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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE
ATTENTION

SELINA HOSPITALITY PLC

tincorporated in England and Wales nnder the Companies Act 2006 with vegistered nimber
13931732)
fthe “Company ™ or “Sefima ")

CIRCULAR
anl

NOTICE OF GENERAL MEETING

Your attention 15 drawn to the letter from Mr Bachard 5. Stoddart, the Chammman of the Company,
which 1s set out m this Cireular and provides the background as to the imtention of the Board (acting
vnanimenusly) te recommend that vou vote in favour of the Resolutions to be proposed at the General
Meeting.

Natice of the General Meeting of the Company, w© be held virmally at
hittps:/meemow. global MIDKTEF. at 3:00pm. London time {10:00a.m. New York time) on 26

March 2024, begins on page & of this Cireular.

Shareholders may attend via electronic means (details of the virmal meeting invitarion are included
in the section tled “fformation regarding Proxy Solicitation and Toting™) or appowt a proxy and

provide voting instmetions in advance of the General Meeting to ensure their vote is recognised.

You will be able ta participate m the General Meeting during the hve webceast of the meeting by
wistting https:/ meetnow. global MTDETEP and entenng your 16-chmt control munber found on the
enclosed voring form. You will be able to vote, even if vou have previously submitred your proxy.
If vou hold Shares through a depositary. bank or broker. or indirectly in a savings plan, please refer
to the Proxy Statement set out m the secton Wiled “fnforeation regarding Proxy Solicitation and

Pating™ for further information alont voting vour shaves.

If Shareholders are nnable o vate in person at the General Meeting, they are strongly encouraged to
use their proxy vote. To be valid, the accompanyimg Form of Proxy m commection with the General
Meeting should be completed, signed and retumed as soon as possible and. in any event. so as to
reach the Company by no later than fortv-eight (48) hours prior to the scheduled start time of the
meetmg. Note that electrome subnussion of veur proxy vote also must be subnutted no later than
forty-eaght (48) howrs praor to the scheduled start ine of the meeting,

Certam of the resolunons that Shareholders of the Company will be asked to consider may not be
fanmlian to them becanse, unlike many compames with shares traded on the NASDAQ. the Company
is incorporated ynder the laws of England and Wales and therefore iz subject to the Companies Act
2006 (the “Companies Act” or the “Act”). The Companies Act obliges the Company to propoese
certam matters to shareholders for approval that zenerally wonld not be subject to penodic appraval

Exhibit 99.1




brv shareholders of companies domiciled in the United States, but would be eonsidered routing items
for approval by sharcholders of companies incorporated in England and Wales.

DEFINITIONS

The following definitions apply throughont this Circular (and are incorporated by reference in the

Gremeral Meeting Notice) unless the context otherwise requires:

Articles of
Association

Board

Circular

Company or Selina

Companies Act or Act

Computershare

Form of Proxy

General Meeting

General Meeting
Notice

NASDAD

Proxy Card
Proxy Statement
Record Date
Resolutions
Shares

Shareholders

means the Company's articles of association from time to time:

means the board of directors of the Company;

means this document, dated 26 February 2024, relatmg o the General
Meeting scheduled for 26 March 2024;

means Sehna Hosmialhty PLC:
means the Companies Act 2006;

means Computershare Trust Company, N.AL. as transfer agent for the
Company, and its service agent Computershare Inc.;

means the form of proxy which accompanies this Circular, for use in
connection with the General Meeting:

means the General Meeting of the Company. to be held on 26 March
2024 virtually at https://meetnow.global MTDETEE, at 3:00p.m. London
time { 10:00a.m, New York time), or any adjoumment thereof:

means the notice of the General Meeting which begins on page 8 of this
Circular;

means The Masdag Global Markert:

ineans the proxy card sent to you together with this Cweular:

means the proxy statement sent to vou as part of this Circular:

means 20 February 2024;

means the shareholder resolutions set out in the General Meeting Motice;
means the ordinary shares of the Company; and

means the holders of any issued and cutstanding Shares.

In this Circular, references to “USD™, 5" and “USS" are references to the lawful cumency of the
United States of America, All tmes referred to in ths document are, unless otherwise stated,
references to London (UK) tme.




CHAIRMAN'S LETTER

SELINA HOSPITALITY PLC

fneorporated n England and Wales wnder the Compandes Aet 2000 with vegisicred numiber
139317320 ishe " Company ™ or “Selina ™)

26 February 2024
Dear Shareholder,
1. General Mecting of Selina Hospitality PLC
Lam pleased to invite you to our General Meeting, being held on 26 March 2024,

The purpose of this letter is to provide you with details of our upeoming General Meeting and to
further explain the process for how you can be involved. We are convening the General Meeting to
seek sharchelder approval [or elements of the lundrasing and lability management ransaclions
which were completed and announced by the Company on 26 January 2024, Given the importance
of consummating these transactions for our liquidity and near-term plans, and to allow Selina to
raise further capital. the Board has concluded that it 1s important to hald this sharcholder meeting as
soom as practicably possible. We therefone have decided not 1o consolidate the Resolutions m this
Cireular with the Company s annual general meeting, which will follow later in the year.

