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On Thursday corresponding to 19/10/2023 at 11 | Aeludl ol (A 2023/10/19 Gilyall upaddl o3 A 430
am, the Board of Directors Mceting of Al Arafa for | a1l 38,4 5l pdae adal labua de dpdall
Investments and Consultancies S.A.E, subject 1o | sy o slill el faisla .o (2 il LAYy o LS
provisions of law No. 8 of 1997 and its cxccutive | o8 suae Ju oy 230 45¥, 1697 2l 8
regulations with an issued capital of USD | <aigs ot daudlisaially S 5al )Y 12(94.050.000)
| (94.050.000) and registered in the commercial | Jia dlliy 3 Al il g el das iSs 17426 435
| registry under no. 17426 Cairo Commercial | «lids " ai jii 8 ppaili? Lisal) Juai¥ Auay iz 435,580
Registry Office, was convened at the company’s | 5,13 (udaa (uiy i (e dgagall 5yeall o Bly
premises and via video conference facility, based A8
| on the invitation addressed by the Chairperson of
| Board of Directors. '

The meeting was attended by the members | Alwg ye 801 gulaa pliae] pLaa¥t yiaa By
of the Board of Directors via video = gt LaS (i 598 goadll) Eysalt Juatt
conference facility as follows: -

e  Mors. Maria Luisa Cicognani -
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e Mr. Mohamed Hazem Saad Zaghlool ST e 5l e g

Non-Executive Board Member
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s Mr. Mohammed Ahmed Hassan Daoud o R A
ST 32 5 )3} palaa guiac

Non-Executive Board Member
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The meeting was also attended by:

s Mr. Mohamed Abdelfattah partner at

Maatouk Bassiouny and Hennawy Law Firm |

— The Company's Legal Advisor

e Mr. Hazem Al Ragal Partner at KPMG —The
Company’s Auditor.

s  Mr. Moataz AbdelHafez — The Company’s
Financial Advisor on the Demerger matter.
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The Chairperson of the Board of Directors chaired
the mceting and welcomed the attendees and
nominated Mrs. Norhan Zaazou as the mecting
secretary, and the Board unanimously approved
this appointment.

The secretary of the meeting confirmed the Board
| mecting quorum.
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After discussing the agenda previously sent out,
the Board of Directors took the following
decisions unanimously:
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Clause 1

Ratifying the detailed assessment report made in
relevance of the specified commitiee formed for
this matter to assess the assets and liabilities of both
the demerging and demerged companics.
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Resolutan 1

| The Board discussed approved ratifying the
detailed assessment report made by the specified
committee formed by the minister of Investments
and International Cooperation and approved by
GAFI's Chief Executive Officer on 12/10/2019 to
validate the preliminary assessment of

committee’s findings regarding the sharcholder’s
equity in the Demerging and Demerged companies
and presenting to the EGM for approval.
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the |
company’s assets and liabilities, as well as the |
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Clausc 2

Recommending to the Extra-Ordinary General
Assembly to horizontally De-merge Al Arafa for
| Investment and Consultancics S.A.E based on the

FY financial statement issued on the 31 of January
| 2023 which is the date determined for the demerger
and determining the net equity of both the
Demerging and Demerged companies  in

accordance with the assessment report issued by

the Specified committee formed for this matter.

Resolution 2

The Board discussed and approved recornmending
to the Extra-Ordinary General Assembly to De-
merge Al Arafa for Investment and Consultancies
'S.A.E into two entities (Demerging and
Demerged), based on the horizontal demerge on the
Book value according to FY financial statcment
issued on the 31% of January 2023 which is the date
determined for the demerger in accordance with the
assessment report issued by the Economic
Performance Authority in relevance to the
committee’s report to verify the accuracy of the
" initial estimate of the assets and liabilities of Al
Arafa for Investment and Consultancies for the
purpose of demerging thc company into two
entities (Demerging and Demerged).

Meeting Sccretary Chairperson
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| The board discussed in detail and approved
determined the net equity of the company on the
31% of January 2023 amounting to $ 50,157,722
approximately 850,157,720 divided as follows:

- Decmerging Company’s net equity on
the 31* of January 2023 amounting to
$32,981,870.

