Damac Properties Dubai Co. PJSC

L2ANEAL

Date: 10/06/2021

Mr. Hassan Abdulrahman Al Serkal
Chief Executive Officer

Dubai Financial Market

Dubai, UAE

Dear Sir,

Subject: Notification by Damac Properties Dubai
Co. PJSC of receipt of offer document

Pursuant to the announcement made by Damac
Properties Dubai Co PJSC (“Damac”) dated 9
June 2021 of the firm intention to make an offer
for 100% of the issued and paid up ordinary
shares of Damac (“Offer”) received from Maple
Invest Co Ltd (“Maple”), Damac now announces
that on 09 June 2021 it has received the formal
offer document (“Offer Document”) providing
further details of the Offer.

The terms of the Offer are set out in the attached
Offer Document.

Pursuant to the Offer Document, Maple will issue
a supplemental offer document within 21 days
from the date of the Offer Document (being 09
June 2021) (“Supplemental Offer Document”)
setting out to Damac shareholders wishing to
accept the Offer the details and procedures for
accepting the Offer.

Further guidance on the procedures for
acceptance and settlement of the Offer will be set
out in the Supplemental Offer Document and the
acceptance form accompanying that
Supplemental Offer Document.

The Board of Directors of Damac are assessing
the Offer and will make further announcements in
due course.
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Ahmed Fiala alli saal
Board Secretary 3ol Lulaa i S
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Executive Heights, Barsha Heights
P.O. Box 2195, Dubai, UAE
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Fax: 04 3321961

Website: www.damacproperties.com
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Commercial Register No.300068
Capital: AED 6,050,000,000
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MAPLE INVEST CO LIMITED

(Incorporated in the British Virgin Islands)
Commercial Registration Number 1831613

OFFER DOCUMENT

Maple Invest Co Limited’s conditional offer to acquire up to 100% of the issued and paid up
ordinary shares of DAMAC Properties Dubai Co PJSC subject to a minimum acquisition of
90% of the issued and paid up ordinary shares of DAMAC Properties Dubai Co PJSC for cash
consideration of AED1.300 per DAMAC Properties Dubai Co PJSC share

In the event that the offer was accepted by shareholders in DAMAC Properties Dubai Co PJSC
holding 17.785% and their shares are sold to Maple Invest Co Limited, then the ownership of
the offeror in DAMAC Properties Dubai Co PJSC will reach 90%, and accordingly it will be

entitled to a mandatory acquisition of the remaining 10% in DAMAC Properties Dubai Co
PJSC in accordance with Article (292) of the Commercial Companies Law and Article (11) of
the M&A Rules

Important: If you are in doubt about any aspect of this Offer Document, you should consult a financial
advisor licensed by the Securities and Commodities Authority.

If you have sold or otherwise transferred all of your DAMAC Shares (other than pursuant to the Offer),
please send this Offer Document at once to the purchaser or transferee or to the bank, stockbroker, or
other agent through whom the sale or transfer was effected for delivery to the purchaser or transferee.
However, the foregoing documents must not be forwarded or transmitted in or into any
Restricted Jurisdiction (as defined below) or in or into any jurisdiction where to do so would
constitute a violation of the relevant laws in that jurisdiction. If you have sold or transferred only
part of your holding of DAMAC Shares, you should retain this Offer Document and consult your
professional adviser.

DISCLAIMER STATEMENT

The Securities and Commodities Authority and the Dubai Financial Market shall not be liable for the
content of this Offer Document and shall not submit any confirmation in relation to the accuracy or
completeness thereof, and hereby expressly disclaim any responsibility for any loss arising from the
content of this Offer Document or from relying on any part thereof.

This Offer Document is dated 9 June 2021

MAPLE INVEST CO LIMITED

Freshfields Bruckhaus Deringer LLP

Freshfields Bruckhaus Deringer

Further guidance on the procedure for acceptance of the Offer will be set out in the Supplemental
Offer Document as clarified in more detail in this Offer Document.




DECLARATION

MAPLE INVEST CO LIMITED AND ITS BOARD OF DIRECTORS ACCEPTS FULL
RESPONSIBILITY FOR THE CORRECTNESS AND ACCURACY OF INFORMATION
CONTAINED IN THIS OFFER DOCUMENT. TO THE BEST OF THE KNOWLEDGE AND
BELIEF OF THE BOARD OF DIRECTORS OF MAPLE INVEST CO LIMITED, WHICH HAS
TAKEN ALL REASONABLE CARE TO ENSURE THAT SUCH IS THE CASE, THE
INFORMATION CONTAINED IN THIS OFFER DOCUMENT IS IN ACCORDANCE WITH THE
FACTS AND CONTAINS NO OMISSIONS OF ANY MATERIAL FACTS LIKELY TO AFFECT
THE IMPORTANCE AND COMPLETENESS OF THIS OFFER DOCUMENT.

STATEMENT FROM MAPLE INVEST CO LIMITED

This Offer Document has been prepared by Maple Invest Co Limited in accordance with the Decision
of the Chairman of the SCA Board of Directors No. (18 / R.M) of 2017 Concerning the Rules of
Acquisition and Merger of Public Shareholding Companies and the Administrative Decision No. (62 /
R.T) of 2017 Concerning the Technical Requirements for Acquisition and Merger Rules, to provide
information to the shareholders of DAMAC Properties Dubai Co PJSC in connection with the offer
made by Maple Invest Co Limited to acquire up to 100% of the issued and paid up ordinary shares of
DAMAC Properties Dubai Co PJSC subject to a minimum acquisition of 90% of the issued and paid
up ordinary shares of DAMAC Properties Dubai Co PJSC.



