ORASCOM:

CONSTRUCTION

9 December 2025

Disclosure Dept
Egyptian Exchange

Subject: Meeting of the Board of Directors of Orascom
Construction PLC (the company) held on §

December2025

Orascom Construction PLC (the “Company”)
Resolutions of the
Board of Directors ( the “Board”)
Dated 8 December 2025

Whereas:

to be undertaken by OCI, OCI will

Target (the “Demerger”). The

shares currently owned by OCI to OCI
shareholders.
- Payment of the consideration under the

Transaction will be through an increase in the

issued share capital of the Company.

Advisors & Accountants (UAE) (“BDO”),

independent firm licenced by the Securities and
Commodities Authority of the UAE (the “SCA”)
asanindependent valuer to determine the fair value
ranges of both, the Company and OCI, and to
derive an appropriate share exchange (swap) ratio
range for the Transaction (the “Independent

Valuation™).

- OCI currently owns 561,803

The Company is discussing with OCI N.V. (“OCI”
or “OCI Global”) an acquisition of a wholly
owned subsidiary of OCI that will be demerged
from OCI (the “Target”). As part of the demerger
transfer
substantially all of its assets and liabilities to the
proposed
transaction contemplates: (i) the transfer of the
entire share capital of the Target (the “Target
Shares”) to the Company; and (ii) in exchange for
the Target Shares, the Company will issue new
shares (the “New Shares”) and allot such issued
shares to OCI (the “Tramsaction”), which will
distribute the New Shares and existing Company

The Company had appointed BDO Chartered

shares in the
Company (the “Existing Shares”). While these
Existing Shares havebeen taken into consideration
in the valuation of the Target as if they were
transferred to the Target, it has been agreed
between the Company and OCI that the Existing
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Shares will not actually be transferred by OCI to
the Target and would rather be deducted from the
total number of New Shares to be issued to OCI at
completion ofthe Transaction (and later distributed
by OCI to its shareholders).

Pursuant to the Independent Valuation, the extreme
fair equity exchange ratio was estimated to be
between 0.40 to 0.49 shares in the Company for
every | fully paid-up equity share of OCI.

The Company and OCI havenegotiated a share sale
and purchase agreement with OCI in relation to the
Transaction, a draft of which hasbeen provided to
the Board of Directors (the “SPA”).

The Board has prepared a shareholders’ circular in
connection with the  Transaction (the
“Shareholders’ Circular”).

Mr. Hassan Badrawi declared his position as the
chief executive officer of OCI, and Mr. Bjomn
Schuurmans declared his position as group chief
operating officer of NNS Group. As such, the
aforementioned directors will not take part in any
discussions or voting due to the potential conflict
of interests with respect of the Transaction.

Resolutions:

After due and careful consideration,

the Board

RESOLVED THAT:

1.

The terms and conditions of the Transaction are in
the best interests of the Company and its
shareholders and are hereby approved.

After taking the Independent Valuation into
consideration, to determine the share swap ratio as
0.46 shares in the Company for each 1 fully paid-
up equity share of OCI.

To approve the consideration for the acquisition of
the Target Shares atanamount equalto 0.46 shares
in the Company for every 1 share in OCI,
corresponding to a total 0f97,763,162 shares in the
Company, of which 97,201,359 New Shares to be
issued to OCI (and later distributed by OCI to its
shareholders) ata nominal value of US$ 1 per share
in addition to a share issuance premium of US$
12.79 per share, and the existing 561,803 shares in
the Company currently owned by OCI.

To increase the issued share capital of the
Company from US$ 110,243,935 (AED
404,595,241) divided into 110,243,935 ordinary
shares with a nominal value of US$ 1 (AED 3.67)
per share to US$ 207,445,294 (AED 761,324,229)
divided into 207,445,294 ordinary shares with a
nominal value of US$ | (AED 3.67) per share by
issuing 97,201,359 New Shares for a nominal value
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of US$ 1 in addition to a share issuance premium
of US$ 12.79 per share (the “Share Capital
Increase”).

To approve the SPA and authorise Mr. Osama W sl Aelul /aull (i ol pall 48l e 3815l 5
Anwar Bishai to negotiate, revise and sign the SPA s Al Clatiwe o LS5 lgile adsilly Loty Leliy (o slaill
and any other ancillary documents that might be «sall a5 Al 3l 455 i 5 dyllae ¢S5 3 e @l
required or necessary for the execution of the <ld Gl 13 cladlall sl o idl e padd (o ol
Transaction, and if he sees necessary, delegate such Lospa
powers to any person of his choice.

To authorise Mr. Osama Anwar Bishai, Mrs. a8l dey) Badl (ol 5o Aalul /adl o IS Gl 6
Reham Elbeltagy, and Mr. Alexandre Lousada, @leall me dalsill ¢cnjiias Opmaine dilugd aill /audl
jointly andseverally, to engage with the competent & a3¥ el jal gl 3835 Cviie gl Ao ad 5ill 5 dindl)
authorities and sign any document and undertake —eo AS Ll i (3 A e Gmpsiis el palad) @il ) 3
any action in order to implement the above 4<lll Lugll 48 zisai iy glul B ouS al culy ke
resolutions, and to authorize MHR & Partners in  gdsilly 4320 el oY) &S Aad 5 4y padl) Al 446 )1
association with White & Case to file and submit AU i) IS e
Form 48 with the Financial Regulatory Authority

in Egypt and to take all necessary steps and sign

any required documents.

To invite the General Assembly to convene in [8)2026 _du el J3& &) A ddall dmasll 3500 7
January 2026 (subject to regulatory approval, if Adsall e 38| gall (agay Jn 3 cpadail) Cileall 48) pa
any) to approve the Transaction and the Share Al G 8355
Capital Increase.

To approve the Shareholders’ Circular to be shared — «tlua (o Lem)si qiws My Cpaaludl 3,58 e 3815l 8
with the shareholders of the Company prior to the Adall Lpranl) Aeadl e 0 B ASH40
date of the General assembly.

To recommend to the general assembly of the ((Malal) Apmanli) AS AN Adall Apaall ) Apa g i 9

Company (the “General Assembly”):
9.1. To approve the Transaction

9.2. To approve the Share Capital Increase

el (Sopdl V53 1279 LS Jaa) 35 ) BLayl
(SO gl 33037 a5l
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Yours Sincerely,
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Osama Bishai A .
Chief Executive Officer b Aalad
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