
 

 

Anghami Inc. 
an exempted company incorporated in the Cayman Islands with registration No. 372207 

PO Box 309, Ugland House 
Grand Cayman KY1-1104 

Cayman Islands 
(the "Company", "we", "us" and "our") 

 
To: the shareholders of the Company 
 

16 July 2025 
Dear Shareholder 
You are cordially invited to attend an extraordinary general meeting of the shareholders of the Company, 
to be held by teleconference call originating from 16th Floor, Al Khatem Tower, Abu Dhabi Global Market 
Square, Al Maryah Island, Abu Dhabi, United Arab Emirates, on 22 July 2025 at 9:00 a.m. (Eastern Daylight 
Time), or as soon as practicable thereafter, for the purposes set out below (the "Meeting"). 
The purpose of the Meeting is to allow the Company's board of directors (the "Board") to effect a reverse 
stock split of the Company's ordinary shares and warrants at a ratio of 1-for-10 (the "Reverse Stock Split").  
The Reverse Stock Split is intended to enable the Company to restore its compliance with Nasdaq Listing 
Rule 5550(a)(2), which requires that the Company's ordinary shares maintain a minimum bid price of 
US$1.00 per share on an ongoing basis in order to remain listed on the Nasdaq Capital Market.  
Holders of record of the Company's issued shares at the close of business (Eastern Daylight Time) on 16 
July 2025 are entitled to notice of, and to vote at, the Meeting and any adjournments or postponements of 
the Meeting. 
As of the date hereof, OSN+, a shareholder of the Company, holds 36,985,507 ordinary shares of the 
Company, which represent 55.295% of the issued and outstanding ordinary shares of the Company. 
Accordingly, the vote of OSN+ will control the outcome of the Reverse Stock Split election and OSN+ can 
approve or disapprove the vote in its sole discretion. The Board believes that OSN+ will vote in favour of 
the Reverse Stock Split. 
The Board considers that the Reverse Stock Split is in the best commercial interests of the Company and 
its shareholders as a whole. It is the unanimous recommendation of the Board that shareholders vote FOR 
the Reverse Stock Split.  

A formal Notice of Meeting is included herein, together with the form of proxy in relation to the Meeting. 

Thank you for your participation. We look forward to your continued support. 
Sincerely 

/s/ Elias Habib 

Elias Habib 
Chief Executive Officer and Director 
for and on behalf of the Board of Directors of  
Anghami Inc. 
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Anghami Inc. 
an exempted company incorporated in the Cayman Islands with registration No. 372207 

PO Box 309, Ugland House 
Grand Cayman KY1-1104 

Cayman Islands 
(the "Company") 

 

NOTICE 
of an extraordinary general meeting of the shareholders of the Company 

 
NOTICE IS HEREBY GIVEN that an extraordinary general meeting of the shareholders of the Company  
will be held by teleconference call originating from 16th Floor, Al Khatem Tower, Abu Dhabi Global Market 
Square, Al Maryah Island, Abu Dhabi, United Arab Emirates, on 22 July 2025 at 9:00 a.m. (Eastern Daylight 
Time), or as soon as practicable thereafter, for the purposes set out below (the "Meeting"). Capitalized 
terms used in this Notice and not otherwise defined herein shall have the meanings given to them in the 
Memorandum and Articles of Association of the Company. Dial-in details are being provided together with 
this Notice. A shareholder of record as the close of business on Nasdaq Capital Market on 16 July 2025 
shall be entitled to receive notice of, and to attend and vote at, the Meeting, and any adjournments or 
postponements of the Meeting. A shareholder who is entitled to attend and vote at the Meeting is entitled 
to appoint one or more proxies to attend and vote instead of himself or herself. A proxy may, but need not, 
be a shareholder themselves. A form of proxy is provided with this Notice. 
PURPOSE OF THE MEETING: The purpose of the Meeting is to allow the Company's board of directors 
(the "Board") to effect a reverse stock split of the Company's shares, warrants and other convertible 
securities at a ratio of 1-for-10 (the "Reverse Stock Split"). The Reverse Stock Split is intended to enable 
the Company to restore its compliance with Nasdaq Listing Rule 5550(a)(2), which requires that the 
Company's ordinary shares maintain a minimum bid price of US$1.00 per share on an ongoing basis in 
order to remain listed on the Nasdaq Capital Market. 

