SHUAA

10 January 2025

-

Dubai Financial Market
Dubai - United Arab Emirates

Attn: Mr. Hamed Ahmed Ali
Chief Executive Officer

Re: Invitation to the Assembly General Meeting of
SHUAA Capital psc

Dear Sirs,

The Board of Directors of SHUAA Capital psc (the
“Company”) is pleased to invite the shareholders
to attend the General Assembly of the Company
to be held on Monday, 3 February 2025 at 3:00 pm
at the Company's premises at Al Khatem Tower, 32
floor, Al-Maryah Island, Abu Dhabi. Shareholders

can also attend remotely through electronic

participation, to discuss the following agenda:

Special Resolution to approve the following items,
altogether as one item on the agenda, based on
the recommendation of the Company’'s board of
directors:

1. The issuance by the Company of mandatory
convertible bonds with an aggregate value of
up to AED 150,000,000 (one hundred fifty million
UAE Dirhams) (‘New Investor MCBs")
accordance with Article 231 of UAE Federal Law
by Decree No. 32 of 2021 for Commercial
Companies ("Commercial Companies Law") and
SCA Resolution No. 22 of 2024 concerning the
Regulation of the Private Offering of Debt
Securities, Sukuks and Securitized Financial
Instruments (the "Private Offering Regulations”).
Such mandatory convertible bonds shall be
issued to Professional Investors and
Counterparties as defined in the Chairman of
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the Authority's Board of Directors’' Resolution
No. (13/Chairman) of 2021 on the Regulations
Manual of the Financial Activities and Status
Regularization Mechanisms and shall be
convertible on a mandatory basis into new
shares in the Company at a conversion price of
AED 0.32 per share immediately after issuance
and having obtained the required approvals.
Each new share in the Company issued on
conversion shall be treated as fully paid. No
interest shall be paid on the New Investor MCBs.

2. Forthe purposes of converting the New Investor
MCBs into shares in the Company, the increase
of the share capital of the Company by up to
AED 150,000,000 (one hundred fifty million UAE
Dirhams) by issuing up to 468,750,000 shares at
a discount to nominal value and the creation of
a negative equity reserve in the Company's
balance sheet in an amount of up to AED
318,750,000 in respect of the discount to nominal
value and in accordance with Article 198 (1) (b)
of the Commercial Companies Law.

3. The amendment of the articles of association of
the Company after obtaining the approvals of
the regulatory authorities to reflect the new
shares issued on conversion of the New Investor
MCBs.

4. The granting of authority to the board of
directors of the Company to implement the
process of issuing the New Investor MCBs and
converting the same into shares in the
Company; and authorizing and appointing any
of the board members of the Company to solely
represent the Company and to sign, execute
and submit the documents, contracts,
agreements and letters related to the issuance
of the New Investor MCBs, the process of
converting the New Investor MCBs into sharesin
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the Company and the amendment of the
articles of association to increase the share
capital, and to finalize all procedures and deal
with all regulatory authorities including without
limitation Dubai Department of Economy and
Tourism, the Notary Public, the Securities and
Commodities Authority and the Dubai Financial
Market.

5.The issuance by the Company of mandatory
convertible bonds with an aggregate value up
to AED 275,500,000 (two hundred seventy-five
million five hundred thousand UAE Dirhams)
("Existing Noteholder MCBs") in accordance
with Article 231 of the Commercial Companies
Law and the Private Offering Regulations. Such
mandatory convertible bonds shall be issued
to those existing noteholders of the Company
that elect to exchange existing notes for the
Existing Noteholder MCBs in accordance with
the terms of the exchange offering and shall be
convertible on a mandatory basis into new
shares in the Company at a conversion price of
AED 0.32 per share immediately after issuance
and having obtained the required approvals.
Each new share in the Company issued on
conversion shall be treated as fully paid. No
interest shall be paid on the Existing
Noteholder MCBs.

