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Date: 27 February 2025 2025 plnd 27: Gyl
Ref ENBD/GCS/ 2025/ 025 ENBD/GCS/ 2025/ 025 :Ua>ye
Mr. Hamed Ahmed Ali PICE N P CRVE RV e
Chief Executive Officer CRVEIVI W
Dubai Financial Market Jledl 35 G
P.0. Box 9700 9700 ;.o .o
Dubai - United Arab Emirates pegl=go
After Greetings, g dubo duxd

Pursuant to the announcement made by Emirates ¢ .a. % (2Dl OhLYI B aae e joball O Ladg

Islamic Bank (P.J.S.C.) (the "Bank") dated 25 February L.l Wl Oliw 2025 ,lpé 25 Foly ("Apaddl”)
2025 concerning the Bank's receipt of a notification 025 pogae §.agb @bl g GhleYl ey e
from Emirates NBD Bank (P.J.S.C.) of a mandatory P 3 (‘*G—WSN oz Je 3ol gs"jjl S

cash offer to acquire all shares in the Bank that will )
a o elles i g S5 £ o Y LY

result in it owning 100% of the issued and paid up ) . )
dolall pgudl o 7100 dd (sbgll go whleYl

g.p0 L?-)Lu}” be}” B raol degdually 8yduadll
bl . e L .
announces that on 27 February 2025 it has received pee S GOl @3 11.95 08 & &he il
the offer document ("Offer Document") providing 28 27 &6 ¢ & OVl Braall pla o p2al")
further details on the Offer. ("o2yadl W) oyl (2 yadl Wil (416 48 2025
02yl oo Juolaill e lze 350 (I

ordinary shares of the Bank for cash consideration of

AED 11.95 per share (the "Offer"), the Bank now

The terms of the Offer are set out in the Offer 38l oyl wie (§ 2yl bog i Aol (@3

Document, which is attached.

The Bank's Board of Directors will consider, among ¢S, ygal (s ¢y o252l B pacdl Blo] udaeos gl pw
other matters, the Offer, and the Bank will make .1 las 48Ls) Se] ol ol pgions
further announcements regarding the Offer, including Oh) Wby cnadluedl JI dgrge 840 i el é loo
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publishing the recommendation of the Bank's Board of
Directors with respect to the Offer 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.

Best Regards,

Signed by:

o8 dhdly Bl BLYI dnd Byls] udme
C‘AJJ)’\ delgd  ogase 2017 dwd (p./18)
Aoladl dad el W &S 3l gty

iy pLAsYI 331 Jgads |gliadly

43608199CAB24FC..

Sl daxl .o
493l O95ddl yutdy
Dr. Ahmed Alkhalfawi
Head of Legal
Emirates Islamic Bank (P.J.S.C.)

cc: Securities & Commodities Authority

adly Adedl Bl L 1Y) Asend



EMIRATES NBD BANK P.J.S.C.

(Incorporated under the Department of Economic Development

in Dubai, UAE)
License Number 598201

OFFER DOCUMENT

Emirates NBD Bank P.J.S.C's mandatory cash offer to acquire all

shares in Emirates Islamic Bank P.J.S.C. that will result in it

owning 100% of the issued and paid up ordinary shares of Emirates
Islamic Bank P.J.S.C. for cash consideration of AED 11.95 per

Emirates Islamic Bank P.J.S.C. share.

Emirates NBD Bank P.J.S.C. currently owns 99.8923% of
Emirates Islamic Bank P.J.S.C., and will make a mandatory
acquisition offer of the remaining 0.1077% in Emirates Islamic

Bank P.J.S.C. in accordance with Article (11) of the M&A

Rules, Article 299(2) of the Commercial Companies Law and
Article (14 bis) (as proposed) of the Articles of Association.

Important: If you are in any doubt about any aspect of this Offer
Document or as to the action you should take, then you should consult
a financial advisor licensed by the UAE Securities and Commodities

Authority.

If you have sold or otherwise transferred all of your EIB Shares (other
than pursuant to the Offer), please send this Offer Document at once
to the purchaser or transferee or to the bank, stockbroker or other
agent through whom the sale or transfer was effected for delivery to
the purchaser or transferec. However, the foregoing documents
must not be forwarded or transmitted in or into any Restricted
Jurisdiction or in or into any jurisdiction where to do so would
constitute a violation of the relevant laws in that jurisdiction. If
you have sold or transferred only part of your holding of EIB Shares,
then you should retain this Offer Document and consult your

professional adviser.

DISCLAIMER STATEMENT

The UAE Securities and Commodities Authority, the Dubai
Financial Market and the Dubai CSD shall not be liable for the
content of this Offer Document and shall not submit any confirmation
in relation to the accuracy or completeness thereof, and hereby
expressly disclaim any responsibility for any loss arising from the
content of this Offer Document or from relying on any part thereof.