As of the date hereof, OSN+, a shareholder of the Company, holds 36,985,507 ordinary shares of the 
Company, which represent 55.295% of the issued and outstanding ordinary shares of the Company. 
Accordingly, the vote of OSN+ will control the outcome of the Reverse Stock Split election and OSN+ can 
approve or disapprove the vote in its sole discretion. The Board believes that OSN+ will vote in favour of 
the Reverse Stock Split. 

In the event the Reverse Stock Split proceeds, the exercise price of the Company's outstanding warrants 
will, in accordance with their terms, be proportionally adjusted from $11.50 to $115.00 each. Similarly, the 
conversion price of any outstanding convertible notes of the company shall be proportionally adjusted. 

The Board considers that the Reverse Stock Split is in the best commercial interests of the Company and 
its shareholders as a whole. It is the unanimous recommendation of the Board that shareholders vote 
FOR the Reverse Stock Split.  
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REVERSE STOCK SPLIT PROPOSAL 
Background  
Nasdaq Minimum Bid Price Requirement 

Because our ordinary shares and warrants are listed on the Nasdaq Capital Market under the trading 
symbols “ANGH” and “ANGHW”, respectively, we are subject to certain qualitative listing standards. In 
particular, Nasdaq Listing Rule 5550(a)(2) requires that our ordinary shares maintain a minimum closing 
bid price of $1.00 per share on an ongoing basis (the “Minimum Bid Price Requirement”). 

As previously disclosed, on August 19, 2024, the Company received written notification from The 
Nasdaq Stock Market LLC (“Nasdaq”) indicating that the Company had failed to comply with Nasdaq Rule 
5450(a)(1), as the Company’s closing bid price for its ordinary shares was below $1.00 per share for the 
last 32 consecutive business days. Nasdaq Rule 5450(a)(1) provided the Company with a period of 180 
calendar days to regain compliance and continue its listing on the Nasdaq Global Market. Specifically, the 
Company had until February 17, 2025 to achieve a minimum bid price of at least $1.00 per share for at 
least 10 consecutive business days. 

As previously announced on February 20, 2025, the Company received approval from Nasdaq to 
transfer its listing from the Nasdaq Global Market to the Nasdaq Capital Market. In connection with the 
transfer, the Company received an extension of the deadline to regain compliance until August 18, 2025. 
Pursuant to Nasdaq Rule 5550(a)(2), the Company must achieve a minimum bid price of at least $1.00 per 
share for at least 10 consecutive business days to regain compliance and continue its listing on the Nasdaq 
Capital Market. Thus, the Company must complete the Reverse Split at least 10 business days prior to the 
August 18, 2025 deadline, or it will otherwise risk being delisted from the Nasdaq Capital Market. 

Rationale for Increasing/Maintaining Market Price 
Our maintenance of a share price that is comfortably above the $1.00 minimum bid price level is a key 

strategic interest of ours. In order to remedy a violation of Nasdaq’s Minimum Bid Price Requirement, prior 
to the date of the extraordinary general meeting, we are proposing to our shareholders to approve, at the 
meeting, a reverse share split at a set ratio of 1-for-10, which should have the immediate impact of boosting 
the bid price per share by a proportionate ratio, due to the deemed relatively higher value attributable to 
each ordinary share following such a reverse split.  

Vote Required for Approval 
The approval of the Reverse Stock Split Proposal requires the affirmative vote of an ordinary resolution 

under Cayman Islands law, being a resolution passed by a simple majority of the Company’s shareholders 
as, being entitled to do so, vote in person or by proxy at the extraordinary general meeting, and includes a 
unanimous written resolution. 