2. Authority to complete transactions

The Company announced via Reports on Form 6-K issved on 4 December 2023 and 4 January 2024
(the “Announcements™) that the Company had agreed in principle with a steering commities
comprised of notehoelders holding approximately 26.0% of the outstanding indebtedness under the
Indenture between the Company and Wilmington Trust, Natienal Association, as trustee
(“Trustee”)y, dated as of 27 October 2022, in respect of 5147.5 million principal amount of 6.0%
Convertible Semor Notes of the Company due 2026 (the “2026 Notes™), and Osprey Invesiments
Limited {“Osprey Investments™), the investor under the strategic financing arrangements
announced by the Company on 27 June 2023, to restructure the 2026 MNotes (the “Note
Restructuring”™) in a manner that would mvolve the Company exchanging the 2026 Motes held by
each of the participating holders for warrants to acquire new Shares of the Company and new senior
secured notes due 2029 (the “2029 Notes™) in conjunction with (1) Osprey Investments or its affiliate
agrecing o purchase 528.0 million of new Shares of the Company at a price of 5020 per share,
converting some of 105 existing convertible debt into equity of the Company and having the option
to invest up o S2000 million in additional funds at a price of $0010 per share together with the
participating holders of the 2026 Notes: and (1i) the Company sceking to raise an additional 520
million from investors {the “Incremental Fundraise™), all as described in the Announcements {the
“Transactions™).

Certain elements of the Transactions are subject to approval by the Company s shareholders, namely
the issuance of a sufficient mmmber of new Shares of the Company, on a non-pre-emptive basis, to
complete the Transactions (the “Shareholder Approval™).




The Company subsequently announced on 26 Janwary 2024 that it had entered into definitive

documentation for the Transactions, which resulted in funding commitments totalling 535.5 million

from Osprev International Limited (“Osprey™). an affiliate of Osprey Investments, and other

investors, the elimination of $32.3 million of debt and the reduction of approximately $19.9 million

in cash outflow in 2024, including cash interest savings under the 2026 Notes and the two secured

comvertible promissory notes originally issued to Osprey Investments in June and July 2023 in the
aggregate original principal amount of $15.6 million, together with the use of debt service reserve
funds for payment of certain obligations owed to Inter-American Investiment Corporation (“IDR

Invest™) under the Company’s $30.0 million loan facility dated as of November 20, 2020 (as

amended), as well as certam other deferrals and fee reductions agreed by IDE Invest,

O 26 January 2024, the Company ¢losed the following elements of the Transactions:

-

following completion of a consent solicitation process completed on 12 Janmary 2024,
holders of more than 30% of the 2026 Notes agreed to amend the 2026 Motes via a
supplemental indenture executed by the Trusiee on 25 January 2024;

the completion of the Mote Restructuring involving 82, 1% of the 2026 Notes (excluding the
Kibbuz Motes, as defined below), representing an aggregate principal smount of 3109.0
million, which resulted in the issuance of the 2029 Notes m an aggregate principal amount
of 563.4 million;

the exchange of a further $14.7 principal amount of 2026 Notes (the “Kibbutz Notes™),
formerly held by Kibbutz Holding Saxl, a related party of the Company which is
controlled by Rafael Museri and Dantel Rudasevsky, directors of the Company and its Chief
Executive Officer and Chiet” Growth Officer, respectively, inte Shares of the Company as
well as a new 6.0% convertible secured note due 2029, issued in the principal amount of
S10.0 million (the “$10m Note™). all of which are held by Osprey:

the two seeured convertible promissory notes 1ssued to Osprey Investments by a subsichary
of the Company, a5 the bormower, mn June 2023 {in the ongmal principal amounmt of 511.1
million, the “June Note™) and July 2023 (in the original principal amount of $4.4 million,
the “July Note™), were amended and the lender’s imterest is now held by Osprey:

Crsprey converted S4.0 mullion of the July Note into Shares of the Company;

a gross amount of S20.0 million was funded to the Company on 26 January 2024 by Osprey
purstant o subscription agreements between the Company and Osprey, with an additional
S8.0 million committed to be funded in phased payments following receipt of Shareholder
Approval {the “$8m Osprey Subscription™): and

a gross amount of 5.0 million was committed to be funded to the Company by third party
Investors pursuant to subscription agreements between the Company and such investors, as
part of the Incremental Fundraise, and the Company entered into subscription agreements
with investors for a further $2.5 million of further fundraising to be funded upon and subject
to receipt of Shareholder Approval.




