IMPORTANT NOTICE
We set out in this document the transaction information for the acquisition by Investment Holding Group
Q.P.S.C. (“IHG”) of 100% of the share capital of Elegancia Group W.L.L. (“Elegancia”) in consideration for
shares in IHG (the “Transaction”).
No person has been authorised to give any information or to make any representations other than those contained
in this document and, if given or made, such information or representations must not be relied on as having been
authorised by IHG, Elegancia or any of their respective advisers in connection with the Transaction.
This document has been created by the management of IHG. For the information contained in this document
other than that relating to Elegancia Group, the directors of IHG, to the best of their knowledge and belief (who
have taken all reasonable care to ensure that such is the case), acknowledge that the information contained in
this document is in accordance with the facts and does not omit anything likely to affect the import of such
information.
For the information contained in this document other than that relating to IHG, the directors of Elegancia Group,
to the best of the knowledge and belief (who have taken all reasonable care to ensure that such is the case),
acknowledge that the information contained in this document is in accordance with the facts and does not omit
anything likely to affect the import of such information.
This document has been approved by the Qatar Financial Markets Authority (the “QFMA”) and made available
to the IHG Shareholders. Except in respect of the foregoing and IHG’s financial statements for the financial
years ended 2018, 2019 and 2020 and interim financial statements for the period ended 30 June 2021, neither
the content of any website of IHG nor the content of any website accessible from hyperlinks on any of such
websites is incorporated into, or forms part of, this document and no person accepts any responsibility for the
contents of such websites.
IHG undertakes to comply with statutory obligations imposed in connection with the Transaction pursuant to
the rules and regulations of the QFMA and the Ministry of Commerce and Industry (“MOCI”).
QNB Capital (“QNBC”) is acting as financial adviser to IHG and providing an independent fairness opinion in
connection with the Transaction. QNBC has only reviewed information provided by IHG in accordance with
the scope of its engagement terms but has not verified the information contained in this document.
Rödl Middle East LLC (“Rödl”) is acting as the financial evaluator to IHG in connection with the Transaction.
Rödl, a company registered under the QFMA’s register of financial evaluators of the QFMA at the date of
preparing and submitting their evaluation report, confirms that they have complied with the rules of professional
conduct in relation to the integrity and confidentiality of information, and confirms that, to the best of their
knowledge, their report does not contain any false or misleading information, and they have complied with the
provisions of the Rules for External Auditors and Financial Evaluators of Listed Entities issued by the QFMA.
No party other than IHG may quote or use any or all parts of the report, or publish it, or use it for any other
purpose, unless they have obtained the prior written consent of Rödl.
Rödl has not verified the information contained in this document, which has been prepared by the management
of IHG. Accordingly, no representation or warranty is made or implied by Rödl or any of its respective affiliates
in respect of the information contained in this document.
Consulting Haus LLC (“CH”) is acting as evaluator to Elegancia in connection with the Transaction. CH, a
company registered under the QFMA’s register of financial evaluators at the date of preparing and submitting
their evaluation report, confirms that they have complied with the rules of professional conduct in relation to
the integrity and confidentiality of information, and confirms that, to the best of their knowledge, their report
does not contain any false or misleading information.
No party other than Elegancia may quote or use any or all parts of the report, or publish it, or use it for any other
purpose, unless they have obtained the prior written consent of CH.
CH has not verified the information contained in this document, which has been prepared by the management
of IHG. Accordingly, no representation or warranty is made or implied by CH or any of its respective affiliates
in respect of the information contained in this document.

This is an unofficial English translation of the formal shareholder circular published in the Arabic language. No
reliance should be placed on this English translation which may not entirely reflect the official Arabic language
shareholder circular.

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you
have any doubt as to the action you should take, it is recommended that you seek your own independent
financial advice from your independent financial advisor.
Implementation of the Transaction is conditional upon, amongst other things, each of the resolutions set out in
the notice of the Extraordinary General Assembly of Investment Holding Group QPSC (“IHG”) (set out in
Annex I to this document) receiving a vote in favour by holders of the requisite majority of IHG Shares
represented at the IHG Extraordinary General Assembly. IHG undertakes to comply with statutory obligations
imposed by the Transaction pursuant to the rules and regulations of the QFMA. The conditions to, and process
for, implementing the Transaction are set out in full in Section 9 of this document.
________________________________________________________________________________________
Shareholder Circular
in respect of the acquisition by
Investment Holding Group Q.P.S.C. of 100% of the share capital of
Elegancia Group W.L.L.by way of increase of capital of IHG pursuant to Article (45) of the Offering &
Listing of Securities on the Financial Markets Rulebook, and
the Commercial Companies Law No.11 of 2015 (as amended)

________________________________________________________________________________________
Certain risk factors should be taken into account when considering whether to vote in favour of the
resolutions to be considered at the IHG Extraordinary General Assembly, see Section 7 of this document.
Unless the context otherwise requires, capitalised terms used in this document have the meanings given in
Appendix I of this document. References to times and dates in this document are to Doha time and the Gregorian
calendar, respectively.
Notice of the IHG Extraordinary General Assembly to be held at 9:00 pm on 11 April 2022 is set out in Annex
I to this document.
THE MOCI AND THE QFMA SHALL NOT BE LIABLE FOR THE CONTENTS OF THIS
DOCUMENT AND NEITHER DO THEY PROVIDE ANY CONFIRMATION AS TO THE
CORRECTNESS AND ACCURACY OF THE INFORMATION CONTAINED IN THIS DOCUMENT.
NONE OF THE ABOVEMENTIONED REGULATORS SHALL BE LIABLE FOR ANY LOSSES OR
DAMAGES SUFFERED AS A RESULT OF THE CONTENTS OF THIS DOCUMENT.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This document contains certain forward-looking statements with respect to IHG and Elegancia. These forwardlooking statements can be identified by the fact that they do not relate only to historical or current facts. Forwardlooking statements often use words such as “anticipate”, “target”, “expect”, “estimate”, “intend”, “plan”, “will”,
“goal”, “believe”, “aim”, “may”, “would”, “could” or “should” or other words of similar meaning or the
negative thereof. Forward-looking statements in this document include, without limitation, statements relating
to the following: (i) preliminary synergy estimates, future capital expenditures, expenses, revenues, economic
performance, financial conditions, dividend policy, losses and future prospects; (ii) business and management
strategies and the expansion and growth of the operations of IHG following completion of the Transaction; and
(iii) the Transaction, related matters and the dates on which events are expected to occur.
These forward-looking statements involve known and unknown risks, uncertainties and other factors which may
cause the actual results, performance or achievements of any such person, industry results, strategies or events,
to be materially different from any results, performance, achievements or other events or factors expressed or
implied by such forward-looking statements. Many of the risks and uncertainties relating to forward-looking
statements are beyond IHG’s ability to control or estimate precisely, such as future market conditions and the
behaviours of other market participants, and therefore undue reliance should not be placed on such statements.
Forward-looking statements are not guarantees of future performance. They have not been reviewed by the
auditors of IHG. Forward-looking statements are based on numerous assumptions, including assumptions
regarding the present and future business strategies of IHG or Elegancia and the environment in which each will
operate in the future. All subsequent oral or written forward-looking statements made by or attributable to IHG
or any persons acting on their behalf are expressly qualified in their entirety by the cautionary statement above.
The risks and uncertainties include, but are not limited to:
•

the economic and financial markets conditions in the State of Qatar;

•

the performance of the various sectors in which IHG and Elegancia operate in the State of Qatar and
the wider region;

•

the ability of IHG to achieve and manage the integration and growth of the enlarged business;

•

the ability of IHG to obtain financing or maintain sufficient capital to fund their existing and future
operations;

•

changes in political, social, legal or economic conditions in the markets in which IHG and its customers
operate;

•

changes in the competitive environment in which IHG operates;

•

removal or adjustment of the monetary or fiscal policies in the State of Qatar; and

•

the introduction of new forms of taxation (including value added tax (VAT)) in the future.

IHG assumes no obligation to, and does not intend to, update any forward-looking statements, except as required
pursuant to applicable law and regulation.
You are advised to read this document in its entirety, and in particular the risk factors discussed in Section 7 of
this document, for discussion of the factors that could affect the future performance of IHG following
completion of the Transaction, and the industries in which it will operate.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION
IHG’s audited financial statements for the financial years ended 2018, 2019 and 2020 are available on IHG’s
website at www.ihgqatar.com/en/financial-information/financial-statements and www.qe.com.qa/financialstatements and are incorporated into this document by reference. Elegancia’s financial statements for the
financial years ended 2019, 2020, and Interim 6 months to 30 June 2021 and the audited consolidated interim
financial statements of Elegancia for the nine-month period ending 30 September 2020 can be found in Annex
IV, Annex V, and Annex VI respectively.
IHG’s consolidated financial statements for the years ended on 31 December 2019 and 2020 are prepared in
accordance with the (IFRS) International Financial Reporting Standards and Elegancia’s consolidated statement
of financial position and consolidated statement of comprehensive income for the years ended on 31 December
2019 and 2020 were prepared in accordance with the International Standards on related services (ISRS) 4400:
engagement of perform agreed upon procedures regarding financial information. Save as disclosed otherwise,
all financial information is set out in QAR.
The interim condensed consolidated financial statements of IHG for the six-month period ended 30 June 2021
and the audited consolidated interim financial statements of Elegancia for the nine-month period ending 30
September 2020 were prepared in accordance the International Auditing Standard No 34 "Interim Financial
Statements”.
This document has been prepared for the purpose of complying with applicable laws and regulations of the State
of Qatar and the information disclosed may not be the same as that which would have been disclosed if this
document had been prepared in accordance with the laws and/or regulations of jurisdictions outside the State of
Qatar.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS
The following dates are indicative only and will depend, among other things, on whether (and the dates on
which) the conditions of the Transaction (including, without limitation, the IHG Shareholders and the Elegancia
Owners as at the relevant Record Date approving the Transaction at the IHG Extraordinary General Assembly
and the Elegancia Extraordinary General Assembly, respectively) are satisfied. The full conditions of the
Transaction are set out in Section 9 of this document.
Event
Elegancia Extraordinary General Assembly

Date
8 November 2021

Date of this Circular
Record Date for the IHG Extraordinary General Assembly

15 March 2022
11 April 2022

IHG Extraordinary General Assembly
Effective Date of Transaction
Completion Date of Transaction

11 April 2022
11 April 2022
12 April 2022

Notes
1. The quorum for the IHG Extraordinary General Assembly is shareholders representing 75% of IHG’s
share capital. If this quorum is not achieved, the IHG Extraordinary General Assembly will be called
to a second meeting to be held within 30 days from the date of the first meeting. The second meeting
shall be considered valid if shareholders representing 75% of IHG’s share capital are present. If the
IHG Extraordinary General Assembly is called to a second meeting, the remaining dates in this
expected timetable will be extended accordingly.
2. Subject to the conditions of the Transaction having been satisfied, it is expected that share issuance
will occur on, the Completion Date
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1.

