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1 MAY 2024

Dear Shareholders of Presight AI Holding
PLC

THIS LETTER IS IMPORTANT AND
REQUIRES YOUR IMMEDIATE
ATTENTION. If you are in any doubt as to the
action you should take, it is recommended that
you seek your own independent financial
advice from an independent financial adviser. If
you have sold or otherwise transferred all of
your shares in Presight AI Holding PLC
(Presight), please send this letter as soon as
possible to the stockbroker, bank or other
agent through whom the sale or transfer was
effected for delivery to the purchaser or
transferee. If you have sold or transferred only
part of your shares in Presight, you should
retain this letter and consult your licensed
financial adviser. Implementation of the
Transaction (as defined below) is conditional
upon satisfaction of each of the conditions set
out in Section F (Conditions) of this letter (the
Conditions).

Notice of the general meeting of Presight, to
be held on 21 May 2024 at Rosewood Abu
Dhabi Hotel, Al Maryah Island, in Abu Dhabi,
is set out in Annex 1 to this letter. The Presight
Board of Directors (the Presight Board)
confirms that, after due diligence and reviews,
there is no omission of any facts or material
information in this letter, the inclusion of
which may result in any statement contained
herein to be misleading or which may
adversely impact the investment decision with
respect to the Transaction.

Statements contained in this letter are made
as at the date of this letter, unless some other
time is specified in relation to them, and the
publication of this letter (or any action taken
pursuant to it) shall not give rise to any
implication that there has been no change in
the facts or affairs of Presight or AIQ (as
defined below) as set out in this letter since
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such date. Nothing contained in this letter is
intended to be or shall be deemed to be a
forecast, projection or estimate of the future
financial performance of Presight or AIQ.

No person has been authorised to give any
information or to make any representations
other than those contained in this letter and,
if given or made, such information or
representations must not be relied on as
having been authorised by Presight or any of
its respective affiliates, or any of its advisers
in connection with the Transaction.

Recommended Acquisition: The
Transaction involves the indirect acquisition by
Presight of a 51% majority stake in AIQ, a
joint venture that was previously established
between affiliates of ADNOC and G42 (each as
defined below). On completion of the
Transaction, ADNOC will indirectly own 49%
of AIQ and G42 will exit AIQ entirely. The
acquisition aims to consolidate Presight’s
holdings and strengthen its position in the
energy Al industry by gaining a majority
interest in AIQ and partnering with a leading
global energy company.

A. Introduction

On 1 May 2024, the Presight Board approved
by way of circular resolution:

1. the entry by Presight Al Ltd, a wholly-
owned subsidiary of Presight (the
Purchaser) into a share purchase
agreement (SPA) for the acquisition of
100% of the shares of P Ventures
Holdings RSC Ltd, a restricted scope
company established and incorporated
under the laws of the Abu Dhabi Global
Market with registration number
000006345 (P Ventures) from G42
Investments AI Holding Ltd (the
Seller), for the Purchase Price and
subject to the Conditions, including
that P Ventures shall become the
owner of 51% of the shares of Matrix
JVCO Ltd (AIQ), a company
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established and incorporated under
the laws of the Abu Dhabi Global
Market with registration number
000004587 (such acquisition, the
Transaction);

2. the form of the amended and restated
shareholders deed (SHA) in relation to
AIQ to be entered into amongst AIQ, P
Ventures and Matrix Holdco RSC Ltd
(ADNOC Affiliate), an indirect
wholly-owned subsidiary of Abu Dhabi
National Oil Company P.J.S.C
(ADNOC); and

3. the deed of amendment and
restatement relating to a data supply
and license agreement entered into
amongst ADNOC, ADNOC Affiliate, P
Ventures, AIQ and Presight (the Data
License).

Upon completion of the Transaction in
accordance with the terms of the SPA
(Completion), the Purchaser will own 100%
of P Ventures and an indirect 51% interest in
AIQ, and the remaining 49% of AIQ's shares
will be owned by ADNOC Affiliate.