- Demerged Company’s net equity on
the 31* of January 2023 amounting to
$17,175,852 approximately
$17,175,850

| whereby Al Arafa  for Investment and |
| 0 3 S s L] ey g LS Al 35,20

Consultancics S.A.E company “The Demerging
Company” shall remain as is whilst amending its
name to Concrete Fashion Group for Commercial
and Industrial Investments S.A.E and its issued
capital shall be reduced by reducing the par value

| of the share to be $7.0 Cents, with an issued capital

| of $32,917,500 distributed on 470,250,000 shares
noting that the difference between the issued
capital and shareholders net equity, amounting to
$64,370 will be relocated in the reserves account.

Whereas a new company called (G Tex for

commercial and industrial investments S.A.E)

“The Demerged Company” shall result from the

De-merger with a par value of the share to be $3.6

Cents, with an issued capital of $16,929,000

distributed on 470,250,000 shares. And the

difference between the issued capital and the net
equity which is $246,852 is to be relocated in the
reserves account and the demerging and demerged

entities will be owned by the same sharcholders of

Al Arafa for Investment and Consultancies S.A.E.
with the same shareholding percentages of each
shareholder before the execution of the Demerger,
and accordingly the sharcholders percentages shall
remain the same.

Meeting Secretary Chairperson
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Clause- 3 =

Considering the reasonings and justifications of the
demerger and recommending it to the Extra-
Ordinary General Assembly for their ratification.

Resolution 3

The Board discussed and approved and
recommended to the Extra-Ordinary General
Assembly to approve thc following demerger
justifications:

The primary objective of the demerger is to
separatc between the core business related
investments of the Demerging company and the
strategic investments of the Demerged company as
follows:

1. The proposed demerger shall create two
separate companies listed on the EGX, which
should result in an increased stock liquidity due to
attracting a larger base of investors showing
interest in each activity separately.

2. Providing additional opportunities for the
demerging and demerged companies to grow and
| participate in new investments that align with the

nature of each activity separately.

3. Enhancing managcment focus on each activity
to achicve the highest levels of performance
through specialized management for each

| company.

4, Improving and clarifying the financial position
of both the demerging and demerged companices by
allocating the assets and liabilitics of the company
according to the activity of cach subsidiary
company.

Chairperson
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Clause 4

Recommending to the Extra-Ordinary General

| Assembly to divide the assets, liabilitics, and the

equity rights between the Demerging and
Demerged companies in accordance with the terms
and conditions of the detailed demerger contract
and the auditor’s opinion on it and the proforma
financial statements.

Resolution 4

The Board discussed and approved recommending
to the Extra-Ordinary General Assembly to divide
the assets, liabilities, and the equity rights between
the Demerging and Demerged companies in
accordance with the terms and conditions of the
detailed demerger contract and the auditor’s
opinion regarding it, and presenting the assessment
report issued by the Economic Performance
Authority to the EGM for its ratification, the Board
also approved presenting the proforma financial
statements and the auditor’s report concerning it to
the EGM for their ratification.

A sl
paily el e Aalall Lpread) (W o e anaiii 4 bl
Al S aN o ASL (3 gia g el Yy Jpall
(il 2l gy phiadn g j8p oS 1y Lasiiiall 45 30
AL Ll ade clbeall Gile ) B
Al Y

13 Al

preits Anlall i Labadl Lpnaall ] - ke pusil o 338 palt
y andlil) A5 580 o ASLY (BaEs y el FYY s
il pyyha dagpt g ASaY MR, daedidl 384
28 ey e llall o) e sl iy el
Tl Agmaall Sl ooboaBYY cha¥l gl pa sl apilh
wlo Gratll e Gudaall 33 LS o adlaie alall e |
Lgle lluall il ja iy el Y1 Sl o300 |
Laaslde ¥ Lplall e Adbedl Bpnaadl e Loguis e

| Approving  the

Clause §

demerger contract and
recommending its approval to the Extra-Ordinary

| General Assembly.

Resolution 5

The Board approved main term of the demerger
contract contract and recommended its approval to
the Extra-Ordinary General Assembly in
accordance with the following:

1- Executing the demerger at the book value
stated in the financial statements cnding on
31/01/2023, and in accordance with the report
issued by the committee report formed to
validate the preliminary assessment of the
company’s assets and liabilitics which stated
that Al Arafa for Investments and
Consultancies equity on 31 of January 20223 is
$50,157,720.