Letter from the Chairman of IHG
15 March 2022
Dear IHG Shareholders,
Recommended acquisition by IHG of 100% of the share capital of Elegancia Group W.L.L by
way of increase of capital resulting in the acquisition by the Elegancia Owners of 75.61719% of
the enlarged share capital of IHG (the “Transaction”)
The Board of IHG commenced discussions with Elegancia’s shareholders in April 2021, with a view to
exploring the merits and potential synergies, through a potential acquisition of Elegancia by way of
share swap. While the two companies operate in complimentary sectors, they possess additive
capabilities and different client base. It is believed that the combination of these factors provides the
scale and scope to provide enhanced solutions and services to the collective clientele.
On 10 March 2022, IHG and Elegancia entered into the Acquisition Agreement (with the agreement
entered into between IHG and the Elegancia Owners dated 9 November 2021 as an annex), whereby
IHG will acquire the entire share capital of Elegancia, pursuant to the applicable laws of the State of
Qatar and the applicable rules and regulations of the QFMA. IHG will increase its capital (the “New
IHG Shares”) by the fair value of Elegancia – with the Elegancia Owners receiving the New IHG
Shares in consideration for selling their shares in Elegancia to IHG.
Following completion of the Acquisition Agreement, the Elegancia Owners will receive New IHG
Shares which will represent 75.61719% of the enlarged share capital of IHG while the current
shareholders of IHG will be diluted down accordingly.
While each respective evaluator focused on a discounted cashflow (DCF) approach as a primary method
to derive their valuation, with a cross check to comparable transaction and listed company multiples,
each evaluator took a different approach in assessing the outlook for the market, expectations around
the Qatar Economy, and willingness to extrapolate historic performance during the last 3 years. While
IHG’s evaluators sought to look at financial performance prior to the 2020 Covid-19 outbreak as a
baseline of performance for many of the subsidiaries, the evaluators for Elegancia were more willing to
give credit for recent growth and expected growth, including of businesses in their relative infancy. This
meant that the two evaluators applied different discount rates to the valuations of the respective
businesses and resulted in valuations that were not directly comparable. This difference in approach
was noted and understood by both respective boards of Directors and management teams. In addition,
the valuation concluded by CH was notably lower than the public market valuation of IHG’s shares, a
factor that the IHG Board believed was important in recommending an offer to its shareholders.
As part of its work in providing an independent fairness opinion, QNB Capital carried out a further
review of the two evaluators reports, and having spent time with each evaluator, to understand their
approaches, sought to neutralise some of the differences that impacted the respective valuations,
including growth forecasts and the weighted average cost of capital, and also to take into account the
public market share price of IHG, both at the time of negotiations and prior to a potential transaction
being announced. QNB Capital concluded that the valuations of the two respective businesses would
result in IHG representing 22% of the combined business. Therefore an exchange ratio which resulted
in an offer of up to 3.5 new shares to be issued to Elegancia for every existing IHG share in issue (i.e.
a 3.5:1 ratio) would be fair.
Commercial discussions between the two boards then proceeded and recognised a number of other
intangible factors. The boards agreed on a ratio of 3.10125:1, whereby IHG represents 24% of the
combined business, and Elegancia 76%. While the respective proportions of the business owned by
each party post completion was the predominant driver, taking a value of QAR 860,000,000 for IHG at
the agreed ratio implies that the value of Elegancia is QAR 2,667,000,000.
In recent years, IHG has committed itself in its various businesses to a well-established strategy of
working in the core construction and contracting segments within the State of Qatar. It is, however, able
to absorb more potential acquisitions which can help improve its revenue streams and profitability, and
improve returns for its shareholders.
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The Transaction provides the opportunity for IHG to increase its revenue streams, by increasing the
services it currently provides, and expanding into complementary industry sectors such as healthcare,
catering, external coordination, strategic projects, and service businesses which have high profit
margins. IHG intends to take advantage of the existing relationships, networks, and resources related to
its current business as well as that of Elegancia, which will allow to study new investment plans.
IHG believes that the acquisition of Elegancia creates a business of scale that will provide access to a
larger and more diversified client base within the State of Qatar and also potential opportunities for
regional and international expansion in the future. The enlarged businesses will also be more resilient
in responding to potential macro-economic challenges and will thereby assist in safeguarding future
value creation for IHG’s shareholders.
IHG Board also believes that the expanded entity will combine the core strengths of IHG and Elegancia
in all sectors in which the two companies operate to form an economic and commercial platform that
provides integrated, comprehensive and specialized technical, engineering and industrial solutions in
the contracting, construction, health, services and trade sectors.
Our future is the future of this young country, which development we have accompanied as a group for
many years, and we are proud that we have added value to the current renaissance as a true partner in
achieving sustainable development. The group is moving at a steady pace in its performance and
activities and we trust that this Transaction will pave the way for more success and achievements.

The Transaction has the support and recommendation of the IHG Board. We invite you to attend
the Extraordinary General Assembly of IHG (as described in Section 2 of this document) and
recommend to vote in favour of the resolutions proposed at this meeting.
Khalid Ghanim Sultan Al Hodaifi Al Kuwari
Chairman of IHG
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2.

General Information
Introduction
In April 2021, IHG and the Elegancia Owners commenced discussions regarding the possibility of the
acquisition by IHG of the entire share capital of Elegancia from the Elegancia Owners by way of capital
increase. Each party formed a working group made up of senior executive management to review the
commercial potential along with any legal and structural aspects of the Transaction.
On 13 October 2021, IHG announced that the IHG Board had recommended to proceed with the
transaction of acquiring Elegancia.
Terms of the Transaction
Subject to the satisfaction of the conditions to the Transaction set out in Section 9 of this document,
upon the Effective Date, the Elegancia Owners will be receiving New IHG Shares which represent
75.61719% of the enlarged share capital of IHG while the current shareholders of IHG will be diluted
down accordingly. Given the existing shareholding held by the Elegancia Owners and their related
parties prior to Completion, the Elegancia Owners, together with their related parties, will own,
immediately following Completion, 81% of the new share capital of IHG, which shareholding will be
reduced to less than 75%, within 3 months from Completion.
Article 34 of the QFMA M&A Rules provides that every person who owns or wishes to own, alone or
in concert with others, more than 75% of the capital of the relevant company must notify the QFMA
and submit a compulsory offer to purchase all the outstanding shares of the capital of the company.
Since the Elegancia Owners will own more than the 75% threshold, this matter is to be submitted to the
Extraordinary General Assembly for decision and exemption from submitting a compulsory offer.
If effected, the Transaction will result in the increase of capital of IHG by the fair value of Elegancia –
with the Elegancia Owners receiving the New IHG Shares in consideration for selling their shares in
Elegancia, on the basis of the following offer ratio (“Share Swap Ratio”):
A swap ratio of 3.10125:1 has been agreed, whereby IHG represents 24% of the combined business,
and Elegancia 76%. While the respective proportions of the business owned by each party post
completion was the predominant driver, taking a value of QAR 860,000,000 for IHG at the agreed ratio
implies that the value of Elegancia is QAR 2,667,000,000. Therefore, for every 1 IHG Share in issue,
the Elegancia Owners will receive 3.10125 New IHG Shares.
On the Effective Date, the total issued share capital of IHG will increase to QAR 3,404,037,500
comprising 3,404,037,500 IHG Shares.
The terms of the Transaction, including the Share Swap Ratio referred to in this sub-section 2.2, have
been duly approved separately by the IHG Board and by the Extraordinary General Assembly of
Elegancia in their respective resolutions dated 12 October 2021 and 8 November 2021. In approving
the terms of the Transaction, the IHG Board has considered the respective values of both entities.
Summary of Acquisition Agreement
On 2 March 2022, IHG and Elegancia entered into the Acquisition Agreement pursuant to which IHG
will increase its capital in the amount of QAR 2,574,037,500 and issue the increase shares to the
Elegancia Owners in return for the Elegancia Owners transferring their shares in Elegancia to IHG.
The Acquisition Agreement, which contains as an annex the agreement entered into between IHG and
the Elegancia Owners dated 9 November 2021, sets out the terms and conditions of the Transaction and
the obligations of both IHG and the Elegancia Owners regarding its implementation of the Transaction.
Completion is subject to the satisfaction of certain conditions precedent as set out in the Acquisition
Agreement including notably obtaining the approval of the QFMA and the shareholders of IHG in the
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Extraordinary General Assembly approving the Transaction. The agreement also contains (1) customary
warranties given by both parties on a reciprocal basis and a contractual process for claiming for breach
of warranty, (2) restrictions on the conduct of business pre-completion, (3) restrictions in relation to
competition going forward, and (4) a limited number of termination events. Those provisions are
customary for agreements of this nature.
Rationale of Share Swap Ratio Determination
The QNB Capital fairness opinion, as set out in Annex II, confirms that the Share Swap Ratio of 3.10125
new shares in IHG will be received by Elegancia Owners for each issued share in IHG is fair to IHG
Shareholders, and takes into account, amongst other factors, the relative fair values as determined by
the financial evaluators appointed by IHG and the Elegancia Owners. Accordingly, IHG and the
Elegancia Owners have agreed on the Share Swap Ratio.
Benefits of the Transaction
This subsection 2.5 contains the views of the IHG Board on the benefits that it currently anticipates will
result from the Transaction, including information and estimates compiled by the IHG Board.
You should note, in particular, that this subsection 2.5 contains forward-looking statements, which are
subject to risks and uncertainties, and that undue reliance should not be placed on such statements.
You should also note that the synergy estimates included in this subsection 2.5 are highly preliminary
estimates of the IHG Board, which may be revised following more detailed integration planning. IHG
does not intend to update the synergy statements or any other forward-looking statements.
IHG and Elegancia
IHG converted its legal status to a Qatari Public Shareholding Company with its shares publicly traded
on the Qatar Stock Exchange since 2017. IHG’s subsidiary companies are specialized in: construction
and contracting, specialized contracting (mechanical, electrical and plumbing), supply of building
materials, safety equipment, wooden products, fire-fighting systems, and other related materials, in
addition to minor businesses for food, chemicals, consumable supplies and real estate.
Elegancia and its subsidiaries (the “Elegancia Group”) are a conglomerate of service companies
operating mainly within the State of Qatar. Through current clusters of businesses, the Elegancia Group
provides a suite of comprehensive services, including project management, turn-key specialised
contracting solutions, marine works, healthcare, joinery, marble & stone, structural steel, manufactured
steel, and asset and resource management solutions to a wide range of industries.
Together, IHG and Elegancia serve complementary end-clients and markets and creates the potential to
benefit from combining strategies, resources, and relationships.
Strategy
IHG following completion of the Transaction (“Completion”), aims to become the prime turn-key
solution provider for all fit-out work in Qatar and potentially expand into selected international markets.
To build sustainable growth, IHG will seek to add additional value to the services provided to clients in
Qatar and abroad. IHG aims to take over the “shell & core” of buildings and complete them with internal
fit-outs, including installation of lighting, MEP items, raised floors, suspended ceilings and furniture,
fixtures and equipment (FF&E), and commercial kitchens and laundries. IHG will also provide full
landscaping services including hard and soft scape, furniture and site civils works. Finally, IHG will
provide its clients with security during and after the build, as well as extending relationships through
offer of facility management packages for buildings and their surroundings through the asset’s life.
There are in the opinion of the IHG Board considerable synergies between IHG and Elegancia which
will support the sustainable growth plans of the enlarged entity within Qatar and abroad following
Completion.
Specialized Contracting
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Following Completion, the enlarged entity will enhance its respective market shares and provide a
platform for growth based on enhanced capacity for specialised contracting services for its clients
including major Governmental employers.
Elegancia’s specialized contracting division which will be supported by Debbas Enterprises – Qatar
W.L.L. (“DEQ”), an IHG subsidiary operating in the specialized construction space. DEQ and
Elegancia MEP, are both certified by KAHRAMAA as a Grade “A” company to execute electrical
works up to 500 KW. Like Elegancia Landscape, DEQ is certified by Ashghal for highway and street
light maintenance works. Furthermore, DEQ is classified by the Ministry of Finance as “Grade 2” for
electro-mechanical works as well as installation and maintenance of MEP equipment and electrical
works. IHG has another MEP contracting company, Electrical Mechanical Engineering Company
W.L.L. which has been classified as a Grade “A” MEP contractor.
Elegancia Landscape is one of the renowned landscaping companies in Qatar. Combining Elegancia
Landscape’s offering with Watermaster (Qatar) W.L.L. (“Watermaster”), which is an IHG company,
would render the enlarged business the market leading company in Qatar as there are considerable
synergies between the two companies. Adding to such combination, Construction Development
Contracting & Trading W.L.L. (“CDCT”) is a civil contracting company within IHG Group, providing
a full range of construction services to the public and private sectors in Qatar. The combination of the
services of the said three companies will strengthen the Group offering and positioning in the relevant
markets.
One of the strongest companies within IHG Group is Consolidated Engineering Systems Company
W.L.L. (“CESCO”). CESCO specializes in firefighting and low current systems associated with
commercial and residential complexes, industrial plants, and military establishments. CESCO also
specializes in lighting and electrical installation materials for different applications which will support
the overall strategy of turnkey fit out strategy. CESCO has an excellent market reputation in Qatar and
will support the creation of the “prime turn-key solution provider” vision as mentioned above. Since its
establishment, CESCO has successfully carried out many projects and has built up a reputation of
quality, reliability and excellent after sales service. CESCO is well recognized by leading consultants,
municipal authorities, and government organizations for design, installation, commissioning, and
maintenance of firefighting and low current systems associated with all kinds of premises. CESCO is
likely to provide a competitive advantage to the enlarged entity.
Trading
Consolidated Supplies Company W.L.L. (“CSC”) is a multi-divisional company under IHG which
caters to the public, private and government sectors in Qatar. The supply, and maintenance of electrical,
lighting, sanitary ware and personal protective equipment all support the overall turn-key strategy of
the enlarged entity post-completion. This will also apply for other building materials such as safety
equipment, power tools, hand tools, plumbing materials, lighting fixtures, binding wires, and other
accessories, which are commonly used in construction projects.
Trelco Building Materials Company W.L.L. (“TBM”), a company which was put under liquidation but
which liquidation has been challenged by IHG, is a small-size company with potential for growth.
Trelco Limited Company W.L.L. (“TLC”) specializes in the trading of industrial materials &
chemicals, oil & gas, water treatment, agriculture & health chemicals. Furthermore, TLC is also a
supplier of imported foods and beverages, beauty cosmetics and other consumer goods in Qatar. Most
of these products can support the service and trading capabilities of the enlarged entity by expanding
product and service offerings.
General Assembly Meetings
The Transaction is conditional upon, amongst other matters as set out in Section 9 of this document,
approvals at the Extraordinary General Assembly by the IHG Shareholders. Given that the acquisition
of Elegancia will be implemented through the issuance of New IHG Shares, the relevant provisions of
the Companies Law for increase of capital of a public joint-stock company apply.
Therefore, for the Transaction, the following process will apply for the Extraordinary General Assembly
of IHG: the quorum for the IHG Extraordinary General Assembly is shareholders representing 75% of
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IHG’s share capital. If this quorum is not achieved, the IHG Extraordinary General Assembly will be
called to a second meeting to be held within 30 days from the date of the first meeting. The second
meeting shall be considered valid if shareholders representing 75% of IHG’s share capital are present.
If this quorum is not achieved, the IHG Extraordinary General Assembly will be called to a third
meeting to be held after 30 days from the date of the second meeting. The same 75% quorum will be
required.
Notice of the Extraordinary General Assembly of IHG is set out in Annex I to this document.
(a)

