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The Board of Directors of National Corporation for

Tourism & Hotels PJSC (the “Company”) invites

the shareholders to attend the annual general
assembly meeting in person at NCTH Head Office
— Building No. (7) Al Qanadeel Street- Zayed Sport
City in Abu Dhabi or by attending virtually
through an electronic link for the meeting that will
be sent to the shareholders via SMS or email
following registration of their attendance to enable
shareholders to attend the meeting virtually and
discuss the agenda and vote on the proposed
resolutions in real time, on Wednesday 17t April
2024 at 4.00 PM (UAE time) to consider the

following agenda:

1. Approval of the appointment of H.E. Tariqg
Abdul Rahim Ahmed Rashid Al Hosani as
a member of the Corporation’s Board of
Directors according to Resolution No. (1)
of 2023 dated 28/09/2023 according to the
text of Article (20/B) of the Corporation’s
Articles of Associations.
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To review and approve the report of the
Board of Directors on the Company’s
activity and its financial position for the
financial year ended 31/12/2023.

To review and approve the Auditors’ report
for the financial year ended 31/12/2023.

To discuss and approve the Company’s
balance sheet and profit and loss account
for the financial year ended 31/12/2023.

Considering the approval of the Board of
Director's proposal for non-distribution of
profits to the shareholders for the financial
31/12/2023 the

justifications presented by the Board in its

year based on

report to shareholders.

the

remuneration of the members of the Board

Approve a proposal concerning

of Directors and determine the amount.

To discharge the members of the Board of
Directors from liability for their activities for
the financial year ended on 31/12/2023.

the Auditors for their
activities for the financial year ended on
31/12/2023.

To appoint the Company’s Auditors and

To discharge

determine their fees for the financial year
that will end on 31/12/2024.
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Items requiring special resolution:

1.

19235.00012.01.918569.V1

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.

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.
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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"

4. 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 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
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decisions above and obtaining the approval of the
Securities and Commodities Authority to increase
capital, issue new shares and amend Article (6) of
the articles of association, and (b) listing the new
shares on the Abu Dhabi Securities Exchange; and
(c) Communicate and negotiate with any person or
entity (whether official or otherwise) inside and
outside the United Arab Emirates, and take the
necessary decisions and procedures to obtain the

necessary approvals to complete the Transaction.

5. Approving the bank facilities provided by First

Abu Dhabi Bank (FAB) with details as follows:
a. Term loan amounting to AED
430,000,000 to refinance the
outstanding loan facilities of the
Corporation to be repaid in (20)
semi annual instalments.

b. Guarantee Facility with limit of
AED 100,000,000 for meeting the
bonding requirements for existing
and future projects and contracts

of the Corporation .

Notes:

1- At

Commodities

the direction of the Securities and
Authority,  the
shareholders who will

Company's
attend the annual
general assembly virtually should register their
attendance electronically to be able to vote on
the items of the general assembly. Registration
is open from 4:00 PM on Tuesday 16 April
2024 and closes at 4.00
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April 2024. For electronic registration, please visit

the following website: www.smartagm.ae. Holders

of proxies must send a copy of their proxies to the

email address CapitalMarketsTeam@adcb.com

with their names and mobile numbers to receive
text messages for registration. In all cases, a copy
of the proxies must be sent by e-mail to Abu Dhabi
Commercial Bank (the meeting organizer) and any
supporting documents to the following e-mail:

CapitalMarketsTeam@adcb.com or contact the

Company'’s Investors Relations on +971 24099766
or email: nasrin.khalifa@ncth.ae for any inquiry
regarding the registration mechanism — or physical
attendance and mention your mobile number so
that the organizer can verify and send the
username and password to complete registration
via SMS.

2- Any shareholder entitled to attend the general
assembly meeting 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

that the

requirements set forth in items 1 and 2 of

Article (40) of Chairman of Authority’s Board of

representatives. (provided
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concerning the Approval of Joint Stock Companies

Governance Guide are taken

into account).

Shareholders may review the disclosure posted on

the Company's page at Abu Dhabi Securities

Exchange in respect of the requirements to be

adopted to approve a proxy.
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Wednesday 24 April 2024 at the same place and
time and the proxies issued for the first meeting
shall be valid. The second meeting shall be valid

regardless of the number of attendees.

7- Shareholders are required to update their
contact details at the Abu Dhabi Securities
Exchange to ensure that dividends are
delivered properly. Dividends will be distributed
through the Abu Dhabi Securities Exchange.

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

Directors and the auditors of the Company.

9- The Company's consolidated financial
statements for the year ended 31 December
2023 and the Company's corporate
governance report are available via the
Company's page on the Abu Dhabi Securities

Exchange.

