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Date:

Monday, 13 January 2025

Listed Company Name:

Aramex PJSC

Subject:

Announcement of Notification to Submit a Voluntary Cash Offer to Acquire
the Company’s Shares

Aramex PJSC (the “Company”) announces that it has received a notification
from Q Logistics Holding LLC, a wholly-owned indirect subsidiary of Abu Dhabi
Developmental Holding Company PJSC (ADQ), of its intention to submit a
voluntary conditional cash offer to acquire up to 100% of the issued and paid-
up share capital of Aramex PJSC not already held by Abu Dhabi Ports Company
PJSC (a copy of which is enclosed).

This matter will be presented to the Company's Board of Directors and the
required procedures will be followed in accordance with the decision of the
Chairman of the board of directors of the Securities and Commodities
Authority No. (18 /R.M) of 2017 regarding the Rules of Acquisition and Merger
of Public Joint Stock Companies.

The Company will make further announcements with respect to any material
developments in the matter in due course.

Authorized Signatory Name:

Amanda Dahdah

Designation:

Governance Officer and Board Secretary, Aramex PJSC

Date:

Monday, 13 January 2025

Signature:

{Vﬁ%&

Company Seal:
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CONFIDENTIAL

(Announcement of intent to make an acquisition offer)
Q Logistics Holding LLC
(a company incorporated in Abu Dhabi, United Arab Emirates)
Commercial Registration Number 5280343

ANNOUNCES ITS INTENTION TO MAKE A VOLUNTARY CONDITIONAL CASH OFFER (THE “OFFER”) IN
ORDER TO ACQUIRE UP TO 100% OF THE ISSUED AND PAID-UP ORDINARY SHARES OF ARAMEX PJSC NOT
ALREADY HELD BY ABU DHABI PORTS COMPANY PJSC ON THE TERMS AND CONDITIONS SET OUT IN THE
OFFER DOCUMENT

13 January 2025
DISCLAIMER STATEMENT

THE SECURITIES AND COMMODITIES AUTHORITY (THE SCA) AND THE DUBAI FINANCIAL MARKET AND
THE DUBAI CSD SHALL NOT BEAR ANY LIABILITY FOR THE CONTENT OF THIS ANNOUNCEMENT AND
SHALL NOT SUBMIT ANY CONFIRMATION IN RELATION TO THE ACCURACY OR COMPLETENESS THEREOF,
AND HEREBY EXPRESSLY DISCLAIM THEMSELVES OF ANY RESPONSIBILITY FOR ANY LOSS ARISING
FROM THE CONTENT OF THIS DOCUMENT OR FROM RELYING ON ANY PART THEREOF.

STATEMENT FROM THE OFFEROR - Q LOGISTICS HOLDING LLC

Q Logistics Holding LLC accepts responsibility for the validity and accuracy of the information contained in this
Announcement. To the best of the knowledge of Q Logistics Holding LLC (which has taken reasonable care to ensure that
such is the case), the information contained in this Announcement for which it is responsible is in accordance with the facts
and does not intentionally omit or ignore any material fact likely to affect the importance or completeness of such information
within this Announcement.

The Offer Q Logistics Holding LLC (the Offeror) notified the Board of
Directors of Aramex PJSC (Aramex) on 10 January 2025 that it
intends to make a voluntary conditional cash offer to acquire up
to 100% of the issued and paid-up ordinary shares of Aramex not
already held by Abu Dhabi Ports Company PJSC on the terms and

subject to conditions set out below (the Offer).

Offer Price Shareholders of Aramex (excluding Abu Dhabi Ports Company
PJSC) who decide to accept the Offer will be entitled to receive
AED 3.00 in cash for each of their shares in Aramex (the Offer

Price).

Offer price of AED 3.00 per share represents an attractive
premium of:

o 33% premium to last share price close of AED 2.25 /
share as of January 9, 2025

o 35% premium to 1-month Volume Weighted Average
Price (“VWAP”) of AED 2.23 / share

o 32% premium to 3-month VWAP of AED 2.28 / share
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Terms of the Offer and its
Conditions

Q Logistics Holding LL.C

Details of the shares held by Q
Logistics Holding LL.C and its
associated group during the term
of the acquisition

Details of the shares subject of the
Offer

Irrevocable obligations in relation
to acceptance of the Offer

Details of any arrangements with
Aramex which may have a
material impact on the Offer

The arrangements related to the
termination fees

The intentions, plans and purpose
of the Transaction
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Details of the Offer terms and conditions (including the terms and
conditions listed below) will be set out in an offer document to be
provided to Aramex and its shareholders (the Offer Document).

Q Logistics Holding LLC is a company incorporated and
registered in Abu Dhabi, United Arab Emirates with commercial
registration number 5280343 and is a wholly owned subsidiary of
ADQ Developmental Holding LLC, which in turn is wholly
owned by Abu Dhabi Developmental Holding Company PJSC

(ADQ).