On 1 May 2024, Presight announced that the
Presight Board had voted to recommend the
Transaction to its shareholders. The chairman
of the Presight Board, Mr. Mansoor
Almansoori, as well as Mr. Kiril Evtimov, a
director both disclosed an interest in the
Transaction, and were determined by the
other directors not to be eligible to vote on the
relevant resolutions or count towards the
quorum. Nevertheless, the other directors
(excluding the Chairman and Mr. Evtimov)
constituted quorum for voting purposes
pursuant to Presight’s Articles of Association.
As such, the Transaction was approved
unanimously by the non-interested directors.

I am writing to you, on behalf of the Presight
Board, to set out further details of the
Transaction and to explain why the Presight
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Board believes that the Transaction is in the
best interests of Presight.

B. Overview of the Transaction

Subject to the satisfaction of the Conditions
set out in Section F (Conditions), upon
Completion, AIQ will be owned 51%,
indirectly, by Presight and 49%, indirectly, by
ADNOC.

As at the date of this letter, AIQ's entire issued
and outstanding share capital is held as
follows: 40% by G42 Energy LLC (G42
Energy), an affiliate of Group 42 Holding Ltd
(G42, and such shares, the G42 Company
Shares) and 60% by ADNOC Affiliate. Prior to
Completion, it is intended that:

1. G42 Energy will transfer the G42
Company Shares to P Ventures; and

2. P Ventures will purchase 11% of the
entire issued share capital of AIQ on or
prior to Completion from ADNOC
Affiliate in consideration for the
transfer of certain shares in Presight
(the Presight Shares) by G42 to
ADNOC Affiliate (the Share Swap
Transaction).

At Completion, the Seller will transfer 100% of
the entire issued share capital of P Ventures to
the Purchaser, thereby indirectly transferring a
51% ownership interest in AIQ to the
Purchaser. P Ventures, ADNOC Affiliate and
AIQ will enter into the SHA at Completion.

P Ventures does not carry on any business or
trade other than activities supporting its
shareholding in AIQ.

Please refer to section C (Overview of AIQ and
Rationale for the Transaction) below for
further details on AIQ and its business.

Pursuant to the SPA, the consideration for the
acquisition of 100% of P Ventures, and,
indirectly, the 51% stake in AIQ will be the
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payment by the Purchaser of a total amount in
cash equal to three hundred fifty million
United States Dollars (US $350,000,000)
payable to the Seller in two tranches: (i) the
first tranche payment of two hundred forty-
five million United States Dollars (US
$245,000,000) payable on completion of the
Transaction, and (ii) a second tranche
payment of one hundred five million United
States Dollars (US $105,000,000) payable on
30 November 2024 (the Purchase Price).
The SPA otherwise includes the terms and
conditions of the Transaction, including the
Conditions set out in Section F (Conditions)
herein, limited sets of fundamental warranties
provided by each of the Purchaser and the
Seller and restrictions on the conduct of
certain matters relating to AIQ by the Seller
prior to Completion. The SPA may be
terminated any time before Completion by the
mutual consent of the Purchaser and Seller, in
the event the Conditions are not satisfied
within 90 days of signing of the SPA (or such
other date as the parties may mutually agree)
or in the event the Purchaser and/or the Seller
fail to fulfil their obligations at Completion.

Presight has the necessary liquidity to finance
the Purchaser’'s payment of the Purchase
Price.

According to the provisions of the SHA, P
Ventures is entitled to appoint three out of the
five board members of AIQ. The agreement
also outlines various transfer provisions,
governance rights, and deadlock resolution
mechanisms typical of joint ventures. His
Excellency, Dr. Sultan Ahmed Al Jaber, will
assume the role of Chairman of the Board of
AIQ, and His Excellency Mansoor Al Mansoori
will serve as Vice Chairman of the Board,
further solidifying the governance structure of
AIQ.

