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PART IV NOTICE OF

Invitation to Attend General Meeting

Orascom Construction PLC

The board of directors (the “Board”) of Orascom
Construction PLC (the “Company”) invites the
shareholders of the Company (the “Shareholders”) to
attend a General Assembly Meeting (“GAM”) that will
be held on Thursday, 22 January 2026, at 4:00 pm (UAE
time) at 1501, F15, Tamouh Tower, Al Reem Island, Abu
Dhabi, United Arab Emirates, and virtually through an
electronic link that will be sent to the Shareholders who
register their attendance in the GAM. The purpose of the
GAM is to consider, and if deemed appropriate, to
approve the following agenda items:

1. Secretary and Vote Collector

1.1. Authorise the chairman of the GAM to appoint a
secretary for the GAM and a vote collector.

2. Special Resolution Agenda Items

2.1. Approve the acquisition of the entire share capital of
a wholly owned subsidiary of OCI N.V. (“OCI”)
that will be demerged from OCI and which will own,
after the demerger, substantially all of OCI’s assets
and liabilities, the consideration of which will be
settled through the issuance and allotment of 0.4634
new shares in the share capital of the Company to
OCI for every 1 share in the share capital of OCI
N.V, at a nominal value of US$ 1 per share plus a
share issuance premium of US$ 12.79 per share, and
existing 561,803 shares currently owned by OCI in
the share capital of the Company (the
“Transaction”).

2.2. Approve the increase of the Company’s share capital

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

USS$ 1 (AED 3.67) per share by issuing 97,201,359

new shares (the “New Shares”) for a nominal value

of US$ 1 in addition to a share issuance premium of

US$ 12.79 per share (the “Share Capital

Increase”).

GENERAL MEETING
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2.3.

2.4.

Authorise the Board to allot the New Shares to OCI,
which will distribute the New Shares to its
shareholders, and the disapplication of any rights of
pre-emption applicable on the issuance and
allotment of the New Shares.

Authorise the Board, or any person so authorised by
the Board, to adopt any resolution or take any action
as may be necessary or required for the
implementation of the above resolutions including,
without limitation, the following:

2.4.1.implement the increase of the share capital of
the Company and to issue and allot the New
Shares to OCI,;

2.4.2.apply to the Securities and Commodities
Authority of the UAE (the “SCA”) to approve
the increase of the Company’s share capital;

2.43.apply to the SCA and the Abu Dhabi
Securities Exchange (“ADX”) for the listing
of the New Shares on the ADX; and

2.4.4.correspond and negotiate with any person or
entity (governmental or otherwise) within and
outside the United Arab Emirates (including,
for the avoidance of doubt, the Abu Dhabi
Global Market, the Egyptian Financial
Regulatory Authority, Misr for Central
Clearing, Depository and Registry, and the
Egyptian Exchange), adopt such resolutions
and take any such action as may be necessary
or required to obtain the necessary approvals
to effect the Transaction.

3. Notes

3.1.

3.2.

3.3.

Copies of the shareholders circular, which sets out a
description of the Transaction and an overview of
OCI can be obtained at the Company’s website and,
without charge, from the Company’s office at 1501,
F15, Tamouh Tower, Al Reem Island, Abu Dhabi,
United Arab Emirates.

A copy of the share sale and purchase agreement
dated 9 December 2025 entered into between the
Company and OCI will be available at the place of
the meeting for review by the Shareholders.

Shareholders registered in the Company’s
shareholders register on 21 January 2026 shall be
entitled to attend and vote in the GAM. Changes to

S8 61 3y Bl e A gy (aseds ST ol Byl oY) ulzme (augas
& Loy el 8,sSall byl ,all 3lasy Lalin of Dygpun 0580 a3 ¢l o

dl sasas! M‘:}” anadiy jliusly 4S8 Jle Laly ol duaws 241

ahledl dlos @ aludly AU 3ol ana JI cdlay puadll 2,42

(a1 e oy 3505 e Lgblga e Syl (inll)

(Gaadl”) I 3lsSU sl 5ol gns il JI bl aizll 243
cimil e o) Lals ol amill el chla¥l § (s
Ayl L 2050 Zalall 2l e Al g 5ol Ggmo L)
(il umgslls «5S,L1 sl dly Zuolaall yume 45,2
e Iyl lalio 31 Dy 52 a3 eyl 5155 gl Lty
Addall ey Lpllall cilaslsll