This Offer Document is dated 27 February 2025
Offeror
EMIRATES NBD BANK P.J.S.C.
Baniyas Road, Deira, P.O. Box 777, Dubai, United Arab Emirates
Legal Advisor to the Offeror

Clifford Chance LLP
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CLI FFORD
CHANOCE

Receiving Agent and Lead Manager

Emirates NBD Bank P.J.S.C.
and
Emirates NBD Capital PSC

[4

EIB Shareholders wishing to accept the Offer must respond with a
completed Acceptance and Transfer Form, so as to be received by
electronic submission at EIB@EmiratesNBD.com or as otherwise set out
in the Acceptance and Transfer Form no later than 2:00PM on 27 March
2025.

cnibgll cs culjlo Yl eliy
Emirates NBD

DECLARATION

EMIRATES NBD BANK P.J.S.C. ACCEPTS
FULL RESPONSIBILITY FOR THE
CORRECTNESS AND ACCURACY OF
INFORMATION CONTAINED IN THIS OFFER
DOCUMENT. TO THE BEST OF THE
KNOWLEDGE AND BELIEF OF EMIRATES
NBD BANK P.J.S.C., WHICH HAS TAKEN ALL
REASONABLE CARE TO ENSURE THAT
SUCH IS THE CASE, THE INFORMATION
CONTAINED IN THIS OFFER DOCUMENT IS
IN ACCORDANCE WITH THE FACTS AND
CONTAINS NO OMISSIONS OF ANY
MATERIAL FACTS LIKELY TO AFFECT THE
IMPORTANCE AND COMPLETENESS OF
THIS OFFER DOCUMENT.

STATEMENT FROM EMIRATES NBD BANK
P.J.S.C.

This Offer Document has been prepared by
Emirates NBD Bank P.J.S.C. in accordance with
SCA Chairman Resolution No. (18/RM) of 2017
concerning the merger and acquisition rules for
public joint stock companies and the Decision No.
(62/RT) of 2017 concerning the technical
requirements for acquisition and merger rules, to
provide information to the shareholders of Emirates
Islamic Bank P.J.S.C. in connection with the offer
made by Emirates NBD Bank P.J.S.C. to acquire
100% of the issued and paid up ordinary shares of
Emirates Islamic Bank P.J.S.C.
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TO ACCEPT THE OFFER

EIB Shareholders wishing to accept the Offer must
complete, sign and return the Acceptance and
Transfer Form accompanying this Offer Document
as soon as possible and, in any event, so as to be
received by  electronic submission  at
EIB@EmiratesNBD.com or as otherwise set out in
the Acceptance and Transfer Form no later than
2:00PM on 27 March 2025 (or such later date as
may be notified by the Offeror to EIB).

Further guidance on the procedures for
acceptance of the Offer are set out in the
Acceptance and Transfer Form accompanying
this Offer Document.

If you have any questions relating to the procedure
for acceptance of the Offer, please contact the
Receiving Agent on +971 (4) 316 0050 between
9:00AM and 5:00PM from Monday to Friday. The
Receiving Agent cannot provide advice on the
merits of the Offer nor give any financial, legal or
tax advice.

You are advised to read the whole of this Offer
Document carefully.

THE OFFER OPENING DATE WILL BE 27
FEBRUARY 2025 AND THE OFFER
CLOSING DATE IS 2:00PM ON 27 MARCH
2025.

IMPORTANT INFORMATION

IMPORTANT: If you are in any doubt about the
contents of this Offer Document and the aspects
of the Offer, you should consult a financial
advisor licensed by SCA.

No person should construe the contents of this Offer
Document as legal, financial or tax advice.

This Offer Document has been prepared in
connection with a mandatory cash offer made by
Emirates NBD Bank P.J.S.C. (the "Offeror" or
"ENBD") to acquire 100% of the issued and paid up
ordinary shares ("Ordinary Shares") of Emirates
Islamic Bank P.J.S.C. ("EIB" or the "Offeree") on
the terms and conditions set out in this Offer
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Document. This Offer becomes unconditional only
if the Condition Precedent is fulfilled, where
applicable, as set out in section 2.9 (Condition
Precedent to the Offer) of this Offer Document.

If at the time you receive this Offer Document, and
prior to providing your Acceptance, you have sold
all your shares in EIB, then you should immediately
hand this Offer Document to the person to whom
the shares have been sold, or to the person
authorised by EIB or DFM or any other agent
through whom the sale was made to effect the sale
or transfer in favour of the person to whom the
shares have been sold.

If you have sold only part or otherwise transferred
only part of your shares in EIB, you should retain
this Offer Document.

OVERSEAS EIB SHAREHOLDERS

This Offer Document has been prepared in
compliance with applicable laws and regulations of
the UAE (among others, the provisions of the M&A
Rules and the M&A Technical Rules). Therefore,
the information disclosed may not be the same as
that which would have been disclosed if this Offer
Document had been prepared in accordance with
the laws and/or regulations of jurisdictions outside
the UAE. The Offer is being made in relation to
securities of a UAE company and you should be
aware that this Offer Document and any other
documents relating to the Offer have been or will be
prepared in accordance with UAE disclosure
requirements, format and style, all of which may
differ from those applicable in other jurisdictions.

This Offer to EIB Sharcholders is not being made,
directly or indirectly, in, into or from a Restricted
Jurisdiction where to do so would violate the laws
in that jurisdiction, and the Offer is not capable of
acceptance from or within a Restricted Jurisdiction.
Accordingly, copies of this Offer Document, the
Acceptance and Transfer Form and any other
accompanying document are not being, and must
not be, directly or indirectly, mailed or otherwise
forwarded, distributed or sent in, into or from a
Restricted Jurisdiction where to do so would violate
the laws in that jurisdiction, and persons receiving
this Offer Document, the Acceptance and Transfer
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Form and any other accompanying document
(including custodians, nominees and trustees) must
not mail or otherwise distribute or send them in, into
or from such jurisdictions as doing so may
invalidate any purported acceptance of the Offer.
The availability of the Offer to EIB Shareholders
who are not resident in the UAE may be affected by
the laws of the relevant jurisdictions in which they
are resident. All EIB Shareholders wishing to
accept the Offer must satisfy themselves as to the
due observance of the laws in the jurisdictions
relevant to them, including the receipt of any
necessary governmental consent or the payment of
any taxes due.

