NOT FOR PUBLICATION OR
DISTRIBUTION, IN WHOLE OR IN PART,
IN OR INTO ANY JURISDICTION
OUTSIDE THE UNITED ARAB EMIRATES
WHERE TO DO SO WOULD VIOLATE
THE RELEVANT LAWS OF, OR
REGULATIONS APPLICABLE TO, SUCH
JURISDICTION

THIS IS AN IMPORTANT DOCUMENT,
WHICH REQUIRES YOUR IMMEDIATE
ATTENTION. IF YOU ARE IN ANY DOUBT
AS TO THE ACTION THAT YOU SHOULD
TAKE YOU SHOULD SEEK YOUR OWN
PROFESSIONAL INDEPENDENT ADVICE
IMMEDIATELY FROM YOUR FINANCIAL
OR OTHER PROFESSIONAL ADVISOR

OFFER
By
Dubai Investments PJSC (“DIC”)

to acquire the shares of the
Shareholders of

National General Insurance Company
PJSC (“NGI” or the “Company”)

Legal Counsel to DIC
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This Offer document is dated the 15" of December 2021.
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To accept the Offer, please contact your registered (= @4 g

and authorized broker on the Dubai Financial Market
in accordance with the instructions set out in this
document.

Date: 15" December 2021

TO THE SHAREHOLDERS OF NATIONAL
GENERAL INSURANCE COMPANY PJSC (“NGI” or
the “Company”)

Dear Shareholder,
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Dubai Investments PJSC (“DIC”) is the holder of 67,752,027 3= (" il 2a") £ o8 Jlaiindl] 0 4S8 dlla

67,752,027 shares in NGI, representing 45.18% of the
issued share capital of NGI.
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We are now making an offer to you to acquire all or some 4 i (8 clagul (3 ¢ 3 5 S (o 3 saiadl Wi e JLeiudl (2 pa

of your shares in NGI on the basis of AED 3.12 per share
(the “Offer”).
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DIC disclosed on the website of the Dubai Financial =~ _sewsd 15 gl Jall 23 (3o 1 50 Ao ZladWL Lt o s
Market (“DFM”) on the 15" of December 2021 about 4k gl iS ,d gl e e a ol JS o 3 gaiudl Uia je Lganaiii e 2021
the details of its offer to acquire all or part of the shzg?es AS5d atbise G (3all el JUaa) Jlay) ads oo cilisdil
of NGI, and DIC has subsequently dispatched the Offer 5w s by 5Sia 5t LS 2yl (3531 (e (ol ipdlil A )

document to the shareholders of NGI at their P.O.Box
address as registered in the records of DFM. The period
of objection to non-receipt of the offer document was
set at 30 days from the date of the announcement
disclosed on DFM.
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Please consider the attached Offer and the supporting — Lasall Al 4l daclall e glaall g (38 5all (i y2ll e &3V
information carefully. The Offer is open for 15 working ~ 3:00 delull ¢T3 2021 ssessd 29 (e a0l Jae a5y 15 32al L

days starting on the 29" of December 2021 and ending
at 3:00 pm (UAE time) on the 19" of January 2022.

Yours faithfully,
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Dubai Investments
{ PO. BOX 28171 DUBAI UAE J
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DUSAN INVESTMERTS prec

Vice Chairman and Chief Executive Officer (i) (g iguall yuS g 3 0a¥) (alaa (pani y il

@/ Mr. Khalid Bin Kalban RS (p J& /)

Dubai Investments PJSC g.p.0% Jbiudd 2
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Offer by

Dubai Investments PJSC (“DIC” or the “Offeror”)

to acquire all or any of each Shareholder’s fully paid
ordinary shares (“Shares”) in National General

Insurance Company PJSC (“NGI” or the “Company”).

1. INTERPRETATION

Defined terms in this document are set out in clause 12 of this
document.

2. OFFER

21 This Offer is being made to you as a legal holder of
the Shares.

22 DIC offers to acquire from you on the terms and

conditions set out below all or any lesser number of
your Shares including all the rights arising from those
Shares.

3. OFFER CONSIDERATION

DIC offers to acquire from you all or any lesser number of your
Shares, including all your Rights relating to those Shares, at an
offer price of AED 3.12 per Share.

4. HOW TO ACCEPT THE OFFER

If you wish to accept the Offer you must contact your
registered and authorized broker on the DFM instructing such
broker that you wish to sell all or some of your Shares pursuant
to the Offer no later than the 19" of January 2022. If you are
uncertain of the process you need to take to accept the offer,
please contact:

Al Mal Capital PSC

Attention: Mrs. Fatema Alhaj

48 Burj Gate, Downtown Dubai Sheikh Zayed Road, Office
901, P.O. Box 119930, Dubai, UAE

Tel: +97143601149/+971 4360 1111

Email: fatema.alhaj@almalcapital.com
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5. DURATION OF THE OFFER

This Offer shall remain open for a period of 15 working days,
during the period commencing on the 29" of December 2021
and ending at 3:00 pm (UAE time) on the 19" of January 2022,
unless it is withdrawn with the consent of the Securities and
Commodities Authority of the UAE (“SCA”) or extended by
DIC by written notice to the DFM.

This Offer document has been sent to you in physical copy to
your registered postal address recorded by the DFM. An
electronic copy of this Offer document is also available on the
websites of DIC and NGI [www.dubaiinvestments.com and
www.ngi.ae]. If you have not received your physical copy of
the Offer document then you may request to participate in the
Offer up to the period ending 19 January 2022 by notifying the
contact details in clause 4 of this Offer document.

