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Minutes o.f the Extra ordinary General
Assembly Mceting of Ibnsing Pharma
S.A.E. Held on 1/11/2017.
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With regards to the invitation addressed by Mr.
Mohamed Mohsen Mohamed Mahgoub in his
capacity as the Chairman & Managing
director, to the company’s shareholders, the
Auditors and the administrative authorities, the
Extra ordinary General Assembly Meeting of
Ibnsina Pharma S.A.E. (the “Company”) has
convened. The company is incorporated under
law No. 159 of 1981, with issued capital
amounting to EGP 168.000.000 (one hundred
sixty-cight  million  Egyptian  Pounds),
registered under commercial register no 10724
at Cairo investment commercial register office.
The meeting was held at GW Marriott Hotel on
Wednesday 1/11/2017,
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To consider the agenda attached to the

invitation:
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The meeting was attended by the

* Mr. Mohamed Mohsen Moha
— Chairman & Managing Direct
* Mr. Abdul Aziz Ali Abdul A; 2\
Member -

* Dr. Mahmoud Mohamed Abdel%(wad L
Managing Dircctor. 'W
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* Mr. Omar Mohamed /\bdel Gawad - 1 e g . gall 2 s5anef y5E1 @
Managing Director. ' .
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« Mr. Hani Hassanein Badr — Board Member
representing [Faisal Islamic Bank of Egypt.

» Mr. Abdel Rahim Mohamed Fahmy Omar-
Board Member representing Faisal Islamic
Bank of Egypt.

« Mr. Mohamed Mohamed Mohsen Mahjoub -
Board Member.

+ Mr. Ahmed Mohamed Abdel Gawad — Board
Member.
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The meeting was attended by the shareholders
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according to the attached attendance sheet. LG pall gzt
Mr. Khaled E! Ghanam and Mr. Tarek | <8l 0 olidl SS / RN glaa¥l juas
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Saleh — the company’s auditors attended the
mecting.
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The representative of the Egyptian Financial
Supervisory Authority did not attend the
meeting.

Al

The representative of the General Authority
For Investment and Free Zones did not attend
the meeting.
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Mr. Mohamed Mohsen Mohamed Mahgoub
chaired the meeting in his capacity as the
chairman and nominated the appointment of
the following:

- Mr. Tarek Hamid, as Meeting Secretary

- Mr. Tarek Saleh, as Vote Counter

- Mr. Momen Gomaa, as Vote Counter
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The Extra ordmary General . Assembly
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the total share capital of the C(;mpany
(672.000.000) shares.
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The Chairman has declared that the mecting’s
quorum has been met and the Extra Ordinary
General Assembly started deliberating the
agenda.
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The Extra ordinary General Assembly adopted
- the following resolutions:

A ] e AT 1A dmanl ol

Resolution No. 1

The Extra Ordinary General Assembly
unanimously approved and ratified the fair
value report prepared by the independent
financial advisor (Pharos) determining the fair
value of the Company’s share capital in an
amount of (EGP 7.09) per share and to delegate
the Board of Directors or the Chairman
severally or whomever the Board of Directors
delegates to amend the fair value report in
accordance with the requirements of the
Egyptian Financial Supervisory Authority and
the Egyptian Stock Exchange.
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Resolution No. 2

The Extra Ordinary General Assembly
unanimously approved and ratified the
Auditor’s report regarding the fair value report
prepared by the independent financial advisor
(Pharos) determining the fair value of the
Company’s share capital and to delegate the
Chairman severally to ratify any reports
conducted by the auditors upon the request of
the Egyptian Financial Supervisory Authority
or the Egyptian Stock Exchange.
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Resolution No. 3

The Extra Ordinary ,General Assembly
unammously approve ofojfer&pgruon ofthe
company's share capifaF eh the
Exchange by way iof’ pu%@,‘% /o ?
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Financial Supervisory Authority in accordance
with the Egyptian Stock Exchange Listing and
Delisting Rules and to delegate the Board of
Directors or the Chairman and Managing
Director severally to pursue all legal actions
necessary to implement the said offering.
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Resolution No. 4

The Extra Ordinary General Assembly
unanimously approved to delegate the Board
of Directors or the Chairman severally to
determine the percentage of the offered shares
on the secondary market to be at most 42% of
the Company’s issued share capital which
amounts to 672 million shares as at the date of
the Extra Ordinary General Assembly.

