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¢ Ramlet Beaulac — 11221 — Cairo, Egypt
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Authorized Capital:
EGP 2,885,129,841 billion
[ssued Capital:
EGP 577,025,968.20
(fully paid)
Number of Issued Shares:
5,245,690,620
Commercial register number: 394061 Cairo

ble u.u.l\) Y AACY YA ALY ran Gaa yall JL u.ub
§ s Agia (Ul ady Alaild
WJMM) oVVY, Y0,11AN ;‘)Jm.qn dLA.“ u.ui)
i () yinn 5 Aol Aoy Al ()5 pdie g dunad ()5l O mams
(dolsll ¢ shae) (LaE (g5 e 5 (5 pan
0,Y£0,19+,1Y 1 15 aadl agwY) sac
) E)ALHW‘\ZJ\ PﬂJLQJtAJdM

Minutes of Ordinary General Assembly Meeting
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On Monday, 15" May 2023 at 02:30 pm, the Company’s
Ordinary General Assembly (the “OGM?”) convened, by
conference, via Zoom, on the following link
(hups://zoom.us/i/85618 138825), under the
Chairmanship of Eng. Naguib Onsi Sawiris, Executive
Chairman, 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, published in El-Mal and El-Borsa
Newspapers on 12/4/2023 (First Notification) and
19/4/2021 (Second Notification), and the notification of
change of meeting and link date published in the same
newspapers on 30/4/2023. The meeting was attended the
following Board of Directors:
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e Eng. Naguib Onsi Sawiris, Executive Chairman, via
video conference;
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¢ Eng. Akil Hamed Beshir — Non-Executive Board
Member (Independent), via video conference;
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e Mr. Hassan Abdo — Non-Executive Board Member; | (e ¢ g2 yne 5l odae guae — 22 Cpua /Al e
via video conference; tomiyil oS guanll G5k
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Board Member, via video conference.
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The Egyptian Financial Regulatory Authority (“FRA”)
representative did not attend.
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Mr. Mohamed Hassan Mohamed Youssef - Partner in
Hazem Hassan & Partners (KPMG), Company’s
auditor, attended the meeting (“Auditor”). Also
attended persons from Legal and Finance Departments.
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The Chairman welcomed the attending Shareholders and
proposed appointing Mr. Ibrahim Ali Ibrahim as the
Meeting’s Secretary and the appointment of both Mr.
Haythem Elsayed Mohamed and Mr. Omar Khalid Rakha,
as vote scrutineers. The OGM, 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 supervised the vote scrutineers. and reviewed the
proxies. The total numbers of shares frozen represented
in the meeting is [3,163,051,859] shares representing
60,30% of the Company’s total share capital, which is a
total number of 5,245,690,620 shares, after excluding
from the attendance and voting 4,430,000 shares of Mr.
Medhat Youssef, as they were frozen outside the legal
period (frozen on the OGM day), since according to the
invitation published in El Mal and El Borsa and article
(37) of the Company’s AoA, it is required that the

Cilelyal daal ey cilblaal) Gl e apall H6 ¢ Laall Ao
il geal gl o EYG Al dgiaia e a5 8 sell
el 5 saanall pgudll 230 Mead 4y 28y iy il daad o g
BPUATI Lmdmja_u[\“\‘ln-o\d\o‘\] glaiall A
Ald g cagus 0V 06194 c1Y ¢ ladae AU A8l pel lea)
danf Cinne fpalially Aald agu [E6ET v er v 0] 230 Slagind dag
Uold 5l del gall pe (A Wapea) | ki Cou gy deal apull
b 5sdiall 3 peall Gy adf Cus ((Ranaall Siail a5 Wasea)
EU:'.\.'\H \3 ‘_L‘L:JL:J'I L)“""\-‘AJJ 4.;4_)_,.:.“} d\.«]‘ gm‘);

| dgsey daalially 45500 )
; S a3 o g8y () Amaall ) pums

g

AV

glaia¥) Gy Slluall o8 ya Ty, glaia¥l iyl
I ] ) Sl aad | pl s e pabl

W-A

L

Oabiiway Hawdesld Oy

L‘-n-) (Q:BJ.\JBJ.AG

—

(ro.ro.uly) Al Jloliwil ogsauljgl

aer Wiy oer
oyl
L L-x_ ate

R SN PR AW T AL E R AT A

=

- Byalalt VVFTY - an.o Al - il GuipeS ) 7+

8- 5 j0udt - uaid] i) - e LU 7l
#Te TTEVY VY00 SIS +F+ T FEVY VY. tatls
www.orascomih.com

(J.AISJLJ saaua} i)..a.e duis OV, THANA T 1 il JIU il - e axia F AN FRALY 1 ay pas) Ul JUI Wl

8yalall - FA£- VY (gl% Jonw - V84T Aiud (40) geilil dzusls




g2 wljql M
ro,Loim;J_llqAYA

shareholder wishing to attend the OGM has to provide a
certificate from MCDR or the custodian showing that
the shares were frozen at least (3) days before the
Meeting. Accordingly, those shares were not counted in
the meeting and the agenda voting, noting that the
Company received the proof of GDRs’ voting from
Bank of New York within the indicated deadline, with
2,842,004,353 shares, out of them 122,399,068
(representing 3.869%) abstained from voting. Thus, the
legal quorum for the meeting is satisfied and the
Chairman announced its validity.
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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, noting that the Company published
in 2 newspapers, Al Mal and El Borsa, on 26/04/2023,
the candidacy to board membership requirements.