As at the date of this Announcement, Q Logistics Holding LLC
held no shares in Aramex and its associate Abu Dhabi Ports
Company PJSC (75.42% ADQ owned) had an ownership interest
representing 22.69% of the shares in Aramex.

Q Logistics Holding LLC (through an offer made to all
shareholders of Aramex) wishes to acquire up to 100% of the
ordinary shares of the issued and paid-up share capital not already
owned by Abu Dhabi Ports Company PJSC.

Abu Dhabi Ports Company PJSC’s 22.69% ownership interest
into Aramex will count towards the requirement prescribed into
Article 9(2) of the SCA’s Board of Directors Decision No. (18 /
R.M) of 2017 concerning the Mergers and Acquisition Rules for
Public Joint Stock Companies (the Takeover Code).

As at the date of this Announcement, Q Logistics Holding LLC
has not sought or obtained any irrevocable undertakings pursuant
to which any Aramex shareholders undertook to irrevocably
accept the Offer.

As at the date of this Announcement, there are no arrangements
entered into between Q Logistics Holding LLC and Aramex in
relation to the implementation of the Offer.

As at the date of this Announcement, Q Logistics Holding LLC
has not entered into any arrangement with Aramex in respect of
termination fees in the event this transaction does not complete.

The Offer is being made through Q Logistics Holding LLC, a
wholly owned subsidiary of ADQ (as described in fuller detail
above). Established in 2018 and wholly owned by the
Government of Abu Dhabi, ADQ is an active global sovereign
investor with a focus on critical infrastructure and supply chains.
ADQ’s expanding portfolio encompasses companies across
numerous core sectors of the economy, including energy and
utilities, transport and logistics, food and agriculture, and
healthcare and life sciences.



Conditions of the Offer
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In that context, developing the robustness and resilience of core
sectors of the local economy is a pivotal component of ADQ’s
mandate.

ADQ's Transport & Logistics cluster is one of its four priority
clusters and includes significant assets such as Abu Dhabi Ports
Company PJSC, Etihad Airways PJSC, Abu Dhabi Airports
Company PJSC, Etihad Rail Company PJSC, Wizz Air Abu
Dhabi LL.C, Q Mobility LLC, and Abu Dhabi Aviation PJSC.

Through these assets, ADQ is contributing to the UAE's global
connectivity and has spearheaded the delivery of major industry
milestones such as the completion of Terminal A at Zayed
International Airport, the region’s fastest growing airport in terms
of international seat capacity, with Abu Dhabi Airports Company
PJSC, and the completion of the region's first railroad network
with Etihad Rail Company PJSC. The Offeror believes that
Aramex is complementary to the existing assets within ADQ’s
Transport & Logistics cluster and, accordingly, Aramex has the
potential to play a central role toward achieving ADQ’s broader
vision and objectives for the wider local economy.

However, the recent reported financial results of Aramex indicate
that, in the Offeror’s view, a strategic and operational
transformation is required to unlock the company’s full potential
and restore financial stability. More specifically, the financial
results of Aramex show a decline in financial performance since
2019. In addition, the company announced no dividends for 2023,
which would suggest a current lack of return for shareholders.

The Offeror believes that by becoming a major shareholder and
leveraging ADQ’s track record of supporting its portfolio
companies in developing into globally competitive national
champions, it is well positioned to guide and support the
transformation of Aramex.

The Offeror expects such a transformation to be complex, capital
intensive and to take time, which would consequently limit the
perspective of short to medium-term return for shareholders.

Given the historical performance of the share price and lack of
financial return for shareholders in the last financial year, the
Offeror believes that the Offer presents a unique and attractive
opportunity for shareholders to realise value.

The Offer is subject to the terms and conditions set-out in the
Offer Document including the following terms and conditions:

(a) receipt of all required governmental, corporate, regulatory
and statutory approvals, exemptions and/or waivers,
including receipt of the final written approval(s) of the
SCA in relation to the Offer;

(b) provision by Aramex of all of the information required or
requested by the SCA in relation to the Offer;
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receipt of all required antitrust and foreign direct
investment regulatory and statutory approvals, exemptions
and/or waivers, from the relevant governmental authorities
within and outside the UAE;

the Offeror’s satisfactory completion of due diligence on
Aramex;

receipt of any third party consent which may be identified
in the due diligence exercise;

dispatch by Aramex to the Aramex shareholders of the
Aramex offeree circular (and no subsequent revocation of
or change to the recommendation by the board of directors
of Aramex to the Aramex shareholders to accept the Offer);
and

no Material Adverse Effect having occurred prior to the
Unconditional Date as provided in Article (35)(2)(b) of the
Takeover Code.

Rothschild & Co is acting as financial adviser, Emirates NBD
Capital PSC as lead manager, Emirates NBD Bank PJSC as
receiving agent for the tender offer and Allen Overy Shearman
Sterling as legal adviser to Q Logistics Holding LLC.
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