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Memorandum of the Proposed Resolutions for Approval at the Ordinary General Assembly

meeting (General Assembly) of Qalaa for Financial Investments S.A.E.(Qalaa) will be held on May
30, 2024

Resolution One:

Firstly - Approval of the offer submitted by Qalaa Holding Restructuring Ltd (“QHRI”), a company
established under the laws of the British Virgin Islands (BVI) by Dr. Ahmed Heikal, Mr. Hisham El
Khazindar, and Mr. Karim Sadek, the principal shareholders and owners of Citadel Capital Partners
Ltd. ("the Principal Shareholder"), the owner of a 23.487% stake in Qalaa For Financial Investments
SAE (of which 22.074% are preferred shares and 1.413% are common shares), to purchase the
external debt owed by Qalaa to certain banks and financial institutions participating in the syndicated
loan agreement dated February 1, 2012 ("the Syndicated Loan") entered into between Qalaa and a
group of local and international banks and institutions. This purchase will be at an amount equivalent
to 20% of the remaining principal balance of the lenders' share who accepted the purchase offer in
the Syndicated Loan, payable in US dollars to an international bank account selected by the accepting
lenders, subject to the terms specified by them for approval of the sale of this debt. Consequently,
upon payment under these specified conditions, QHRI will replace these accepting lenders as the
creditor in all amounts due to them under the Syndicated Loan Agreement.

Secondly - Approval of the offer submitted by QHRI to Qalaa’s shareholders — determined according
to the following conditions for participating in the purchase of the external debt owed by Qalaa to
certain banks and financial institutions participating in the Syndicated Loan Agreement, through
participation in debt notes issued by QHRI according to the following terms and conditions:

(1) Legal Basis for Executing the Debt Purchase: Approval by the majority of the shareholders
present at this General Assembly, and the signing of the subscription forms for the debt
purchase and payment of the participation amount. Please note that signing the subscription
forms for the debt purchase constitutes acceptance of the terms and conditions therein.

(2) Amount of Debt to be Purchased: USD $230,998,471 (comprising $131,422,621 in
principal and $99,575,849 in interest as of 31/12/2023), excluding any additional accrued
interest up to the date of the debt purchase, which is expected to be completed by the end
of June 2024.

(3) Amount to be Paid by Shareholders for Participation in the Debt Purchase: USD
$28,200,000, comprising:

e $26,284,524 to be paid to the external lenders.



e $1,915,476 to cover the fees of the local banks participating in the transaction, legal

advisors (both Egyptian and foreign), and the brokerage firm responsible for
coordinating the transaction and executing the sale of shares from the seller, QHRI, to
the shareholders participating in the debt purchase after the completion of Qalaa's
capital increase.

(4) Participation Rate in the Debt Purchase and Amount: The participation rate and amount
are determined according to the percentage of ownership in Qalaa' shares as follows:

e USD S$21,576,666 to be paid by shareholders entitled to purchase 76.513% of the debt
payable in Egyptian pounds, through a designated Egyptian bank, considering the
conditions and deadlines for submitting participation requests and payment specified
below.

e USD $6,623,334 to be paid by the Principal Shareholder entitled to purchase 23.487%
of the debt, considering the conditions and deadlines for submitting participation
requests and payment specified below.

(5) Amount of Participation in Egyptian Pounds for Debt Purchase per Share: The required
amount to be paid per share, including all additional banking fees and expenses, will be
disclosed to EGX before the start of the trading session on June 2, 2024 (the scheduled date
for starting to receive participation requests for the debt purchase). Payment will be made in
Egyptian pounds according to the right to participate in the debt purchase, for shareholders
who decide to participate.

(6) Rights of Participants in the Debt Purchase:

Each participant in the debt purchase will receive a debt note from QHRI issued in his name.

As a collateral for the payment of the debt notes according to the repayment terms outlined
below [under the expected procedures for increasing Qalaa' issued capital and repaying the
debt notes], the shares of the capital increase obtained by QHRI will be held with Misr for
Central Clearing, Depository and Registry (MCDR), to settle the debts due under the debt
notes for shareholders through the transfer of ownership of the capital increase shares in
Qalaa. Any amounts paid by Qalaa to QHRI after the capital increase will be deposited in an
Egyptian bank to pay the amounts due under the debt notes in cash. Payment of the debt
through the transfer of Qalaa’s shares from QHRI and/or through cash payment will depend
on the subscription result (credit balances and/or cash) as outlined below.

