ORASC’*M

DEVELOPMENT

To the shareholders of Orascom Development Holding Ltd.

Invitation to the 2nd Annual General Meeting

Tuesday, 11 May 2010, 2:00 p.m. CEST (doors open at 1:00 p.m. CEST)
Theater Uri, Schiitzengasse 11, 6460 Altdorf, Switzerland

AGENDA

Approval of the annual report, the annual financial statements and the consolidated
financial statements for 2009; notice of auditors' report

Appropriation of results
Discharge of the Board of Directors and the Executive Management
Re-election of the members of the Board of Directors
4.1 Re-election of Samih O. Sawiris
4.2 Re-election of Amr Sheta
4.3 Re-election of Luciano Gabriel
4.4 Re-election of Carolina Miiller-Mohl
4.5 Re-election of Adil Douiri
4.6 Re-election of Franz Egle
4.7 Re-election of Jean-Gabriel Pérés
Re-election of the auditors
Capital increases
6.1 Renewal and increase of authorised capital
6.2 Creation of conditional capital
Capital reduction by way of a decrease of the nominal amount of the shares
Amendment of art. 6 of the articles of incorporation concerning the form of the shares

Amendment of art. 12 and 16 of the articles of incorporation (abolishment of the Group
Auditor)



AGENDA ITEMS AND PROPOSALS OF THE
BOARD OF DIRECTORS

Approval of the annual report, the annual financial statements and the consolidated
financial statements for 2009; notice of auditors' report

The Board of Directors proposes that the annual report, the annual financial statements and the
consolidated financial statements for the financial year 2009 be approved.

Appropriation of results
Proposal

The Board of Directors proposes that the result for the financial year 2009 of Orascom Devel-
opment Holding Ltd. be appropriated as follows:

Balance sheet loss
Loss for the financial year 2009 CHF 393'186'695

Total balance sheet loss CHF 398'402'089

Appropriation
Appropriation to general reserves CHF 0

Balance carried forward CHF -398'402'089

Explanation

Whereas a profit (excl. minority interest) of CHF 105,682,059 was generated on a consolidated
level, the statutory financial statements of Orascom Development Holding Ltd. show a loss of
CHF 393'186'695 due to an impairment charge on participations for the financial year 2009.

In lieu of a dividend the Board of Directors proposes a tax optimised distribution in the form of
a capital reduction by way of redemption of the reduction amount to shareholders (see item 7 of
the agenda) in light of the solid financial situation of the group.



Discharge of the Board of Directors and the Executive Management

The Board of Directors proposes that the members of the Board of Directors and the Executive
Management be granted discharge for the business year 2009.

Re-election of the members of the Board of Directors
4.1 Re-election of Samih O. Sawiris

The Board of Directors proposes that Samih O. Sawiris be re-elected for a one-year term of of-
fice until the annual general meeting 2011.

4.2 Re-election of Amr Sheta

The Board of Directors proposes that Amr Sheta be re-elected for a one-year term of office until
the annual general meeting 2011.

4.3 Re-election of Luciano Gabriel

The Board of Directors proposes that Luciano Gabriel be re-elected for a one-year term of office
until the annual general meeting 2011.

4.4 Re-election of Carolina Muller-Maohl

The Board of Directors proposes that Carolina Miller-Mohl be re-elected for a one-year term of
office until the annual general meeting 2011.

4.5 Re-election of Adil Douiri

The Board of Directors proposes that Adil Douiri be re-elected for a one-year term of office until
the annual general meeting 2011.

4.6 Re-election of Franz Egle

The Board of Directors proposes that Franz Egle be re-elected for a one-year term of office until
the annual general meeting 2011.

4.7 Re-election of Jean-Gabriel Pérés

The Board of Directors proposes that Jean-Gabriel Pérés be re-elected for a one-year term of
office until the annual general meeting 2011.

Re-election of the auditors

The Board of Directors proposes that Deloitte AG, Zurich, be re-elected as auditors for a one
year term of office until the annual general meeting 2011.



6

6.1

Capital increases
Renewal and increase of authorised capital

The existing authorised capital expires on May 6, 2010. Therefore, the Board of Directors pro-
poses to renew and to amend art. 4a para 1 of the articles of incorporation in order to enable
the Board of Directors to increase the Company's share capital within the parameters of the
articles of incorporation and within two years in a maximum amount of CHF 122,500,000 cor-

responding to 5,000,000 registered shares. The remainder of art. 4a remains unchanged.

Current wording:
Art. 4a Authorized Capital

The board of directors is authorized to in-
crease the share capital of the Company by a
maximum of CHF 68'685'774.50 by issuing
of up to 2'803'501 fully paid-up registered
shares with a par value of CHF 24.50 each
until May 6, 2010. A partial increase is per-
mitted.

Proposed new wording:
Art. 4a Authorized Capital

The board of directors is authorized to in-
crease the share capital of the Company by a
maximum of CHF 122'500'000 by issuing of
up to 5'000'000 fully paid-up registered
shares with a par value of CHF 24.50 each
until May 11, 2012. A partial increase is per-
mitted.

6.2

Explanation:

The authorization of the board of directors to increase the Company's capital expires on 6 May
2010. Authorized capital enables the Company to raise capital or to exploit acquisition oppor-
tunities swiftly and maximizes the Company's strategic flexibility. Hence, the Board of Directors
proposes to renew the Company's authorized share capital for a term of two years and to in-

crease it to a maximum amount of CHF 122'500'000.

Creation of conditional capital

The Board of Directors proposes to amend Art. 4b of the articles of incorporation as follows:

Current wording:
Art. 4b Conditional Capital

The share capital may be increased by a
maximum amount of CHF 15'301'622.00
through the issuance of up to 624'556 regis-
tered shares with a nominal value of CHF

Proposed new wording:
Art. 4b Conditional Capital

The share capital may be increased by a
maximum amount of CHF 137'801'622
through the issuance of up to 5'624'556 fully
paid registered shares with a nominal value of




24.50 each, which shall be fully paid in, in
connection with the exercise of option rights