6.For the purposes of converting the Existing
Noteholder MCBs into shares in the Company,
the increase of the share capital of the
Company by up to AED 275,500,000 (two
hundred seventy-five million five hundred
thousand UAE Dirhams) by issuing up to
860,937,500 shares at a discount to nominal
value and the creation of a negative equity
reserve in the Company's balance sheet in an
amount of up to AED 585,437,500 in respect of
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the discount to nominal value and in
accordance with Article 198(1) (b) of the
Commercial Companies Law.
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7. The amendment of the articles of association
of the Company after obtaining the approvals
of the regulatory authorities to reflect the new
shares issued on conversion of the Existing
Noteholder MCBs.
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8. The granting of authority to the board of
directors of the Company to implement the
process of issuing the Existing Noteholder

MCBs and converting the same into shares in
the Company; and authorizing and appointing
any of the board members of the Company to
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solely represent the Company and to sign,
execute and submit the documents, contracts,
agreements and lettersrelated to the issuance
of the Existing Noteholder MCBs, the process of
converting the Existing Noteholder MCBs into
shares in the Company, the amendment of the
articles of association to increase the share
capital, and to finalize all procedures and deal
with all regulatory authorities including
without limitation Dubai Department of
Economy and Tourism, the Notary Public, the
Securities and Commodities Authority and the
Dubai Financial Market.
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1. Each shareholder who has the right to attend the
General Assembly may delegate any person other
than a member of the Board of Directors of the
Company, its employees, a securities brokerage
company or its employees under a special written
proxy. In such capacity, no proxy may represent
more than 5% of the share capital of the Company.
Shareholders who are minors or interdicted shall
be represented by their legal
(provided that the

representatives
requirements set forth in
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paragraph 1 and 2 of Article No. (40) of the
Securities and Commodities Authority's Board
Chairman Decision No. (3 / RM) of the year 2020
concerning approval of joint stock companies'
governance guide are complied with). Procedures
for approving a proxy can be viewed through the
disclosure published on the Company's page at
Dubai Financial Market website.

A corporate person may delegate one of its

representatives or those in charge of its
management under a resolution passed by its
board of directors or any similar entity to represent
such a corporate person in the General Assembly
of the Company. The delegated person shall have
the powers as determined under the delegation
resolution.

The meetings of the General Assembly shall be held
the

invitation. Shareholders can also

at the time and place mentioned in
shareholders’
attend remotely through electronic participation.

Shareholders of the Company attending virtually

have to register electronically to be able to vote on

the items of the General Assembly, considering the

following:

e SMSs link
attendance, e-voting, and access code will be

containing @ for registration,
sent to shareholders one day prior to the General
Assembly meeting.

e Shareholders shall be able to register for
attendance and vote upon receiving the link and
until the commencement of the General Assembly
at 03:00 pm on Monday 3 February 2025, and
voting shall continue until the end of the meeting.
Shareholders shall be able to attend online live
streaming of the General Assembly meeting
through the link sent to them.

e For any queries related to electronic registration,
attendance, and e-voting, please contact Dubai
Financial Market,
(00971 4 305 5555) or the following email address:

FinancialServices@dfm.ae

customer services on
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5. Shareholders the
register on January 31 January 2025 shall be

registered in shareholders
entitled to vote during the meeting of the General
Assembly.

6. Shareholders
Shareholders’

the
relation to the two

shall  have access to
Circular in
issuances and any documents related to the
General Assembly on the Dubai Financial Market
website: www.dfm.ae and the Company's website:

www.shuaa.com.

7. A quorum at a meeting of the General Assembly
be
representing by proxy at least (50%) of the share

shall met if shareholders holding or

capital of the Company are present at the meeting.
If quorum is not met at the first meeting, the
10
February 2025 at the same time and place, with the

General Assembly shall be adjourned to

possibility of shareholders attending remotely
through electronic participation.

8. The Special Resolution: It is the decision taken by
the votes of shareholders who own no less than
three quarters of the shares present or represented
at the General Assembly meeting of the Company.