IHG Extraordinary General Assembly
The IHG Extraordinary General Assembly has been convened for 11 April 2022 at 9:00pm, to
consider and pass the following resolutions:
(i)

to approve the proposed Transaction by way of share swap to be effected pursuant to
Article 45 of the Offering & Listing of Securities on the Financial Markets Rulebook
of the QFMA, Article 195 of the Companies Law, and Article 2 of the QFMA M&A
Rules;

(ii)

to approve the summary of the Acquisition Agreement (refer to Section 2.3);

(iii)

to present the valuation and the different valuation methodologies used by the two
evaluators and the process that resulted in the agreed Share Swap Ratio;

(iv)

to approve the increase of the issued and paid up share capital of IHG by QAR
2,574,037,500 (from QAR 830,000,000 to QAR 3,404,037,500), subject to the terms
and conditions of the Acquisition Agreement and with effect from the Transaction
becoming effective;

(v)

to approve the issuance of the increase shares in IHG to the Elegancia Owners receiving
the New IHG Shares in consideration for their shares in Elegancia on the basis of the
following: for every 1 IHG Share currently in issue, the Elegancia Owners will receive
3.10125 New IHG Shares, subject to obtaining all regulatory approvals and satisfying
all the conditions set out in the Acquisition Agreement;

(vi)

to approve the waiver of subscription rights in connection with the increase of capital;

(vii)

to approve the exemption of Elegancia from submitting a compulsory offer to purchase
the shares of IHG Shareholders in accordance with the QFMA M&A Rules, and to
approve the subsequent sale by the Elegancia Owners of at least 6% of the New IHG
Shares over a period of 3 months following completion;

(viii)

to approve the amendments to the articles of association of IHG with the aim of
updating the articles of association. These amendments shall comprise amending
articles 5, 6, 7, 8, 27, 29, 32, 36, 41,43,44, 45, 48, 49,51, 53,57 and 81;

(ix)

Amending article 1 of the articles of association to change the company’s name to be
“Elegancia Holding Qatari Public Shareholding Company (Q.P.S.C.)”.

(x)

to designate the Chairman of IHG or any person he designates to:
(A)

adopt any resolution or take any action as may be necessary to implement any
and all of the above resolutions including, without limitation, to apply for a
resolution of the MOCI and the QFMA to increase the share capital of IHG, to
amend its articles of association, and to attend before the Ministry of Justice,
the MOCI and any other competent authority in the State of Qatar and submit
and/or sign any necessary documents to effect such amendments;

(B)

appoint Russell Bedford as the exchange agent to facilitate the issuance of the
New IHG Shares in accordance with the Share Swap Ratio;
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(b)

(C)

submit all required documents and applications to the Qatar Stock Exchange
(“QSE”) for the listing of the New IHG Shares on the QSE; and

(D)

sign any documents, agreements and applications in relation to any of the
above.

Elegancia Extraordinary General Assembly
The Elegancia Extraordinary General Assembly has convened 8 November 2021, to consider
and pass the following resolution:
•

to approve the proposed Transaction by way of share swap to be effected pursuant to
Article 45 of the Offering & Listing of Securities on the Financial Markets Rulebook
of the QFMA, Article 195 of the Companies Law, and Article 2 of the QFMA M&A
Rules. The Transaction shall be completed through the issuance of the New IHG Shares
to the Elegancia Owners in consideration for the Acquisition Agreement, subject to
obtaining all regulatory approvals and satisfying all the conditions set out in the
Acquisition Agreement.

Transaction Approvals
The Committee of Competition and Prohibition of Monopolistic Practices at MOCI (the “Competition
Authority”) issued its approval to proceed with the Transaction on 27 January 2022. A copy of the
Competition Authority approval is set out in Annex VIII to this document.
The QFMA issued its approval to completing the procedures required to effect the Transaction on 10
March 2022. A copy of the QFMA approval is set out in Annex III to this document.
Roles of Advisers
Rödl is acting as the evaluator to IHG in connection with the Transaction. CH is acting as the evaluator
to Elegancia in connection with the Transaction. IHG has obtained an evaluation report prepared by
Rödl on the Elegancia business, and Elegancia has obtained an evaluation report prepared by CH on the
IHG business.
Further, the IHG Board has, in line with international best practice, obtained an independent fairness
opinion from QNBC acting as Financial Advisor in connection with the Share Swap Ratio and
valuation.
The full text of the fairness opinion regarding the Transaction appears at Annex II to this document.
QNBC expect to receive fees for their services. IHG has agreed to reimburse certain expenses and
indemnify QNBC against certain liabilities arising out of its engagement.
QNBC is authorized and regulated by the Qatar Financial Centre Regulatory Authority and is acting
exclusively for IHG and no one else in connection with the Transaction and will not be responsible to
any other party nor for providing advice in relation to the Transaction or any other matter referred to in
this Circular.
Al Tamimi Law Firm (“Al Tamimi”) is acting as the legal adviser to IHG in connection with the
Transaction. Al Tamimi is licensed by the Qatar Financial Centre and is acting exclusively for IHG and
no one else in connection with the Transaction and will not be responsible to any other party nor for
providing advice in relation to the Transaction or any other matter referred to in this Circular.
White & Case LLP (“White & Case”) and Sharq Law firm (“Sharq”) are acting as the legal advisers
to Elegancia in connection with the Transaction.
Each advisor shall be responsible to its respective client and to its applicable regulatory authorities
regarding its work submitted in connection with the Transaction.
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3.

Information in relation to IHG following completion of the Transaction
Directors and Senior Management
(a)

Board of Directors – New Directors

Upon the approval of the Transaction at the IHG Extraordinary General Assembly, the Elegancia
Owners propose the following potential candidates for election as members of the Board of Directors:
(i)

Mr. Mohamad Moataz Al-Khayyat

Mr. Moataz Al-Khayyat is a Qatari businessman and entrepreneur. He is the Chairman of Power
International Holding WLL, UrbaCon Trading and Contracting WLL (UCC), and Baladna QPSC.
He oversees over forty businesses covering general contracting, agro-food industries, real estate
development, lifestyle, and general services.
Mr. Moataz holds a bachelor’s degree in Global Business from the University of West Scotland.
(ii)

Mr Ramez Al-Khayyat

Mr. Ramez Al-Khayyat is a Qatari businessman and entrepreneur. He is the Vice Chairman and Group
CEO of Power International Holding WLL, a conglomerate comprising a portfolio of businesses
operating across five sectors: general contracting; agriculture, real estate development; lifestyle, and
general services.
Mr. Ramez graduated from the University of West Scotland with a bachelor's degree in Global Business.
(iii)

Mr. Eyad Ihsan Mohammad Abdulrahim

Mr. Eyad has over 28 years of experience in leading Finance departments in the region. He has led
major publicly listed companies and family business finance departments and has also assumed board
and top management positions within. He was also a member of major boards of directors of regional
and international entites. He has worked with some of the major institutions in the Middle East and
GCC including Power International Holding, Emaar, The Economic City, Al Futtaim Group Real
Estate, Dubai Properties Group, Arabtec Holding, DEPA LTD, Standard Chartered Bank, and Arab
Bank.
Mr. Eyad holds an MBA degree from UOWD and is an accounting and finance degree graduate.
(iv)

Mr. Abdullah Darwish Al Darwish

Mr. Abdulla is a prominent Qatari Business Professional and Executive. He serves as the Chairman of
Energy City Qatar and the deputy chairman of Al Bidda Group in Qatar operating over diversified
industries including: Manufacturing, Real Estate, Hospitality, Healthcare and Services. He also served
on many boards within Qatar.
His education spans into project management and public relations certification from international
institutions.
(b)

Senior Management

Upon completion of the Transaction, the senior management of IHG will be:
(i) Group Chief Executive Officer: Henrik Halager Christiansen - Group CEO
Mr. Henrik H. Christiansen is a seasoned executive with substantial experience at the C-level in Europe
and, over the last 15 years, in large Middle Eastern corporations. Mr. Christiansen formerly served as
CEO and President of Al Rajhi Industries in KSA and as Executive Director for Industries and Trading
at Al Jaber Group.
Mr. Christiansen earned an Executive Master of Business Administration (EMBA) from Henley
Management College in the United Kingdom and specialized during his DBA studies in
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Transformational Change for Arab Family Businesses. Mr. Christiansen is also a graduate of the
University of Liverpool with a Master of Academic Research degree.
(ii) Chief Financial Officer: Gerard Patrick Hutchinson
Mr. Gerard Patrick Hutchinson is a professionally qualified chartered accountant (FCA) with 25 years
of experience in finance operations, commercial and risk management, capital raising, structured
finance, and strategic and transformation management initiatives. Prior to Elegancia, Mr Hutchinson
was the CFO of Al-Futtaim Contracting division in Dubai. Prior to that he was CFO of two (2) publicly
listed companies: Galfar Engineering & Contracting SAOG in Oman and AusGroup Limited in
Singapore. Mr Hutchinson has held a number of other senior finance roles in Australasia, North and
Southeast Asia, and the GCC.
Mr Hutchinson holds degrees in Business Administration, Business Law and Economics. Mr.
Hutchinson is a Fellow of the Australian Institute of Company Directors and a Member of their Middle
East Advisory Committee.
(iii) Cluster CEO, Trading and Services: Abd-Almunem Al-Sakka
Mr. Abd-Almunem Al-Sakka is a senior executive with extensive experience at Power International
Holding. Mr. Al-Sakka, who has a background in business management, provides hands-on leadership
and management to guarantee that the Company's mission and core principles are implemented.
(iv) Cluster CEO, Healthcare: Bassam El –Sayad
Dr. Bassam El-Sayad is a board-certified healthcare executive with over 25 years of international
experience in the healthcare field, including medical operations, healthcare strategic planning, and
managing investment across markets. Prior to that, Dr. Sayad served as the first General Manager and
member of the board of Clemenceau Medical Center in Dubai (CMC- Dubai), a part of the Johns
Hopkins affiliated Clemenceau Medicine International (CMI) network of hospitals in Beirut, Riyad and
Dubai. Prior to joining CMC – Dubai, Dr. Sayad was the Chief Operating Officer and member of the
executive committee of the board of Cambridge Medical and Rehabilitation Center in Dubai.
Prior to relocating to the region, his tenure with Johns Hopkins Medical System in the USA and Johns
Hopkins Medicine International extended over 20 years with leadership roles including Managing
Director of Global Services.
Dr. Sayad is a board-certified Fellow of the American College of Healthcare Executives and President
of the organization’s Middle East North Africa group.
(v) Cluster CEO. Industries & Contracting : Richard Chammas
Mr. Chammas is a chief executive with +31-years of experience and exposure amassed from working
on construction and infrastructure projects in the United States, Lebanon, India, Qatar, U.A.E. and
Saudi Arabia, to board level roles in the U.A.E. and Saudi Arabia; coupled with a strong educational
background from Columbia University (BS 1986 and MSRED 1991), Cornell University (MEng 1987)
and The American University of Beirut (1981-1983) , as well as executive education programs, latest
completed, Insead Business School, International Directors’ Programme Certificate in Corporate
Governance (Sept 2019).
IHG Strategic Priorities
The strategic priorities of IHG following the Transaction will include:
(a)

Build upon existing strong foundation

Developing on its existing customer-centric approach, IHG will review the capabilities within the IHG
Group to utilize the synergies between the different business units. This will focus on offering
specialised and integrated services that create comparative advantage from the scope and scale of
services that the company can deliver.
(b)

Focus on the creation of sustainable shareholder value
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Focus on adding sustainable value to both new and existing customers of IHG Group through the
tailoring of solutions based on knowledge of customer requirements and the skill-sets of the company’s
businesses.
(c)

