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Disclosure & Compliance Section
Market Operations & Surveillance
Abu Dhabi Securities Exchange

Abu Dhabi, UAE
Greetings,
Subject: Announcement of Receipt of

Notice of Intention to Make a
Voluntary Cash Offer to Acquire
Abu Dhabi Ports Company PJSC’s
Shares

Abu Dhabi Company PJSC (the
“Company”) announces that it has received a

Ports

notification fromm Abu Dhabi Developmental
Holding Company PJSC (“ADQ”), a wholly-
owned subsidiary of L’imad Holding Company
PJSC, of its intention to submit a voluntary
conditional cash offer to acquire up to 100% of
the issued and paid-up share capital of the
Company not already held by ADQ (copy of the
notification attached).

This matter will be presented to the Company's
Board of Directors and the required procedures
will be followed in accordance with the decision
of the Chairman of the Board of Directors of the
Capital Market Authority No. (18 /R.M) of 2017
regarding the Rules of Acquisition and Merger
of Public Joint Stock Companies.

The Company will make further
announcements with respect to any material
developments in the matter in due course.

Yours sincerely,

2026 a7
Usopianll JUioVlg alasdyl ouusd /6sLudl
@5pJig kool 6)l5]

alo)l Ghgll bbgil Ggaw
8aaioll dupall oyl - b g

12919 &l &

puadi & JUna| pMiwl e QUedl :egidgoll
he Slgaiwil (WAl (gadi bpe

{ilgol) abgi  aSui  oauwi

&

Eepuul
("&Spdl") g.0.0b Gilgol) abgil @Spi olod
agoiill abgii a8uib o Jlaid] croliwl 25 lail
JolJy d5gloog doili a5 ,ag £.0.ub &aylall
wendy g.0.ub aalall slooll &Spb Jub oo
bgpio LAl $adi clp Pye oyadi @il
cawll go %100 auw Ll Jay bo Lle Slgaiwl
Jé @8l £géa0llg Janoll Jlall iy digsoll
aAall &goidl bl aSpb Jud o dSglool

{(URAYI e dAui aub §9p0) £.0.00

@5 il )la] yulao elacl Lle ggigall Ubye iy
WS cagoy dojll wiclayl grony jull piuug
(0.1/18) 05y JlaJl Gguw &y 8)lo] yudao ()
aloaidlg slgaiwyl aclgs pliy 2017 &

.&olell doaluall oS il

&yag2 Wiighi & oc alnsyl a8 pil pgdiw Lok

aigan jgo pgrill I5ay

1apadillg plpiaVl G Jgads Iglidig

ol L,JgJI.EJI JWuaodl = oy Jaosl
Emil Pellicer - General Counsel

Copy to: Capital Market Authority (CMA)

AD Ports Group
PO Box 54477
Abu Dhabi, UAE

adportsgroup.com
Tel +9712 6952000
Fax +9712 695 2177
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(Announcement of intent to make an acquisition offer)

Abu Dhabi Developmental Holding Company PJSC (ADQ)
(a company incorporated in Abu Dhabi, United Arab Emirates, and a wholly owned subsidiary of L’imad
Holding Company PJSC)

ANNOUNCES ITS INTENTION TO MAKE A VOLUNTARY CONDITIONAL CASH OFFER (THE
OFFER) IN ORDER TO ACQUIRE UP TO 100% OF THE ISSUED AND PAID-UP SHARES OF
ABU DHABI PORTS COMPANY PJSC NOT ALREADY HELD BY ADQ ON THE TERMS AND

CONDITIONS SET OUT IN THE OFFER DOCUMENT

17 August 2026
DISCLAIMER STATEMENT

THE CAPITAL MARKET AUTHORITY (THE CMA) AND THE ABU DHABI SECURITIES
EXCHANGE AND THE ADCSD SHALL NOT BEAR ANY LIABILITY FOR THE CONTENT OF THIS
ANNOUNCEMENT AND SHALL NOT SUBMIT ANY CONFIRMATION IN RELATION TO THE
ACCURACY OR COMPLETENESS THEREOF, AND HEREBY EXPRESSLY DISCLAIM
THEMSELVES OF ANY RESPONSIBILITY FOR ANY LOSS ARISING FROM THE CONTENT OF THIS
DOCUMENT OR FROM RELYING ON ANY PART THEREOF.

