ahlibank

Date: 19 June 2023

Subject: Receipt of a notice of takeover
offer from Oman International
Development & Investment Co. S.A.0.G to
acquire 100% of the issued share capital
of Ahli Bank S.A.0.G

After Compliments,

On 19 June 2023, the Board of Directors of
Ahli Bank S.A.O0.G. (the “Bank”) received a
written notice of a cash only (Cash Offer)
takeover offer to acquire 100% of the issued
share capital of the Bank (the “Notice”)
pursuant to the Takeover and Acquisition
Regulations (CMA Decision No. 2/2019) from
Oman International Development &
Investment Co. S.A.O.G on behalf of the
consortium of Oman Arab Bank SAOG
shareholders’(the “Offerors”) that has been
established to acquire the Bank.

The Notice enclosed the Offeror’s disclosure
to the market, which is set out in the appendix
to this disclosure.

The Board of Directors of the Bank awaits the
receipt of the Offer Document from the
Offeror, which is subject to the approval of
the concerned regulatory bodies.
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The Board of Directors of the Bank are
considering the terms of the Notice and
whether or not it will invite another person to
make a competing takeover offer.

Further announcements on any development
will be made in due course.

With regards,

Habib Murtadha Al Hamaid
Corporate Secretary &
Investor Relations Officer

Ahli Bank S.A.0.G

P.O. Box 545, PC 116 | Mina Al Fahal | Sultanate of Oman
Tel: (+968) 24577000 | Fax: (+968) 24568001

CR Number: 1558560 | Tax Card Number: 8074338
Emailiinfo@ahlibank.om | Website:www.ahlibank.om
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THIS IS AN ANNOUNCEMENT OF A CASH ONLY TAKEOVER OFFER (THE "CASH OFFER" or
“OFFER”) LED BY OMAN INTERNATIONAL DEVELOPMENT AND INVESTMENT COMPANY
SAOG AND ON BEHALF OF THE MEMBERS OF A CONSORTIUM TO ACQUIRE 100 PER CENT
OF THE ISSUED SHARE CAPITAL OF AHLI BANK SAOG ("ISSUED CAPITAL") PURSUANT TO
THE TAKEOVER AND ACQUISITION REGULATION (E/2/2019) (THE “‘TAKEOVER

REGULATIONS”).

PUBLIC ANNOUNCEMENT

THIS ANNOUNCEMENT IS DATED 18 JUNE 2023

1 OFFER DETAILS

Offerors or
Consortium

A consortium of shareholders of Oman Arab Bank SAOG (“OAB”) has been
established to make an offer to acquire Ahli Bank SAOG (“Ahli Bank”). The
major members of consortium include:

e  Oman International Development and Investment Company S A.0.G,, a
listed public joint stock company listed on the Muscat Stock Exchange
(“MSX") and incorporated in Sultanate of Oman with commercial
registration number 1173774 and registered office at P.O. Box 3886,
Ruwi, P.C. 112, Sultanate of Oman (“Ominvest’) and certain entities
controlled by Ominvest. '

e Arab Bank Plc, a company incorporated under the laws of Jordan and
registered with the Controller of Companies at the Ministry of Industry and
Trade under no. 26 on 1 January 1930 as a public shareholding company
("Arab Bank”) and certain entities controlled by Arab Bank.

Consortium members have significant experience in the financial services
sector within the region and are committed anchor investors who will support
Ahli Bank’s growth and provide further strategic direction.

Appropriate disclosures will be made if there are any changes to the
Consortium members.

Offeree or Ahli
Bank

Ahli Bank SAOG, a listed public joint stock company on the MSX incorporated
in Sultanate of Oman with commercial registration number 155860 and
registered office at Ahli Bank Head Office Building, Al Rumaila Street, Wattaya,
Sultanate of Oman.

Offer

The offer is made to acquire 100 per cent of the issued share capital of Ahli
Bank being 1,949,657,466 shares (collectively the “Ahli Bank Shares” and
each an “Ahli Bank Share") as at the Record Date.

Unless elected otherwise by the Offerors, Offer Completion (as defined below)
is subject to acceptance by Ahli Bank Shareholders representing a minimum
of 45 per cent of the Issued Capital.

Offer Dates

The Offer dates to be agreed with Capital Market Authority (‘CMA”) pursuant
to the Takeover Regulations.