Ag pint of the Transactions, the Company (1) issued to holders of 2026 Notes paticipating in the
MNote Restructuring an aggregate number of warrants to subscribe for new Shares in the capital of
the Company which, subject to Shareholder Approval. would be exercisable for a maximuom of
262674, 790 new Shares: and (it} issved to Osprey an agerepate number of warrants to subscribe for
3B0.6T77.338 new Shares in the Company, subject to Shareholder Approval.

In comjunction with the Transactions, the Board has approved the implementation of a warrant
exchange whereby the 7.666,500 public warrants currently held by shareholders of the Company
and the 6,575,000 private placement warrants currently held by Bet on Ameriea LLC. the former
sponsor of Boa Acquisition Corp., the special purpose acquisition company that merged with and
into a subsidiary of the Company as part of the busingss combination that closed on 27 October
2022, may be exchanged for equity in the Company at a rate of ene ordinary share per four warrants
exchanged (the “Warrant Exchange™), the timing of which has not vet been determined.

In aggrepate. the Company is proposimg to obtain Shaveholder Approval to enable the Company (o
allot and issue o maximum aggregate of 1395000000 pew Shares i comnection with the

Transactions and in particular:

(1) uptod45 500,000 new Shares i connection with up o 513 million of invesiment remaining
as part of the Incremental Fundraise, the $8m Osprey Subscription and the potential
investment of up to 320.0 million as part of the optional subscriptions that may be made by
Osprey and/or holders of the 2029 Notes;

(1) wp 1o 730,300,000 new Shares relating 1o the future exercise of warrants held by (or to be
aranted o) Osprey. holders of 2029 Notes and other investors:

(1inup o 215,600,000 new Shares for the potential future conversion into equity of the then
outstanding mdebtedness due under the 510m Note, the Tune Note and the July Note: and

(v up to 3,600,000 new Shares in connection with the Warrant Exchange.
We are convening the General Meeting to seek that Shareholder Approval, as outlined above.

Further detmls of the Transactions can be found in the SEC Filing section of the Company's website

at htps:/investors.selina.com/financial-information/sec-filings.
A General anthority

In addition to the Shareholder Approval for the Transactions as detailed in section 2 above, we are
asking our Shareholders for authority to allot wp to a forther 200,000,000 new Shares. with a
corresponding request for anthority w disapply statatory pre-emption rights in commection with the
allotment of such Shares. 1o enable Selina to pursue further tansactions o manage s habilities,
including the equitization of payables and other indebtedness of the group and/or raise additional
funds on an opportunistic basis

4. Reverse stock split (share consolidation)

The Company’s shares currently are listed on NASDACQ. As anmounced by the Company via the
Form 6-K issued on 12 September 2023, the Company received, on ¥ September 2023, a written
notice (the “Notice™ from the Listing Qualifications Department of NASDAQ indicating that the
Company was nol in compliance with the 51,00 minimum bid price requirement set forth in Nasdag




Listing Rule 5550(a)(2) for continued listing on NASDAQ (the “Bid Price Requirement™). The
Wasdaq Listing Rules require listed securities to maintain a minimum bid price of S1.00 per share
and, based upon the closing bid price of the Company s secunties for the 30 consecutive business
days for the period ending 7 September 2023, the Company no longer satisfied that requirement.

The Matice provided the Company with an mibal compliance period of 180 calendar days, ending
on 6 March 2024, to regain comphiance with the Bid Price Requirement. The Company intends (o
seek an extension of this compliance period, although no assurances can be given that such extension
will be granted by NASDAGQ. In order to regain compliance with the Bid Price Requirement. the
Company proposes, subject (o receipt of the necessary approval of Shareholders and as soon as
practicable thereafter, to implement @ reverse stock split (referred 1o as a share consolidation for the
purposes of the Companies Aet) (the “Share Consolidation™) on a 30-to-1 basis such that each
Sharcholder as of a record date to be determined by the Company will receive, for every 30 existing
ordimay shaves of TS50.005064 (rounded to six decinal places) nominal value each in the Company
(the “Existing Ordinary Shares™), one new ordinary share of US30L15192 nominal value each in
the capital of the Company (the “New Ovdinary Shares™). The New Ordinary Shares will have the
same rights and be subject (o the same resirictions (save as o their nooinal value) as the Existing
Ordinary Shares as setout in the Articles of Association. No Shareholder will be entitled to a fraction
of a Mew Ordinary Share and instead any such entitlement will be rounded down to the nearest
whole number of New Ondinary Shares, Any remauning fractional entitlements o New Ordinary
Shares will be aggregated and, as is penmitied by Article 25 of the Articles of Association, s0ld on
behalf of. and for the benefit of the relevant Shareholders or the Company (in the Board's
diseretion).