As part of the Transaction, ADNOC will play a
pivotal role in generating revenue for AIQ,
through ADNOC’s demand for AI solutions in
the energy sector. This arrangement is
designed to leverage AIQ's unique capabilities
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in aligning with ADNOC's strategic goals.
Furthermore, AIQ is expected to execute its 5-
year business plan, during which it will assess
and possibly undertake liquidity events to
enhance its financial standing and market
presence in the near future.

C. Overview of AIQ and Rationale for
the Transaction

AIQ, established in 2020 as a joint venture
between ADNOC and G42, focuses on
developing and commercializing Al energy
products and services for the energy industry.

AIQ's track record of growth and profitability
is a testament to its status as a leading Al-
energy company. For the financial year 2023,
AIQ generated revenues of USD 71.8 million,
representing a 61.4% growth over financial
year 2022. Net profit for financial year 2023
was USD 35.1 million, growth of 21.7% over
financial year 2022.

With positive profitability margins consistently
reported, AIQ stands as an example of a best-
in-class business supported by a leading
national oil company. Such performance
underpins the strategic rationale behind
Presight's decision to acquire AIQ.

The foundation of AIQ's success can be partly
attributed to its robust core product lines. Its
key products: Autonomous Well Control
(ROBOWELL), Smart Portfolio Optimizer and
ADNOC Reservoir 360 (AR360) have become
the cornerstone of the company's revenue,
highlighting the strength and dependability of
these offerings. AIQ's revenue streams are
innovatively structured around various stages
of the client engagement process: initial pilot
and deployment, license provision, and
ongoing service and maintenance. Each phase
is crafted to meet the dynamic needs of
clients, from the introduction and training
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phase to the recurring revenue generated
from licenses and post-sale services.

AIQ's emphasis on pilot and deployment
allows clients to integrate and acclimate to the
products effectively, ensuring a seamless
transition to the licensing phase. This
approach not only provides immediate
revenue but also lays the groundwork for
future earnings through licenses, which
currently comprise the largest segment of
AIQ's revenue. Service and maintenance
continue to add value by offering ongoing
support and upgrades, promoting a steady
revenue stream.

Presight's acquisition strategy is carefully
aligned with the broader market trajectory.
The growing global demand for Al and
automation in the energy sector presents a
ripe opportunity for expansion and influence.
Securing AIQ not only positions Presight to
capitalize on this growth but also significantly
enhances its stature within the oil and gas and
energy sectors.

Moreover, the acquisition secures Presight a
partnership with ADNOC's digital
transformation initiatives, further bolstering
Presight's market position in the Oil and Gas
AI domain. This alliance will expand Presight's
energy solutions portfolio, further extending
its global reach.

Presight expects the Transaction to be
earnings accretive to its financials.

D. Overview of Certain Relationships
between the Parties to the
Transaction

G42, which owns 75% of Presight, indirectly
owns G42 Energy and the Seller. Therefore,
the Transaction is a related party transaction,
and the Presight Board has decided to seek
the approval of Presight’s shareholders for the
Transaction. G42 will not participate in the
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vote on the general meeting resolutions in
connection with the Transaction.

E. Presight Board Approval

The Seller will transfer 100% of the ownership
of P Ventures, and, indirectly, its 51% stake in
AIQ, to the Purchaser in exchange for the
Purchaser’s payment of the Purchase Price. As
such, at Completion, Presight will indirectly
own 51% of the entire issued share capital of
AIQ.

On 18 December 2023 Presight appointed a
“Big 4” accounting firm (the Firm) to prepare
a financial due diligence report and undertake
a valuation of AIQ, to assist the Presight Board
in its assessment and negotiation of the
Transaction. On 28 December 2023 the
Presight Board received the Firm’s final
valuation report (the Valuation Report). The
Purchase Price is within the mid-end of the
valuation range provided in the Valuation
Report.