As of the date hereof, OSN+, a shareholder of the Company, holds 36,985,507 ordinary shares of the 
Company, which represent 55.295% of the issued and outstanding ordinary shares of the Company. 
Accordingly, the vote of OSN+ will control the outcome of the Reverse Stock Split election and OSN+ can 
approve or disapprove the vote in its sole discretion. The Board believes that OSN+ will vote in favour of 
the Reverse Stock Split.     
Impact of Reverse Share Split on Our Ordinary Shares, Warrants and other Convertible Securities 

One principal effect of the reverse share split under any possible ratios at which it would be carried out 
would be to decrease the number of our issued and outstanding ordinary shares. Except for de minimis 
adjustments that may result from the treatment of fractional shares as described below, the reverse split 
will not have any dilutive effect on our shareholders since each shareholder would hold the same 
percentage of our ordinary shares outstanding immediately following the reverse split as such shareholder 
held immediately prior to the reverse split. Voting and other rights that accompany the ordinary shares 
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would not be affected by the reverse split. In addition, any convertible securities or warrants would have 
their conversion price or exercise price proportionately adjusted based on the reverse split in accordance 
with their terms 

The reverse split will not have any dilutive effect on our shareholders. In addition, the proportion of 
shares owned by our shareholders relative to the number of shares authorized for issuance will remain the 
same because the authorized number of our ordinary shares will be decreased in proportion to the ratio of 
1-for-10 at the effective time of the reverse split, as the case may be. The remaining authorized shares 
may be used for various purposes, including, without limitation, raising capital, providing equity incentives 
to employees, officers or directors, and/or establishing strategic relationships with other companies. We do 
not currently have any plans, proposals or arrangements to issue any of the newly available authorized 
shares for any purposes. 

Implementation of Reverse Share Split 
The Board intends to effect a reverse share split pursuant to the Reverse Stock Split Proposal, if that 

proposal is approved, only if the Board believes that a decrease in the number of ordinary shares 
outstanding is likely to improve the trading price of our ordinary shares, and if needed in order to restore 
compliance with the Minimum Bid Price Requirement and only if the implementation of a reverse share 
split is determined by the Board to be in the best interests of the Company and its shareholders. 

The Board believes that it is in the best interest of the Company and its shareholders and is hereby 
soliciting shareholder approval to effect a reverse share split of all the Company’s issued and outstanding 
ordinary shares and warrants at a ratio of 1-for-10. Assuming shareholder approval of the Reverse Stock 
Split Proposal, on the effective date of the reverse share split, all of the Company’s issued and unissued 
ordinary shares will be, automatically and without any action on the part of the shareholders, combined, 
converted and changed into new ordinary shares in accordance with the reverse share split ratio. If the 
shareholders approve the Reverse Stock Split Proposal, the Board will have the authority, but not the 
obligation, in its sole discretion, and without further action on the part of the shareholders, to effect a reverse 
share split at the approved ratio any time after the approval of the shareholders. 

The Board reserves its right to elect not to proceed, and abandon, the reverse share split if it 
determines, in its sole discretion, that implementing such reverse share split is not in the best interests of 
the Company and its shareholders. We currently anticipate, however, that the Board will implement the 
reverse share split promptly after (and subject to) shareholder approval of the Proposal at the meeting. 

We cannot assure you that, to the extent we receive a deficiency notice concerning the Minimum Bid 
Price Requirement prior to effecting a reverse share split, we will be able to immediately restore our 
compliance with that requirement through the reverse split, which would require the closing bid price of our 
ordinary shares to rise above $1.00 for 10 consecutive trading days. There can be no assurance that the 
price per share of our ordinary shares immediately after a reverse share split will increase proportionately 
to that reverse share split, or that any increase will be sustained for any period of time. We cannot 
guarantee that if we do remedy any deficiency in complying with the Minimum Bid Price Requirement, that 
we will thereafter maintain that compliance. We also cannot assure you that an active and liquid public 
market for our ordinary shares will exist or be maintained post-reverse split. Further, regardless of our 
compliance with the Minimum Bid Price Requirement, the listing of our shares on the Nasdaq Global Market 
may be halted or discontinued if we are unable to maintain compliance with any other Nasdaq continued 
listing requirement for any reason.  