9. You can view the guide on investor rights in
securities, which is available on the main page of
the authority's official website, according to the
following link:

https://www.sca.gov.ae/en/services/minority-investor-

protection.aspx

Requirements for approving shareholders’ proxies

According to Clauses (1 & 2) of Article (40) of the joint
stock companies' governance guide, we would like to
inform the shareholders of the following:

1. Each shareholder who has the right to attend the
General Assembly may delegate any person other
than a member of the Board of Directors of the
Company, its employees, a securities brokerage
company, or its employees under a special written
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proxy. In such a capacity, no proxy may represent Jioug.jaunodl dapidl Jlo July o (%0) (o p14l le dandl
more than 5% of the share capital of the Company. [ligils pmic yguilill loa8log dulaill jndli
Shareholders who are minors or interdicted shall be

represented by their legal representatives.

2. Theshareholder's signature on the proxy referred to  jLirodl &llagll 6 3jlgll pabuwoll 2167 g4y Ol Gawiy -1
in item No. (1) shall be the signature approved by ilasll aal gal/0 aoinoll pi6gill ga () 2l 6 Loyl
any of the following (the Company will take the 0 §8aill dojull Culelpadl AlAGL &4 pidl 0gé ) Ll

necessary verification procedures): i(elda
A. Notary Public. Jaxdlcdatal ()
B. Commercial chamber of an economic .algalls &uabnisl 64ila gi 6)lai 60pe ()

department in the state.
C. Bank or company licensed in the state, provided  Jagoll (jg4. i éloypls dlgally dinajo d4pi gl ey (3)

that the agent shall have an account with any of Loaio gl g2l b
them. ’
D. UAE regulated stock market exchanges. .adgadl dwrnApodl éudlodl Glguulll  (3)

E. Any other entity licensed to conduct attestation. gl Jloely oLisl Lol 3:’;.03;&&619@7 (a)

3. The Proxy form shall include the name & contact  palwoll Jualgil pld)i Juagill adgod (aounli (uwniy -F
number(s) of the representative of the brokerage aoiel gall dalwgll &4 Jiowoa dnlAldl Junlg il old)ig oaulg
firm who approved the proxy. Juagddl

This form/power of attorney/proxy is a guiding form = ‘uya galdipiuwl a3god ga Usugaill/ Judagidl/asgodl 1aa ol

whereby the client has the power to issue the Proxy Lill cibatlallg ag 1869 Juagill sl Jb ©95a9
in accordance with the limits and powers he deems  ~

appropriate, all of this is with the obligation that 21094 95y Yl pljll 8j9pn o anpon g dpwlio Laly

the signature of the shareholder mentioned in the Jlaall gal/ ;0 a0inall p_.x__égﬂlgmﬁJlﬁngkl?_énjnglpmemJl
proxy be the signature approved by/with one of the .olel 6)g43.0ll
above-mentioned bodies.

For further inquiries or clarification please contact us jue Juwalgill Loy labiagdl gf ciloglooll (0 gjoll

on the following channels: :audldl Culgugll
Phone number: +9714 319 9692 +QVI €19 979T :Qilall 06
Email: sr@shuaa.com sr@shuaa.com: gl agpudl

ST

Sincerely yours o ey e e e ap s - e
Yy ! y il «e pabillg aunill Giloé Jguad lglnoig
:,f'l ."c;
Islam Mahrous {/ R / Ll
Chief Compliance Officer il w nglj P |
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SHUAA Capital p.s.c .£.0.uk JUiuls gloui
Head Office: The H Hotel Dubai, Office Tower, Level 15, Office No. 1502 1502 pd ) e <15 sall ectlCall o ") 13" (32 st ) Sl

sasiall Ay jall S jleY) 3 TV 1010 a

+971 (4) 330 3550 0t +971 (4) 330 3600 :—ila
www.shuaa.com dnfo@shuaa.com : s Y aisal 520
)5 1 (315531 A 35 5] Armla g i o Ale i) 3850

200219 o) &laiduad ) VYY1 Gt il ) s

P.O. Box: 31045, Dubai, United Arab Emirates

Tel: +971 (4) 330-3600, Fax: +971 (4) 330-3550

E-mail & Website: info@shuaa.com, www.shuaa.com

A financial investment company licensed and regulated by the U.A.E. Securities and
Commodities Authority under registration number 703036. Commercial License No. 200219
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