Transform into full turn-key solution provider

IHG’s diversified business has in recent years adhered to its proven strategy of operating in its core
construction and contracting segments within the State of Qatar. The combination with Elegancia is
complementary and can help improve IHG’s revenue streams, profitability and returns for shareholders.
The Transaction presents the opportunity for IHG to build on its existing business and strengths, and
increase its revenue streams, by expanding its current service offerings, reaching into complementary
industry segments and delivering higher margin strategic projects and services. IHG intends to leverage
on the existing relationships, networks and resources relating to its current businesses as well as those
of Elegancia to explore new complementary business opportunities.
IHG believes that the acquisition of Elegancia creates a business of scale that will provide access to a
larger and more diversified client base within the State of Qatar and also potential opportunities for
regional and international expansion in the future.
The enlarged entity will benefit from IHG’s track record of successful cost management, creating scope
for cost synergies. Cost synergies are expected to arise through the implementation of IHG’s tight
management of the cost base, by deploying know-how gained through delivering historic structural
costs savings and through the integration and future operations of certain activities on a group-wide
basis across the enlarged entity.
The expanded capability will allow IHG to focus on further moving up the value chain from
manufacturing and contracting to include design, value engineering, and delivery methodologies,
including automation, machine learning, and modular construction, becoming a turn-key provider of
solutions for its clients.
(d)

Accelerate growth to allow expansion outside Qatar

With additional scale, IHG’s key businesses will look to targeted expansion into markets outside of
Qatar where the IHG Group can compete and diversify its geographic footing.
(e)

Build a strong supply chain

The expanded scale will allow IHG to build a stronger supply chain across all business units, allowing
it to integrate suppliers for the benefit of the company’s customers.
IHG Legal Structure
(a)

Investment Holding Group Q. P.S.C Corporate Structure (Pre-Completion of the
Transaction)

A simplified legal structure chart of IHG as at 27 February 2022 (being the last practicable date before
the publication of this document) is set out below:
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b. Major Shareholders of IHG (pre-Completion of the Transaction)
The IHG Shareholder, who own greater than 5% of the existing issued share capital and their respective
ownership are as follows:
Ownership %

Number of shares
held

Sultan Ghanim Sultan Al-Hodaifi AlKuwari

8.70%

72,219,519

Infraroad for Trading and Contracting WLL

6.66%

55,247,521

Heirs of H. E. Ghanim Sultan Al Hodaifi AlKuwari

5.12%

42,511,84

Names of Shareholders

Certain shareholders of the Elegancia Owners and their related parties are existing shareholders in IHG prior to
the Transaction and as at the date of the Circular hold 182,916,885 shares (22.038% of the issued share capital
of IHG)

c. Elegancia Group W.L.L. Corporate Structure (Pre-Completion of the Transaction)
Set out below is the simplified legal structure of Elegancia as at 22 February 2022:
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d. Major Shareholders of IHG (post-Completion of the Transaction)
The Shareholders of IHG, who will own greater than 5% of the issued share capital post-Completion,
and their respective ownership are as follows:
Number of shares
held

Ownership %

986,234,063

29.0%

995,781,808

29.3%

Urbacon Trading and Contracting WLL
(UCC)

643,509,375

18.9%

Other parties related to the owners of
Elegancia

131,429,139

3.9%

2,756,954,385

81.0%

Names of Shareholders
Mohamad Moutaz AlKhayyat
Ramez Moutaz AlKhayyat

Total

The Elegancia Owners and their related parties will own, following Completion, 2,756,954,385 shares
(constituting 81% of the issued share capital of IHG). The Elegancia Owners have committed to IHG
that they will reduce their combined shareholding in IHG to less than 75% of the issued share capital
of IHG, by one or more of them selling down, within three (3) months from Completion, shares in
excess of 75% of the issued share capital of IHG, to comply with the applicable provisions of the QFMA
M&A Rules.
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4.

Information in relation to Elegancia
Introduction
(a)

Incorporation

Elegancia Group W.L.L. (“Elegancia”) incorporated as Elegancia Group Holding W.L.L. is registered in the
State of Qatar as a limited liability company under Commercial Registration No. 147966, with a capital of QAR
10,000,000. The company’s registered office is located at PO Box No. 201184, Doha, State of Qatar.
The Company changed its name from Elegancia Group Holding W.L.L. to Elegancia Group Administrative
Consultancy W.L.L. for business purposes; its latest audited accounts dated 30 June 2021 are issued under the
name Elegancia Group Administrative Consultancy W.L.L.
The Company has then for the purposes of the Transaction changed its corporate name to Elegancia Group
W.L.L. as of 4 November 2021. Certificates of name changes are issued by MOCI and the name change is on
each occasion reflected in the Company’s records and documents.
(b)

Major Shareholders

The Shareholders of the company and their respective ownership are as follows:
Names of Shareholders

Nationality

Ownership %

Mohamad Moutaz AlKhayyat

Qatari

37.5%

Ramez AlKhayyat

Qatari

37.5%

Urbacon Trading and Contracting W.L.L.
(UCC)

Qatari

25%

(c) Financial
Year
and
Auditors

The
financial
year
of
the
company is from 1 January to 31 December. Elegancia have appointed Ernst & Young (Qatar Branch) as its
auditors.
Elegancia Group Structure
Elegancia has twenty-seven directly and indirectly owned subsidiaries grouped into clusters following their
respective lines of business.
Description of Business
Elegancia encompasses a portfolio of companies offering comprehensive services in key economy
sectors. Elegancia offers industrial products through its steel, joinery and stones production line; the
healthcare cluster is projected to offer state of the art healthcare facilities at the highest international
standard services; the contracting cluster companies offers project management, turn-key contracting
solutions, for MEP, landscape, fit-out and kitchen works,; whilst the services cluster companies provide
facility management, specialised manpower, catering services, marine services, and gabro transport.
Elegancia is presently divided into four (4) different divisions or “clusters” for which the executive
review operating performance and are combined as follows:
1. Elegancia Trading and Services
a. Elegancia Catering Services W.L.L. (“Elegancia Catering”)
Elegancia Catering and its subsidiary, Yemek Doha Catering Services W.L.L., prepare about
170,000 meals every day in Qatar for accommodations and corporate dining events in over 5,000
square meters of commercial kitchen space. Elegancia Catering provides corporate hospitality,
accommodation catering, mobile kitchens and professional consulting services such as menu
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design, kitchen and food outlet design, concept and brand creation, as well as front desk,
management, and staff training.
b. Elegancia Facilities Management W.L.L. (“Elegancia FM”)
Elegancia FM is a provider of self-delivered integrated facilities management services covering
hard and soft services, as well as consultancy with more than 3,000 experienced employees
delivering across multiple sectors. Elegancia FM operates in 250 sites and works with some of the
largest entities in Qatar.
c. Elegancia Human Resources and Contracting W.L.L. (“Elegancia Resources”)
Elegancia Resources provides logistical and manpower support to large construction projects and
industrial clients in Qatar. Its major clients include some of the largest entities in Qatar. The
company has facilities and accommodations that offer a safe and comfortable environment for all
workers.
d. Elegancia Gabro Trading & Transport W.L.L.
Elegancia Gabro Trading & Transport W.L.L provides delivery transport and logistic solutions for
high-grade gabro: providing transportation, marine logistic solutions and services, offshore and
onshore for more than 6.24m tons of gabro annually. This material is used to deliver road
infrastructure within Qatar.
2. Elegancia Contracting
a. Elegancia Electromechanical Services W.L.L. (“Elegancia MEP”)
Elegancia MEP offers mechanical, electrical and plumbing (MEP) solutions to clients in the sectors
of engineering, procurement, construction, and the commissioning of MEP building services.
Elegancia MEP has worked with many companies and on various projects in Qatar and abroad such
as the Hilton Doha, the Al Rayyan Hotel, the Sheraton Grand Hotel, the Waldorf Astoria Maldives,
COM 39 and COM 18 office towers in Lusail and various Barwa projects.
b. Elegancia Landscape W.L.L. (“Elegancia Landscape”)
Elegancia Landscape provides a wide range of high-end turn-key landscaping services including
site infrastructure services, water features, soft and hard landscape design as well as maintenance.
The company has completed projects in the United Kingdom, France, Morocco, Syria, Lebanon,
Jordan, Oman, The Maldives and Qatar and has over 2,000 specialized employees.
c. Elegancia Design for Trading & Contracting W.L.L. (“Elegancia Fit-out”)
Elegancia Fit-out is specialized in the fit out and refurbishment of 3-to-5-star hotels and resorts,
cultural, and luxury mixed-use developments in Qatar with the aim to expand in the MENA region.
The company provides interior design, project management, engineering, value engineering,
design-build, procurement and fit out services.
d. Elegancia Marine Agency W.L.L. (“Elegancia Marine”)
Elegancia Marine offers a variety of marine services, including offshore support, marine
construction, and shipping for transportation and/or construction purposes. Bulk carriers, tugboats,
barges, spud barges, landing crafts, and crew boats are among the company's assets. Additionally,
the company provides marine agency services. Among the company’s notable projects are Banana
Island Qatar, Lusail Reclaimed Islands, and the Waldorf Astoria Maldives.
e. Elegancia Kitchens Equipment Trading and Maintenance W.L.L. (“Elegancia Kitchens”)
Elegancia Kitchens has been recently established as a full turnkey provider of commercial kitchen
and laundry solutions. The company will design, procure and install industrial kitchens and laundry
equipment for hotels, restaurants, schools, universities, camps and so forth. It will also offer Annual
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Maintenance Service contracts to customers in above mentioned segments for installed equipment.
Its focus will be on sophisticated clients in the hospitality, commercial and government sectors.
3. Elegancia Industries
a. Elegancia Steel Trading W.L.L
Elegancia Steel is comprised of five (5) businesses: Elegancia Galvanised Steel Manufacture
Metals and Cables W.L.L., Steel Tech Trading and Contracting W.L.L., Steel Tech Factory
W.L.L., Elegancia Steel Doors Trading and Contracting W.L.L., and Elegancia Steel Ducts
Trading and Contracting W.L.L. (collectively, "Elegancia Steel"). Elegancia Steel is a steel
services company with over 1,000 employees that specializes in steel design, manufacture, and
installation. The company has a manufacturing capacity of 38,000m 2. The company works on
projects for clients in Qatar. Additionally, the company specializes in the manufacture of doors
and ducts, as well as galvanizing. Elegancia Steel's major projects include the Mall of Qatar,
the Baladna milk and plastics factory, and the storage facilities in Barwa Al Baraha.
b. Elegancia Joinery W.L.L. (“Elegancia Joinery”)
Elegancia Joinery manufactures and executes contracts for high-end furniture, interiors, and
turn-key interior fit-out projects in a 10,000m2 purpose build factory in the Industrial Area of
Doha. The company has 1,000 employees working in the factory who have delivered projects
such as the Al Najada Hotel & Complex, the Orient Pearl restaurant, Souq Waqif Hotel and the
Lekhwiya stadium.
c. Elegancia Stones for Marble & Granite Trading W.L.L. (“Elegancia Stones”)
The company offers complete solutions for a wide range of high-end marble and stonework
from a 23,000m2 plant, including stone slab preparation, distribution, and supply and
installation services. The company offers a broad range of stone types and colours, which are
purchased from international vendors. The Mall of Qatar, the Hilton Double Tree Hotel, private
palaces, Souq Najada, Salea Resort Hotel, and Kidzmondo are just a few of the company's
notable projects.
4. Elegancia Healthcare
a. Elegancia Healthcare W.L.L.
Elegancia Healthcare W.L.L. is founded on the principles of global excellence, driven by a
commitment to deliver unmatched patient-focused experiences and allowing people to lead
better and healthier lives. Elegancia Healthcare facilities are set to include acute care hospitals,
specialty ambulatory services, family health centers, telehealth and telemedicine. Elegancia
Healthcare with its strategic partnerships with top global players in the healthcare sector, is at
the forefront of the industry with two state-of-the-art healthcare facilities, The View Hospital
and the Korean Medical Centre.
b. The View Hospital W.L.L.
The View Hospital is a new state-of-the-art, elegant 242 bed hospital in the Al Qutaifiya district
of Lusail, which is slated to open in Q4 2022. It is affiliated with Cedars Sinai Medical Center
in Los Angeles, USA. Focused on providing high-quality patient and family-centered care, The
View will offer a number of trademark specialty services, including Women's Health, Heart
Health, Diabetes Care, Executive Health, Wellness (Weight Management & Bariatric Surgery),
and Family Health.
c. Korean Medical Centre W.L.L.
The Korean Medical Centre (KMC), which will be housed in a facility of over 30.000 m2 in the
Lusail Boulevard District, is also scheduled to open in 2022. It will be a highly specialized and
technologically sophisticated medical center offering specialist Korean medicine. It will focus
on integrative medicine for the body, mind, and soul in order to promote health, wellness, and
well-being. Plastic Surgery, Aesthetic & Dermatology; Assisted Reproductive Technology;
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Spine Treatment, Executive Health Screening; Primary Care Treatments; Vision Center
(Opthamology); Dental Center; and Traditional Korean Medicine will be among the services
offered by KMC.
Elegancia has recently added a fifth Cluster named Elegancia Ventures, which will operate under its
wholly owned subsidiary Elegancia Ventures Real Estate Developments W.L.L. This Cluster will
opportunistically pursue concessions with Government-related entities to design, build, fund, operate,
and maintain assets, such as the Al Maha Doha Winter Wonderland concession that was awarded by
Qatar Tourism and Qatari Diar in November 2021. Elegancia believe that similar opportunities will
arise in the future and hence will establish a Cluster to directly procure and deliver.
Directors of Elegancia
a. Mohamad Moataz Al-Khayyat
See biography under Section 3.1 (a)(i)
b. Mr. Ramez Al-Khayyat
c. See biography under Section 3.1 (a)(ii)
4.5 Executive Management of Elegancia
a. Henrik H. Christiansen - Group CEO, Elegancia Group
See biography under Section 3.1 (b)(i)
b. Gerard Patrick Hutchinson - Chief Financial Officer, Elegancia Group
See biography under Section 3.1 (b)(ii)
c. Riyad Sowaity - Group HR Director
Mr. Riyad Sowaity is a human resources expert with over 18 years of experience in the fields of human
resources affairs especially within the contracting and trading business. Mr. Sowaity oversees all human
resources related processes and procedures for Elegancia Group.
Mr. Sowaity holds a Master of Business Administration and a Bachelor of Arts degree in law.
d. Abd-Almunem Al-Sakka - Cluster CEO, Elegancia Services
See biography under Section 3.1 (b)(iii)
e. Dr. Bassam El -Sayad - Cluster CEO, Elegancia Healthcare
See biography under Section 3.1 (b)(iv)
5.