TO ACCEPT THE OFFER

The Offeror will issue a Supplemental Offer Document within 21 days from the date of this Offer
Document setting out to the DAMAC Shareholders wishing to accept the Offer the details and
procedures for accepting the Offer.

Further guidance on the procedures for acceptance and settlement of the Offer will be set out in the
Supplemental Offer Documents and the Acceptance and Transfer Form accompanying that
Supplemental Offer Document.

You are advised to read the whole of this document carefully.

THE OFFER OPENING DATE AND THE OFFER CLOSING DATE WILL BE
SET OUT IN THE SUPPLEMENTAL OFFER DOCUMENT.



IMPORTANT INFORMATION

This Offer Document has been prepared in connection with a conditional offer (the Offer) made by
Maple Invest Co Limited (Maple) to acquire up to 100% of the issued and paid up ordinary shares of
DAMAC Properties Dubai Co PJSC subject to a minimum acquisition of 90% of the issued and paid
up ordinary shares of DAMAC Properties Dubai Co PJSC (the Offeree or DAMAC), on the terms and
conditions set out in this Offer Document. This Offer becomes unconditional only if the Conditions
Precedent are fulfilled or waived, where applicable, as set out in section 2.8 (Conditions Precedent to
the Offer) of this Offer Document.

If at the time you receive this Offer Document or the Supplemental Offer Document, and prior to
providing your Acceptance, you have sold all your shares in DAMAC, you should immediately hand
this Offer Document and the Supplemental Offer Documents to the person to whom the shares have
been sold, or to the person authorized by DAMAC or DFM or other agent through whom the sale was
made to effect the sale or transfer in favor of the person to whom the shares have been sold. However,
this document should not be forwarded to or distributed in any jurisdiction where such transfer would
constitute a violation of the relevant laws in such jurisdiction. If you have sold only part or otherwise
transferred only part of your shares in DAMAC, you should retain this document.

This Offer Document, and what may be included or further detailed in the Supplemental Offer
Document, has been prepared in compliance with the provisions of the M&A Rules and the M&A
Technical Rules.

This Offer to DAMAC Shareholders resident in or citizens of countries other than the United Arab
Emirates may be affected by the laws of their respective country of residence or citizenship and shall
not be deemed to be an Offer in any jurisdiction where the Offer would violate the laws of such
jurisdiction. All DAMAC Shareholders wishing to accept the Offer must satisfy themselves as to the
due observance of the laws in the jurisdictions relevant to them, including the receipt of any necessary
govermnmental consent or the payment of any taxes due.

The information in this Offer Document pertaining to DAMAC has been prepared based on publicly
available information.

No person has been authorized to provide any information or make any representation on behalf of the
Offeror other than as indicated in this Offer Document.

The information contained in this Offer Document is correct as of the date of this Offer Document. Any
new material information will be published and announced promptly as a supplement to this Offer
Document in accordance with the provisions of the M&A Rules.

IMPORTANT: If you are in any doubt about the contents of this Offer Document and the aspects
of the Offer, you should consult a financial advisor licensed by SCA.

This Offer Document shall be available on DAMAC's website at
https://www.damacproperties.com/en/investor-relations by no later than 12:00pm on the next Business
Day in the UAE following the date of this Offer Document. For the avoidance of doubt, except in
respect of DAMAC's audited consolidated financial statements for the financial years ended 31
December 2018, 31 December 2019 and 31 December 2020, neither the content of any website of
DAMAC nor the content of any website accessible from hyperlinks on any such website is incorporated
into, or forms part of, this document and no person accepts any responsibility for the contents of such
websites.




This Offer Document has been prepared in both English and Arabic. The English is an unofficial English
translation of the formal Offer Document published in the Arabic language. No reliance should be
placed on this English translation, which may not entirely reflect the official Arabic language Offer
Document.

FORWARD LOOKING STATEMENTS

This Offer Document contains words or phrases such as ‘will’, ‘aim’, ‘expect’, ‘anticipate’, ‘forecast’,
‘estimate’, ‘intend’, ‘future’, ‘objective’, ‘project’, ‘should’, and similar expressions or variations of
such expressions which are “Forward-Looking Statements”. Such Forward Looking Statements are
based on assumptions and should not be construed as being indicative of the actual events which will
occur or a guarantee of future performance.

PRESENTATION OF FINANCIAL AND OTHER INFORMATION

DAMAC's audited consolidated financial statements for the three years ended 31 December 2018, 31
December 2019 and 31 December 2020 are prepared in accordance with IFRS. Save where expressly
stated otherwise, financial information incorporated by reference into this document as set out in section
5 (DAMAC's Financial Statements) has not been independently verified by the Offeror. Save as
disclosed otherwise, all financial information is set out in AED.