NO REPRESENTATIONS

No person has been authorised to provide any
information or make any representation on behalf of
the Offeror other than as indicated in this Offer
Document. If given or made, such information or
representations must not be relied on as having been
authorised by EIB or any of the other advisers in
connection with the Offer.

INFORMATION PROVIDED AS AT THE
DATE OF THIS OFFER DOCUMENT

The information in this Offer Document pertaining
to EIB has been prepared based on publicly
available information.

Statements contained in this Offer Document are
made as at the date of this Offer Document, unless
some other time is specified in relation to them, and
the publication of this Offer Document (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 EIB as set out in this Offer
Document since such date. ENBD expressly
disclaims any obligation to update such statements
other than as required by law or by the rules of any
competent regulatory authority, whether as a result
of new information, future events or otherwise. Any
new material information will be published and
announced promptly as a supplement to this Offer
Document in accordance with the provisions of the
M&A Rules.
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This Offer Document shall be available on EIB's
website at
https://www.emiratesislamic.ae/en/tender-offer by
no later than 12:00PM on 27 February 2025. Except
in respect of EIB's audited consolidated financial
statements for the financial years ended 31
December 2022 and 31 December 2023 and 31
December 2024, neither the content of any website
of EIB nor the content of any website accessible
from hyperlinks on any such website is incorporated
into, or forms part of, this Offer Document and no
person accepts any responsibility for the contents of
such websites.

LANGUAGE

This Offer Document has been prepared in both
English and Arabic. The English is an unofficial
English translation of the formal Offer Document
published in the Arabic language. No reliance
should be placed on this English translation, which
may not entirely reflect the official Arabic language
Offer Document.

FORWARD LOOKING STATEMENTS

This Offer Document contains words or phrases
such as 'will', 'aim', 'expect', 'anticipate’, 'forecast’,
'estimate’, 'intend', 'future', 'objective', 'project’,
'should', and similar expressions or variations of
such expressions which are "forward-looking
statements". Such forward-looking statements are
based on assumptions and should not be construed
as being indicative of the actual events which will
occur or a guarantee of future performance.

PRESENTATION OF FINANCIAL AND
OTHER INFORMATION

EIB's audited consolidated financial statements for
the three years ended 31 December 2022, 31
December 2023 and 31 December 2024 are
prepared in accordance with IFRS. Save where
expressly stated otherwise, financial information
incorporated by reference into this Offer Document
as set out in section 5 (EIB's Financial Statements)
of this Offer Document has not been independently
verified by the Offeror. Save as disclosed otherwise,
all financial information is set out in AED.
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NO PROFIT (OR LOSS) FORECASTS OR
ESTIMATES

No statement in this Offer Document is intended as
a profit (or loss) forecast or profit (or loss) estimate
and no statement in this Offer Document should be
interpreted to mean that earnings or earnings per
EIB Share for the current or future financial years
would necessarily match or exceed the historical
published earnings or earning per EIB Share or to
mean that EIB's earnings in the first twelve (12)
months following the Offer, or in any subsequent
period, would necessarily match or be greater than
those of EIB for the relevant preceding financial
period or any other period.

ROUNDING

Certain figures included in this Offer Document
have been subjected to rounding adjustments.
Accordingly, figures shown for the same category
presented in different tables may vary slightly and
figures shown as totals in certain tables may not be
an arithmetic aggregation of the figures that precede
them.

DEFINITIONS

Certain words and terms used in this Offer
Document are defined in section 6 (Glossary) of
this Offer Document.

DATES AND TIME

All references to dates and times shown in this Offer
Document are to the Gregorian calendar and UAE
time, respectively, unless otherwise stated.

CONTENTS
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1. EXPECTED TIMETABLE OF Lo ) &laadl ad giall a3 J gand) 1
PRINCIPAL EVENTS

The following dates are indicative only and will _ el O (e edaiaing Jadd Ap0L3 ) AU gl ) 2l
depend, among other things, on whether (and the &) sil 5) Gawall o il eligind 2338 S 13 e e (s Al

dates on which) the Condition Precedent is (Sl L 5 )
satisfied.
Event caaal)
Time and/or Date Gkl g/ g cud gal)
Notification of Mandatory Offer and Acquisition 352t g (el VI Gyl e
25 February 2025 2025 11 »4 25
Publication of the Offer Document sl aitue pds
27 February 2025 20251427
Publication of the EIB Offeree Circular 8 pae (B Cpealuadl el Aaldl) 30l Hds
ey ey
By 12 March 2025 2025 poole 12 0B Jé
Offer Closing Date o) D) f
27 March 2025 202500 27
Announcement of Acceptances of Offer and Offer @ws (o hyda 2" ojliicly (apll Jsd (Sl
to be declared "unconditional in all respects" "l gall
28 March 2025 2025 ) 28
Settlement of consideration and lodgement of 3 pmsanall o 3la a5 Jiliall 4 gu
broker forms
Within 3 days after the Unconditional Date Log el e g Ul am ol 3 (0 et
Dispatch of Mandatory Acquisition Notices to all (mealuall muan (A ol Y 3 aia¥) &l jlad) Jla )
remaining shareholders Cpmiiall
31 March 2025 2025 s 31
End of mandatory acquisition period =Y 3 i) B elgl
30 May 2025 2025 530
All acquired EIB Shares to be re-registered in the o SY) ) o pan agad paan Jinsi Bale)
name of the Offeror bl s Akl



By no later than 6 June 2025

Notes:

(1) EIB Shareholders should note that the Offer will not
be capable for further Acceptances once it is declared
unconditional in all respects.

