Minutes of the General
Assembly Meeting
of Agthia Group PJSC
Held on Monday 17 May 2021

Agthia Group PJSC (the Company), extended an
invitation to its shareholders to attend the General
Assembly Meeting which was convened at 1 p.m.
on Monday 17 May 2021 through electronic
virtual attendance (the Meeting). The Meeting
was held in the presence of shareholders
representing 69.5865% of the Company's share
capital, to discuss the items of the agenda of the
Meeting and adopt the appropriate resolutions. Mr.
Ossama Hamdy attended the Meeting as a
representative of the Emirates Securities and
Commodities Authority.

The Chairman of the Board of Directors of the
Company, Mr. Khalifa Sultan Alsuwaidi declared
the Meeting to be quorate. The Chairman declared
the appointment of Mr. Mohammad Rateb Amro
as secretary to the Meeting and the representatives
of Abu Dhabi Commercial Bank as vote
collectors.

The Secretary to the Meeting presented the
following matters which require a Special
Resolution (approval of at least 75% of the shares
represented at the Meeting):

[) Approval of the Transaction (as described in
the shareholders' letter posted on ADX portal
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3)

and by the Company on its website dated 28
April 2021, which includes the issuance by the
Company of a mandatory convertible bond
(capable of assignment to General Holding
Company PISC (SENAAT)) with a nominal
value of AEDI each in an aggregate principal
amount of AED393,673,996 to Nutrivation
Holding Limited (Nutrivation) as the
acquisition price to be paid by the Company to
acquire 60% of Oriongreen Limited (the
Acquisition),  where  such  mandatory
convertible bond shall be converted into
71,577,090 new shares with a nominal value of
AEDI each in the Company and the issued
share capital of the Company shall be increased
to AED791,577,090 on conversion of such
mandatory convertible bond. Each share in the
Company issued on conversion shall be treated
as fully paid. Nutrivation will be given the
right to assign its rights under the mandatory
convertible bond, without the need of obtaining
prior consent from Company, to SENAAT. If
Nutrivation exercises its right of assignment
prior to the conversion taking effect, SENAAT
will, as an assignee, become entitled to receive
the new shares in the Company.

The approval of the issuance by the Company
of a mandatory convertible bond (capable of
assignment to General Holding Company
PJSC) with a nominal value of AEDI each in
an aggregate principal  amount  of
AED393,673,996 (at a conversion price of
AEDS5.50 per each new share in the Company)
Holding Limited as the
acquisition price to be paid by the Company to

to  Nutrivation
acquire 60% of Oriongreen Limited.

Approval of the following resolutions and the
consequential amendments to the Company’s

Articles of Association upon completion of the
Transaction:
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A. the increase of the issued share capital of 720,000,000 oo sdeadl A8 Ja iy sayy
the Company from AED720,000,000 to Skl st )3 791,577,090 S Sk as
AEDT791,577,090 subject to the terms and ast o ) jlie) Gllyg Aabiall by iy alSaY G
conditions of the Transaction and with A B by
effect from the Transaction becoming
effective;

B. the amendment of Article 6.1 of the 1) 4S5l ) AUaill (e 146 okl Jaes

Company's Articles of Association to
reflect the increase of share capital of the
Company described in (a) above, Article
6.1 shall read as follows:

The issued share capital of the
Company is Seven Hundred and
Ninety One Million Five Hundred and
Seventy Seven Thousand and Ninety
United Arab Emirates Dirhams
(AED791,577,090) divided into Seven
Hundred and Ninety One Million Five
Hundred and
Thousand  and  Ninety  shares
(791,577,090) with a nominal value of
One United Arab Emirates Dirham
(AEDI1) for each share, all of which
are cash shares and fully paid up.

Seventy Seven

The current text of Article 6.1 is: "The
issued share capital of the Company is
seven hundred and twenty million United
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Arab Emirates  Dirhams (AED
720,000,000) divided into seven hundred
and twenty million shares (720,000,000)
with a nominal value of One United
Arab Emirates Dirham (AED 1) for each
share, all of which are cash shares and
fully paid up."”
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4) Approval of amending Article 47 of the
Company’s Articles of Association by adding a
new sub-article (47.2), Article 47 shall read as
follows:
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47.1 The net annual profits of the Company
shall, after the deduction of all general
expenses and other costs, be distributed as
follows:

(a) 10% shall be deducted to be allocated
to the legal reserve account, and such
deduction shall cease when the total reserve
reaches an amount equivalent to 50% of the
paid up capital of the Company, and if there
is a shortfall in the reserve, the deduction
must resume;

(b) The General Assembly may, upon the
recommendation of the Board resolve to
deduct another amount not to exceed 10%
(ten percent) to be allocated to establish a
voluntary reserve. Such deduction may
ceasc by a resolution of the General
Assembly upon the recommendation of the
Board. The reserve may be used for such
purposes as may be decided by the General
Assembly upon the recommendation of the
Board.