Meecting Secretary Chairperson

s I

pal Al Al

o e gy el i g ke e A3 gall i Ll

Al 1 Al

ool Ll Uiy ol 4l ) pall Glal s kel

poh 18 5 38 550 Ay bl Al b gl ppuadil o) ]
Aaalll il Wy 2023/01/3]1 G Al L
sa¥ daall il Gaa e Giaill U
Gsin e o gyl g3l AS,AN
LYy ol A el A58 cpaalicadt
¥ 50,157,720 &S 2023/1/31 b aph

gl
flada) st ol Cppal
}l 7 ’ 7
15 5t. Near North éwo @-'}

Publiz Free Zone, Coire, Egvat
Tek: +JOF I5T1 4044

Foa: #202 22731224
vwanw.arsfrhatdIng. e




Arafa

HOLDING

[ 2- The Par valuc of the demerging company’s
shares shall be 7 Cents, and that of the
demerged company shall be 3.6 Cents.

3- Approving the Incorporation and Articles of
Association of the demerged company under
the name (G Tex for Commercial and
Industrial Investments S.A.E), with an
authorized capital of $84,645,000 and an
issued capital of $16,929,000 distributed into
470,250,000 shares with a Par value of 3.6
Cents per share.

Changing the Demerging Company’s name to
be Concrete Fashion Group for Commercial
and Industrial Investments S.A.E and
amending the authorized capital to be
$164,587,500 as well as reducing the issued
capital to § 32,917,500 distributed on
470,250,000 share with a par value of 7 Cents
per share.
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Clausc 6

Reccommending to the Extra-Ordinary General
Assembly that the demerging company shall
continue to be listed after the reduction of its
capital and listing the demerged company on the
| Egyptian Exchange.

Resolution No.6
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company shall be listed on the Egyptian Exchange |
as all terms and conditions for the listing of both
companies shall be satisfied.
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Clause 7

Approving and recommending to the Extra-
Ordinary General Assembly the approval of the
restructuring of the subsidiaries and sister
companies of each the demerging and demerged
companies, in addition to authorizing the Vice
Chairman and Managing Director to finalize the
transfer of ownership, in particular, obtaining the
FRA’s non-objection to transfer the ownership of
some subsidiaries from the demerging company to
the demerged company in light of the restructuring
of the affiliatc companies after the demerger in
accordance with the detailed demerger contract.

Resolution 7

The Board approved recommending to the Extra-
Ordinary General Assembly to approve the
restructuring of the subsidiaries and sister
companies of each of the demerging and demerged
companies, in addition to authorizing the Vice
Chairman and Managing Dircctor to finalize the
transfer of ownership, in particular, obtaining the
FRA’s non-objection to transfer the ownership of
some affiliate companies from the demerging
company to the demerged company and/or an
exemption from submitting a Tender Offer and/or
an exemption from cash payment, in light of the
restructuring of the affiliate companies after the
demerger in accordance with the detailed demerger
contract.

poeall A1)
Aty Aalad) dyeaall M 7 e g g A3 gall 4l
3880 e ST AERAN ¢ Lagtall S 3 S sk
coadaal o ny jaa sa Lab () Landiall 28 580 ) il
eledl (B atiall gaall 5 galaadl gy il Gy gty
AL 1 Al Al 2 a1 ey ASLA B el )
wan A8k i o Lhiadles pe o Jpaall 30U
o aniiiall 35l B Lol A8 80 e Aadall S AN
lihy asadSll ey Zajlalt IS AN Al A5 Bale) o g

wagpall (ailll addll ¢ o i

Lol il

ol Ll a2 Aabadl Lpwaadl ) o e aosid g A6 gall |
Faudill A8 AN (e ST AGAAN 5 LegGll A8 N 1S sl
g sy pabaall o g pra s Ll 1y andiall 4 500
l:.l‘sll_)_;l! ;m‘@@m‘ _,J'A.l-“JSJL\yluA_;nun:l:lJ L._ﬁL‘l
Adlall 205 1 Aakalt gl o8l Gl e g AL B
CAS AN oy ASla i o etadtas 220 e Jpaall
Speandl gl y dasiiall 48 80 J) dassddll A5 520 e Lol
e Winilaa p3e gl el pd ae polll e bl (e
4L WS 5oke) ¢ g (A oll3y 2Rl Sl (pa pliEUY

g prall

Clause 8

Ratifying the disclosure report in accordance with
Article (48) of the Egyptian Exchange Listing and
Delisting rules to invite the Extra-Ordinary
General Assembly to consider approving the
demerger.

