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Minutes of Ordinary General Assembly Meeting
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8" of May 2022
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In line with Orascom Investment Holding S.A.E’s role
towards its shareholders and its commitment to the
precautionary measures taken by the Egyptian
Government regarding the suspension of activities
comprising large gatherings in order to contain the
spread of the global pandemic COVID-19 and in light
of the Prime Minister’s Decree No. 606 for 2020, the
Financial Regulatory Authority’s Decree and the
General Authority for Investment Decree no. 160 for
2020 in connection with convening General Assembly
meetings via modern means of telecommunication.
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On Sunday, 8th of May 2022 at 03:00 pm, the
Company’s Ordinary General Assembly convened,
via Zoom, on the following link
(https://www.zoom.us/j/86883293456), under
the Chairmanship of Eng. Akil Hamed Beshir, upon
the invitation addressed to the Shareholders, the
Egyptian Financial Regulatory Authority, the General
Authority for Investment and Free Zones, the Auditor
and the Company’s Board Of Directors. The meeting
was attended the following Board of Directors:
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¢ Eng. Akil Hamed Beshir — Chairman, for himself
and via proxy on behalf on Eng. Naguib Onsi
Sawiris-CEO and managing director;
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e Eng. Iskandar Shalaby Naguib — Non-Executive | & 5,0} palas gone - cuad old i) /pudigall o
Board Member; LPTATY

o Mrs. Wafaa Shokry Zaklama — Non-Executive | j& 30l (alase guac — i) 5 S5 sliy /a3LnY) @
Board Member; ¢ (gl

e Mr. Hassan Abdo — Non-Executive Board

Member;
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e Mr. Oussama Daniel Faltas — Executive Board
Member; and
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Also Mr. Mohamed Hassan Youssef - auditor of the
Company, partner in Hazem Hassan & Partners
(KPMG) attended the meeting (“Auditor”).
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The Meeting Chairman welcomed the attending
Shareholders and proposed appointing Ms. Nada
Yasser Hafez as the Meeting’s Secretary and the
appointment of both Mrs. Viviane Samir Youssef and
Mr. Gamal Gamil El Sayed, as vote scrutineers. The
Ordinary General Assembly by a unanimous vote of
the attendees approved the proposed appointments.
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At the beginning of the meeting, the Auditor reviewed
the invitation’s procedures and confirmed its validity,
he also supervised the vote scrutineers and reviewed
the proxies. The total numbers of shares frozen and
represented in the meeting is (2,943,150,281) shares
representing 56,106% of the Company’s total share
capital, which is a total number of 5,245,690,620
shares, noting that the Company received the proof of
GDRs’ voting from Bank of New York within the
indicated deadline, and thus the legal quorum for the
meeting is satisfied and the Chairman of the meeting
announced its validity accordingly.
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The Chairman commenced the meeting by clarifying
that the Company has made available in the
Company’s premises all documents required under
clause (218) of the Executive Regulations of the
Companies Law No. 159 for year 1981.
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The Chairman also noted that the Company received
some proposals and queries dated 27/04/2022 and
01/05/2022 from Mr. Amin Mostafa Mohamed, a
shareholder, which were received by the Company on
01/05/2022 and 06/05/2022. These proposals and
queries will be discussed when discussing the relevant
agenda item.

Then, the Chairman invited the Shareholders to
review and discuss the meeting’s agenda as follows:
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First: Ratification of the Board’s report on the

Company’s activities during the fiscal year ending
on 31/12/2021:

The shareholders’ ordinary general assembly
reviewed the Board’s report on the Company’s
activities, prepared in accordance with the form
specified by the Egyptian Stock Exchange.
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First Resolution

The Shareholders, present and represented in the
meeting, unanimously resolved to ratify the Board of
Directors’ Report on the Company’s activities during
the fiscal year ending on 31/12/2021.
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Second: Ratification of the Auditor’s report on the
Company’s activities during the fiscal year ending
on 31/12/2021:

The Auditor presented its report and discussed it with
the Shareholders.
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Second Resolution Gl i Al

The Shareholders, present and represented in the
meeting, unanimously resolved to approve to ratify
the Auditor’s Report on the Company’s activities
during the fiscal year ending on 31/12/2021.
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Third: Ratification of the financial statements and
the profit and losses accounts of the Company for
the fiscal year ending on 31/12/2021:

The Chairman summarized the financial statements
and the profit and losses accounts of the Company and
pointed out that Mr. Amin Moustafa Mohamed
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(Shareholder) proposed the following: to buy treasury
shares and declare dividends. The Chairman explained
that the Company is in the phase of studying new
investment opportunities in the sectors of renewable
energy and touristic destinations development, in
Egypt and in Africa mainly, as mentioned in the last
Board of Directors meeting. Thus, the Company is
contemplating to invest the available liquidity in the
above-mentioned projects, as soon as the feasibility
study is done, which will increase the Company and
its shareholders’ profit. However, the Company will
look into the aforementioned proposals and check the
status of liquidity once the feasibility study pertaining
to the projects is done.
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Third Resolution
The shareholders resolved by a majority of 93,2156%

and the objection of 3,439% of the shares present and
represented in the meeting approved to ratify the
financial statements and the profit and losses accounts
for the fiscal year ending on 31/12/2021.
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Fourth: Ratification of the Corporate Governance
Report for the fiscal year ending on 31/12/2021:
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The Shareholder’s reviewed the Company’s | 3\ 1 iaul (e 4uS gall 4 i e tmﬂm
Corporate Governance Report for the fiscal year XYY/ gl
ending on 31/12/2021.

Fourth Resolution Al 1 Rl

The Shareholders, present or represented in the
meeting (after excluding the abstaining shares),
unanimously approved the Corporate Governance
Report for the fiscal year ending on 31/12/2021.
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Fifth: Ratifying the Board of Directors’ resolutions
during the fiscal year ending on 31/12/2021:

The Chairman explained that during 2021, the Board
met (5) times to fulfill its obligations in managing the
Company. All minutes were published on EGX
screens in accordance with the law and a copy was
made available to the shareholders as per the
requirements of the Executive Regulations of the
Companies’ law.
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Fifth Resolution
The Shareholders, present and represented in the

meeting (after excluding the abstaining shares),
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unanimously resolved to ratify the Board of Directors’
resolutions during the fiscal year ending on
31/12/2021.
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Sixth: Discharging the Chairman and all Board

members of their liabilities during the fiscal year
ending on 31/12/2021:
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Sixth Resolution
The Shareholders by a majority of 96,652% and

objection of 0,0020% of the shares present and
represented in the meeting resolved to discharge the
Chairman and all members of the Board for their
liabilities during the fiscal year ending on 31/12/2021.
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Seventh: Ratification of the changes in the

structure of the Board of Directors:

The Chairman presented to the Shareholders the

changes occurred to the Board structure, whereas in

light of the responsibilities assigned to Eng. Iskandar

Shalaby Naguib Shalaby, his capacity has been

changed from non-executive board member to

executive board member, accordingly, the Board shall

be composed as follows:

1. Eng. Akil Hamed Beshir, Non-executive Chairman
(independent);

2. Eng. Naguib Onsi Sawiris, CEO and Managing
Director;

3. Mr. Hassan Mostafa Abdo, Non-Executive Board
Member;

4. Eng. Iskandar Shalaby Naguib Shalaby, Executive
Board Member;

5. Mr. Ashraf AbdelTawab Salman, Non-Executive
Expert Board Member;

6. Mr. Oussama Daniel Nassif, Executive Board
Member;

7. Mr. Mohamed Hamdan Ashmawy, Non-Executive
Expert Board Member; and

8. Mrs. Wafaa Shoukry Zaklama, Non-Executive
Board Member.
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Seventh Resolution

The Shareholders, present and represented in the
meeting, unanimously resolved to ratify the changes
in the structure of the Board of Directors.

Ll ) 30
& Ofiadly ppalall @ gal gplaals (paalusdll
51 pdae JiSi e il jla gl e padll )8 g Laiay
AS

5 (ro.ro.ub) duALil jLofiiwil rogauwlygl
}_ an - Bpaladl VI FTY = §¥gs dlo, - Juidl Ghiaipg S (1) Fo o0 - T8 joudl - ugidd Zyudl - L3uaw JOb £
| W T IETI VP00 :puSLe +F- F TV VP . ilails
\ www.orascomih.com
q q
|

(LI 52 00) Spaia dgi OV, + TOATA T+ & janall JUI ol - srane anir T,ARL1FAALY ey Gas, 1l JUU ol
Bpalildl - FAE VY L% Jovuw - VAAT Al (40) geilad dnasts

L



gl

Lo diwll VA

Eighth: Determining the Board of Directors and its
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Committees remuneration and allowances for the
fiscal year 2022:
The proposed renumeration and allowances for the
Board of Directors for the year ending in 31/12/2022
are as follows:
1. The remuneration of the Non-Executive Chairman
of the Board of Directors
- USD 35,000 annual remuneration.
USD 1,000 attendance allowance.