In addition o re-achieving comphance with the Bid Price Requirement, the Board anticipates that
completion of the Share Consolidation should improve the marketability of the Shares through a
higher share price and the Board hopes that it alsa will reduce volatlity in the price of the Shares.
In accordance with the Companies Act, the Share Comsolidation requires approval of the
Shareholders by way of an ordinary resolution and the Company proposes to seek such approval at
the General Meeting.

5. Greneral Mecting

Beginning on page 8 of this Cireular is the notice convening the General Meeting to be held virtually
al htips:/meetnow global MTDETKE, at 3:00p.m, London tme (10:;000,m, New York ume), on 26
March 2024, At the meeting, the Resolutions will be proposed to approve the authority to allot
further shares (with a disapplication of statutory pre-emption rights) and complete the Share
Consolidation and matters related thereto.

(% Action to he taken

A Form of Proxy for use by Shareholders in connection with the General Meeting accompanies the
notice in this Circular.

You are requested to complete and sign the relevant Form of Proxy in accordance with the
instructions thereon, as well as the instructions and information provided as part of this Cireular, in
the section titled “fnformation vegarding Proovy Salicitation and Fagng”. You also may submit your
proxy instructions electronically in accordance with the notice, email or proxy card that you received
o access the meeting,  In any event, please retirn vour proxy in accordance with the relevant




instructions as soon as pessthle, but in any event so as to be received by the Company by no later
than forty-eight (42) hours prior to the scheduled start time of the General Meeting, which 48-hour
deadline is as follows:

24 March 2024 at 3:00p.m. London time (10:00a.m. New York time)

We will notify vou of any changes to this deadline that oceur as a result of any adjournment of the
meeting. A Form of Proxy, or electronic proxy vote, received after the deadline may be held to be
invalid and therefore not counted.

Whether or not Shareholders intend to attend and vote at the General Meeting virmally, they are
stromgly encouraged 0 complete, sign and retum the Form ol Proxy or submit their proxy
electromically.  Submission of your proxy form will not affect the right of a Shareholder w aend
and vote at the General Meeting should such Shareholder wish to do 50,

A copy of s Circular sand of each Form of Proxy 1s available at the [ollowing website:
hitps://selina.ges-web.com’.

7. Recommendation

The Board has unanimously resolved the matters contemplated by the Resolutions to be in the best
interests of the Company and its Shareholders as a whole, and reconmends that you vote in favour
of the Resolutions o be proposed at the General Meeting,

Yours farthfully
Richard 8. Stoddars
Chairman of the Bogrd

Selina Mospitality PLC




NOTICE OF GENERAL MEETING

SELINA HOSPITALITY PLC

tincorpoarated i England and Wales imder the Companies Aer 2006 with vegistered mmmnber
F30307320 ithe " Company” ar "Selina ")

NOTICE

NOTICE 1S HEREBY GIVEN THAT a General Meeting (the “General Meeting™) of Selina
Hospatality PLC will be held virtually at httpstmeetnow. global M TDETEP, at 3:00p.m. London
time { D000am, New York time) on 26 March 2024 w0 consider and, if thought i, pass the following
resolutions of the Company, with Resolutions 1, 2 and 3 to be proposed as ordinary resolutions and
Fesolutions 4 and 3 to be proposed as special resolutions,

Capilalised terms used bt not defined herein shall have the mesnings assigned 10 them in the
Definitions section of the Company’s circular to Shareholders dated 26 February 2024 (the
“Cirenlar™) to which this Notice was appended, unless the context mdicates otherwise.

i

kR

A. ORDINARY RESOLUTIONS — AUTHORITY TO ALLOT SHARES AND
CONSOLIDATION OF EXISTING ORDINARY SHARE CAPITAL

THAT, the directors be arid are feveby generally and amcondivionally authorised in accordance
with section 331 of the Companies et 2006 to exercise all powers of the Company to allor
Shares in the Company up 1o an aggvesale pominal ameunt of USS7,064, 280,00, which shall
equate fo a mavimurn af {3095, 000000 ordinary shaves of USSO003064 drownded 1o six
dectmal places) nominal value each, ar i such allomment (i whale or in pavt) occurs following
the consaltdation of the Shaves by the Company ax contemplored by Resolutton 3 below, sich
ather inmber of ardinary shaves of the Company which have an ageregare rominal valie of
naf more o USST,004, 280000, provided that this austhority shall, nnlesy renewed, varied or
revaked, expive on X Marceli 2029 save that the Company shall be emitled r, before sich
expiry, make an affer or agreement which wonld ar might require equity secuwities to be allotted
finelnding for the avaidance of donbt easwry Shaves to be sold) and the diveciors may allot
eqguiny secavtiies {including for the avetdonce of donbs sell easury shares) in prarsuance of
stecl affer o agreement notwithstanding that the awthority conferred by this Resolation has
expireed.