If you have any questions relating to the procedure
for acceptance of the Offer, please contact the
Receiving Agent on +971 (4) 316 0050 between
9:00AM and 5:00PM from Monday to Friday.

2. THE OFFER

The Ofteror refers to the Notification of Mandatory
Offer and Acquisition dated 25 February 2025
whereby the EIB Board of Directors were notified
of the Offeror's mandatory conditional cash offer to
you for the shares you hold in EIB in return for the
payment in cash of AED 11.95 per EIB Share you
hold.

The details of the Offer are set out below.

2.1 SECURITIES FOR WHICH THE

OFFER IS MADE

This is a conditional mandatory cash offer to
acquire EIB Shares that comprise no less than
5,847,984 EIB Shares that (together with the
Ordinary Shares owned by the Offeror) represent
100% of the Ordinary Shares, of a nominal value of
AED 1.00 each.

Pursuant to the Commercial Companies Law and
the Articles of Association, all Ordinary Shares
issued by EIB confer equal rights and assume
identical liabilities on their holders, ensuring that
these shares are treated pari passu. Each Ordinary
Share carries the same entitlement to dividends,
voting rights at general assemblies, and rights to
EIB's assets upon dissolution. No EIB Shareholder
is given preferential treatment over another in terms
of profit distribution, decision-making
participation, or claims in the event of liquidation.
Shareholders are only liable to the extent of their
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participation and the shares they hold in the issued
share capital of EIB.

For a summary of the rights and liabilities attaching
to the Ordinary Shares, please refer to the Articles
of Association available on the DFM website:
https://www.dfm.ae/the-exchange/market-
information/company/EIB/profile.

The Offer, if completed, will result in the Offeror
becoming the legal owner of up to all of the
acquired EIB Shares, together with all rights and
interests associated with such ownership, including
entitlement to profits.

Following completion of the Offer, the Offeror
intends to notify the SCA that it will exercise its
right under Article (11) of the M&A Rules, Article
299(2) of the Commercial Companies Law and
Article (14 bis) (as proposed) of the Articles of
Association to mandatorily acquire all EIB Shares
held by EIB Shareholders who have not accepted
the Offer in order to attain 100% ownership of the
entire issued and paid up share capital of EIB.

The EIB Shares shall be acquired by the Offeror
under the Offer on the basis that the EIB Shares are
paid up and free from all liens, charges, equities,
encumbrances, options, rights of pre-emption and
any other third party rights and interests of any
nature whatsoever and together with all rights now
and hereafter attaching or accruing to them,
including, without limitation, voting rights and the
right to receive and retain in full all dividends and
other distributions (if any) declared, made or paid,
or any other return of value (whether by reduction
of share capital or share premium account or
otherwise) made, on or after the date of this Offer
Document.

2.2 THE OFFEREE

EIB was established on 4 October 1975 as a public
joint stock limited company in the Emirate of Dubai
pursuant to Emiri Decree dated 4 October 1975 (as
amended by Emiri Decree dated 3 April 1976)
issued by the ruler of Dubai under the name of
National Bank of the Middle East. EIB's legal status
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was changed to a public joint stock company on 18
July 1995. EIB then became Emirates Islamic Bank
P.J.S.C. after obtaining the approval of the
competent authority and subsequently received its
commercial licence (no. 107585) from the
Department of Economic Development in Dubai.

EIB was listed on the DFM on 20 May 2005 and
now has an issued and paid up share capital of AED
5,430,421,875 divided into 5,430,421,875 ordinary
shares with a nominal value of AED 1.00 each.

EIB (DFM: EIB), part of the ENBD group, is a
leading Islamic financial institution in the UAE.
EIB has established itself as a major player in the
highly competitive financial services sector in the
UAE. As of 31 December 2024, EIB has total
equity of AED 14.3 billion, total assets of AED
111.1 billion and total operating income of AED
5.36 billion.

EIB offers a comprehensive range of Shari’ah-
compliant products and services across the
Personal, Business and Corporate banking spectrum
with a network of 40 branches and 226
ATMs/CDMs across the UAE. In the fast-growing
area of online and mobile banking, the bank is an
innovator, being the first Islamic bank in the UAE
to launch a mobile banking app and offer Apple
Pay, as well as being the first Islamic bank in the

world to launch Chat Banking services for
customers via WhatsApp.
EIB has consistently received local and

international awards, in recognition of its strong
record of performance and innovation in banking.
EIB was recognised as ‘Best Overall Islamic Bank’
and ‘Most Innovative Islamic Bank’ at the Islamic
Finance News Awards 2024. The bank was also
named the ‘Most Innovative Islamic Bank’ at the
prestigious Euromoney Islamic Finance Awards
2024.

As part of its commitment to the UAE community,
the Emirates Islamic Charity Fund provides
financial aid to those in need, with a focus on food,
shelter, health, education and social welfare
contributions.
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For information about the financial performance of
EIB, please see section 5 (EIB's Financial
Statements) for further details.

