Minutes of the Annual General
Assembly Meeting of
GULF PHARMACEUTICAL INDUSTRIES
(JULPHAR)
(A Public Joint Stock Company)
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PHARMACEUTICAL INDUSTRIES (JULPHAR) PJSC
(Company) was held on Sunday 18 April, 2021, at 13:00 pm
from distance/ electronically.

The Annual General Assembly (Meeting/AGM) of GULIT

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 79.15%,
represented by 0.082% of the shareholders attending the
personally (remotely / electronically) and 79.066% of the
shareholders attending by proxy (remotely / electronically).

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 Sheikh Sager Humaid Al Qasimi
(in person).
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The Chairman of the Meeting declared the Meeting to be
quorate 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. Yousef Ali Mohammed Al Blooshi (in person).

Mr. Raman Garg (in person)

Mr. Abdulaziz Abdulla Salem Al Zaabi (from distance).
Mr. Jamal Salem Bin Darwish Al Nuaimi (from distance).
Mr. Khaled Abdulla Yousef Al Abdulla (from distance).
Mr. Abboud Bejjani (from distance)

Dr. Ali Hussain Al Zawawi (from distance).

Dr. Medhat Abouelasrar Al Gamal (from distance)
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The following representatives/persons also attended the
Meeting:
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e Mr. Nabil Al Ghadban representing Ernst &Young,
Company’s external auditors (in person)
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e Mr. Abdulrahman Salem Mubarak representing the
Securities and Commodities Authority (from distance)
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e Mr. Ahmed Altenaiji representing Abu Dhabi Securities
Exchange (from distance)
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Department of Economic Development (from

distance) J
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e Mr. Ahmed Ibrahim, Managing Partner - 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 more than 10% 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 Board of Directors decision issued on August 11,
2020 to appoint Mr. Abboud Bejjani as a Board member
following the resignation of Mr. Razi Adel Doulani
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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).
M/s Abu Dhabi Securities Exchange as vote
collectors represented by Mr. Ahmed Altenaiji (from
distance).

el 5 g laaYl 5 e ey e ganl) Apaall g lial Gt sl
gty

Ol e Ala il A8) gal) coad
Gime Filud) g (Guaint) platad Ty e yae O foapall o
seal sl aele ot laals A0 3500 kg

(3 =) 2l

2. Consider and approve the Board report in respect of the
Company’s activities and financial position for the fiscal
year ending 31 December 2020.

The above agenda item was approved by majority
votes.
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Consider and approve the auditor's report for the fiscal
year ending 31 December 2020.

The above agenda item was approved by majority
votes.
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Consider and approve the balance sheet and the profit
and loss account for the fiscal year ending 31 December
2020.

Particular conservation regarding the financial reports
was made by the shareholder sheikh Faisal Al Qassimi:

The Chairman of the meeting invited the CEO and CFO
to provide answers as follows -

1. Thecost of sales, selling & distribution expenses and general &
administrative expenses are high compared to the net sales of
the company in 2020,

Mr Juergen Lauterbach (CFO & Chief Strategy Officer) informed
the General Assembly that the cost ratios have significantly
improved from 2019 to 2020 with the gross margin turning
positive from 2019 to 2020. The Selling and Distribution,
General and Admin costs have also substantially improved. In
addition to this, the company expects a substantial
improvement in 2021 as sales continue to recover.

2. The -inventory is high compared to the cost of sales, resulting
in a slow turnover which raises the risk of expiry of the
manufactured goods.

The Inventory development is progressing similarly, 2020 saw
a substantial improvement as a ratio of cost of goods and sales
for the year.

Further programs are in place to further improve the inventory
management and the cost ratio.

3. The account receivables are high compared to the sales valug,
showing a slow turnover of receivables which may expose the
company to bad debt. Sheikh Faisal Al Qassimi further noted
that the sales and collection policy should be reviewed and
improved.

Mr Juergen further outiined that ihe receivables issue
highlighted is resulting from old receivables from previous dates
as outlined under Note No.19 under the Auditor’s Results. The
company is working on the callection plan and collocational
improvements in the near future in relation primarily to the old
overdue receivables. Mr Juergen further added that the ongoing
receivables collection process is on track.

4. The Company is exposed to the risk of loss in exchange rates
due to the AED 146M provision for exchange currency, which is
high compared to sales. Sheikh Faisal further noted that
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additional focus should be allocated to cash and treasury
management.