Fractional Shares 

Shareholders would not receive fractional ordinary shares in connection with the reverse share split. In 
lieu of any fractional shares, shareholders will be cashed out and will receive cash in lieu of fractional 
shares. 



 

 5 

 

We do not expect the reverse share split and the cash out of fractional shares to result in a significant 
change in the relative percentage ownership of our various shareholders. 

Warrants and Convertible Securities 
Any convertible securities or warrants would have their conversion price or exercise price proportionately 
adjusted based on the reverse split in accordance with their terms. Specifically, in the event the Reverse 
Stock Split proceeds, the exercise price of the Company's outstanding warrants will, in accordance with 
their terms, be proportionally adjusted from $11.50 to $115.00 each. Similarly, the conversion price of any 
outstanding convertible notes of the company shall be proportionally adjusted. 
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AGENDA 
1. to appoint a chairman and secretary of the Meeting; 

2. to confirm notice and quorum; 
3. to consider, and if thought fit, to approve, as an Ordinary Resolution, that the Company effect the 

Reverse Stock Split, at a ratio of 1-for-10, pursuant to which, effective immediately following the 
close of business on the Nasdaq Capital Market on 1 August 2025, the authorised share capital of 
the Company will be amended from US$215,500, divided into 2,150,000,000 ordinary shares of a 
par value of US$0.0001 each, and 5,000,000 preference shares of a par value of US$0.0001 each, 
US$215,500, divided into 215,000,000 ordinary shares of a par value of US$0.001 each, and 
5,000,000 preference shares of a par value of US$0.0001 each, by: 

i. the consolidation of 66,887,128 issued ordinary shares of a par value of 
US$0.0001 each into 6,688,712.8 issued ordinary share of a par value of 
US$0.001 each; and 

ii. the consolidation of 2,083,112,872 unissued ordinary shares of a par value of 
US$0.0001 each into 208,311,287.2 unissued ordinary share of a par value of 
US$0.001 each; and 

4. to consider, and if thought fit, to approve, as an Ordinary Resolution that, conditional upon the 
Reverse Stock Split having been approved by Ordinary Resolution, the Board be authorised to 
determine, at its discretion, the treatment of fractional entitlements to shares resulting from the 
Reverse Stock Split, and that any direction by the Board with regard thereto be approved, ratified 
and confirmed.  

Vote Required for Approval 
The approval of the Reverse Stock Split Proposal requires the affirmative vote of an ordinary resolution 

under Cayman Islands law, being a resolution passed by a simple majority of the Company’s shareholders 
as, being entitled to do so, vote in person or by proxy at the extraordinary general meeting, and includes a 
unanimous written resolution. 

As of the date hereof, OSN+, a shareholder of the Company, holds 36,985,507 ordinary shares of the 
Company, which represent 55.295% of the issued and outstanding ordinary shares of the Company. 
Accordingly, the vote of OSN+ will control the outcome of the Reverse Stock Split election and OSN+ can 
approve or disapprove the vote in its sole discretion. The Board believes that OSN+ will vote in favour of 
the Reverse Stock Split.     

Board Recommendation 
The Board Recommends a Vote “FOR” the Reverse Stock Split Proposal. 
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OTHER MATTERS 
 
The Board knows of no matters, other than those referred to in this proxy statement, which may properly 
come before the extraordinary general meeting or other matters incident to the conduct of the meeting. As 
to any item or proposal that may properly come before the meeting, it is intended that proxies will be voted 
in accordance with the discretion of the proxy holders. 
Issued by for and on behalf of 
the Board of Directors of 
Anghami Inc. 
Abu Dhabi, UAE, 16 July 2025 
 