The Chairman also noted that the Company did not
receive any queries or clarification from any shareholder
in the legal duration.

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
31/12/2022:

The OGM 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, (without counting the abstaining votes),

unanimously resolved to ratify the Board of Directors’ ‘- ! t’*"“’m Sla il )

Report on the Company’s activities during the fiscal sl Bl ge 5 lay)

year ending on 31/12/2022. AERAVARVAR
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Second: Ratification of the Auditor’s report on the
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Company’s activities during the fiscal year ending on
31/12/2022:
The Auditor presented its report and discussed it with

the Shareholders.
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Second Resolution
The Shareholders, present and represented in the

meeting, (without counting the abstaining votes),
unanimously resolved to approve to ratify the Auditor’s
Report on the Company’s activities during the fiscal
year ending on 31/12/2022.
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Third: Ratification of the financial statements and
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the profit and losses accounts of the Company for the
fiscal year ending on 31/12/2022:

The Chairman summarized the financial statements and
the profit and losses accounts of the Company and
pointed out that the Company is in the phase of entering
new investment opportunities in the sectors of
renewable energy, electrical vehicles and touristic
destinations development, in Egypt and in Aftica
mainly, as mentioned in the last Board of Directors
meeting. Thus, the Company is investing the available
liquidity in the above-mentioned projects, which will
increase the Company and its shareholders’ profit.
Some shareholders asked to distribute dividends or
continue the purchase of treasury shares and the
Chairman informed the OGM that the Board will review
these demands in the near future in the light of the
Company’s results.
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Third Resolution
The shareholders resolved by a majority of 96.0603%

and the objection of 3.9397% of the shares represented
in the meeting (without counting the abstaining votes)
approved to ratify the financial statements and the profit
and loss accounts for the fiscal year ending on
31/12/2022 and to differ all profits.
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Fourth: Ratification of the Corporate Governance
Report for the fiscal year ending on 31/12/2022:
The Shareholder’s reviewed the Company’s Corporate
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Governance Report for the fiscal year ending on
31/12/2022, including environmental, societal practices
and governance disclosures related to sustainability, as
well as financial disclosures related to climate changes,
in accordance with FRA requirements.
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Fourth Resolution
The Shareholders, present or represented in the meeting,

(without counting the abstaining votes), unanimously
approved the Corporate Governance Report for the
fiscal year ending on 31/12/2022.
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Fifth: Discharge of the Chairman and Members of
the Board of Directors for their work during the
fiscal year 2022 and Ratify the Board of Directors
minutes of meeting and resolutions during the fiscal
year 2022;

The Chairman explained that during 2022, the Board
met (7) times, physically or by circulation and
conference calls 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, (without counting the abstaining votes),
unanimously resolved to ratify the Board of Directors’
resolutions during the fiscal year ending on 31/12/2022
and to discharge the Chairman and all members of the
Board for their work during the fiscal year ending on
31/12/2022.
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Sixth: Ratifying the changes in_the Board of
Directors during vear 2022 and decide on_the

formation and appointment of Board of Directors:

The Chairman presented the following changes occurred
to the Board structure in 2022 until the AGM meeting:

I. Eng. Akil Hamed Beshir, resigned as Chairman and
became non-executive Board Member (independent);
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2. Eng. Naguib Onsi Sawiris, was appointed as

Executive Chairman;

3. Eng. Alex Shalaby became an executive Board
Member.

Furthermore, the Chairman explained that duration of
the current Board, composed of 8 members, come to an
end and Shareholders shall elect a new Board for a
duration of 3 years. The new Board shall be composed
of (8) members Board, which shall include 2 ladies and
independent experts, as per listing requirements as well
as the FRA decrees and requirements. In this regard the
Company has published in 2 newspapers on 26/04/2023
the conditions and requirements to be elected board
member. [8] candidates, including 2 ladies, one
independent and several experts, have applied for the
Board membership during the designated period, while
Mr. Ayman Khalifa and Mr. Medhat Youssef’s
applications were submitted after the expiration of
designated legal period.

