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INVITATION TO ATTEND THE GENERAL
ASSEMBLY OF EMIRATES
REFRESHMENTS (PJSC)

The Board of Directors of Emirates Refreshments
(PJSC) (the "Company") invites the shareholders
to attend the General Assembly Meeting virtually
through an electronic link for the meeting that will
be sent to the shareholders via SMS or email
following registration of their attendance to enable
shareholders to attend the meeting virtually and
discuss the agenda and vote on the proposed
resolutions in real time, on 27™ April 2022 at 11:00
(UAE time) to consider the following agenda:
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Ordinary resolution agenda items:
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1. Review and approve the Director’s report
on the Company’s activities and its
financial position for the financial year
ended 31 December 2021,
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2. Review and approve the report of the
Company’s auditor for the financial year
ended 31 December 2021,
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3. Discuss and approve the Company’s
financial statements along with the profit
and loss statements for the year ended 31
December 2021.
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4. Discharge the Company’s Board of
Directors from any liabilities for the
financial year ended 31 December 2021.
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5. Discharge the auditors of the Company
from any liability for the financial year
ended 31 December 2021.
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6. Appoint the external auditors for the
financial year ending on 31 December 2022

and determine their fees.
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determine their fees in accordance with the
requirements of Clause (4) of Article No.
(40) of the Governance Manual for Public
Joint Stock companies issued pursuant to
the Authority’s Board Chairman Decision
No. (3/RM) of 2020.
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Special resolution agenda items:
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1. Rescind the decision of the shareholders
dated 6 December 2020 to issue tradable
subscription rights.
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2. Approve the issuance by the Company to
the existing shareholders of mandatory
convertible bonds in the following terms:
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Issuer: Emirates Refreshments P.S.C.
Issue Size: Up to AED300 million

Bond AED1 per MCB

Price/Face

Value:

Number of | Up to 300,000,000

Bonds:

Conversion AED1.0 per share

Price:

Conversion Immediately following the
Date: issuance

Eligibility: The issuance will be open to

existing shareholders as of
the date agreed and set by
the General Assembly.Fhe
; :

o o
ofthe pre-defined-date

Subscription

The subscription and
allocation to MCB is limited
to a shareholder’s ownership
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in the Company (for each
share owned by a
shareholder, they can
subscribe to 10 MCBs).

Issue Size will be limited to
the subscriptions received
from the existing
shareholders.

The remaining MCBs which
are not subscribed for will be
cancelled.
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3. Increase the issued share capital of the
Company from AED 30,000,000 to a
maximum amount of AED 330,000,000
upon the issuance and conversion of the
mandatory convertible bonds.
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4. Authorize the Board of Directors of the
Company, or any person so authorised by
the Board of Directors, to adopt any
resolution or take any action as may be
necessary to implement any of the above
resolutions including, without limitation, to:
(a) apply for a certificate to be issued by the
Securities and Commodities Authority to
declare the increase in share capital of the
Company in connection with the conversion
of mandatory convertible bonds; (b) apply
for the listing of new ordinary shares of the
Company on the Dubai Financial Markets;
and (c) sign any document,. correspond
with any person, entity (official or
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otherwise) within and outside the United ool Sl
Arab Emirates, adopt such resolutions and
take any such action as may be necessary to
obtain the necessary approvals to affect the
above resolutions
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assembly virtually should register their
attendance electronically to be able to vote
on the items of the general assembly.
Registration is open from 26™ April 2022
on 15:00 and closes at 27" April 2022 on
9:00.  For electronic registration, please
visit the following website:
https://esrv.dfm.ae. Holders of proxies must
send a copy of their proxies to the email
address Jyotica.kapoor@erc.ae with their
names and mobile numbers to receive text
messages for registration.
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Any shareholder registered entitled to
attend the gencral assembly meeting may
delegate any person other than a member of
the Board of Directors, employees of the
Company, a broker or employees of such
broker under a special written proxy. In
such capacity, no proxy may represent a
number of sharehoiders who hold more
than 3% of the shares in the capital of the
Company. Persons of incomplete capacity
or incapable shall be represented by their
legal representatives (provided that the
requirements set forth in items 1 and 2 of
Article (40) of Chairman of Authority’s
Board of Directors” Decision no. (3/R.M)
of 2020 concerning the Approval of Joint
Stock Companies Governance Guide are
taken into account). Shareholders may
review the disclosure posted on the
Company’s page at DFM in respect of the
requirements to be adopted to approve a
Proxy.
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Special resolutions require the consent of
shareholders representing three quarters of
the shares represented at the meeting.
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Any shareholder who is a corporate person
may delegate one of its representatives or
those in charge of its management under a
decision of its Board of Directors or its
authorized deputy to represent such
orate person in the General Assembly
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of the Company. The delegated person shall
have the powers as determined under the
delegation decision.

The shareholder who is registered in the
company register on 26" April 2022 has the
right to vote in the meeting.
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The Meeting of the General Assembly shall
not be valid unless attended by shareholders
who hold or represent by proxy at least
(50%) of the Company's Share Capital. In
case quorum was not reached in first
Meeting, the second Meeting shall be
convened on 4™ May 2022 at the same time
and the proxies issued for the second
meeting shall be valid. The second meeting
shall be valid if attended by at least one
shareholder.
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The virtual meeting will be recorded.
Shareholders are entitled to discuss the
items listed in the agenda and ask questions
to the Board of the Directors of the
Company.
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The meeting will be treated to have been
held at the Company’s headquarters in
Dubai.
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The shareholders can view and download

the Investors Rights Guidelines on
Securities and Commodities Authority
through the following link

https://www.sca. gov.ae/Arabic/Pages/Home
.aSpX.
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Board of Directors
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