The amount due under the debt note will not accrue any interest from the date of payment
of the participation amount until the debt is repaid as it is considered an interest free loan.

The debt notes and the debt due under them cannot be transferred, disposed of, pledged,
traded, or endorsed until fully repaid.



5.

If the capital increase of Qalaa is completed as indicated below, it is expected that the

shareholder benefiting from the debt note will receive an economic return (in the form of
shares and/or cash) proportional to their participation in the debt purchase, which has a
maximum limit of USD $230,998,471 (excluding any additional accrued interest until the debt
purchase date) according to the repayment terms outlined below. If the capital increase of
Qalaais not completed by June 15, 2025, for any reason, Qalaa is obligated to pay a maximum
amount of USD $21,576,666 to QHRI to enable QHRI to refund the value of the debt notes to
the beneficiaries, amounting to USD $21,576,666. QHRI is obligated to refund the value of
these notes to the beneficiaries in the same currency with which they paid within three
months, which involves an investment risk borne by each shareholder who decided to
participate in the debt purchase. In this case, QHRI is obligated to waive the remaining debt
of Qalaa, so that Qalaa can then write off the debt representing the difference between the
maximum debt of USD $230,998,471 (excluding any additional accrued interest until the debt
purchase date) and the maximum amount of USD $28,200,000. This applies to the debts
transferred from QHRI to the principal shareholder regarding the repayment of the debt
amounting to USD $6,623,334 and the write-off of the difference between the amount repaid
and the transferred debts.

(7) Schedule for Receiving Debt Purchase Requests:

First Phase: From June 2, 2024, to June 5, 2024, for the amount in Egyptian pounds
equivalent to USD $21,576,666 of the debt purchase price.

The right to participate in this phase in Egyptian pounds is limited to those entitled to
purchase 76.513% of the debt, with each shareholder participating according to their right
to purchase the debt. The Principal Shareholder will not participate in the payment in
Egyptian pounds, as the Principal Shareholder will convert their share in the debt purchase
directly in US dollars.

Second Phase: For one day on June 9, 2024.

If the amount in Egyptian pounds equivalent USD to $21,576,666 is not covered during the
first phase, the shareholders entitled to purchase the debt — including the Principal
Shareholder — are entitled to participate in purchasing the remaining portion without being
restricted by their shareholding percentage.



(8) Right to Participate in the Debt Purchase:

1. The owner of a Qalaa share at the end of the trading session on Monday, May 27, 2024,
has the right to participate in the debt purchase.

2. Regarding the Shareholders as of May 7, 2024, a shareholder who sold their shares on
May 8 and 9, 2024, is eligible to participate in the debt purchase for the shares they sold.
Additionally, if that selling shareholder acquires other Qalaa shares from May 8, 2024, to
May 27, 2024, they will have the right to participate in the debt purchase according to the
number of shares they sold on May 8 and 9, 2024, or the number of shares owned as of
May 27, 2024, whichever is greater.

3. Based onthe above, a final list of shareholders entitled to participate in the debt purchase
on the specified entitlement dates will be provided to the bank receiving the subscription
amounts for the debt purchase, including the amounts for each shareholder according to
their right to participate in the debt purchase.

(9) Procedures for Participating in the Debt Purchase:

1.

Qalaa will make the subscription forms for both phases of the debt purchase available
on its website www.galaaholdings.com starting from June 1, 2024.

The required amount to be paid per share, including all expenses and fees, will be
disclosed to EGX before the start of the trading session on June 2, 2024 (the scheduled
date for starting to receive participation requests for the debt purchase). Payment will
be made in Egyptian pounds according to the right to participate in the debt purchase
for shareholders who decide to participate.

Before the start of the trading session on June 2, 2024, the Arab African International
Bank (the bank receiving the subscription amounts) will be provided with the audited
list of shareholders entitled to participate in the debt purchase and the amount to be
paid by each participant.

Shareholders entitled to participate in the debt purchase should approach their
brokerage firms to participate. The brokerage firms will verify the amount to be paid
by each interested participant through their respective custodians.

During the first phase between (June 2, 2024 - June 5, 2024), brokerage firms will
receive subscription forms from their clients, obtain their signatures on the debt
purchase subscription forms, and collect the required amounts to transfer them to the
Egyptian pound account at the Arab African International Bank (the receiving bank
for the subscription amounts).



