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The meeting was attended by the following
members of the Board of Directors:

8.5 ) 55131 e elime] pLiiaY) pnn

1- Mr. Gerbrand Leendert Harm Nijman, Vice
Chairman and Managing Director,
representative of VEON Luxembourg
Finance S.A,;

2- Mr. Hassan Mohamed Elshafei Abdel-
Hamid, Non- Executive Board Member;
and

3- Mr. Iskandar Shalaby Naguib Rizk
Shalaby, Non- Executive Board Member:

Mr. Ashraf Mamdouh attended on behalf of Mr.

Wael Sakr Mohamed Amer
(PricewaterhouseCoopers) in his capacity as
the auditor of the Company.

Mr. Amr Sayed Nofal, the representative of the
Financial Regulatory Authority did attend the
meeting.

The Chairman of the meeting has
recommended the appointment of Mr. Ashraf
Elibrachy, as secretary of the meeting and to
appoint Mr. Mostafa Said Aly Mohamed and Mr.
Ahmed Essam Mohamed as vote counters.
The General Assembly approved the
aforementioned recommendations.

The auditor reviewed the invitation procedures
and checked their validity, supervised the vote
counters and reviewed the shareholders’
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Whereas, the number of shares represented in
the meeting reached 4.638.508.174 shares
representing 98.25% of the total share capital
of the Company and thus satisfied the legal
quorum, the Chairman of the meeting
announced the validity of the meeting.

The Chairman then greeted the attendees
and started reviewing the meeting’s agenda

as follows:

1. The voluntary delisting of the Company’s
shares from the Egyptian Stock Exchange
(the “EGX") (the “Delisting”);

2. The purchase by the Company of the shares
of all shareholders willing to sell their shares
to the Company, whether they have voted for
or against the Delisting resolution in the
EGSM;

3. the establishment by the Company of =
delisting account to be coded on EGX ari! 2.
be used for the purchase of the sharehoidars’
shares by the Company as outlined abovs
(the “Delisting Account”);

4. the price at which the Company shall
purchase the shares from any shareholders
willing to sell their shares in accordance with
the EGX listing rules (the “Listing Rules”) to
the Company as part of the Delisting will be
the greater of (a) the mandatory tender offer
price deposited by VEON Holdings B.V. for
the purchase of the outstanding shares of the

/,Company. (b) the average daily trading price
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(c) the average daily trading price of GTH's
shares for the three months preceding the
Delisting resolution by GTH's board;

5. Authorizing the extension of the maturity of
the revolving credit facility of USD 100 million
offered by VEON Holdings B.V., which is
currently maturing on 31 August 2019 by an
additional three months;

6. The utilization of up to an additional USD
100,000,000 upon the Company's due
delisting from the Egyptian Stock Exchange
that has been made available by VEON
Holdings B.V. under the existing revolving
credit facility agreement (the “USD 100m
RCF Increase”); and

7. Any other relevant matters.

Having reviewed and discussed the agenda
items and the matters and transactions
relating to the delisting, including the

following:

(i) the notice to shareholders convening the
meeting;

(ii) the Board meeting minutes dated 26

June 2019; and

the delisting disclosure report providing
justification for the delisting on the
Company as published by EGX on 26
e\2019,
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representing each of Mr. Walid Ibrahim
Mohamed Eldaly holder of 1650 share and Mr.
Abdallah Elkebdany holder of 9823 share.

3. approving the establishment by the
Company of a delisting account to be coded
on EGX and to be used for the purchase of
the shareholders’ shares by the Company
as outlined above and to be funded by
VEON (or any of its chosen holding
companies or related parties) as the
majority shareholder of the Company as
third-party guarantor in accordance with
article 55 bis of the EGX listing rules:

The resolution was approved by 4,638,496,701
shares representing 99.999 % of the present
and represented shares in the meeting, and
was opposed by Mr. Ahmed Elsayed Bekhit
representing each of Mr. Walid Ibrahim
Mohamed Eldaly holder of 1650 share and Mr.
Abdallah Elkebdany holder of 9823 share.

4. It has come to the attention of the board that
there is a material error in the drafting of the
agenda item regarding the sale of shares by
the shareholders and the creditor pledgees
which is included in the agenda and which
relates to the minimum price stipulated
under the EGX listing rules and its executive
regulations and accordingly, the general

assembly has resolved the following:

approving that the price at which the Company
shall purchase the shares in accordance with
the listing rules from any shareholder and those
C Wed by the delisting (including the creditor
°wmmg to sell their shares to the
y as pgrt of the Dehs’mg at a price of
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EGP 5.08 per share which represents the
greater between (a) the mandatory tender offer
price deposited by VEON Holdings B.V. for the
purchase of the outstanding shares of the
Company; (b) the highest daily trading price of
GTH's shares for the one month preceding the
delisting resolution by GTH's board; and (c) the
average daily trading price of GTH's shares for
the three months preceding the Delisting
resolution by GTH’s board;

The resolution was approved by 4,638,496,701
shares representing 99.999 % of the present
and represented shares in the meeting, and
was opposed by Mr. Ahmed Elsayed Bekhit
representing each of Mr. Walid Ibrahim
Mohamed Eldaly holder of 1650 share and Mr.
Abdallah Elkebdany holder of 9823 share.

5. Authorizing the extension of the maturity of
the revolving credit facility of USD 100
million, that matures 31 August 2019, by an
additional three months;

The resolution was approved by 692.641
shares representing 98.37 % of the present and
represented shares in the meeting, and was
opposed by Mr. Ahmed Elsayed Bekhit
representing each of Mr. Walid Ibrahim
Mohamed Eldaly holder of 1650 share and Mr.
Abdallah Elkebdany holder of 9823 share..

Each of VEON Luxembourg Finance S.A with
2,622,931,845 shares, VEON Holdings B.V.
with 1,914,322,110 shares and VEON

Luxembourg Finance Holdings S.a.r.l with
«106'550 135 shares abstained from voting.
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The resolution was approved by 4,638,496,701
shares representing 99.999 % of the present
and represented shares in the meeting, and
was opposed by Mr. Ahmed Elsayed Bekhit
representing each of Mr. Walid Ibrahim
Mohamed Eldaly holder of 1650 share and Mr.
Abdallah Elkebdany holder of 9823 share.

The Extraordinary General Assembly resolved
to delegate Ibrachy Legal Consultancy, as the
listing agent, to undertake all necessary
procedures to delist the Company from EGX
and are hereby granted the broadest powers to
act on behalf of the Company before all relevant
authorities.

The Extraordinary General Assembly further
resolved to delegate Mr. Ashraf Elibrachy, Mr.
Mostafa Elshafei Mr. Amr Youssef Ibrahim Amr,
Mr. Mostafa Said Aly, Mr. Ahmed Essam
Mohamed Ibrahim, and Mr. Hateri Hassan
Tolba jointly or severally to underiske
required procedures to ratify these
from the competent authorities, arnd i &
regard they have the right to act on behaif of the
Company before all governmental authorities,
including, but not limited to the Financial
Regulatory Authority, Egyptian Exchange, Misr
for Central Clearing, Depository and Registry,
the Notary Public offices, Commercial
Chambers, the Commercial Register and the
Tax Authority.

In conclusion of the meeting, the Chairman
thanked all attendees, and the meeting wound
up. at 3:10 pm.
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