Managing Director’s remuneration;
The remuneration of Mr. Naguib Sawiris shall
remain as determined since 2013.

Members of Board of Directors:
USD 17,500 dollars as annual remuneration.
- USD 1,000 attendance allowance.

Members of the Audit Committee:
USD 7,500 - annual remuneration.
USD 500 - attendance allowance.

Members of the Investment Committee:
- USD 7,500 - annual remuneration.
USD 500 - attendance allowance.
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Eighth Resolution
The Shareholders, present and represented in the

meeting, unanimously resolved to approve the
proposed remuneration and allowances of the
Chairman the Board Members, the Audit Committee
and Investment Committee Members.
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Ninth: Ratification of the changes that occurred to
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the auditor at the end of the fiscal year 2021, and

the appointment of the Auditor for the fiscal year

ending on December 31, 2022 and determining his
fees:

In hght of the resignation of Mr. Hatem Abdelmoneim
Montasser-Partner at Hazem Hassan and Partners
(KPMG), the Shareholders discussed the Board’s
recommendation to appoint Mr. Mohamed Hassan
Youssef from Hazem Hassan and Partners (KPMG),
as the Company’s auditor for the remaining period of
2021 and for the fiscal year ending on 31/12/2022 and
suggested an amount of EGP 198,000 (one hundred
and ninety-eight thousand Egyptian pounds) as their
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annual professional fees.

Ninth Resolution
The Shareholders, present and represented in the

meeting (after excluding the abstaining shares),
unanimously resolved to approve the resignation of
Mr. Hatem Abdelmoneim Montasser-Partner at
Hazem Hassan and Partners (KPMG) and appoint Mr.
Mohamed Hassan Youssef from Hazem Hassan and
Partners (KPMG), as the Company’s auditor for the
remaining period of 2021 and for the fiscal year
ending on 31/12/2022 and determine his annual fees
for an amount of EGP 198,000 (one hundred and
ninety-eight thousand Egyptian pounds) as his annual
professional fees.
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Tenth: Authorizing the Board of Directors to enter
into related party transactions:

Regarding the query submitted by the shareholder in
relation with related party transactions, the Chairman
acknowledged that they are of the competence of the
AGM and that the Company applies the disclosure
rules in this regard. These transactions are first
submitted to the Board for its review and to give its
preliminary acceptance in order to submit it to the
shareholders for their approval, noting that the related
parties, whether in the Board or the AGM, do not
participate in the voting process, and their votes are
not taken into account. During the Board meeting,
only the independent directors voted on the decision
and the Board decision mentioned that it is a
preliminary approval subject “to submitting to the
shareholders for their review and vote”.

The first agreement in question is the agreement to be
concluded with a sister company to purchase OT
Angola, a company located in Luxembourg, and the
proposal to acquire it was to expedite the process of
the African projects and to save part of the procedures
and cost and expenses of the incorporation, noting that
the incorporation expenses are circa Euro (5,000) and
the seller shall bear any obligation related to its
business before the acquisition date. The proposed
change in OT Angola’s name after the acquisition,
will be done as the said company will operate in other
African countries and not only Angola.

As the the technical

for second agreement,
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collaboration agrecement which shall be concluded
with one of the subsidiaries of Ora Developers, as per
the draft made available at the Company’s premises in
due course as per the legal requirements, with a
summary in Arabic, it concerns providing technical
and engineering services in the projects that will be
developed in Affica, as this sort of expertise is not
available in the Company at the moment. The
Company shall pay the company that shall provide its
services a monthly fee amounting to USD 50,000, the
term of the contract is three years, and the Company
has the right to terminate the contract by virtue of a 60
days’ notice.

