rag,ar)
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Company by transferring the following shares of
Infinity in the said three companies which are listed
on Abu Dhabi Securities Exchange (‘Listed
Companies”) to the Company: (a) 4,214,000,000
shares representing 42.14% of the share capital of
Alpha  Dhabi; (b) 3,031,649,600
representing 27.07% of the share capital of Multiply

shares

Group; and (¢) 360,000,000 shares representing
36.00% of the share capital of Al Seer Marine
("Target Shares”).

Having reviewed the feasibility study in relation to
the entry of Infinity as a strategic shareholder in the
Company through making an in-kind contribution
by transferring the Target Shares owned by Infinity
in the Listed Companies to the Company. To that
effect, and as a consideration, the Company will
increase its capital by the issuance of new shares
in favour of Infinity in return for the acquisition of
the Target Shares (“Intended Transaction™). After
the
Company will have the following shareholding in

completion of the Intended Transaction,

the Listed Companies:

1

Name Number of | Share
. Shares | Percentage
Alpha Dhabi | 8,614,000,000 | 86.14%
| )
Multiply 6,474,596,800 | 57.81%
Group |
Al Seer | 809,000,000 80.90%
Marine -

IHC/BOD-RES/042/2022
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Whereas completion of the Intended Transaction
will benefit the Company to have greater control
and management over the Listed Companies, it will
empower the Company to make more strategic
decisions pertaining to the Listed Companies. It
will also result in consolidating the Company’s
shareholding in the three companies. Further,
adding the Listed Companies as subsidiaries of the
Company into its financial statements will
strengthen the Company’s financial statements.
There will also be a positive impact on the Listed
Companies benefiting from the administrative and

technical support that the Company can provide.

Considering that the Company has obtained an
exemption from the Securities and Commodities
Authority so that the Intended Transaction does not
fall under the scope of application of the Chairman
of the Securities and Commodities Authority
Resolution No. (18/R.M.) of 2017 on the Rules of
Acquisition and Mergers of Public Joint Stock

Companies (“Acquisition and Merger Rules”).

Having reviewed the consideration of the Intended
Transaction and the share swap ratios calculated
in accordance with the provisions of Article (6) of
Acquisition and Merger Rules and the draft Share
Sale & Purchase Agreement for the acquisition of

the Target Shares prepared by the legal advisors.

After reviewing the proposed amendments to the

Articles of Association of the Company as per the

IHC/BOD-RES/042/2022
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requirements of the CCL. Such amendments arise
by virtue of the requirement to adopt the provisions
of the Commercial Companies Law to ensure

compliance with the provisions thereof.
resolved that:

1. To approve Infinity becoming a strategic

shareholder in the Company;

2. To approve the Company's acquisition of the
Target Shares;

3. To approve increasing the Company’s share
capital by issuing (372,111,314) new shares
with a total value of AED (372,111,314). The
new shares that the Company will issue will
be allocated to Infinity as a strategic

shareholder.

4, To approve the draft Share Sale & Purchase
Agreement to be concluded between the
Company and Infinity.

5. To approve the proposed amendments to

the Articles of Association of the Company.

6. Inviting the Company’s general assembly to
convene on 3¢ November 2022 (or any other
date approved by the Securities and
Commodities Authority) to consider the

following agenda:

IHC/BOD-RES/042/2022
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Approving by way of special resolutions

the following:

a)

c)

The entry of Infinity as a strategic

shareholder in the Company;

the

acquisition of Infinity’s Target Shares’

Approval  of Company's

in exchange for issuing capital
increase shares in the Company to
Infinity.

Increasing
from (1,821,428,571) One
billion, eight hundred twenty one

the Company's share

capital

million, four hundred twenty eight
thousand and five hundred and
seventy DHS to AED
{(2,193,539,885) by issuing
(372,111,314) shares to be allotted to
Infinty as a

one

consideration for
acquiring its shares in the listed
Company.

