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STRICTLY PRIVATE & CONFIDENTIAL

The Board of Directors
SHUAA Capital PSC

The H Hotel Business Tower
Level 15, Sheikh Zayed Road
PO BOX 31045

Dubai

United Arab Emirates

25 June 2019

Dear Members of Board of Directors,

Further to the announcement published on 24
March 2019, SHUAA Capital PSC (the
“Company” or “SHUAA”) and Abu Dhabi
Capital Management LLC ("ADCM" or the
"Strategic Investor') have agreed terms in
respect of: (i) the transfer of shares in Abu
Dhabi Financial Group LLC ("ADFG"),
representing the entire issued share capital of
ADFG, to SHUAA in accordance with the terms
described in the Implementation Agreement
dated 25 June 2019 ("IA"); and (ii) the issue of
1,470,720,000 new SHUAA shares of SHUAA
in exchange for 100% ADFG’s share capital,
representing 36,768 new SHUAA shares for
each 1 ADFG share (""Exchange Ratio"'), to be
effected as a statutory “strategic investment” in
SHUAA by the Strategic Investor in accordance
with Articles 223 and 224 of the Commercial
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Companies Law and Article 31 of the SCA
Listing Rules (the “Transaction”).

In connection with the Transaction, you have
requested UBS AG London Branch (“UBS”) to
provide you with an opinion as to the fairness,
from a financial point of view, on the Exchange
Ratio.

UBS has acted as financial adviser to the
Company in connection with the Transaction
and will receive a fee upon delivery of this
opinion and the completion of the Transaction.

From time to time, UBS, other members of the
UBS Group (which for the purpose of this letter
means UBS Group AG and any subsidiary,
branch or affiliate of UBS Group AG) and their
predecessors may have provided investment
banking services to the Company, ADCM and
ADFG or any of their affiliates un-related to the
proposed Transaction and received customary
compensation for the rendering of such services.
In the ordinary course of business, UBS, UBS
Group AG and their successors and affiliates
may trade securities of the Company, ADCM
and ADFG for their own accounts or for the
accounts of their customers and, accordingly,
may at any time hold long or short positions in
such securities.

In determining our opinion we have used such
customary valuation methodologies as we have
deemed necessary or appropriate for the
purposes of this opinion. We have used
discounted cash flow analyses to derive the
value of the core operating assets. For other
assets, we have relied upon the prevailing
trading values of the respective publicly listed
securities. Where no such trading values were
made available, we have relied upon book
values or made certain adjustments to those
book values primarily based on results of third
party financial and legal due diligence and our

24

@l oS dae | (") e 5—") 2 E
e T R e o) A ] Jm

L 4S5 il e LS (ol oy 5y b
AA\';AA\} a .Q.Q. .a“ <2 ;. ..g
Azl alai) g sl ) 128 apais

JJ Al g_}\ 9'\\ & ‘r d

& Al slzmels Gl (o s CaalB Ly AY iy (1
s Saall s i al Jias Al g) el (2 g de gena
s 4850 ol g 8 ol Aali 4S8 (gls a4 g
Cledd anadiy agdS sl g (o 4l o el (2 0 padd
5 Ciiaaile JUS s gl 548 -8l A il 48y an
e Adglal) agilS 58 e sl Sl Alla) b gl de sana
b (gt e I slas g da yiall Ad all, ddleie
Jlee M saliie V) Bl paa ciladdll s2a apai il
plls 5 s ) Qg el (2 s (2 e — e
5 A8, SN AN G35V 8 gl dge ) agilS 3
L) s sl de gana 5 Crieaile JUidlS b g
aed s Ul s agidlee Clilual i palall agilual
2 83yl gl Alysh S ey LlidaY) i 5 gl A

AL @),

Aalgie W) il malie Litda Ll agaad s
1aa sl A Dl 5 Ay 5 pia Lals yoie) )
O o smadal) g2 il gaa il oMy das L (g ,0)
A ulu) Ads sl Jpa¥) dad () Joa il Joal
Jslaill ard e Ladie) s 2 Jsaadl 4 ally
Al ey il 6, LA
sda Jie e Uijde ade nie agaallda iy
a i Ly pal ol 4 el ap 8l e La dic) a3l
el (303 aie ) A ol ap il @l b e A e
A Al 5 ALl A Ngall Al Al jall il e
b sl A sana 5 A8 5,20 5 ) aa Ll GBlia gyl

FBA]

‘,,1'\\5 sl




discussions with the management of the
Company and ADFG.

Our opinion does not address the relative merits
of the Transaction as compared to other
business strategies or transactions that might be
available with respect to the Company or the
underlying business decision of the Company to
effect the Transaction. At your direction, we
have not been asked to, nor do we offer any
opinion as to the material terms of the
Transaction, other than the Exchange Ratio (to
the extent expressly specified in this letter). We
express no opinion as to what the value of the
ordinary shares in the Company will be when
issued pursuant to the Transaction or the prices
at which they will trade in the future. Our
opinion does not constitute an offer by us, or
represent a price at which we would be willing
to purchase, sell, enter into, assign, terminate or
settle any transaction. The Exchange Ratio
herein is not an indicative price quotation, in
particular, it does not necessarily reflect such
factors as hedging and transaction costs, credit
considerations, market liquidity and bid-ask
spreads, all of which could be relevant in
establishing an indicative price for the
Company’s ordinary shares. A valuation
estimate for any transaction does not necessarily
suggest that a market exists for the transaction.
In rendering this opinion, we have assumed,
with your consent that the Transaction as
consummated would not differ in any material
respect from that described in the 1A, without
any adverse waiver or amendment of any
material term or condition thereof, and that the
Company, ADCM and ADFG would comply

with all material terms of the IA.

