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when do | have to decide by (if want to
accept or reject the Offer)?

It is not mandatory to accept Meraas’
Offer. Shareholders have the right to
accept or reject the Offer. Before
accepting or rejecting the Offer, it is
important that you understand the
consequences of accepting or rejecting
the Offer.

If you accept this Offer prior to the expiry
of the Offer Period (being 6.00p.m. on 9
March) and the transaction conditions (as
detailed in Meraas’ Offer Document) are
satisfied, including the approval by
Company Shareholders at the general
assembly to be held on 9 March, Meraas
will settle the cash consideration due to
you on or around the 30 March.

If you do not accept this Offer and the
transaction conditions are satisfied,
including the approval by Company
Shareholders at the general assembly,
Meraas intends to exercise its rights to
mandatorily acquire your shares during
Q2 2021.

If you are in any doubt as to the action
you should take, you should seek your
own independent financial advice
immediately from your professional
adviser or other appropriate independent
financial adviser who is licensed by SCA.

If you are willing to accept the Offer, you
must complete and submit the
acceptance form no later than 6.00 p.m.
09 March and vote in favour of the Offer-
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related resolutions at
assembly on 09 March.

the general

Can | sell my shares in the market
now?

Yes, you can sell your shares in the
market. If you complete and submit an
acceptance form, but subsequently
transfer any or all of your shares before 9
March 2021, your acceptance form will be
deemed invalid and you will not receive
any cash consideration from Meraas in
relation to your shares in respect of the
Offer.
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Do | have to attend the general
assembly meeting of 9 March?

We strongly recommend that you attend
the general assembly meeting and
exercise your legal rights as a
shareholder to vote your shares in the
manner that you believe will achieve your
best investment interest.

You must attend virtually and vote
electronically via the DFM’s e-voting
portal. Please refer to the below link to get
further details on how you can register to
attend and vote at the general assembly
remotely

GA Link:
https://www.dxbentertainments.com/inve
stor-relations/general-assembly-
meeting-9th-march-2021/
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What happens if the resolutions of the
general assembly are not approved by
Company’s shareholders?
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If the shareholders do not approve the
resolutions required to implement the
Offer at the general assembly meeting on
the 9 March 2021, the conditions of the
Offer will not be met and therefore, there
will be no acquisition of shares or
squeeze out. However, an alternative
resolution will be tabled at the general
assembly to consider and approve the
dissolution and liquidation of the
Company. This alternative resolution will
also set a date for a subsequent general
assembly meeting to approve the
Company'’s liquidation plan and schedule
approved by the Company’s Board of
Directors and its financial advisor.

If the shareholders do not approve the
resolutions required to implement the
Offer and vote not to approve the
dissolution and liquidation of the
Company, the following are the likely
outcomes:

» Given imminent debt obligations which
the Company will likely not be able to
service, the senior debt lenders may seek
to enforce their security over the assets
of the Company;

* In accordance with Article 302 of the
UAE Commercial Companies Law any
interested party, including creditors, may
seek to apply for the liquidation of
Company

* The regulator may consider options in
the interests of the markets and
safeguarding the creditors and
shareholders;

+ Claims may be filed against the
Company in court for recovery of
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outstanding balances interested

parties; and

by

* Creditors of the Company may seek to
pursue an insolvent liquidation of the
Company.

Can | request Meraas to transfer the
consideration of my shares to my
bank account directly without
completing the acceptance form?

No, this is not possible. In order to receive
the proceeds of the sale of your shares
you must complete the acceptance form
and submit it before 6.00 p.m. 09 March.

If the conditions of the transaction are
satisfied, you will receive the cash
consideration payable to you through the
relevant payment method you have
registered with Dubai CSD. You may
update your payment method via DFM
eServices at www.dfm.ae.
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Why do | have to accept to sell my
shares at 8fils per share? | believe that
my shares are worth more

In determining the 8 fils, Meraas, together
with  external advisors, considered
several standard valuation
methodologies which resulted in a
negative equity valuation of the
Company. The 8 fils represents a 189%
premium to the underlying book value of
the Company as at 31 December 2020

Shuaa Capital prepared a fairness
opinion for the Board of the Company
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stating that the offer price of 8 fils per
share is fair from a financial point of view
to shareholders.

In addition, the Company also appointed
KPMG, as an independent valuation
specialist, to undertake a valuation as at
31 December 2020 of the Company to
assist the Company Board in assessing
the fair value of 100% of the shares in the
Company. KPMG confirmed that the
underlying value of Company was in the
range of negative AED5.3bn to positive
AED221m. On that basis, we believe that
the Meraas Offer of 8 fils per share (i.e.
valuing the Company at AED640m) is
fair.
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What shall I do if  have a question and
the representatives in the branch
offices of ENBD could not answer it?

If you have any other questions, please
contact: (i) ENBD's call centre at 04 316
0066; or (i) DFM’s call center at 04 305
5555 Or email customerservice@dfm.ae.
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