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Directors’ Meeting

Please be informed that Agthia Group PISC (the
“Company”) Board of Directors (the “Board”)
met on Thursday 14/7/2022, through virtual
conference at 3PM (the “Meeting”) and discussed
the acquisition of a 60% stake in Abu Auf Holding
Netherlands B.V (the “Target”) through the
Company’s subsidiary, AG Synergy Holdings |
RSC Ltd (“Synergy Holdco™).
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The Target is a manufacturer, distributor and
operator of retail stores and kiosks of specialty
products and healthy snacks, including coffee,
nuts, dates, dried fruits, and other kitchen
essentials in Egypt (the “Acquisition”). The Target
will be purchased by Synergy Holdco from the
Target’s existing sharcholders, Ahmed Auf,
Mohamed Auf, Ayman Auf and Tanmeya Energy
BV, a vehicle managed by Tanmiya Capital
Ventures (“TCV”) (together the “Sellers™) (the
“Transaction™).
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The initial price for the Acquisition will be up to
2,920,549,895 Egyptian pounds, which will be
subject to (a) customary completion accounts
adjustments for debt, cash, invested capital and
working capital and (b) an earn out in payment in
relation to 2022 EBITDA levels.
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Completion of the Acquisition is subject to the
satisfaction of customary regulatory conditions.
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The Board consequently decided to:
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. authorise and approve the entry by
Synergy Holdco into the Sale and
Purchase Agreement with the Sellers in
respect of the Transaction (the “SPA™),
any ancillary documentation, and
authorise the Chairman of the
Company, any director, the CEO of the
Company and any director of Synergy
Holdco to execute such documents;
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ii. authorise and approve obtaining
financing from any bank(s) or a
financial institution in order to fund the
Acquisition; and
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iii.  authorise the Chairman of the
Company, any director and the CEQ of
the Company and any director of
Synergy Holdco with full power and
authority to take all such actions as any
such person may in its absolute
discretion consider necessary,
desirable or expedient to finalise the
terms of the Transaction including,
without limitation, the power and
authority to:
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a. negotiate, agree, amend and
approve the documents tabled
at the Meeting (“Documents™)
or any agreement, application,
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regulatory  filing,  notice,
correspondence  or  other
documents to be provided or
entered into in connection with

the  Documents or the
Transaction, together with any
amendments  thereto  (the
“Ancillary Documents and
Filings™);
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b. appoint and authorise a suitably
qualified law firm to make any
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Documents and the Ancillary
Documents and Filings; and
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d. do all other acts or things that it
in its absolute discretion
considers necessary, desirable
or expedient to ratify, to give
effect to or in connection with
the Documents, the Ancillary
Documents and Filings or the
Transaction.
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The Board also discussed current/future matters
relevant to the affairs of the Company.
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We will keep the market appraised of any material
developments with respect to this Acquisition and
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inform the market once it is completed in
accordance with the terms of the SPA.

Best Regards,
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Company Seéretary
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