Management Discussion and Analysis – Enlarged Entity

5.1 Financial, operating performance, and results of operations
On a combined basis, the Pro-forma unaudited statement of profit or loss for the six-month period ended
30 June 2021, represents Total Revenue of QAR 1,680.1m at a net profit margin of 11.7%, as shown below
in its component parts.
IHG – Pro-forma – 6 months to 30 June 2021
Revenue
160.0
1,520.1

IHG
Elegancia
Total Combined

1,680.1

(QAR millions)
NP
NPM
12.5
8.0%
183.9
12.1%
196.4

11.7%
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Similarly, the Pro-forma return on assets and return on equity based on an annualized NPM for the
unaudited combined statement of financial position as at 30 June 2021, as below.

IHG – Pro-forma – 6 months to 30 June 2021
Return on Assets
IHG
Elegancia
Combined ROA

IHG – Pro-forma - 6 months to 30 June 2021
Return On Equity
IHG
Elegancia

NP
12.5
183.9
196.4

Total Assets
848.3
572.3
3,975.6

NP
12.5
183.9

Pro-forma Adjustments

-

Combined ROE

196.4

(QAR millions)
ROA
1.47%
32.13%
4.94%

(QAR millions)
Total Equity
ROE
830.0
3.0%
10.0
3,678%
2,564.0
3,404.0
11.5%

As a result, goodwill of QAR 3.2 billion or equivalent to 49% of post-acquisition total assets will be recognized
by IHG being the legal acquirer. Total non-current assets excluding goodwill represent 17% of post-acquisition
total assets.
Liquidity from post-acquisition current assets will also improve with having cash available for use amounting
to QAR 142.2 million. Despite of the increased accounts receivable and other debit balance of approximately
QAR 937.5 million, contract assets of QAR 423.3 million and, retention receivables of QAR 174.2 million,
management believes there is minimal credit risk involved for potential exposure to non-collectability of
amounts due from customers.
However, alongside the increase in IHG’s assets, overall exposure to banks arising from combined borrowings
will rise by QAR 857.3 million. Obligations to suppliers will also increase by QAR 170.2 million due to
absorption of existing liabilities of Elegancia by IHG. Debt to equity ratio post-acquisition is 0.30x versus
0.39x prior to the acquisition.
Statement of profit or loss and other comprehensive income for the six-month period ended June 30, 2021
– Analysis
Following the acquisition, earnings per share will increase from QAR 0.016 per share to QAR 0.057 as a result
of the strengthened profitability of IHG after combination. As at June 30, 2021, the pro-forma combined
financial statements reported total net income of QAR 196.4 million which is 15.7 times greater than IHG
Group’s consolidated net income for the six months period ended June 30, 2021 of QAR 12.5 million.
Revenue will grow by 10.5 times resulting to an increase of QAR 1.520 billion generated by the various
companies of Elegancia while gross profit rises by approximately QAR 345.0 million.
5.2 The financial, operating performance, and operations results of Elegancia’s main lines of business
Elegancia Group operates under four (4) separate divisions: Elegancia Services, Elegancia Industries, Elegancia
Contracting, and Elegancia Healthcare.
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The operating performance for H1 2021 compared with FY 2020 and FY 2019 in each of these divisions as
mentioned is as follows1.
Elegancia Trading & Services
Elegancia Services are leading providers of facilities management, catering, resources and material supply. The
businesses in this division are mature and have been in existence on average for 7 years, experiencing significant
growth over that time to now be the largest division within Elegancia Group.
Elegancia Services

Revenue
Gross Profit
Net Profit
Net Profit %
Total Assets
Net Assets - Owners’
Equity
Current Liabilities
Non-current Liabilities
Share Capital

H1 2021
(Audited)

FY2020
(Elegancia
management account
unaudited
unreviewed)

FY2019
(Elegancia management
account unaudited
unreviewed)

805.5
212.6
135.5
16.8%
333.4
320.3

1,251.8
408.7
173.2
13.8%
236.8
183.7

775.5
168.5
87.1
11.2%
267.18
220.8

548.0
395.2
53.2

720.9
313.4
53.2

526.5
202.1
46.4

Notes:
The information shown for the period ending June 30, 2021 has been presented as amended by exclusions
related to transactions between related parties. In the management’s report for the years 2019 and 2020,
related party transactions were not excluded due to the lack of consolidated data as Elegancia was not
established at that time. It is aggregate data for subsidiaries
Financial Performance (2019-2021)
The H1 of 2021 revenue of QAR 805.5 million generated a net profit QAR 135.5 million,driven by the services
and trade sector within the Elegancia Group, resulting from COVID-19 movement restrictions and an increasing
trend within the Qatari market for outsourcing facilities management and catering services. On an annualized
basis, this revenue represents a y-o-y 35% increase from 2020 and 61% increase on 2019 activity levels.
Net profit margins have grown from 13.8% in 2020 to 16.8% in 2021 over the same period as the division has
benefitted from a tight labour market for its resources business and increasing scale the gabro, catering and
facility management contracts. In parallel to improved gross margins, net margins have also been augmented
by increasing economies of scale that does not see real general and administrative expenses rise at the same rate
as revenues when adjusted for forecast underlying of inflation of 2.3%.
The Cluster has orders booked of QAR 5,873 million as at 30 June 2021, predominantly from its facility
management and catering business when they enter into longer-term contracts with their clients, while gabro
and manpower hire tend to be more meeting market demand. This includes a catering contract for Qatar Armed
Forces that has a further 12 years to run under its design, build, operate and transfer contract.

1

Data extracted from Audited Interim Consolidated Financial Statements for H1 2021 and the Pro-Forma Reviewed
Consolidated Financial Statements for 2020 and 2019.
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Future Outlook
As per the latest data by Planning and Statistics Authority, Qatar’s Nominal GDP is forecast to grow by 9.0%
in 2022. The Services BUs will benefit from this through its temporary manpower solutions across a number of
industries, including construction, event management, facility management, and landscaping to name a few, as
well as grow in the facilities management and catering sectors. The activity is expected to peak during the first
half of 2022 as FIFA World Cup infrastructure is completed and then will be supplemented by landscaping,
event management and FIFA-related activities. Following the FIFA World Cup 2022 at the end of the year,
economic growth is expected to return to the longer-term average.
Major clients continue to be Qatar Armed Forces, Msheireb Properties, Ministry of Education and Higher
Education, Ministry of Interior, Ministry of Culture and Sport and UCC.
Elegancia Industries
Elegancia Industries is comprised of businesses that provide a comprehensive range of best-in-class steel,
joinery and stone works. All steel businesses have been in operation now for over 6 years, while the joinery and
stone business for 9 years.
Elegancia Industries

Revenue
Gross Profit
Net Profit
Net Profit %
Total Assets
Net Assets - Owners’
Equity
Current Liabilities
Non-current Liabilities
Share Capital

H1 2021
(Audited)

FY2020
(Elegancia
management account
unaudited
unreviewed)

FY2019
(Elegancia management
account unaudited
unreviewed)

133.8
3.03
9.10
6.8%
198.7
59.0

318.9
53.8
17.5
5.5%
193.18
169.1

277.7
41.7
10.4
3.7%
228
215.7

197.3
83.1
24.0

237.4
89.4
24.0

182.3
61.4
12.2

Notes:
The information shown for the period ending June 30, 2021 has been presented as amended by exclusions
related to transactions between related parties. In the management’s report for the years 2019 and 2020,
related party transactions were not excluded due to the lack of consolidated data as Elegancia was not
established at that time. It is aggregate data for subsidiaries
Financial Performance (2019 -2021)
The H1 revenue of QAR 133.8 million
However, net profit margins have increased to 7.5% from 2020 and 2019 levels of 5.7% and 3.8% respectively.
Such incremental improvements are essential to remaining competitive in a fragmented and mature nature of
such businesses in Qatar. These profitability gains have resulted from improved productivity and factory
efficiencies over 2021 and are expected to continue as operations have been streamlined to reflect forward
activity levels.
The value of secured contracts as at 30 June 2021 was QAR 267.3 million, or approximately 12 months of
revenue based one H1 revenue run rate.
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Future Outlook
As mentioned above, Nominal GDP is forecast to grow by 9.0% in 2022. the Industries cluster will largely
benefit from expected investment in commercial and residential market where its joinery and stones businesses
are focused. Its steel business will benefit from expected increase capital expenditure is the oil and gas segment,
as well as traditional commercial and residential sectors. However, revenue growth is expected to return to
historical levels while maintaining improved net margins.
Major clients are UCC, BK Gulf, and Al Jaber.
Elegancia Contracting
Elegancia Contracting consists of a recognized Grade A MEP and landscape contractor, offshore marine, and
logistics services. The businesses in this division have been in operation between 6 and 9 years.
Elegancia Contracting

H1 2021
(Audited)

FY2020
(Elegancia
management account
unaudited
unreviewed)

FY2019
(Elegancia management
account unaudited
unreviewed)

