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IMinutes of Meeting of the Board of Directors
of Arabtec Holding PJSC
No. (2) of 2013
Held on 2 May 2013

The Board of Directors of Arabtec Holding PJSC
number (2) for 2013 was held on 2 May 2013 at
2.00 pm at Arabtec’s offices, Al Muhairy Center,
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 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.

3. Review and approval of the interim
condensed consolidated financial
statements for the period ending 31 March
2013
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The Board reviewed and approved the release of
the interim condensed consolidated financial
statements for the period ending 31 March 2013
and authorized the Managing Director and CEO of
the Company Mr. Hasan Abdulla Ismaik to sign the
same.

4, Appointment of new Board member

The Chairman advised the Board members that Mr.
Mohamed Al Husseiny has submitted his
resignation from the Board. The Board accepted
his resignation accordingly, thanked him for his
efforts during his board membership and approved
the appointment of Mr. Tareq Abu Shreehah as a
new executive member of the Company's Board of
Directors in  his place following the
recommendation of the Nomination and
Remuneration Committee.

5. Appointment of a new Audit Committee
member

The Board decided to appoint Mr. Khalifa Al
Mehairi a member in the Audit Committee in place
of Mr. Mohamed Al Husseiny.

6. Capital increase and issuance of new shares

Based on the approval of the shareholders at the
Extraordinary General Assembly meeting held on
13 April 2013, the Board decided to increase the
share capital of the Company by issuing up to
(3,139,500,000) Three Billion One Hundred Thirty
Nine Million Five Hundred Thousand new shares
(the “Increase Shares”) with a nominal value of 1
AED and an issuance premium of AED 0.50 per
share, in two phases:
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» Phase 1 during year 2013:
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increase of the
Company's current share capital of the
Company of AED (1,569,750,000) one billion
five hundred and sixty nine million seven
hundred and fifty thousand dirhams up to AED
(3,139,500,000) Three billions one hundred and
thirty nine million five hundred thousand
dirhams, by an increase of up to AED
(1,569,750,000) one billion five hundred and
sixty nine million seven hundred and fifty
thousand dirhams, through the issuance of new
shares in a number of up to (1,569,750,000)
one billion five hundred and sixty nine million
seven hundred and fifty thousand new shares
with a hominal value of AED one (1) dirham and
an issuance premium of AED (0,50) dirham per
share. The total issuance premium shall amount
up to AED (784.875,000) seven hundred eighty
four million eight hundred seventy five thousand
dirhams. Each shareholder is entitled to
subscribe to one new share for each share he
owns.

Phase 2 within year 2014 (if and when
required): the share capital of the Company
shall be increased pursuant to the completion of
phase 1 of the share capital increase, to
amount up to AED (4,709,250,000) Four Billion
Seven Hundred Nine Million Two Hundred Fifty
Thousand dirhams i.e. an increase of up to AED
(1,569,750,000) One Billion, Five Hundred Sixty
Nine Million Seven Hundred Fifty Thousand
dirhams by way of issuance of new shares
amounting up to (1,569,750,000) One Billion,
Five Hundred Sixty Nine Million Seven Hundred
Fifty Thousand shares for a nominal value of
AED 1 and an issuance premium shall be AED
0.50 per share, for a total issuance premium up
to AED (784,875,000) Seven Hundred Eighty 3
Four Million Eight Hundred Seventy Five
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Thousand dirhams. Each shareholder is entitled
to subscrine to one new share for each fwo
shares he owns.

The Board decided to grant full authority and power
to the Managing Director and CEO Mr. Hasan
Abdullah Ismaik to do all that is necessary in
respect of and to take all decisions relating to the
issuance of Increase Shares, including all matters
related to the subscription and its conditions, the
number, value and offering of Increase Shares and
other matters, and to amend the Memorandum and
Articles of Association of the Company for example
without limitation Article 6 of the Articles of
Association as required or appropriate or any other
articles related to the Company's share capital, and
all matters relating to the increase of the share
capital, and to determine the conditions and
controls of the offering and subscription of
subscribed and unsubscribed shares and any
fraction of shares resulting from the share capital
increase, the listing, the reduction of the value of
increase in the Company's share capital by the
number of unsubscribed shares or any other
proportion as he deems appropriate or necessary,
or to offer unsubscribed shares to the public for
subscription as deemed appropriate by the
Managing Director and CEO and as necessary and
to do all acts and works as deemed necessary or
appropriate by the Managing Director and CEO in
this regard, and the authorization of the Managing
Director and CEO to appoint any banks or
specialized companies or consultants and sign any
contracts or agreements and take any necessary
action in this regard, and liaise with all relevant
authorities and departments in order to obtain the
necessary approvals for the implementation of the
above decisions. The Managing Director and CEO
may delegate some or all of his authorities to
whomever he deems appropriate.
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7. Consideration of the issuance of non-

convertible bonds

Based on the approval of the shareholders at the
Extraordinary General Assembly meeting held on
13 April 2013 the Board considered the possibility
of issuing non-convertible bonds or other debt
instruments (the “Bonds”) at the end of 2013 or
during 2014 in accordance with the law in a total
amount of up to USD 450.000.000 Four Hundred
Fifty Milion United States Dollars, which is
equivalent to approximately AED 1,652,850,000
One Billion Six Hundred Fifty Two Million Eight
Hundred Fifty Thousand Dirhams if and when
needed or required, and the Board authorized the
Managing Director and CEO Mr. Hasan Abdulla
Ismaik to determine whether it is needed or
necessary to issue the Bonds at the end of 2013 or
during 2014 to fulfil the best interests of the
Company and to grant him full powers and
authorities to make all decisions concerning the
issuance of the Bonds and its possibility and to do
all that is necessary in case it is decided to issue
the Bonds including without limitation determining
all conditions of the offering and subscription and
terms, size, number of the Bonds and interest rates
and relevant time schedules if necessary or
needed and to appoint banks and consultants and
specialized companies and to sign all contracts and
agreements and take all necessary measures if
deemed necessary by the Managing Director and
CEO and to authorize others with all or part of his
authorities.

8. Amendment to the Nemorandum and
Articles of Association as per the
Commercial Companies Law and the

corporate governance rules and regulations
as per the Securities and Commodities
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Authority
Following approval by the shareholders
Extraordinary  General  Assembly of the

amendments to the Company's Articles and
Memorandum of Association in accordance with
the Commercial Companies Law No. (8) of 1984
and its amendments, the corporate governance
rules and regulations and requirements of the
Securities and Commodities Authority and the
authorization of the Board to do all that is
necessary to give effect to these amendments, to
deposit and publish the same in accordance with
the provisions of the law, the Board decided to
authorize the Managing Director and CEO Mr.
Hassan Abdullah Ismaik to do all that is necessary
to give effect to these amendments, deposit and
publish the same in accordance with the provisions
of the law and take all the necessary legal
procedures and submit all applications to
implement the above resolutions, including the
preparation of all necessary documents and amend
the same as necessary, sign the same on behalf of
the Company before all competent authorities. The
Managing Director and CEO may delegate some or
all the authorities granted to him to whomever he
deems appropriate

9. Authorization to the Managing Director and
CEO

The Board resolved to grant the Managing Director
and CEO Mr. Hasan Abdullah 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 finished at 2.30pm.
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