2.3 THE OFFEROR

ENBD was incorporated and registered in the UAE
as a Public Joint Stock Company on 16 July 2007
with registration number 1013450, under the
Commercial Companies Law. ENBD is a publicly
listed company whose shares are listed on the DFM.

Investment Corporation of Dubai ("ICD") holds
40.92 per cent. and DH 7 LLC, a wholly-owned
subsidiary of Dubai Holding (LLC) ("Dubai
Holding Company"), holds 14.84 per cent. of
ENBD's share capital. Each of ICD and Dubai
Holding Company is wholly-owned by the
Government of Dubai. However, the Government
of Dubai does not explicitly or implicitly guarantee
the financial obligations of ENBD nor does it, like
any other shareholder (acting through ICD), have
any legal obligation to provide any support or
additional funding for any of ENBD's future
operations.

ENBD (DFM: Emirates NBD) is a leading banking
group in the MENAT (Middle East, North Africa
and Tiirkiye) region with a presence in 13 countries,
serving over 9 million active customers. As at 31
December 2024, total assets were AED 996.58
billion, (equivalent to approx. USD 271.32 billion).
The ENBD group has operations in the UAE,
Egypt, India, Tirkiye, the Kingdom of Saudi
Arabia, Singapore, the United Kingdom, Austria,
Germany, Russia and Bahrain and representative
offices in China and Indonesia with a total of 859
branches and 4,512 ATMs / SDMs. ENBD is the
leading financial services brand in the UAE with a
Brand value of USD 3.89 billion.

The ENBD group serves its customers (individuals,
businesses, governments, and institutions) and
helps them realise their financial objectives through
a range of banking products and services including
retail banking, corporate and institutional banking,
Islamic banking, investment banking, private
banking, asset management, global markets and
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treasury, and brokerage operations. The ENBD
group is a key participant in the global digital
banking industry with 97% of all financial
transactions and requests conducted outside of its
branches. The ENBD group also operates Liv, the
lifestyle digital bank by ENBD, with close to half a
million users, it continues to be the fastest-growing
bank in the region.

ENBD contributes to the construction of a
sustainable future as an active participant and
supporter of the UAE’s main development and
sustainability  initiatives, including financial
wellness and the inclusion of people of
determination. ENBD is committed to supporting
the UAE’s Year of Sustainability as Principal
Banking Partner of COP28 and an early supporter
to the Dubai Can sustainability initiative, a city-
wide initiative aimed to reduce use of single-use
plastic bottled water.

ENBD confirmed it has sufficient capital to fund the
Offer.
24 THE INTENTIONS, PLANS AND
PURPOSE OF THE OFFER

The Offer will enable ENBD to acquire and,
following completion of such acquisition, take steps
to cancel the listing of the shares of EIB. The Offer
will also provide EIB Shareholders liquidity for
their investment in the EIB Shares and will allow
them to sell their EIB Shares at the Offer Price (as
at the beginning of this Offer). Please refer to
paragraph 4.2 for the Offeror's post-acquisition
strategy.

2.5 KEY BENEFITS EIB
SHAREHOLDERS AND

CONSIDERATION FOR THE OFFER

FOR

The consideration for the Offer is the Offer Price,
being AED per 11.95 EIB Share.

Assuming that all EIB Shareholders avail to the

Offer, the total value of the Offer will be AED
69,883,408.8.
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The Offer Price has been determined in accordance
with Article 6 of the M&A Rules. Therefore, the
Offer Price is not less than the higher of:

(a) the market price of the Ordinary Shares at
the beginning of this Offer, being, AED
11.95;

(b) the closing price of the Ordinary Shares
before the first day of the beginning of this
Offer, which was AED 11.95;

(©) the average price of the Ordinary Shares
during the three (3) months period
preceding the beginning of this Offer, which
1s AED 7.799; and

(d) the highest price paid by the Offeror for
acquiring any Ordinary Shares during the
twelve (12) months period preceding the
beginning of this Offer which is not
applicable in these circumstances as the
Offeror has not acquired any Ordinary
Shares during this period.

EIB Shareholders should note that the Offer
Price of AED 11.95 per EIB Share set out in this
Offer Document is final and is not subject to
further amendment, whether upwards or
downwards, at any time following the
publication of this Offer Document.

2.6 SHAREHOLDERS ELIGIBLE FOR

THE OFFER

EIB Shareholders whose names appear in the EIB
share register on the date of this Offer Document
will be eligible to receive the Offer.

2.7 SETTLEMENT OF THE OFFER

On 28 March 2025 (or another date announced by
the Offeror), the Offeror will announce the initial
acceptance results of the Offer. Subject to the Offer
being declared unconditional in all respects (which
will be announced by the Offeror following
satisfaction of the Condition Precedent) (the date of
such announcement being the "Unconditional
Date"), the Offeror will within three (3) days after
the Unconditional Date settle the cash consideration
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due to the accepting EIB Shareholders through the
relevant payment method as registered with Dubai
CSD for each accepting EIB Shareholder. An EIB
Shareholder may, at any time prior to the
Unconditional Date, update such EIB Shareholder's
payment method via the DFM eServices portal at
https://www.dfm.ae/. If an EIB Shareholder has not
registered a payment method with Dubai CSD, then
the relevant EIB Shares will still be transferred to
the Offeror and the consideration attributable to
such EIB Shareholder will be held by Dubai CSD
on behalf of such EIB Shareholder to be released on
registration of an appropriate payment method with
Dubai CSD.