NO PROFIT (OR LOSS) FORECASTS OR ESTIMATES

No statement in this Offer Document is intended as a profit (or loss) forecast or profit (or loss) estimate
and no statement in this document should be interpreted to mean that earnings or earnings per DAMAC
Share for the current or future financial years would necessarily match or exceed the historical published
earnings or earning per DAMAC Share or to mean that DAMAC's earnings in the first twelve (12)
months following the Offer, or in any subsequent period, would necessarily match or be greater than
those of DAMAC for the relevant preceding financial period or any other period.

DATES AND TIME

All references to dates and times shown in this Offer Document are to the Gregorian calendar and UAE
time, respectively, unless otherwise stated.
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1. EXPECTED TIMETABLE OF PRINCIPAL EVENTS

The following dates are indicative only and will depend, among other things, on the details of the
Supplemental Offer Document and whether (and the dates on which) the Conditions Precedent are
satisfied.

Event Time and/or Date

Notification of the Intention 8 June 2021
Publication of the Offer Document 9 June 2021
Publication of the Supplemental Offer Document Expected to be no later than 30 June
2021
Publication of DAMAC’s Offeree Circular
Record Date
Offer Opening Date
Offer Closing Date
To be set out in the Supplemental
Offer Acceptance/Rejection Announcement Date Offer Document

Offer to be declared unconditional in all respects

Settlement Date

Expected dispatch of the Mandatory Acquisition Notices to
all remaining DAMAC Shareholders

All DAMAC Shares re-registered in the name of the Immediately following expiry of the
Offeror Mandatory Acquisition Notice
Period




2. THE OFFER

The Offeror refer to the Intention dated 8 June 2021 whereby the DAMAC Board of Directors were
notified of the Offeror’s intention to make an Offer to the DAMAC Shareholders to acquire their shares
in DAMAC.

The details of the Offer are set out below.
2.1 SECURITIES FOR WHICH THE OFFER IS MADE

The Offer is to acquire DAMAC Shares that, exclusive of the Ultimate Offeror’s Shareholding,
comprise no less than 1,075,970,652 DAMAC Shares that represent 17.785% and up to 1,680,970,651
DAMAC Shares that represent 27.785% of DAMAC’s issued and paid up share capital, of a nominal
value of AED1.00 each.

The Offer, if completed, will result in the Offeror becoming the legal owner of all the acquired DAMAC
Shares together with all rights and interests associated with such ownership, including entitlement to
profits.

The DAMAC Shares shall be acquired by the Offeror under the Offer on the basis that the DAMAC
Shares are paid up and free from all liens, charges, equities, encumbrances, options, rights of pre-
emption and any other third party rights and interests of any nature whatsoever and together with all
rights now and hereafter attaching or accruing to them, including, without limitation, voting rights and
the right to receive and retain in full all dividends and other distributions (if any) declared, made or
paid, or any other return of value (whether by reduction of share capital or share premium account or
otherwise) made, on or after the date of this Offer Document.

2.2 THE OFFEREE

DAMAC is incorporated in the United Arab Emirates under commercial registration number 300068 as
a Public Joint Stock Company whose ordinary shares are listed on the DFM.

DAMAC is a property development company, based in Dubai, that operates locally and internationally
providing residential, commercial and leisure properties. DAMAC has presence in the United Arab
Emirates, Saudi Arabia, Qatar, Jordan, Lebanon, Oman and the United Kingdom.

DAMAC has an issued and paid up share capital of AED6,050,000,000 divided into 6,050,000,000
ordinary shares with a nominal value of AED1.00 each.

2.3 THE OFFEROR
Maple is incorporated in the British Virgin Islands under registration number 1831613.

Maple is 100% legally and beneficially owned by DICO International Projects Company Limited
(DICO International), a company incorporated in the British Virgin Islands under registration number
364485. DICO International is 100% legally and beneficially owned by DICO Investments & Properties
Company Limited (DICO Investments), a company incorporated in the Cayman Islands under
registration number 289233. The shares in DICO Investments are 100% legally and beneficially owned
by the Ultimate Offeror.

The Ultimate Offeror is the founder of DAMAC.
2.4 CONSIDERATION FOR THE OFFER

The consideration for the Offer is the Offer Price, being AED1.300 per DAMAC Share.



Assuming that all DAMAC Shareholders (excluding the Ultimate Offeror’s Shareholding) avail to the
Offer, the total value of the Offer will be AED2,185,261,846.3.

The Offer Price has been determined in accordance with Article 6 of the M&A Rules. Therefore, the
Offer Price is not less than the higher of:

(a) the market price of DAMAC Shares on the date of this Offer Document, being, at the time this
Offer Document is published, AED1.260;

(b) the closing price of DAMAC Shares on the day preceding the date of this Offer Document,
which was AED1.300;

(c) the average price of DAMAC Shares during the three (3) months period preceding the date of
this Offer Document, which is AED1.2335;

(d the highest price paid by the Offeror for acquiring DAMAC Shares during the twelve (12)
months period preceding the date of this Offer Document. In this respect, the Offeror confirms
that neither it nor the Ultimate Offeror have acquired DAMAC Shares during the twelve (12)
months period preceding the date of this Offer Document.

DAMAC Shareholders should note that the Offer Price of AED1.300 per DAMAC Share set out
in the Intention and this Offer Document is final and is not subject to further amendment,
whether upwards or downwards, at any time following the publication of this Offer Document,
including at the time of publication of the Supplemental Offer Document.