(¢) The General Assembly shall decide the
percentage of the net profits distributable to
the Shareholders after deducting the legal
reserve provided that in case the net profits
in any year do not allow a distribution of
profits, such profits shall not be claimed out
of the net profits of the subsequent years.

(d) A percentage of not more than (10%) of
the net profits realized at the end of
financial year after the deduction of the
depreciation and reserves shall be allocated
as remuneration to the Board and the
General Assembly shall decide the value
thercof at the end of each financial year.
Any fines levied on the Company during the
year by the Authority or the Competent
Authority due the Board violations of the
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Companies Law or these Articles shall be
deducted from the said remuneration. The
General Assembly may waive the deduction
of all or part of such fines if the General
Assembly decides that such fines are not a
result of negligence or mistake committed by
the Board.

(e) the remaining net profits shall, upon
the recommendation of the Board, be
distributed among the Shareholders unless
otherwise decided by the General Assembly.

47.2 Subject to the provisions of section 47.1
of this Article, the Company may distribute
annual, semi-annual or quarterly profits in
accordance with a profit distribution policy
approved by the Company’s General
Assembly or by virtue of Board resolutions
recommended to the General Assembly for
approval.

The current text of the Article is: “47.1 The net
annual profits of the Company shall, after the
deduction of all general expenses and other
costs, be distributed as follows:

(c) 10% shall be deducted to be allocated to
the legal reserve account, and such deduction
shall cease when the total reserve reaches an
amount equivalent to 50% of the paid up
capital of the Company, and if there is a
shortfall in the reserve, the deduction must
restime;

(h) The General Assembly may, wupon the
recommendation of the Board resolve to deduct
another amount not to exceed [0% (ten
percent) 1o be allocated to establish «
voluntary reserve. Such deduction may cease
by a resolution of the General Assembly upon
the recommendation of the Board. The reserve
may be used for such purposes as may be
decided by the General Assembly upon the
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recommencdation of the Board.

(¢c) The General Assembly shall decide the
percentage of the net profits distributable to
the Shareholders after deducting the legal
reserve provided that in case the net profits in
any year do not allow a distribution of profits,
such profits shall not be claimed out of the net
profits of the subsequent years.

(d) A percentage of not more than (10%) of
the net profits realized at the end of financial
year after the deduction of the depreciation
shall  be
remuneration to the Board and the General

and  reserves allocated  as
Assembly shall decide the value thereof at the
end of each financial year. Any fines levied on
the Company during the year by the Authorily
or the Competent Authority due the Board
violations of the Companies Law or these
Articles shall be deducted from the said
remuneration. The General Assembly may
waive the deduction of all or part of such fines
if the General Assembly decides that such fines
are not a resull of negligence or mistake
committed by the Board.

(e) the remaining nei profils shall, upon the
recommendation of the Board, be distributed
among the Shareholders unless  otherwise
decided by the General Assembly.”
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resolution (approval of majority of the shares
represented at the Meeting):
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1) Approval of the Transaction given its value
exceeds 5% of the Company’s share capital and
it is entered into with a related party to the
Company (Nutrivation).
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2) The authorisation of the Board of Directors of
the Company, or the Chairman of the Board of
Directors, or the CEO of the Company, or any
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person so authorised by the Chairman of the
Board of Directors, to adopt any resolution or
take any action as may be necessary (o
implement any of the above resolutions
including, without limitation, to: (a) apply for a
certificate to be issued by the Securities and
Commodities Authority to declare the increase
in share capital of the Company in connection
with the Transaction and the Acquisition; (b)
apply for the listing of new ordinary shares of
the Company on the Abu Dhabi Securities
Exchange; and (c) correspond and negotiate
with any person, entity (official or otherwise)
within and outside the United Arab Emirates,
adopt such resolutions and take any such action
as may be necessary to obtain the necessary
approvals to effect the Acquisition.

Following the presentation of all above matters
and following presentation by the Secretary to the
Meeting of a summary of the Fairness Opinion
prepared by Rothschild & Co, the Company's
Registrar and the Vote Collectors stated that all
the above resolutions have been approved by the
requisite majority of the shares represented at the
Meeting.

The Secretary to the Meeting declared that all
the proposed resolutions have been adopted by
the majority required to adopt such
resolutions,

The Meeting was closed following the adoption

of the above resolutions with the required
majority for each such resolution.
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Chairman of the Meeting
Khalifa Sultan Alsuwaidi

Chairman of the Board of Directors

Meeti :g/Se/
W{% ad Rateb Amro

i)

~. A :
~_~ Registrar and Vote Collectors

Abu Dhabi Commercial Bank

L

Auditor
Deloitte
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