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WE GO FURTHER

Date: 19/02/2025
Ref: GNHGroup-NM/2025/BS/006

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 13 March 2025 at 3:00 pm, to consider or, as the case

may be, approve the following agenda:

1. Considering the presentation regarding the details of the acquisition
transaction and the increase of the share capital in cash and in kind,
and through the conversion of mandatory convertible bonds into
shares, which will be issued to acquire the companies and assets
owned by Brooge Energy Limited (the “Acquired Companies”) as
defined below.

2. Considering the valuation report prepared by the independent valuer
appointed by the Securities and Commodities Authority for the
Company and for the Acquired Companies as defined below, and to
present the implications of that valuation to the shareholders and the

Company, and to vote on it.

3. Considering the valuation report prepared by the Company's advisor
for the Company and the Acquired Companies as defined below, and
to present the implications of that valuation to the shareholders and
the Company, and to vote on i, noting that the Board of Directors

recommends the approval of such valuation by the shareholders.
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Matters requiring special resolutions:

Special Resolution (1): Subject to the approval of Resolurion (3)

above, 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 lll FZE (Fujairah free zone);
and c) BPGIC Phase 3 Limited (Jebel Ali Free Zone) (“Acquired

Companies”).

Special Resolution (2): Subject to the approval of Resolution (3) above,

considering and approving the payment of the acquisition price by way of

the following three means:

1. lIssuing 358,841,476 new shares in favor of Brooge Energy Limited,
with a one-year lock-up period from the date of issuance of such
shares;

2. lssuing mandatory convertible bonds in the amount of AED
2,336,448,155 in favor of Brooge Energy Limited within, with a one-
year lock-up period from the date of converting the bonds to shares;

3. As part of the transaction, there will be issuance of mandatory
convertible bonds in the amount of AED 500,000,000 at a price of AED
110 per bond to be converted into shares within a period not
exceeding three (3) months from its issuance, to be allocated
exclusively to the current shareholders, with major shareholders
committing not to subscribe in such bonds except for whatever
remains of these bonds not subscribed for by minor investors during
the last two (2) days of the subscription period; and

4. Paying an amount of AED 460,000,000 in cash to settle the cash

portion of the transaction price.

Special Resolution (3): Subject to the approval of Resolution (3) above,

considering and approving increasing the Company’s share capital by
issuing (358,841,476) new shares at the par value in favor of Brooge Energy

Limited, with a one-year lock-up period from the date of issuing the shares.
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Special Resolution (4): Subject to the approval of Resolution (3) above,

considering and approving issuing mandatory convertible bonds in the
amount of AED 2,336,448,155 in favor of Brooge Energy Limited for the
purposes of the acquisition transaction, with aone-year lock-up period after

converting the bonds into shares.

Special Resolution (5): Subject to the approval of Resolution (3) above,

consideringand approving issuing mandatory convertible bonds into shares
in favor of the current shareholders (excluding major shareholders) in the
amount of AED 500,000,000 at a price of AED 1.10, to be converted into
shares within three (3) months, with the major shareholders committing to
subscribe to the remainder of the bonds during the last two (2) days of the

subscription period.

Special Resolution (6): Subject to the approval of Resolution (3) above,

approving amending Article (6) of the Company's Articles of Association to

reflect the increase in share capital.

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.
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As per the Securities and Commodities Authority's approval, kindly find  caealudl3gcs e (DY) S 38y pladly AT (31y6¥1 A Aadlge e Y

artached the invitation to attend the General Assembly meetingwhich will  ga(,1) Luoxl pyrcdmiall Joydd ol g o dlls Laganll Binanell jonzl
be published in the local newspapers on Thursday 20/02/2025.

.2025/02/20
Sincerely yours,,, cee il pl Al 5l8 Joud, (olnass
Nader Mugbel Jida yabs
Director of Investor Relations Craoiiand | LUEMe joe
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