9 November, 2020

Dear Shareholders of Agthia Group PJSC

THIS LETTER IS IMPORTANT AND
REQUIRES YOUR IMMEDIATE
ATTENTION. If you are in any doubt as to the
action you should take, it is recommended that you
seek your own independent financial advice from
your stockbroker, accountant or other appropriate
independent financial adviser. If you have sold or
otherwise transferred all of your shares in Agthia
Group PJSC (Agthia), please send this letter as
soon as possible to the stockbroker, bank or other
agent through whom the sale or transfer was
effected for delivery to the purchaser or transferee.
If you have sold or transferred only part of your
holding of Agthia shares, you should retain this
letter and consult the stockbroker, bank or other
agent through whom the sale or transfer was
effected. This letter is not being published or
distributed, and should not be forwarded or
transmitted, in or into or to any jurisdiction outside
the UAE where the issue of the new Agthia shares
would or may violate the law of, or regulation
applicable to, that jurisdiction. Implementation of
the Transaction (as defined below) is conditional
upon satisfaction of each of the conditions set out
in section 7 (Conditions) of this letter.

Notice of the Agthia General Assembly, to be held
on Sunday 29 November, 2020 at 4 pm in Abu
Dhabi, is set out in Annex 1 to this letter. The
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approval of the Securities and Commodities
Authority (the SCA) permitting the publication of
this letter does not constitute an endorsement of the
merits of the Transaction, or of the accuracy,
completeness or adequacy of the information
contained herein. The SCA accepts no responsibility
or liability for any damages or losses suffered or
incurred by any person as a result of reliance on this
letter or any part thereof. Members of the Agthia
Board who voted in favour of the Transaction are
jointly and severally responsible for the correctness
of the information and data relating to Agthia
contained in this letter. The Agthia Board confirms
that, after due diligence and reviews, there is no
omission of any facts or material information in this
letter, the inclusion of which may result in any
statement contained herein to be misleading or
which may adversely impact the investment decision
with respect to the Transaction.

Statements contained in this letter are made as at the
date of this letter, unless some other time is specified
in relation to them, and the publication of this letter
(or any action taken pursuant to it) shall not give rise
to any implication that there has been no change in
the facts or affairs of Agthia or Al Foah Company
LLC (Al Foah) as set out in this letter since such
date. Nothing contained in this letter is intended to
be or shall be deemed to be a forecast, projection or
estimate of the future financial performance of
Agthia or Al Foah.

No person has been authorised to give any
information or to make any representations other
than those contained in this letter and, if given or
made, such information or representations must not
be relied on as having been authorised by Agthia, Al
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Foah, or any of its advisers in connection with the
Transaction.

This is an unofficial English translation of the formal
shareholder letter published in the Arabic language.
No reliance should be placed on this English
translation which may not entirely reflect the official
Arabic language shareholder letter.

Recommended acquisition of Al Foah

1. Introduction

On 6 October 2020, Agthia announced that its board
of directors (the Agthia Board) had received an
offer from General Holding Company PJSC
(SENAAT), one of the UAE’s largest industrial
holding companies and an existing large shareholder
in Agthia. The offer proposed a transaction whereby
SENAAT would transfer the entire issued share
capital of Al Foah to Agthia in consideration for the
issuance by Agthia to SENAAT of a mandatory
convertible instrument, convertible into ordinary
shares in the capital of Agthia (the Transaction).

On 9 November 2020, Agthia announced that the
Agthia Board had voted to recommend the
Transaction to its shareholders.

| am writing to you, on behalf of the Agthia Board,
to set out further details of the Transaction and to
explain why the Agthia Board believes that the
Transaction is in the best interests of Agthia.

2. Overview of the Transaction
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Subject to the satisfaction of the conditions to the
Transaction set out in section 7 (Conditions) below,
upon completion of the Transaction in accordance
with the terms of a Share Purchase Agreement to be
entered into between Agthia and SENAAT
(Completion), SENAAT intends to contribute the
entire issued share capital of Al Foah to Agthia.

Please refer to section 3 (Overview of Al Foah) below
for further details of Al Foah and its subsidiaries (the
“Al Foah Group”).