The Chairman explained that voting will be by secret
ballot. Then, the Chairman explained that, in light of the
decisions of the FRA regarding the rules of governance
for companies operating in the field of non-banking
financial activities, as well as the provisions and rules
for listing and delisting the securities of companies
whose shares are listed on EGX, each of the companies
referred to when forming a board of directors shall
insure that the board composition includes a number of
members in a manner that enables them to carry out their
functions and duties and that they enjoy high skills and
techniques, provided that the majority of the Board
members be non-executive and that, at least, half of the
non-executive members are independent, in order to
take into account impartiality and independence when
making decisions It brings benefit to the company and
its shareholders. Therefore, in light of the nomination
letters submitted to the Company, Mr. Mohamed
Ashmawy must be appointed as an independent member
by acclamation, since he fulfils the candidacy
requirements and the other candidates do not fulfill the
independency criteria, as -except him- no other
nomination was provided to the Company for the
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regulatory rules and decisions of the administrative
body.

On the other hand, the EGX listing and delisting rules
require having at least two females on listed companies’
Board. And since Mrs. Wafaa Zaklama and Mrs. Manal
Abdel Hamid were the only candidates, thus pursuant to
Article (6) Paragraph (8) of the Listing Rules requiring
that women representation on the Board shall not less
than two members, therefore and in light of the letters
the nominations submitted to the Company, and
according to the Listing Rules, Mrs. Wafaa Zaklama and
Mrs. Manal Abdel Hamid, shall be nominated by
acclamation, unopposed, as they fulfill the nominations
requirements and they are the only ladies who submitted
their candidacy.

The attending Shareholders unanimously approved
these (3) nominations.

Then, the Chairman asked the Auditor to verify the
candidacy and voting procedures, in compliance with
the Company’s AoA and the legal requirements by using
the cumulative vote on the names mentioned in the
voting card, taking into account the cumulative vote if
possible, with the reservations regarding the candidacy
documents for both Mr. Ayman Khalifa and Mr. Medhat
Youssef, due to their submission of candidacy
documents after the expiry of the applicable period for
submitting the candidacy for Board membership.

After counting all votes participating in the election of
the Board of Directors by Mr. Mohamed Youssef, the
Auditor, and Mr. Haythem El Sayyed and Mr. Omar
Rakha, the votes scrutinizers, Mr. Youssef announced
the results:

Eight candidates, including (2) ladies, one independent
candidate and several experts’ candidates, have applied
for the Board membership during the designated period.
The Company was provided with the documents of Mr.
Ayman Khalifa and Mr. Medhat Youssef submitted after
the expiration of the designated candidacy period in the
published notice.

The results of the votes counting for each candidate are:
. Number of votes: 24,516,182,328 (after excluding
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6.
7.

8.
Mr. Ayman Khalifa, a candidate sharcholder, objected
on the result. The Meeting Chairman explained that in
light of the voting count and the results of the cumulative
voting of the attending shares, and even if the objection
of Dr. Ayman Khalifa is taken in consideration and his
remarks, the Board formation will in light of the election
results, after appointing the unopposed members by
unanimous vote, as follows:

1.

. The appointment

. Engineer Naguib Onsi Naguib Sawiris;

Mr. Medhat Youssef 4,430,000 shares for late
freezing outside the legal period)

- Number of correct votes: 24,516,182,328

- Number of null votes: None

- Number of abstaining votes: 979,192,544
Eng. Naguib Onsi Sawiris obtained 2,743,476,785
votes;
Mr. Marwan Mohamed
2,743,476,785 votes;
Mr. Hassan Mostafa Abdo obtained 2,743,476,785
votes;

Eng. Akil Hamed Beshir obtained 2,743,476,785
votes;

Mr. Ashraf Abdel
2,743,476,785 votes;

Dr. Ayman Ben Mokhatar Ben Ibrahim Khalifa
obtained 2,568,368,048 votes; and

Dr. Medhat Ahmed Youssef obtained (Zero) votes.

Hussein  obtained

Tawab Salman obtained

The appointment of Mrs. Manal Talaat Abdel Hamid
unopposed by acclamation (Female Board Member);

. The appointment of Mrs. Wafaa Shoukry Zaklama

unopposed by acclamation (Female Board Member);

of Mr. Mohamed Hamdan
Ashmawy unopposed by acclamation (Independent
Board Member);

Board
Member;

. Mr. Marwan Hussein Mohamed, Board Member,

representing OTMT Acquisition S.ar.L;

. Eng. Hassan Mostafa Abdo, non-executive Board
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Member, representing OTMT Acquisition S.ar.!;

7. Eng. Akil Hamed Beshir, Non-Executive Expert
Board Member; and

8. Mr. Ashraf Abdel Tawab Salman, Non-Executive
Expert Board Member.

And the new board shall convene after the OGM

meeting to appoint the Chairman and the Managing
Director and define the powers of the Board of Directors.
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Sixth Resolution

