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Minutes of Meeting of the Board of Directors
of Arabtec Holding PJSC
No. (1) of 2013
Held on 27 February 2013

The Board of Directors of Arabtec Holding
PJSC number (1) for 2013 was held on 27
February 2012 at 11:00 am at International
Petroleum Investment Company (IPIC) offices,
IPIC Square, Muroor road, Abu Dhabi, UAE.

The Chairman of the Board of Directors (the
Chairman) opened the meeting noting that a
quorum was present and that the meeting was
validly called and held in accordance with the
Company's Memorandum and Articles of
Association and proceeded with the discussion
of matters in accordance with the Agenda.

After extensive discussion and careful
consideration, the Board of Directors
unanimously resolved, as follows:

1. Review and Approval of minutes of
previous Board meeting

The Board reviewed and approved the Minutes
of the previous Board meeting.

2. Review of Board Committees’ reports
and recommendations

The Board reviewed and approved the Board
Committees’ recommendations and reports.
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3. Review and Approval of Consolidated
Financial Statements for the year ending
31 December 2012

The Board reviewed and approved the release
of the Consolidated Financial Statements of the
Company for the year end 31 December 2012
and authorized the Managing Director of the
Company Mr. Hasan Ismaik to sign the financial
statements for the year ending 31 December
2012.

4. Review of Company’s strateqy and
business plan

The Board considered the Company's business
plan and strategy 2013-2017 and approved the
same.

5. Appointment of a new Board member

The Chairman advised the Board members that
Mr. El Mouhtaz El Sawaf has submitted his
resignation from the Board. The Board
accepted the resignation of Mr. El Mouhtaz El
Sawaf and approved the appointment of Mr.
Wassel Al Fakhoury as new executive member
of the Company's Board of Directors, following
the recommendation of the Nomination and
Remuneration Committee.

6. Appointment of new Chief Executive
Officer

Mr. Riad Kamal advised the Board of his

resignation as Chief Executive Officer of the

Company. The Board accepted Mr. Riad

Kamal's resignation and as a result, the Board
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decided to change his directorship status from
an executive Board member to a non-Executive
Board member. The Board thanked Mr. Riad
Kamal for his contribution to an effective
participation in the Company and expressed its
appreciation of his actions and highly
appreciating his efforts and dedication during
his years as Chief Executive Officer of the
Company.

The Board decided to appoint Mr. Hasan Ismaik
as Chief Executive Officer of the Company in
place of Mr. Riad Kamal.

7. Appointment of a new Audit Committee
- member

The Board decided to appoint Mr. Riad Kamal a

member in the Audit Committee in place of Mr.

El Mouhtaz El Sawaf.

8. Appointment of a new Investment
Committee Chairman and member

The Board decided to appoint Mr. Hasan Ismaik
as Chairman of the Investment Committee and
Mr. Riad Kamal a member in the Investment
Committee in place of Mr. El Mouhtaz El Sawaf.

9. Meydan case

The Board considered the Meydan case and
that the best way to fully and finally resolve and
settle all the outstanding issues and all claims
and counter-claims by and between Meydan
and Arabtec would be by way of good faith
direct amicable discussions at the highest
levels of management.
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The Board resolved to withdraw from the DIAC
arbitration (DIAC Administered Case Number
02/2009) filed against Meydan and any other
cases pending between the parties, without
prejudice to the respective rights and claims of
Arabtec and Meydan, and to immediately
commence good faith amicable discussions and
negotiations with Meydan.

(o) ima il dl 5y
Arabtec Holding PJSC

BN e

Yot /¥ ) BaSatll goedll canu gpdaal ) i
Ohe i (0 (G (Jsall aaill 3850 ol Al
ool 51 clogiy Lad Alle Al (ghlea Ay
st sadly chyas @il o IS clilany Gsing

dOhe e Aill B g 4339 Caliaglia g calidliog

10. Approval of the issue of rights, mf Al b agul ) Lbleadl —)
convertible bonds and other debt =g S al o diilsel
instruments,  capital _increase _and 3aLjo cwal) ol ope Wpd o Jieaill A48