10

For any queries related to the electronic
registration, attendance and eVoting, please
read the instructions available on SmartAGM

Portal (www.smartagm.ae) or via the support

channels on SmartAGM Portal.
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11- The shareholders can view and download the
Investors Rights Guidelines on the Securities
and Commodities Authority’s website through
the following link

hitps://www.sca.gov.ae/ar/services/minority-
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investor-protection.aspx

19235.00012.01.918569.V1 9

nority-investor-protection.aspx

National Corporation for Tourism and Hotels

PRSI P-0Y [ LY SURS
FAVA Y £.4 444, 5 HAVY Y £.4 4344

PO Box 6942, Abu Dhabi, UAE
T +971 2409 9999 F. +971 2 409 9990

1afodnb@cihee W. www.ncth.com



Olsgll Hloac

dulodl @l dua (1o jaladl dolell dosluall S8 pddl Aosgs Jus (o E ad) dalodl o T gl guaidl Slldado e leliy
ol Lo I guasbuiod] daluidl Csli gl sgi gluulig

oo luaoll Je Jpuogooldl sllsgl

dbliug a4 gl as il Julolell gl gjlagl puldae clarel e jo o)lisy o aic wui i dwgoell el jguas §o ol ol jgou | |
dranall dlelaist jguds 6 Ji5gll §> e dslpo gai alisiu cwli golb Jisgi aiday g gulolall gf aulall Ghgill o
JWo gwly (o (%66) (o 81 Lle dduall eiay (5l - guaslucall (0 33a) - Jusgll Jos 1 wiaug lails e Cugsailly duogaal|
Ugils pac Jeulll Wuablén e il gobl Jhoug Jaia.odl asudl
Lleg AUl Glasdl sl g/ saieall iégill go (1) sidl L6 lawl jlLitall @llsg)l L6 3lgll asluall gidgi Joss gl gueli .F
AU o @asill dojull Slel o S0 A padl
Jasll oo L
dgally dslaisl uls gl 6jlad doge |
Luﬁxmlgiﬁ_x}uhu:d.ﬂgnﬂ._pgm Ol e s dgadU duss po 4500 gl Cli 2
@igil Jloch pldll la) yospo gpaidas gl . s
asde Lo Glog| o 2l | dola gl #
paluoll poud) jlgs daawi gl (walaig plodl (o) duiljloy| dgall dbling (o disilall &gl a5
gl wisbiod paudl jlgs ds gl (waladlg plodil (o) ailjlo I dugall diling (po dusibndl a b dd.

Jusgill salicl sildblugllasys o Jiony dwlall uolgill pléjlg awlg polually Juolgil ployl Jusglll pigad (iowsd Juoiy.t

G jliicd el e Juogo o) [

Jilow (s 5l gl aljlal oo (e jabo g8 wogoy aijlsl (e gulgguund| gl aplion asl yaugal g jlicd| gasadidl jgay. |
Jio aclaul aiiuaal fuadig s luc il wasull e Egﬁqlllj wogoall Jud o eigni]l gl yaugaill wilias eghg'j AL ol v r
el ) Leg dujladdl duss plg oadl | Jusgal]
) :L_,L[LDLijLﬂ]|L,3_p U G agleodd b #
Judgdl waolend poud! jlgs o gl (walsdig olodl o) duljledl dygall dolny (o desiluadl daglaw Ao »

xSl saiel gl ddoluwgll a3 (e ooy duolad| Leolgill pli)l g puuly poluualb  fiolgidl plal Jaseidl 300 (uousd (ueiy £

ol 2o gl plas|

v

CLARIFYING DISCLOSURE REGARDING
- THE APPROVAL OF AGENCIES

w According to Clauses (1) & (2) of Article (40) of the Governance Guide for Public Shareholding Companies
¥ issued by the Securities and Commodities Authority, we would like to inform the shareholders of the following:

Individual Proxyholder:

1.Any shareholder who has the right to attend the General Assembly may delegate someone from other
than the Board members or the staff of the company, or securities brokerage company, or its employees,
to attend on his behalf as per a written delegation stating expressly that the agent has the right to attend
the General Assembly ancf) vote on its decision. A delegated person for a number of shareholders shall not
have more than (5%) of the company issued capital after gaining that delegation. Persons lacking legal
capacity and are incompetent must be represented by their legal representatives.

2.The shareholder si?nalur'e on the power of attorney referred in Clause No. (1) shall be the signature
approved by any of the following entities:
a - Notary Public
b - Commercial chamber or economic department in the state
¢ - Bank or company licensed in the state, provided that the agent shall have an account with any of them.
d - Any other entity licensed to perform attestation works.

3.In addition to the above rpiease, provide the followin%:
+ Valid Emirates ID copy (Front and Back) or Passport Copy of the shareholder
* Valid Emirates ID copy (Front and Back) or Passport Copy of the Proxyholder.

4.The proxy form shall include the name and contact number(s) of the shareholder and the brokerage firm
who approved the proxy.

” i I |
Corporate Proxyholder

1.A corporate person may delegate one of its representatives or those in charge of its management under
a resolution passed by its Board of Directors or any similar entity.

2.The delegation letter or form should be signed by an authorized signatory and provide the supporting
document such as POA, Trade License etc.

3.In addition to the above please, provide the followiné;:
» Valid Emirates ID copy (Front and Back) or Passport Copy of the Proxyholder.

4.The proxy form shall include the name and contact number(s) of the shareholder and the brokerage firm
who approved the proxy.