The consideration for the contribution of the entire
issued share capital of Al Foah to Agthia will be
satisfied by the issuance by Agthia to SENAAT of a
mandatory convertible instrument with a nominal
value of AED1 each in an aggregate principal
amount of AEDA450,000,000 (the Convertible
Instrument), which shall be convertible into
120,000,000 ordinary shares of par value AED 1
each in the capital of Agthia (the New Agthia
Shares). The price at which the Convertible
Instrument will convert into the New Agthia Shares
is AED 3.75 per new ordinary share in Agthia. The
Convertible Instrument will be converted into New
Agthia Shares immediately following Completion.
Following Completion, SENAAT will hold 59.17%
of the entire issued share capital of Agthia.

The date farm owned by Al Foah, which is a loss-
making operation, will not form part of the
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Transaction and will be transferred to SENAAT
without any liability on the part of Agthia.

Agthia would remain listed on the Abu Dhabi
Securities Exchange (the ADX), following
Completion.

3. Overview of Al Foah

Al Foah was incorporated as a Limited Liability
Company in the Emirate of Abu Dhabi on 23 May,
2005 by virtue of Abu Dhabi Governmental Decree
No. 15 of 2005, to take responsibility for a number
of date production and processing assets, including
two dates processing factories in Al Saad and Al
Marfa, a number of dates receiving centres across
the UAE and an organic dates farm in Al Ain, UAE.

Al Foah’s product portfolio consists of a wide range
of high-quality UAE grown whole dates, value-
added dates (stuffed and chocolate coated) and date-
based products including date syrup, date paste and
date halwa.

Al Foah has processed and sold on average
€.108,000 metric tons of dates annually over the last
four years, of which 90% is exported to 45 countries
across the world, including the top ten global
markets for dates such as India, Oman, Bangladesh,
Morocco, Indonesia, Jordan and Sri Lanka.

Al Foah has one wholly owned subsidiary
incorporated in Jordan (Aalam Al Tumour
Agricultural Company) which in turn holds a 50%
interest in another Jordan incorporated joint venture
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entity, Palmera for Dates’ Agriculture and Trade. Al
Foah also has a branch office registered in the

Sultanate of Oman.

4, Financial Information

The key historical financial information for the twelve
months period ending 30 June 2020, for Al Foah
(prepared to reflect the carve-out of the date farm
which does not form part of the Transaction, as
explained in section 2 (Overview of the Transaction))

is shown below:

Key financials (in AED million)*? LTM ;ggg
Revenue 470
Gross Profit 170
EBITDA 96
Net Income 77
Assets 901
Net book value 409
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! The key financial information for Al Foah is derived from the unaudited financial statements of Al Foah.
2 All figures in the table are sourced from the financial statements of Al Foah. This information has not been independently verified by Agthia.
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The key historical financial information for the twelve
months period ending 30 June 2020, for Agthia is
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5. Rationale for the Transaction:

The Agthia Board believes the Transaction is
beneficial for Agthia’s sharcholders, as well as
Agthia’s wider stakeholders, for the reasons set out
below.

Creates a top ten F&B group in the Middle East
and domestic market leader

a) The combination of Agthia and Al Foah (the
Combined Group) will have the scale, strength
and ambition to create one of the top ten
consumer food and beverage (F&B) participants
in the Middle East.

b) The Combined Group will become a national
champion in four major categories including:
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dates, water, flour and animal feed whilst
continuing to play a crucial role in the UAE’s
consumer F&B sector by enhancing efficiency
in food supply.

¢) The Combined Group creates a national and
regional leader with a pro forma integrated
revenue for the last twelve months as of 30 June,
2020 of AED2,537 million.

Combined Group creates immediate and long-term
value enhancement for Agthia Shareholders

a) The Transaction is immediately accretive for
shareholders of Agthia (pre-synergies), which is
reinforced by tangible long-term synergies and
value creation.

b) The opportunity allows for significant potential
synergies including: (i) significant operational
costs synergies for the Combined Group; (ii)
revenue synergies from integration of the
combined platform enabling the expansion of
footprint in value-added retail products and
cross-market distribution; and (iii) benefits
derived from best practices and knowledge
sharing.

