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Invitation to Attend the General Assembly Meeting of DXB Entertainments PJSC
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The Board of Directors of DXB Entertainments PJSC (the “Company”)
is pleased to invite its shareholders to attend the General Assembly
meeting to be held on Tuesday 9™ March 2021 at 4:00pm in person at
the Lapita Hotel, Jebel Ali, Dubai or attending virtually through an
electronic link for the meeting that shareholders may register for as set
out below to enable the shareholders to attend the meeting virtually,
to discuss the following agenda:

Ordinary Resolutions:

1. Review and approve the Board of Directors’ report in respect of
the activity and financial position of the Company for the financial
year ended 31 December 2020.

2. Review and approve the External Auditors’ report for the financial
year ended 31 December 2020.

3. Discuss and approve the Company’s balance sheet and income
statement for the financial year ended 31 December 2020.

4. Discharge the Board of Directors from any liability for the
financial year ended 31 December 2020.

5. Discharge the External Auditors from any liability for the financial
year ended 31 December 2020.

6. Appoint the External Auditors for the financial year ending 31
December 2021 and determine their fees.

7. Appoint two representatives for the shareholders and determine
their fees in accordance with paragraph (4) of Article (40) of the
Corporate Governance Guide issued by Resolution of the
Chairman of the SCA No. (3/R.M) of 2020.

Special Resolutions:

8. Approve the conversion of the senior bank debt of the Company
acquired from Emirates NBD Bank PJSC and Dubai Islamic Bank
PJSC by Meraas Leisure and Entertainment LLC (“Meraas”) as at
28 February 2021 with an outstanding balance as at 28 February
2021 (including the amount of principal and accrued interest
outstanding) of AED4,271,318,024.33 (comprising
AED4,158,031,799.98 of principal and AED1N3,286,224.35 of
accrued interest) (the “Senior Bank Debt”) into 53,391,475,304
new ordinary shares of par value AED1 each in the share capital of
the Company at a conversion price of AEDO.08 per share (the
“Bank Debt Conversion”).

9. Subject to the passing of resolution 7 above, authorise the increase
of the issued share capital of the Company by AED53,391,475,304
to AED62,820,170,886, and authorise the issuance of
53,391,475,304 new ordinary shares of AEDT each in the share
capital of the Company to Meraas on the Bank Debt Conversion
(the “Conversion Shares”). Each Conversion Share shall be treated
as fully paid, and the difference between the amount of the Senior
Bank Debt and the par value of the Conversion Shares shall be
accounted for through the creation of a negative reserve in the
balance sheet of the Company.

10. Authorise the listing of the Conversion Shares on the Dubai
Financial Market (“"DFM”).

11. Update the Company’s shareholders register to register in the
name of Meraas the ownership of the shares of those shareholders
who have accepted the conditional cash offer of Meraas to acquire
100% of the issued and paid up share capital of the Company (in
accordance with the terms and conditions set out in Meraas’ offer
document) (the “Offer”).

12. Authorise the amendment of the articles of association of the
Company (the “Articles”) as follows:

Amending Article 5/1 of the Articles as follows:

Article [5/1] before amendment:
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The issued capital of the Company has been fixed at 9,428,695,582
Dirhams divided into 9,428,695,582 shares with a value of 1 Dirham
for each share. All the Company’s shares are fully paid, are of the
same class and are equal in their rights and obligations.

Article [5/1] after amendment will be as follows:

The issued capital of the Company has been fixed at
62,820,170,886 Dirhams divided into 62,820,170,886 shares with a
value of 1 Dirham for each share. All the Company’s shares are fully
paid, are of the same class and are equal in their rights and
obligations.; and

Adding a new article No. (66 bis) to the Articles as follows:
Mandatory Acquisition:

Any person who acquires a shareholding of 90% plus one share in
the issued share capital of the Company has the right to enforce
the minority shareholders of the Company to sell or swap all of the
shares owned by them in favor of such person pursuant to a
written notice given to the Company and the relevant minority
shareholders, in accordance with the Law and the Authority’s
regulations in this regard.

