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WE GO FURTHER

Date: 10/12/2024
Ref: G NHGroup-NM/2024/BS/366

To: H.E. Hamed Ahmed Ali
Chief Executive Officer

Dubai Financial Market

UAE - Dubai

General Assembly Meeting of

Gulf Navigation Holding PJSC (The “Company”)

The Board of Directors of Gulf Navigation Holding Company (PJSC) has the
honor to invite the shareholders to attend the General Assembly meeting of
the Company to be convened physically at the Novotel Hotel, Sheikh Zayed
Road, Al Barsha 1, Dubai, United Arab Emirates, and electronically/from
distance on Thursday 02 January 2025 at 3:00 pm, to consider or, as the case

may be, approve the following agenda:

1. Considering the presentation on the details of the acquisition
transaction and regarding the cash and in-kind capital increase and
through converting the mandatory convertible bonds to shares which
will be issued for the acquisition of the companies and assets owned

by Brooge Energy Limited (the Acquired Companies) as defined below.

2. Considering and approving the valuation report prepared by the
independent valuer appointed by the Securities and Commodities
Authority (SCA) of Acquired Companies as defined below and

calculating the conversion ratio of the convertible bonds into shares.

3. Considering and approving the Board of Directors' report and the
valuation report containing the justification for the acquisition of the
in-kind stake (ownership of the shares of the Acquired Companies)
and the payment of the transaction price through (i) cash
consideration of AED 460,000,000; (ii) issuance of a number of new
shares to Brooge Energy Limited, worth up to AED 448,551,845
approximately based on the fair value price range per share concluded

by the valuation report the amount of capital increase prepared by the
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independent valuer appointed by the Securities and Commodities
Authority (SCA); and (jii) issuance of mandatory conversion bonds
worth up to AED 2,336,448,155 in favor of Brooge Energy Limited and
their transfer to Brooge Energy Limited's Ultimate Beneficial Owners
(“UBOs") and Al Brooge International Advisory, and obraining the

necessary regulatory approvals.

Matters requiring special resolutions:

Special Resolution (1): Considering and approving the acquisition of:
a) Brooge Petroleum and Gas Investment Company FZE (Fujairah free
zone); b) Brooge Petroleum and Gas Investment Company Phase III
FZE (Fujairah free zone); and c) BPGIC Phase 3 Limited (Jebel Ali Free

Zone) (“Acquired Companies”).

Special Resolution (2): Considering and approving increasing the
share capital of the Company by issuing a number of new shares to
Brooge Energy Limited, with an amount up to AED 448,551,845
approximately, based on the fair value price range per share
concluded by the valuation report prepared by the independent valuer
appointed by the Securities and Commodities Authority (SCA) as part
of the settlement of the acquisition, which will be covered through the
shares that will be issued in addition to cash and convertible bonds,
with the latter representing the largest portion of the settlement of the
acquisition, the amount of capital increase shall not exceed the final
value of the valuation report prepared by the independent valuer

appointed by the Securities and Commodities Authority (SCA).

Special Resolution (3): Considering and approving the issuance of
mandatory convertible bonds of up to AED 2,336,448,155 in favor of
Brooge Energy Limited for the purposes of the acquisition transaction,
the amount of mandatory convertible bonds shall not exceed the final
value as per the valuation report prepared by the independent valuer

appointed by the Securities and Commodities Authority (SCA).
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Special Resolution (4): Considering and approving the term sheet of
the mandatory convertible bonds in favor of Brooge Energy Limited

concerning the acquisition transaction.

Special Resolution (5): Approved amending Article (6) of the Articles
of Association of the Company to reflect the Capital increase in

accordance with Special Resolutions (2) and (3) above.

4. Considering and approving to authorise the Company's Board and any
person authorised by the Board of Directors to take all actions and
steps necessary to permit the closing of the acquisition transaction
including signing all documents, memoranda, forms, declarations,
representations, undertakings, letters, contracts, agreements,
applications in connection with the closing of all marters and
proceedings relating to the acquisition transaction and to undertake all
necessary procedures and steps to allow the Company to complete the
Capital Increase, including making the required amendments to the
Articles of Association of the Company and to sign on the amendment
contracts of the Articles of Association and any document relating to
the Capital Increase and to deal with all governmental entities and

authorities in this regard.

5. Approving the Arbitration clause mentioned in  the
Agreements/Resolutions of the refinancing procedures with
Minsheng China Financial leasing Co. Ltd after ratifying it, with
granting the Board of Directors or any Board member with all the

necessary powers needed.

As per the Securities and Commodities Authority’s approval, kindly find
artached the invitation to attend the General Assembly meeting which will
be published in the local newspapers on Wednesday 11/12/2024.

Sincerely yours,,,

Nader Mugbel

Director of Investor Relations

Gulf Navigation Holding PJSC

ULF *
NAV i

gpytan gl alla adaliagilal
GULF NAVIGATION HOLDING P)SC

Slial] dpaledll Lgyadl e Aaslolly 3 ladll :(4) ols 3
Ademy Aalazll Bagusll 28lall 7o) 48,4 wlhal Jymall i)

RPES |

@bl plall e (6) 5ol ptad e Aabloll (5) Lols ,l,8
(3) s (2) 3, Lualiell cablyall 339 JUI oy @ Bzl (ol 3, 21

&

el

oasd gy A4 Bylof pulme asear e Aadlslly g Llall 4

clslailly cilela¥) 2K Sl Bl sulme L8 e asih

foor o sl U5 § Lay sl Aad o alasly 7 Lowel) el

bl laanll (hLEY ziladl (oSl colutadl

sl WE aleth glan b bl (LAWY Lsgaall

& Lo JWI oy 8ol plasly 3lymzaadl Aapay Aalasll il lya¥l

pedsally 48,4l bl allaall e Auslhall cdlyuatll szl il

JUI aly 835 Sliiave 2565 alull allasll Juutad s9ie e
comsadell s oSl ey culidl 25K e Jalally

Walarll hlball/cldlayl 3 Sl el wy e 2aslgll 5

g Bagtell JLadlyld pudiie 354 o Jagaill Bole] Silslynly

ez aliasl o @l o BIaY) Gelme e po cdile Batiad
a1z Aol Lol

oreabil 8503 o DY) (S 35 pladly A0 313s¥ Atun adlse e 2l
38lskl slar¥l ags caminll § 5,85 0l g s lg Bnaganll Lnazdl s
.2024/12/11

coeygdidly ?L&:&" &8 Joudy lgkindiy

‘J-_LE-AJ.}L;
Croiiud ] QEMe yiue

gpunanglalla alallgrlall
GULF NAVIGATION HOLDING PJSC

www.gulfnav.com 72977442701 /PO’ Box 49651, Duba - UAE (A1)