THAT, the directors be and are heveby generally and wnconditionally anthorised in accordance
with zection 3310 af the Companies Aer 2000 1o gvercise oll powers of ihe Company 1o allot
Shares in the Company up to an aggregate mouingl amount of USS1 01280000, which shall
eguricate fo a i af 200,000,000 grdinary shares of USS0.003064 (ranmded 1o six decimal
places) nominal valwe each, or i sach allotment (i whole or in part) vecurs Jollowing e
consolichaion of the Shares by the Compary as confemplated by Resolwnion 3 below, sieh otfer
mawberal ovdingry shares af the Campany wiiel have an aegregare nomina valfie af not more
than LSS £ e 2 800,00 provided whar this auihorine shall, wnless renewed, voried or revoled,
expire on 26 Mareh 2029 save that the Company shall be enniled fo. before sicl expivy, make
an affer or agreesent which wenld or might reguive equily securities o be allotted (ineluding
Jor the avoidance of donbt trecsary Shaves to be soldh aed the divectors may allor equiry




securities finclding for the aveidance of dondt sell treasiry shares) fn prcswance of swel offer
ar agreement mohwitistanding Wal the authoriiy conferred by this Resolwiion s expired.

THAT, the directars be and are heveby generally and imcanditionally awtharised in accordance
with section 618 of the Campawies Aot 2006 1o exercise all powery of the Company fo
consalidaie, with effect from swch dace and fine io be determined by ihe diveciors, alf of ihe
then outstanding ordinary shaves of the Campany of USEOO03064 fravnded 1o six dectnal
placesh nominal valie eacl i the caparal of the Company (the " Existing Ordinary Shares™)
into pew ardinary shares of USS001 5192 popinal value eacl in the capiral of the Campany (the
"New Ordinary Shares”) on the basis af one (1) New Ovdingre Shave for every thirne (300
Exisiing Ovdinary Shaves, such New Ovdinary Shaves so have the some rights and be subject
far the same restrictions dsave as fo fieir nomimal valve) as the Exiseing Ovdinary Sharves in the
capital of the Compearny as set oot fn the Company's arficles of association for the tinre being,
provided that wheve such consolidation vesulls in any member being entitled 1o o fraction of o
New Ovdinary Share, such fractions shall, i aecordance with arvicle 25.2 of the Compeane s
articles of association, be aggregaled and the directars shall be and are hereby ahorised o
self srel fractions represensing New Cvdingry Sares an belhalf of the velevant wiembers af the
Campany for the best price veasonably aftainable, and the net proceeds of snch sale shall be,
i the diseresion of the divectors, distibued o the relevant members of the Company in diie
proportions or reiained for e benefit of the Compane:.

SPECIAL BESOLUTIONS =« IMSAPPLICATION OF STATUTORY PRE-EMPTION
RIGHTS

THAT, conditional on the passing of Resalusion I and in accordance with section 370 of the
Companies Act 20006, ihe directors be and are hevehy anthorised and empowered o allor eguin
securittes fas defined i section 360 af the Compamies Aot 2006) (incliding for the averdance
af doult to sell treasury shaves) wholly for cash pursiamt fo any authovity granted weder
Resaluwtion 1 as if section 361 of the Companies Aot 2006 did wor apply o gy sech allotment,
privided that this power shall:

a, he fited rothe alloment of eguiiv secarities Guelwding for the avoidance of dowbi
sale af treaswry shaves) up fo on aggregate popinag! amonnt of USS7 064, 280000, which
shall egrate fo a st of 1,395, 000,000 ordinarne shores of USSOL005064 (ronnded
e siv decimal ploces) nourinal value each, or if sucl allotment (in whale or in pavil
accurs following the conselidarion of the Shares By the Company as contenplated by
Resolution 3 above, sich orher member of erdinavy shares of the Company which have
an aggregate neming! valie of nof move e DSS7,064 280000 and

b expire ar mudimight on 26 Marel 2029 funless renewed, varied or revaled by e
Canmpany pricr lo or o that dalel,

save whar the Compony may, before sucl expiry, make an affer or agreement wiich wanld ar
wrigh regiive eqgiine securities fo be alleved finclading for the aveidance of dowbr freasiry
Shaves to be sold) afier such expiry and the divectors may ollor eguine securivies finclnding for
the avoidance of dosbi ireasury Sharves o be soldl e purssance af any sueh offer or agreement
wamwithstanding that the power conferved by this Resolution hay expived.