In determining our opinion, we have, among
other things:
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(@)

(ii)

(iii)

(iv)

V)

(vi)

(vii)

reviewed certain publicly available
business and historical financial
information relating to the Company and
ADFG;

reviewed audited financial statements of
the Company and ADFG;

reviewed certain internal financial
information and other data relating to
the business and financial prospects of
the Company and ADFG, including
estimates forecasts
prepared by management of the
Company and ADFG, that were

provided to us and not publicly available

and financial

and that you have directed us to use for
the purposes of our analyses;

conducted discussions with, and relied
on statements made by, members of the
senior management teams of the
Company and ADFG concerning their
businesses and their financial prospects;

reviewed current and historic share
prices for the Company and publicly
available financial and stock market
information with respect to certain other
companies in lines of business similar to
the Company and ADFG;

considered certain pro forma effects of
the Transaction on the Company's
financial statements and reviewed
certain estimates of synergies prepared
by the management teams of the
Company and ADFG;

reviewed the IA, from a commercial
perspective;
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(viii)) reviewed the following reports prepared
by the Company’s and ADFG’s

professional advisers, including:

a. The Financial Due Diligence report
prepared by Deloitte dated 11 April
2019

b. The Financial Due Diligence report
prepared by
PricewaterhouseCoopers dated 25
March 2019

c. The Legal Due Diligence report
prepared by Herbert Smith Freehills
dated 28 March 2019

d. The Legal Due Diligence report
prepared by Linklaters dated 21
March 2019 and,

e. The Independent Valuation report
prepared by KPMG dated 20 May
2019
and,
(ix)  conducted such other financial studies,

analyses, and inquiries, and considered
such other information, as we deemed
necessary or appropriate.

As you are aware, the financial and operating
characteristics of the Company and ADFG
cause their financial results to have limited
comparability, for valuation purposes, to those
of other companies that we have reviewed and,
accordingly, we have relied primarily on
discounted cash flow analyses of such forecasts
and estimates, as well as results from your
financial due diligence advisor’s analyses of the
net asset value of the Company and ADFG and
certain of their underlying investments for the
purposes of our opinion.

In connection with our review, at your direction,
we have assumed and relied upon, without
independent verification, the accuracy and
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completeness of the information that was
publicly available or was furnished to us by or
on behalf of the Company and ADFG, or
otherwise reviewed by us for the purposes of
this opinion, and we have not assumed and we
do not assume any responsibility or liability for
any such information.

In arriving at our opinion, we have not
conducted a physical inspection of the
properties and facilities of the Company or
ADFG and have not made or obtained
independent valuation or appraisal of the assets
or liabilities (including any derivative or off-
balance sheet assets and liabilities and real

estate investments) of the Company or ADFG.

With respect to the financial forecasts,
estimates, pro forma effects and calculations of
synergies prepared by the Company and ADFG
as referred to above, we have assumed, at your
direction, that they have been reasonably
prepared on a basis reflecting the best currently
available estimates and judgments of the
management of the Company and ADFG,
respectively, as to the future performance of the
Company and ADFG and such pro-forma
effects and synergies. In addition, we have
assumed with your approval that the future
financial forecasts and estimates, including
synergies, referred to above will be realised in
the amounts and time periods contemplated
thereby.

We have also assumed that all governmental,
regulatory or other consents and approvals
necessary for the consummation of the
Transaction will be obtained without any
material adverse effect on the Company, ADFG
or the Transaction. Our opinion is necessarily
based on the economic, regulatory, monetary,
market and other conditions as in effect on, and
the information made available to us as of, the
date hereof (or as otherwise specified above in
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relation to certain information). It should be
understood that subsequent developments may
affect this opinion, which we are under no
obligation to update, revise or reaffirm.

We accept no responsibility for the accounting
or other data and commercial assumptions on
which this opinion is based. Furthermore, our
opinion does not address any legal, regulatory,
taxation or accounting matters, as to which we
understand that the Company has obtained such
advice as it deemed necessary from qualified
professionals.

Based on and subject to the foregoing, it is
our opinion, as of the date hereof, that the
Exchange Ratio for the Transaction is fair to
the Company from a financial point of view.

This letter and the opinion are provided solely
for the benefit of the Board of Directors of the
Company, in their capacity as Directors of the
Company, in connection with and for the
purposes of their
Transaction. This letter is not on behalf of, and
shall not confer rights or remedies upon, may

consideration of the

not be relied upon, and does not constitute a
recommendation by UBS to, any holder of
securities of the Company or any other person
other than the Board of Directors of the
Company to vote in favour of or take any other
action in relation to the Transaction or any form
of assurance by UBS as to the financial
condition of the ADFG.

This letter and the opinion are made without
legal liability or responsibility on our part. We
accept no responsibility to any person other than
the Board of Directors of the Company in
relation to the contents of this letter, even if it
has been disclosed with our consent.
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To the extent there are differences in the (o el & ClLadA)ad yelai gd 1 aal) )
interpretation of the English language and Gt )2 _a Lﬁi VA el g A 5N sl
Arabic language versions of this opinion, the Ay dal
English language version shall prevail.

Yours faithfully, cocal a9 al) 3ild J gy ) glialli g
UBS AG, London Branch QU d A A il (2
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