authorization of the Board

The Board decided to approve and recommend
to increase the share capital of the Company by
issuing up to Three Billion One Hundred Eighty
Million Six Hundred Sixty Six Thousand Six
Hundred Sixty Seven (3,180.666.667) shares
(the “Rights Issue”) with a nominal value of 1
AED and an issuance premium of 0.50 AED per
share (the total value of rights issue will
approximate AED 4,771,000,000), and each
shareholder will be entitled to subscribe in cash
for 2 new shares for every share they hold, and
to authorize the Managing Director Mr. Hasan
Ismaik to do all that is necessary in respect of
and to take all decisions relating to the Rights
Issue, including matters related to the
subscription conditions, the number of shares to
be issued, amendments to the Memorandum
and Articles of Association of the Company and
matters relating to the increase of the share
capital generally.
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The Board decided to approve and recommend
to issue convertible bonds or other debt
instruments (the “Bonds”), in accordance with
the law, in a total amount of up to (USD
450.000.000) Four Hundred Fifty Million United
States Dollars, which is equivalent to
approximately (AED1,652,850,000) One Billion
Six Hundred Fifty Two Million Eight Hundred
Fifty Thousand Dirhams, and to grant full
authority to the Managing Director Mr. Hasan
Ismaik to do all that is necessary in respect of
and take all decisions related to the Bonds,
including determining all the Bonds' terms and
conditions, size, conversion price, interest rate
and related time schedules, and the
amendment of the Memorandum and Articles of
Association of the Company and increasing the
share capital from time to time as necessary in
such amount or amounts as may be required to
satisfy conversion of the Bonds into shares in
accordance with the terms and conditions of the
Bonds, and the shareholders of the Company
shall not have any right of pre-emption or other
priority subscription right on the issue of the
Bonds or any shares resulting from the
conversion of the Bonds.

11. Review and Approval of the
Amendments to the Company’s

Memorandum and Articles of Association
in__accordance with the commercial
companies law _and the Securities and
Commodities rules and regulations

The Board of Directors reviewed and approved
the proposed amendments made to the
Company's Memorandum and Articles of
Association in accordance with the Commercial
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Companies Federal law No.8 of 1984 as
amended and SCA rules and regulations on
corporate governance. The Board resolved to
present the same before the Extraordinary
General Assembly of the Company for
approval.

12. Approval of the Governance Manual

In good and transparent implementation of the
governance principles and laws and regulations
applied by the Securities and Commodities
Authority, the Board reviewed and approved the
Governance Manual.

13. Approval of the 2012 Governance

Report
The Board reviewed and approved the 2012

Governance Report,

The Board decided to publish the Company's
2012 Corporate Governance Report on the
websites of the Dubai Financial Market and the
Company to make them available to the
shareholders.

14. Approval of Board Committee revised
charters
The Board reviewed and approved the

amended charters of the Audit Committee
Nomination and Remuneration Committee, and
Investment Committee based on the
recommendation of each respective committee.

156. Invitation to the Annual Ordinary

General Assembly meeting
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The Board agreed to invite the shareholders of
the Company to Ordinary Annual General
Assembly meeting on Saturday 06 April 2013 at
4.00 pm, and requested from the Managing
Director Mr. Hasan Ismaik to take all necessary
actions to call for such meeting in accordance
with the laws and regulations in effect. If a
quorum for the Annual General Assembly
Meeting is not achieved, a second meeting will
be held at the same venue and time on
Saturday 13 April 2013. The meeting shall be
valid in all cases.

The Annual Ordinary General Assembly
meeting will be held to discuss the following
items:

1. Discuss and approve the Board of Directors'
Report concerning the Company's activities
and financial status for the year ended 31
December 2012.

2. Discuss and approve the Auditors' Report
for the year ended 31 December 2012.

3. Discuss and approve the Company's
balance sheet and profit and loss account
for the financial year ended 31 December
2012.

4. Release the Board of Directors and the
Auditors from liability for the financial year
ended 31 December 2012.
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5. Appoint the Auditors of the Company for the
year 2013 and determine their fees.

6. Approve the appointment of new Board
members in accordance with Article 102 of
Federal Law No. 8 of 1984 (as amended).