6. At the end of June 5, 2024, the Arab African International Bank will announce the
total amounts collected from brokerage firms on behalf of their clients, after review

by the bank. If the amount collected is less than the required debt purchase amount,
the second phase will be opened, with an announcement on the stock exchange
screens allowing all brokerage firms to submit subscription forms for their clients —
including the principal shareholder — to purchase the remaining debt amount in the
second phase without being restricted by their shareholding percentage.

7. In the second phase dated (June 9, 2024), brokerage firms will collect subscription
forms for the second phase, collect the required amounts of money, and transfer them
to the Egyptian pound account at the Arab African International Bank (the receiving
bank for the subscription amounts).

8. At the end of the second phase dated June 9, 2024, the Arab African International
Bank will determine the total amounts collected in the second phase. If the collected
amount exceeds the remaining required debt purchase amount, the bank will allocate
proportionally between the collected amounts and the remaining debt amount. The
total collected amounts from both phases, within the debt purchase amount, will be
transferred to QHRI's account at an Egyptian bank, which will then convert it to US
dollars and transfer it to the external lenders' account to pay the debt purchase price.

9. OnlJune 10, 2024, the Arab African International Bank will refund the excess collected
amounts to the brokerage firms to return to their clients.

(10) Documents Required from Brokerage Firms for Submission to the Arab African
International Bank to Pay the Subscription Amount:

1. A certified copy of the subscription form for each phase, signed by the client and stamped
and signed by the legal representative of the brokerage firm or their authorized delegate.

2. A copy of the client's authorization to the brokerage firm to pay the subscription amount
for the debt purchase on their behalf, collect any excess amounts, receive the original
debt note, and deliver the original subscription form to QHRI or its authorized
representative.

Direct submissions from shareholders entitled to participate in the debt purchase to the
Arab African International Bank will not be considered or accepted. Only authorized
brokerage firms have the right to submit to the Arab African International Bank.

(11) Procedures for Submitting the Subscription Form and Receiving the Debt Note:



1. Based onthe authorization issued by the client to the brokerage firm, the brokerage firms

will deliver the original subscription form for both phases, signed by their clients and
stamped and signed by the brokerage firms, to QHRI or its authorized representative
during the period from June 9, 2024, to June 12, 2024.

Debt notes will be prepared in the names of the participating shareholders, signed by the
legal representative of QHRI. The date and place for their delivery to the brokerage firms
will be announced within a maximum of thirty working days from the date the debt
purchase amount in US dollars is transferred to the external lenders' account. If the debt
purchase transaction with the lenders is not completed for any reason by June 20, 2024,
the amounts paid by the participants will be refunded immediately in the same currency
they were paid, according to a mechanism that will be disclosed at that time.

. The debt note must be issued in US dollars for each participant's share of the USD

$21,576,666 amount. The note will also state that, in the event of the completion of
Qalaa' issued capital increase as indicated below, the beneficiary of the note is expected
to receive an economic return (in the form of shares and/or cash) proportional to their
participation in the debt purchase, up to a maximum of USD $230,998,471 (excluding any
additional accrued interest until the debt purchase date) according to the repayment
terms outlined below. If the capital increase of Qalaa is not completed by June 15, 2025,
for any reason, Qalaa is obligated to pay a maximum amount of USD $21,576,666 to QHRI
to enable QHRI to refund the value of the debt notes amounting to USD $21,576,666 to
the creditors. QHRI is obligated to refund the value of these notes in the same currency
of payment within three months from June 15, 2025, which involves an investment risk
borne by each shareholder who decided to participate in the debt purchase. In this case,
QHRI is obligated to waive the remaining debt of Qalaa, so that Qalaa can then write off
the debt representing the difference between the maximum debt of USD $230,998,471
(excluding any additional accrued interest until the debt purchase date) and the maximum
amount of USD $28,200,000. This also applies to the debts transferred from QHRI to the
Principal Shareholder concerning the repayment of the debt amounting to USD
$6,623,334 and the write-off of the difference between the amount repaid and the
transferred debts.