With regards to the currency loss, this amount is related to the
acquisition in Egypt which took place several years ago and the
subsequent local currency devaluation of the Egyptian Pound.
The currency loss is recorded in the equity. Mr Juergen
informed that this matter does not directly expose the company
fo new currency loss.

5. Sheikh Faisal requested clarity on when the company will reach
break-even as well as the next steps to be done to increase the

sales and reduce the costs.

Dr Essam Farouk (CEQ) gave the General Assembly an
overview on the future aspect of the company. Dr Essam
highlighted that in order to improve the sales and marketing
performance in the market, some organizational changes were
made based on the following:
o To divide the sales and marketing organization to be
based on therapeutic areas
o To create performance measurements inside the
organization by creating the following new functions:
o Salesforce effectiveness
o Market access department
o Market Intelligence department
o These functions are continuingly monitoring the field
force performance and providing monthly feedback on
the effectiveness of the company's sales activities as
well as measuring the return on investment in marketing
and sales activities.

s Inaddition to this, the company is also introducing a new
pipeline for some of Julphar's successful brands by
making added value versions to avoid pure generics
competition for these brands. Dr Essam highlighted
further that the company has identified additional
products covering all therapeutic areas.

s Further, the company is striding to make horizontal
expansions for market access for areas such as North
Africa in an efficient and effective way. 55 files have
been prepared through technology transfer. In addition,
manufacturing agreements have been signed to
facilitate the local manufacturing of these products
locally. Based on this, the company will be able to
provide befter prices and improve performance in these
areas,

It was noted by the General Assembly that these questions and their
answers be reflected in the Minutes at the request of the investor Sheikh
Faisal Al Qassimi.

No further inquiries have been received on this item

The above agenda item was approved by majority
votes.
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Consider the Board of Directors recommendation to not
distribute dividends to the shareholders for the fiscal year
ending 31 December 2020.

The above agenda item was approved by majority
votes.
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Review and approve the Board of Directors
recommendation for Directors’ remuneration to be Nil for
the fiscal year ending 31 December 2020.

The above agenda item was approved by majority
votes.
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Discharging the Board of liability for the fiscal year
ending 31 December 2020 or remove them and file a
liability action against them, as the case may be.

The above agenda item was approved by majority
votes.
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Discharging the auditors of liability for the fiscal year
ending 31 December 2020 or remove them and file a
liability action against them, as the case may be.

The above agenda item was approved by majority
votes.
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Appointing the auditor for the fiscal year 2021 and
determining its remuneration.

The majority of the shareholders represented in the
meeting approved the appointment of Ernst & Young
as the Company’s external auditors for the financial
year 2021 and determined their fees at AED
490,000.00
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10. Approving the appointment of Mr. Ahmed lbrahim and
Mrs. Malak Elmasry as shareholders’ representatives at
the AGM and determining their fees in accordance with
the requirements of clause No 4 of Article 40 of the
Chairman of Authority's Board of Directors’ Decision no
(3 Chairman) of 2020 concerning approval of Joint Stock
Companies Governance Guide to be USD $2,800.

The majority of the shareholders represented in the
meeting approved the appointment of Mr. Ahmed
Ibrahim - registered under number LC01683 and
Mrs. Malak Elmasry - registered under number L-
01279 as shareholders’ representatives for the
financial year ending on 31 December 2021 and
determined their remuneration at USD $2,800
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11. Ratification of the Board of Directors’ decision issued on
August 11, 2020 regarding the appointment of Mr.
Abboud Bejjani as a member of the company's board of
directors, after the resignation of Mr. Razi Adel Doulani
from the board membership.

The above agenda item was approved by majority of
the votes.

2020 Lakaed 11 gl yoball sl ulae 3 e diladl 11
el g 38 550 50 (alaa (B pmaS o dgee o) Gt oLl
odaal) A gme (e (Y 53 dile (53 Joad) ANEL 22y

oded asiall At o Adel, A8 gl o

Special Decisions and Resolutions of the General
Assembly Meeting:
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Approve the amendment to the preface / fourth paragraph
and Articles 7,17,19,22,27, 29, 33, 41,47,50,51 and 52 of the
Company’s Articles and Memorandum of Association in
accordance with the amendments to Federal Law No. (2) Of
2015 regarding commercial companies under Federal
Decree by Federal Law No. (26) of 2020 subject to obtaining
the approval of the competent authorities. Details outlined
under Appendix | of these Minutes.