Approve the authorisation of the Board of Directors of the
Company, or any person so authorised by the Board of Directors,
to adopt in the name of the Company any resolution or take any
action as may be necessary to implement any of the above
resolutions including, without limitation, to: (a) apply for a
certificate to be issued by the SCA to declare the increase in share
capital of the Company in connection with the Bank Debt
Conversion; (b) apply for the listing of new ordinary shares of the
Company on the DFM; (c¢) apply to the DFM to update the
Company’s shareholders register to record the shares of those who
have accepted the Offer in the name of Meraas following close of
the Offer period; and (d) correspond and negotiate with any
person, entity (official or otherwise) within and outside the United
Arab Emirates (including, without limitation, the SCA, the Ministry
of Economy, the Department of Economic Development and the
DFM), adopt such resolutions and take any such action as may be
necessary to obtain the necessary approvals to effect the Bank
Debt Conversion and/or the Offer.

If all of resolutions 8 to 13 above (the “Offer Resolutions”) are duly
approved by the shareholders of the Company, to treat the Offer
Resolutions as the continuation plan; and to approve the
continuation of the Company as a going concern on the basis of
the Offer being implemented.

Stand-by Special Resolution to be tabled in the event all of
resolutions 8 to 13 above are not duly approved by the
shareholders of the Company: to approve the dissolution and
liguidation of the Company and set a date for a meeting of the
General Assembly to approve the Company’s liquidation plan and
schedule approved by the Company’s Board of Directors and its
financial advisor.

General Notes

1.

2.

An SMS containing the registration and eVoting link with access code will be
sent to shareholders one day prior to the General Assembly.

Once the link for the registration is received, the shareholder needs to finish
registration (mark as present) before the General Assembly starts (ie.
Tuesday 9th March 2021 at 4:00pm).

eVoting will only be available for registered shareholders who have
registered before the General Assembly starts (i.e. Tuesday 9th March 2021
at 4:00pm) and voting can be done until the meeting is over.

Shareholders can watch a live video steam of the General Assembly through
the link sent.

For any further queries relating to eVoting, please contact Dubai Financial
Market Customer Service on +9714 3055555.

Any shareholder who has the right to attend the General Assembly, may
delegate any person other than a member of the Board of Directors,
employees of the Company, a broker or employees of such broker under a
special written proxy. In such capacity, no proxy may represent more than
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5% of the shares in the capital of the Company. Shareholders who are minors
or interdicted shall be represented by their legal representatives. The
signature of a shareholder on a special written proxy shall be approved by
any of the following entities: (a) notary public; (b) commercial chamber of
economic department in the State; (¢) bank or company licensed in the
State, provided that the agent shall have account with any of them; (d) any
other entity licensed to carry out attestation works.

A corporate person may delegate one of its representatives or those in
charge of its management under a resolution passed by its board of
directors or any similar entity to represent such corporate person in the
General Assembly of the Company. The delegated person shall have the
powers as determined under the delegation resolution.

Shareholders registered in the shareholders register on Monday 8th of
March 2021 shall be entitled to vote during the meeting of the General
Assembly.

Shareholders shall have access to the financial statements and corporate
governance report on the DFM website: www.dfm.ae and the Company’s
website: www.dxbentertainments.comy/investor-relations.

Quorum at a meeting of the General Assembly shall be present if
shareholders holding or representing by proxy at least 50% of the share
capital of the Company are present at the meeting. If quorum is not present
at the first meeting, the General Assembly shall be adjourned to 16 March
2021in the same place and time. Quorum at the adjourned meeting shall be
present (irrespective of the number of the present shareholders).

The special resolutions shall be passed by the majority of 75% of the shares
attended or represented in the General Assembly meeting.

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:
https,//www.sca.gov.ae/ar/services/minority-investor-protection.aspx.

The Board of Directors
DXB Entertainments PJSC

i) 50 e gt il sy B 551 B il Gin i e pOLY) Sy 12
M e s

https://Aww.sca.gov.aelar/services/minority-investor-protection.aspx

EJ\A\J‘ u.n_‘e.n 9\—a.'49§

(B-p.h) (uiliadsli ) (g (uS) (g2 A8y



