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REF: DFM/2021/0309
Date: 09 March 2021

Mr. Hassan Abdulrahman Al Serkal
Chief Executive Officer

Dubai Financial Market

Dubai, UAE

Dear Sir,

Subject: Results and Resolutions of the General
Assembly Meeting of DXB Entertainments PJSC

The General Assembly meeting of DXB
Entertainments PJSC was held today, Tuesday 09
March 2021 at 4:00pm, virtually. The Shareholders
participation in today’s General Assembly was 81%.

The following resolutions were adopted at the
meeting:

Ordinary Resolutions:

1. 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. Approve the External Auditors’ report for the financial
year ended 31 December 2020.

3. 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. Authorise the Board to 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
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interest outstanding) of AED4,271,318,024.33
(comprising AED4,158,031,799.98 of principal
and AED113,286,224.35 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 AEDO0.08 per share (the
“Bank Debt Conversion”).

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 AED1 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.

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

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”)

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:

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
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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:

13.

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
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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.

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

Kind regards,

Sheikh Zayed Road, opposite the Palm Jebel Ali, Exit 5, Saih Shuaib
PO Box 33772, Dubai UAE
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