¢) The Combined Group’s balance sheet will also
provide it with the liquidity and flexibility to
consider future acquisitions and market
consolidation opportunities.

d) The valuation for Al Foah is at an attractive
price, which fully factors in the risk of
Government subsidy elimination from 2023.
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Immediate and long term geographic, market
segment and product diversification.

a) Agthia will immediately rise to become a
domestic champion in the date market, diversify
its product portfolio and expand its international
footprint including in Asian markets such as
India, Indonesia, Bangladesh and Sri, Lanka.

b) The Combined Group will have strong
capabilities across the value chain to support
future expansion plans.

6. Agthia Board approval

SENAAT will contribute the entire issued share
capital of Al Foah to Agthia in exchange for the
issuance by Agthia to SENAAT of a mandatory
convertible instrument with a nominal value of
AED1 each in an aggregate principal amount of
AED450,000,000 (the Transaction
Consideration). The price at which the Convertible
Instrument will convert into the New Agthia Shares
is AED 3.75 per new ordinary share in Agthia.
Following completion of the Transaction, SENAAT
will own 59.17% of Agthia.

On 12 October, 2020, Agthia appointed KPMG to
undertake a valuation of Al Foah and Agthia, to
assist the Agthia Board in the Board’s determination
of the fairness of the offer and the Transaction. On 5
November, 2020, KPMG issued a valuation report
to the Agthia Board (the Valuation Report).

Following detailed consideration by the directors of
Agthia at their meeting held on 8 November 2020,
the terms of the Transaction, including the
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Transaction Consideration were approved by the
Agthia Board at such meeting. Those directors who
were deemed to have an interest in the Transaction
recused themselves from assessing and voting on the
Transaction and as such, only the non-interested
directors assessed and approved the Transaction. In
approving the terms of the Transaction, the Agthia
Board has, amongst other things, considered in
detail the due diligence report on Al Foah prepared
by White & Case LLP, the Valuation Report and the
financial due diligence report on Al Foah prepared
by KPMG.

7. Conditions

The Transaction is conditional on, amongst other
things:

a) approval of the Agthia shareholders (please
refer to section 8 (Action to be taken) below);

b) receipt of consents from certain lenders of
SENAAT and Al Foah; and

c) approval of the SCA of the form of the
Convertible Instrument, the conversion of the
Convertible Instrument and the listing of the
New Agthia Shares on conversion of the
Convertible Instrument.

8. Action to be taken

The Transaction requires the approval of the Agthia
shareholders, at a general assembly meeting, to the
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issuance of the Convertible Instrument and the
increase in share capital in Agthia on conversion of
the Convertible Instrument. The resolutions require
the approval of shareholders who hold at least 75%
of the shares represented at the general assembly
meeting.

The required resolutions will be proposed at the
general assembly of Agthia to be held on Sunday 29
November, 2020 at 4pm in Abu Dhabi.

A copy of the invitations to the general assembly
meeting is attached to this letter as Annex 1.

9. Listing of the New Agthia Shares

Subject to approval being obtained from the Agthia
shareholders as set out in section 8 (Action to be
taken), applications will be made to the SCA and the
ADX in due course for the New Agthia Shares to be
admitted to listing and trading on the ADX.

Subject to the conditions to the Transaction having
been satisfied, it is expected that the listing of the
New Agthia Shares will occur on or around the
trading day immediately following the day on which
the conversion of the Convertible Instrument occurs.

10. Timing

The following are the key dates for the Transaction.
Please note that these dates are indicative only and
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will depend, among other things, on the dates on
which the conditions to the Transaction are satisfied.

Event

Time and/or date

Publication of this

letter

14 November 2020

Record time for voting
at the Agthia general
assembly meeting

26 November 2020

Agthia general
assembly meeting

29 November 2020

Completion of the
Transaction and
issuance of the
Convertible Instrument

Expected December
2020

Issue of the New
Agthia  Shares and
listing of the New
Agthia Shares on the
ADX

Expected December
2020

11.

The

Recommendation

Transaction  has

the  support and

recommendation of the Agthia Board. Only those
independent directors of Agthia who have no
interest in the Transaction assessed and voted to
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approve the Transaction. We urge you to attend the Ay 8 da yadl @l gl Adlal cy pailly
general assembly meeting of Agthia and recommend glaiay)
that you vote in favour of the resolutions proposed

at that meeting.