No other modes of payment shall be effected and all
settlement shall be net of any bank or related
charges. All charges such as wire transfer charges,
processing fees, collection charges, foreign
currency conversion charges, managers cheque
charges, and special clearing changes shall be borne
by the EIB Shareholder.

2.8 FINANCING OF THE OFFER AND

CASH CONFIRMATION

The cash consideration payable under the Offer will
be financed through financial resources available to
the Offeror.

The Offeror has confirmed it has sufficient capital
to fund the Offer, indicating that the Offeror has the
necessary financial resources to implement the full
cash consideration of the Offer.

2.9 CONDITION PRECEDENT TO THE

OFFER

The implementation of the Offer will be subject to
the fulfilment of the following Condition Precedent.
For the avoidance of doubt, the Offer shall not
become unconditional unless the following
condition precedent is fulfilled by the Offeror:

all regulatory consents, approvals or non-objections
required for undertaking the Offer having been
obtained by the Offeror, including any consents or
approval required from the Central Bank of the
UAE, the SCA and the DFM
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(the "Condition Precedent").

EIB Shareholders and/or potential investors of
EIB should note that the Offer is subject to the
satisfaction of the Condition Precedent and
conditional upon the Offer becoming, or being
declared, unconditional in all respects.
Accordingly, the Offer may or may not become
unconditional. Shareholders and/ or potential
investors of EIB should, therefore, exercise
caution when dealing in the securities of EIB.
Persons who are in doubt as to the action they
should take should consult their licensed
professional advisers.

2.10  MANDATORY ACQUISITION AND
CANCELLATION OF LISTING

Following completion of the Offer, the Offeror
intends to notify the SCA that it will exercise its
right under Article (11) of the M&A Rules, Article
299(2) of the Commercial Companies Law and
Article (14 bis) (as proposed) of the Articles of
Association to mandatorily acquire all EIB Shares
held by EIB Shareholders who have not accepted
the Offer in order to attain 100% ownership of the
entire issued and paid up share capital of EIB.

The price per EIB Share that will be paid pursuant
to the Mandatory Acquisition will be the same price
paid under the Offer (AED 11.95 per EIB Share).

If exercised, the Mandatory Acquisition will apply
to all EIB Shares, whether pledged or subject to any
other form of security or attachment (such as court
order). It is the responsibility of the relevant EIB
Shareholder to coordinate with any third party
holding or benefitting from such pledge, security or
form of attachment as to the consequences of the
EIB Shares held by such person being transferred to
the Offeror pursuant to the Mandatory Acquisition
and the Offeror will accordingly not be responsible
for the consequences of the Mandatory Acquisition
on any EIB Shareholder.

At the same time, it is expected that EIB will apply

for a suspension of trading in EIB Shares. In order
to exercise the Mandatory Acquisition, the Offeror
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intends to dispatch the Mandatory Acquisition
Notices to all remaining EIB Shareholders who
have not accepted this Offer, giving notice of the
Offeror's intention to exercise its rights under
Article (11) of the M&A Rules, Article 299(2) of
the Commercial Companies Law and Article (14
bis) (as proposed) of the Articles of Association, to
compulsorily acquire all remaining EIB Shares.

On expiry of the Mandatory Acquisition Notice
Period, all remaining EIB Shares will be re-
registered in the name of the Offeror in EIB's share
register. Whether or not you have completed an
Acceptance and Transfer Form prior to the expiry
of the Mandatory Acquisition Notice Period, your
EIB Shares will be re-registered in the name of the
Offeror on that date.

Following the expiry of the Mandatory Acquisition
Notice Period, the Offeror will settle any cash
consideration due to the remaining EIB
Shareholders through the relevant payment method
as registered with Dubai CSD at DFM by any such
remaining EIB Shareholder. However, if you do not
select a payment method with Dubai CSD at DFM
prior to the expiry of the Mandatory Acquisition
Notice Period, you may face significant delays in
receiving the price payable to you for your shares.

If an EIB Shareholder has not registered a payment
method with Dubai CSD, then the relevant EIB
Shares will still be transferred to the Offeror and the
consideration attributable to such EIB Shareholder
will be held by Dubai CSD on behalf of such EIB
Shareholder to be release on registration of an
appropriate payment method with Dubai CSD.

No other modes of payment shall be effected and all
settlement shall be net of any bank or related
charges. All charges such as wire transfer charges,
processing fees, collection charges, foreign
currency conversion charges, managers cheque
charges, and special clearing changes shall be borne
by the EIB Shareholder.
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The Offeror will, in due course, following the
successful implementation of the Offer, and subject
to the Mandatory Acquisition, commence the
process of cancelling the listing of shares of EIB
from DFM.

2.11 ACCEPTANCE IRREVOCABLE
Upon an EIB Shareholder submitting the completed
Acceptance and Transfer Form in accordance with
the process set out in this Offer Document, the
Acceptance becomes irrevocable and cannot be
withdrawn by that EIB Shareholder, either in whole
or in part, except after the lapse of fourteen (14)
days from the Offer Closing Date, being 10 April
2025, and only in the event that the Condition
Precedent is not satisfied.

2.12 TAX

The tax consequences for EIB Shareholders
pursuant to the transaction contemplated by the
Offer depend upon the shareholders' individual
circumstances. EIB Shareholders should therefore
consult their own tax advisers as to the particular tax
consequences on them of accepting the Offer.