The Shareholders, present and represented in the
meeting, (without counting the abstaining votes),
unanimously ratified the changes in the structure of the
Board of Directors during 2022 and until the AGM date.
Furthermore, the Shareholders elected and appointed the
following Board for (3) years:

1. Eng. Naguib Onsi Sawiris, Board Member;

2. Mr. Marwan Hussein Mohamed, OTMT
Acquisition S.a r.l representative, Board Member;

3. Eng. Akil Hamed Beshir, Non-Executive Expert
Board Member;

4. Mr. Hassan Mostafa Abdo, OTMT Acquisition S.a
r.I representative, non-executive Board Member;

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

6. Mrs. Wafaa Shoukry Zaklama Board Member;

7. Mrs. Manal Abdel Hamid, Board Member; and

8. Mr. Mohamed Hamdan Ashmawy; Non-Executive

Expert Board Member.
And delegated the Board of Directors to make any
amendments it seems fit to comply with the necessary
legal requirements of the administrative authorities.
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Seventh: Determining the Board of Directors and its

Committees remuneration and allowances for the
fiscal year 2023:

The proposed renumeration and allowances for the
Board of Directors for the year ending in 31/12/2023 are
without changes as follows:

1. The remuneration of the Chairman of the Board of
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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.

[¥5)

Members of the Investment Committee:
USD 7,500 - annual remuneration.
USD 500 - attendance allowance.
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Seventh Resolution
The Shareholders, present and represented in the
meeting, (without counting the abstaining votes),
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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Eighth: The appointment of the Auditor for the fiscal
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vear ending on December 31, 2023 and determining
his fees:
The Shareholders discussed Board’s recommendation to

appoint Mr. Mohamed Hassan Youssef, Hazem Hassan
and Partners (KPMG), as Company’s auditor for fiscal
year ending on 31/12/2023 and suggested an amount of
EGP 480,000 (Four Hundred and Eighty thousand
Egyptian pounds) as their annual professional fees.

cdglas) Laatg Y YY/N Y YN B dgilal)

dena fasadl ety 5y udae dua g O sealuddl 3Ll 8L
o A8l clibin (il a8 euiCall ety ey il e gy Cpa
Al 4l aaaty (Y W/W/m b Aaginall Al Al

Eighth Resolution
The Shareholders, present and represented in the

meeting, (without counting the abstaining votes),
unanimously resolved to appoint Mr. Mohamed Hassan
Youssef from Hazem Hassan and Partners (KPMG), as

CYOYY A Al ﬂa).ﬁ L...;J Wil e (KPMG)

the Company’s auditor for the fiscal year ending on | dzal e (e 4y gl A_uﬁ H aa ol sl e 8 gall
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Egyptian pounds) as his annual professional fees. .
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Nineth: 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 (which the company has a controlling
stake in) enters into agreements, and to delegate the
board of directors to concluded related party
agreements with its affiliates (which the company has
a controlling stake in):

Chairman explained that the requested authorization
relates to the Company and its subsidiaries in which the
Company holds a majority stake, and these contracts are
needed for the Company and these subsidiaties to
conduct their business, including loan and mortgage
contracts, issuing guarantees to lenders and related
parties® agreements for the Company and its subsidiaries
in which Company holds a majority stake.
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Nineth Resolution
The Shareholders resolved by majority of 98.9280% of

the shares present and represented in the meeting, and
the objection of [.0720% of the shares, (without
counting the abstaining votes), to authorize the Board to
conclude loan and mortgage contracts, and issuing
guarantees to lenders of the Company and its
subsidiaries in which the Company holds a majority
stake, as well as delegating the Board of Directors to
concluded related party agreements with its affiliate,
which the Company has a controlling stake in, according
to the provisions of the law, governance and listing rules
and decrees of the Financial Regulatory Authority.
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Twelfth: Ratifying the donations made during the
fiscal year 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 1,500,000 during the fiscal year
2022 and the Board proposed to authorize it to donate
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Tenth Resolution
The Shareholders, present or represented in the meeting,
(without counting the abstaining votes), unanimously
resolved to approve the donation made by the Company
during the fiscal year 2022 and authorize the Board to
donate an amount up to EGP 3 million for the financial

year 2023.
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The General Assembly delegated MM, Walid El Daly,
Ibrahim Ali, Hussein Abdel Dayem Hussein Ahmed and
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
Commerce.
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At the end of the meeting, the Chairman thanked all
attendees, invited the new Board of Directors to convene
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immediately after the OGM is concluded. The meeting | 5.1 o Aalall Lmanl)  Lainl atial | d\-«=|
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Omar Khalid Rakha

Auditor

Mohamed Hassan Youssef

Partner Hazem Hassan & Partners (KP

Meeting Chairman

Eng. Naguib Onsi Sawiris
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