2.5 SHAREHOLDERS ELIGIBLE FOR THE OFFER

DAMAC Shareholders whose names appear in the DAMAC Share register on the Record Date will be
eligible to receive the Offer.

2.6 SETTLEMENT OF THE OFFER

On the date to be determined in the Supplemental Offer Document (or another date announced by the
Offeror), the Offeror will announce the acceptance results of the Offer. Subject to the Offer being
declared unconditional in all respects (which will be announced by the Offeror following satisfaction
(or waiver by the Offeror, as applicable) of all Conditions Precedent) (the date of such announcement
being the Unconditional Date), the Offeror will within three days after the Unconditional Date settle
the cash consideration due to the accepting DAMAC Shareholders in accordance with the procedures
to be set out in the Supplemental Offer Document.

Further details on the process for accepting and settling the Offer will be set out and provided in the
Supplemental Offer Document.

2.7 FINANCING OF THE OFFER AND CASH CONFIRMATION

The cash consideration payable under the Offer will be financed through existing financial resources
available to the Offeror.

The Offeror has received confirmation from a financial advisor registered in the UAE and licensed by
SCA indicating that the Offeror has the necessary financial resources to implement the full cash
consideration of the Offer.



2.8 CONDITIONS PRECEDENT TO THE OFFER

The implementation of the Offer will be subject to the fulfilment or waiver, where applicable, of the
following Conditions Precedent. For the avoidance of doubt, the Offer shall not become unconditional
unless the below Conditions Precedent are fulfilled or waived by the Offeror:

(@ Receipt of the Requisite Acceptances.

b) The Articles of Association of DAMAC having been amended to allow for a Squeeze Out in
accordance with the M&A Rules.

(©) The Offeror having obtained all regulatory consents or approvals required for undertaking the
Offer, including any consents or approval required from SCA and the DFM.

(d) No Material Adverse Effect having occurred prior to the Unconditional Date.

The Offeror (as the sole beneficiary of the Conditions Precedent) reserves the right to waive, in whole
or in part, all or any of Conditions Precedent above.

Each of the Conditions Precedent is regarded as a separate condition and shall not be limited by
reference to any other condition.

DAMAC Shareholders and/or potential investors of DAMAC should note that the Offer is subject
to the satisfaction or waiver of the Conditions Precedent and conditional upon, the Offer
becoming or being declared unconditional in all respects. Accordingly, the Offer may or may not
become unconditional. Shareholders and/ or potential investors of DAMAC should therefore
exercise caution when dealing in the securities of DAMAC. Persons who are in doubt as to the
action they should take should consult their licensed professional advisers.

2.9 SQUEEZE OUT, DELISTING AND RE-REGISTRATION

Following completion of the Offer, the Offeror intends to notify the SCA that it will exercise its right
under the M&A Rules and Commercial Companies Law to mandatorily acquire all DAMAC Shares
held by DAMAC Shareholders who have not accepted the Offer in order to attain 100% ownership of
the entire issued and paid up share capital of DAMAC. The price per share that will be paid pursuant to
the Squeeze Out will be the same price paid under the Offer (AED1.300 per share). If exercised the
Squeeze Out will apply to all DAMAC Shares, whether pledged or subject to any other form of security
or attachment (such as court order). It is the responsibility of the relevant DAMAC Shareholder to
coordinate with any third party holding or benefitting from such pledge, security or form of attachment
as to the consequences of the DAMAC Shares held by such person being transferred to the Offeror
pursuant to the Squeeze Out and the Offeror will accordingly not be responsible for the consequences
of the Squeeze Out on any DAMAC Shareholder.

At the same time, it is expected that DAMAC will apply for a suspension of trading in DAMAC Shares.
In order to exercise the Squeeze Out, the Offeror intends to dispatch the Mandatory Acquisition Notices
to all remaining DAMAC Shareholders (excluding the Ultimate Offeror) who have not accepted this
Offer, giving notice of the Offeror's intention to exercise its rights under the M&A Rules and
Commercial Companies Law and compulsorily acquire all remaining DAMAC Shares (not yet owned
by Maple or the Ultimate Offeror).

On expiry of the Mandatory Acquisition Notice Period, all remaining DAMAC Shares (not yet owned
by Maple or the Ultimate Offeror at such time) will be re-registered in the name of the Offeror in
DAMAC's share register. Whether or not you have completed an Acceptance and Transfer Form prior



to the expiry of the Mandatory Acquisition Notice Period, your DAMAC Shares will be re-registered
in the name of the Offeror on that date.

Following expiry of the Mandatory Acquisition Notice Period, the Offeror will settle any cash
consideration due to the remaining DAMAC Shareholders through the relevant payment method as may
be further determined and set out in the Supplemental Offer Document.

2.10 ACCEPTANCE IRREVOCABLE

Upon a DAMAC Shareholder submitting the completed Acceptance and Transfer Form in accordance
with the process set out in the Supplemental Offer Document, the Acceptance becomes irrevocable and
cannot be withdrawn by that DAMAC Shareholder either in whole or in part except if, as at the
Unconditional Date, the Conditions Precedent remain unfulfilled or have not been waived.

2.11 TAX

The tax consequences for DAMAC Shareholders pursuant to the transaction contemplated by the Offer
depend upon the shareholders' individual circumstances. DAMAC Shareholders should therefore
consult their own tax advisers as to the particular tax consequences on them of accepting the Offer.