Revenue
580.8
885.1
626.1
Gross Profit
44.8
91.4
65.1
Net Profit
39.7
55.4
25.7
Net Profit %
6.8%
6.3%
4.1%
Total Assets
258
220
202
Net Assets - Owners’
193.0
191.5
196.8
Equity
Current Liabilities
723.2
637.8
513.5
Non-current Liabilities
33.3
21.2
20.5
Share Capital
28.5
28.5
5.2
Notes:
The information shown for the period ending June 30, 2021 has been presented as amended by exclusions
related to transactions between related parties. In the management’s report for the years 2019 and 2020,
related party transactions were not excluded due to the lack of consolidated data as Elegancia was not
established at that time. It is aggregate data for subsidiaries
Financial Performance (2019-2021)
The H1 2021 Revenue of QAR 580.8 million generated a . This result was driven by a solid order book of major
projects in both the MEP and landscape businesses as Qatar readies itself for the FIFA World Cup 2022. In
addition, the marine business performed efficiently in light of a number of ongoing projects.
While revenue on an annualized basis has grown by 86% from FY2019 to H1 2021, net profit margin has also
consistently improved from 4.1% to 6.8% and generated a net profit of QAR 39.7 million for H1 2021. Gross
margins have slightly fallen YTD due to delays on major projects and outstanding approvals on variations.
Future Outlook
The Contracting Services BUs will benefit from completion of infrastructure and building contracts ahead of
FIFA World Cup. As these are completed in H1 2022, a shift is expected to general landscaping maintenance
and beautification projects up to and through the tournament. The activity will stabilize into 2023 and return to
the more historical level of growth
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The value of secured contracts as at 30 June 2021 was QAR 1,392.9 million, or approximately 12 months of
revenue based one H1 revenue run rate.
The projected revenue is mainly derived from secured contracts with an amount of QAR 1,393 million, which
is 14.4 months based on the 6 months to 30 June 2021 activity levels.
Major clients are UCC, Private Affairs Office, Ashghal, Al Jaber, and Promar Marine Contracting.
Elegancia Healthcare
Elegancia Healthcare is in its establishment phase with the construction and fit-out of two (2) medical facilities
and hence does not have any financials to report at this time. Both facilities are expected to be opened in Q4
2022, based on current programmes and begin providing acute care hospital at The View Hospital and
ambulatory day services at The Korean Medical Center. In addition, start-up for a public private partnership
with a government entity in expected to commence in early 2022.
5.3 Seasonal factors or economic cycles related to the activity which may affect the business and the
financial condition
As a conglomerate, Elegancia benefits in differing ways to the old, the new and the emerging sectors.
Elegancia Services has significantly increased its importance over the past few years in a segment that has
grown to be the second most important sector in the Qatari economy after the hydrocarbon ecosystem. This
division is set to expand its service offerings to meet the challenge of creating resilience in this sector. As the
provision of outsourcing services for asset, catering and resource management will become more important as
firms across the other sectors focus on core capabilities to remain competitive as competitiveness increases in
the traditional markets. This division is further expected to benefit from the FIFA World Cup 2022 activities
directly. Further growth can be expected to support margins from economies of scale created and the further
integration of services for its clients.
Elegancia Industries has experienced slight negative growth over recent years as global supply chains have
developed and shifted production to low-cost countries. Elegancia Group has seen the need to diversify beyond
its traditional joinery, stone and building products into galvanizing and structural steel sectors. This will not
only increase its opportunities in the dominant hydrocarbon sector in Qatar but will be well-placed for the future
investment expected in the water and utilities sectors.
Elegancia Contracting is firmly aligned with the construction sector, which has shown signs of slowing down
as the pipeline of projects related to the FIFA World Cup 2022 are completed ahead of the tournament. This
will particularly impact its MEP and marine services businesses. However, the landscape business is seeing an
increase in opportunities related to the ongoing beautification and maintenance of public realm areas up and
during the event. Beyond that, these businesses will see a recovery as construction resumes in the infrastructure
and building sectors, while energy and utilities sector will provide the most robust project opportunities.
Elegancia Healthcare is a recent strategic move into a new market, diversifying the group away from its
traditional construction and industrial roots. The premier healthcare initiatives are The View Hospital, a stateof-the-art 242 bed hospital in the prestigious Al Qutaifiya area, in the heart of the new Doha: Lusail, Katara and
The Pearl. The second development is an international integrated medical facility providing world-class
facilities and clinicians to serve the Government, the local community and medical tourism. Both initiatives are
aimed achieving Qatar’s goal of enhancing medical services by creating better quality medical services and
institutions. The facilities are expected to be opened in Q4 2022.

5.4 Information about any governmental, economic, financial, monetary, or political policies or any other
factors that have materially affected or could materially affect, directly or indirectly, the operations
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The abovementioned results are based on the fact that Elegancia currently operates across diverse sectors of the
Qatari economy, from contracting to services to industries. As such, Elegancia can deliver a mix of services
best able to meet its client’s requirements by integrating solutions across these services.
Importantly, Elegancia is well-positioned to benefit from positive growth as Qatar and the globe emerge from
behind the closed borders necessitated by COVID-19 as vaccination rates increase across GCC and its trading
partners.2 This will be particularly important in the post-COVID economy and as Qatar and its GCC partners
diversify their economies to build resilience and lower dependency on hydrocarbons and post-FIFA World
Cup 2022 activity.
5.5 The funding structure
Despite the current economic conditions, Elegancia Group has a solid balance sheet with QAR 572m in
shareholders equity (including NCI).
In addition, Elegancia Group has a mixture of trade finance and loan facilities to meet its capital requirements
with interest bearing loans and borrowings of QAR 738m. Of these, QAR 386m are due for repayment / renewal
in the 12 months from 30 June 2021. The debt to equity ratio on a consolidated basis is 1.3 times.
The Group’s trading terms are generally consistent with the industries in which we operate, with back-to-back
terms with its supply chain to manage working capital requirements.
5.6 Particulars of any alternations in the company’s capital, or material alternations in the capital of its
subsidiaries (if any), within the last two financial years immediately preceding the date of the application
for the offering/ listing. Such particulars must state the price and terms of any issues by the company or
its subsidiaries
By order of the respective Board of Directors, the following companies increased their authorised and paid-up
capital and statutory reserves when their retained earnings were reclassified effective 1 March 2020:
Subsidiary

Authorised
& Paid-up
Capital
5,000,000

Statutory
Reserve

Total

2,500,000

7,500,000

Elegancia Gabro Trading and Transport W.L.L.
(Formerly Gabromix Trading and Transport W.L.L.)

3,000,000

1,500,000

4,500,000

Elegancia Marine Offshore Services W.L.L.
(Formerly Marine Master Offshore Services Company
W.L.L.)
Elegancia Stones for Marble & Granite Trading W.L.L.
(Formerly Marble Stone for Marble & Granite Trading
W.L.L.)

7,500,000

3,750,000

11,250,000

6,500,000

3,250,000

9,750,000

Elegancia Landscape W.L.L.
(Formerly Palmera Landscape W.L.L.)

6,000,000

3,000,000

9,000,000

Elegancia Electromechanical Services W.L.L
(formerly Radiant Engineering Enterprises WLL)

15,000,000

7,500,000

22,500,000

Elegancia Facilities Management W.L.L.
(Formerly Elegancia Hospitality and Facility
Management Services W.L.L.)

2

IMF expects global growth of 6% in 2021, following a negative 3.3% in 2020, and further growth of 3.6% in 2022.
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Elegancia Joinery W.L.L.
(Formerly Zebrano Wood Works W.L.L.)

7,500,000

3,750,000

11,250,000

Elegancia Steel Trading W.L.L.
(Formerly Steel Master Limited for Trading W.L.L.)

4,000,000

2,000,000

6,000,000

Total

54,500,000

27,250,000

81,750,000

5.7 Particulars of any capital of the company or its subsidiaries (if any) that is under option right,
including the consideration for which the option was granted, and the price, duration of the option, and
the name and address of the grantee, or provide an appropriate negative statement.
No element of Elegancia Group of Companies’ capital is subject to any current or contingent options.
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6. Historical Financial Information

Part A
Historical Financial Information of IHG

Three years ended 31 December 2018, 31 December 2019 and 31 December 2020
The consolidated financial statements of IHG for the years ended 31 December 2018, 31 December 2019 and
31 December 2020 are available on IHG's website at https://www.ihgqatar.com/en/financialinformation/financial-statements and https://www.qe.com.qa/financial-statements and are incorporated into this
document by reference. The financial statements have been prepared in accordance with International Financial
Reporting Standards. IHG’s auditors, Rödl Middle East LLC have issued an audit report on the financial
statements for the years ended 31 December 2018, 31 December 2019 and 31 December 2020 and the financial
statements ended for the third quarter of 2021.
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Part B
Historical Financial Information of Elegancia
The unaudited and unreviewed consolidated financial statements, consisting of: consolidated financial position,
and consolidated statement of profit or loss and other consolidated comprehensive income of Elegancia for the
years 2019 and 2020 have been prepared by the management of Elegancia based on the agreed upon procedures
performed by Ernst & Young (Qatar Branch). These financial statements were prepared by using the audited
financial statements of the respective subsidiaries. The agreed upon procedure report is at Annex IV and
incorporated into this document by reference.
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Part C
Audited Interim Financial Statements of Elegancia Group for the six-month period ended 30 June 2021
The audited interim financial statements of Elegancia Group for the six-month period ended 30 June 2021 have
been prepared in accordance with International Financial Reporting Standards. Elegancia’s auditors, Ernst &
Young (Qatar Branch), have issued an audit report on the interim financial statements as at 30 June 2021, a copy
of which is attached at Annex V, and is incorporated into this document by reference.
The interim financial statements of Elegancia Group for the nine-month period ended 30 September 2021 have
been prepared in accordance with International Financial Reporting Standards. Elegancia’s auditors, Ernst &
Young (Qatar Branch), have reviewed the interim financial statements as at 30 September 2021, a copy of which
is attached at Annex VI, and is incorporated into this document by reference.

30

7.

Risk Factors
In deciding whether to vote in favour of the resolutions to be proposed at the IHG Extraordinary General
Assembly, IHG Shareholders should carefully read this document and consider the risk factors set out
in this Section 7. Additional risks and uncertainties not presently known to IHG, or which IHG currently
considers to be immaterial, may also have an adverse effect on IHG.
Risks relating to the Transaction
a) There may be difficulties post-completion in integrating some of the existing businesses carried on by
IHG and Elegancia
IHG and Elegancia Group have some businesses which present synergies. There may be potential
difficulties post-completion in respect of these businesses, including notably the task of integrating the
management and personnel of these businesses, the possibility of losing customers who may not wish
to transact with the company post-completion, maintaining and obtaining the necessary licences and
approvals from relevant governmental and regulatory authorities and agencies, and other financial,
managerial and operational risks which may affect the activities of the relevant companies.
The integration process may affect the value of the brands within one or both of the two Groups. If IHG
fails to manage the integration of the relevant businesses of Elegancia effectively, the growth strategy
and future profitability of the company could be negatively affected and it may fail to achieve the
anticipated benefits of the Transaction, in particular those benefits set out under Sub-section 2.5 of this
Circular. In addition, difficulties in integrating the businesses could harm the reputation of IHG, which
may result in the loss of customers and key employees.
b) Risks relating to the Share Swap Ratio
The Share Swap Ratio has been calculated on the basis of, amongst other things, certain internal
financial information and other data relating to the business and financial prospects of IHG and
Elegancia, including estimates and financial forecasts prepared by the management teams, together with
certain pro forma effects of the Transaction on IHG’s financial statements and certain estimates of
synergies prepared by the management of IHG. In calculating the Share Swap Ratio, it has been
assumed that such financial forecasts, estimates, pro forma effects and calculations of synergies have
been reasonably prepared on a basis reflecting the best currently available estimates and judgments of
the management teams as to the future performance of IHG, such pro-forma effects and such synergies.
It has also been assumed that the future financial forecasts and estimates, including synergies, referred
to above will be realised in the amounts and time periods contemplated thereby. If all or any of these
assumptions prove to be incorrect, this could materially affect the valuations of the two Groups, and the
Share Swap Ratio may not accurately reflect the values of the respective companies.
c) If the conditions and terms of the Transaction (set out in Section 9 of this Circular) are not satisfied, the
Transaction may not take place of may be delayed.
The Transaction is conditional on a number of conditions as set out in Section 9 of this document and
the Acquisition Agreement. If any of these conditions are not satisfied, then there is a risk that the
Transaction will not take place. This may have a negative impact on the existing value of the IHG
Shares.
d) Concentration risks
A significant proportion of the IHG’s revenue post-acquisition will be generated from a limited number of
related parties. If such revenues were to cease or reduce materially, or the financial status of a related party
weakens, it would have a notable impact on IHG’s revenue, cash flow and profitability. IHG Shareholders
should consider their risk tolerance with respect to the maximum revenue concentration from one client that
would be acceptable for their investment.
Specific risks arising post acquisition
a) Risks relating to control
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On successful completion of the Transaction, the Elegancia Owners will receive shares representing
75.617190% of the total enlarged share capital of IHG, which, together with the existing shares held by
the Elegancia Owners and their related parties prior to completion, constitute 81% of the total enlarged
share capital of IHG, to be reduced to less than 75% within 3 months from completion as set out in
section 3.3(d) of this document Consequently, the Elegancia Owners might maintain control over the
IHG Board decisions or at least influence IHG Board decisions (including dividend policy, expansion
plans, budget approval, the timing and amount of dividend payments (if any) and other material issues
of IHG) and significant control over IHG Shareholder decisions that require a majority votes from the
IHG Shareholders. As a result, any change in the business strategy and/or policy of IHG by the
Elegancia Owners could result in a non-alignment with the interests of other IHG Shareholders.
b) Risks related to the Company’s dividends distribution policy
Subject to the constitutional documents of IHG, any decision to pay dividends to IHG Shareholders and
the amount of such dividends will be at the discretion and upon the recommendation of the IHG Board.
The amount of any dividends may vary from year to year. The distribution of dividends will be
dependent upon a number of factors, including the future profit, financial position, capital requirements,
legal reserve requirements, distributable profits and reserves, available credit of IHG, general economic
conditions and other factors that the IHG Board deem significant from time to time. Also, IHG’s ability
to declare and pay cash dividends on the IHG Shares may be restricted by, among other things,
covenants in any credit facilities that IHG may enter into in the future, the recovery of any accumulated
losses in the future and the provisions of Qatari law. Therefore, there can be no assurance that any
dividend will ever be distributed, nor can there be an assurance as to the amount, if any, which will be
paid in any given year.
Risks specific to the operations of IHG Group
a) Risks related to IHG Group’s inability to develop new business:
A primary assumption of management in relation to the future development of the IHG Group
Companies is that they will, post-acquisition, be able to develop and grow their respective businesses.
However, there inevitably can be no assurance that such development and growth will occur. Since the
value of IHG principally derives from the financial results of the IHG Group Companies, the inability
of the IHG Group Companies to develop new business is likely to have an effect on the value of the
IHG shares and the ability of IHG to pay dividends.
b)