THAT, conditional on rhe passing of Resolwrion 2 and in accordance with section 370 af the
Comparties Act 20006, the divectors be and are heveby authorised and empowered o allor eguiny
sechiriiies fas defined in section 300 of the Companies Act 2006) fincluding for the averdance
of doubs o sell mreaswry shavesh wholly for cash purswant to any awihorite granred wider




Resalution 2 as i secrion 561 of the Companies Act 2008 did et apply ta any swel allatment,
provided dhar ilis power shall:

a. b limited to the allotment of equity securities fincluding for the avoidance of dowbt
sale of treaswey shaves) np fo on aggregate naminal awonmt of USS] 012 800,00, wihich
shall equote to o maximum of 200,000,000 ordingry shares of USSO.003064 (rosmded
for siv decimal places) nonrinal valve each, or i sucl allotinent (i whele or fn parity
oecnrs folfowing the consolidation of the Shaves by the Company ay contemplated by
Resolution 3 above, such otler nimber of ardinaey shares of the Company witicl have
an aggregate nowminagl valie of not mare than USS 002 800,00 and

b expire ar nidnight on 26 Mavelh 2029 funless renewed, varied or reveked by the
Conipany prter o or o that date),

save thar the Compoany may, before such expivy, make an affer or ggrecmend which would or
wighi reguive equify securities fo be alletted finclnding for the avaidance of doubt reasury
Shaves 1o be sold) after sueh expivy and the diveciors may aller equity securities fincluding for
e avordance of donbt ireasury Shares o be sold) in purseance of any such offer or agreement
wotwithstanding tha! the power conferved by this Resolution has expived,

By ordler of the Board
Richard 8. Stoddars
Charman

26 Febroary 2024




EXPLANATORY NOTES TO THE RESOLUTIONS
NOTES TO RESOLUTION I, RESGLUTION 2 AND RESOLUTION 3 = ALLOTMENT OF
SHARE CAPITAL AND CONSOLIDATION OF EXISTING SHARE CAPITAL

Resolutions 1 and 2 are ordinary resolutions which pertains o the directors” authority o allot Shares
in accordance with section 551 of the Companics Act 2006, Under the Act, the directors arc, with
certain exceptions, unable to allot or issue Shares without being authorised by enther the shareholders
o general meeting or by the Articles of Association.

If passed, Resolution 1 will authorise the directors of the Company to allot Shares in the Company
and to grant rights to subscribe for, or to convert any security into, Shares in the Company up to an
to an aggregate nominal amount of USST.064,280.00, which shall equate to a maximum of
1,395 (L0 new Shares, or if such allotment (in whele or in part) occurs following the
consolidation of the Shares by the Company as contemplated by Resolution 3, such other number of
Shares of the Company which have an aggregate nominal value of not more than USS7, 064, 280,00,
The authority granted by this resolution would, unless renewed, varied or revoked, expire on 26
March 2029, The directors are seeking approval from Sharchelders 1o allot and issue such Shares
required in conneetion with the restructuring of certain liabilities of the Company as further detailed
in the letter [rom the Chairman contmned in the cireular 1o which this Notice of Meeting is altached.

If passed. Resolution 2 will authorise the directors of the Company to allot Shares in the Company
and to grant rights to subseribe for, or to convert any security into, Shares in the Company up to an
to an aggregate nominal amoeunt of US51,012,200,00, which shall equate to a maximum of
200,000,000 new Shares, or if such allotment (in whole or in part) occurs following the consolidation
of the Shares by the Company as contemplated by Besolution 3, such other number of Shares of the
Company which have an aggrezate nominal value of not more than USS 100280000, The authority
eranted by this resolution would, unless renewed, varied or revoked, expire on 26 March 2029, The
directors are secking approval from Shareholders to allot and issue such Shares required in
comnection with the restructuring of certain liabilities ol the Company, as further detailed in the letter
from the Chairman contained in the circular to which this Motice of Meeting is attached.

The authonities granted under Resolution | and Resolution 2,1 they are passed, wall supersede any
unutilized headroom under the authority granted to the directors i August 2023 o 1ssue up to
218,55 L0000 additional Shares.

Approval of Resclutions 1 and 2 by owr Shareholders will satisfy Masdag Listing Rule 3635(d),
which. subject to certain exceptions, generally requires that shareholders approve any transaction,
other than a public offering, invelving the issuance or sale of Shares which equals twenty per cent.
(20M%) or more of the then-outstanding Shares.

Resolution 3 pertains to the proposed consolidation of the Company’s existing ordinary shares of
USS0.005064 (rounded to six decimal places) nomunal value each (the “Existing Ordinary
Shares™) into new ordinary shares of US50.15192 neminal valve each in the capital of the Company
(the “New Ordinary Shares™) (the “Shave Consolidation™). Every thirty (309 Existing Ordinary
Shares will be consolidated into one (1) New Ordinary Share, and the New Ordinary Shares will
have (save as to their nominal value) the same rights attached to them and be subject to the same
restrictions as set out in the Articles of Association in respect of the Existing Ordinary Shares. The
rationale for the Share Consolidation is explained in further detail in the letter from the Chairman
contained i the circular to which this Notice of Mecting is attached, In accordance with section
618 ol the Act, the Share Consolidation requires the approval of Sharcholders by way of an ordinary
resolution, It is proposed that the Share Consolidation will, subject to the passing of Resolution 3,
be implemented by the Company as soon as reasonably practicable following the General Meeting,