Furthermore, the Extra Ordinary General
Assembly unanimously approved to delegate
the Board of Dircctors or the Chairman
severally to determine the amount and
category of the offered shares in the public
and/or private offering and to determine
conditions of the offering, discounts rate of the
fair value and to prepare the public
subscription notice. The Assembly also
delegates the Chairman of the Board of
Directors severally, to conduct all or part of the
above and he has the right to take resolutions
on all the above-mentioned by way of written
letters swned by hlmself The Chairman shall

notice to the relevant admi
and the Egyptian Stggk
ratification.
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Resolution No. 5

The Extra Ordinary Gengral Assembly
unanimously approved to lock up “411'tHe shares
of the existing shareholder
the date of Assembly until the 0
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through the public and/or private offering by
presenting a request to the Chairman within a
maximum of 5 days from the date of convening
the Extra Ordinary General Assembly. The
said lock up shall extend to the shares that are
not sold through public and/or private offering
for a period of eighteen months commencing
on the date of the offering on the Egyptian
Stock Exchange and that is without prejudice
to the legally prescribed lock up percentage
stipulated under article (7) of the Egyptian
Stock Exchange Listing and Delisting Rules.

The Extra Ordinary General Assembly also
agreed that some of shareholders shall satisfy
the requirement of the section seven of article
seven of the Egyptian Stock Exchange Listing
and Delisting Rules wherein the first paragraph
of the said section stipulates the following:
“Upon listing the Company’s shares,
declarations acknowledging that the material
shareholders shall keep at least 51% of their
shares in the Company’s share capital shall be
presented. In this regard, if the percentage of
retained ownership of the material
shareholders falls beneath 25% of the
Company share capital, such 25% ownership
shall be completed throu V_Ih,emo d
Members or the founders d/fﬁlS}»{S th‘zé\
period of no less 1han two 'ci;'!.\ 1 é dn?f
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company, with the condition that the
abovementioned institutions shall keep the
shares for the above mentioned period.”

The Extra Ordinary General Assembly have
approved that the material sharcholders shall
lock up the required shares in accordance with
article 7 of the Egyptian Exchange Listing and
Delisting Rules and to complete the required
thresholds in the article between themselves, in
the event any of them sell some of the shares
during the offering as agreed between them.

The Extra Ordinary General Assembly
delegated the Chairman severally to conduct

Chairman shall take the
decisions severally by way
signed by himself. The Chair Vghall <
submit the public/private subscriptionnetice to’}
the relevant administrative aut Q‘giﬁés 'arlrd'th‘c"

Egyptian Stock Exchange fo&crgtiﬁ?:étibni'

Resolution No. 6 ol 8
The Extra Ordinary General ;Assembly
unanimously approved to delegate’ the Board
| of Directors or the Chairman severally to offer
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some of the company's shares in a public
and/or private offering on the sccondary
market and to authorize the Board of Directors
or the Chairman of the Board of Directors
severally in the following:

6-1 preparing the public/private subscription
notice in the secondary market and to ratify it
by the Egyptian Stock Exchange and make any
modifications to it. and to determine the
number of shares that are offered by way of
public and/or private offering on the secondary
market, according to the requests from the
Company’s shareholders holding shares as at
the date of the Extra Ordinary General
Assembly. The Board of Directors and the
bookrunner shall determine the pricing of the
public and/or private offering on the secondary
market.

6-2 identify individuals and financial
institutions and qualified individuals and
experienced as determined by the Chairman
and the bookrunner, and to delegate the
Chairman severally to determine the opening
and closing dates for receiving the purchase
orders for the public and/or private offering
and to determine the categories of the public
and/or private offering.

6-3 they have the right to determine that the
amount covered from the shares is enough in
the absence of full coverage during the
offering  period  determined in  the
public/private subscription notice or to extend
the period of receiving purchasessorders
according to the discretion of Mg/ Chizitin '

and and the bookrunner. /P ‘ off
directors or the Chairman seg(jfé'x“ llyyﬁjﬁ{ {ulvéF
the right to pursue all. procéeding/beforé/all]
Government authorities and\ has’ the right t/]
make any amendmentS to the public/private”
subscription notice. " i
6-4 dclegating the Cﬁﬁjrman and the
bookrunner to determine the final offering
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6-5 authorization the Chairman severally in all
of the above and the Chairman shall have the
right, by virtue of written letters signed by him,
to take all the above decisions severally and
any other decisions regarding the offering,
even if such is not explicitly stated in the Extra
Ordinary General Assembly and the Chairman
shall also submit the public/private
subscription  notice to the relevant
administrative authorities and the Egyptian
Stock Exchange for ratification of the
public/private subscription notice.