Loss of key customers and/or suppliers’ risks:
The IHG Group Companies have, over several years in operation, built strategic relationships with
various customers and suppliers. Should these relationships breakdown, cease to exist or if there is any
material modification to the contractual terms under which an IHG Group Company provides or
receives products or services which are not favourable to it, this could have a materially adverse effect
on IHG Group Company’s business, financial condition, results of operations or prospects.

c)

Risks related to IHG’s management information systems:
IHG’s information technology and accounting systems are designed to enable the company to use its
resources as efficiently as possible and monitor and control all aspects of the company’s operations.
Although proper controls are in place to mitigate information technology and accounting system risks,
any unlikely failure or breakdown in these systems could interrupt the company’s normal business
operations and result in a significant slowdown in operational and management efficiency for the
duration of such failure or breakdown or thereafter. Further, IHG cannot guarantee that the information
technology and accounting systems currently employed by the company and each of the subsidiaries
will continue to be adequate or appropriate (in whole or in part) for any future operations, or that they
will not need replacement, amendment or upgrading, any of which could have a material adverse effect
on IHG’s businesses, financial condition and results of operations. Notwithstanding the above, the IHG
Directors believe that IHG’s financial reporting systems are sufficient to ensure compliance with the
requirements of the QFMA and the QSE as a listed company.
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d) Risks that may lead to developments in technology could result in IHG’s operations becoming
uncompetitive:
Technologies and processes are being continuously developed in the construction sector worldwide.
Significant developments in technology could result in existing technologies and processes utilised by
any of the IHG subsidiaries becoming uncompetitive, adversely impacting the competitiveness of the
relevant subsidiary, which may have a material adverse effect on that business, financial condition and
results of operations or prospects.

Risks pertaining to the market in which IHG operates
a) Qatar’s economic growth may not continue at the same rate, and remains highly dependent on oil and
gas revenues
The majority of IHG’s operation is situated in Qatar and is mainly dependent upon the economic
conditions in the country. Hence, any downtrend in the economy could severely impact the growth of
IHG as the revenues are solely generated within the premises. As such, IHG mainly operates within the
Qatari market which depends on natural gas revenues to facilitate the development of other sectors of
the economy and the national infrastructure.
Over the years, Qatar had enjoyed a positive and robust economic growth. However, there is no
assurance that such growth will continue in the near future given the constant and volatile changes in
the hydrocarbon sector. Any adverse movement in the price of oil and gas, or any restrictions which
limit the ability of Qatar to export oil and gas products freely, would reduce revenues flowing to the
State could impact negatively its forecasts, budget and growth outlook.
In addition, risks could emerge if the Government decides to implement new fiscal or monetary policy.
Lack of geographical diversification could limit IHG’s sources of revenue if the domestic market was
confronted with negative effect.
b) Risks related to the changes in prices or supply of natural gas, crude oil and other hydrocarbons:
Historically, the Qatari economic growth has largely defied the slump in global energy prices, with
rapid population and infrastructure growth. Modest economic headwinds are rising; it is expected that
the Government will adopt a more conservative fiscal stance in the coming years, and there are signs
that some parts of Qatar's vast public investment programme are being scaled down.
c) Inflation:
Inflation could increase due to cautious pick up of consumer consumption and the possible spike in
demand related to FIFA 2022 and potential VAT implementation. Furthermore, there can be no
guarantee that the Government of Qatar or the Qatar Central Bank (the QCB) will always be able to
achieve or maintain price stability in the real estate market (major market) or otherwise control inflation.
d) International economy risks brought about by COVID-19
The global economy was impacted significantly by COVID-19. With the COVID-19 pandemic
continuing to spread, many countries have slowed reopening and some are reinstating partial lockdowns
to protect susceptible populations. While recovery in some countries have been faster than expected,
the global economy’s long ascent back to pre-pandemic levels of activity remains prone to setbacks.
Although recent vaccine approvals have raised hopes of a turnaround in the pandemic later this year,
renewed waves and new variants of the virus pose concerns for positive economic outlook. If this
continues, future cash flow shortfalls and budget deficits might arise and the available money from
sovereign wealth funds will start diminishing. Any such intervention by Qatar to assume responsibility
for the financial liabilities of both state-owned and non-state-owned enterprises could materially affect
the economy and reduce amounts available to fund on-going and future projects.
e) Political risks over concerns in the broader MENA region
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Given the continuing uncertainties in the broader MENA region, the international economic
environment is often heavily dependent on quantifiable economic variables.
A diplomatic rift in 2017 was raised by Qatar’s neighbouring countries resulting in closure of airspace,
land and marine borders, which impacted the local economic performance, supply chains and financial
conditions. Nevertheless, on January 5, 2021, all of the countries involved in the rift signed an
agreement to restore full diplomatic ties with each other. It is currently uncertain how long it will take
for trade, transport and diplomatic ties to fully return to pre-blockade status.
f)

Tax regulations risks:
IHG is currently subject to corporate income tax in the State of Qatar. However, there can be no
assurance that the State of Qatar will not in the future introduce additional taxes, charges or levies on
the company and/or its operations, or that the current tax laws and regulations in Qatar will not be
amended. In addition, any future operations of IHG outside Qatar may be subject to taxes.
Other general risks

a) Competition risks:
The business in which IHG engages is competitive and most of the IHG subsidiaries’ revenues are
derived from projects which are awarded as a result of competitive bidding processes. However, an
invitation to bid is often conditional upon prior experience, technical capability and financial strength.
Each of the IHG subsidiaries competes with local and regional companies. IHG believes that, at present,
it is one of the leading providers of contracting and other services in Qatar. There can be no assurance,
however, that IHG will continue to compete successfully with its existing competitors, or with any new
competitors. The highly competitive nature of the various industries in which IHG operates requires
each IHG subsidiary to charge competitive market rates for its services which result in narrow operating
margins. Any degradation in operating margins could have a material adverse impact on the financial
condition of the company.
b) Performance risks:
While IHG has a robust order book of on-going projects/contracts under execution, the success and
profitability of each IHG subsidiary primarily depends on its ability to successfully execute these
contracts.
Any shortfall in project execution will adversely impact IHG’s financial performance, reputation and
future prospects. Failure to complete contractual work within the designated time schedule could
potentially lead to monetary penalties or compensation to the client, and could be due to various factors
including some over which IHG subsidiaries do not have any control.
Each IHG subsidiary has a track record of completing projects within budget while maintaining quality
and best practices relating to its services. It is focused on maintaining and developing its expertise,
resources and technical skills to ensure that it is fully equipped to meet all its future commitments. Each
IHG subsidiary’s project management teams have extensive experience and use sophisticated tools in
managing complex projects. Dedicated units ensure efficient mobilization of manpower and technical
resources, and the top management of the company is closely involved in project monitoring.
c) Risks related to the fluctuation of IHG share’s market price
Following admission of the New IHG Shares, the market price of the IHG shares could be subject to
significant fluctuations due to a change in sentiment in the stock market regarding the IHG Shares or
securities similar to them or in response to various factors and events, including any regulatory changes
affecting IHG’s operations, variations in its half yearly or yearly operating results and its business
developments or those of its competitors, as well as macro-economic and geopolitical events affecting
the countries and territories in which IHG operates. The market price of the IHG Shares may also be
affected by market rumours and media speculation (even if such rumours and speculation are unfounded
or inaccurate).
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In addition, the Qatar Exchange has from time-to-time experienced extreme price and volume volatility,
which in addition to general economic and political conditions, could adversely affect the market price
for the IHG Shares. To optimise returns, investors may need to hold the IHG Shares on a long-term
basis and they may not be suitable for short-term investment. The value of the IHG Shares may go down
as well as up and the market price of the IHG Shares may not reflect the underlying value of IHG’s
investments. Investors could lose the whole or a substantial part of their investment.
d) Litigation Risks
Each of IHG and Elegancia, by virtue of their diversified activities, are subject to litigation risks from
clients, suppliers and third parties, which may result in costs including attorneys’ fees, which may have
a negative impact on those companies and their ability to meet their obligations as they fall due.
8.

Additional Information
Responsibility Statements
The directors of IHG, whose names are set out in Section 3.1 of this document, accept responsibility
for the information, other than that relating to Elegancia Group, contained in this document. To the best
of the knowledge and belief of these directors (who have taken all reasonable care to ensure that such
is the case), the information contained in this document for which they are responsible is in accordance
with the facts and does not omit anything likely to affect the import of such information
Articles of Association of IHG
The changes proposed to be made to the articles of association of IHG will relate to an increase in its
share capital by QAR 2,574,037,500, from QAR 830,000,000 to QAR 3,404,037,500 divided into
3,404,037,500 shares. The share capital increase will require the approval of the IHG Extraordinary
General Assembly.
These proposed amendments to the articles of association of IHG are subject to the approval of the
Ministry of Commerce and Industry (MOCI).
General
QNBC has given and has not withdrawn its written consent to the issue of this document with the
inclusion in it of its name in the form and context in which it appears.
Rödl has given and has not withdrawn its written consent to the inclusion in this document of its reports
and the references to its name in the form and context in which it appears.
CH has given and has not withdrawn its written consent to the inclusion in this document the references
to its name in the form and context in which it appears.
Documents Available for Inspection
Copies of the following documents are made available for inspection at the head office of IHG during
normal business hours on any Business Day prior to the Effective Date:
(a)

the draft articles of association of IHG proposed to be adopted at the IHG Extraordinary General
Assembly;

(b)

the audited financial statements of IHG for the financial years ended 31 December 2018, 31
December 2019 and 31 December 2020;

(c)

the proforma financial accounts of Elegancia for the financial years ended 31 December 2019
and 31 December 2020;

(d)

the audited interim financial statements of Elegancia for the six-month period ended 30 June
2021; and

(e)

The financial statements of Elegancia and IHG for the nine months ending 30 September 2021.
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9.

Terms and Conditions of the Transaction
The implementation of the Transaction is conditional upon:
(a)

each of the resolutions set out in the notice of the IHG Extraordinary General Assembly (set
out in Annex I to this document) receiving a vote in favour by holders of the requisite majority
of IHG Shares represented at the IHG Extraordinary General Assembly;

(b)

the Elegancia Extraordinary General Assembly approving the Transaction by holders of the
requisite majority of Elegancia Shares represented at the Elegancia Extraordinary General
Assembly;

(c)

all consents that have been identified by the IHG Board as necessary to the implementation of
the Transaction having been obtained;

(d)

all consents that have been identified by the Elegancia Board as necessary to the
implementation of the Transaction having been obtained;

(e)

all consents that have been identified in the Acquisition Agreement, including obtaining any
regulatory approvals, having been obtained; and

(f)

any conditions precedent set out in the Acquisition Agreement (other than the above items)
having been satisfied, or, if applicable, waived.

Following satisfaction or, if applicable, waiver of all of these conditions, IHG and the Elegancia Owners
shall execute a share transfer agreement at the MOCI. The Transaction shall become effective upon the
issuance of a new commercial registry extract (“CR”) reflecting the issuance of the New IHG Shares
to the Elegancia Owners on the basis of the Share Swap Ratio.
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APPENDIX I
DEFINITIONS
The following definitions apply throughout this document unless the context requires otherwise:
“Acquisition Agreement”

means the acquisition agreement entered into between IHG and
Elegancia dated 10 March 2022 (including the agreement between IHG
and the Elegancia Owners dated 9 November 2021), setting out the
terms and conditions of, and the parties’ rights and obligations in
connection with, the Transaction, as further described at section 2.3 of
this document

“Business Day”

means any day, other than a Friday, a Saturday or a public holiday in
the State of Qatar

“CH”

means Consulting Haus LLC

“Companies Law”

means the Commercial Companies Law (Law No. 11 of 2015
Promulgating), as amended

“Completion”

means completion of the Transaction in accordance with the terms of
the Acquisition Agreement

“Effective Date”

means the date on which the Transaction becomes effective in
accordance with the terms of the Acquisition Agreement

“Elegancia”

means Elegancia Group W.L.L

“Elegancia Board”

means the acting board of directors of Elegancia as set out in section
5.4 of this document

“Elegancia Owners”

means the shareholders of Elegancia: Mohamad Moutaz AlKhayyat
(holding 37.5%% of the Elegancia Shares), Ramez AlKhayyat (holding
37.5%% of the Elegancia Shares), and Urbacon Trading and
Contracting WLL (UCC) (holding 25% of the Elegancia Shares)

“Elegancia Shares”

means shares of a nominal value of QAR 1000 each in the capital of
Elegancia

“Financial Accounting
Standards”

means the principles, standards and procedures that define the basis of
financial accounting policies

“IHG”

means Investment Holding Group Q.P.S.C.

