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Date: 26 July 2023
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Announcement in respect of the merger of
HSBC Bank Oman SAOG (“HSBC
Oman”) with Sohar International Bank
SAOG (“Sohar International”) by way of
incorporation (the “Merger”)
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Further to the disclosures published on 20
June 2023, 22 June 2023 and 25 June 2023,
HSBC Oman would like to announce that in
accordance with Article 37 of the
Commercial Companies Law (Royal Decree
No. 18/2019) 30 days have lapsed since
HSBC Oman notified its creditors regarding
the Merger and the Commercial Registrar at
the Ministry of Commerce, Industry and
Investment Promotion has provided written
confirmation that no creditor objections have
been raised before it.
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The record date (i) for the purpose of
identifying HSBC Oman’s shareholders who
will be entitled to elect to receive the cash
option as consideration for the Merger, and
(1) for the permanent suspension of trading
in the shares of HSBC Oman on the Muscat
Stock Exchange, is 3" August 2023 (the
"Record Date").
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HSBC Oman hereby requests that all those
who hold shares in HSBC Oman as at the
Record Date and who would like to elect to
receive cash consideration should complete
the Cash Option Election Form appended to
this disclosure:
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1. Cash Option:
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HSBC Oman shareholders have the
option to elect to receive cash, at OMR
0.177 (One Hundred and Seventy Seven
Baisas) per HSBC Oman share held by
them (the “Cash Consideration™),
provided that the cash option may be
exercised only for all HSBC Oman
shares held by a shareholder and not for
any part thereof. The maximum Cash
Consideration payable by  Sohar
International to  HSBC  Oman
shareholders exercising the Cash Option
shall not exceed 70 per cent. of the total
consideration  payable by  Sohar
International to  HSBC  Oman
shareholders, being OMR 248,141,600
(Riyals Omani Two Hundred and Forty
Eight Million One Hundred and Forty
One Thousand and Six Hundred) (the
“Maximum Cash Component”). If the
number of shareholders seeking to
exercise the Cash Option (the “Cash
Option Shareholders”) would result in
the Cash Consideration exceeding the
Maximum Cash Component, then

Dbt gl o o ol il cealie aiay
s agaged Jilie 3al) Dy ol HLady)
(s Cpmpmsg dang Be) Jlee JU) 0,177
il G e Oslaiing ) ) (e g USI
o dhand (" Jikall) lae o o2
Uil pgnd gan e o gaml) LAl Gl
plud) g Ling ) gl o (o
g pen) el o Jaid i e Gaily inall
coatinal) (gaml) Jilaall a1 asd) j5lany Y
ol il paalidd (Jsall Slaia U8y adal)
i Lo g2l Hlall cpyladll lee o (2
U8 (e @) gatial) Bad) Jlea] (0 %70
Olee o o ol U tlial Jsal) laia
Aaldy i) £. 248,141,600 53 &L
iy Al Cmaly 2algs Bag e Gumls
OIS 13 L ("R Joliall i) aall) (JL,
ol dles (B Gaehll (pealid)l axe
ek Cags (" LAY gaala’) (sl
(oY) il (o<l saml) Jilad) glail

e

the Maximum Cash Component
would be allocated to each Cash
Option Shareholder on a pro-rata
basis in accordance with the
proportion (represented as a
percentage) that the HSBC Oman
shares held by such Cash Option
Shareholder represented relative to
the total number of HSBC Oman
shares held by all Cash Option
Shareholders;
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the  remaining  consideration
payable to such Cash Option
Shareholders would be in the form
of new issued shares in Sohar
International in consideration for
the remainder of their shares in
HSBC Oman in the ratio of 1.467
Sohar International shares per
HSBC Oman share (rounded down
to the nearest share).
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Shareholders electing to receive the
Cash Consideration must complete and
return the Cash Option Election Form to
Ubhar Capital SAOC between 8.00 am 6
August 2023 and 2.00 pm on 10 August
2023 (further details contained in the
Cash Option Election Form).
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Election Form within the prescribed

time (above), for whatever reason,
would by default be issued Sohar
International shares for all of their
HSBC Oman shares in the ratio of 1.467
Sohar International shares per HSBC
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A link to the Cash Option Election Form will
also be circulated electronically by Ubhar
Capital SAOC in cooperation with the
Muscat Clearing and Depository SAOC (the
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CASH OPTION ELECTION FORM

Proposed merger between HSBC Bank Oman
SAOG and Sohar International Bank SAOG

HSBC Bank Oman SAOG (“HSBC Oman”) and Sohar
International Bank SAOG (“Sohar International”)
entered into a binding merger agreement dated 15
November 2022 (“Merger Agreement”). HSBC
Oman will be merged with and into Sohar International
and all of the rights, obligations, assets (including
contracts and employees) and liabilities of HSBC
Oman will be transferred (as a going concern) to Sohar
International by operation of law with effect from the
completion of the merger (the “Merger”). The Merger
has been approved by the respective shareholders of
both HSBC Oman and Sohar International on 20 June
2023. On completion of the Merger, HSBC Oman will
cease to exist as a legal entity and its shares will be
cancelled.