Meeting Secretary
Z’ﬂ}‘ Va2 =

Chairperson

cpalilt A
o) (e 48 sikall il Tay mladl) i slaiel 4 kil
Sﬁaalglﬁ}gjjuﬂig)‘dl‘MJJﬂbgLHb@l
sl o Ja gl 3 L sl i Lakall dzaall

el Cpaal
f)}f/d 7
§5 5t Nogr Noeth Aroa, Mapr Cliy

Publiz Fzee Zone, Calm, Egvat
| T 4202 2671 40ms

glaiad¥l gy

MX@{W X

| www.traftholdlng com



Arafa

HOLDING

Resolution 8

The Board approved the ratification of the
disclosure report in accordance with Article (48) of
the Egyptian Exchange Listing and Delisting rules
to invite the Extra-Ordinary General Assembly to
consider approving the demerger.
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Clause ¥

Authorizing the Vice Chairman and Managing
Director to make any non-material amendments
required by the FRA to ratify the disclosure report
" in accordance with Article (48) of the Listing and
' Delisting rules.

Resolution 9

' The Board approved authorizing the Vice
Chairman and Managing Director to make any
non-material amendments required by the FRA to
ratify the disclosure report in accordance with
Article (48) of the Listing and Delisting rules.
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Clause 10

Recommending to the Extra-Ordinary General
Assembly the amendment of Articles (2,6,7) of the
company’s Articles of Association.

Resolution 10

The Board approved recommending to the Extra-
Ordinary General Assembly the amendment of
Articles (2,6,7) of the company’s Articles of
Association to reflect changes in the company’s
name and capital post demerge.
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Clause 11

Inviting the Extra-Ordinary General Assembly to
convene and authorizing the Chairman to
determinc the agenda, time, and place of meeting
after the ratification of the disclosure report and its
publishment on the EGX Trading screens.

Meeting Secretary Chairperson
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Resolution 11

The Board approved Inviting the Extra-Ordinary
General Assembly to convene and authorizing the
Chairman to determine the agenda, time, and place
of meeting afier the FRA ratifies the disclosure
report issued in accordance with Article 48 of the
EGX listing rules and its publishment on the EGX
Trading screens.
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The board meeting approved delegating Mr.
Mohamed Abdel-Fattah Mohamed, Ms. Ingy
Husien El-Achiry, Mr. Khaled Abdel Wahab
Hashem, Mr. Mohamed Galal Kamel, Mr.
Mohamed Abdel-Majid Ahmed, Mrs. Heba Abdel

Kawy Mohamed and Mr. Mchamed Hany Saed, |
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attorneys at Matouk Bassiouny and Hennawy law
firn severally to take all legal procedures

necessary to ratify the BOD Minutes at the General |

Authority for Investment and Free Zones, they
have ali the powers to receive and deliver
documents and sign on behalf of the company
before the authorities to finalize the procedures of
approving the Minutes representing the company
before FRA to finalize the procedures of ratifying
the Disclosure report issued in accordance with
Article 48 of the listing rules.

Mecting Secretary Chairperson
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The Board Minutes was closed at 12 pm after
proving the foregoing, and the Chairperson of the
meeting thanked the board Members.

Chairperson

= ‘}4@(00 wAn

Meeting Secretary
VA 0l 9

g

LB 20y ek S Tl Aot WL g pamandl) Jidl Sy |

_)S..:n.“ 4..'2;_,1! tLﬂ.&Yl (_)433_) ﬁ.\gun L:ME_, ‘a.l_ﬂ La
Lo palall
gLyl i ol Cpal

&f /00y 54

I, Maria Luisa Cicognani, in my capacity as
{ Independent Nonexccutive Chairperson of the

Board of Directors and Chair of the meeting,
- acknowledge my full legal responsibility for the
| validity of what has been stated in the Board
Minutes in regard to the data, facts, convening
procedures, and signatures; before third parties

Free zones, I also acknowledge my commitment
to retain all supporting documents related to the
meeting at the company’s headquarters, as well
as its compliance with the provisions of the law,
the company’s Articles of Association and it
amendments, and I commit to presenting them
upon request.

! Chairperson

and the General Authority for Investment and |
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