Subscription form to participate in the purchase of
the debt of Qalaa for Financial Investments SAE
(“Qalaa”)

Phase (1) (during the period from 02/06/2024 to
05/06/2024)
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Reference is made to the information, terms and
conditions referred to in the disclosure issued by
Qalaa and published on EGX screen on 19/05/2024
and for which, the Financial Regulatory Authority
(“FRA”) issued its non-objection on the same date
(“19 May Disclosure”). Whereas, the general
shareholders meeting (the “OGM”) of Qalaa
issued its resolution on 30/05/2024 approving the
offer submitted by Qalaa Holdings Restructuring |
Ltd (“QHRI”) to purchase the outstanding debt of
Qalaa under the Syndicated Loan Agreement
dated 01/02/2012, which was accepted by certain
lenders under the Syndicated Loan Agreement.
The OGM also approved the offer submitted by
QHRI
determined in accordance with the conditions

to Qalaa’s shareholders - that were
referred to in the OGM’s approval - to participate
in purchasing the outstanding foreign debt of
Qalaa in favor of certain banks and financial
institutions, which are parties to the Syndicated
Loan Agreement, through participating in debt
issued by QHRI,
resolutions (“OGM Resolution”) adopted by the
OGM.

notes to be among other

Zladyl 85250 sl AlSal) g da g il 5 e sladll 5 LEYL -]
fasd) cilils e siid) Wl A58 e bl
Lngl) dailan pae ailiy jabiall 2024 52le]9 F i 4 padl
Cun g (" ska 19 glaad)") s il cldy Allall 4 0 Aalal
) e Axlill 4S8 Agalel) Aalal) dgmand) ) F aa
4380 5als 2024/5/30 Gty ("Aadll AS A1) a6, Al
Qalaa (“QHRI”) 3S,d (4 pddl (apll e
daatiall 44 s34l ¢ 31 Holdings Restructuring I Ltd
1 Zosadl djidal (il e a gy 4a8) 48,5 e
oalll A Gaajiall Gy Jsd (BY Al 201200
adiall [ jall e dymanl) il g LS calill 2S5 & jidall
Ly pall Gl cpooaall — 3,800 _aalad QHRI A4S 1 (1
BN coall o) s 8 AL - dgeal) Sl 8 853 4l)
syl 5 gl immy llal Zalill 4S8 o il
DA e @iy e jisall (il die b 48 L)l 4
Il 8y QHRI AS b W jaat cpall Glaiw 84S L)

(M) AT oA

Whereas, the amount of debt required to be
purchased is USD 230,998,471, consisting of USD
131,422,621 in principal and USD 99,575,849, in
interest as of 31/12/2023 (other than any new
accrued interest until the date of purchasing the
debt which is expected to occur by the end of June
2024).
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3. Whereas, the total amount required to be paid by
the shareholders to participate in purchasing the
debt is USD 28,200,000, of which USD 6,623,334
will be paid by the principal shareholder (Citadel
Capital Partners Ltd) who has the right to purchase
the debt pro-rata its shareholding in Qalaa

representing 23.487% of Qalaa’s share capital,

while an amount of USD 21,576,666 will be paid by
the parties having right to purchase the debt pro-
rata to their shareholding in Qalaa representing

76.513% of Qalaa’s share capital, in Egyptian

pounds.
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4. Whereas, | have the right to participate in the
purchase of debt according to the OGM Resolution
and the conditions of the 19 May Disclosure.
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5. Whereas, it was announced on the EGX screen
before the start of the trading session on
02/06/2024 that the amount required to be paid
for each share,

including all expenses and

additional banks’ fees, is (.............. ).

Jshai Al Ayl U da sl clils e Mle ) aiéuny -5
Liausia agas JS (e o3l ogthal) dlaall (1 2024/6/2 .52
o) 2 ALY 4SS QladY) 5 Cay jlaal) 48lS

6. Whereas, the number of shares that entitles me to

participate in the purchase of the debt is
) shares, therefore | would like to
participate in the purchase of the debt with a total
amount of USD (.cccoeceeeeeiereeiieeeeee. )*, to be paid
in Egyptian pounds with a total amount of EGP

(corermrerrererreereeereeenens ) (“Subscription Amount”)**
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*Method of calculating the amount in USD: total amount
payable for 76.513%, which amounts to USD 21,576,666
divided by total number of shares having the right to
participate, which amounts to 1,592,984,766 shares,
multiplied by number of shares having the right to

participate for each participant.
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**Method of calculating the amount in EGP: total amount

of shares having the right to participate for each subscriber,
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multiplied by the amount to be paid per share, announced
on 02/06/2024.