The above agenda items were all approved by majority of
the votes.
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With there being no further matters to discuss the General
Assembly concluded the Meeting at 02:35 PM on Sunday
18% April 2021.
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Appendix I: g Skl
Schedule of Amendments of Gulf Pharmaceutical Slebuall sl 384 awlud)l allasl csdbual Jgds
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Whereas Federal Law No. (2) of 2015 regarding commercial
companies and its amendments.
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This amendment was made based on the RAK DED
request.
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Article 7 before Amendment:

All the shares in the Company are nominal. The percentage
of the shareholding of the UAE and Guif Cooperation Council
(GCC) nationals (individuals or legal entities wholly owned by
GCC Nationals) at any time during the existence of the
Company must not be less than fifty one percent (51%) of the
share capital of the Company. The percentage of the
shareholding of the non UAE nationals should not exceed
49%
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To become as follows:
Deleted
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This amendment was made in accordance with Articles
10 paragraph 3 and Article 209 of the Companies Law
and its amendments.
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Article 17 B before Amendment:
The bond or sukuk shall remain nominal. The Company may
not issue “bearer” bonds or sukuk.
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To become as follows:
The bond or sukuk shall remain nominal. The Company may
not issue “bearer” bonds or sukuk until they are fully paid up.
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This amendment was made in accordance with Article |
229 paragraph 2 of the Companies Law and its
amendments.
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Article 19 B before Amendment:
At all times the majority of the Board Members including the
Chairman shall be UAE nationals.
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To become as follows:
Deleted
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This amendment was made in accordance with Article
151 of the Companies Law and its amendments.
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Article 22 before Amendment:
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Conditions for Board Membership candidacy:
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The Board member candidate shall provide the Company
with the following:
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(A) A curriculum vitae stating the professional
experience and academic qualifications and
determining the position he/she is nominated to
(executive!non-executive!independent).
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(B) Undertaking to abide by the Companies Law and its
executive regulations, the AOA and to exercise its

duties as a prudent person.
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A list of the companies and entities for which the
candidate works or in which the candidate is a
member of its board of directors, in addition to any
other competing activity the candidate carries out,
whether directly or indirectly.
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(D) Acknowledgement that the candidate is not in
violation of Article (149) of the Companies Law.
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(E) In the case of representatives of legal entities, an
official letter from the legal entity should be provided
listing the names of its candidates for the Board of
Directors' membership; and
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(F) A list of the commercial companies in which the
candidate is a partner or a shareholder, in addition
to the number of shares or stocks the candidate
owns.
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To become as follows:

Conditions for Board Membership:
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The company must comply with all the conditions approved
by the Authority regarding candidacy for membership of the
Board of Directors.

The candidate to the Board membership shall provide the
Company with the following:
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(A) A curriculum vitae stating the professional
experience and academic qualifications and
determining the position the candidate is nominated
to (executive/non-executive/independent).
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(B) Undertaking to abide by the Companies Law and the
AOA and to exercise its duties as a prudent person.
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(C) A list of the companies and entities for which the
candidate works or in which the candidate is a
member of its board, in addition to any other
competing activity the candidate carries out,
whether directly or indirectly.
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(D) Acknowledgement that the candidate is not in
violation of Article 149 of the Companies Law.
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(E) For representatives of legal entities, an official letter
from the legal entity should be provided listing the
names of its candidates for the Board of Directors’
membership; and
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(F) A list of the commercial companies in which the
candidate is a partner or a shareholder, (as the case
may be) in addition to the number of shares or

stocks the candidate owns.
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(G) The company is obligated to prepare a list of
candidates for membership of its board of directors
and shall send it to the competent authority with
sufficient time prior to the general assembly meeting
in order to ensure that the candidates have integrity,
good conduct and the ability to perform well, and
that they meet the standards of institutional
discipline. Every procedure to the contrary is
invalidated, and the vote is fimited to the list of
candidates whose approval was granted by the
competent authority.

oelme Dl uoedipalls Ae3l8 slasl 45201 s ()

e t..QlS'ijj S daiseoll alal) ML‘“JE-S i)ls]

pes e S U3y Ausgas)l dumesell olaal

SO s de Byddlly Baudly ABLAL s pel)

S Jhwy (guwdell bloadl julad egladuly

4ol J_g.;a.;m Coguail] 03%3 wlld s ¢lyo)
Ayaiseal| Aalull @ giddlge CiBl (G eyl




This amendment was made based on the RAK DED
request and in accordance with Article 10 of the
Chairman of Authority’s Board of Directors’ Decision no
(3/r.m) of 2020 Concerning approval of Joint Stock
Companies Governance Guide (“CGR”)
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Article 27 B before Amendment:

Voting by correspondence is not allowed, and a delegated
Member shall vote on behalf of the absent Member in
accordance with the delegation.
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To become as follows:

Participation in the General Assembly meetings through
modern means of communication (including teleconference,
video conference or other electronic means) is permissible
subject to compliance with the regulations and procedures
issued by SCA in this regard. In such case any Shareholder
attending such meeting through such modern means of
communication shall be deemed to be present for the
purposes of determining quorum and shall be permitted to
vote on any proposed resolutions at the aforementioned
meeting.
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This amendment was made in accordance with Article
156 of the Companies Law and its amendments.

& g5l (pe 156 0y Balell (adg Juuard! 14 slyat @3
LAidalg

Article 29 A before Amendment:

Passing resolutions by circulation may not exceed four times
annually.
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To become as follows:
Deleted

T Gl

This amendment was made in accordance with Article 25
of the CGR.
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Article 33 before Amendment:

The related parties shall not use any information in their
possession due to their membership to the Board of Directors
or employment with the Company to achieve any interest
whatsoever for them or for third parties as a result of dealing
in the securities of the Company or any other transactions.
Such related party may not have a direct or indirect interest
with any party entering into transactions, which are intended
to influence the price of the securities of the company or
issued thereby.
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[ To become as follows:

The related parties shall not use any information in their
possession due to their membership to the Board of Directors
or employment at the Company to achieve any interest
whatsoever for them or for third parties as a result of dealing
in the securities of the Company or any other transactions.
Such Related Party may not knowingly have a direct or
indirect interest with any party entering into transactions,
which are intended to influence the price of the securities of
the company thereby issued.
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This amendment was made in accordance with Article
152 of the Companies Law and its amendments.
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Article 41 before Amendment:

Invitations to the shareholders to attend the General
Assembly shall be by an announcement in two daily local
newspapers, at least one of which must be issued in Arabic,
and by registered mail along with the Board of Directors'
report and the Auditors' report at least fifteen (15) days before
the date set for the meeting after obtaining the approval from
the Authority. The invitation should contain the agenda of the
General Assembly meeting. A copy of the invitation shall be
sent to the Authority and the Competent Authority.
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To become as follows:

(A) Invitations to the shareholders to attend the General
Assembly shall be by an announcement in two daily
local newspapers, issued in Arabic in the UAE, and by
registered mail or mobile short messages (SMS) or by
emails (or by any means approved by the authority) at
least twenty one (21) days before the date set for the
meeting.
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(B) The invitation should contain the agenda of the
General Assembly meeting and any other information

required by the applicable law.
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(C) A copy of the General Assembly invitation shall be
sent to the Authority and the Competent Authority.
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This amendment was made in accordance with Article
172 of the Companies Law and its amendments.
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Article 47 before Amendment:

(A) The General Assembly shall be chaired by the
Chairman, or, in his absence, by the Deputy Chairman,
or in their absence, by any person so elected by the
General Assembly via any voting method set by the
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General Assembly.  The General Assembly shall
appoint a secretary for the meeting. If the General
Assembly considers a matter relating to the Chairman
of the meeting, then the General Assembly must select
a Shareholder from among the Shareholders present to
chair the meeting during such time. The Chairman shall
appoint a vote counter to be approved by the General
Assembly
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(B) Minutes of the General Assembly meeting shall be
prepared and shall include the names of the
Shareholders attending in person or by proxy, the
number of shares they hold, the number of their votes,
the resolutions passed, the number of positive and
negative votes and an adequate summary of the
discussions held during the meeting.
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(C) The minutes of the General Assembly meeting shall be
regularly recorded after each meeting in a special
record in accordance with the rules and regulations of
the Authority. All such minutes shall be signed by the
chairman of the meeting, the secretary, the vote counter
and the Auditor. All signatories to the minutes shall be
responsible for the accuracy of the information
contained therein.
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To become as follows:

(D) The General Assembly shall be chaired by the
Chairman, o, in his absence, by the Deputy Chairman,
or in their absence, by any person so elected by the
General Assembly. The General Assembly shall
appoint a secretary for the meeting. If the General
Assembly considers a matter relating to the Chairman
of the meeting, then the General Assembly must select
a Shareholder from among the Shareholders present to
chair the meeting during such time. The Chairman shall
appoint a vote counter o be approved by the General
Assembly
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(E) Minutes of the General Assembly meeting shall be
prepared and shall include the names of the
shareholders attending in person or by proxy, the
number of shares they hold, the number of their votes,
the resolutions passed, the number of positive and
negative votes and an adequate summary of the
discussions held during the meeting.
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(F) The minutes of the General Assembly meeting shall be
regularly recorded after each meeting in a special
record in accordance with the rules and regulations
issued by the Authority. All such minutes shall be
signed by the chairman of the meeting, the secretary,

dalatie Aajms duoges)l dunazd) Plaizl polre 095 ()
oy (0 mame S gdag il oo Byaball zlglls
(blucd) FBay OlgeYl palzg bydey dazdl |

12

=

=



the vote counter and the Auditor. All signatories to the
minutes shall be responsible for the accuracy of the
information contained therein.
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This amendment was made in accordance with Article
182 paragraph 1 of the Companies Law and its
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Article 50 (H) before Amendment: sbuaidl S8 > 50 Balet

Whenever it is required under the Companies Law.
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In accordance with the provisions of Article (139) of the
Companies Law, the consent of the Authority and the
Competent Authority is required for any special resolution
relating to the amendment of the Memorandum or the AOA.
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To become as follows

Whenever it is required under the Companies Law.
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In accordance with the provisions of Article (139) of the
Companies Law, the prior consent of the Authority is required
for any special resolution relating to the amendment of the
Memorandum or the AOA.
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This amendment was made in accordance with Article
139 of the Companies Law and its amendments.
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Article 51-2 before Amendment:
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2. Inclusion of an additional item in the General Assembly
meeting agenda in accordance with the regulations issued
by the Authority in this regard, and upon a request
submitted by the Authority or shareholders representing at
least ten per cent (10%) of the Company's capital.
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The Chairman of the meeting shall approve the listing of the
item, or shall present it to the General Assembly to consider
the listing of the item or not before commencing the
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discussion on the agenda of the General Assembly. S
To become as follows: b WS el

Additional matters added to the agenda prior to
commencement of the meeting, by either (i) the Authority or
(i) a number of Shareholders representing at least five per
cent (5%) of the Company's capital, in which case the
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| chairman of the General Assembly shall enlist such additional
matters before commencing discussion on the agenda or
presenting the matter to the General Assembly for it to decide
on whether or not to add such matter to the agenda; and
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This amendment was made in accordance with
Article 180 paragraph 2 of the Companies Law and
its amendments.
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Article 52 before Amendment:
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(A) The Company shall have one or more auditor(s)
appointed by the General Assembly, upon
nomination by the Board of Directors. Such
auditor should be registered with the Authority and
be licensed to practice.

Wl sumiy dinas 8T ol Wblus @800 S0 0% (f)

BIY udme o gl do 12l duageall diaexdl

Bug)l W Taide 090 O Wbluadl 3300 & LA
Aigall dglyn Al as-yeg

(B) The auditor(s) is appointed for a renewable term
of one year, provided such renewed term shall not

exceed three consecutive years.
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(C) Such Auditor shall perform its duties from the end
of the General Assembly meeting until in which
they are appointed to the end of the next Annual

General Assembly.
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To become as follows:

1) Every Joint Stock Company shall have one or more
auditor(s) nominated by the board of directors of
the company and approved by the General
Assembly.
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( 2) The General Assembly shall appoint an auditing firm
for one renewable year and the board of directors
may not be authorized for this purpose, the auditing
firm shall not undertake the audit of the Company for
more than six consecutive financial years from the
date on which it undertook the audit of the company.
In this event the partner in charge of the audit
company shall be changed at the expiry of (3)
financial years and such auditing firm may be
reappointed after the lapse of at least (2) two financial
years from the date of expiry of this term of
appointment. The founders of the Company may,
upon its incorporation appoint one or more auditing
firms approved by the Authority and such auditing
firm shall undertake its duties until the end of the
general assembly for the first financial year.
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3) The General Assembly may determine the auditors’
fees and the Board of Directors may not be
authorized for this purpose, such fees such be
reflected in the accounts of the Company.

J970 Yo Oblusd] 33ue Olasl dueganl] dumesel sus (3
zog of de oladl e § 3581 Bls) udame prgds
A5l bl (3 GlYl oda

This amendment was made in accordance with Article
243 paragraph 2 of the Companies Law and its

L amendments.
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