2.12 RIGHTS OF THE DAMAC SHAREHOLDERS
All DAMAC Shareholders will have equal rights and liabilities arising from, or in relation to, the Offer.
2.13 ACCURACY AND FAIRNESS STANDARDS

The highest accuracy and fairness standards were observed in the content of this Offer Document.
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3. FURTHER TERMS OF THE OFFER
ACCEPTANCE PERIOD

Details for accepting the Offer will be set out in the Supplemental Offer Document.

3.2

ANNOUNCEMENTS

Following the Offer Closing Date, as may be set out in the Supplemental Offer Document, the Offeror
shall make an appropriate announcement in the UAE stating the number of DAMAC Shares,
respectively, for which acceptances of the Offer have been received.

3.3
(2)

(®)

(©)

(d

(e
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GENERAL

The Offer will lapse unless all the Conditions Precedent set out in section 2.8 (Conditions
Precedent to the Offer) have been fulfilled by the time and date to be set out in the Supplemental
Offer Document, or such later date as the Offeror may decide (subject to the approval of the
SCA) and if the Offeror exercises such right it shall make an announcement stating such date.

Settlement of the consideration to which any DAMAC Shareholder is entitled under the Offer
will be implemented in full in accordance with the terms of the Offer and the Supplemental
Offer Document without regard to any lien, right of set-off, counterclaim or other analogous
right to which the Offeror may otherwise be, or claim to be, entitled as against such DAMAC
Shareholder.

The Offer Price shall be the only amount payable by the Offeror in connection with the
acceptance of this Offer or in connection with any eventual Squeeze Out. For the avoidance of
doubt, the Offeror will not be responsible for any taxes, costs or expenses that a DAMAC
Shareholder may incur in connection therewith, including, but not limited to, any costs of any
advisers and/or brokers, any banks charges or any costs / losses / taxes incurred in relation to
the conversion of the Offer Price into a foreign currency or otherwise.

The Offer, this Offer Document, the Supplemental Offer Document and all Acceptances thereof
and all elections thereunder or pursuant thereto and all contracts made pursuant thereto and
action taken or made or deemed to be taken or made under any of the foregoing shall be
governed by and construed in accordance with UAE Federal Law as applicable in the Emirate
of Dubai. The making of an Acceptance by a DAMAC Shareholder will constitute the making
by such shareholder of the representations, warranties and agreements and the provision of the
undertakings as detailed in the Acceptance and Transfer Form, his submission, in relation to all
matters arising out of or in connection with the Offer and the Acceptance, to the jurisdiction of
the Courts of Dubai and his agreement that nothing shall limit the rights of the Offeror to bring
any action, suit or proceeding arising out of or in connection with the Offer and acceptance in
any other manner permitted by law or in any court of competent jurisdiction.

Any accidental omission to dispatch this Offer Document, the Supplemental Offer Document
or any notice required to be given under the terms of the Offer to, or any failure to receive the
same by, any person to whom the Offer is made or should be made shall not invalidate the Offer
in any way or create any implication that the Offer has not been made to any such person.

The Offeror reserves the right to treat Acceptances of the Offer and/or elections pursuant thereto
as valid if received by or on behalf of either of them at any place or places or in any manner
determined by them otherwise than as stated herein.
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The Offer extends to any DAMAC Shareholders other than overseas shareholders to whom this
Offer Document, the Supplemental Offer Document and any related documents, may not have
been dispatched or by whom such documents may not be received and such shareholders may
obtain copies of those documents at DAMAC's website at
hitps://www.damacproperties.com/en/investor-relations. The Offeror reserves the right to
notify any matter in relation to this Offer, including the making of the Offer, to all or any
DAMAC Shareholders with a registered address outside the UAE (or whom the Offeror knows
to be nominees, trustees or custodians for such persons) by announcement in the UAE or paid
advertisement in a daily newspaper published and circulated in the UAE, in which event such
notice shall be deemed to have been sufficiently given notwithstanding any failure by a
DAMAC Shareholder to receive such notice and all references in this document to notice, or
the provision of information in writing, by the Offeror, and/or its respective agent and/or public
relations consultants shall be construed accordingly.

The Offeror reserves the right to make such alterations, additions or modifications as may be
necessary or desirable to give effect to any purported acceptance of the Offer, in accordance
with the terms of the Acceptance and Transfer Form.

All references in this document to any statute or statutory provision shall include a statute or
statutory provision which amends, consolidates or replaces the same (whether before or after
the date hereof).

Any DAMAC Shareholder who has pledged or otherwise subjected his DAMAC Shares to any
form of security or attachment (such as a court order) must contact the bank or entity in whose
favour the DAMAC Shares have been pledged or any other security over the shares has been
granted or attached and obtain written clearance from that bank or entity to transfer those
DAMAC Shares to the Offeror. The written clearance (or a certified copy thereof) must be
lodged with the Acceptance and Transfer Form, otherwise, those DAMAC Shares may not be
transferred to the Offeror and the Offer may not have been accepted in respect of such DAMAC
Shares. However, DAMAC Shareholders and pledgees should bear in mind that the Offeror
intends to exercise its rights to Squeeze Out any DAMAC Shares (not yet owned by the Offeror
or its affiliates at the relevant time).