“IHG Board”

means the board of directors of IHG as set out in section 3.1 of this
document

“IHG Extraordinary General
Assembly”

means the extraordinary general assembly meeting of IHG convened
for the purpose of, amongst other things, approving the Transaction

“IHG Shareholders”

means the shareholders of IHG

“IHG Shares”

means shares of a nominal value of QAR 1 each in the capital of IHG

“MOCI”

means the Ministry of Commerce and Industry of Qatar

“New IHG Shares”

means the new IHG Shares to be issued pursuant to the Transaction

“QAR”

means Qatari Riyals

“QFMA”

means the Qatar Financial Markets Authority
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“QFMA M&A Rules”

means QFMA Board Decision Number 2 of 2014 issuing the Merger
and Acquisition Rules (as amended)

“Record Date”

means 5:00 pm on the last Business Day prior to IHG Extraordinary
General Assembly

“Rödl”

Means Rödl Middle East LLC

“Share Swap Ratio”

Means the share swap ratio set out in section 2.2 of this document

“Transaction”

means the acquisition by IHG of 100% of the share capital of Elegancia
in consideration for the issuance to the Elegancia Owners of the New
IHG shares on the basis of the Share Swap Ratio, in accordance with
the terms of the Acquisition Agreement
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ANNEX I
IHG NOTICE OF EXTRAORDINARY GENERAL ASSEMBLY MEETING

Invitation to attend Investment Holding Group Q.P.S.C (IHG) Extraordinary General Assembly
meeting
IHG’s Board of Directors is pleased to invite you to attend the Company’s Extraordinary General
Assembly meeting which will be held on Monday, April 11 2022 at 9:00pm
In the event a quorum is not met, a second meeting will be heldon Monday, April 18 2022 at 9:00pm

Agenda of the Extraordinary General Assembly meeting:

(i)

The acquisition of Elegancia Group W.L.L (“Elegancia”) by way of share swap (the “Transaction”) to
be effected pursuant to Article 45 of the Offering & Listing of Securities on the Financial Markets
Rulebook of the QFMA, Article 195 of the Companies Law, and Article 2 of the QFMA M&A Rules;

(ii)

Summary of the acquisition agreement entered into between IHG and Elegancia dated 10 March 2022
(including as an annex the agreement between IHG and the Elegancia (the “Elegancia Owners”) dated
9 November 2021) (the “Acquisition Agreement”));

(iii)

Presentation of the valuation and the different valuation methodologies used by the two evaluators and
the process that resulted in the agreed Share Swap Ration;

(iv)

The increase of the issued and paid up share capital of IHG by QAR 2,574,037,500 (from QAR
830,000,000 to QAR 3,404,037,500);

(v)

The issuance of new shares in IHG to the Elegancia Owners in consideration for their shares in
Elegancia on the basis of the following: for every 1 IHG share currently in issue, the Elegancia Owners
will receive 3.10125 New IHG Shares, whereby IHG represents 24% of the combined business, and
Elegancia 76%. While the respective proportions of the business owned by each party post completion
was the predominant driver, taking a value of QAR 860,000,000 for IHG at the agreed ratio implies that
the value of Elegancia is QAR 2,667,000,000, subject to obtaining all regulatory approvals and
satisfying all the conditions set out in the Acquisition Agreement;

(vi)

Waiver of any applicable subscription rights pertaining to the capital increase of IHG;

(vii)

Approval of the exemption of Elegancia from submitting a compulsory offer to purchase the shares of
IHG Shareholders in accordance with the QFMA M&A Rules, and to approve the subsequent sale by
the Elegancia Owners of at least 6% of the New IHG Shares over a period of 3 months following
completion;

(viii)

Amending articles 5, 6, 7, 8, 27, 29, 32, 36, 41,43,44, 45, 48, 49,51, 53,57 and 81 of the articles of
association of IHG based on the Companies Law as amended;

(ix)

Amending article 1 of the articles of association to change the company’s name to be “Elegancia
Holding Qatari Public Shareholding Company (Q.P.S.C.)”.

(x)

Designate the Chairman of IHG or any person he designates to:
a. adopt any resolution or take any action as may be necessary to implement any and all of the
above resolutions including, without limitation, to apply for a resolution of the MOCI and the
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QFMA to increase the share capital of IHG, to amend its articles of association, and to attend
before the Ministry of Justice, the MOCI and any other competent authority in the State of
Qatar and submit and/or sign any necessary documents to effect such amendments;
b. appoint an exchange agent to facilitate the issuance of the New IHG Shares in accordance with
the Share Swap;
c. submit all required documents and applications to the Qatar Stock Exchange (“QSE”) for the
listing of the New IHG Shares on the QSE; and
d. sign any documents, agreements and applications in relation to any of the above.
Shareholders wishing to attend the meeting in person are kindly requested to be present at least two hours before
the appointed time to organize the list of the attendees and the number of shares held by each of them.
To express interest in attending the meeting, the respective shareholders are requested to provide the following
information and documents through an email message to the email address: alphaqatar2020@gmail.com
1.
2.
3.
4.
5.

Copy of Identification Document
Mobile number
NIN number
Copy of proxy and supporting documents for representatives of individuals and corporate entities
Refer to IHG’s Ordinary and Extraordinary General Assembly meeting

A link to participate in the meeting virtually through the conference call will be sent electronically to those who
expressed their interest in attending the meeting. Attendees are able to discuss the agenda, address questions to
the Board of Directors or the External Auditor by sending their questions or comments in the chat box, during
the meeting. As for the voting on items on the meeting’s agenda, a shareholder who has an objection on an item
must raise their hand, at the time of voting on the subject item, to express his/her objection. In the event that the
shareholder does not raise his/her hand, this will be considered as an endorsement for the subject item.
Notes:
1. It is not permissible to appoint any person other than the shareholders in the company.
2. Members of the Board of Directors may not be appointed as a proxy in accordance with Article 128 of the
Companies Law.
3. The total number of shares owned by proxy must not exceed 5% of the company's capital.
4. Representatives of legal entities shall submit a letter authorizing their appointment as representatives of
those legal entities at the meeting.
In case of any inquiries, please contact our Investor Relations Officer at: investor.relations@ihgqatar.com
Investment Holding Group QPSC
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ANNEX II
QNB CAPITAL FAIRNESS OPINION
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ANNEX III
QATAR FINANCIAL MARKETS AUTHORITY APPROVAL

42

املحترمين

السادة /شركة كيو ان بي كابيتال
الدوحة
السالم عليكم ورحمة هللا وبركاته،،،،

املوضوع :عملية استحواذ شركة مجموعة استثمارالقابضة على
شركة اليغانسيا جروب
ا ا ا ا ااا -و .م-

ا ا ا ا ا ا ا ا اا ا ا ا ا قا ا ا ا ا
الحاقا ا ا ا ااا بكتا ا ا ا اااا امل ا ا ا ا ا ق ا ا ا ا ا
 2022-7بتا يخ  22فبراي  ،2022بشأن ا ض ع أعاله.
ي ج ا ا ا ا ا ا ا ت ا ا ا ا ا ا باإليع ا ا ا ا ا ااا ا ا ا ا ا ا يل ا ا ا ا ا ا م با ع ا ا ا ا ا ا عل ا ا ا ا ا ا ا ا ا ا ا ا ااتك ا
إج ا ا ا ا ا ا ا ا ا ا ا ا ااتة اس ث ا ا ا ا ا ش ة ع ا ا ا ا ا ا ا ا ا ا ا ا ا اب ا ا ا ا ا عل ا ا ا ا ا ث ا ا ا ا ا ش
ة ع ا ا ا ا ا ا ا حاب ا ا ا ا ا اااا ج ا ا ا ا ا ا وا وس ا ا ا ا ا ا بة ا ا ا ا ا ا ةع ا ا ا ا ا ا ا با ا ا ا ا ا ا ا ا ا ا ا ا ا ا
ب ا ا ا ا ا ا ة ا ا ا ا ا ا ا ع ا ا ا ا ا ا  ،وبع ا ا ا ا ا ا الحجا ا ا ا ا ا علا ا ا ا ا ا ة اف ا ا ا ا ا ا ال عا ا ا ا ا ا ا
ا عاة ا ا ا ا شر ا ا ا اار ا عا يا ا ا ا ا شا ا ا ا ا ش ة عا ا ا ا ا ا ا ا ا ا ا ا ا اب ا ا ا ا ا ي ا ا ا اات ا ع ا ا ا ا ا
عل ا ا ا ا ا إج ا ا ا ا ا ا ا ا ا ا ا ا ا ا وإ اج أ ا ا ا ا اال ي ا ا ا ا ااا ا ا ا ا ا ا ااا بعا ا ا ا ا ا ا ت ا ا ا ا ااا
ةا ا ا ا ا ال ل ا ا ا ااا سا ا ج ا ا ا اال  ،ةا ا ا ا ا األخا ا ا ا ا بع ا ا ا اارن ا عتب ا ا ا ااا افا ا ا ا ا ا شا ا ا ا ا عا
ااااا ا
وا ا ا ا ا ا اترن واألتا ا ا ا ا ا وا تعلا ا ا ا ا ااا ا ج ا ا ا ا ااا ع ا ا ا ا ا امل ا ا ا ا ا ق ا ا ا ا ا
ا ا ا وا ش عا سا ا جل .

وتفضلوا بقبول فائق االحترام والتقدير،،،،
إدارة األوراق املاليـة وش ــؤون الطرح واإلدراج
نسخة:
 -مكتب السيد/الرئيس التنفيذي-الهيئة.

ص ب  25552:الدوحة  -قطر هاتف +947 44289999 :فاكس +974 44289947 :البريد االلكتروني:

52 Doha – Qatar Tel: +974 44889999 Fax: +974 44289947 E-mail: qfma@qfma.org.qa

www.qfma.org.qa

ANNEX IV
ELEGANCIA PRO FORMA ACCOUNTS FOR THE FINANCIAL YEAR ENDED
31 DECEMBER 2019 AND 31 DECEMBER 2020
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ANNEX V
ELEGANCIA AUDITED INTERIM FINANCIAL STATEMENTS AS AT 30 JUNE 2021
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ANNEX VI
ELEGANCIA REVIEWED INTERIM FINANCIAL STATEMENTS FOR THE NINE MONTH
PERIOD AS AT 30 SEPTEMBER 2021
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ANNEX VII
IHG PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS
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ANNEX VIII
COMMITTEE OF COMPETITION AND PROHIBITION OF MONOPOLISTIC PRACTICES
APPROVAL
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Certificate of the Legal Adviser
Al Tamimi
We hereby confirm that, to the best of our knowledge, this Shareholders’ Circular and the Transaction
comply with all applicable laws and regulations of the State of Qatar in force as of the date of this
Shareholders’ Circular. This confirmation is made for and at the request of Investment Holding Group
Q.P.S.C. and is not intended to be relied upon by any other person or entity.
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Investment Holding Group Q.P.S.C.

Elegancia Group W.L.L

17th Floor, Qatar Tower, Majles Al-Taawon Street,
West Bay, Doha, Qatar
PO Box 3988
Doha – Qatar

The Eighteen Tower, Lusail
Building 230, Street 303, Zone 69
Marina District 2, P.O. Box 201184
Doha, Qatar

FINANCIAL ADVISER TO IHG
QNB Capital LLC

FAIRNESS OPINION PROVIDER TO IHG

Sikkat Alwadi Street, Mshereib Downtown
Building No: 4 Street No: 800
Zone No: 03
PO Box 1000
Doha – Qatar

QNB CAPITAL LLC
Sikkat Alwadi Street, Mshereib Downtown
Building No: 4 Street No: 800
Zone No: 03
PO Box 1000
Doha – Qatar

LEGAL ADVISER TO IHG

LEGAL ADVISER TO ELEGANCIA

Al Tamimi & Company

White & Case LLP
7th Floor, Alfardan Office Tower
West Bay, POBox 22027
Doha, Qatar

Tornado Tower, 19th Floor Majlis Al Taawon Street
PO Box 23443, West Bay
Doha, Qatar

Sharq Law Firm
22nd Floor, Alfardan Office Tower
West Bay, POBox 6997
Doha, Qatar
EVALUATOR TO IHG

EVALUATOR TO ELEGANCIA

Rödl Middle East LLC
2nd Floor
Building No. 49 D Ring Road (Old Airport)
Street 250 Zone 45
PO Box 39453
Doha, Qatar

Consulting Haus LLC
16th Floor, Tower 2
The Gate Mall
West Bay – PO Box:
Doha, Qatar
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