Minutes of the Annual General
Assembly Meeting of
GULF PHARMACEUTICAL INDUSTRIES
(JULPHAR)
(A Public Joint Stock Company)

4 garl) Lmanld) platal yana

(JMla) Lol gl cleliall pddli <, &
(Aals daalows 4 1)

The Annual General Assembly (Meeting/AGM) of GULF
PHARMACEUTICAL  INDUSTRIES (JULPHAR)  PJSC
(Company) was held on Sunday 21 April, 2022, at
11:00 am by distance/ electronically.

Shareholders in attendance registered and voted
electronically on the following resolutions using the
integrated digital platform of Abu Dhabi Securities
Exchange known as “SAHMI”

The representative of ADX provided the AGM the
details of electronic attendance and e-voting.

The quorum of the Meeting was met and reached
79.79%, represented by 0.021% of the shareholders
attending the personally (remotely / electronically) and
79.738% of the shareholders attending by proxy
(remotely / electronically) and 0% attending by physical
presence at the company headquarters.

The audio, video and chat communication services
were available during the Meeting.
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The Meeting was chaired by the Chairman of the Board
of Directors of the Company HH Sheikh Sager Humaid
Al Qasimi (in person).
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The Chairman of the Meeting declared the Meeting to
be quorated and welcomed all the attendees
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The Meeting was attended by the following members
of the Company’s Board of Directors:
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Mr. Rabih Khouri (remotely)

Mr. Raman Garg (remotely)

Mr. Abdulaziz Abdulla Salem Al Zaabi (remotely)
Mr. Jamal Salem Bin Darwish Al Nuaimi (remotely)
Ms. Olfa Gam (remotely)

Mr. Abboud Bejjani (remotely)

Dr. Hamodi Abbas (remotely)

Dr. Medhat Abouelasrar Al Gamal (remotely)
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The following representatives/persons also attended
the Meeting:
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e Mr. Nabil Al Ghadbane representing Ernst
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representing the Securities and Commodities
Authority (from distance)
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® Mr. Adnan Al Namer representing Abu Dhabi
Securities Exchange in person)
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® Ms. Maryam Abdul Hamid Kandar representing
the Department of Economic Development
(from distance)
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e Ms Nour Aljafari - representing Ibrahim &
Partners Law Firm, and Associates as legal
counsel/advisor of the Company (from
distance)
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The Chairman of the meeting announced that
Shareholders representing 5% of the company’s share
capital have submitted an official request to the
Chairman of the General Assembly to add the following
agenda item:
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Ratify the replacement of the representative of the
Arab Company for Drug Industries and Medical
Appliances (ACDIMA) in the membership of the Julphar
Board of Directors, replacing Mr. Adel Karim and
appointing Dr. Hamody Abbas as his successor.
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The Chairman of the meeting informed the general
assembly to consider the aforementioned item and
that it shall be voted upon following item number 10 of
the agenda
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Then Chairman presented the agenda of the AGM as
follows and the shareholders passed the resolution(s)
in respect of each item of the agenda as noted
thereunder:
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1. Authorize the chairman of the General Assembly to
appoint a secretary to the meeting and a vote
collector.

The above agenda item was approved by majority

of the votes:

e Ms. Rayan Omer as Secretary of the Meeting)
present in person).
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* M/s Abu Dhabi Securities Exchange as vote
collectors represented by Mr. Adnan Al Namer
(in person).
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2. Consider and approve the Board report in respect
of the Company’s activities and financial position
for the fiscal year ending 31 December 2021.
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The AGM noted a presentation of the management
on the technical and regulatory product
rectification, the financial recovery and the
company growth plan by the year 2030.
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The AGM noted the following questions and Mr.
Juergen Lauterbach Chief Finance and Strategy Officer
was invited by the Chairman to provide a response:

Q. Justification for the increase in value of Raw
materials used in production

A. In 2021, Julphar acquired 60% of Planet
Pharmacies LLC and fully consolidated the
Profit and Loss statement of Planet into the
overall group. The increase in the material is
driven by the Planet trading business
consolidated numbers. For this reason the
2021 figures are not comparable with 2020.
The Julphar business standalone has a regular
increase in raw material in line with sales
growth and there has been a slight
improvement in the use of material for the
Julphar segment.

Q. Justification in increase in wages and salaries
by 181% from 64 to 182 million

A. The high increase in wages and salaries is
related to the full consolidation of Planet
Pharmacies in 2021 into the Julphar Group
P&L. For this reason, the 2021 figures are not
comparable with 2020.

Q. Inventory is still high as there is a risk of slow-
moving items and expiries of the items.

A. Planetinventory which is fully consolidated in
2021 is contributing to the overall inventory
numbers. Intensive analysis has been done
on slow moving inventory in particular
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material related to the quality issues in the
past and where the products still are
undergoing the required remediation.
Julphar has provided for the risks associated.
No material additional risks have been
identified in 2022.

Q. Is the settlement with the KSA distributor for

the value of AED287Mn value final? Are there
any further proceeds which may be collected
and reflected as other income other than the
AED15Mn as per Note 20.?

*Answer provided after the AGM

The settlement with the KSA distributor is fully
implemented. It netted off all historical
balances which Julphar had with the
distributor, among others bonus goods
obligations, recall compensation payables,
outstanding trade receivables.

Receivables older than 365 days remain at
AED180Mn and what are the remediation
actions planned?

