Date: 18 May 2023
Disclosure

Terms of Non-Binding Merger Proposal with Ahli
Bank S.A.O.G.

Further to our communication on 17 May 2023
announcing the submission of a revised non-
binding offer to the board of directors of ABO on
26 April 2023 (the “Revised Offer”), we herewith
inform the market on the summary details of our
Revised Offer.

1. Offer structure

The Revised Offer provides all ABO Shareholders
an option to elect to receive up to 25% of their
consideration in cash (the “Cash Component”);
the rest of the consideration will be paid in the
form of newly issued Bank Dhofar shares (the
“Share Component”). For ABO shareholders who
at the date of our Revised Offer are : (i) Sharia
compliant juristic shareholders; or (ii) subsidiaries
of Sharia compliant juristic shareholders, the Cash
Component will be increased to 100% of total
consideration received, to reflect their (or their
parent shareholders) de jure inability to receive
shares in a conventional bank.

2. Financial terms

The financial terms of our Offer are set forth as

follows:

e 1.2910 Bank Dhofar ordinary shares per ABO
share (the “Swap Ratio”), valuing each ABO
share at OMR 0.200 based on the Bank Dhofar
closing share price of OMR 0.155 as at 9 April
2023 (the “Bank Dhofar Unaffected Share
Price”)

e OMR 0.200 per each ABO share as the Cash
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The above represents:

e A premium of 15.0% to ABO'’s closing share
price of OMR 0.174 as at 9 April 2023 (the
“ABO Unaffected Share Price”)

e An implied Price to Q1 2023 Book Value
multiple of 1.30x.

Since the submission of our initial non-binding
offer to the board of directors of ABO on 10 April
2023 (the “Initial Offer”), Bank Dhofar’s share
price has appreciated. As a result, for the Share
Component, this appreciation translates into a
significant increase in the value of each ABO share
under the agreed Swap Ratio of 1.2910. As at
closing share prices on 17 May 2023, the Swap
Ratio of our Revised Offer now represents:

e A premium of 30.6% to the ABO Unaffected
Share Price, valuing each ABO share at OMR
0.227 based on the Bank Dhofar closing share
price of OMR 0.176;

e An implied Price to Q1 2023 Book Value
multiple of 1.48x, by far exceeding the
average Price to Book Value multiple of the
Omani banking sector.

For the avoidance of doubt, the Cash Component
of the Revised Offer values each ABO share at
OMR 0.200.

3. Financing

We envisage to fund the Cash Component of our
Offer from Bank Dhofar’s existing liquidity and
capital resources as well as a contribution from
Bank Dhofar’s existing shareholders.

As outlined in our previous market
announcements, we believe that our Revised
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Offer is highly attractive to all ABO shareholders
and will create a leading domestically focused
wholly owned Omani bank. It gives an opportunity
to the shareholders of both entities to participate
in the synergies of the combined entity.

Furthermore, we are highly confident in our ability
to successfully execute the contemplated merger
of Bank Dhofar and ABO.

We look forward to engaging with the board of
ABO in fruitful discussions.

Any transaction, should it proceed, is subject to
obtaining approvals from the relevant regulators
and respective boards of directors and
shareholders of Bank Dhofar and ABO.

Further announcement will be made if and when
appropriate.
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