Terms and Conditions
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to in the 19 May Disclosure and the OGM i
Resolution are considered an integral part of this o
subscription form.
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Subscription Amount is within the permitted
percentage and that | have right to sign this
subscription form.
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that date will be returned to the brokerage
company.
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The debt note shall be
delivered to me within thirty business days from

legal representative me for

the date of transferring the debt purchase amount
in USD to the bank account of the lenders who
accepted the debt purchase offer outside Egypt.
In the event that the purchase of the debt is not
completed with the relevant lenders for any
reason whatsoever by maximum 20/06/2024, the
amounts paid to the brokerage company shall be

reimbursed in the same payment -currency
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according to the mechanism to be disclosed in this
respect at the time. The debt note is considered
an acknowledgment of the indebtedness owed by
QHRI and not a security in accordance to Law 95
for 1992 and Law No. 159 for 1981.
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11.

The debt note and the outstanding debt
thereunder may not be assigned, disposed,
pledged, traded or endorsed until the date of the
full payment of its value.
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12.

No returns of any kind will be due on the amount
due under the debt note from the date of payment
of the Subscription Amount until the date of
payment to me, in accordance with the conditions
of the OGM Resolution - as it is an interest-free
loan.
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13.

| undertake to sign a proxy to the brokerage
company authorizing it to pay the Subscription
Amount on my behalf, collect the amounts paid in
excess, receive the original debt note, and deliver
this QHRI
representative. |, hereby, acknowledge and agree

subscription form to or its
that any subscription forms submitted directly to
the bank receiving the amounts of participation
for the purchase of the debt will not be accepted,
and that the brokerage company is exclusively
authorized to deal with the bank receiving the
amounts of participation in the purchase of the

debt.
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14.

After the implementation of the purchase of the
debt by QHRI from the lenders under the
Syndicated Loan Agreement who accept the offer
of the purchase of the debt, and the fulfillment by
Qalaa of the settlement conditions of the
settlement/ restructuring of Qalaa’s debt in
accordance the Settlement and Restructuring
the
Egyptian banks and Arab International Bank, who

Agreements concluded with remaining
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are parties to the Syndicated Loan Agreement, an
invitation to extra-ordinary general shareholders
meeting shall be made, to convene to vote and
approve an increase in capital of Qalaa at par value
(EGP 5 for each share). Each shareholder shall be
entitled to subscribe for new shares on a pro-rata
basis on the date of opening the subscription for
an amount equivalent at least to Qalaa’s debt
which has been purchased. The amount of debt
shall be converted to Egyptian pounds according
to the exchange rate announced by the Central
Bank of Egypt on the date of publication of the
the
shareholders meeting for settlement of Qalaa’s

invitation  to extra-ordinary  general
outstanding debt to QHRI and the principal
shareholder. The proposed capital increase shall
be a cash increase for both classes of ordinary and
preferred shares of Qalaa, while permitting the
use of the outstanding credit balance of the
shareholders to pay this cash increase, whether in
the first stage of the subscription, in which each
shareholder shall subscribe pro-rata to its shares
in Qalaa, or in the second stage, in which
subscription is made without being restricted by
the percentage of contribution in Qalaa’s capital,
according to the conditions that will be approved
by the
meeting at the time and after obtaining the
the

extraordinary general shareholders

approvals  of competent  regulatory

authorities.
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15.

I, hereby, acknowledge that | am fully aware of the
investment risks borne by each shareholder who
decides to participate in the purchase the debt in
the event that the increase in the issued capital of
Qalaa is not completed for any reason by
maximum 15/06/2024. In such case, Qalaa shall
pay an amount up to USD 21,576,666 to QHRI to
enable QHRI to refund the value of the debt notes
to the beneficiaries. QHRI shall refund the value
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of the debt notes to each participant in the
purchase of the debt within three months as of
15/06/2025 in the same currency of the payment
of the Subscription Amount as paid by the
shareholders. In this case, QHRI shall waive the
remaining balance of Qalaa’s debts such that
then write-off the debt amount

the usbD
230,998,471 (other than any new accrued interest

Qalaa will

representing difference between
until the date of purchasing the debt) and the
amount of up to USD 28,200,000, which is the

value of the debt purchase.
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16. This subscription form cannot be revoked or

cancelled.
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Declaration by the applicant to participate in the
purchase of debt
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I, hereby, acknowledge that | have read and
understood: (a) the OGM Resolution and (b) 19 May
Disclosure, and that | am aware that this subscription
form is the form referred to in the OGM Resolution
and 19 May Disclosure. | further acknowledge and
agree that | have read and understood the terms and
conditions of this subscription form. Accordingly, |
hereby sign this subscription form to participate in the
purchase of the debt for the amount mentioned above
and in accordance with the terms and conditions

referred to in the 19 May Disclosure.
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Name:
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Capacity (in case of juridical person)
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