(12) Expected Procedures for Increasing Qalaa' Issued Capital and Repaying Debt
Notes:

1. Post-Debt Purchase and Restructuring: After completing the debt purchase from
lenders who accepted the offer, and upon Qalaa' completion of the debt
settlement/restructuring conditions with other Egyptian banks and the Arab
International Bank involved in the syndicated loan, expected to conclude by July 10,



2024, QHRI will transfer a portion of Qalaa' debt it purchased to its affiliated entity,
Citadel Capital Partners Ltd., the Principal Shareholder of Qalaa. This enables the

Principal Shareholder to subscribe to its share (whether in preferred or common
shares) using the credit balance. An Extraordinary General Assembly will be convened
to vote on and approve the capital increase of Qalaa at the nominal value (five
Egyptian pounds per share) for each shareholder, based on their share at the time of
subscription, according to the applicable rules. The amount will at least equal the debt
of Qalaa that was purchased, converted to Egyptian pounds based on the exchange
rate announced by the Central Bank of Egypt on the date of the Extraordinary General
Assembly invitation. This aims to settle Qalaa ' debt owed to QHRI and the principal
shareholder. The proposed increase will be a cash increase for both common and
preferred shares, allowing the use of shareholders' credit balances to pay for this cash
increase, either in the first subscription phase (where Qalaa shareholders subscribe
according to their share in Qalaa’s capital) or in the second phase (where subscription
is open without restriction to shareholding percentage), according to the terms
approved by the Extraordinary General Assembly and after obtaining approvals from
the relevant regulatory authorities.

2. QHRI Commitments:

e QHRI will release any collateral and undertakings associated with the Qalaa debt
it purchased, except for four guarantees that will be used to execute settlement
and restructuring agreements with the Arab International Bank and the Egyptian
banks mentioned in the disclosures.

e QHRI and the Principal Shareholder will request participation in Qalaa' capital
increase according to their respective shares in the first phase, and without
restriction to their shareholding percentage in the second phase. They are allowed
to request capital payment through credit balances in both phases, up to the
maximum purchased debt balance, respecting the right of each shareholder to
subscribe in the second phase without restriction to their shareholding
percentage, according to the Egyptian law and the capital increase invitation
terms.

o If the capital increase subscription results in QHRI subscribing with its entire due
credit balance, QHRI will transfer a portion of the increased capital shares it
acquires to each debt purchase participant, equal to their share in the debt
purchase amount, thereby settling the debt notes without cash consideration
according to the applicable rules.

e If QHRI does not subscribe with the entire due credit balance or if Qalaa
shareholders (excluding the Principal Shareholder) subscribe fully in cash, debt
notes will be settled both in-kind (as per the previous point) and in cash,



proportional to the cash paid in the capital increase. The cash payment for these
notes will be made in Egyptian pounds, converted based on the Central Bank of
Egypt's exchange rate on the date of the Extraordinary General Assembly
invitation. To settle the debt notes, whether in-kind or in cash, the original notes
must be returned to QHRI for cancellation.

e Regarding the frozen shares per Qalaa' disclosure dated May 9, 2024, the
authority will be re-approached to consider lifting the freeze in any of the following

cases:
(1) after completing the capital increase procedures and beginning to settle the
debt notes in-kind or in cash, or
(2) if Qalaa’s capital increase is not completed for any reason, or
(3) if the debt purchase transaction with the lenders is not completed by June 20,
2024. Note that the current freeze does not apply to any shares that the principal
shareholder or any of its affiliates may purchase through the Egyptian Exchange.
Risks

Each participant in the debt purchase bears the investment risks associated with their decision to
participate. All procedures and potential outcomes related to the debt purchase, and the
accompanying risks, have been clearly outlined.

"Debt Note" refers to an acknowledgment of the debt owed by QHRI to the shareholder
participating in the debt purchase. It serves as conclusive proof of the debt amount and the
shareholder's rights to economic returns according to the terms stated in this report. It is not
considered a financial security under Law 95 of 1992 and Law 159 of 1981.

Resolution Two: Approval of the disclosure issued by Qalaa and published on the Egyptian Exchange
screens on May 19, 2024, taking into account the decisions of the present General Assembly.

Resolution Three: Approval to authorize the Chairman of the Board and the Managing Director to
take all necessary actions and sign any documents to implement the first resolution of the General
Assembly.

Resolution Four: Approval to authorize each of Mr. Tarek Hassan Abbas, Qalaa’s legal advisor, Mr.
Ahmed Salah EI-Din Mohamed, the Director of Legal Affairs, and Mr. Yasser Mohamed Mostafa,
individually, to sign on behalf of Qalaa regarding the endorsement and receipt of this minute at the
General Authority for Investment and Free Zones. They are also authorized to register the decisions
included therein with all relevant authorities, especially the commercial registry offices, chambers of
commerce, and all concerned and related parties.