If a DAMAC Shareholder lodges an Acceptance and Transfer Form in respect of DAMAC
Shares, but subsequently transfers any or all of its DAMAC Shares to a third party prior to the
Offer Closing Date, its Acceptance and Transfer Form in respect of such transferred DAMAC
Shares will be deemed invalid and it will not have accepted the Offer in respect of such
transferred DAMAC Shares.

Further details for accepting the Offer and the relevant procedures will be set out in the Supplemental
Offer Document.

3.4
(2)

OVERSEAS DAMAC SHAREHOLDERS

DAMAC Shareholders in Restricted Jurisdictions should inform themselves about and observe
any applicable legal requirements. It is the responsibility of any such shareholders wishing to
accept the Offer to satisfy themselves as to the full observance of the laws of the relevant
jurisdiction in connection therewith, including the obtaining of any governmental, exchange
control or other consents which may be required, the compliance with other necessary
formalities and the payment of any issue, transfer or other taxes or duties due in such
jurisdiction. Any such shareholder will be responsible for any issue, transfer or other taxes or
other requisite payments by whomsoever payable and the Offeror, and any person acting on its
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behalf, shall be fully indemnified and held harmless by such shareholder for any such issue,
transfer or other taxes or other requisite payments as the Offeror, and any person acting on its
behalf may be required to pay. If you are a DAMAC Shareholder resident in a Restricted
Jurisdiction and you are in any doubt about your position, you should consult your professional
adviser in your relevant jurisdiction.

In particular, unless otherwise determined by the Offeror and permitted by applicable law and
regulation, the Offer is not being made, directly or indirectly, in or into or by the use of the
mail, or by any means or instrumentality (including, without limitation, telex, facsimile
transmission, telephone, internet or other forms of electronic communication) of interstate or
foreign commerce, or by any facilities of a national securities exchange of, a Restricted
Jurisdiction and the Offer cannot be accepted by any such use, means or instrumentality or
otherwise from or within a Restricted Jurisdiction. Accordingly, this document, and any
accompanying document are not being, and must not be mailed or otherwise forwarded,
distributed or sent in, into or from a Restricted Jurisdiction to any resident or national of a
Restricted Jurisdiction, including (without limitation) to DAMAC Shareholders with registered
addresses in a Restricted Jurisdiction or to persons whom the Offeror knows to be trustees,
nominees or custodians holding DAMAC Shares for such persons. Persons receiving such
documents (including, without limitation, trustees, nominees or custodians) must not distribute,
send or mail them in, into or from a Restricted Jurisdiction or to any resident or national of a
Restricted Jurisdiction, or use any such instrument for any purpose directly or indirectly in
connection with the Offer and so doing may invalidate any related purported Acceptance of the
Offer. Persons wishing to accept the Offer must not use mails of a Restricted Jurisdiction or
any such means or instrumentality for any purpose directly or indirectly related to acceptance
of the Offer or such election.

Neither the Offeror nor any agent or adviser or general manager of the Offeror or any person
acting on its behalf shall have any liability to any person for any loss or alleged loss arising
from any decision as to the treatment of Acceptances of the Offer, pursuant to the provisions of
this section 3.4 (Overseas DAMAC Shareholders) or otherwise in connection therewith.

If, in connection with the making of the Offer, notwithstanding the restrictions described above,
any person (including, without limitation, custodians, nominees and trustees), whether pursuant
to a contractual or legal obligation or otherwise, forwards this document or any related offering
documents in, into or from a Restricted Jurisdiction or uses the mail of or any means or
instrumentality (including without limitation facsimile transmission, electronic mail or
telephone) of interstate or foreign commerce of, or any facility of a national securities exchange
of, a Restricted Jurisdiction in connection with such forwarding, such person should: (i) inform
the recipient of such fact; (ii) explain to the recipient that such action may invalidate any
purported acceptance by the recipient; and (iii) draw the attention of the recipient to this section
3.4 (Overseas DAMAC Shareholders).

PURCHASE OF DAMAC SHARES OUTSIDE THE OFFER

Maple and the Ultimate Offeror reserve the right to purchase DAMAC Shares outside the Offer in
accordance with the M&A Rules and applicable laws.

3.6

DOCUMENTS AVAILABLE ON WEBSITE

Copies of the following documents shall be, or will be, made available on DAMAC's website at
htips://www.damacproperties.com/en/investor-relations until the end of the Offer:




(a) this Offer Document;
(b) the Intention;
(c) the Supplemental Offer Document;

(d) the Acceptance and Transfer Form;

(e) reports and consolidated financial statements of DAMAC for the years ending 31 December

2018, 31 December 2019 and 31 December 2020; and
(63)] the DAMAC Offeree Circular.

The content of the website referred to in this Offer Document is not incorporated into and does not form

part of this Offer Document.



4. THE OFFEROR
4.1 THE ULTIMATE OFFEROR

The Ultimate Offeror is the beneficial acquirer under the Offer and is undertaking the Offer through the
Offeror. The Ultimate Offeror beneficially owns 100% of the interest in the Offeror.

The Offeror is 100% legally and beneficially owned by DICO International. DICO International is
100% legally and beneficially owned by DICO Investments. The shares in DICO Investments are 100%
legally and beneficially owned by the Ultimate Offeror.