V14,2020 17:30 GMT+4)

Khalifa Sultan Alsuwaidi s gead) Gl 4318

Chairman of Agthia Group PJSC £.0.08 i) Ao ganad1a) Galaa (i
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ANNEX 1

INVITATION TO ATTEND THE GENERAL
ASSEMBLY MEETING OF AGTHIA GROUP
PJSC

The Board of Directors of Agthia Group PJSC (the
Company) invites the Shareholders to attend the
General Assembly Meeting in person or through an
electronic link for the meeting will be sent to the
shareholders via SMS, email (as available) and
through ADX portal to enable the shareholders to
attend the meeting virtually and discuss the agenda
and vote on the proposed resolutions real time, on
Sunday 29 November 2020 at Abu Dhabi Chamber of
Commerce and Industry at 4 pm to consider the
following agenda:

Special resolution agenda items:

1. Approval of the Transaction (as described in the
shareholders' letter posted on ADX portal and by
the Company on its website on 9 November
2020).

2. The approval of the issuance by the Company of
a mandatory convertible bonds with a nominal
value of AED1 each in an aggregate principal
amount of AED 450,000,000 to General Holding
Company PJSC (SENAAT) as the acquisition
price to be paid by the Company to acquire Al

Agthia Group PJSC
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Foah Company LLC (the Acquisition). Such
mandatory convertible bond shall be converted
into 120,000,000 with a nominal value of AED1
each new shares in the Company and the issued
share capital of the Company shall be increased
to AED720,000,000 on conversion of such
mandatory convertible bond. Each share in the
Company issued on conversion shall be treated
as fully paid.
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4.

The issued share capital of the
Company is seven hundred and twenty
million United Arab Emirates Dirhams
(AED 720,000,000) divided into seven
hundred and twenty million shares
(720,000,000) with a nominal value of
One United Arab Emirates Dirham
(AED 1) for each share, all of which are
cash shares and fully paid up.

The current text of Article 6.1 is:

"The Company’s issued share capital is
AED(600,000,000) six hundred million
Dirhams divided into (600,000,000) six
hundred million shares, having a nominal
value of Dhs (1) One Dirhams each, all of
which are cash shares.”

The authorisation of the Board of Directors of
the Company, or any person so authorised by the
Board of Directors, to adopt any resolution or
take any action as may be necessary to
implement any of the above resolutions
including, without limitation, to: (a) approve the
increase in share capital of the Company,
resulting from the conversion of the bonds to
shares, in connection with the Transaction and
the Acquisition; (b) apply for the listing of new
ordinary shares of the Company on the Abu
Dhabi Securities Exchange; and (c) correspond
and negotiate with any person, entity (official or
otherwise) within and outside the United Arab
Emirates, adopt such resolutions and take any
such action as may be necessary to obtain the
necessary approvals to effect the Transaction.
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Any Shareholder registered entitled to attend the the
General Assembly Meeting may delegate any person
other than a Member of the Board of Directors,
employees of the Company, a broker or employees of
such broker under a special written proxy. In such
capacity, no proxy may represent more than 5% of the
capital of the Company. Shareholders who lack
capacity or competency shall be represented by their
legal representatives. Provided that (the requirements
set forth in items 1 and 2 of Article (40) of Chairman
of Authority’s Board of Directors’ Decision no.
(3/R.M) of 2020 concerning the Approval of Joint
Stock Companies Governance Guide shall be taken
into account). Shareholders may review the disclosure
posted on the Company’s page at ADX in respect of
the requirements to be adopted to approve a proxy.

Special resolutions require the consent of shareholders
representing three quarters of the shares represented at
the meeting.

Any Shareholder who is a corporate person may
delegate one of its representatives or those in charge of
its management under a decision of its Board of
Directors or its authorized deputy to represent such
corporate person in the General Assembly of the
Company. The delegated person shall have the powers
as determined under the delegation decision.

The Shareholder who is registered in the company
register on Thursday 26 November 2020 has the right
to vote in the meeting.

The Meeting of the General Assembly shall not be valid
unless attended by Shareholders who hold or represent
by proxy at least (50%) of the Company's Share Capital.
In case quorum was not reached in first Meeting, the
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proxies issued for the Second Meeting shall be valid.

The second meeting shall be valid if attended by at least

one shareholder.
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Rights Guidelines on Securities and Commodities e Ll
Authority through the following link

https://www.sca.gov.ae/Arabic/Pages/Home.aspx

https://www.sca.gov.ae/Arabic/Pages/Home.aspx.
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