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Ref.: GNHGroup/2020/DFM/00235
Date: 12/03/2020

H.E. Hassan Al Abdulrahman Al Serkal
Executive Vice President

Chief of Operation Division

Head of Operation Division

Dubai Financial Market — Disclosure Department

Sub: Disclosure of the General Assembly Meeting Date
and Agenda.

Greetings,

In order to ensure compliance with the principles of
disclosure and transparency, we would like to inform
you that due to the approval of Securities and

Commodities Authority, the following is decided:

e Tohold the General Assembly meeting on Sunday, 29
March 2020 at 2:00 pm at "Novotel Hotel Sheikh
Zayed road, Al Barsha 1, Opp. Sharaf DG Metro
Station, Dubai".

o If the required quorum of at least 50% of the
Company’s Share capital is not achieved during the
first meeting, a second meeting will be held at the

same venue and same time on Sunday, 5 April

2020, in which case the meeting shall be quorate
regardless of the percentage of shareholders

represented in the meeting.
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The Agenda
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1) To consider the issuance of Islamic sukuk for a total value | s> ) 125 &llez] desdy Zedbae] dsSim slal § L1l (1

of AED 125,000,000 (one hundred and twenty five million
UAE Dirhams) ("Sukuk") by way of a private placement to
‘qualified investors” (as the term is defined in the
Chairman of the Board of Directors of SCA Decision No.
(3 /RM) of 2017 Concerning the Organization of
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Promotion and Introduction), in accordance with the
following terms:

- lssuer: An orphan special purpose company to be | & el pie dedk pals (a8 113 3,4 Byual | 28, A1 -
incorporated in the Cayman Islands Ol 552

- Security Type: Non-convertible Islamic Sukuk A ally el Upstll 15 2 Badla] LlgSim s RS Rl -

- Type of Sukuk: Compliant with Islamic Sharia (for | JU et che) 2eadbadl as, all alSoT an 28155 ielgSiall g -
example, Mudarabah and/or Murabaha or such other 8yl ulzma Lasuzey (gy5 1 aSea sl ol Ayl Ll 91/ 9 &yliall sSin
structure the board of directors of the Company (the (81581 yulma™) S, 241
‘Board”) deems appropriate)

- Total Value of Sukuk: AED 125,000,000 (one hundred | 2 Gsele (0aries duss 5 0Ls) 125 Allar¥l sSiall dash -
and twenty five million UAE Dirhams) * Shbel

- Total Number of Sukuk: 125,000,000 (one hundred and Cipele (0940 Luaas 9 28la) 125 Aellaa¥l elgSiall sue -
twenty five million)

- Issuance Price Per Sak: AED 1 (one UAE Dirham) per | b= S il Ghlel pas (ul) 1 ol tbiall slse) yass -

Sak s e
- Profit Payments: 12% per annum, payable every six el (22) 6 S pbuts Lgiee %12 g ) cilada
months

- Sukuk Issuance Date: The Board will be delegated the | &5 243 G SISl ulzs passds it dlgSiall ol )l -
authority to determine the date, provided that such date oassaill e 2adlell 7yl e Lise Jolamny W e IeSall il
does not exceed one year from the date on which the Bl 2ol s hile! e 8 2 sLeadl oyl alSol 5Lel
authority was delegated to it, and subject to compliance LS gy gl eSS
with applicable UAE laws

- Final Dissolution / Due Date: five (5) years from the | &5 00 Sloie (uass) 5Ll Glamiadll / Abiacll gl -

Sukuk Issuance Date HeSall Hlual

- Guarantee: No guarantees or mortgages/pledges will be Sl dslis mlisa of biless ol peads oy oo Sliless -

given in return of issuing the Sukuk HSall
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Debt Ranking: Directly behind preferred and secured
creditors, which debts are guaranteed by way of law or
written agreement, and pari passu with unsecured
creditors and other creditors
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Purpose of Issuing the Sukuk:
The proceeds of the Sukuk will be used to finance the items
in schedule “A”".

The Company will annually make disclosures to the general
assembly on the use of the proceeds and any use which was
for a purpose than the ones set out in the schedule.
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Sukuk Holders: Qualified investors
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Relationship of Sukuk Holder with the Company:

The offer to issue the Sukuk will be limited to qualified
investors only -however some of the targeted qualified
investors may already be current shareholders of the
Company.