6-6 delegating the Chairman severally to create
a stabilization account to be financed by the
shareholders who sold their shares during the
offering, on a pro rata basis to the amount sold
by ecach shareholder, for an amount not
exceeding 15% of the offering amount and
delegate the Chairman and the bookrunner to
determine the terms and conditions on dealing
on the stabilization account subject to duration
for of the said account being 30 days from the
first day of trading the company’s share and
delegating the chairman to amendment the
account period if required by EGX or EFSA.,
and to be managed by the bookrunner as
identified in the public/private subscription
notice ratified by the Egyptian Stock
Exchange.
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Resolution No. 7

e
The Extra Ordinary General Aése
unanimously approved to incgease,

company s share capltal in cash, foflow

excccding the number of shares {that
sold in public and/or private offering wit
being no more than 50.000.000 shar

subscription in the said capital incre ‘shall
be limited only to the shareholders that’ sold -
their shares in the offering and to who are
willing to subscribe at the final selling price of the
offered shares and such subscription shall be at
such final selling price of the offered shares.
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right to subscribe in the said capital increase
and shall issue waivers. The selling
shareholders having the right to subscribe in
the capital increase have the right to transfer
the right of subscription among themselves.
The Extra Ordinary General Assembly
unanimously approved to delegate the Board
of Directors to take all measures to amend
articles (6, 7) of the articles of association of
the Company and to determine the number of
shares to be subscribed in, at the request of the
selling shareholder in the offering. The
shareholders buying in the offering shall not
have the right to subscribe in the said capital
increase.

Al 5 CESY) 3 pgin op ol o Gpeblal |

Sl a3l agale eatall ranbuall 3 pan 5 5aL )
wdaﬁu@_,ésjsauj\wéuﬁwkféuhullw
Coay Lalall el a1 23S Al 3 48,30 5
e 3T A8 AN b WUl e (7‘ 6) Chalall
L) e el Led SV s (A BN agd
Oaadbuaall jomy Yy okl (B Gadldl (paslisall

B ol (B ATSYI 2 hall IS (e g ke

Resolution No. 8

The Extra Ordinary General Assembly
unanimously approved to delegate the Board
of directors or whomever the Board of
Directors authorizes and delegate the
Chairman severally to undertake any
amendments to the public/private subscription
notice and/or to enter any amendments to the
public/private subscription notice and any
amendments to the report of the fair value of
the Company's shares and pursue all
procedures regarding the offering and
undertake any decisions or resolutions
regarding the abovementioned items even if
such is not explicitly stated in the Extra
Ordinary General Assembly resolutions.
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Resolution No. 9

the required documents.

The extraordinary  General  Assembly
unanimously to terminate all agreements
concluded between the company and the
sharcholders as well as the agreements
between shareholders and each other regardin
the listing of the company S shares at Egypt1

company's shares in the Egyptian stoclg mar

and Authorize the Board of Directorstto takk |- g -

all necessary action in this regard and svr%jﬂ
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Unanimously approved to delegate Mr.
Mohamed Abdel-Fatah Mohamed, Mr. Khalid
Abdel-Wahab Hashem , Mr. Mohamed Galal
Kamel, Mr. Abdel-Latif Hamdy Abdel_Latif,
Mr. Mohamed Abdel-Maguid Ahmed , Mr.
Omar Adel Mostafa and Mrs. Heba Abdel
Qawy Mohamed, Lawyers at “Matouk
Bassiouny Law Firm” to severally pursue any
required procedures to procure the ratification
of the the Extra Ordinary General Assembly
minutes before the General Authority for
Investment and Free Zones (“GAFI”) and the
Egyptian Financial Supervisory Authority; and
in this regard, they shall be granted the widest
authorities including receiving and submitting
documents and signing on behalf of the
Company before the authorities in order to
ratify the Minutes’ and the amendment
contract, and also annotating if necessary in the
commercial registry and to act before the
notary public and to sign the amendment
contract before the notary public.
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The meeting was concluded at 12:00 after the
Chairman thanked the attendees.
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Acknowledgement

I, Mohamed Mohsen Mohamed Mahgoub, in
my capacity as the Chairman and the presiden,
hereby  acknowledge my full legal
responsibility regarding the validity of all
information, facts and convening procedures

stated herein, towards others, shareholders an;/ f g
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