Post-Disclosure Form

Date: 14 March 2024
Ref: NCTH/LD/0845

Listed Companies Affairs Department
Abu Dhabi Securities Exchange

P.O. Box 54500

Abu Dhabi, UAE

Subject: Notification Regarding the Resolutions
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Greetings,

£ .o (LAY g Aalpeall Atk ol

caxyg Ak dad
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National Corporation for Tourism & Hotels PJSC (the

"Company") has issued the following resolutions by

circulation on Thursday 14 March 2024:

1. To approve the Company's acquisition of the
entire shareholding held by Alpha Dhabi Holding
PJSC’'s subsidiaries: namely, Alpha Dhabi
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Limited in the following companies (a) ADH
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Limited.
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3.

a)

b)
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Post-Disclosure Form

To approve the draft share sale and purchase

agreement.

To approve the share swap ratios as follows:

(1) share of the Company’s shares for each
(0.98) share owned by Alpha Dhabi Hospitality
Holding LLC in ADH Hospitality RSC LTD.
Accordingly, the consideration for acquiring
Alpha Dhabi Hospitality Holding LLC shares in
ADH Hospitality RSC LTD will be
(913,697,452) of the Company's new shares.

(1) share of the Company’s shares for each
(2.64) shares owned by Murban Energy
Limited in Murban (BVI) Holding Inc. and Hill
View Resorts  (Seychelles)  Limited.
Accordingly, the consideration for acquiring
Murban Energy Limited shares in Murban
(BVI) Holding Inc. and Hill View Resorts
(Seychelles) Limited will be (340,700,745) of

the Company’s new shares.

To approve increasing the Company's capital
899,026,128 UAE  Dirhams
2,153,424,325 UAE Dirhams by
1,254,398,197 shares with a nominal value of
one UAE Dirham each allocated to Alpha Dhabi

from to

issuing

Holding PJSC, or any of its subsidiaries, related,
allied or sister companies, as determined by
Alpha Dhabi Holding PJSC as a consideration

for acquiring the Target Companies.
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Post-Disclosure Form

To invite the Company's annual General
Assembly to convene on 17" April 2024 and
approve its agenda, which includes the regular
items of the annual general assembly in addition

to the following items:

Approve by a special resolution the
Company's acquisition of the entire
shareholding of Alpha Dhabi Holding PJSC’s
subsidiaries: namely, Alpha Dhabi Hospitality
Holding LLC and Murban Energy Limited in
the following companies (a) ADH Hospitality
RSC LTD; (b) Murban (BVI) Holding Inc.; and
(c) Hill View Resorts (Seychelles) Limited in
consideration of the issuance by the Company
of newly issued shares in its share capital to
Alpha Dhabi Holding PJSC, or any of its
subsidiaries, related, allied or sister
companies, as determined by Alpha Dhabi
Holding PJSC.

Approve by a special resolution to increase
the Company's capital from 899,026,128 UAE
Dirhams to 2,153,424,325 UAE Dirhams by
issuing 1,254,398,197 shares with a nominal
value of one UAE Dirhams each to be
allocated to Alpha Dhabi Holding PJSC, or any
of its subsidiaries, related, allied or sister
companies, as determined by Alpha Dhabi
Holding PJSC as a consideration for acquiring

the Target Companies.
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Post-Disclosure Form

c) Approve by a special resolution to amend
Article 6 of the Company's articles of
association in implementation of the resolution

to increase its capital.

Article 6 before amendment:

“The Company’s issued capital is eight hundred and
ninety nine million and twenty six thousand and one
handed twenty eight dirhams (AED 899,026,128)
divided into eight hundred and ninety nine million and
twenty six thousand and one hundred twenty eight
(899,026,128) shares with a par value of one dirham
(AED 1) per share. All shares in the Company are of
the same class and are equal in rights and

obligations”

Article 6 after amendment:

"The Company's issued capital is two billion and one
hundred fifty three million and four hundred twenty
four thousand and three hundred twenty five dirhams
(AED 2,153,424,325) divided into two billion and one
hundred fifty three million and four hundred twenty
four thousand and three hundred twenty five
(2,153,424,325) shares with a par value of one
dirham (AED 1) per share. All shares in the Company
are of the same class and are equal in rights and

obligations"

d) Authorizing the Company's Board - or any
person authorized by the Board to do so - to
take any decision in the name of the Company

and to take any action that may be necessary
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Post-Disclosure Form

to implement any of the aforementioned
resolutions, including, but not limited to, (a)
approving the Company's share capital
increase in implementation of the Transaction
as indicated in the proposed decisions above
and obtaining the approval of the Securities
Authority to

capital, issue new shares and amend Article

and Commodities increase
(6) of the articles of association, and (b) listing
the new shares on the Abu Dhabi Securities
and (c)

negotiate with any person or entity (whether

Exchange; Communicate and
official or otherwise) inside and outside the
United Arab Emirates, and take the necessary
decisions and procedures to obtain the
necessary the

approvals to complete

Transaction.

Many thanks and kind regards,
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Tareq AbdulRaheem Al Hosani - Chairman
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