NOTES TO RESOLUTION 4 AND RESOLUTION 5 — DUSAPPLICATION OF STATUTORY
PRE-EMPTION RIGHTS

Fesolutions 4 and 5 are special resolutions which allow the Company to 1ssue new Shares or other
eoquity securitics without having to first offer them to its existing sharcholders. These resolutions are
customary for public limited companies incorporated under the laws of England and Wales, and the
Company reguires these resolutions to be passed in order to consumumate the trapsactions detailed
in the letter from the Chairman comained in the cirenlar to which this Notice of Meeting is attached.
Under the Act, the Company cannot issue the Shares which are issued pursuant o the anthorities set
out in Besolution | and Besolution 2 without such equity securities first being offered to the existing
Shareholders i proportion o their current shareholding, unless a special resolution of the
Company”s Shareholders has been passed at a peneral meeting to disapply such pre-emption rights.
A special resolution requires at least 75% of the votes cast to be voted in favour of the motion.

The Company therefore proposes that, subject to the passing of Resolntion 1 and/or Resolution 2,
the directors of the Company be authorised and empowered, pursuant to section 570 1) and section
373 of the Act, to issue Shares and other equity securities (within the meaning of section 560 of the
Act) for cash ineach case free of the restriction set out in section 36101y of the Act. These resolutions
wonld give the directors the ahility to rase addiional capital by issuing Shares or other cquity
securifies for ¢ash or conducting a rights issue without them first offering them fo existing
Sharcholders in proportion W their existing shareholdings,  Without this authority, the Board's
ability to use share capital in order to consummate the strategic investments and restructuring of
ceram of its halahities detailed o leter from the Chairman contained in the careular to which thas
Natice of Meeting is attached would be severely limited.

If passed. these autherities would give the directors the power to allot shares, pursuant to the
authorities granted by Resolution 1 and Reselution 2. on a non-pre-emptive basis. These authorities
will expire wpon the expiry of the authority to allot, heing 26 March 2029 (unless renewed, varied
or revoked by the Company prior to or on that date),




INFORMATION REGARIMNG PROXY SOLICITATION AND YOTING

We have sent vou this proxy statement (the “Proxy Statement™) and enclosed the proxy card (the
“Proxy Card™) because the board of divectors of Selna Hospatality PLC (the “Company™) is
solicitimg  wour  proxy  to vote at  the General Mecting to be  held  wvirtually — at
https:/‘meemow_global MTDETEP, at 3:00p.m. London tme (10:00a.m. New York time) on 26
March 2024.

We are mailing the notice of the General Meeting, the Proxy Statement and the Proxy Card to our
Shareholders of record as at 20 February 2024 (the “Record Date™). A copy of the Company’s
General Meeting Notice, Proxy Statement and Proxy Card are available at hitps:/selina.ges-
web.com/,

This General Meeting will be hosted as a completely virtual meeting of sharcholders, which will be
conducted solely online via live webcast. You will be able to attend and participate in the General
Meeting by wvisiting https:/meetnow. global MTDETEP on the meeting date and at the time
described in the accompanving proxy statement. There is no physical location for the General
Meeting, We helieve that hosting a virlual meeting will enable greater sharcholder attendance and
participation from any lecation around the world.

Instruction
(05 How can 1 attend the (reneral Meeting with the ability to vote?

Ar The General Mecting will be a completely virtual meeting of shareholders, which will be
cotducted exclusively by webeast. You are entitled to participate in the General Meeting
anly 1 vou were @ shareholder of the Company as ol the ¢lose of business on the Record
Date “Registered Holder™). or if you are a heneficial holder, hold vour Shares through an
intermediary, such as a depositary, ank or broker and you hold a valid legal proxy for the
General Mecting (“Beneficial Holder™). No physical meeting will be held.

Rewistered Heolders and Holders of Depositare Receipts

As a Registered Holder, vou will be able 1o antend the General Meeting enline by visiting
hittps://meetnow. global M7DETEP and following the instructions on your Notice, Proxy
Card, or on the instructions that accompanied yvour proxy materials, To the extent you amend
and have not voted by proxy by the requisite deadline or would like to revise your vote at
the meeting, vou will need to submit a “poll card” during this meeting - please see question
below “How do fvote af the meeting? ™.

T appoint a proxy using the proxy form, the form must be:
s completed and sizgned;
o sent or delivered (in hard copy or via email) to the Company at:

Selina Hospitality PLC
27 Old Gloucester Street




London

WOIN 3AX

United Kingdom

FAQ: Jonathon Grech
companysecretary g seling.com

«  received by the Company no later than 48 hours before the time for holding the meeting.