Amend Article 7 of the Company’s
articles of association in relataion to
the implementation of the Company’s
decision to increase its share capital
as indicated in paragraph (C) above,
so that the provision of Article 7 of the
Company's articles of association

shall read as follows:

IHC/BOD-RES/042/2022
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“The issued capital of the
Company is the amount of AED
(2,193,5639,885) two billion one
hundred ninety three million five
hundred thirty nine thousand eight
hundred and eighty five UAE
Dirhams,
(2,193,539,885) two billion one
hundred ninety three million five
hundred thirty nine thousand eight
hundred and eighty five shares of

divided into

nominal value of one (1) dirham for
each fully paid share, and all the
Company’s shares shall be of
equal ranking to one another in the

rights and obligations.”

Instead of the current provision of
Article 7:

"The issued capital of the
Company was determined at the
amount of {1,821,428,571) One
billion, eight hundred twenty one
million, four hundred twenty eight
thousand and five hundred and
seventy one DHS, divided into
{1,821,428,571) One billion, eight
hundred twenty one million, four
hundred twenty eight thousand
and five hundred and seventy one
shares of nominal value of one (1)

dirham for each fully paid share,

T 02 6448090
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and all the Company’s shares
shall be of equal ranking to one
and

another in the rights

obligations.”

Authorizing the Company's Board - or
any person authorized by the Board to
do so - to take any decision in the
name of the Company and to take any
action that may be necessary to
implement any of the aforementioned
resolutions, including, but not limited
to, {a) approving the Company's
increase in

share capital

implementation of the Intended

Transaction) as indicated in the

proposed decisions above} and
obtaining the approval of the

Securities and Commodities
Authority's to increase capital, issue
new shares and amend Article (7} of
the articles of association, and (b)
listing the new shares on the Abu
Dhabi Securities Exchange; (c) obtain
the Abu Dhabi

Exchange approval of the transfer of

from Securities
the Target Shares to the Company;
and (d) Communicate and negotiate
with any person or entity (whether
official or otherwise) inside and
outside the United Arab Emirates, and
take the necessary decisions and

procedures to obtain the necessary

T 02 6448090
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approvals to achieve the Intended

Transaction.

f)  adopt the new Articles of Association a3l g_uba&\ pltaill ol aiet 3)
of the Company which is compliant (353 e\SAT 2= G5 Ly 45,50

with the Commercial Companies Law. .Z\_.;)L;BH LALYAA
The above resolutions have been signed by the oslae plonel e odlel 5sS0al) byl ill Cundy
Board on the day first above written. > PGV | gotall A layl
H.H. Sheikh Tahnoon Bin Zayed Sultan JF Mabs 315 O Qginds [ dd) gamu
¢'/ * .
Al Nahyan _ s
5
Chairman == waladd) Gy
‘ .:/ i » - L]
Dr. Mhd Somar Nassouh Ajalyagin C/-_'l [ | . _u_-,i-ﬁ,-,ﬁe‘ Tyl a9 dada /.4
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Vice Chairman LA odaall gl y Q86
> J. § O T
Mr. Syed Basar Shueb Syed Shueb R o L i s e [dg
Board Member ' /2 1A DAY Lulae guiac
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Ms. Sofia Abdellatif Lasky Senlt Ciall) 3o Ad g fAYY
Board Member / / HlaY! Ladae guac
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Annex (4)

Board of Directors Report on Due Diligence

The Board of Directors of the Company (“Board”)
confirms that it exerted the prudent person diligence
in respect of the procedures applied to the capital
increase through the entry of Infinity as a strategic
shareholder in return for the acquisition of the shares
in the Listed Companies as detailed in the
Shareholder Circular that the Board took the
necessary action in terms of determining the share
price and share swap ratios taking into account the
formula set out in the Chairman of the Securities and
Commodities Authority Resolution No. (18/R.M.) of
2017 on the Rules of Acquisition and Mergers of

Public Joint Stock Companies.
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