STATEMENT FROM THE OFFEROR — ABU DHABI DEVELOPMENTAL HOLDING COMPANY
PJSC (ADQ)

ADAQ accepts responsibility for the validity and accuracy of the information contained in this Announcement.
To the best of the knowledge of ADQ (which has taken reasonable care to ensure that such is the case), the
information contained in this Announcement for which it is responsible is in accordance with the facts and
does not intentionally omit or ignore any material fact likely to affect the importance or completeness of such
information within this Announcement. The highest accuracy and fairness standards were observed in the
content of this Announcement.

The Offer Abu Dhabi Developmental Holding Company PJSC (the Offeror)
notified the Board of Directors of Abu Dhabi Ports Company PJSC (AD
Ports) on 15 August 2026 that it intends to make a voluntary conditional
cash offer to acquire up to 100% of the issued and paid-up shares of AD
Ports not already held by ADQ on the terms and conditions set out below
(the Offer).

Offer Price Shareholders of AD Ports (excluding ADQ) who decide to accept the
Offer will be entitled to receive AED 6.25 in cash for each of their shares
in AD Ports (the Offer Price).

(a) Offer price of AED 6.25 per share represents an attractive premium
of:

(i)  23% premium to last share price close of AED 5.10 / share as
of 14 August 2026



Terms of the Offer and its
Conditions

ADQ

Details of the shares held
by ADQ and its associated
group during the term of
the acquisition

Details of the shares
subject of the Offer

Irrevocable obligations in
relation to acceptance of
the Offer

Details of any
arrangements with AD
Ports which may have a
material impact on the
Offer

The arrangements related
to the termination fees

The intentions, plans and
purpose of the Transaction

(i)  25% premium to 1-month Volume Weighted Average Price
(VWAP) of AED 5.02 / share;

(iii)
(iv)

31% premium to 3-month VWAP of AED 4.76 / share; and

95% premium over the subscription price of the Company's
shares prior to its listing on ADX in February 2022, which was
AED 3.20 per share of Abu Dhabi Ports Company.

Details of the Offer terms and conditions (including the terms and
conditions listed below) will be set out in an offer document to be provided
to AD Ports and its shareholders (the Offer Document).

Abu Dhabi Developmental Holding Company PJSC (ADQ) is a company
incorporated and registered in Abu Dhabi, United Arab Emirates, and is a
wholly owned subsidiary of L'imad Holding Company PJSC (L’ IMAD)
(wholly owned by Government of Abu Dhabi).

As at the date of this Announcement, ADQ holds 3,838,752,000 shares in
AD Ports, representing approximately 75.42% of the shares in AD Ports.

ADQ (through an offer made to all shareholders of AD Ports) wishes to
acquire up to 100% of the shares of the issued and paid-up share capital
not already owned by ADQ.

As at the date of this Announcement, ADQ has not sought or obtained any
irrevocable undertakings pursuant to which any AD Ports shareholders
undertook to irrevocably accept the Offer.

As at the date of this Announcement, there are no arrangements entered
into between ADQ and AD Ports in relation to the implementation of the
Offer.

As at the date of this Announcement, ADQ has not entered into any
arrangement with AD Ports in respect of termination fees in the event this
transaction does not complete.

ADQ is a wholly owned subsidiary of L’IMAD, a sovereign investment
platform of the Government of Abu Dhabi, established to cement the
emirate’s economic foundations and generate sustainable value. L’IMAD
stewards a portfolio of national and international investments across
public and private markets, grouped under platforms including Ports &
Logistics, Energy & Utilities, Urban Development Solutions, Vital
Industries, Aviation, and Industrials.