Alemativelv, you may  submit  vour proxy  vole  electronically by visiling
www envisionreports comSLNA and entering the voting control number provided 1o you.
Electronic submissions also must be received by the Compaiy no later than 48 hours prior
to the scheduled start time of the meeting.

In the case of a shareholder which is a company, the proxy form must be executed under its
common seal or signed on 1ts hehalf by an officer of the company or an attormey for the
company. Any power of attorney or any other authority under which the proxy form is
sigmed (or a duly certified copy of such power or authority) musit be included with the proxy
form.

Registration in Advance of the General Meeting

Tn order to register in advance of the meeting, you will need to submit o Computershare
proof of vour proxy power (“Legal Proxy™) from vour broker or bank reflecting vour Shares
alomg with your name and email address.

Requests for registration as set forth above must be labelled as “Legal Proxy™ and be
received no later than 10:00p.am. London time (3:00p.m Mew York time) on 21 March 2024,
Yo will receive a confimmation of vour registration by email alter Computershare receives
your registration matenals.

Fequests for registration should be directed to Computershare as follows:

Bv email: Forward the email from your broker granting vou a Legal Proxy, or attach
an image of your Legal Proxy, o legalproxyvidcomputershare com

By mail: Computershare
Selna Hospatality PLC - Legal Proxy
Py Box 43001
Providence, RI 02940-3001

How do I vote at the meeting?

I by the meeting you have not already voted by proxy or vou would like to revise vour vote
at the meeting, you will need to submit a “poll card” during the meeting, The poll card can
be found within the meeting portal, in the “Trocuments” folder at the wp of the portal
webpage. Please download the poll card, complete i, sign it at the end of the poll card and
email a PDF copy to Selina. to companysecretaryi@selina.com. In order for your vote to




&

count, we will need to receive your completed poll card before the voting for the meeting
closes, so please stant voting when vou are instructed to do so at the mecting. The
instrietions can be found on the poll card itself and poll cards submitted atter the close of
viring will be disregarded.

Can I change my voting instructions?

Shareholders may change proxy instructions, If vou are a Registered Holder, you may
revoke VOur previous proxy instructions by subinitting a new proxy appoeintment using the
methods sel out above, Mote that the cul-0fT time [or receipl of proxy appoimniments also
applies in relation to amended mstruetions; any amended proxy appointment received after
the relevant cut-aft time will be disregarded.

Where vou have appointed a proxy using the hard-copy proxy fomm and would like to change
the mstructions using another hard-copy proxy form, please contact Jonathon Grech (email:
companysecretaryi@seling.com: post; FAO Jonathen Grech, Seling Hospitality PLC, 27 Old
Gloueester Street, London, WCIN 3AX, United Kingdom).

I you submil mare than one valid proxy appointment. the appoiniment received last before
the latest time for the receipt of proxies will take precedence. If vou attempt to reveke your
proxy appointment but the revocation is received after the time specified, vour original

proxy appoeintment will remain valid unless vou attend the meeting and vote in person.

Tt you hold yvour Shares in *street name”, vou may change or revoke vour voling instructions
Iy follownng the specific mstructions from vour relevant depositary, broker, bank or other
relevant organisation holding the shares.

Do I need to register to attend the General Meeting virtually?
Registration is only required if vou are a Beneficial Holder, as set forth above.
How can I vote online at the meeting?

If vou are a Registered Holder follow the mstructions on the notice, email or proxy card that
wou received o access the meeting.

11 yow are a Beneficial aolder, please see the registration options set forth above.
Why are vou holding a virtual meeting instead of a physical meeting?

We are excited to embrace the latest technology to provide expanded access, improved
comnmuncation and cost savings for owr shareholders and the Company. We believe that
hosting a virmal meeting will enable more of our Shareholders to attend and participate in
the meeting since our Shareholders can participate from any location around the world with
Internet access.

What if 1 have trouble accessing the General Meeting virtually?




Al The virtual meeting platform is fully supported across browsers (MS Edge, Firefox, Chrome
and Safart) and devices (desktops, laptops, tablets and cell phones) mmning the most up-to-
date version ol applicable soltware snd pluging, Note that Intemet Explorer is nol a
supported browser. Participants should ensure that they have a strong WiFi connection
wherever they intend o participate i the meeting. We encourage vou 1o access the meating
pror to the start time. For further assistance should you need it you may call 1-888-724-
2416

Communication

Execept as provided above, shareholders who have general queries about the meeting should contact
Jomathon Greeh at companysecretaryi@seling.com or +44 ()75 3446 0715 (no other methods of
commuiueation will be accepted).

You may not use any electronic address provided either:
« i this meeting netice; or
« any related documents {(including the proxy forin),

to commmunicate with the Company for any purposes other than those expressly stated.