Following detailed consideration by members
of the Presight Board, the terms of the
Transaction, including the Purchase Price,
were unanimously approved by circular
resolution on 1 May 2024. The chairman of the
Presight Board, Mr. Mansoor Almansoori, as
well as Mr. Kiril Evtimov, a director, both
disclosed an interest in the Transaction, and
were determined by the other directors not to
be eligible to vote on the relevant resolutions
or count towards the quorum. Nevertheless,
the other directors (excluding the Chairman
and Mr. Evtimov) constituted quorum for
voting purposes pursuant to Presight’s Articles
of Association. As such, the Transaction was
approved unanimously by the non-interested
directors. In approving the terms of the
Transaction, the Presight Board has, amongst
other things, considered in detail the legal due
diligence report on AIQ prepared by Morgan
Lewis & Bockius LLP and the financial due
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diligence report on AIQ and the Valuation
Report prepared by the Firm.

F. Conditions

The Transaction is conditional on, amongst
other things:

1. Receipt by the Purchaser of a written
waiver from ADNOC Affiliate of any
rights of pre-emption and other
restrictions on transfer which ADNOC
Affiliate may have or benefit from
under AIQ's constitutional documents
and the current shareholder’s
agreement amongst AIQ, G42 Energy
and ADNOC Affiliate (Existing SHA);

2. Receipt by the Purchaser of a copy of a
written consent from ADNOC Affiliate
to the transfer of 100% of the shares
of P Ventures (and, indirectly, 51% of
the shares of AIQ) to the Purchaser
pursuant to the Existing SHA;

3. The shareholders of  Presight
(excluding G42) having duly approved
the Transaction by way of ordinary
resolution; and

4, Receipt by the Purchaser of an updated
register of members of AIQ showing P
Ventures as the owner of 51% of the
issued and outstanding shares of AIQ.

The Share Swap Transaction is conditional on
certain conditions agreed amongst Group 42
Holding Ltd, P Ventures and ADNOC Affiliate.

G. Action to be taken

The Transaction requires, as a Condition, the
approval of the Presight shareholders
(excluding G42), by way of ordinary resolution.
The required resolutions will be proposed at
the general meeting of Presight to be held
virtually and in person at Rosewood Abu Dhabi

presight
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Hotel, Al Maryah Island, Abu Dhabi at 4:00
p.m (UAE time) on 21 May 2024.

A copy of the invitation to Presight’s general
meeting is attached to this letter as Annex 1.

H. Timing

The following are the key dates for the
Transaction. Please note that these dates are
indicative only and will depend, among other

presight
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The Transaction has the support and
recommendation of the Presight Board and
was approved unanimously by the non-
interested directors of the Presight Board. We
urge you to attend the general meeting of
Presight and recommend that you vote in
favor of the resolutions proposed at that
meeting.

Name: Thana Pramotedham

Title: Chief Executive Officer
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ANNEX 1
(1) B9l

INVITATION TO ATTEND THE GENERAL
MEETING OF PRESIGHT AI HOLDING PLC
ON 21 MAY 2024

The Board of Directors of PRESIGHT Al
HOLDING PLC (the Company) is pleased to
invite the shareholders of the Company (the
Shareholders) to attend a general meeting of
the Company (GM) in person at Rosewood Abu
Dhabi Hotel, Al Maryah Island, Abu Dhabi, or
virtually through an electronic link that will be
sent to the Shareholders via SMS or email to
discuss the following agenda and vote on the
proposed resolutions in real time, on 21 May
2024 at 4:00 p.m (UAE time):

By way of ordinary resolution:

1. Authorise the chairman of the GM to
appoint a secretary to the meeting and
a vote collector.

2. Approve the transaction described in the
shareholders’ letter dated 1 May 2024
(as published by the Company on its
website and the ADX portal on the same
date) (Shareholder Letter) pursuant
to which Presight Al Ltd will indirectly
acquire 51% of the issued share capital
of Matrix JVCO Ltd (AIQ) through the
acquisition of 100% of the issued share
capital of P Ventures Holdings RSC Ltd
(P Ventures) from G42 Investments Al
Holding Ltd (Transaction).