In accordance with the Merger Agreement, the
shareholders of HSBC Oman are being offered
consideration consisting of newly issued shares of
Sohar International valuing both banks at 1.0X book
value on 31% March 2023 such that each HSBC Oman
Shareholder will receive a whole number of shares of
Sohar International calculated in the ratio of 1.467
shares of Sohar International for each 1 HSBC Oman
share held by them (rounded down to the nearest share)
(the "Share Consideration™). As an alternative to the
Share Consideration, shareholders of HSBC Oman
have the option (the “Cash Option”) to elect to receive
cash consideration of OMR 0.177 per HSBC Oman
share (“Cash Consideration”) calculated using the
same valuation of HSBC Oman as for the Share
Consideration, provided that the maximum Cash
Consideration payable by Sohar International to
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shareholders of HSBC Oman that elect to receive it
shall not exceed 70% of the total consideration payable
by Sohar International to HSBC Oman shareholders
(the “Maximum Cash Component”).

If the number of HSBC Oman shareholders electing to
receive the Cash Consideration (the “Cash Option
Shareholders”) would result in the total Cash
Consideration payable by Sohar International
exceeding the Maximum Cash Component, then: (i) the
Maximum Cash Component would be allocated to each
Cash Option Shareholder on a pro-rata basis in
accordance with the proportion (represented as a
percentage) that the HSBC Oman shares held by such
Cash Option Shareholder represented relative to the
total number of HSBC Oman shares held by all Cash
Option Shareholders; and (ii) the remaining
consideration payable to such Cash Option
Shareholders would be in the form of Share
Consideration issued as a whole number of shares of
Sohar International at the same ratio of 1.467 shares of
Sohar International for each of their remaining HSBC
Oman shares plus a pro-rata amount for any remaining
fraction of an HSBC Oman share (rounded down to the
nearest share).

Sohar International is extending this Cash Option to all
shareholders of HSBC Oman as of the record date
(“Record Date”) specified below to determine which
HSBC Oman shareholders elect to receive Cash
Consideration:
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Key Dates:
Record Date: 03" August 2023
Cash Option Opening Date: 06" August 2023
Cash Option Closing Date: 10" August 2023
Cash Consideration:
OMR 0.177 per HSBC Oman share
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IMPORTANT: This Cash Option is open to all HSBC
Oman shareholders as of the Record Date. HSBC
Oman shareholders are under no obligation to elect the
Cash Option. However, if any HSBC Oman
shareholder wishes to elect the Cash Option, such
HSBC Oman shareholder must indicate her/his/its
intention by delivering a duly filled and signed Cash
Option Election Form to the address and before the
deadline both prescribed in the Cash Option Election
Form. If any HSBC Oman shareholder does not
provide a duly filled and signed Cash Option Election
Form with the required documents (as set out in the
Cash Option Election Form) by the prescribed deadline
below and subject to the Cash Option election
conditions (as set out below), such HSBC Oman
shareholders will have been deemed to have declined
the Cash Option and will only receive Share
Consideration
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Cash Option Election Conditions

As noted above, the offer by Sohar International
to pay Cash Consideration as an alternative to
Share Consideration is subject to the condition
that the total Cash Consideration payable by
Sohar International to Cash  Option
Shareholders shall not exceed the Maximum
Cash Component. If the number of Cash Option
Shareholders would result in the Maximum
Cash Component being exceeded, then: (i) the
Maximum Cash Component would be allocated
to each Cash Option Shareholder on a pro-rata
basis in accordance with the proportion
(represented as a percentage) that the HSBC
Oman shares held by such Cash Option
Shareholder represented relative to the total
number of HSBC Oman shares held by all Cash
Option Shareholders; and (ii) the remaining
consideration payable to such Cash Option
Shareholders would be in the form of Share
Consideration at the same ratio of 1.467 shares
of Sohar International for each of their
remaining HSBC Oman shares.

The Cash Option is only able to be exercised in
respect of HSBC Oman shares that are not
pledged, disputed or otherwise encumbered as
at the Record Date
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By completing the Cash Option Election Form,
an HSBC Oman shareholder will acknowledge
and agree that:

a.

their decision to exercise the Cash
Option is binding and irrevocable;

notwithstanding their  decision to
exercise the Cash Option, they may
receive a combination of Cash
Consideration and Share Consideration;
and

the shares held by him/her/it are not
pledged, disputed or otherwise
encumbered by any third party.

Procedure for election of the Cash Option by HSBC
Oman shareholders

In order to elect the Cash Option, HSBC Oman
shareholders are required to deliver to Ubhar Capital a
Cash Option Election Form duly completed and signed
along with the requisite documents (as set out below)
before 2 pm on the Cash Option Closing Date:

(@)

to Ubhar Capital Office, OMINVEST Business
Center, PH Level, Building no. 95, Way no.
501, Airport Heights, Muscat, Sultanate of
Oman; or
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(b) by email to the Ubhar Capital contacts

provided below.