6. VARIATION

DIC reserves its right to vary this Offer by written notice given
to DFM and SCA at any time after the date of this Offer.

7. CONSIDERATION PAYMENT

If you choose to accept the Offer in relation to some or all of
your Shares by instructing your registered broker to accept the
Offer, DIC through its registered broker, Emirates NBD
Securities; shall transfer the funds in cash through your broker
amounting to the number of Shares in relation to which you
are accepting the Offer multiplied by AED 3.12. Such amount
will be transferred to your broker’s bank account based on the
settlement date as agreed between your broker and DIC’s
broker, in accordance with the DFM’s clearing and settlement
rules.

8. ACCEPTANCE

8.1 Your acceptance of this Offer, through your broker
must be given to and received by DIC’s broker,
Emirates NBD Securities, no later than 3:00 pm (UAE
time) on the 19" of January 2022.

8.2 By instructing your registered broker to transfer some

or all of your Shares in accordance with the provisions
of this Offer and particularly clause 4 of this
document, you will be deemed to have:
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8.3

9.

(a) accepted this Offer in
Acceptance Shares;

respect of the

transferred legal title to the Acceptance
Shares to DIC upon completion of the
clearing and settlement of the Acceptance
Shares on the DFM’s Central Securities
Depositary;

(b)

(c) represented and warranted to DIC that both at
the time of acceptance of this Offer and at the
time of completion of the transfer of
Acceptance Shares to DIC, such Acceptance
Shares are fully paid up and free from all
mortgages, pledges charges, liens and other
encumbrances of any kind and that you have
full power and authority to sell the
Acceptance Shares; and

represented and warranted to, and agreed with
DIC, that the Acceptance Shares will be
purchased by DIC with all Rights and that you
will execute all such instruments as DIC may
reasonably require for the purpose of vesting
in DIC any such Rights.

(d)

Where the requirements for acceptance have been
complied with in respect of some but not all of your
Acceptance Shares, DIC may in its sole discretion
deem your acceptance of this Offer complete with
respect to those of your Acceptance Shares for which
the requirements have been complied with but not
with respect to the remainder, notwithstanding any
other term of this Offer. In that event, DIC will pay the
consideration only with respect to the Acceptance
Shares in respect of which your acceptance of this
Offer is duly completed, notwithstanding any other
term of this Offer.

WARRANTIES OF DIC

DIC warrants as at the date of this Offer document that:

9.1

DIC shall purchase for the Offer consideration all the
Acceptance Shares whose legal holders accept the
Offer;
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All of the information contained in this Offer
document is to the knowledge and belief of DIC, after
making due enquiry, complete, true and accurate as at
the date of this Offer document.

9.2

9.3 DIC has full power and authority to make the Offer
and when accepted by you will constitute valid and
binding obligations on DIC which are enforceable in

accordance with their respective terms.

94 DIC has taken all action necessary to enable it to
launch the Offer and to enter into any agreement or
document pursuant to the Offer and has obtained all
approvals and consents required by it for the launching
of the Offer and entering into any agreement or

document pursuant to the Offer.

9.5 DIC is duly incorporated and is validly existing and in
good standing under the laws of the United Arab

Emirates and of the Emirate of Dubai.
10. GENERAL AUTHORIZATION

By accepting this Offer, you hereby duly authorize DIC, or its
agents on its behalf, to take all necessary actions to register on
the market the Acceptance Shares in DIC’s name, and for that
purpose, to sign any letters, notices, correspondence and in
general, any documents requested by DFM or SCA to be
signed for the on market registration of the Acceptance Shares
in the name of DIC.

You hereby undertake to provide DIC with any documentation
requested to effect the said registration.

11. COSTS

Each of DIC and a Selling Shareholder shall bear their own
costs in connection with the on-market transfer of the
Acceptance Shares, including without limitation, brokerage
costs and their respective portion in any commission applied
by the DFM in relation to the Acceptance Shares.

12. DEFINED TERMS AND INTERPRETATION

In this Offer the following words have these meanings unless
the contrary intention appears:

AED means UAE dirham, the legal currency of the UAE.
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Acceptance Shares means any Shares in respect of which this
Offer is accepted.

Company or NGI means National General Insurance
Company PJSC of P.O. Box 154, Dubai, UAE.

DFM means the Dubai Financial Market.

DIC means Dubai Investments PJSC of P.O. Box 28171,
Dubai, UAE.

Offer means the Offer contained in this document or if the
context so requires this document itself.

Offer Period means the period referred to in clause 5 during
which the Offer remains open for acceptance.

Rights means all accretions, rights or benefits of whatever
kind attaching to or arising from Shares directly or indirectly
after the date of transferring title to the Shares to DIC
including, without limitation, all dividends or other
distributions and all rights to receive any dividends or
distributions paid or declared by NGI after that date.

Selling Shareholder means a Shareholder selling any of its
Shares to DIC pursuant to this Offer.

Shares means the fully issued and paid-up ordinary shares of
the Company as at the date of this Offer.

UAE means United Arab Emirates.

Words and phrases which have meanings given to them in the
Commercial Companies Law of the UAE have those meanings
in this Offer document as the context requires.

Headings are for convenience of reference only and do not
affect the interpretation of this Offer.

References to clauses are to clauses of this Offer document.

References to times and dates are to times and dates in the
UAE according to the Gregorian calendar.

References to “business day” shall mean a day (not being a
Friday or Saturday) on which clearing banks are open for
business in Dubai, United Arab Emirates.
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The singular includes the plural and vice versa.
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