This is primarily due to two old receivables
related to two distributors in Libya and
Afghanistan. Legal steps have been initiated to
recover the outstanding amount to the extent
possible. The amount was fully provided for in
2018 and will not negatively affect the profit
and loss statement of the company in the
future.

Please justify why Planet had moved from
Profit of 24 million to loss of 92 million?

The posted loss in 2021 of Planet is related to
a one time write off of free goods receivables
done before the consolidation into Julphar
Group in July 2021. The underlying business
performance has improved and the adjusted
profit without the one-time effect has
increased compared to previous year.

What is the expected profits of Planet and for
Julphar for the next 3 years?
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A. A net profit of AED44Mn is expected in the
year 2022 for Planet, and for Julphar Business
Segment the company expects a breakeven.
The Julphar Group expects to generate a
consolidated EBITDA in the range of
AED166Mn.

In 2023, the company expects a group EBITDA
in the range of AED250Mn.

The above agenda item was approved by
86.23%.
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3. Consider and approve the auditor’s report for the
fiscal year ending 31 December 2021.

The above agenda item was approved by 86.23%.

G oAgiad LW A ge clleall @i 58 glaw 3
Ade Guaaill 5 ¢22021/12/31

786,23 Ay 211 13a o A8 gul) o

4. Consider and approve the balance sheet and the
profit and loss account for the fiscal year ending 31
December 2021.

The above agenda item was approved by 86.23%.
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5. Consider the Board of Directors recommendation
to not distribute dividends to the shareholders for
the fiscal year ending 31 December 2021.
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During the discussion of this item, the AGM noted the
following question and Mr. Juergen Lauterbach Chief
Finance and Strategy Officer was invited by the
Chairman to provide a response:

Q. Rationale for none distribution of dividends for the
year 2021 given the confidence of the company in the
profits of the year.

A. Julphar generated a net profit for the first time since
2017 after 3 consecutive loss-making years with a
combined net loss of almost -1.5 bio AED [-1,460
mAED]. The financial recovery process is still in an early
stage. In addition, the company expects spending for
capital investment, product development, licensing
and cooperation projects and working capital funding
in relation to the communicated growth strategy in the
coming years. For these reasons the Board of Directors
has proposed not to pay a dividend this year
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The above agenda item was approved by 86.23%.
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6. Approve a proposal concerning the remuneration

of the members of the Board of Directors and
determine the amount thereof.
The Board of Directors recommends to the AGM to
distribute Board of Directors’ remuneration for the
fiscal year ending on 31 December 2021
amounting to AED 1,948,687.
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The AGM noted the following question, and the
Chairman provided the following answer:

Q. Given the non-distribution of Dividends, why are the
Board fees being paid?

A. The Board remuneration is a fee paid to Board
members for their service and efforts throughout the
year. Furthermore, the shareholders’ dividends are
maintained in the company’s books.

The above agenda item was approved by 86.22%
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6. Discharging the Board of liability for the fiscal year
ending 31 December 2021 or remove them and file
a liability action against them, as the case may be.

The above agenda item was approved by 86.23%.

31@ Lgitall dalla) dnudl oe Byl adaa eliact 44 gl 7
G agle Ll sl (5503 185 agdie 5l 22021 oo
s

786,23 Ay a3l 13 o 488) gal) o

8. Discharging the auditors of liability for the fiscal
year ending 31 December 2021 or remove them
and file a liability action against them, as the case
may be.

The above agenda item was approved by 86.23%.
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9. Appointing the auditor for the fiscal year 2022 and
determining its remuneration.

The majority of the shareholders represented in
the meeting approved electronically the
appointment of Ernst & Young as the Company'’s
external auditors for the financial year 2022 and
determined their fees at AED 563,500.00
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The AGM noted the following questions and Mr.
Juergen Lauterbach Chief Finance and Strategy Officer
was invited by the Chairman to provide a response:

Q. Has the company obtained any additional quotes
from different providers?

A. Julphar approached all Big Four firms for additional
quotes though the other firms did not submit an offer.
Ernst and Young however submitted a quote and the
presented fees are a reduction on the total 2021 Audit
fees.

The above agenda item was approved by 86.23%
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10. Ratify the appointment of the following as Board
members:

e  Mr. Rabih Khouri.

e Ms. Olfa Gam.

e  Mr. Adel Karim.

The above agenda item was approved by 86.23%
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11. Ratify the replacement of the representative of the
Arab Company for Drug Industries and Medical
Appliances (ACDIMA) in the membership of the
Julphar Board of Directors, replacing Mr. Adel
Karim and appointing Dr. Hamody Abbas as his
successor.
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Q. The AGM noted the following question from an
investor on the percentages of expat members of the
Board and the Chairman provided the following
answer:

A. The AGM was informed that there is currently a 66%
of expat members on the Board of Directors and in line

with the applicable laws and regulations.

The above agenda item was approved by 86.23%.
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Special Decisions and Resolutions of the General
Assembly Meeting:
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Consider and approve the amendment to the
preamble, and the following articles
1,5,14,20,21,38,40,44 and 58 of the Company’s Articles
of Association (“AOA”) in accordance with the Federal
Decree By Law No. (32) Of 2021 regarding commercial
companies subject to obtaining the approval of the
competent authorities.
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86.22% of the shareholders represented in the meeting
approved electronically passed a special resolution
approving the amendment of the above-mentioned
articles of the Company’s Articles of Association.
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With there being no further matters to discuss the
General Assembly concluded the Meeting at 12:22 PM
on Thursday 21 April 2022.
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