SlasHa

Loy peiats @) coabidl 855 (0 Aad e Jguandl OISaYL
iSe crag A8 4l g ASTH! aBoll (e (gl (g 91 (1 ale 8Ly Aasall
Lopall hledl by 5o cupll 805 (g0l 750 ¢ 1508 1501 35,41

ilie gl 093 Bl

2025 ey 9 eyl ol @l o)y iy p 2uBLas] (o Akeud H85900us
dd oo Lole I plaaadl lSe 3 ol @ow sly 45,801 o Lasd
Onealudl

2026 5l 21 oyl 38,401 alue Jow § Otlzmad! orealuell 3=
Jalei o Byw Ad Cogadlly Logeall Laedl plazzl Hyins

17

2.3

2.4

3.1

3.2

3.3



3.4.

3.5.

3.6.

the identity of, or the number of shares held by any
given shareholder after this point in time shall be
disregarded in determining the rights of any person
entitled to attend and vote at the GAM.

The Shareholders who wish to attend the GAM are
required to register their attendance electronically.
Registration will be open from 8:00am (UAE time)
on Monday, 19 January 2026 and closes at 4:00pm
(UAE time) on Thursday, 22 January 2026. For
registration please send an email to the meeting
registrar, MUFG  Corporate = Markets, at
meetingsadvisoryteam@cm.mpms.mufg.com

Holders of proxies must send a copy of their proxies,
along with their names and mobile numbers, to the

email address
meetingsadvisoryteam@cm.mpms.mufg.com in
order to receive notification regarding the

registration. For any queries related to the electronic
registration, attendance and voting, please contact
the  meeting  registrar by  email at
meetingsadvisoryteam@cm.mpms.mufg.com or by
telephone at +971(0)4401 9983.

Any Shareholder that is entitled to attend the GAM
may delegate another person to attend by proxy on
their behalf, provided that such person is not (i) a
member of the Board; (ii) an employee of the
Company; (iii) a broker; or (iv) or an employee of a
broker. In such capacity, no proxy of more than one
shareholder may represent more than 5% of the
shares in the capital of the Company. For a proxy to
be valid, it must: (a) be in writing; (b) state the name
and address of the shareholder appointing the proxy;
(c) identify the person appointed to be that
shareholder’s proxy and the general meeting in
relation to which that person is appointed; (d) is
signed by or on behalf of the shareholder appointing
the proxy; and (e) is delivered to
meetingsadvisoryteam@cm.mpms.mufg.com not
less than 48 hours before the date of the GAM.
Additionally, the Shareholder’s signature on the
special power of attorney must be authenticated by
one of the following entities: (A) notary public; (B)
Commercial chamber or economic department in the
country; (C) Bank or company licensed in the state,
provided that the principal shall have an account
with any of them; (D) financial markets licenced in
the country; or (E) any other entity licenced for
notarial activities.

Shareholders who are minors or under legal
guardianship shall be represented by their respective
legal guardians or representatives.
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3.7.

3.8.

3.9.

3.10.

3.11.

A legal person may delegate a representative or a
person responsible for its management pursuant to a
decision of its board of directors to represent it in the
GAM. Such representative shall have the authorities
as set out in the decision of its appointment.

The virtual meeting will be recorded. Shareholders
are entitled to discuss the items listed in the agenda
and ask questions to the Board.

Shareholders who have a conflict in connection with
the Transaction will recuse themselves from voting
on any decisions relating to the Transaction.

The GAM will not be valid unless attended by
Shareholders who hold or represent by proxy at least
a simple majority of the aggregate number of voting
rights attaching to the entire issued share capital of
the Company. In case quorum was not achieved in
the first meeting, the second meeting shall be
convened on Wednesday 28 January 2026 at the
same time and proxies issued for the first meeting
shall be valid. The second meeting shall be valid if
attended by Shareholders who hold or represent by
proxy at least a simple majority of the aggregate
number of voting rights attaching to the entire issued
share capital of the Company.

A “Special Resolution” is a resolution passed by
the majority of the votes of the shareholders who
own at least three-quarters of the shares represented
at the GAM.
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