AT 3 ENTERTAINMENTS

DREAMS WITHOUT BOUNDARIES

DXB Entertainments PJSC

Related Party Transaction — Subordinated Shareholder Loan

8 November | 2017



Disclaimer

PRESENTATION AND ITS CONTENTS ARE NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, DIRECTLY OR INDIRECTLY IN OR INTO ANY JURISDICTION
WHERE SUCH DISTRIBUTION IS UNLAWFUL.

This presentation has been prepared and issued by DXB Entertainments PJSC (the “Company”). For the purposes of this notice, “presentation” means this document, its
contents or any part of it, any oral presentation, any question or answer session and any written or oral material discussed or distributed during the presentation meeting.

The information set out in this presentation may be subject to updating, revision, verification and amendment and such information may change materially. Neither the
Company, any of its parent or subsidiary undertakings, the subsidiary undertakings of such parent undertakings, nor any of such person’s respective directors, officers,
employees, agents, affiliates or advisers is under an obligation to update or keep current the information contained in this presentation to which it relates or to provide the
recipient of with access to any additional information that may arise in connection with it and any opinions expressed in this presentation are subject to change without
notice. None of the Company or any of its parent or subsidiary undertakings, or the subsidiary undertakings of such parent undertakings, and any of such person’s respective
directors, officers, employees, agents, affiliates or advisers shall have any liability whatsoever (in negligence or otherwise) for any loss whatsoever arising from any use of
this presentation, or otherwise arising in connection with this presentation.

This presentation is an advertisement for the purposes of the United Kingdom Prospectus Rules and the information contained herein are not an offer of securities for sale in
the United States nor any other jurisdiction. This presentation does not constitute or form part of, and should not be construed as, any offer, invitation, solicitation or
recommendation to purchase, sell or subscribe for any securities in any jurisdiction nor should it or any part of it form the basis of, or be relied on in connection with, any
contract or commitment whatsoever.

This presentation is for information purposes and convenient reference. It is not definitive advice, nor should it be relied upon as such. This presentation does not purport to
contain all of the information that may be required to evaluate any potential transaction and should not be relied on in connection with any such potential transaction. Any
projection, estimate, forecast or other ‘forward-looking’ statement in this presentation only illustrates hypothetical performance under specified assumptions of events or
conditions, and is not a reliable indicator of future performance.

To the extent available, the industry and market data contained in this presentation may have come from official or third party sources. Such third party industry
publications, studies and surveys generally state that the data contained therein have been obtained from sources believed to be reliable, but that there is no guarantee of
the accuracy or completeness of such data. While the Company believes that each of these publications, studies and surveys has been prepared by a reputable source, the
Company has not independently verified the data contained therein. In addition, certain of the industry and market data contained in this presentation come from the
Company's own internal research and estimates based on the knowledge and experience of the Company's management in the market in which the Company operates.
While the Company generally believes that such research and estimates are reasonable and reliable, they, and their underlying methodology and assumptions, have not
been verified by any independent source for accuracy or completeness and are subject to change without notice. Accordingly, undue reliance should not be placed on any of
the industry or market data contained in this presentation. For a more detailed understanding of the study carried out by PricewaterhouseCoopers, Dubai Branch (PwC) as
contained in this presentation, shareholders are advised to read PwC'’s full report which will be provided subject to written request and signing of a hold harmless letter. A
copy of PwC's report has also been furnished to the SCA, in its capacity as the Regulator.

You agree to be bound by the foregoing limitations and conditions and, in particular, will be deemed to have represented, warranted and undertaken that you have read and
agree to comply with the contents of this notice.



Background on transaction




Background

In order to meet debt service and working capital requirements of DXB Entertainments
PJSC (“Company”), the Board of Directors of the Company has approved the entry into a
Subordinated Shareholder Loan agreement (“SSL”) between the Company and Meraas
(“Transaction”). The Company requires funding to meet pre and post operational losses and
debt repayments due until 31 January 2018 of AED 700 million.

An initial drawdown of AED 245.2 million (“First Drawdown”) under the SSL was approved
by the Board of Directors on 19th September 2017 to fund operational expenses and debt
repayments.

On the 25th October 2017, the Board of Directors approved for recommendation to the
shareholders an additional AED 454.8 million (“Second Drawdown”) as part of the SSL,
subject to shareholder and regulatory approvals.

Having drawn down AED 245.2 million from Meraas under the SSL previously as a related
party transaction not exceeding 5% of the Company’s capital and approved by the
Independent Members of the Board of Directors, the Company is nhow seeking approval
from its shareholders for an additional AED 454.8 million bringing the total amount of
the SSL to AED 700 miillion (excluding interest costs).



Why is the Company seeking General Assembly approval?

1. Meraas is a related party

Under the definition of Related Party in SCA Resolution No. (7 R.M) of 2016 Concerning the
Standards of Institutional Discipline and Governance of Public Shareholding Companies,
Meraas being the majority shareholder and holding approximately 52% of DXB
Entertainments PJSC shares, is considered a related party.

2. The transaction exceeds 5% of the Company’s capital

Under Article 15 in SCA Resolution No. (7 R.M) of 2016 Concerning the Standards of
Institutional Discipline and Governance of Public Shareholding Companies, it is stated that
any transaction with a related party exceeding 5% of the Company’s share capital requires
General Assembly approval.

The Independent Members of the Board of Directors have approved an additional AED
454.8 million to be drawn down from the SSL bringing the total amount of the transaction
to AED 700 million (excluding interest costs) which is 8.8% of the Company’s issued share
capital.



Details of the transaction




Terms of the agreement

Key terms of Sub-ordinated Shareholder Loan

Facility amount AED 700m (including AED 245.2m drawn down in Sept 2017)

Interest rate 8% fixed

Collateral/ Unsecured, subordinated to senior debt

ranking

Tenor No fixed maturity, interest payments and repayment of loan are subject to availability of cash
surpluses

Use of proceeds To meet pre and post operational losses, and debt repayments due until 31 January 2018

PricewaterhouseCoopers, Dubai Branch ( PwC ) was requested to provide a range of interest rates that the
Company could be liable to pay on a standalone basis, if it were to secure debt funding from a non-related
third party on terms broadly similar to those offered by the subordinated shareholder loan (SSL). This was
done by attempting to benchmark the SSL against other similar debt issuances, where data is publicly
available.

Finding directly comparable issuances with the same features as the SSL (i.e unsecured, subordinated, no
fixed amortisation, no fixed tenor, non compounding etc) was challenging. Of the issuances that were
identified as having one of the two principal characteristics for the SSL (e.g. either subordinated or having
deferred interest payment), PwC found that the interest rate being offered by Meraas was within the lower
end of the range of interest rates charged in such issuances. Please refer to page 2 of this presentation for
further details.

The transaction has been approved by the Independent Members of the Board of Directors.
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Next Steps




Shareholders to vote at the General Assembly

The Board of Directors of DXB Entertainments PJSC has called for a General Assembly to
be held on Tuesday 28th November 2017 where the shareholders will be asked to vote to
approve the AED 700 million subordinated shareholder loan as a related party transaction.

The related party transaction will require approval of 51% of the shares represented at the
General Assembly on the 28th November 2017.

Meraas being the related party in this transaction will not vote on this resolution at the
General Assembly.



Desired result

Following approval from the General Assembly on 28 November 2017 to proceed with the
related party transaction, the AED 454.8 million will be immediately drawn down.

DXB Entertainments and Meraas are currently reviewing future working capital
requirements and exploring different possible funding options subject to regulatory and
shareholder approvals.
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