The Ultimate Offeror is the founder of DAMAC.

Prior to the date of the Intention, the Ultimate Offeror held the position of Chairman of the DAMAC
Board of Directors. As at the date of the Intention, in line with the applicable governance rules in the
United Arab Emirates, and in line with intemational best practices, the Ultimate Offeror resigned his
seat at the DAMAC Board of Directors and confirms that as at the date of the Intention he has no
representation at the DAMAC Board of Directors.

4.2 HOLDING STRUCTURE OF THE ULTIMATE OFFEROR

The following table depicts the shares owned or controlled by the Ultimate Offeror in DAMAC as at
the Last Practicable Date:

Shares Currently Owned or Controlled in DAMAC

Holding Entity

Ownership % No. of Shares
Ducat Invest Co Limited 4,500 272,250,000
Equity Invest Co Limited 4.500 272,250,000
Speciality Invest Co Limited 4.500 272,250,000
Maple Invest Co Limited 4.500 272,250,000
Datamark Investments Co. L.L.C. 9.250 559,625,000
Bluebay Investments Co. L.L.C. 4.500 272,250,000
Willys Invest Co. L.L.C. 4.500 272,250,000
Integrity Investments Co. L.L.C. 4.500 272,250,000
Business Pioneers Investment Co. 9.250 559,625,000
LL.C.
Royal Palace Investment LL—C 4.;)0 272,250,000




Shares Currently Owned or Controlled in DAMAC

Holding Entity

Ownership % No. of Shares
Generations Investment Co. L.L.C. 4.500 272,250,000
Link Lines Investment Co. L.L.C. 4.500 272,250,229
Seville Investment Co. L.L.C. 4.500 272,250,000
Premium Investment L.L.C 4.215 255,029,120

The Offeror confirms that neither it nor the Ultimate Offeror have dealt in any DAMAC Shares during
the six (6) months period preceding the date of this Offer Document.

4.3 POST-ACQUISITION STRATEGY

After a long period of assessment, the Ultimate Offeror has concluded that the advantages of DAMAC
returning to private ownership outweigh the benefits of the company maintaining a public listing. The
Ultimate Offeror believes a delisting from the DFM is in the best interests of DAMAC which remains
committed to further developing the real estate sector in the UAE as part of its medium to long term
strategy, leveraging its extensive track record and experience over the last twenty years locally and
internationally.

Following the successful implementation of the Offer and acquisition of shares, the Offeror intends to
maintain DAMAC’s commercial registration and trade name.

The Offeror will, in due course, following the successful implementation of the Offer, and subject to
the Squeeze Out, commence the process of de-listing the shares of DAMAC from DFM and converting
DAMAC into a Private Joint Stock Company.

DAMAC will continue to operate under normal course of business and maintain its operations, where
disruption to or cessation of any significant line of operations of DAMAC is not expected to occur as a
result of the proposed acquisition of shares under the Offer.



S. DAMAC’S FINANCIAL STATEMENTS

The following table sets out financial information in respect of DAMAC. The documents referred to in
the table are incorporated into this document by reference. If you are reading this document in hard
copy, please enter the web addresses below in your web browser to be brought to the relevant document.
If you are reading this document in soft copy please click on the web addresses below to be brought to
the relevant document.

Information incorporated Source of Web Address

by reference into this Offer Information
Document

Report and Consolidated DAMAC
Financial statements for the
year ended 31 December 2018

Report and Consolidated DAMAC
Financial statements for the
year ended 31 December 2019

Report and Consolidated DAMAC
Financial statements for the
year ended 31 December 2020

https://www.damacproperties.com/en/investor-
relations




6. GLOSSARY

Words and expressions not otherwise defined in this Offer Document have, unless the context otherwise
requires, the following meanings:

Acceptance

Acceptance and Transfer
Form

AED

Business Day

Commercial Companies
Law

Conditions Precedent

DAMAC

DAMAC Board of
Directors

DAMAC Offeree Circular

DAMAC Shares

DAMAC Shareholders
DFM

Intention

Last Practicable Date

Legal Advisor
M&A Rules

the acceptance of this Offer by a DAMAC Shareholder by signing the
Acceptance and Transfer Form and submitting the same to the
Receiving Agent within the Offer Period as per the procedures to be
prescribed in the Supplemental Offer Document and the Acceptance
and Transfer Form

the acceptance form to accompany the Supplemental Offer Document
for DAMAC Shareholders to accept the Offer

Dirham, the lawful currency in the United Arab Emirates

a day (other than a Friday or Saturday) on which banks are open for
general business in the United Arab Emirates

UAE Federal Law No. 2 of 2015 concerning commercial companies of
the UAE (as amended by Federal Decree Law No. 26 of 2020)

the conditions set out in section 2.8 (Conditions Precedent to the Offer)
of this Offer Document

DAMAC Properties Dubai Co PJSC, a public joint stock company
incorporated in the United Arab Emirates and registered under
commercial registration number 300068

the board of directors of DAMAC

the offeree circular prepared by DAMAC in accordance with
applicable law, including the recommendation of the board of directors
of DAMAC to the DAMAC Shareholders in connection with the Offer