2.13 RIGHTS OF
SHAREHOLDERS

THE EIB

All EIB Shareholders will have equal rights and
liabilities arising from, or in relation to, the Offer.

All Ordinary Shares issued by EIB confer equal
rights and assume identical liabilities on their
holders, ensuring that these shares are treated pari
passu. Each Ordinary Share carries the same
entitlement to dividends, voting rights at general
assemblies, and rights to EIB's assets upon
dissolution. No EIB Shareholder is given
preferential treatment over another in terms of profit
distribution, decision-making participation, or
claims in the event of liquidation. Shareholders are
only liable to the extent of their participation and the
shares they hold in the issued share capital of EIB.

Please refer to the Articles of Association for a

summary of the rights and liabilities attaching to the
Ordinary Shares (available here:
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https://www.dfm.ae/the-exchange/market-

information/company/EIB/profile).

2.14 ACCURACY

AND FAIRNESS

STANDARDS

The highest accuracy and fairness standards were
observed in the content of this Offer Document.

3.

3.1

(a)

(b)

(©)

(d)

FURTHER TERMS OF THE OFFER
ACCEPTANCE PERIOD

The Offer will initially be open for
acceptance until 2:00PM on the Offer
Closing Date. The Offeror reserves the right
(other than as may be required by the SCA)
at any time or from time to time to extend
the Offer Period beyond that time and to
make consequential changes to other dates
referred to in this Offer Document and the
Acceptance and Transfer Form, subject to
the approval of the SCA. If the Offeror
exercises such right, then it shall make an
announcement stating the revised Offer
Period.

Following the Offer Closing Date, the
Offeror may continue to receive
Acceptances from EIB Shareholders who
have not accepted the Offer by the Offer
Closing Date.

Although no revision of the Offer is
contemplated, if the Offer is revised, then it
shall remain open for Acceptance for a
period of at least fourteen (14) days (or such
other period as may be permitted by the
SCA) after the date on which the Offeror
publishes revised offer documentation.
Except with the consent of the SCA, the
Offeror may not revise the Offer or publish
any revised offer documentation after 15
April 2025, or if later, the date which is
fourteen (14) days before the last date on
which the Offer can become unconditional.

Although no revision is contemplated, if the

Offer is revised (in its original or previously
revised form(s) and either in its terms or
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3.2

conditions or in the value or form of the
consideration offered or otherwise), the
benefit of the revised offer shall be made
available to an EIB Shareholder who has
accepted the Offer. The Offeror reserves the
right to treat an executed Acceptance and
Transfer Form relating to the Offer (in its
original or any previously revised form(s))
which is received (or dated) after the
announcement or issue of any revised offer
as a valid acceptance of the revised offer.

ANNOUNCEMENTS

Following the Offer Closing Date, the Offeror shall
make an announcement in the UAE stating the
number of EIB Shares, respectively, for which
acceptances of the Offer have been received.

3.3

(a)

(b)

(©)

GENERAL

The Offer will lapse unless the Condition
Precedent set out in section 2.9 (Condition
Precedent to the Offer) of this Offer
Document has been fulfilled by midnight on
8 April 2025, or such later date as the
Offeror may decide (subject to the approval
of the SCA) and if the Offeror exercises
such right then it shall make an
announcement stating such date.

Settlement of the consideration to which any
EIB Shareholder is entitled under the Offer
will be implemented in full in accordance
with the terms of the Offer without regard to
any lien, right of set-off, counterclaim or
other analogous right to which the Offeror
may otherwise be, or claim to be, entitled as
against such EIB Shareholder.

The Offer Price shall be the only amount
payable by the Offeror in connection with
the acceptance of this Offer. For the
avoidance of doubt, the Offeror will not be
responsible for any taxes, costs or expenses
that an EIB Shareholder may incur in
connection therewith, including, but not
limited to, any costs of any advisers and/or
brokers, any banks charges or any costs /
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(d)

(e)

®

losses / taxes incurred in relation to the
conversion of the Offer Price into a foreign
currency or otherwise.

This Offer Document and all Acceptances
thereof and all elections thereunder or
pursuant thereto and all contracts made
pursuant thereto and action taken or made or
deemed to be taken or made under any of the
foregoing shall be governed by and
construed in accordance with applicable
UAE federal law as applied in the Emirate
of Dubai. The making of an Acceptance by
an EIB Shareholder will constitute the
making by such shareholder of the
representations, warranties and agreements
and the provision of the undertakings as
detailed in the Acceptance and Transfer
Form, their submission, in relation to all
matters arising out of or in connection with
the Offer and the Acceptance, to the
jurisdiction of the Courts of Dubai and such
EIB Shareholder's agreement that nothing
shall limit the rights of the Offeror to bring
any action, suit or proceeding arising out of
or in connection with the Offer and
acceptance in any other manner permitted
by law or in any court of competent
jurisdiction.

Any accidental omission to dispatch this
Offer Document or any notice required to be
given under the terms of the Offer to, or any
failure to receive the same by, any person to
whom the Offer is made or should be made
shall not invalidate the Offer in any way or
create any implication that the Offer has not
been made to any such person.

