Ref. No.: HO/GCFO/152/IR/040
Date: 16 March 2022

Chief Executive Officer
Abu Dhabi Securities Exchange
Abu Dhabi, UAE

Dear Sir,

e& Announces Discussions With Mobily
Regarding A Potential Offer to Increase
Its Shareholding in Mobily

e& announces that it has approached Etihad
Etisalat Co. ("Mobily") to discuss
increasing its shareholding in Mobily to 50%
plus one share, by means of a pre-
conditional partial tender offer (the
"Potential Offer") pursuant to the Merger
and Acquisition Regulations issued by the
Saudi Arabian Capital Market Authority (the
"M&A Regulations").

The purpose of the discussions is for e& to
come to an understanding with the Mobily
board of directors ("Mobily Board") in
respect of the conditions applicable to the
Potential Offer (including its
implementation) which the Mobily Board
would be able to recommend to Mobily’s
shareholders.

e& has proposed a price of SAR47 per
Mobily share ("Proposed Offer Price"),
which would represent a premium of:

o 22.2% to Mobily's closing share price of
SAR 38.45 on 15 March 2022;
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e 38.8% to the 3-month volume weighted
average price of Mobily shares over the
period ending on 15 March 2022; and

e 45.1% to the 6-month volume weighted
average price of the Company’s shares
over the period ending on 15 March
2022.

e& has informed Mobily that the Potential
Offer and proposed discussions are aligned
with e&’s strategic objectives to expand and
optimize its portfolio by  pursuing
opportunities within its existing footprint, in
particular the rapidly growing Saudi market,
and that e& aims to deepen the strong
existing ties with Mobily, with the potential
for further collaboration and the realization
of greater synergies.

The Mobily Board, has discussed this and
notes that the Proposed Offer Price
represents a premium to the share price of
Mobily, as set out in the Mobily
announcement made earlier today dated 16
March 2022. Therefore the Mobily Board
believes it is appropriate to further discuss
the details and conditions of the Potential
Offer with e&.

Subject to applicable regulations, e&
remains able to formally launch an offer at
any time should it choose to do so, without
having to come to an understanding with the
Mobily Board. e& has not declared a firm
intention to make the Potential Offer at this
time.

It should be noted that Mobily and e& are
only in discussions at this time, and there
can be no certainty as to whether the
Potential Offer will be made, whether any
offer at any other price will be made by e&,
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nor as to the terms on which any offer might
be made by e&, or whether the Mobily Board
will recommend such an offer if it is
eventually made.

If e& proceeds to make an offer, (i) it will be
announced at the relevant time and will be
subject to certain conditions, relevant
regulatory approvals and applicable
regulatory requirements, including pursuant
to the M&A Regulations, (ii) e& will publish
an offer document which will contain the
final terms and conditions of the offer, and
(i) the Mobily Board will issue a circular
which will set out the view/recommendation
of the Mobily Board in relation thereto and
the financial advice received by the Mobily
Board in respect thereof, along with all other
information  required by  applicable
regulations.

Those members of the Mobily Board who
are senior executives of e&, being Messrs.
Hatem Dowidar, Mohamed Karim Bennis
and Khalifa Al Shamsi, have declared their
conflicts of interest in relation to the
discussions between Mobily and e&, and
have recused themselves therefrom, as well
as from any deliberations or resolutions of
the Mobily Board in this regard.

e& has appointed HSBC Saudi Arabia as
independent financial adviser, and Khalid
Al-Thebity Law Firm in affiliation with Squire
Patton Boggs (US) LLP as legal adviser to
assist it in relation to the Potential Offer.
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Further announcements relating to any
developments will be made in due course,
including in relation to the structure of the
transaction, the price, terms and conditions
of the offer (if made), as well as the
applicable timetable and procedures.

This Announcement is made with the
consent of Mobily.

Enquiries
e&:
Nick Swierzy, Senior Vice President,

Mergers & Acquisition

Nazih El Hassanieh, Vice President,

Investor Relations

Email: ir@etisalat.ae

HSBC Saudi Arabia

(Financial Adviser to e&)

Kamal Jabre, Global Head, Mergers and
Acquisitions, HSBC Bank plc

Tel: +44 774 711 8827
Mohammed Fannouch, Managing Director,
Head of Investment Banking Advisory,

HSBC Saudi Arabia

Tel: +966 56 311 3363
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Further information

This Announcement is for information
purposes only and is not intended to and
does not constitute, or form any part of an
offer to sell or an invitation to purchase or
subscribe for any securities or the
solicitation of any vote or approval in any
jurisdiction in relation to the Potential Offer
or otherwise.

If made, the Potential Offer will be subject to
Saudi law and to the applicable
requirements of the M&A Regulations.

If you are in any doubt about the contents of
this Announcement or the action you should
take, you are recommended to seek your
own independent  financial advice
immediately from your stockbroker, bank
manager, lawyer, accountant or
independent financial adviser.

The release, publication or distribution of
this announcement in jurisdictions outside of
the United Arab Emirates may be restricted
by law and therefore persons into whose
possession this announcement comes
should inform themselves about, and
observe such restrictions. Any failure to
comply with such restrictions may constitute
a violation of the securities law of any such
jurisdiction.

Disclaimer

HSBC Saudi Arabia is acting as financial
adviser exclusively for e& and no one else
in connection with the matters set out in this
announcement and will not regard any other
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person as its client in relation to the matters
set out in this announcement and shall not
be responsible to anyone other than e& for
providing the protections afforded to clients
of HSBC Saudi Arabia or its affiliates, nor for
providing advice in connection with any
matter or arrangement referred to herein.

Kind regards,
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Group Chief Financial Officer



