Subscription form to participate in the purchase
of the debt of Qalaa for Financial Investments

SAE (“Qalaa”)
Phase (2) (for one day on 09/06/2024)

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 to Qalaa’s
shareholders - that were determined in
accordance with the conditions 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 notes to be issued by
QHRI, among other resolutions (“OGM
Resolution”) adopted by the OGM.

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).

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
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principal shareholder (Citadel Capital Citadel Capital Partners Ltd) Gu-u)i\
Partners Ltd) who has the right to aiSle dwuiy call o) i & Gall caala

purchase the debt pro-rata its
shareholding in Qalaa representing
23.487% of such share capital, while an
amount of USD 21,576,666 will be paid by
the parties having right to purchase the
debt pro-rata their shareholding in Qalaa
representing 76.513% of Qalaa’s share
capital, in Egyptian pounds.

Whereas, the amount equivalent to USD
21,576,666 was not covered during the
first phase of the subscription in the
purchase of debt. Whereas the bank
receiving the subscription amounts
announced that the total amount received
from the brokerage companies, on behalf
of their clients in the first phase is EGP
875,357,186.58, equivalent to
usD 17,499,199.17, therefore the
remaining subscription amount is USD
4,077,466.83. Whereas, | have the right to
participate in the purchase of debt
according to the OGM Resolution and the
terms referred to in the 19 May
Disclosure.

Whereas, | have the right to participate in
the second phase of the purchase of debt
without being restricted by the
percentage determined for me in the first
phase, accordingly, | wish to participate in
covering the remaining sum of the total
amount required to be paid by the
shareholders with a total amount of USD

S5 (50 %23.487 L) Aalil) S 53 peu
Sl Y53 21,576,666 fes agn!
Byl o135 b Gl aal G 20y
ledlan) AL il 4S50 pend 8 peile

g raall aially b5 9%76.513

Aadll Jaleall aliall dplazi oy ol damg
syl A ‘_;g‘)A\ Y21 ,576,666
Cus g ool ¢) yd < Sl i e (Y
o) 0 S o5l il i e
BM\Q\S}L‘JAM@&J\QJ@\
ks 9 s (3 e G A
[0 R (S pan A 875,357,186.58
cé..g_)n\ Vs 17,499,199.17 Lﬁ_}‘):‘
s A i) gl (% L
sl Cun s S el Y 50 4,077,466.83
s ol el,d b ol Yl b Gall )
Ll 5310 g 20 iy Fomand) )

s 19

el b b Y 8 Ggall il sy
Boilly ) (50 Agl A el & cpall
S S L PP AV LAV I B P RXWOA
) (o ital) Akaas A8 Lad) b
eals Cpaalisall (g o3l o sllaall alaall
B O S L)
ks 5 el aially 2 ol e (S5 54l

(ceerereeremmere et )to be paid in 4= (.; ......... e ) &
Egyptian pounds for a total amount of EGP . ("4ilill Ala jall 45 jLéial) dua") *(5 pae
(coerrererereere e et ) (“Phase 2

Subscription Amount”).

*Method of calculating the EGP amount: the
desired amount for participation in USD multiplied
by 50.0227.
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Terms and Conditions

I, hereby, accept the provisions of the 19
May Disclosure, and the terms and
conditions referred to in the 19 May
Disclosure and the OGM Resolution are
considered an integral part of this
subscription form.

I, further declare that | have the right to
participate in the purchase of debt in
accordance with the OGM Resolution and
the terms and conditions referred to in the
19 May Disclosure, and that | am entitled
to sign this subscription form by no later
than 09/06/2024, acknowledging that any
amount transferred after that date will be
returned to the brokerage company.

I, hereby, undertake to pay the Phase 2
Subscription Amount upon my signature
of this form and deposit it in my account
with the brokerage company, which will,
in turn, transfer it to the bank receiving
the subscription amounts in the purchase
of the debt.

In the event that the total amounts
collected in the second phase are greater
than the value of the amount required to
be paid in this phase, the bank receiving
the subscription amounts in the second
phase of the purchase of debt will allocate
to each applicant who wishes to
participate in the purchase of debt, the
proportionate amount between the
amounts paid and the amount remaining
to pay the debt, while, the surplus shall be
reimbursed to the brokerage company.
The brokerage company shall deposit any
amounts in excess of the allocated
amount in my account with the brokerage
company. The debt note shall be issued in
the total amount paid in the first and
second phases.
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10.

11.

12.

13.

QHRI shall deliver the debt note duly
signed by its legal representative to me for
the total subscription amount for the first
and second phases. The debt note shall be
delivered to me within thirty business
days from 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 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 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.

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.

No returns of any kind will be due on the
amount due to me under the debt note
from the date of payment of the Phase 2
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.

| undertake to sign a proxy to the
brokerage company authorizing it to pay
the Phase 2 Subscription Amount on my
behalf, collect the amounts paid in excess,
receive the original debt note, and deliver
this subscription form to QHRI or its
representative. |, hereby, acknowledge
and agree that any subscription forms
submitted directly to the bank receiving
the amounts of participation for the
purchase of the debt will not be accepted,
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14.

and that the brokerage company is
exclusively authorized to deal with the
bank receiving the amounts of
participation in the purchase of the debt.

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 with the Settlement and
Restructuring Agreements concluded with
the remaining Egyptian banks and Arab
International Bank, who 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 invitation to the extra-
ordinary general shareholders meeting for
settlement of Qalaa’s 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 extraordinary general shareholders
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meeting at the time and after obtaining
the approvals of the competent regulatory
authorities.

15. I, hereby, acknowledge that | am fully
aware of the investment risks borne by
each shareholder who decides to
participate in the purchase of debt in the
event that the increase in the issued
capital of Qalaa is not completed for any
reason by maximum 15/06/2025. 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
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
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 Qalaa will then
write-off the debt amount representing
the difference between USD 230,998,471
(other than any new accrued interest 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.

16. This subscription form shall not be

revoked or cancelled.

Declaration by the Applicant to participate in the
Purchase of Debt

I, hereby, acknowledge that | have read
and understood: (a) the OGM Resolution and (b)
the 19 May Disclosure, and that | am aware that
this subscription form is the form referred to in the
OGM Resolution and the 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.

Name:
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Title (In case of Juridical Person) (Al V) BRERA PN &t) Aaall

Signature: gl
Date: g ull