6,050,000,000 issued shares of DAMAC with a nominal value of
AEDI1.00 each in the capital of DAMAC

holders of DAMAC Shares
Dubai Financial Market, PJISC

the notification of intention to make an Offer issued by the Offeror to
the DAMAC Board of Directors on 8 June 2021

the last date prior to the dispatch of this Offer Document to the
DAMAC Board of Directors for the purpose of ascertaining certain
information contained herein

Freshfields Bruckhaus Deringer LLP

decision of the Chairman of the SCA Board of Directors No. (18/R.M)
of 2017 conceming the rules of acquisition and merger of public
shareholding companies



M&A Technical Rules

Mandatory  Acquisition
Notice

Mandatory  Acquisition
Notice Period

Maple

Material Adverse Effect

Offer

Offer
Acceptance/Refection
Announcement Date

Offer Closing Date

Offer Document

Offer Opening Date

Offer Period

Offer Price

administrative decision No. (62 /R.T) of 2017 concerning the technical
requirements for acquisition and merger rules

the notice to be dispatched to all remaining DAMAC Shareholders
(other than Maple or the Ultimate Offeror) following completion of the
Offer to notify such DAMAC Shareholders of the Offeror’s decision
to exercise its rights pursuant to Article 11(2) of the M&A Rules and
Article 292 of the Commercial Companies Law to pursue the Squeeze
Out and acquire all remaining DAMAC Shares (not yet owned by
Maple or the Ultimate Offeror)

the period commencing on date of dispatch of the Mandatory
Acquisition Notice and ending on the period 60 days thereafter

Maple Invest Co Limited, a company incorporated in the British Virgin
Islands and registered under commercial registration number 1831613

means any event, occurrence or change in circumstances occurring
after this Offer Document which individually, or when aggregated with
all such other events, occurrences or changes, has or could reasonably
be expected to: (i) have a material adverse effect on the business,
assets, liabilities, financial position, profitability or prospects of (as
applicable) DAMAC; or (ii) directly prevent or materially impede or
delay the consummation of the Offer (including any court or regulatory
authority order or direction, or other form of valid objection to the
Offer or completion of any of the Conditions Precedent, preventing or
impacting the Offer, its implementation or any of the steps required to
effect completion of the Offer

the conditional offer made by the Offeror to acquire up to 100% of the
issued and paid up ordinary shares of DAMAC subject to a minimum
acquisition of 90% of the issued and paid up ordinary shares of
DAMAC for the Offer Price per DAMAC Share

will have the meaning given to it in the Supplemental Offer Document

the date to be set out in the Supplemental Offer Document (or as
otherwise notified by the Offeror to DAMAC)

this offer document prepared in relation to the Offer, dated 9 June 2021

the date from which the completed Acceptance and Transfer Forms
will be received by the Receiving Agent, as may be further detailed in
the Supplemental Offer Document

the period beginning on the Offer Opening Date and ending on the
Offer Closing Date

means the cash offer by the Offeror, to acquire up to 100% of the issued
and paid up ordinary shares of DAMAC subject to a minimum



Offeree
Offeror

Receiving Agent

Record Date

Requisite Acceptances

Restricted Jurisdiction

§CA

Settlement Date

Squeeze Out

Supplemental
Document

UAE
Ultimate Offeror

Ultimate
Shareholding

Offer

Offeror’s

acquisition of 90% of the issued and paid up ordinary shares of
DAMAC, for cash of AED1.300 per DAMAC Share

DAMAC
Maple, on behalf of itself and the Ultimate Offeror

the entity, as may be identified in the Supplemental Offer Document,
to be appointed by the Offeror which will be authorized to receive
Acceptance and Transfer Forms in accordance with the terms
thereunder, the Offer Document and the Supplemental Offer
Document

the date preceding the Offer Opening Date established for the purposes
of identifying the DAMAC Shareholders’ entitlement to receive the
Offer

the valid Acceptances that are received in respect of DAMAC Shares
that represent at least 90% of the total issued share capital of DAMAC
at the time of the Offer Closing Date

any jurisdiction where extension or acceptance of the Offer would
violate the law of that jurisdiction

the Securities and Commodities Authority

the date falling within 3 days after the Unconditional Date whereby
DAMAC Shareholders participating in the Offer will receive their
payment in cash

the acquisition by the Offeror pursuant to the M&A Rules and Article
292 of the Commercial Companies Law of any DAMAC Shares not
acquired by the Offeror pursuant to the Offer (not yet owned by Maple
or the Ultimate Offeror)

a supplement to the Offer Document to be issued by the Offeror within
21 days from the date of this Offer Document setting out to the
DAMAC Shareholders wishing to accept the Offer the details and
procedures for accepting the Offer, including, but not limited to, the
details of the Acceptance and Transfer Form, the Offer
Acceptance/Rejection Announcement Date, the Offer Closing Date,
the Offer Opening Date, the Offer Period, the Receiving Agent and the
details for settling the Offer in cash

the United Arab Emirates
Mr. Hussain Sajwani, a United Arab Emirates national

the Ultimate Offeror’s shareholding in DAMAC, being the legal and
beneficial ownership, whether directly or indirectly, as at the date of
this Offer Document, of 4,369,029,349 shares that represent 72.215%
of DAMAC’s issued and paid up share capital



Unconditional Date

the date on which the Offeror announces that all of the Conditions
Precedent have been satisfied (or waived by the Offeror, as applicable)
and that the Offer is unconditional in all respects

20