In that context, developing the robustness and resilience of core sectors of
the local economy is a pivotal component of L’IMAD’s mandate.

L’ IMAD’s Ports & Logistics platform includes significant assets such as,
Etihad Rail Company PJSC, Abu Dhabi Ports Company PJSC, and
Aramex PJSC.



Financing of the Offer and
Cash Confirmation

Conditions of the Offer

Through these assets, L’IMAD is contributing to the UAE's global
connectivity and has spearheaded the delivery of major industry
milestones such as the development of a major industrial freezone in
KEZAD with Abu Dhabi Ports Company PJSC, and the completion of the
region's first railroad network with Etihad Rail Company PJSC.

AD Ports plays a strategic and critical role in supporting the resilience and
sustainability of Abu Dhabi’s economy, hence requiring continued and
sustained investment to develop and upgrade its infrastructure over time.

L’IMAD expects AD Ports’ growth journey to be complex, capital
intensive and long-term in nature, requiring the Company to contemplate
equity raises and / or further burdening its balance sheet, which may not
align with the short to medium-term expectations of public market
investors. In addition, recently announced transactions and resulting
elevated financial leverage levels, are likely to constrain the Company’s
capacity to distribute dividends to shareholders, which may limit short to
medium-term returns.

Therefore, to continue supporting AD Ports’ growth in this increasingly
challenging and capital-intensive environment, L’IMAD believes that
acquiring the remaining shares in AD Ports will enable the Company to
pursue its long-term strategic objectives more effectively, including
capital investment programs, strategic acquisitions, and operational
transformation initiatives, without the constraints associated with funding
requirements or short-term return expectations.

Against this backdrop, the Offeror believes that the Offer provides
shareholders with a compelling liquidity opportunity to monetise their full
investment immediately and at an attractive premium to the prevailing
market price, without the liquidity constraints, elongated timelines or
potential market discount that shareholders may otherwise face when
seeking to sell a significant amount of shares in the market.

L’IMAD confirms that sufficient resources are available to ADQ to satisfy
in full the cash consideration payable to AD Ports shareholders under the
terms of the Offer.

(a) receipt of all required governmental, corporate, regulatory and
statutory approvals, exemptions and/or waivers, including receipt of
the final written approval(s) of the CMA in relation to the Offer
Document;

(b) provision by AD Ports of all of the information required or requested
by the CMA in relation to the Offer;

(c) receipt of all required antitrust and foreign direct investment
regulatory and statutory approvals, exemptions and/or waivers, from
the relevant governmental authorities within and outside the UAE (if
required);

(d) the Offeror's satisfactory completion of due diligence on AD Ports;



(e) receipt of any third-party consent which may be identified in the due
diligence exercise;

(f) dispatch by AD Ports to the AD Ports shareholders of the AD Ports
offeree circular (and no subsequent revocation of or change to the
recommendation by the board of directors of AD Ports to the AD Ports
shareholders to accept the Offer); and

(g) no Material Adverse Effect having occurred prior to the
Unconditional Date as provided in Article (35)(2)(b) of the CMA
Resolution No. 18/R.M of 2017 Concerning the Rules of Acquisition
and Merger of Public Joint Stock Companies.

ADQ and L’IMAD Rothschild & Co Middle East Limited is acting as financial adviser for the
advisers tender offer, Emirates NBD Capital LLC and First Abu Dhabi Bank PJSC
as joint lead managers, and EFG Hermes UAE LLC as co-lead manager,
Emirates NBD Bank PJSC and First Abu Dhabi Bank PJSC as joint-lead
receiving banks, and Allen Overy Shearman Sterling LLP as legal adviser.

Issued for and on behalf of
ABU DHABI DEVELOPMENTAL HOLDING COMPANY PJSC (ADQ)