Dial-in details to attend the virtual meeting: 
 
https://maples.zoom.us/j/93082438507?pwd=8cRUl2gM6Hypc3K8OXg1oGr6r6RWVS.1 
 
Meeting ID: 930 8243 8507 
Passcode: 234734 
 
--- 
 
One tap mobile 
+13126266799,,93082438507# US (Chicago) 
+13462487799,,93082438507# US (Houston) 
 
--- 
 
Dial by your location 
• +1 312 626 6799 US (Chicago) 
• +1 346 248 7799 US (Houston) 
• +1 360 209 5623 US 
• +1 386 347 5053 US 
• +1 408 638 0968 US (San Jose) 
• +1 507 473 4847 US 
• +1 564 217 2000 US 
• +1 646 876 9923 US (New York) 
• +1 646 931 3860 US 
• +1 669 444 9171 US 
• +1 669 900 6833 US (San Jose) 
• +1 689 278 1000 US 
• +1 719 359 4580 US 
• +1 253 205 0468 US 
• +1 253 215 8782 US (Tacoma) 
• +1 301 715 8592 US (Washington DC) 
• +1 305 224 1968 US 
• +1 309 205 3325 US 
• +852 5803 3730 Hong Kong SAR 
• +852 5803 3731 Hong Kong SAR 
• +852 5808 6088 Hong Kong SAR 
• +852 3012 6283 Hong Kong SAR 

https://maples.zoom.us/j/93082438507?pwd=8cRUl2gM6Hypc3K8OXg1oGr6r6RWVS.1
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• +353 6 163 9031 Ireland 
• +353 1 240 8941 Ireland 
• +353 1 536 9320 Ireland 
• +353 1 653 3895 Ireland 
• +353 1 653 3897 Ireland 
• +353 1 653 3898 Ireland 
• +44 208 080 6592 United Kingdom 
• +44 330 088 5830 United Kingdom 
• +44 131 460 1196 United Kingdom 
• +44 203 481 5237 United Kingdom 
• +44 203 481 5240 United Kingdom 
• +44 203 901 7895 United Kingdom 
• +44 208 080 6591 United Kingdom 
 
Meeting ID: 930 8243 8507 
 
Find your local number: https://maples.zoom.us/u/agcUKIMna 
 
--- 
 
Join by SIP 
• 93082438507@zoomcrc.com 
 
--- 
 
Join by H.323 
• 144.195.19.161 (US West) 
• 206.247.11.121 (US East) 
• 159.124.15.191 (Amsterdam Netherlands) 
• 159.124.47.249 (Germany) 
• 159.124.104.213 (Australia Sydney) 
• 159.124.74.212 (Australia Melbourne) 
• 170.114.134.121 (Hong Kong SAR) 
• 170.114.180.219 (Singapore) 
• 159.124.168.213 (Canada Toronto) 
• 159.124.196.25 (Canada Vancouver) 
• 170.114.194.163 (Japan Tokyo) 
• 147.124.100.25 (Japan Osaka) 
 
Meeting ID: 930 8243 8507 
Passcode: 234734 
 
 
  

https://maples.zoom.us/u/agcUKIMna
mailto:93082438507@zoomcrc.com
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Anghami Inc. 
an exempted incorporated in the Cayman Islands with registration No. 372207 

PO Box 309, Ugland House 
Grand Cayman KY1-1104 

Cayman Islands 
(the "Company") 

 

PROXY 

for use at the extraordinary general meeting of the shareholders of the Company (each a "Shareholder"), 
to be held by teleconference call originating from 16th Floor, Al Khatem Tower, Abu Dhabi Global Market 
Square, Al Maryah Island, Abu Dhabi, United Arab Emirates, on 22 July 2025 at 9:00 a.m. (Eastern Daylight 
Time), or as soon as practicable thereafter, or any adjournment or postponement thereof (the "Meeting"). 
Capitalized terms used in this Proxy and not otherwise defined herein shall have the meanings given to 
them in the current Memorandum and Articles of Association of the Company or, if not defined therein, in 
the Notice in relation to the Meeting. 
WE, the undersigned, hereby appoint the person named below to act as our proxy at the Meeting, 
and to vote on our behalf as directed below. 