3. Approve, authorise and ratify:

a. the entry by Presight AI Ltd (or
such other group company as
the Board of Directors of the
Company may decide) into the
share  purchase agreement
described in the Shareholder
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4.

5.

Notes:

Letter for the acquisition of P
Ventures (SPA);

b. the entry by P Ventures into the
amended and restated
shareholders deed described in
the Shareholder Letter in relation
to AIQ (SHA); and

c. the entry by Presight and P
Ventures into the deed of
amendment and restatement
relating to a data supply and
license agreement described in
the Shareholder Letter.

Acknowledge and approve the related-
party nature of the Transaction.
Authorise the Board of Directors of the
Company, or any person so authorised
by the Board of Directors, to adopt any
resolution or take any action as may be
necessary or desirable to implement any
of the above resolutions including,
without limitation, to: (a) approve and
execute any documents on behalf of any
group company in connection with the
Transaction or the performance of the
SPA or SHA; and (b) correspond and
negotiate with any person, entity
(official or otherwise) within and outside
the United Arab Emirates.

To approve and ratify the Board of
Directors’ resolution to increase the size
of the Board of Directors of from five (5)
directors to seven (7) directors and to
appoint Dr. Sultan Ahmed Al Jaber and
Mr. Thana Pramotedham as Board
Members.

Absolve the members of the Board of
Directors of liability in connection with
any matters authorised, approved or
ratified by resolutions 2 to 6 above.

A copy of the Shareholder Letter, which
sets out a description of, and rationale
for, the Transaction is available for
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. Shareholders

review at the Company’s registered
address at Part of 33 Floor, 33, Al
Khatem Tower, Abu Dhabi Global Market
Square, Abu Dhabi, United Arab
Emirates and on the Company’s website
at the following link: www.smartagm.ae
and can be obtained (without charge)
upon request to investors@presight.ai.

. The Company's shareholders who will
attend the GM virtually should register
their attendance electronically to be able
to vote on the items of the AGM.
Registration is open from 4:00 p.m on
20 May 2024 and closes at 4:00 p.m. on
21 May 2024. For electronic registration,
please visit the following website:
www.smartagm.ae. Holders of proxies
must also register electronically via
www.smartagm.ae.

. Any Shareholder registered entitled to
attend the GM may delegate any person
other than a member of the Board of
Directors, employees of the Company, a
broker or employees of such broker
under a special written proxy. In such
capacity, no proxy may represent a
number of shareholders who hold more
than 5% of the shares in the capital of
the Company. Persons of incomplete

capacity or incapable shall be
represented by their legal
representatives.

. Any Shareholder who is a corporate
person may delegate one of its
representatives or those in charge of its
management under a decision of its
Board of Directors or its authorised
deputy to represent such corporate
person in the GM of the Company. The
delegated person shall have the powers
as determined under the delegation
decision.

registered in the
shareholders register as at 3:00 pm
(UAE time) on 20 May 2024 shall have
the right to vote in the meeting.
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6. The quorum for

. The

the GM is the
attendance of members (in person or by
proxy) holding at least a simple majority
of the aggregate number of voting rights
attaching to the entire issued share
capital of the Company. If this quorum
is not achieved, the GM will be called to
a second meeting to be held on 28 May
2024,

meeting will be recorded.
Shareholders are entitled to discuss the
items listed in the agenda and ask
questions to the Board of the Directors
of the Company.

AG4

4uogosll aueozll (sigilil laill S,
leazi slgw) paazdl xSl ;90> 92
alngan ualel wgSlay oudll (assll ol
Yei> sac o] oo JoVl sle
saaell Jloll Guly ddleis)l cugadll
s éxy o BBly .&Spull JolSIL
£ loix>Y auogosll dxeozll (nedi (olaill

2024 g)lo 28 (59 rdziw VG

vaazdl sSUol 329 gloaVl s
Joa> 9 asjuell seidl audlo
8,05] pudso (sle @liwVl 2,bg JlacVl

&Sl

presight

-6