7. Approve the non-distribution of dividends for
the financial year ended 31 December 2012
as proposed by the Board of Directors.

8. Approve non-payment of remunerations of
the Board of Directors for the financial year
ended 31 December 2012 in accordance
with Article 118 of Federal Law No. 8 of
1984 (as amended).

9. Consider granting approval for one year for
the Directors of the Board to carry out
activities relating to contracting companies
pursuant to Article 108 of Federal Law No. 8
of 1984 (as amended).

16. Invitation to an Extraordinary General
Assembly Meeting

The Board agreed to invite the shareholders of
the Company to an Extraordinary General
Assembly meeting on Saturday 06 April 2013 at
5.00 pm and requested from the Managing
Director Mr. Hasan Ismaik to take all necessary
actions to call for such meeting in accordance
with the laws and regulations in effect. If a
quorum for the Extraordinary General Assembly
Meeting is not achieved, a second meeting will
be held at the same venue and time on
Saturday 13 April 2013. If the quorum for the
second meeting is not achieved, a third meeting
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will be held at the same venue and time on 18
May 2013. The meeting shall be valid in all
cases,

The Extraordinary General Assembly meeting
will be held to discuss the following items:

1.

Approve the recommendation of the Board
of Directors to increase the share capital of
the Company by issuing up to Three Billion
One Hundred Eighty Million Six Hundred
Sixty Six Thousand Six Hundred Sixty
Seven (3,180.666.667) shares (the “Rights
Issue”) with a nominal value of 1 AED and
an issuance premium of 0.50 AED per share
(the total value of rights issue will
approximate AED 4,771,000,000), and each
shareholder will be entitled to subscribe in
cash for 2 new shares for every share they
hold, and to authorize the Board of
Directors to do all that is necessary in
respect of and to take all decisions relating
to the Rights Issue, including matters related
to the subscription conditions, the number of
shares to be issued, amendments to the
Memorandum and Articles of Association of
the Company and matters relating to the
increase of the share capital generally.

Approve the recommendation of the Board
of Directors to issue convertible bonds or
other debt instruments (the “Bonds”), in
accordance with the law, in a total amount of
up to (USD 450.000.000) Four Hundred Fifty
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Million United States Dollars, which is
equivalent to approximately
(AED1,652,850,000) One Bilion Six
Hundred Fifty Two Million Eight Hundred
Fifty Thousand Dirhams, and to grant full
authority to the Board of Directors to do all
that is necessary in respect of and take all
decisions related to the Bonds, including
determining all the Bonds' terms and
conditions, size, conversion price, interest
rate and related time schedules, and the
amendment of the Memorandum and
Articles of Association of the Company and
increasing the share capital from time to
time as necessary in such amount or
amounts as may be required to satisfy
conversion of the Bonds into shares in
accordance with the terms and conditions of
the Bonds, and the shareholders of the
Company shall not have any right of pre-
emption or other priority subscription right
on the issue of the Bonds or any shares
resulting from the conversion of the Bonds.

3. Consider and approve the amendments to
the Company's Memorandum and Articles of
Association, available on the Company's
website, in accordance with Commercial
Companies Law No. 8 of 1984 as amended
and Corporate Governance in accordance
with the requirements of the Securities and
Commodities Authority.

17. Employees insurance

The Board considered an insurance contract
with the National Health Insurance Company-
Daman to provide health insurance to the
Company's employees. The Company insured
its employees with Daman’s enhanced plans
that provide them with access to Daman's UAE
network of healthcare providers, the largest in
the country, as well as Daman’s Regional
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network which includes The MENA and Indian
Sub-continent regions.

After due discussion, the Board resolved to
enter into the insurance contract with Daman.

18. Authorization to the Nlanaging Director

The board resolved to grant the Managing
Director of the Company Mr. Hasan Ismaik full
authorities and powers to do all things and sign
all contracts and agreements and other
documents to give effect to the resolutions
above and the execution and amendment
thereof, as he deems appropriate, to realize the
best interest of the Company.

There being no other business, the Board of
Directors Meeting (1) finished at 3pm.
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