Further, Mr. Marwan Hussein, CFO, clarified that the
investments which the Company is contemplating
entering into are not the related party agreements nor
the related parties, and that the voting on such
agreements does not mean approval of future projects
that the Company intends to enter into.

The Chairman of the meeting suggested to postpone
the voting on this item in order to give the
Sharcholders time to review the conditions of the
agreements, however, the shareholder/Amin Moustata
objected and asked to vote on it, then call the General
Assembly at other time to decide on this item in the
future.
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Tenth Resolution

After excluding from the voting the abstaining votes
representing  0.020% of the shares present and
represented in the meeting, and the shares of the
related partics of the sharcholders representing
96.4423% of the shares present and represented in the
meeting, the ordinary general assembly resolved by
3.56% of the shares present and represented in the
meeting not to approve the two related party
agreements.
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Eleventh: Authorizing the Board to conclude loan
and mortgage contracts, as well as issuing
guarantees to lenders and to parties with whom the
Company and its subsidiaries and sister companies
(which the company has a controlling stake in)
enters into agreements. and to delegate the board

Jﬂ?ljluﬁiJléﬁiw@@'ﬂuéﬂi s s g Alad)
NSl g clilaall el 1389 ol g8 wa g all
WUMEQEJJJUESJSJ\&ACHJEWUC&&M

oadaa el SIS g cdasSla daa A pdll Lgd dlia i)
LRRAN g dadal) S Ha pa duda glaall g al ) (B B!

(ro.ro.ub) duaulid jloiiw)l poiwijgl
sucrn - Bypalall VI TTY - 3¥as dlay - Juidl Sty S () Toe0 - T4 j0udi - Lugidd 5 -‘_,.-.__mdq_u@ﬂi
AFe T FEVI VPB0 syusSLs +F- F FE1Y VP asls

www.orascomih.com

(ol S Iy 33 s 0) (e i DYV, - TOATAT - juall JUII oy - e i TAMSVTRALY -y pas, i JUU oul
Byaladi - FAL- 1) glE Jovw - VAAT dianl (10) fgilal da ol




of directors to concluded related party agreements
with its affiliates and sister companies:

The Chairman explained that, unlike item (10), the
requested authorization is not to enter into a related
party agreement with one of the Company’s
shareholders, but is related to the Company’s

subsidiaries in which the Company holds a majority
stake, and thesc contracts are necded for these
subsidiaries to conduct their business, including loan
and mortgage contracts, issuing guarantees to lenders
for the Company and its subsidiaries in which the
Company holds a majority stake.
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Eleventh Resolution

The Shareholders resolved by majority of 93,215% of
the shares present and represented in the meeting, and
the objection of 3,43% of the shares present or
represented in the meeting to authorize the Board to
conclude loan and mortgage contracts, as well as
issuing guarantees to lenders of the Company and its
subsidiaries in which the Company holds a majority
stake.
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Twelfth: Ratifying the donations made during the
fiscal vear ending on 31/12/2021 and authorizing
the Board of Directors to donate during the fiscal
vear 31/12/2022:

The Chairman stated that the Company donated an
amount equal to EGP 100,000 during the fiscal year
2021.
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Twelfth Resolution
The Shareholders, present or represented in the
meeting, unanimously resolved to approve the
donation made by the Company during the fiscal ycar
2021 and authorize the Board to donate an amount up
to (1) million Egyptian pounds for the financial year
2022.
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The General Assembly delegated Mr. Gamal Gamil El
Sayed Mahmoud, Miss Nada Yasser Hafez, Mr.
Hussein Abdel Dayem Hussein Ahmed, Mr. Hamed
Ismail Mahmoud Ahmed, jointly or severally, to
undertake all required procedures to ratify and receive
these minutes from Egyptian Financial Supervisory
Authority, Commercial Registry and Chamber of
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At the end of the meeting, the Chairman thanked all
attendees, and the meeting was concluded at 03:30
pm.
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Secretary of the Board alaall you (el
Nada Yasser Hafez Bila

Vote scrutineers
Viviane Samir Youssef
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Gamal Gamil El Sayed sl J )
Auditor Cilbuall G ja
Mr. Mohamed Hassan Youssef
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partner Hazem Hassan and partners audit firm
(KPMQG)
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Meeting Chairman
Eng. Akil Hamid Beshir
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