If any of the Sukuk will be issued to related parties of the
Company, such related parties will not have the right to
participate in any decision relating to the issue of the Sukuk
in compliance with Article (152) of the Federal Commercial
Companies Law No. (2) of 2015 and Article (15) of the
Resolution No (7 R.M) of 2016 Concerning the Standards of
Institutional Discipline and Governance of Public Joint Stock
Companies and the other related regulations. The related
parties are also required to comply with this requirement in
connection with any decision at the general assembly
meeting.
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2) To consider delegating to the Board to implement the
process of issuing the Sukuk; and to authorize and
appoint any Board member to solely represent the
Company and to sign, execute and submit the
documents, contracts, agreements and letters related to
the issuance of the Sukuk, to agree to the terms and
conditions, finalize all procedures and deal with all
regulatory authorities including without limitation Dubai
Economy, the Notary Public, the Emirates Securities and
Commodities Authority (the “SCA”") and the Dubai
Financial Market (the “Market"). The Board is required to
make a disclosure to the shareholders, the Market and
the SCA immediately after the issue of the Sukuk. The
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Company is also required to provide the SCA with all
information relating to the issue of the Sukuk once
completed together with an acknowledgment from the
Board confirming that the procedures implemented are
correct and comply with applicable laws supported by a
report from an auditor confirming the same.
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Notes:

1. Any person having the right to attend the general assembly
meeting may authorise a person (who is not a member of
the board of directors) by a written special power of
attorney. The proxy for a number of shareholders may not
be representing in such capacity more than (5%) five
percent of the Company's capital. The persons lacking full
capacity shall be represented by their legal representatives.
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2. The juristic person may authorise any of its representatives
or managers to represent it at the general assembly
meeting. Such authorised person shall have the authorities
specified in the authorisation resolution.
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3. The person registered as a shareholder on Thursday 26t
March 2020 shall have the right to vote at the general
assembly meeting.

2020 )l 26 35141 utadel] pgs § Jrmsad! el lile 15, -3
Ausgendl Baasdl G Cogiatll § Gl o lio 52

4. The general assembly meeting shall be valid if attended by
shareholders representing (50%) of the capital of the
Company. If such quorum is not present at the first
meeting, a second meeting will be held on 5t April 2020 at
the same place and time (the second meeting shall be held
within a period of no less than five (5) days and not more
than fifteen (15) days from the date of the first meeting) and
such adjourned meeting shall be valid with any shareholder
attendees.
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5. Special Resolution: A decision issued by a majority vote
of shareholders who own at least 75% of the shares
represented at the general assembly meeting.
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. In accordance with Article (152) of the Federal Commercial
Companies Law No. (2) of 2015 and Article (15) of the
Resolution No (7 R.M) of 2016 Concerning the Standards of
Institutional Discipline and Governance of Public Joint Stock
Companies, the chairman, members of the board of directors
of the Company, members of the senior executive
management of the Company, employees of the Company
and the companies in which any such persons personally hold
30% or more of the share capital, as well as any subsidiaries,
sister companies or affiliate companies of such persons may
not cast their votes during the general assembly meeting if
they have any intention to subscribe to the Sukuk, or if the
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proceeds of the issuance will involve dealings with them or
with persons related or connected with them. The related
parties are also required to comply with this requirement in
connection with any decision at the general assembly
meeting.
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For more information please call
+971-4-4270104.
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+971-4-4270104

Yours faithfully,
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Gulf Navigation Holding rsc
P.O Box 49651, Dubai - UAE.
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‘ Schedule A i galall
'000 Sl N g2 | Clailall afadi)
Use of Proceeds
4,274 ) gall AHA) a4y g
Settlement of dues to suppliers
4,308 Lpadlail) clal i) e Jalaall Lassall cilady dlaw
Making advance payment to preserve contractual obligations
875 Aiatuall (5l dlaw
Payment of overdue salaries
5,695 oAl A el
Other overdue payments
3,905 5_alidl cpall cileds alaw
Payment of overdue debts
3,643 & Sall o gy
Costs associated with issuing the Sukuk
22,700 A Sall e (o lgoadiul oy Cagu Al &y 58l I saY)
Amounts to be used from the proceeds
4,400 4 ganmal) cpall e
Service of secured debt
5,400 Aalland N cgaall ebllate
Capital expenditure requirements
2,500 alalt JLalt il
Working capital
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