Record Date (for
the purposes of
the Offer)

The day prior to the Offer opening date.

ot
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Offer Price and
Terms

A cash only Offer of 200 bz per Ahli Bank Share to all shareholders of Ahli
Bank, equally irrespective of their shareholding, legal status and jurisdiction.

This cash only Offer provides a fair and equal treatment to all shareholders
including minority shareholders to participate and benefit from the Offer.

This offer is in strict compliance with Article (5)(b) of the Takeover
Regulation which warrants the offeror to provide fair and equal treatment
to all shareholders.

Offer Objective

Members of the Consortium already have a substantial stake in OAB and the
acquisition of Ahli Bank is viewed as a strategic opportunity to strengthen Ahli
Bank in advance of a potential future Merger of Ahli Bank with OAB. OAB
owns a fully owned subsidiary Alizz Bank SAQOC.

At the time of the intended merger, legal, financial, valuation and tax due
diligence exercise will be conducted for both the Banks to determine
appropriate and fair share swap ratio. -

The proposed Cash Offer shall be funded by the members of the Consortium
from their own funding sources, thereby resulting in a positive foreign
direct investment in the Sultanate of Oman. This will mean that there is no
constraint on Ahli Bank or OAB ‘s capital or lending abhility as a result of the
Offer.

This merged entity, subject to regulatory and other approvals, will create a
large and robust financial institution in the Sultanate of Oman.

Flexibility to Ahli
Bank
Shareholders

Any Ahli Bank shareholder not accepting the offer will continue as a
shareholder in Ahli Bank and the shares of Ahli Bank will continue to be traded
on MSX till the Merger is decided and accepted by both the Banks
Shareholders.

Offer Document

Offer Document approved by CMA for the Offer.

Offer Acceptance
Qualification

In the event that Ahli Bank shareholders who hold in aggregate less than 45
per cent of the issued share capital of Ahli Bank accept the Offer for the Offer
Price in accordance with the terms of the Offer Document (together the
“‘Selling Ahli Bank Shareholders” and each a “Selling Ahli Bank
Shareholder”), the Offerors may choose to either withdraw the Offer or acquire
Ahli Bank Shares from the Selling Ahli Bank Shareholders who have accepted
the Offer.

Encumbrances Only an Ahli Bank Shareholder whose Ahli Bank Shares are not subject to an
Encumbrance may accept the Offer.

Compulsory The Offerors will not exercise the “compulsory acquisition” provisions of

Acquisition Articles 62 to 65 (inclusive) of the Takeover Regulations which means that any
existing Ahli Bank shareholders can keep their shares even if the Offer
exceeds 90% acceptance.

Offer Completion | The completion of the Offer which shall occur on the date the Offer Price is
paid to the Selling Ahli Bank Shareholders post the Offer Closing Date.

\«
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Offer Manager

Ubhar Capital SAOC, a closed joint stock company incorporated in the
Sultanate of Oman.

Voting shares in
Ahli Bank already
held by the
Offerors

Ominvest through Jabreen International Development Company SAQOC (a
fully owned subsidiary of Ominvest) holds 8.68% shareholding in Ahli Bank
as of the date of this Offer Announcement.

Other consortium members do not have any shareholding in Ahli Bank as of
date of this Offer Announcement.

Arrangement or
agreement or
understanding
with Offeree

There is no existing or proposed agreement, arrangement or understanding
relating to voting shares between the Offerors or any person acting in concert
with the Offerors and the Offeree shareholders

2 ACCEPTANCE OF OFFER - TERMS, CONDITIONS & PROCEDURE

Acceptance Form

An acceptance form shall be used by Ahli Bank Shareholders to submit their
acceptance of the Offer pursuant to the terms of the Offer Document. The
acceptance form will be available on the website of MSX, Ominvest, Offer
Manager and CMA.

Procedure for
acceptance of
Offer by Ahli
Bank
Shareholders

In order to accept the Offer, the Ahli Bank Shareholders are required to send
the Acceptance Form duly completed and signed along with all the Required
Documents (defined below) to the Offer Manager.

Completed Acceptance Form once submitted cannot be revoked by Ahli Bank
Shareholders.

The Offer will remain open for acceptance from the Offer Opening Date to Offer
Closing Date (both days inclusive), during business hours in the Sultanate of
Oman. Acceptances received after working hours in the Sultanate of Oman on
the Offer Closing Date shall not be eligible.