Name of Shareholder:  

Address:  

Number of Shares held:  

Class: Ordinary 

Name of person being appointed as Proxy:  

Background: The purpose of the Meeting is to allow the Company's board of directors (the "Board") to 
effect a reverse stock split of the Company's shares at a ratio of 1-for-10 (the "Reverse Stock Split"). The 
Reverse Stock Split is intended to enable the Company to maintain and/or restore its compliance with 
Nasdaq Listing Rule 5550(a)(2), which requires that the Company's ordinary shares maintain a minimum 
bid price of US$1.00 per share on an ongoing basis in order to remain listed on the Nasdaq Capital Market. 
A shareholder of record as the close of business on Nasdaq Capital Market on 16 July 2025 shall be entitled 
to receive notice of, and to attend and vote at, the Meeting, and any adjournments or postponements of 
the Meeting. 
Please indicate with an "X" in the spaces provided how you wish your vote(s) to be cast on a poll. 
Should this proxy form be returned duly signed, but without a specific designation, the proxy will 
vote or abstain at his or her discretion. 
The Board considers that the Reverse Stock Split is in the best commercial interests of the Company and 
its shareholders as a whole. It is the unanimous recommendation of the Board that shareholders vote 
FOR the Reverse Stock Split.  

Resolution For Against 
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RESOLVED, AS AN ORDINARY RESOLUTION, THAT, the Reverse Stock 
Split be and is hereby approved on the basis of a ratio of 1-for-10, and 
accordingly, effective immediately following the close of business on the Nasdaq 
Capital Market on 1 August 2025, the authorised share capital of the Company 
be and is hereby amended from US$215,500, divided into 2,150,000,000 
ordinary shares of a par value of US$0.0001 each, and 5,000,000 preference 
shares of a par value of US$0.0001 each, to US$215,500, divided into 
215,000,000 ordinary shares of a par value of US$0.001 each, and 5,000,000 
preference shares of a par value of US$0.0001 each, by: (i) the consolidation of 
66,887,128 issued ordinary shares of a par value of US$0.0001 each into 
6,688,712.8 issued ordinary share of a par value of US$0.001 each; and (ii) the 
consolidation of 2,083,112,872 unissued ordinary shares of a par value of 
US$0.0001 each into 208,311,287.2 unissued ordinary share of a par value of 
US$0.001 each.  

  

Resolution For Against 

RESOLVED, AS AN ORDINARY RESOLUTION, THAT, conditional upon the 
Reverse Stock Split having been approved by Ordinary Resolution, the Board 
be and is hereby authorised to determine, at its discretion, the treatment of 
fractional entitlements to shares resulting from the Reverse Stock Split, and that 
any direction by the Board with regard thereto be approved, ratified and 
confirmed. 

  

 

Signed:  

…………………………………………………….. 

Name: …………………………………………………….. 

 Being the shareholder named above (or a duly 
authorised signatory for and on behalf of the 
shareholder named above) 

Date: ……………………………………………2025 

Important Notes: 
1. A shareholder entitled to attend and vote at a meeting may appoint one or more proxies to attend 

and, on a poll, to vote instead of him or her. A proxy may, but need not, be a shareholder. 

2. The directions given above will be taken as applying in respect of all the voting shares held by the 
shareholder concerned, unless otherwise indicated in this proxy. 

3. In the case of a shareholder which is a body corporate, this proxy must be given under its common 
seal or be signed on its behalf by a duly authorised officer or signatory. 

4. This Form of Proxy should be completed and sent to the following address by email, fax, courier or 
hand delivery, by no later than 48 hours before the time for holding the Meeting: Anghami Inc., 



 

 11 

 

(FAO: Lama Saad), 16th Floor, Al-Khatem Tower, Abu Dhabi Global Market Square, Al Maryah 
Island, Abu Dhabi, United Arab Emirates. (lama@anghami.com).    

 

 

 

mailto:lama@anghami.com
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