The Cash Option will remain open for election for 5
business days starting from 6" August 2023 to 10th
August 2023 (both days inclusive), with Ubhar
Capital’s Office open during business hours i.e., 8§ am
— 2 pm (Oman Time). Cash Option Election Forms
received after 2pm on Cash Option Closing Date shall
not be accepted and the HSBC Oman shareholder shall
receive the Share Consideration in accordance with this
Cash Option Election Form.

The Cash Option Manager shall have the sole discretion
to reject and declare as invalid any Cash Option
Election Form delivered by an HSBC Oman
shareholder(s) without the requisite documents.

The Cash Consideration shall be paid by Sohar
International to each entitled HSBC Oman shareholder
by funds being credited into the shareholder’s bank
account registered in Muscat Clearing and Depository
Company’s records.

Required Documents

The Cash Option Election Form must be accompanied
by the following documents:

For Individual Applicants:
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- A copy of Omani ID for Omani national HSBC
Oman shareholders and Passport copy for Non-
Omani HSBC Oman shareholders.

- Birth Certificate of the minor HSBC Oman
shareholder, if father is electing on behalf of his
minor children.

- A copy of valid power of attorney duly
endorsed by the competent legal authorities
must be included in the event the election is on
behalf of another person (with the exception of
an election made by a father on behalf of his
minor children).

For Corporate Applicants:

- Commercial Registration Copy for Omani
HSBC Oman shareholders or equivalent for
Non-Omani HSBC Oman shareholders; OR

- A copy of board resolution authorising persons
to elect the Cash Option and certified by the
company secretary or legal counsel.

Acceptance by Sohar International — Important
Terms and Conditions

The acceptance by Sohar International of the election
of the Cash Option by the HSBC Oman shareholders
and payment of the Cash Consideration is subject to the
following term and conditions:
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validly completed along with the required i X i
documents and submitted to the Cash Option st il ge damas; Al Bypeas
Manager on or before 2 pm on the Cash Option  2:00 delul ala & sazil) HLadl jae ) Lt

Closing Date. Lol LAl Ol sl gl Glls Ja of el

- The person electing the Cash Option, or on 5 J gl jLall jid) il Gaddll o6 o 3
whose behalf the Cash Option is being elected, o e
is a registered HSBC Oman shareholder as of ¥ Uae palue caie Sl (ool LAl Jlas)

the Record Date. S R S P DV - |

- The Cash Option Election Conditions specified coked Baaadl) ool Hlall jLia) dag b oligl -
above are satisfied. i

Cash Option Manager Contact Details: G LAY e Jlaty) cliby

Talal Al Balushi, VP Brokerage, talal@u-capital.net, tajal@u-capital.ne «idalusll sl il (sl D
+968-24949051. +968-99267286 ) i
.+968-99267286 +968-24949051

Hunaina ~ Banatwala, VP Institutional  Sales, pynaina@u- <4 el Claaall sl il Y gul Liga

hunaina@u-capital.net, +968-24949053. +968- )
09378351 .+968-99378351 +968-24949053 «capital.net
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HSBC Bank Oman SAOG’s merger with Sohar International Bank SAOG

J

Captital

Cash Option Election

Q) visec

Sl LAY L)

HSBC Oman shareholder name:

Folio #:

No. Of HSBC Oman Shares as of Record Date:

ke o 2 ol il palisall s

ddmanl) )y ga usou;gu@wiuﬁ?@“i RRYS

I/'we acknowledge and confirm that I/we have read,
understood, and accepted the contents of the
Explanatory Note issued by HSBC Oman on 31 May
2023 and this Cash Option Election Form. Therefore,
and based on terms and conditions therein, I/we elect to
receive Cash Consideration. 1/We confirm the
information provided in this Cash Option Election
Form is true and correct. 1/We will be responsible for
any incorrect information provided by me/us. 1/We
confirm that I/'we have full capacity and authority to
sign this Cash Option Election Form.

Signature:

Date:

Clgine cliy cuesiily o Wil iy 3 cayld
Ohe oo o ol G U8 (e Baall) dapagill 8l
AL gl LAl as) sl 22023/ sbe/31 Gl
B b lgdle pageaidl Al&aYls Lgyal) e by cadle
il gl Sl ol Lall [les) sldindy Lasagl
O Sle S payll sl Qilaall Dbl laal e/l
Lgs DB ol HLal) L] 5)lain] 8 58 5al) cilaglaal)
st Glagbae ¢ e Adgiuall deadl e/l damaag
Lpaly a2l s /U1 LS/ S (g 8ge dainia

AL ol LAl las) slan) adgl ddalully 450l

Fapuil
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	1 - MSX Disclosure (uploded on 26 July 23) - WRITTEN CONFIRMATION
	2 - Cash Option Election Form (Bilingual)