Required
Documents

An Acceptance Form provided by an Ahli Bank Shareholder without the
requisite documents may be rejected by the Offer Manager as being
incomplete and invalid.

The Acceptance Form must be accompanied by the following documents:
For individual applicants:

- A copy of Omani ID for Ahli Bank Shareholders that are Omani
nationals or a valid passport copy for Ahli Bank Shareholders that are
non-Omani nationals

- Birth certificate of the minor Ahli Bank Shareholder, where the father
or legal guardian is accepting on behalf of the minor children.

- A copy of a valid power of attorney duly endorsed by the competent
legal authorities must be included in the event the acceptance is on
behalf of a Shareholder (with the exception of an acceptance made by
a father or legal guardian on behalf of the minor children)

-
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For corporate applicants:
- A copy of Commercial Registration Certificate
- |D Cards of signatories
- A certified copy of the board or shareholders resolution authorising

persons to accept the Offer with specimen signatures of such
authorised persons

Acceptance by
the Offerors

The acceptance by the Offerors of the Ahli Bank Shares tendered by the Ahli
Bank Shareholders and settlement and payment is subject to the following
conditions:

- the Offer receives the minimum threshold acceptance (45 per cent of
the Issued Capital)

- approval of the CMA for the final Offer result
- approval of the Central Bank of Oman (“CBQ") for the final offer result.

- the settlement for the tendered Ahli Bank Shares in accordance with
the Offer does not contravene any applicable laws and regulations

- the Acceptance Form being duly and validly completed along with the
Required Documents and submitted to the Offer Manager on or before
the Offer Closing Date

- the person accepting the Offer is a valid Ahli Bank Shareholder as at
the Record Date.

- the Offerors not withdrawing the Offer in accordance with the
provisions of the Takeover Regulations and any exemptions obtained
in this regard from CMA.

Timing of
payment of the
Offer Price

Upon receipt of a valid Acceptance Form along with the requisite documents
and subject to satisfactory verification, the Offer Manager will notify the eligible
Ahli Bank Shareholders regarding acceptance of the Offer and arrange to
make payment via bank transfer in coordination with Muscat Clearing and
Depository SAOC (“MCD") based on bank account details available with MCD
in favour of the Ahli Bank Shareholder within 10 (ten) days of the Offer Closing
Date subject to CMA and CBO approval.

No interest, mark-up, surcharge, tax or other increment will be payable for any
cause or reason on the aggregate price for the Ahli Bank Shares purchased
by the Offerors for any cause or reason.

After Ahli Bank Shareholder has accepted the Offer, they are not permitted to
sell their relevant Ahli Bank Shares to any other party unless and until the
Offerors withdraws the Offer.

C
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3 OFFER RELATED PARTIES & CONTACT PERSONS

Contact:

Contact;

Offerors Oman International Development and Investment Company S.A.0.G.

Ms Sarah Lashkoo

Chief Legal Officer & Company Secretary
PO Box 3886, Ruwi, Postal Code 112
Muscat, Sultanate of Oman

Tel : 24 769500
sarah.lashkoo@ominvest.net

Arab Bank plc

Firas Zayyad

Chief Financial Officer

General Management, 8 Prince Shaker Bin Zaid Street, Shmeisani
P.O Box 950545

Amman 11195-Jordan

Tel: +962 6 5600000
Corporatelnvestment.Department@Arabbank.com.jo

Contact:

Ahli Bank Ahli Bank SAOG

Habib Murtadha Al Hamaid

Corporate Secretary and Investor Relations Officer
P O Box 545 PC 116. Mina Al Fahal, Oman

+968 24577000

info@ahlibank.om

Offer Manager Ubhar Capital SAOC

Contact: Muharhmad Kashif Sabih

PO Box 1137, PC 111, CPO, Sultanate of Oman
Tel: +D968 24 949008
ubhar-corporatefinance@u-capital.net

the Offerors

Legal Advisor to | Trowers & Hamlins — Oman

Contact: Benjamin O'Brien-McQueenie

Al Jawhara Building, Al Muntazah Street,
Shatti Al Qurum, PO Box 2991 PC 112,
Muscat, Sultanate of Oman

Tel: +968 24 682900
bobrienmcqueenie@frowers.com

AbdulAziz Al Balushi

ominvest

Cuuaisogh

Group Chief Executive Officer
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