The Offer extends to any EIB Shareholders
other than overseas shareholders to whom
this Offer Document and any related
documents, may not have been dispatched
or by whom such documents may not be
received and such shareholders may obtain
copies of those documents at EIB's website
at
https://www.emiratesislamic.ae/en/tender-
offer. The Offeror reserves the right to
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(2

(h)

(1)

notify any matter in relation to this Offer,
including the making of the Offer, to all or
any EIB Shareholders with a registered
address outside the UAE (or whom the
Offeror knows to be nominees, trustees or
custodians  for such  persons) by
announcement in the UAE or paid
advertisement in a daily newspaper
published and circulated in the UAE, in
which event such notice shall be deemed to
have been sufficiently given
notwithstanding any failure by an EIB
Shareholder to receive such notice and all
references in this Offer Document to notice,
or the provision of information in writing,
by the Offeror, and/or its respective agent
and/or public relations consultants shall be
construed accordingly.

The Offeror reserves the right to make such
alterations, additions or modifications as
may be necessary or desirable to give effect
to any purported acceptance of the Offer, in
accordance with the terms of the
Acceptance and Transfer Form.

All references in this Offer Document to any
statute or statutory provision shall include a
statute or statutory provision which amends,
consolidates or replaces the same (whether
before or after the date hereof).

Any EIB Shareholder who has pledged or
otherwise subjected their EIB Shares to any
form of security or attachment (such as a
court order) must contact the bank or entity
in whose favour the EIB Shares have been
pledged or any other security over the shares
has been granted or attached and obtain
written clearance from that bank or entity to
transfer those EIB Shares to the Offeror.
The written clearance (or a certified copy
thereof) must be lodged with the
Acceptance and Transfer Form, otherwise,
those EIB Shares may not be transferred to
the Offeror and the Offer may not have been
accepted in respect of such EIB Shares.
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(k)
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3.4

(a)

If an EIB Shareholder lodges an Acceptance
and Transfer Form in respect of EIB Shares,
but subsequently transfers any or all of its
EIB Shares to a third party prior to the Offer
Closing Date, its Acceptance and Transfer
Form in respect of such transferred EIB
Shares will be deemed to be invalid and it
will not have accepted the Offer in respect
of such transferred EIB Shares.

The Receiving Agent will compile and
maintain a register of those EIB
Shareholders who have accepted the Offer
setting out the names of such shareholders
(the "Register of Acceptances"), the
number of EIB Shares in respect of which
an Acceptance and Transfer Form has been
duly completed, and the shareholders'
investor numbers. The Receiving Agent will
deliver to the Dubai CSD the Register of
Acceptances promptly following the Offer
Closing Date (being 27 March 2025) and
before the Unconditional Date.

The Receiving Agent shall not be held liable
or responsible for any late submissions,
incorrect, erroneous or  misleading
information which is submitted with
Acceptance and Transfer Forms or any SCA
or Dubai CSD rejected but delivered
Acceptance and Transfer Forms.

OVERSEAS EIB SHAREHOLDERS

EIB Shareholders in Restricted Jurisdictions
should inform themselves about and observe
any applicable legal requirements. It is the
responsibility of any such shareholders
wishing to accept the Offer to satisfy
themselves as to the full observance of the
laws of the relevant jurisdiction in
connection  therewith, including the
obtaining of any governmental, exchange
control or other consents which may be
required, the compliance with other
necessary formalities and the payment of
any issue, transfer or other taxes or duties
due in such jurisdiction. Any such

-4 -
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(b)

shareholder will be responsible for any
issue, transfer or other taxes or other
requisite payments by whomsoever payable
and the Offeror, and any person acting on its
behalf, shall be fully indemnified and held
harmless by such shareholder for any such
issue, transfer or other taxes or other
requisite payments as the Offeror, and any
person acting on its behalf may be required
to pay. If you are an EIB Shareholder
resident in a Restricted Jurisdiction and you
are in any doubt about your position, you
should consult your professional adviser in
your relevant jurisdiction.

In particular, unless otherwise determined
by the Offeror and permitted by applicable
law and regulation, the Offer is not being
made, directly or indirectly, in or into or by
the use of the mail, or by any means or
instrumentality (including, without
limitation, telex, facsimile transmission,
telephone, internet or other forms of
electronic communication) of interstate or
foreign commerce, or by any facilities of a
national securities exchange of, a Restricted
Jurisdiction and the Offer cannot be
accepted by any such use, means or
instrumentality or otherwise from or within
a Restricted Jurisdiction. Accordingly, this
Offer Document, and any accompanying
document are not being, and must not be
mailed or otherwise forwarded, distributed
or sent in, into or from a Restricted
Jurisdiction to any resident or national of a
Restricted Jurisdiction, including (without
limitation) to EIB Shareholders with
registered addresses in a Restricted
Jurisdiction or to persons whom the Offeror
knows to be trustees, nominees or
custodians holding EIB Shares for such
persons. Persons receiving such documents
(including, without limitation, trustees,
nominees or custodians) must not distribute,
send or mail them in, into or from a
Restricted Jurisdiction or to any resident or
national of a Restricted Jurisdiction, or use
any such instrument for any purpose directly
or indirectly in connection with the Offer
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(d)

(e)

and so doing may invalidate any related
purported Acceptance of the Offer. Persons
wishing to accept the Offer must not use
mails of a Restricted Jurisdiction or any
such means or instrumentality for any
purpose directly or indirectly related to
acceptance of the Offer or such election.

The Offeror reserves the right to investigate,
in relation to any Acceptance, whether the
representation and warranty set out in
paragraph 6 of the term and conditions of the
Acceptance and Transfer Form could have
been truthfully given by the rele